Form No. DMB 234 (Rev. 1/96)

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET September 1, 2010
PURCHASING OPERATIONS

P.0. BOX 30026, LANSING, MI 48909
OR

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 3

OF
CONTRACT NO. 071B7200221
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF VENDOR TELEPHONE (919) 469-8323
Terry Allen
Audit Services, U.S., LLC VENDOR NUMBER/MAIL CODE
212 West 35" Street, Suite 600
New York, NY 10001 BUYER/CA (517) 241-1916
TAllen@auditservicesus.com Jim Wilson

Contract Compliance Inspector: Gonzalo Llano
Non-State Initiated Unclaimed Property Audits — Department of Treasury

CONTRACT PERIOD: From: March 1, 2007 To: February 28 ,2012
TERMS SHIPMENT
1% Net 20 N/A
F.O.B. SHIPPED FROM
N/A N/A
MINIMUM DELIVERY REQUIREMENTS
N/A

NATURE OF CHANGE(S):
Effective immediately, the vendor contact for this Contract is changed to:
Terry Allen, CEO
Audit Services, U.S., LLC
212 West 35" Street, Suite 600
New York, NY 10001
Phone: (919) 469-8323
Fax (919) 460-3022
Email: TAllen@auditservicesus.com

All other terms, conditions, specifications, and pricing remain unchanged.

AUTHORITY/REASON:

Per vendor request and DTMB/Purchasing Operations’ approval.

CURRENT AUTHORIZED SPEND LIMIT REMAINS: $2,000,000.00
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AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF MANAGEMENT AND BUDGET March 10, 2010
PURCHASING OPERATIONS

P.0. BOX 30026, LANSING, MI 48909
OR

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 2

OF
CONTRACT NO. 071B7200221
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF VENDOR TELEPHONE (212) 594-5487 X236
Robert Walsh
Audit Services, U.S., LLC VENDOR NUMBER/MAIL CODE
212 West 35" Street, Suite 600
New York, NY 10001 BUYER/CA (517) 241-1916
bwalsh@auditservicesus.com | Jim Wilson

Contract Compliance Inspector: Gonzalo Llano
Non-State Initiated Unclaimed Property Audits — Department of Treasury

CONTRACT PERIOD: From: March 1, 2007 To: February 28 ,2012
TERMS SHIPMENT
1% Net 20 N/A
F.O.B. SHIPPED FROM
N/A N/A
MINIMUM DELIVERY REQUIREMENTS
N/A

NATURE OF CHANGE(S):
Effective February 28, 2010, this Contract is hereby EXTENDED through February 28, 2012.

Additionally, a prompt payment discount of 1% Net 20 is hereby incorporated into this
Contract.

All other terms, conditions, specifications, and pricing remain unchanged.

AUTHORITY/REASON:

Per vendor agreement (email dated 11/24/09), agency request (PRF dated 01/06/10),
Ad Board approval on 02/16/10), and DMB/Purchasing Operations’ approval.

CURRENT AUTHORIZED SPEND LIMIT REMAINS: $2,000,000.00
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AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF MANAGEMENT AND BUDGET March 18, 2008
PURCHASING OPERATIONS

P.0. BOX 30026, LANSING, MI 48909
OR

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 1

OF
CONTRACT NO. 071B7200221
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF VENDOR TELEPHONE (212) 594-5487 X236
Robert Walsh
Audit Services, U.S., LLC VENDOR NUMBER/MAIL CODE
212 West 35" Street, Suite 600
New York, NY 10001 BUYER/CA (517) 241-1916
bwalsh@auditservicesus.com | Jim Wilson

Contract Compliance Inspector: Gonzalo Llano
Non-State Initiated Unclaimed Property Audits — Department of Treasury

CONTRACT PERIOD: From: March 1, 2007 To: February 28,2010
TERMS SHIPMENT
N/A N/A
F.O.B. SHIPPED FROM
N/A N/A
MINIMUM DELIVERY REQUIREMENTS
N/A

NATURE OF CHANGE(S):
Please note the change in Vendor contact person, telephone number, and email address
as indicated above. The mail code has been changed to (007). All other terms,
conditions, specifications, and pricing remain unchanged.

AUTHORITY/REASON:

Per vendor/agency request and DMB/Purchasing Operations’ approval.

CURRENT AUTHORIZED SPEND LIMIT REMAINS: $2,000,000.00
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AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF MANAGEMENT AND BUDGET March 30, 2007
PURCHASING OPERATIONS

P.0. BOX 30026, LANSING, MI 48909
OR

530 W. ALLEGAN, LANSING, MI 48933

NOTICE
OF
CONTRACT NO. 071B7200221
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF VENDOR TELEPHONE (919) 469-8323
R. Terry Allen
Audit Services, U.S., LLC VENDOR NUMBER/MAIL CODE
212 West 35" Street, Suite 600
New York, NY 10001 BUYER/CA (517) 241-1647
tallen@auditservicesus.com Irene Pena, CPPB

Contract Compliance Inspector: Gonzalo Llano
Non-State Initiated Unclaimed Property Audits — Department of Treasury

CONTRACT PERIOD: From: March 1, 2007 To: February 28,2010
TERMS SHIPMENT
N/A N/A
F.O.B. SHIPPED FROM
N/A N/A
MINIMUM DELIVERY REQUIREMENTS
N/A

The terms and conditions of this Contract are those of ITB #07116200376, this Contract
Agreement and the vendor's quote dated September 5, 2006. In the event of any conflicts
between the specifications, terms and conditions indicated by the State and those indicated by
the vendor, those of the State take precedence.

Estimated Contract Value: $2,000,000.00
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AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF MANAGEMENT AND BUDGET
PURCHASING OPERATIONS

P.0. BOX 30026, LANSING, MI 48909
OR

530 W. ALLEGAN, LANSING, MI 48933

CONTRACT NO. 071B7200221

between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF VENDOR TELEPHONE (919) 469-8323
R. Terry Allen

Audit Services, U.S., LLC VENDOR NUMBER/MAIL CODE
212 West 35" Street, Suite 600

New York, NY 10001 BUYER/CA (517) 241-1647

tallen@auditservicesus.com Irene Pena, CPPB

Contract Compliance Inspector: Gonzalo Llano
Non-State Initiated Unclaimed Property Audits — Department of Treasury

CONTRACT PERIOD: From: March 1, 2007 To: February 28,2010
TERMS SHIPMENT
N/A N/A
F.O.B. SHIPPED FROM
N/A N/A
MINIMUM DELIVERY REQUIREMENTS
N/A

MISCELLANEOUS INFORMATION:

The terms and conditions of this Contract are those of ITB #07116200376, this Contract
Agreement and the vendor's quote dated 9/5/2006. In the event of any conflicts between the
specifications, terms and conditions indicated by the State and those indicated by the vendor,
those of the State take precedence.

Estimated Contract Value: $2,000,000.00

THIS IS NOT AN ORDER: This Contract Agreement is awarded on the basis of our inquiry
bearing the ITB No. 07116200376. Orders for delivery will be issued directly by the Department
of Treasury through the issuance of a Purchase Order Form.

All terms and conditions of the invitation to bid are made a part hereof.

FOR THE VENDOR: FOR THE STATE:
Audit Services, U.S., LLC
Firm Name Signature
Melissa Castro, CPPB, Buyer Manager
Authorized Agent Signature Name/Title
Services Division, Purchasing Operations
Authorized Agent (Print or Type) Division

Date Date
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TERMS AND CONDITIONS CONTRACT NO. 071B7200221 ‘

1.001

1.002

1.101

1.102

1.103

1.104

Article 1 — Statement of Work (SOW)

1.0 Project Identification

PROJECT REQUEST

This Contract is for unclaimed property examinations in accordance with the Michigan Uniform Unclaimed
Property Act (Act) and generally accepted auditing standards.

BACKGROUND
The Michigan Department of Treasury, Unclaimed Property Division (UPD) requires the services of a Contractor
or Contractors to conduct unclaimed property examinations. The entities to be audited will be companies or
governmental entities that are located anywhere in the United States.
This Contract will be for non-State initiated examinations.

1.1 Scope of Work and Deliverables
IN SCOPE
Audit, identify, process, and deliver unclaimed property from holders that are subject to report such property
under the Michigan Uniform Unclaimed Property Act. Such holders may be located anywhere in the United
States.
OUT OF SCOPE
1. Contractor will not transfer securities into cash or act as an account custodian
2. State of Michigan (State)-initiated unclaimed property examinations.
ENVIRONMENT
Information technology (IT) standards are referenced in section 2.051; additionally, the State’s desktop suite
standard is Microsoft Office (see policy 1310.22 [Desktop Suite Standard] at
http://www.michigan.gov/dmb/0,1607,7-150-9131 9347-28166--,00.html).
WORK AND DELIVERABLE

Contractor shall provide Deliverables/Services and staff, and otherwise do all things necessary for or incidental to
the performance of work, as set forth below:

1. The Contractor will audit, identify, process, and deliver unclaimed property from holders that are subject to
report such property under the Michigan Uniform Unclaimed Property Act.

Contractor Response to Task:

ASUS’s recognizes that it is Michigan’s intent that our company would identify, audit, process and deliver unclaimed property
from out-of-state holders who are subject to report such property according to the State’s Unclaimed Property Act. Our
qualifications to provide the services enumerated in this Contract rests with the capability, technical expertise and the knowledge
that a majority of our staff has gained while serving as former employees of State Unclaimed Property Programs. As a firm,
ASUS has performed unclaimed property audits on holders including but not limited to insurance companies, financial
institutions, health care and publishing companies, manufacturing entities, utilities, retailers and transportation companies. Our
auditing duties also include examinations of brokerage houses and transfer agents.

#071B7200221 2
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TERMS AND CONDITIONS CONTRACT NO. 07187200221 ‘

Most of these audits are on publicly traded corporations where it is necessary to request and review accounting records from their
transfer agents to complete the audit on the equity and debt side of the corporation. Proper analysis of equity property requires
review of shareholder ledgers, undeliverable or unexchanged stock certificates arising from mergers and acquisitions, redemption
payments, liquidations, dividend reinvestment plans, mutual funds, uncashed dividends, cash in lieu of fractional shares, stock
splits, bank statements, outstanding dividends, retirement accounts and check listings. For debt property we review records of
matured or called debt (Bonds, Debentures, Notes), unnegotiated interest checks, bank statements and reconciliations,
unredeemed principal from calls of serial maturities, and unredeemed coupons from matured bearer issues.

Once an examination is complete, we advise the holder of its obligation to file future reports to the State and provide them with
recommendations on how this function is to be performed. Once the completed audit work is reconciled, the holder and owner
data is processed and prepared for delivery to the State according to the reporting requirements of the State. ASUS uses a stand
alone ASA 400 to maintain the system with daily backup offsite.

2. The Contractor will deliver or direct holders or its transfer agents to deliver all cash, and/or securities to the
Unclaimed Property Division (UPD). The Contractor shall deliver this property to the UPD within 30 calendar
days once the property is identified and collected, or comes into the possession or control of the Contractor.

Contractor Response to Task:

It is ASUS’s policy to either directly deliver unclaimed property identified in the audit ourselves or have the holder deliver the
property to the State. In addition, regardless of whether the property audited is general ledger or securities related it will be
remitted to the custody of the State within 30 days from receipt or reconciliation of the audit.

3. The Contractor shall produce and deliver a completed holder report, via electronic media in the nationally
accepted NAUPA format. Such reports will be delivered together with the property being remitted.

Contractor Response to Task:

It is also ASUS’s policy to file an unclaimed property report and invoice with the remittance when an examination is completed.
All raw data obtained from the examination is input (physical or download) into our own proprietary software. The National
Abandoned Property System (NAPS) software allows our Company to file a “hard copy” report to Michigan as well as a report in
a standard NAUPA format. Previous reports filed with the State of Michigan encountered no problems. NAPS is compliant with
all 50 states’ requirements and utilizes the NAUPA standard reporting format, among others for reporting unclaimed property to
client states. We recognize that providing accurate and precise information that can be downloaded to our client State’s database
is essential to the processing of data received in a timely and efficient manner. This information is necessary for not only
accounting purposes, but to facilitate the possibility of the State locating and refunding the rightful owner.

4. The examinations conducted by the Contractor shall be in accordance with the Michigan Uniform Unclaimed
Property Act and generally accepted auditing standards.

Contractor Response to Task:

ASUS recognizes that the States it serves govern its actions, and it has the responsibility to follow the instructions of the client
State for the various services provided, as well as comply with all federal, state and local laws that may apply. We are cognizant
of the concerns of the States in matters dealing with potential conflicts of interest, and we hold ourselves to the highest AICPA
Professional Standards to avoid such conflicts. In addition, we also certify that ASUS has no conflict of interest in the conduct of
any of our audits. Under no circumstance does ASUS represent both the holder and the States, or charge a fee to both the holder
and the States. All work performed will be done in accordance with Michigan’s Unclaimed Property Act. ASUS follows
Generally Accepted Accounting Principles with regard to unclaimed property compliance reviews and audits. In addition to this
industry standard, ASUS maintains its own strict procedures, and we closely follow our Audit Program in the conduct of our
examinations. The Audit Program provides a checklist to ensure that all facets of the audit are covered, while our Audit
Operating Procedures Manual dictates the methodology for conducting the audit.

#071B7200221 3
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5. The examination/audit work to be performed will include the following:

A. General Ledger and/or Securities Audit means the examination and audit of the financial records of a
holder, wherein the Contractor takes physical custody of the records, either on site or off-site, and
performs a physical inspection/examination/audit of such records to determine whether the holder is in
compliance with reporting and remitting all unclaimed property to the State. After the audit/examination
process is completed, the Contractor prepares the unclaimed property report in proper format (see
section 1.104.3), reviews it for accuracy and compliance, and forwards the report and remittance
matching the report to the UPD.

Contractor Response to Task:

ASUS specializes in equity and general ledger audits of all types of holders, either as forced audits called by a State, or
cooperative compliance audits where a holder wishes to voluntarily comply with State unclaimed property laws. In no
circumstance however, will ASUS represent the State and the holder at the same time. For the duration of the Contract, we will
audit all types of holders to include, but not limited to insurance companies, banking, brokerage, transfer agents, health care,
publishing, utilities, manufacturing, retailing, temporary staffing, natural resources, and transportation. It is our policy to engage
in no more audits than we think we can complete in a limited period of time.

ASUS’s services involve the examination of the books and records of companies that may be holding unclaimed property
belonging to any of our 44 contract states. Audits may be “called” by a state, or holders may voluntarily request to have their
books and records examined in a “cooperative audit.” Our process for conducting an unclaimed property examination begins with
a thorough research of the holder’s reporting history. We identify audit candidates based on their reporting history, annual sales,
number of employees, and property types. It is our position that the reporting history of a holder should be obtained before an
engagement letter is mailed or examination performed. In addition, for researching the holder’s background and history, we often
utilize online databases such as Mergent and Compact Disclosure, and subscription services such as Hoover’s, OnesourceExpress,
Westlaw, Loislaw, Dun & Bradstreet, Standard and Poor’s and Proquest. Regardless of the source used, if the holder has a
history of reporting unclaimed property, the reports are reviewed to determine the property types and amounts remitted for each
property type. For all types of property, after the review has been completed, property is identified as being potentially
“escheatable” or “unclaimed and abandoned.” This process will not only identify property that is subject to immediate escheat
based on the dormancy period for that particular type of property, but property that will be reportable in the future and that should
be remitted to the State without the involvement of a third party vendor.

Once an audit candidate has been selected, additional contract states are provided the opportunity to join the audit. Under no
circumstances will ASUS represent a state on a “called” audit without prior approval from that state. After a contracting state has
selected a holder for examination, a “Holder Profile” is sent to states that have a current contract with ASUS. Justification for
approving the audit will also be included. States that are interested in joining the examination are offered the opportunity at this
time. Participating states are requested to provide an authorization/engagement letter informing the holder of their intent to join
the examination. Once the fieldwork on an audit has begun, additional states are not allowed to join the audit. This philosophy is
in keeping with the audit guidelines that had been proposed by the National Association of Unclaimed Property Administrators
(NAUPA) to eliminate complaints from holders who could contend that States were added after a contract vendor had identified
property belonging to those states.

It is our policy that records generally will be examined on the holder’s premises. The identification of unclaimed property is
facilitated by performing an analysis on a number of items, including but not limited to: (1) the holder’s chart of accounts (each
different type of entity has a different chart of accounts); (2) the holder’s organizational structure (i.e., parent company,
subsidiary, etc.); and (3) any policy and procedures manual that identifies the handling or disposition of unclaimed accounts. In
the course of an audit of a holder’s records, a demand will be made for any property that has been identified as unclaimed,
provided it comes under the purview of the State’s Unclaimed Property Law. This of course will require a careful analysis of the
custodial periods required by each State under its own law. To this end, ASUS has developed its own matrix on the custodial
periods for each state. Once property has been identified as unclaimed and demandable, it will then be forwarded to the State or
the State’s designee on the form or magnetic media specified by the State. Prior to making demand from the holder for unclaimed
property that is due and payable to our contract states, due diligence efforts must be made by the holder in a final effort to locate
the rightful owner of the property.
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ASUS also recognizes the need to complete unclaimed property examinations in a timely and efficient manner, and our auditors
are trained to adhere to our audit procedures to ensure this occurs. It is our policy to open and engage in no more examinations
than we feel we can handle within a prescribed time frame, and the examination should be commenced no more that 90 days from
the date the holder is notified of our intent to perform the examination. In the event there is a scheduling conflict or problems
with providing records, ASUS will work with the holder to resolve these issues. In any case, the State will also be notified of any
changes. Only under extenuating circumstances should an examination extend for more than a year from the date of the
engagement letter. Because ASUS serves the State, the State will be notified immediately if the holder should become
uncooperative and unwilling to comply with the requirements of the examination. In situations where holders are uncooperative
in the examination, it is possible for the examination to extend for more than one year. This usually occurs in accounting and/or
auditing methodology or in the interpretation of the law. Also in the event that the holder has numerous divisions that must be
examined, the audit process could be lengthy, but the State will be kept well informed of the progress and we will seek direction
and assistance from the State if a problem should occur.

Once this examination is complete, we will advise the holder of its obligation to file future reports to the State and provide them
with recommendations on how this function is to be performed. Once the completed audit work is reconciled, the holder and
owner data is processed and prepared for delivery to the State according to the reporting requirements of the State.

B. Contractor-Assisted Self-Audit _means the Contractor assists and/or oversees the process whereby a
holder performs a general ledger and/or securities self-audit. The Contractor does not generally take
physical custody of the financial records of the holder and does not perform an examination or audit of
those records. The Contractor informs the holder of the requirements of the unclaimed property laws,
details of the reporting requirements, provides the necessary information to the holder or holder's agent
regarding unclaimed property and the reporting process and provides other necessary guidance and
assistance to the holder so that the holder can accurately perform a self-audit. Upon the holder’'s
completion of the self-audit, the Contractor prepares the unclaimed property report and forwards the
report and remittance to the UPD after it has been determined by the Contractor to be complete, in proper
format (see section 1.104.3) and in compliance with the Act.

The Contractor will only be compensated for audit work performed on the initial holder engagement. The
Contractor will not be compensated for any work that it may perform for the holder in subsequent years.
Any special circumstances in which subsequent work should be considered for compensation by the
State will require prior written approval by the Contract Compliance Inspector.

Contractor Response to Task:

Approximately 15% of our work involves “Contractor Assisted — Self Audits.” ASUS recognizes and agrees with the
requirements enumerated in this type of audit and will comply accordingly. Audits such as these require less time for our auditors
for the following reasons: (1) much of their work will involve gathering and preparing only basic corporate information, (2) we
would just review the holders financial statements, balance sheets and chart of accounts in order to advise the holder of the types
of property to be included in the audit, (3) work would be limited to reviewing the self-audit analysis that is prepared by the
holder, but we would still ensure that the holder has met his due diligence requirements for making attempts to locate the rightful
owner, and (5) we would either assist with the preparation of the unclaimed property report for the holder to file, or file the report
ourselves.

1.2 Roles and Responsibilities

1.201 CONTRACTOR STAFF, ROLES, AND RESPONSIBILITIES

Contractor must provide a project manager to act as a central point of contact for all contractual activities. Identify
Contractor staff who will be involved, identify by name the individuals, and describe in detail their roles and
responsibilities. Descriptions of roles should be functional and not just by title. Include an organization chart in
Article 1, Attachment B.
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Contractor Response to Task:

R. Terry Allen will serve as the “central point of contact” from ASUS for the purpose of any contractual activities. Listed below are
biographies of our key personnel and their role responsibilities. In addition, our organization chart is found in Article 1, Attachment
B.

Robert Griffin, Principal. As Principal, Mr. Griffin will oversee the entire operations of ASUS and coordinate the efforts of the staff
to ensure maximum efficiency. He will use his contacts in the various industries to increase the number of companies identified for
non-compliance that will increase revenues to the State. Mr. Griffin’s duties will focus on encouraging compliance through educating
brokers, transfer agents, and industry representatives on the requirements of the numerous state unclaimed property laws, and the
ramifications of failing to comply with these laws.

Mr. Griffin was a Senior Manager of Unclaimed Property Services for the Eastern Region with Deloitte & Touche LLP. He is a self-
motivated hands-on professional with twenty-seven years of extensive experience in abandoned property including sixteen years as
Director of Audits in the New York State Comptroller’s Office of Unclaimed Funds prior to joining Deloitte & Touche LLP. Mr.
Griffin has a proven track record of accomplishments in mutually beneficial agreements between the government and private sectors
and has been involved with over 1,000 audits, with the majority in the financial services business. He is an effective, dedicated
manager, budget analyst, negotiator, problem solver and decision maker with strong inter-personal skills. His accomplishments have
included:

= Interrelating with New York State and Federal Bank Regulators, FBI, United States Attorney’s Office, New York State
Attorney General’s Office, holder representative groups, third party vendors and various governmental officials throughout
the country.

= Participating in complex and sensitive legal issues and negotiations; was lead auditor for New York in the United States
Supreme Court case Delaware vs. New York.

= Developing and implementing New York’s voluntary compliance program.

= Creating and implementing procedures to ensure compliance with GASB requirements for financial statements.

= Member of Quality Assurance Team that developed the first computer system used for cash and securities processing of
unclaimed funds in the New York State Comptroller’s Office. This included risk management, creating parameters for
exception reports, policies and procedures.

=  Extensive experience in custody, corporate trust, transfer and exchange agent operations of major financial institutions in
the United States.

= Suggesting audits of new product types, which yielded significant increases in revenue.

=  Preparing annual and long-term strategic audit plans and program initiatives.

= Managing a team of twenty-eight professionals in the performance of in-depth audits of major financial institutions.

= Implementing training courses for new recruits.

= Improving staff morale and labor relations through effective leadership, motivation and communication.

= Creating and continuously updating detailed audit guides for audits of banking organizations, stockbrokers, corporations,
court/trust funds, utilities and mutual funds.

= Conducting in-house staff training as well as external training at various meetings, seminars and conferences.

= |nitiating and introducing the development of management controls with regard to revenue enhancements and quality
assurance.

= Developing an annual budget plan and tracked cash flow projections to cash receipts to ensure yearly goals were achieved.

= Interpreting new abandoned property law regulations and revising office procedures accordingly.

= Assisting New York Comptroller’s Office attorneys in drafting abandoned property legislation.

Addressing the Security Industry Association, Stock Transfer Association, Corporate Transfer Association, NYCE Cash

Exchange, Safe Deposit Association, Council of State Taxation “COST”, United States Council on International Banking,
National Association of Unclaimed Property Administrators “NAUPA” and various auditing groups.

Evelyn Melendez, President and Affirmative Action Officer. As President, Ms. Melendez will ensure the coordination of duties of
staff as they relate to audit functions and administrative functions. This coordination of duties allows ASUS to provide its client states
with a smooth transition from audit findings to remittance. As President he takes an active interest in the training of staff members as
well holder education about reporting of unclaimed property. In addition, Ms. Melendez personally manages the Company operations
by providing oversight of project work flow, reporting analysis, and distribution of resources to ensure all contract requirements are
fulfilled. Other duties included maintaining financial records, setting up spreadsheets, verifying statistical reports for accuracy and
completeness, and working with outside vendors answering questions on departmental related services and functions.
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She was also charged with tracking the auditors monthly status reports to the cash flow, developing historical data to be used in
scheduling and selecting future audits of firms that were not in compliance with New York’s Abandoned Property Law.

Evelyn Melendez served as the Administrative Assistant for the Office of the State Comptroller, Office of Unclaimed Funds from
March 1977 to June 2004. During this time, she was involved in developing complex and sensitive accounting and legal records
relating to the Delaware vs. New York case.

R. Terry Allen, Chief Executive Officer. Mr. Allen will be responsible for overseeing all facets of the contract and responding to
any problems or questions that may arise. Duties will also include ensuring that approval is obtained from the State prior to the
commencement of an audit, that monthly work-in-progress reports are provided in a timely manner, and release and indemnification
agreements if necessary are prepared. In addition, in this capacity he will be tasked with assisting in the resolution of any conflicts
that may occur during the course of an audit. Additional duties include responsibility for all state unclaimed property relationships
involving contract renewals and negotiations and the resolution of issues involving the remittance of funds to client states.

From 1980-1999, Mr. Allen served as the Administrator of the North Carolina Escheat and Unclaimed Property Program. During that
time he established a Program that increased yearly collections of unclaimed property from $2 million to over $33 million. In
addition, funds returned to rightful owner increased from $191,000 to over $13 million per year. At the time of his retirement after 30
years of service with the State, Mr. Allen was the most senior unclaimed property administrator in the nation. He has served as an
officer of the Executive Committee of the National Association of Unclaimed Property Administrators (NAUPA) in a number of
capacities, including Secretary, Regional Vice President, and President. During his term as President, Mr. Allen “spearheaded” the
drive to get the 1995 Uniform Unclaimed Property Act approved by the National Conference of Commissioners on Uniform State
Laws. In addition, Mr. Allen served as the Committee Chairman on numerous NAUPA committees, including the State and Federal
Relations, the State National Audit Program (SNAP), and the Nominating Committee. Mr. Allen also served as President of the States
Clearinghouse of Unclaimed Treasures (SCOUT). He is a frequent speaker on the topic of unclaimed property at the NAUPA
Conferences, as well as professional and civic groups. Mr. Allen holds an MPA degree from N.C. State University and is a graduate of
the Government Executives Institute from the University of North Carolina. In addition, Mr. Allen is also retired from the North
Carolina National Guard with 25 years of service and he currently serves as the Chairman of the North Carolina Governor’s
Community Resource Council for the N.C. Correctional Institution for Women. He presently maintains licenses for securities (Series
6 and 63) and insurance (life and health) in North Carolina.

Martin J. Lee, Chief Operating Officer. Mr.Lee will be responsible for managing the daily operations of receiving and depositing
funds to be held in escrow for the proper State accounts, as well as ensuring distribution of these funds to the proper States and
invoicing the States accordingly.

Mr. Lee has 29 years of banking/securities experience. His most recent experience was being employed by ACS/ Unclaimed Property
Recovery & Reporting, Inc. for a period of three years, from July 2001 to June 2004. In that time, Mr. Lee was responsible for all
aspects of unclaimed property services to individual corporations, financial institutions and the states. Prior to that Mr. Lee served as
the Chief Information Officer at Equiserve, Inc., a securities transfer agent from April 1998 to July 2001. Prior to 1998, Mr. Lee was
employed by various banks including First Chicago Trust Company and J.P. Morgan Inc. Mr. Lee has his undergraduate degree in
Accounting and an advanced degree (MS) in Systems from lona College.

Matt Thornton, Vice President of Operations. Prior to joining Audit Services in 2004, Mr. Thornton was a Vice President at ACS-
Unclaimed Property Recovery & Reporting where he was responsible for the due diligence and escheatment programs for both the
MetLife and John Hancock Demutualization. Under these programs more than $2.5 Billion was either returned to owners or
escheated to various states. He was also responsible for the Maximum Ownership Return program that targeted the return of property
to high value shareholders for ACS-UPRR’s corporate actions customers. Before UPPR, Mr. Thornton was a Vice President/Senior
Project Manager at Mellon Investor Services where he had a leadership role in several multi-million dollar, high profile projects
including: MetLife’s Demutualization and IPO; the merger of NationsBank and BankAmerica; the relocation and reengineering of
Investment Plan Services Department; the reengineering and expansion of Employee Products’ Client Implementation Team;
implementation of a strategic alliance with JPMorgan / American Century; and the transition of significant systems development effort
from external to internal support during the key rollout phase. Prior to Mellon Investor Services, Mr. Thornton was a Business
Systems Consultant / Project Manager at American Management Systems, Inc. and Manager of Financial Planning, Analysis and
Internal Consulting at First Chicago Trust Company of New York. Mr. Thornton holds a BBA in Finance from the University of
Massachusetts at Amherst, an MBA from Fordham University’s Graduate School of Business and has earned a Project Management
Professional (PMP) Certification from The Project Management Institute.
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Lee Hines, National Director of Audits. Mr. Hines will be responsible for planning the audits, supervising the staff auditors,
maintaining a liaison with company management, preparing the audit report, and ensuring the audit is conducted in accordance with
Generally Accepted Auditing Standards. In addition, he will oversee the training and performance review of all ASUS auditors. He
will be responsible for on-site monitoring of the actions of the ASUS lead auditor during the course of the audit. Upon completion of
the examination, he will also be responsible for the review of work papers.

Mr. Hines began his employment in 1969 with the North Carolina Department of Revenue as a Sales Tax Auditor, and later became a
Foreign Corporation Income and Franchise Tax Auditor. In 1983 he began work for the North Carolina Department of State Treasurer
and established their Escheat and Unclaimed Property Audit Program. Mr. Hines served as the Audit Manager, and until his
retirement in October of 1999, he was the most senior State unclaimed property auditor in the nation. In November 1999 he began his
employment with Audit Services. Lee is a member of the Triangle Chapter of the Association of Governmental Accountants, and he
has completed the Certified Public Manager's Program and is a member of the North Carolina and American Academy of Certified
Public Managers. Mr. Hines has been on the audit agenda and professional development committees for the National Association of
Unclaimed Property Administrators numerous times and has served as chairman of the Audit Agenda Committee in 1985 and 1990.

Additional staff members who will actively participate in the administration and management of any contract resulting from the RFP
are as follows:

William Joseph, Reports and Processing Systems Manager. Mr. Joseph has experience in numerous software applications
including Visual Basic, Visual FoxPro, Visual C++, HTML, Java, the entire Microsoft Office Suite, and COBOL. He has worked as
the network administrator for Dunlop, Onderdonk and Wilson Corp., a small insurance agency that has since been sold and merged
with Bollinger Inc. While working with Dunlop, Onderdonk and Wilson Corp., his duties included the day to day maintenance of the
network, as well as training the employees how to use a Windows based PC software, and internet applications. He has created
numerous professional websites for businesses and he is currently developing and new and improved Work-in-Progress Report that is
individualized for State Unclaimed Property Offices across the nation. He is currently working on his Bachelors degree in Computer
Science at William Paterson University with plans to obtain a Master’s Degree in Computer Science as well.

In addition to Lee R. Hines listed above, the following auditors will be assigned to the required project activities. As senior auditors,
each one could be assigned the initial activities leading up to and including the presentation of a report to the Department of Revenue,
as well as provide audit correspondence at the Department’s request. In addition, the function of the Senior Auditors is also to serve as
an auditor-in-charge for any unclaimed property examinations performed on both cooperative compliance and forced audit entities.
They will also analyze the data from corporate actions (mergers, tenders, acquisitions, etc.) This action is necessary to determine if
property held by the transfer agents and brokers is demandable (currently due) or reportable (due in the future), as well as resolve any
reconcilement issues that may occur.

Debra Lee, Senior Auditor. Ms. Lee was first introduced to the field of unclaimed property when hired by the Idaho State Tax
Commission as an Unclaimed Property Auditor in January 1997. She took advantage of the opportunity to educate the public through
Small Business Fairs and other public speaking engagements, in addition to, auditing a variety of businesses that included banks,
credit unions, escrow companies, car dealers, cities and counties. Prior to her position with the state of Idaho, her experience was
mainly in the field of banking, having worked for First Interstate Bank’s Idaho Operations Center as a Research Support Specialist for
a little over 6 years and Bank of America’s Accounting Department for a little over a year. Ms. Lee’s career has progressed from a
bookkeeper for a small Idaho airport, through a variety of positions in retail sales and computer manufacturing environments, and to a
senior auditor within an organization dedicated to unclaimed property. She received her Bachelors Degree in Accounting from Boise
State University in ldaho in 1994.
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Rachel Savetsky, Senior Auditor. Mrs. Savetsky is currently a senior auditor with Audit Service US, LLC assisting clients with
complying with the unclaimed property statutes throughout the United States. She has extensive experience with retail, financial,
service and manufacturing industries. Prior to joining ASUS, Mrs. Savetsky worked at Deloitte & Touché in their unclaimed property
group providing audit consulting to clients with escheat matters. During three years at Deloitte & Touché, Mrs. Savetsky worked with
several Fortune 500 companies as well as smaller companies minimizing their unclaimed property liability through the use of
voluntary disclosure agreements, amnesty programs, obtaining waiver of penalties and reduction of look back periods. Further, Mrs.
Savetsky has been able to leverage off her prior experience with reverse sales and use tax audits, income and franchise compliance,
audit defense and general tax research to achieve optimum results with escheat matters. Mrs. Savetsky also worked in-house for a
large publishing company in their tax department assisting with income and franchise and sales and use tax compliance.

1.202 STATE STAFF, ROLES, AND RESPONSIBILITIES

Contract Compliance Inspector (see section 2.015) will provide overall project management for the State on a
day-to-day basis.

1.203 OTHER ROLES AND RESPONSIBILITIES - RESERVED

1.3 Project Plan

1.301 PROJECT PLAN MANAGEMENT

1. The Contractor will carry out this project under the direction and control of the Contract Compliance Inspector.

2. Although there will be continuous liaison with the Contractor team, the Contract Compliance Inspector will
meet monthly at minimum, or as requested by the Contract Compliance Inspector, with the Contractor's
project manager for the purpose of reviewing progress and providing necessary guidance to the Contractor in
solving problems which arise.

3. The Contractor will submit brief written monthly summaries of progress which outline the work accomplished
during the reporting period; work to be accomplished during the subsequent reporting period; problems, real
or anticipated, which should be brought to the attention of the client agency's project director; and notification
of any significant deviation from previously agreed-upon work plans. A copy of this report will be forwarded to
the named buyer in Purchasing Operations.

4. Within five (5) working days of the award of the Contract, the Contractor will submit to the Contract
Compliance Inspector for final approval a work plan. This final implementation plan must be in agreement
with Article 1, Attachment C as proposed by the Contractor and accepted by the State for Contract, and must
include the following:

a. The Contractor's project organizational structure.
b. The Contractor's staffing table with names and title of personnel assigned to the project. This must be in
agreement with staffing of accepted proposal. Necessary substitutions due to change of employment

status and other unforeseen circumstances may only be made with prior approval of the State.

c. The project breakdown showing sub-projects, activities and tasks, and resources required and allocated
to each.

Contractor Response to Task:

ASUS concurs with the requirements of the Project Plan Management. As a routine matter, we keep our contract states
apprised of the requirements enumerated in number 3 above through our Work-in-Progress Report. Each month, ASUS
provides its contract states with a monthly work-in-progress report. This report is an alphabetical listing of all holders who
are currently under audit. Included in the report is the holder’s EIN, the audit start date, the audit period covered, the types of
property being audited and a comments field to describe the status, progress of the audit, or other pertinent information that
may be required by the contract state.
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1.302

1.401

1.402

1.403

REPORTS

See sections 1.104.3 and 1.301 for required reports.

1.4 Project Management

ISSUE MANAGEMENT
Describe how issues will be addressed when they arise and how appropriate parties will be apprised of progress.

Contractor Response to Task:

It is our intent to keep the Michigan Unclaimed Property Division (UPD) apprised of problem issues that may occur.
Generally, most issues will be conveyed through the Work-in-Progress Report previously discussed. Most issues that would
need to be brought to the attention of the UPD involve problem holder. Despite the fact that we do maintain high standards to
ensure the audit is performed in a timely manner to avoid interrupting the operations of the holder, we recognize that
uncooperative holders may also be encountered. While we address this problem in detail in Sections 2000-46 (Problem
Holders) and 2000-58 (Audit Protest) in our Audit Operating Procedures Manual , we feel that it is imperative that the State
be kept informed of the situation. Generally, in the event the holder is unwilling to permit the examination of its records on
the initial attempt, one additional request will be made to perform the examination. If this attempt fails, ASUS will send
written notification to the UPD within seven (7) calendar days of the refusal, and provide written justification as to why the
audit should be continued and advise whether the examination should be pursued by other means.

RISK MANAGEMENT

Risk management generally involves (1) identification of the risk, (2) assigning a level of priority based on the
probability of occurrence and impact to the project, (3) definition of mitigation strategies, and (4) monitoring of risk
and mitigation strategy. Risk assessment review should be conducted on a regular basis. Please describe
Contractor’s risk management process.

Contractor Response to Task:

ASUS takes great measures to mitigate our risk by carefully following Generally Accepted Accounting Principles and
holding ourselves to the highest AICPA Professional Standards. In addition ASUS utilizes its own Audit Operating
Procedures Manual which is used by our auditors in the review and audit process to determine and accurately report the
holder’s unclaimed property liability. This Manual is an essential tool utilized in the conduct of our work. Also discussed in
the manual are areas concerning ascertaining the availability of records, requesting records, evaluating records, identifying
property, categorizing property identified, evaluating potential and actual findings, and collecting and remitting property
found. In addition, we cover in our procedures issues dealing with cooperating with other contract vendors when auditing the
same holder, professional conduct, training unclaimed property auditors, utilizing estimation techniques, and how to deal
with problem holders. Other important issues include actions to be taken if there is an audit protest, and the filing and
maintenance of audit files that must be retained for possible review by our contract states. Also, as previously stated, ASUS
maintains its own strict procedures, and we closely follow our own Audit Program in the conduct of our examinations. The
Audit Program provides a checklist to ensure that all facets of the audit are covered, while the Audit Operating Procedures
Manual dictates the methodology for conducting the audit. These manuals are available to our contract states.

CHANGE MANAGEMENT

If a proposed contract change is approved by the Contract Compliance Inspector, the Contract Compliance
Inspector will submit a Contract Change Request to the Department of Treasury, Purchasing Division, and it will
be forwarded to the Department of Management and Budget, Purchasing Operations Buyer, who will make
recommendations to the Director of Purchasing Operations regarding ultimate approval/disapproval of change
request.
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If the DMB Purchasing Operations Director agrees with the proposed modification, and all required approvals are
obtained (including State Administrative Board), the Purchasing Operations Buyer will issue an addendum to the
Contract, via a Contract Change Notice. Vendors who provide products or services prior to the issuance of
a Contract Change Notice by the DMB Office of Purchasing Operations, risk hon-payment for the out-of-

scope/pricing products and/or services.

Contractor Response to Task:

As indicated, ASUS serves at the pleasure of their contract states. While we anticipate being compensated for work
performed, we realize that circumstances may occur where the State may feel that compensation is not warranted. ASUS
agrees to comply with the requirements of this Section.

1.5 Acceptance - Reserved

1.6 Compensation and Payment

1.601 COMPENSATION AND PAYMENT

This Contract is a firm, fixed price Contract. Payment/invoicing for this Contract will occur monthly (see section
2.092).

Pricing must be all inclusive. Price Proposals from Contractors cannot exceed 12% of the value of the property
being remitted per the Department of Treasury's appropriation bill, section 919.

1.7 Additional Terms and Conditions Specific to this SOW - Reserved
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Article 1, Attachment A

Pricing
Contingency
Fee Quantity Total Cumulative
A. General Ledger Audit
1. Value of Assets Remitted to State
During Contract Period
a. $0-$10,000,000 12% X $ 10,000,000.00 $0 to $1,200,000
b. $10,000,000.01 to $30,000,000 11% X $ 30,000,000.00 $0 to $2,200,000 $3,400,000
¢. $30,000,000.01 to $50,000,000 10% X $ 50,000,000.00 $0 to $2,000,000 $5,400,000
d. $50,000,000.01 or greater 10% X $ 60,000,000.00 $0 to $1,000,000 $6,400,000
Plus 10% greater
B. Securities Audit Than $60,000,000
2. Value of Assets Remitted to State
During Contract Period
a. $0-$10,000,000 12% X $ 10,000,000.00 $0 to $1,200,000
b. $10,000,000.01 to $30,000,000 11% X $ 30,000,000.00 $0 to $2,200,000 $3,400,000
c. $30,000,000.01 to $50,000,000 10% X $ 50,000,000.00 $0 to $2,000,000 $5,400,000
d. $50,000,000.01 or greater 10% X $ 60,000,000.00 $0 to $1,000,000 $6,400,000
Plus 10% greater
C. Contractor-Assisted Auditor Than $60,000,000
3. Value of Assets Remitted to State
During Contract Period
a. $0-$10,000,000 10% X $ 10,000,000.00 $0 to $1,000,000
b. $10,000,000.01 to $30,000,000 9% X $ 30,000,000.00 $0 to $1,800,000 $2,800,000
¢. $30,000,000.01 to $50,000,000 8% X $ 50,000,000.00 $0 to $1,600,000  $4,400,000
d. $50,000,000.01 or greater 8% X $ 60,000,000.00 $0 to $800,000 $5,200,000

Plus 8% greater

Than $60,000,000

Note: Pricing must be all inclusive. Price Proposals from Contractors cannot exceed 12% of the value of
the property being remitted per the Department of Treasury's appropriation bill, section 919.
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Article 1, Attachment B
Work Plan

= SOURCES UTILIZED FOR SELECTING AUDIT CANIDATES

l. Selection
State Requests
Review of annual unclaimed property reports and notes:

(1) Did first report filed cover the entire reach back period permissible under the law?

(2) Omissions of categories of property and/or information.

(3) Disclosure of estimates rather than actual amounts.

(4) No aggregate (amounts under $50).

(5) Disclosure of a deduction that does not contain a copy authorizing the deduction or citation of authority.
(6) Non-reporting or negative reports.

Industry Analysis - Industry standards and measurements (if available) of a possible audit candidate are reviewed

for comparison to that of other holders in the same industry.

Computer databases (i.e. Moody’s, Dunn & Bradstreet, phone disc, etc.).
Newspaper, magazine articles, and other publications.

Complaints from customers or citizens.

Information derived from past contacts and audits.

States can inform where they are finding noncompliance.

Considerations

A.

mo O @

Geographic Location - The audit candidate should be in a location that makes the trip worthwhile as far as
cost vs. benefits is concerned.

Size of Company - A smaller company is less likely to have a large amount of unclaimed property. A contact
would serve better.

Report History - A company that is reporting properly, compared to similar companies is less likely to be a
strong audit candidate.

Type of Holder - Certain types of holders will be more practical to audit than others.

Previous Audit - Review work paper file of the previous audit for a reporting pattern.

Il. Background Information

A.

Reporting history - Research records for each potential audit candidate and record all the past
report files.

B. Review and obtain any information relative to the potential audit candidate in the stock and dividend area. (ie.

Moody'’s)

C. All States — Request and review all information submitted by the States.

Holder’'s Accounting Techniques

A. Note trend of holders who subscribe to a computer or accounting system that doesn’'t account for unclaimed

property.

B. Unclaimed Property is usually a low priority among most holders.
C. Holders with strong internal controls over potential unclaimed property reduce the chance of audit findings.

Selection Process

B.

#071B7200221

A. File of Audit Candidates - The audit unit utilizing the above-mentioned sources and considerations will
identify possible audit candidates.

Prioritize Candidates
(1) Audit 1- Companies identified through compliance work that need to be audited as soon as possible
(within the year).
(2) Audit 2 — Companies identified through compliance work that need to be audited in the future (within
3 years).
(3) Audit 3- Companies/Industries identified by States that need to be audited within a specified time
period.
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= AUDIT STANDARDS

l. GENERAL STANDARDS
A. Qualifications
(1) The audit is to be performed by a person or persons having adequate technical training and
proficiency as an auditor. Unclaimed Property Auditors should have knowledge of accounting and
auditing principles and be able to apply this knowledge to an Unclaimed Property audit.
(2) Each auditor is to have knowledge of Unclaimed Property law, both statutory and case law.
(3) Auditors are responsible for maintaining technical competence through continuing education.

B. Independence
(1) Auditors are to be free from personal, external, or organizational biases and must be
independent in attitude and appearance.
(2) Unclaimed Property Auditors must be independent in order to maintain the public’s confidence.
(3) If participation on an audit will impair an auditor’s independence, the auditor may request that he or
she not be assigned to that audit.

C. Due Professional Care

(1) The auditor must employ professional standards in performing Unclaimed Property

audits.

(2) The auditor is to ensure that the holder is aware of the scope and objectives of the audit and should
obtain a good understanding of the holder’s operations.

(3) When selecting tests and procedures to be applied during fieldwork, the auditor should consider the
audit objectives, effectiveness of internal control and cost vs. benefit of the audit work being
performed.

(4) The auditor should be alert for the mishandling of dormant funds and situations indicative of
noncompliance.

(5) The auditor is to continue fieldwork until he or she is confident that all amounts of unclaimed property
have been identified.

(6) The auditor is to follow-up at a later date on non-complying audits to ensure that corrective action has
been taken by the holder.

D. Scope Impairments

(1) When factors imposed by the holder restrict the audit or interferes with the Unclaimed Property
Auditor’s ability to form objective opinions, the auditor should take steps to have the limitations
removed.

(2) If the auditor is unable to remove the restrictions imposed by the holder, the auditor is to refer to
Procedure 2000 - “Problem Holders”.

(3) The most common impairment is the denial of access to old accounting records or the denial of
interviews with key officials and employees of the organization. All impairments are to be
documented.

E. Confidentiality
(1) The Unclaimed Property Auditor is to hold in strict confidence all information
concerning a holder’s affairs that are acquired in the course of the audit.
(2) If certain information is prohibited from general disclosure, the report shall state the
nature of the information omitted and the reason for its omission.

1. Field Standards

A. Planning
(1) The audit agenda is to be adequately planned and discussed with staff assigned to the
examination.
(2) Audit programs detailing step-by-step procedures are to be followed for each type of property being
examined.
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B. Study and Evaluation of Internal Control
(1) The auditor is to establish a basis for reliance on internal control to determine the
nature, extent, and timing of the audit tests to be applied.
(2) The auditor should determine whether the holder has appropriate policies and procedures in place to
enable it to comply with the Unclaimed Property Law.
(3) The auditor is to provide constructive suggestions to holders concerning improvements in internal
control.

C. Working Papers
(1) Working papers are to contain the detail to support the audit findings. They are to be legible and
should only include information that is relevant to the Statement of Examination Findings.
(2) Work papers are to be numerically indexed and cross-referenced so that future auditors will be able
to follow the audit trail.

lll. Reporting Standards

A. The audit report is to state whether the holder is in compliance with the Unclaimed Property Law or in
noncompliance.

Scope limitation(s) should be stated in the audit report

Any material deficiencies detected during the examination are to be included in the audit report.

A copy of the audit report along with supporting schedules is to be given to the holder. A duplicate copy is to
be maintained in the audit file.

COow

= EVALUATING RECORDS TO BE AUDITED

I. EXAMINATION SCOPE
A. Normally research the last five years.
B. If noncompliance is evident, research as far back as needed or allowed by each State’s law.
C. If holder is in compliance, it is not necessary to extend the scope of the audit.
D. If the first report filed covers the entire reach back period permissible under the law, further research is not
required.

Il. Locating Records
A. Determine that the records exist
(1) Examine record retention manuals.
(2) Interview key employees.
(3) Review oldest available written procedures, memos, and files.
(4) Establish record keeping practices from audit trail.

B. Verify the location of the records
(1) Determine who has control of the records.
(2) Examine records storage areas.
(3) Inspect the records.

C. Ifrecords are not available, have holder sign record request letter.

lll. EVALUATING RECORDS

Determine the existence of required records.

Age available documentation and recorded activities.

Decide if available documentation is adequate to calculate and support examination findings as needed.
Prepare an estimate from available records if holder's record retention is inadequate and there is evidence of
noncompliance and the State the holder is incorporated in allows estimation

ooy
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= AUDIT CONFLICTS WITH OTHER VENDORS

. COMMUNICATION
A. Inquire of the holder whether another vendor is auditing a division, branch, subsidiary, or a third party
administrator or paying agent.
B. Authorizations to audit and audit notification letters inform the States of an impending audit by ASUS.
C. A quarterly Status Report informs the States of ASUS’s audit candidate list and intentions to audit
holders.
D. When ASUS is aware of a conflict, management will immediately contact the other vendor and try to resolve the
matter without getting the States involved.

[I. VOLUNTARY VS. INVOLUNTARY AUDITS

An involuntary audit takes precedence over a voluntary compliance when the contact dates are the same.

The vendor with the earliest contact with holder is considered by ASUS as the approved contractor.

When two contact persons from the same holder are contacted by different vendors at the same time, the

company will decide who they want to work with. (or the contact person with the highest authority will take

precedence.)

D. When different subsidiaries or divisions are contacted by different vendors at the same time, the company will
decide who they want to work with. (or the contact person with the highest authority will take precedence).

E. A CPA firm bringing a holder into voluntary compliance is not considered a conflict. Ask for directions of the

States.

ow>

Ill. GENERAL LEDGER VS. EQUITY

A. When auditing a holder and a request for records from a third party agent has been made and same agent goes
through another vendor, ASUS takes the position that any monies received by the states is as a result of ASUS
audit efforts.

B. When auditing a third party records and the third party routinely reports through another vendor. Any monies that
would not have been turned over routinely by the agent are considered as a result of ASUS audit efforts.

IV. STATES DIRECTIONS
A. State instructions take precedence over any subsequent procedure

= GENERAL LEDGER AND EQUITY ACCOUNTS THAT WILL
BE DELIVERED

|. DEMANDABLE PROPERTY
Include in this category property that should have been paid or delivered to the States in prior years. The holder
my be charged interest on this amount based on the year(s) the property was due. The holder may deduct from
this amount any property that is returned to the rightful owner or deemed accounting errors.

Il. Reportable Property
Include in this category property that is still on the books of the holder (credit balances, outstanding checks, etc.)
which should be reported to the proper State in the future. The holder may deduct from the audit findings any
amounts that are returned to the rightful owner or deemed accounting errors.

lll. Reinstatable Property

Include in this category unclaimed property due to the proper State in future years that the holder has taken into
income. This amount, less any items returned to the rightful owner or deemed accounting errors, will be reportable
in the future based on the applicable statutory holding period.
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= AUDIT REPORT

Purpose
After audit field work is completed, a closing conference is held with holder personnel. At this time, a rough draft
of the Statement of Examination Findings and/or supporting schedules are furnished to the holder and
explained in detail. A completed audit report is prepared upon returning to the office and mailed to holder
and to each State represented.

Il.  Procedure

A. TITLE PAGE
(1) Holder's name, city and state
(2) Audit Cut-Off Date

B. Contents Page
(1) Letter to holder
(2) Statement of Examination Findings
(3) Management Advisory Comments
(4) Schedules of Examination Findings

C. .Letter to Holder
(1) Non-Compliance Letter - If holder is not in compliance with the Unclaimed Property Law.
(2) Compliance Letter - If holder is in compliance with the Property Law.

D. Statement of Examination Findings
(1) Property should be listed by type and due date and is categorized as demandable, reportable, and/or
reinstatable.
(2) Definitions for amounts demandable, reportable, and reinstatable are at the bottom of the page.
E. Management Advisory Comments
(1) Includes any reporting or internal control weaknesses noted during the audit, and references
appropriate paragraph of statute.
(2) Condition is stated and followed by a recommendation.
(3) Holder response to recommendation, if necessary.

= NO DATE PROPERTY

I. EVALUATING PROPERTY

Attempt to date property based on available records by:

(1) examining sequence of check numbers, certificates, patient or customer numbers, any other property
identification numbers.

(2) determining length of time present chart of accounts or selected accounts have been in use.

(3) establishing conversion date.

(4) reviewing operational characteristics of holder including stock offerings, new product offerings, the opening of
new stores, plants, etc.

(5) analyzing holder's reporting history.

II. SCHEDULING PROPERTY
Provided that the preceding evaluations were performed and given that current records are generally more accurate
than historical records, any property which cannot be reasonably dated will be treated as demandable subject to the

requested research of the holder. Interest will be charged if by State applicable. Property that can be reasonably aged
will be scheduled in accordance with the “Demandable, Reportable, and Reinstatable Property” procedure.
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= NO ADDRESS PROPERTY
I. EVALUATING PROPERTY

Attempt to secure name and address of the owner of property based on available records by:

(1) Examining supplemental documents such as vendor registers and employee pay records.
(2) Determining existence of alternate sources of names and addresses such as 1099 records.

Il SCHEDULING PROPERTY

Provided that the preceding evaluations were performed and given that supplemental records are generally
reliable, contact the States involved and get further directions.

Il. NO RECORDS AVAILABLE

Allocate to States according to the governing court cases.

= PROBLEM HOLDERS

l. Holder’s Attitude Before the Audit

(A) If holder attempts to delay audit
(1) Be polite
(2) Offer a choice of two dates
(3) Select a date and set an arrival time

(B) Holder objects to records requested
(1) Submit a records request
(2) Adhere to normal audit routine
(3) Expand as necessary to obtain information

(C) Holder protests types of property to be reviewed
(1) Use the State unclaimed property manuals to illustrate types of property.
(2) Refer to applicable paragraphs in the statute

1. Holder Conduct During the Audit

(A) Working conditions intolerable
(1) Request more appropriate conditions
(2) Consider general conditions available

(B) Holder delays in obtaining requested information
(1) Access to record areas speeds audit process
(2) Remain on site to see if records arrive
(3) Leave record request
(4) Set atime to return to review records
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VI.

VII.

(C) Holder denies access to employees who prepare records and/or record storage areas
(1) Remind holder that the audit will proceed faster
(2) Refer to statutes on the examination of records

Holder Conduct After the Audit

(A) Protest audit (See Procedure 2000-xx — “Audit Protest”)
(B) Disagree with findings

Review each area with holder
(A) Negotiate compromise (with administration’s approval)
(B) Review with holder possible penalty for failure to file

Communication With Holder During Audit

(A) Adhere to the Statutes

(B) Be consistent-refer to conclusions reached on prior audits

(C) Keep holder informed during the audit

(D) When issues are uncertain, research and follow up with the holder later

(E) Record in auditor’'s notes discussions taking place during the audit

(F) Give holder schedules of property identified (if possible, Statement of Examination Findings) at conclusion of
field work

(G) Request records needed to complete audit

Auditor Involvement

(A) Keep Audit Manager informed of any problems encountered during the audit
(B) Make Audit Contact aware of inappropriate conduct of holder employees

Hostile Holder

(A) Under no circumstances does the audit staff tolerate abusive language from the holder.

(B) Explain that if abuse does not stop, the audit staff will vacate immediately and report back to management.
(C) Document the nature of abuse and the employee administering the abuse.

DISTRIBUTION OF PROPERTY TO STATES

. SUBSEQUENT TO THE COMPLETION OF THE EXAMINATION

(A) Auditor-in-Charge notifies the holder point-of-contact that property identified as unclaimed and belonging to
contracting states should be remitted to Audit Services, U.S., LLC located at 212 West 35™ Street, Suite 600,
New York, NY 10001.

(B) Auditor-in-Charge requests that holder point-of-contact submit in writing to transfer agent for holder that
property be submitted through Audit Services
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II. RECEIPT OF UNCLAIMED PROPERTY BY AUDIT SERVICES IN THE FORM OF GENERAL LEDGER ACCOUNTS

(A) Checks are separated from daily mail and audit report is pulled. Checks should be made payable to “Audit
Services, in trust for Unclaimed Funds.”

(B) Checks are then compared to total for audit findings and are deposited in a proper escrow account with the
custodian bank on a daily basis.

(C) Report is then reconciled to audit findings to verify correctness and accuracy.

(D) Report should be reconciled within 20 days of receipt. Once report is reconciled and available for distribution
to the contract State a check to that State is prepared.

(E) Report (via magnetic media) and check are mailed to contract State within 30 days of initial receipt of fund by
Audit Services.

[ll. RECEIPT OF UNCLAIMED PROPERTY BY AUDIT SERVICES IN THE FORM OF SECURITIES

(A) If security is in certificated form, ensure that it is registered in the nominee name specified by the contract
state. If not, return to holder to request that it be reissued.

1. Submit certificate to Custodian Bank for Audit Services for safekeeping
2. Once report is reconciled, submit report and certificate to contract State within 30 days.

(B) If Security is DTC eligible, ensure that it is registered in the correct nominee name. Once report is
reconciled have securities transferred to contract state’s custodian bank.

(C) Submit report to contract state via magnetic media with notification that security has been presented to
State custodian bank.
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Article 2 — General Terms and Conditions

2.010 Contract Structure and Administration

2.011 Definitions

Capitalized terms used in this Contract (including its Exhibits) shall have the meanings given below, unless the
context requires otherwise:

(a) “Days” means calendar days unless otherwise specified.

(b) “24x7x365” means 24 hours a day, seven days a week, and 365 days a year (including the 366th day in a
leap year).

(c) “Additional Service” means any Services/Deliverables within the scope of the Contract, but not specifically

provided under any Statement of Work, that once added will result in the need to provide the Contractor with
additional consideration. “Additional Service” does not include New Work.

(d) Reserved

(e) “Audit Period” has the meaning given in Section 2.111.

® “Business Day,” whether capitalized or not, shall mean any day other than a Saturday, Sunday or State-
recognized legal holiday (as identified in the Collective Bargaining Agreement for State employees) from 8:00am
EST through 5:00pm EST unless otherwise stated.

(9) “Incident” means any interruption in Services.

(h) “Business Critical” means any function identified in any Statement of Work as Business Critical.
0] “Deliverable” means physical goods and/or commodities as required or identified by a Statement of Work
)] “Key Personnel” means any Personnel designated in Article 1, Section 1.201 and/or Attachment B, as
Key Personnel.
(k) “New Work” means any Services/Deliverables outside the scope of the Contract and not specifically

provided under any Statement of Work, that once added will result in the need to provide the Contractor with
additional consideration. “New Work” does not include Additional Service.

0] “Services” means any function performed for the benefit of the State.

(m) “State Location” means any physical location where the State performs work. State Location may include
state-owned, leased, or rented space.

(n) “Subcontractor” means a company Contractor delegates performance of a portion of the Services to, but
does not include independent contractors engaged by Contractor solely in a staff augmentation role.

(0) “Work in Process” means a Deliverable that has been partially prepared, but has not been presented to

the State for Approval.

Contractor Response:

ASUS acknowledges and concurs with the terms of this Section.

2.012 Attachments and Exhibits

All Attachments and/or Exhibits attached to any, and all Statement(s) of Work, attached to, or referencing this
Contract, are incorporated in their entirety into, and form part of, this Contract.

Contractor Response:

ASUS acknowledges and concurs with the terms of this Section.
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2.013 Statements of Work

€) The parties agree that the Services/Deliverables to be rendered by Contractor pursuant to this Contract
(and any future amendments of it) will be defined and described in detail in Statements of Work or Purchase
Orders (PO) executed under this Contract. Contractor shall not be obliged or authorized to commence any work
to implement a Statement of Work until authorized via a PO issued against this Contract, or an amendment to this
Contract (see 2.106). Contractor shall perform in accordance with this Contract, including the Statements of
Work/Purchase Orders executed under it.

(b) Unless otherwise agreed by the parties, each Statement of Work (as defined in Article 1) will include, or
incorporate by reference to the appropriate Contract Article 1 Attachment containing, the following information:

- a description of the Services to be performed by Contractor under the Statement of Work;

- a project schedule (including the commencement and completion dates for all tasks, subtasks (for all projects of
sufficient duration and complexity to warrant sub task breakdown), and Deliverables;

- a list of the Deliverables to be provided, if any, including any particular specifications and acceptance criteria for
such Deliverables, and the dates on which the Deliverables are scheduled to be completed and delivered to the
State;

- all Deliverable price schedules and other charges associated with the Statement of Work, the overall fixed price
for such Statement of Work and any other appropriate pricing and payment terms;

- a specification of Contractor’s and the State’s respective performance responsibilities with respect to the
performance or completion of all tasks, subtasks and Deliverables;

- alisting of any Key Personnel of Contractor and/or its Subcontractors for that Statement of Work and any
future Statements of Work;

- any other information or provisions the parties agree to include.

(c) Reserved.

(d) The initial Statements of Work, as of the Effective Date, are attached to this Contract.

Contractors Response:

ASUS acknowledges and concurs with the terms of this Section.

2.014 Issuing Office

This Contract is issued by the Department of Management and Budget, Office of Purchasing Operations and
Department of Treasury (collectively, including all other relevant State of Michigan departments and agencies, the
“State”). Purchasing Operations is the sole point of contact in the State with regard to all procurement and
contractual matters relating to the Contract. Purchasing Operations is the only State office authorized to
change, modify, amend, alter or clarify the prices, specifications, terms and conditions of this Contract.
The Contractor Administrator within the Office of Purchasing Operations for this Contract is:

Irene Pena, CPPB

Buyer Specialist

Purchasing Operations

Department of Management and Budget
Mason Bldg, 2nd Floor

PO Box 30026

Lansing, MI 48909

Email: Penail@michigan.gov
Phone: (517) 241-1647

Contractor Response:

ASUS acknowledges and concurs with the terms of this Section.
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2.015 Contract Compliance Inspector

Upon receipt at DMB Purchasing Operations of the properly executed Contract, it is anticipated that the Director
of DMB Purchasing Operations, in consultation with Department of Treasury, will direct that the person named
below, or any other person so designated, be authorized to monitor and coordinate the activities for the Contract
on a day-to-day basis during its term. However, monitoring of this Contract implies no authority to change,
modify, clarify, amend, or otherwise alter the prices, terms, conditions and specifications of such
Contract as that authority is retained by the Office of Purchasing Operations. The Contract Compliance
Inspector for this Contract is:

Gonzalo Llano

Michigan Department of Treasury
Unclaimed Property Division

PO Box 30756

Lansing, MI 48909.

Contractor Response:

ASUS acknowledges and concurs with the terms of this Section

2.020 Contract Objectives/Scope/Background

2.021 Background — Reserved

2.022 Purpose
See section 1.001.

2.023 Objectives and Scope
See sections 1.101 and 1.104.

2.024 Interpretation - Reserved

2.025 Form, Function and Utility

If the Contract is for use of more than one State agency and if the Deliverable/Service does not the meet the form,
function, and utility required by that State agency, that agency may, subject to State purchasing policies, procure
the Deliverable/Service from another source.

2.030 Legal Effect and Term

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section |

2.031 Legal Effect

Except as otherwise agreed in writing by the parties, the State assumes no liability for costs incurred by
Contractor or payment under this Contract, until Contractor is notified in writing that this Contract (or Change
Order) has been approved by the State Administrative Board (if required), approved and signed by all the parties,
and a Purchase Order against the Contract has been issued.
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Contractors Response:
IASUS acknowledges and concurs with the terms of this Section)]

2.032 Contract Term

This Contract is for a period of three (3) years. The anticipated Contract term is from March 1, 2007 through
February 28, 2010. All outstanding Purchase Orders shall also expire upon the termination (cancellation for any of
the reasons listed in 2.210) of the Contract, unless otherwise extended pursuant to the Contract. Absent an early
termination for any reason, Purchase Orders issued but not expired, by the end of the Contract’s stated term, will
remain in effect for the balance of the fiscal year for which they were issued.

Contractor Response:
IASUS acknowledges and concurs with the terms of this Section)]

2.033 Renewal(s)

This Contract may be renewed in writing by mutual agreement of the parties not less than thirty (30) days before
its expiration. The Contract may be renewed for up to two (2) additional one (1) year periods. Successful
completion of negotiations surrounding the terms of the extension, will be a pre-requisite for the exercise of any
option year.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.040 Contractor Personnel

2.041 Contractor Personnel

€) Personnel Qualifications. All persons assigned by Contractor to the performance of Services under this
Contract shall be employees of Contractor or its majority-owned (directly or indirectly, at any tier) subsidiaries (or
a State-approved Subcontractor) and shall be fully qualified to perform the work assigned to them. Contractor
shall include a similar provision in any subcontract entered into with a Subcontractor. For the purposes of this
Contract, independent contractors engaged by Contractor solely in a staff augmentation role shall be treated by
the State as if they were employees of Contractor for this Contract only; however, the State understands that the
relationship between Contractor and Subcontractor is an independent contractor relationship.

(b) Re-assignment of Personnel at the State’s Request. The State reserves the right to require the removal
from the Project of Contractor personnel found, in the judgment of the State, to be unacceptable. The State’s
request shall be written with reasonable detail outlining the reasons for the removal request. Additionally, the
State’s request shall be based on legitimate, good-faith reasons. Replacement personnel for the removed person
shall be fully qualified for the position. If the State exercises this right, and the Contractor cannot immediately
replace the removed personnel, the State agrees to an equitable adjustment in schedule or other terms that may
be affected by the State’s required removal. If any such incident with removed personnel results in delay not
reasonable/anticipatable under the circumstances and which is attributable to the State, the applicable SLAs for
the affected Service will not be counted in Section 2.076 for a time as agreed to by the parties.

(c) Staffing Levels.

0] All staff requirements not specified in the applicable Statement of Work or State-approved project
plan as State personnel will be supplied by Contractor. This includes secretarial, clerical and Contract
administration support staff necessary for Contractor to perform its obligations hereunder.
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(i) Contractor shall provide sufficient personnel resources for the completion of Contract tasks
indicated in Contractor’s project plan approved by the State. If the level of personnel resources is insufficient to
complete any Contractor Contract tasks in accordance with the Contract time schedule as demonstrated by
Contractor’s failure to meet mutually agreed to time schedules, Contractor shall promptly add additional qualified
personnel resources to the performance of the affected tasks, at no additional charge to the State, in an amount
sufficient to complete performance of Contractor’s tasks in accordance with the Contract time schedule.

(d) Personnel Turnover. The Parties agree that it is in their best interests to keep the turnover rate of
employees of Contractor and its Subcontractors who are performing the Services to a reasonable minimum.
Accordingly, if the State determines that the turnover rate of such employees is excessive and so natifies
Contractor, Contractor will meet with the State to discuss the reasons for the turnover rate and otherwise use
commercially reasonable efforts to minimize such turnover rate. If requested to do so by the State, Contractor will
submit to the State its proposals for reducing the turnover rate to an acceptable level. In any event,
notwithstanding the turnover of personnel, Contractor remains obligated to perform the Services without
degradation and in accordance with the State-approved Contract schedule.

(e) Location. All staff assigned by Contractor to work on the Contract will perform their duties either primarily
at Contractor’s offices and facilities or at State facilities. Without limiting the generality of the foregoing, Key
Personnel will, at a minimum, spend at least the amount of time on-site at State facilities as indicated in the
applicable Statement of Work. Subject to availability, selected Contractor personnel may be assigned office
space to be shared with State personnel.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.042 Contractor ldentification

Contractor employees shall be clearly identifiable while on State property by wearing a State-issued badge, as
required. Contractor employees are required to clearly identify themselves and the company they work for
whenever making contact with State personnel by telephone or other means.

Contractors Response:

IASUS acknowledges and concurs with the terms of this Section|

2.043 Cooperation with Third Parties

Contractor agrees to cause its personnel and the personnel of any Subcontractors to cooperate with the State
and its agents and other contractors including the State’s Quality Assurance personnel, and, as reasonably
requested by the State, to provide to the State’s agents and other contractors with reasonable access to
Contractor’s Project personnel, systems and facilities to the extent they relate to activities specifically associated
with this Contract and will not interfere or jeopardize the safety or operation of the systems or facilities and
provided Contractor receives reasonable prior written notice of such request. The State acknowledges that
Contractor’s time schedule for the Contract is very specific and agrees not to unnecessarily or unreasonably
interfere with, delay or otherwise impeded Contractor’s performance under this Contract with such requests for
access.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.044 Subcontracting by Contractor

€) Contractor shall have full responsibility for the successful performance and completion of all of the
Services and Deliverables. The State will consider Contractor to be the sole point of contact with regard to all
contractual matters under this Contract, including payment of any and all charges for Services and Deliverables.
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(b) Contractor shall not delegate any duties under this Contract to a Subcontractor unless the Department of
Management and Budget, Office of Purchasing Operations has given written consent to such delegation. The
State shall have the right of prior written approval of all Subcontractors and to require Contractor to replace any
Subcontractors found, in the reasonable judgment of the State, to be unacceptable. The State’s request shall be
written with reasonable detail outlining the reasons for the removal request. Additionally, the State’s request shall
be based on legitimate, good-faith reasons. Replacement Subcontractor(s) for the removed Subcontractor shall
be fully qualified for the position. If the State exercises this right, and the Contractor cannot immediately replace
the removed Subcontractor, the State will agree to an equitable adjustment in schedule or other terms that may
be affected by the State’s required removal. If any such incident with a removed Subcontractor results in delay
not reasonable anticipatable under the circumstances and which is attributable to the State, the applicable SLAs
for the affected Work will not be counted in Section 2.076 for a time agreed upon by the parties.

(c) In any subcontracts entered into by Contractor for the performance of the Services, Contractor shall
require the Subcontractor, to the extent of the Services to be performed by the Subcontractor, to be bound to
Contractor by the terms of this Contract and to assume toward Contractor all of the obligations and
responsibilities that Contractor, by this Contract, assumes toward the State. The State reserves the right to
receive copies of and review all subcontracts, although Contractor may delete or mask any proprietary
information, including pricing, contained in such contracts before providing them to the State. The management
of any Subcontractor will be the responsibility of Contractor, and Contractor shall remain responsible for the
performance of its Subcontractors to the same extent as if Contractor had not subcontracted such performance.
Contractor shall make all payments to Subcontractors or suppliers of Contractor. Except as otherwise agreed in
writing by the State and Contractor, the State will not be obligated to direct payments for the Services other than
to Contractor. The State’s written approval of any Subcontractor engaged by Contractor to perform any obligation
under this Contract shall not relieve Contractor of any obligations or performance required under this Contract.
Attached as Exhibit E is a list of the Subcontractors, if any, approved by the State as of the execution of this
Contract, together with a copy of the applicable subcontract.

(d) Except where specifically approved in writing by the State on a case-by-case basis, Contractor shall flow
down the obligations in Sections 2.040, 2.110, 2.150, 2.160, 2.171(c), 2.172(b), 2.180, 2.260, 2.276, 2.297 in all
of its agreements with any Subcontractors.

(e) The Contractor shall select subcontractors (including suppliers) on a competitive basis to the maximum
practical extent consistent with the objectives and requirements of the Contract.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.045 Contractor Responsibility for Personnel

Contractor shall be responsible for all acts and omissions of its employees, as well as the acts and omissions of
any other personnel furnished by Contractor to perform the Services.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.050 State Standards

2.051 Existing Technology Standards

The Contractor will adhere to all existing standards as described within the comprehensive listing of the State’s
existing technology standards at http://www.michigan.gov/dit/0,1607,7-139-30639 30655---,00.html.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.052 PM Methodology Standards - Reserved
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2.053 Adherence to Portal Technology Tools - Reserved

2.054 Acceptable Use Policy

To the extent that Contractor has access to the State computer system, Contractor must comply with the State’s
Acceptable Use Policy, see http://www.michigan.qov/ditservice/0,1607,7-179-25781-73760--,00.html. All
Contractor employees must be required, in writing, to agree to the State’s Acceptable Use Policy before
accessing the State system. The State reserves the right to terminate Contractor’s access to the State system if
a violation occurs.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.060 Deliverables

2.061 Ordering

€)) Any Services/Deliverables to be furnished under this Contract shall be ordered by issuance of written
Purchase Orders by the State after approval by the Contract Administrator or his/her designee. All orders are
subject to the terms and conditions of this Contract. In the event of conflict between an order and this Contract,
the Contract shall take precedence as stated in Section 2.293. In no event shall any additional terms and
conditions contained on a Purchase Order be applicable, unless specifically contained in that Blanket Purchase
Order’s accompanying Statement of Work.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.062 Software — Reserved

2.063 Hardware — Reserved

2.064 Equipment to be New and Prohibited Products - Reserved

2.070 Performance

2.071 Performance, In General

The State engages Contractor to execute the Contract and perform the Services/provide the Deliverables, and
Contractor undertakes to execute and complete the Contract in its entirety in accordance with the terms and
conditions of this Contract and with the participation of State representatives as specified in this Contract.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.072 Time of Performance

€) Contractor shall use commercially reasonable efforts to provide the resources necessary to complete all
Services and Deliverables in accordance with the time schedules contained in the Statements of Work and other
Exhibits governing the work, and with professional quality.
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(b) Without limiting the generality of Section 2.072(a), Contractor shall notify the State in a timely manner
upon becoming aware of any circumstances that may reasonably be expected to jeopardize the timely and
successful completion of any Deliverables/Services on the scheduled due dates in the latest State-approved
delivery schedule and, in such event, shall inform the State of the projected actual delivery date.

(c) If Contractor believes that a delay in performance by the State has caused or will cause Contractor to be
unable to perform its obligations in accordance with specified Contract time periods, Contractor shall notify the
State in a timely manner and shall use commercially reasonable efforts to perform its obligations in accordance
with such Contract time periods notwithstanding the State’s failure. Contractor will not be in default for a delay in
performance to the extent such delay is caused by the State.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.073 Liquidated Damages — Reserved

2.074 Bankruptcy

If Contractor shall file for protection under the bankruptcy laws, or if an involuntary petition shall be filed against
Contractor and not removed within 30 days, or if the Contractor becomes insolvent, be adjudicated bankrupt, or if
it should make a general assignment for the benefit of creditors, or if a receiver shall be appointed due to its
insolvency, and Contractor and/or its affiliates are unable to provide reasonable assurances that Contractor
and/or its affiliates can deliver the services provided herein, the State may, without prejudice to any other right or
remedy, terminate this Contract, in whole or in part, and, at its option, may take possession of the “Work in
Process” and finish such Works in Process by whatever appropriate method the State may deem expedient.
Contractor will fix appropriate notices or labels on the Work in Process to indicate ownership by the State. To the
extent reasonably possible, materials and Work in Process shall be stored separately from other stock and
marked conspicuously with labels indicating ownership by the State.

To secure the State’s progress payments before the delivery of any services or materials required for the
execution of Contractor’s obligations hereunder, and any work which Contractor may subcontract in the support of
the performance of its obligations hereunder, title shall vest in the State to the extent the State has made progress
payments hereunder.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.075 Time is of the Essence

The Contractor agrees that time is of the essence in the performance of the Contractor’s obligations under this
Contract.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.076 Service Level Agreements (SLAs) - RESERVED

2.080 Delivery and Acceptance of Deliverables

2.081 Delivery Responsibilities

Unless otherwise specified by the State within an individual order, the following shall be applicable to all orders
issued under this Contract.
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€) Shipment responsibilities - Services performed/Deliverables provided under this Contract shall be
delivered “F.O.B. Destination, within Government Premises.” The Contractor shall have complete responsibility
for providing all Services/Deliverables to all site(s) unless otherwise stated. Actual delivery dates will be specified
on the individual purchase order.

(b) Delivery locations - Services will be performed/Deliverables will be provided at every State of Michigan
location within Michigan unless otherwise stated in the SOW. Specific locations will be provided by the State or
upon issuance of individual purchase orders.

(c) Damage Disputes - At the time of delivery to State Locations, the State shall examine all packages. The
guantity of packages delivered shall be recorded and any obvious visible or suspected damage shall be noted at
time of delivery using the shipper’s delivery document(s) and appropriate procedures to record such.

Where there is no obvious or suspected damage, all deliveries to a State Location must be opened by the State
and the contents inspected for possible internal damage not visible externally within fourteen (14) days of receipt.
Any damage must be reported to the Contractor within five (5) days of inspection. If this inspection does not
occur and damages not reported within thirty (30) days of receipt, the cure for such damaged deliveries shall
transfer to the delivery signing party.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.082 Delivery of Deliverables

€) Where applicable, the Statements of Work/POs contain lists of the Deliverables to be prepared and
delivered by Contractor including, for each Deliverable, the scheduled delivery date and a designation of whether
the Deliverable is a document (“Written Deliverable”), a good (“Physical Deliverable”) or a Service. All
Deliverables shall be completed and delivered for State review and written approval and, where applicable,
installed in accordance with the State-approved delivery schedule and any other applicable terms and conditions
of the Contract.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.083 Testing - Reserved

2.084 Approval of Deliverables, In General - Reserved

2.085 Process For Approval of Written Deliverables - Reserved

2.086 Process for Approval of Services

The State Review Period for approval of Services is governed by the applicable Statement of Work (failing which
the State Review Period, by default, shall be thirty (30) Business Days for Services). The State agrees to notify
Contractor in writing by the end of the State Review Period either stating that the Service is approved in the form
delivered by Contractor or describing any deficiencies that must be corrected prior to approval of the Services (or
at the State’s election, subsequent to approval of the Service). If the State delivers to Contractor a notice of
deficiencies, Contractor will correct the described deficiencies and within thirty (30) Business Days resubmit the
Service in a form that shows all revisions made to the original version delivered to the State. Contractor’s
correction efforts will be made at no additional charge. Upon implementation of a corrected Service from
Contractor, the State will have a reasonable additional period of time, not to exceed the length of the original
State Review Period, to review the corrected Service for conformity and that the identified deficiencies have been
corrected.
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Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.087 Process for Approval of Physical Deliverables - Reserved

2.088 Final Acceptance

Unless otherwise stated in the Statement of Work or Purchase Order, “Final Acceptance” of each Deliverable
shall occur when each Deliverable/Service has been approved by the State following the State Review Periods
identified in Sections 2.080-2.087. Payment will be made for Deliverables installed and accepted. Upon
acceptance of a Service, the State will pay for all Services provided during the State Review Period that
conformed to the acceptance criteria.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.090 Financial

2.091 Pricing

€) Fixed Prices for Services/Deliverables

Each Statement of Work/PO issued under this Contract shall specify (or indicate by reference to the appropriate
Contract Exhibit) the firm, fixed prices for all Services/Deliverables, and the associated payment milestones and
payment amounts. The State may make progress payments to the Contractor when requested as work
progresses, but not more frequently than monthly, in amounts approved by the Contract Administrator, after
negotiation. Contractor must show verification of measurable progress at the time of requesting progress
payments.

(b) Adjustments for Reductions in Scope of Services/Deliverables

If the scope of the Services/Deliverables under any Statement of Work issued under this Contract is subsequently
reduced by the State, the parties shall negotiate an equitable reduction in Contractor’s charges under such
Statement of Work commensurate with the reduction in scope.

(c) Services/Deliverables Covered

For all Services/Deliverables to be provided by Contractor (and its Subcontractors, if any) under this Contract, the
State shall not be obligated to pay any amounts in addition to the charges specified in this Contract.

(d) Reserved

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.092 Invoicing and Payment Procedures and Terms

€) Invoicing and Payment — In General

() Each Statement of Work issued under this Contract shall list (or indicate by reference to the
appropriate Contract Exhibit) the prices for all Services/Deliverables, equipment and commaodities to be provided,
and the associated payment milestones and payment amounts.

(i) Each Contractor invoice will show details as to charges by Service/Deliverable component and
location at a level of detail reasonably necessary to satisfy the State’s accounting and charge-back requirements.
Prompt payment by the State is contingent on the Contractor’s invoices showing the amount owed by the State
minus any holdback amount to be retained by the State in accordance with Section 2.094.

(iii) Correct invoices will be due and payable by the State, in accordance with the State’s standard
payment procedure as specified in 1984 Public Act No. 279, MCL 17.51 et seq., within forty-five (45) days after
receipt, provided the State determines that the invoice was properly rendered.
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(b) Taxes (See Section 2.305 and Article 3, Section 3.022-3.024 for additional )

The State is exempt from Federal Excise Tax, State and Local Sales Taxes, and Use Tax with respect to the sale
to and use by it of tangible personal property. Such taxes shall not be included in Contract prices as long as the
State maintains such exemptions. Copies of all tax exemption certificates shall be supplied to Contractor, if
requested.

(c) Out-of-Pocket Expenses

Contractor acknowledges that the out-of-pocket expenses that Contractor expects to incur in performing the
Services/ providing the Deliverables (such as, but not limited to, travel and lodging, document reproduction and
shipping, and long distance telephone) are included in Contractor’s fixed price for each Statement of Work.
Accordingly, Contractor’'s out-of-pocket expenses are not separately reimbursable by the State unless, on a case-
by-case basis for unusual expenses, the State has agreed in advance and in writing to reimburse Contractor for
such an expense at the State’s current travel reimbursement rates. See http://www.mi.gov/dmb/0,1607,7-150-
9141 13132---,00.html for current rates.

(d) Pro-ration
To the extent there are any Services that are to be paid for on a monthly basis, the cost of such Services shall be
pro-rated for any partial month.

(e) Antitrust Assignment

The Contractor assigns to the State any claim for overcharges resulting from antitrust violations to the extent that
those violations concern materials or services supplied by third parties to the Contractor, toward fulfillment of this
Contract.

() Final Payment

The making of final payment by the State to Contractor does not constitute a waiver by either party of any rights
or other claims as to the other party’s continuing obligations under the Contract, nor will it constitute a waiver of
any claims by one party against the other arising from unsettled claims or failure by a party to comply with this
Contract, including claims for Services and Deliverables not reasonably known until after acceptance to be
defective or substandard. Contractor’'s acceptance of final payment by the State under this Contract shall
constitute a waiver of all claims by Contractor against the State for payment under this Contract, other than those
claims previously filed in writing on a timely basis and still unsettled.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.093 State Funding Obligation

The State’s obligation under this Contract is payable only and solely from funds appropriated for the purpose of
this Contract. Contractor acknowledges and agrees that all funds for payments after the end of the current fiscal
year are subject to the availability of a legislative appropriation for the purpose of this Contract. Events of non-
appropriation are addressed further in Section 2.210 of this Contract.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.094 RESERVED

2.095 Electronic Payment Availability
Electronic transfer of funds is mandatory for State contractors. Contractor is required to register with the State
electronically at http://www.cpexpress.state.mi.us. Public Act 533 of 2004, requires all payments be transitioned
over to EFT by October, 2005.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|
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2.100 Contract Management

2.101 Contract Management Responsibility

€) Contractor shall have overall responsibility for managing and successfully performing and completing the
Services/Deliverables, subject to the overall direction and supervision of the State and with the participation and
support of the State as specified in this Contract. Contractor’s duties will include monitoring and reporting the
State’s performance of its participation and support responsibilities (as well as Contractor's own responsibilities)
and providing timely notice to the State in Contractor’s reasonable opinion if the State’s failure to perform its
responsibilities in accordance with Article 1, Attachment C (Project Plan) is likely to delay the timely
achievement of any Contract tasks.

(b) The Services/Deliverables will be provided by the Contractor either directly or through its affiliates,
subsidiaries, subcontractors or resellers. Regardless of the entity providing the Service/Deliverable, the
Contractor will act as a single point of contact coordinating these entities to meet the State’s need for
Services/Deliverables. Nothing in this Contract, however, shall be construed to authorize or require any party to
violate any applicable law or regulation in its performance of this Contract.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.102 Problem and Contract Management Procedures

Problem Management and Contract Management procedures will be governed by the Contract and the applicable
Statements of Work.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.103 Reports and Meetings
€)) Reports.
Within 30 days after the Effective Date, the parties shall determine an appropriate set of periodic reports to be
issued by Contractor to the State. Such reports may include:

0] separately address Contractor’s performance in each area of the Services;

(i) for each area of the Services, assess the degree to which Contractor has attained or failed to
attain the pertinent objectives in that area, including on-time completion and delivery of Deliverables;

(iii) explain the reasons for any failure to achieve on-time completion and delivery of Deliverables and
include a plan for corrective action where appropriate;

(iv) describe any circumstances that Contractor anticipates will impair or prevent on-time completion
and delivery of Deliverables in upcoming reporting periods;

(v) include plans for corrective action or risk mitigation where appropriate and describe the status of
ongoing problem resolution efforts;

(vi) provide reports setting forth a comparison of actual hours spent by Contractor (including its

augmented personnel and Subcontractors) in performing the Project versus hours budgeted by Contractor.

(vii) set forth a record of the material personnel changes that pertain to the Services and describe
planned changes during the upcoming month that may affect the Services.

(viii) include such documentation and other information may be mutually agreed to verify compliance
with, and meeting the objectives of, this Contract.

(ix) set forth an updated schedule that provides information on the status of upcoming Deliverables,
expected dates of delivery (or redelivery) of such Deliverables and estimates on timing for completion of the
Project.

(b) Meetings.

Within 30 days after the Effective Date, the parties shall determine an appropriate set of meetings to be held
between representatives of the State and Contractor. Contractor shall prepare and circulate an agenda
sufficiently in advance of each such meeting to give participants an opportunity to prepare for the meeting.
Contractor shall incorporate into such agenda items that the State desires to discuss. At the State’s request,
Contractor shall prepare and circulate minutes promptly after a meeting.
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Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.104 System Changes

Contractor is not responsible for and not authorized to make changes to any State systems without written
authorization from the State. Any changes Contractor makes to State systems with the State’s approval shall be
done in accordance with applicable State procedures, including security, access and configuration management
procedures.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.105 Reserved

2.106 Change Requests

The State reserves the right to request from time to time, any changes to the requirements and specifications of
the Contract and the work to be performed by the Contractor under the Contract. During the course of ordinary
business, it may become necessary for the State to discontinue certain business practices or create Additional
Services/Deliverables. At a minimum, to the extent applicable, the State would like the Contractor to provide a
detailed outline of all work to be done, including tasks necessary to accomplish the services/deliverables,
timeframes, listing of key personnel assigned, estimated hours for each individual per task, and a complete and
detailed cost justification.

If the State requests or directs the Contractor to perform any Services/Deliverables that are outside the scope of
the Contractor’s responsibilities under the Contract (“New Work”), the Contractor must notify the State promptly,
and before commencing performance of the requested activities, that it believes the requested activities are New
Work. If the Contractor fails to notify the State before commencing performance of the requested activities, any
such activities performed before notice is given by the Contractor shall be conclusively considered to be in-scope
Services/Deliverables, not New Work.

If the State requests or directs the Contractor to perform any services or provide deliverables that are consistent
with and similar to the Services/Deliverables being provided by the Contractor under the Contract, but which the
Contractor reasonably and in good faith believes are not included within the Statements of Work, then before
performing such services or providing such deliverables, the Contractor shall notify the State in writing that it
considers the services or deliverables to be an Additional Service/Deliverable for which the Contractor should
receive additional compensation. If the Contractor does not so notify the State, the Contractor shall have no right
to claim thereafter that it is entitled to additional compensation for performing that service or providing that
deliverable. If the Contractor does so notify the State, then such a service or deliverable shall be governed by the
Change Request procedure in this Section.

In the event prices or service levels are not acceptable to the State, the Additional Services or New Work shall be
subject to competitive bidding based upon the specifications.

€)) Change Requests

0] State Requests

If the State should require Contractor to perform New Work, Additional Services or make changes to the
Services that would affect the Contract completion schedule or the amount of compensation due Contractor (a
“Change”), the State shall submit a written request for Contractor to furnish a proposal for carrying out the
requested Change (a “Change Request”).

(i) Contractor Recommendations

Contractor shall be entitled to propose a Change to the State, on its own initiative, should it be of the
opinion that this would benefit the Contract.

(iii) Upon receipt of a Change Request or on its own initiative, Contractor shall examine the
implications of the requested Change on the technical specifications, Contract schedule and price of the
Deliverables and Services and shall submit to the State without undue delay a written proposal for carrying out
the Change. Contractor’s proposal will include any associated changes in the technical specifications, Contract
schedule and price and method of pricing of the Services. If the Change is to be performed on a time and
materials basis, the Amendment Labor Rates shall apply to the provision of such Services.
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If Contractor provides a written proposal and should Contractor be of the opinion that a requested Change is not
to be recommended, it shall communicate its opinion to the State but shall nevertheless carry out the Change as
specified in the written proposal if the State directs it to do so.

(iv) By giving Contractor written notice within a reasonable time, the State shall be entitled to accept a
Contractor proposal for Change, to reject it or to reach another agreement with Contractor. Should the parties
agree on carrying out a Change, a written Contract Change Notice shall be prepared and issued under this
Contract, describing the Change and its effects on the Services and any affected components of this Contract (a
“Contract Change Notice”).

(v) No proposed Change shall be performed until the proposed Change has been specified in a duly
executed Contract Change Notice issued by the Department of Management and Budget, Office of Purchasing
Operations.

(vi) If the State requests or directs Contractor to perform any activities that Contractor believes

constitute a Change, Contractor must notify the State that it believes the requested activities are a Change prior
to commencing the performance of the requested activities. If Contractor fails to so notify the State prior to
commencing performance of the requested activities, such activities shall be considered to be performed
gratuitously by Contractor, and Contractor shall not have any right thereafter to assert any claim for additional
compensation or time for the performance of such activities. If Contractor commences performance of gratuitous
services outside the scope of this Contract and subsequently elects to stop performing such out-of-scope
services, Contractor must, at the request of the State, back out or reverse any changes resulting from such
performance that would adversely affect the Contract.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.107 Management Tools
Contractor will use an automated tool for planning, monitoring and tracking the Contract’s progress. In addition,
Contractor shall use automated project management tools as reasonably necessary to perform the Services,
which tools shall include the capability to produce through the end of the Contract: (i) staffing tables with names
of personnel assigned to Contract tasks, (ii) project plans showing tasks, subtasks, Deliverables and the
resources required and allocated to each (including detailed plans for all Services to be performed within the next
sixty (60) days, updated semi-monthly) and (iii) graphs showing critical events, dependencies and decision points
during the course of the Contract. Any tool(s) used by Contractor for such purposes must produce information of
a type and in a manner and format that will support reporting in compliance with the State’s standard to the extent
such information is described with reasonable detail in the Statements of Work and to the extent the related work
is of sufficient project complexity and duration to warrant such reporting.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.110 Records and Inspections

2.111 Records and Inspections

€) Inspection of Work Performed. The State’s authorized representatives shall at all reasonable times and
with ten (10) days prior written request, have the right to enter Contractor’s premises, or any other places, where
the Services are being performed, and shall have access, upon reasonable request, to interim drafts of
Deliverables or work-in-progress. Upon ten (10) Days prior written notice and at all reasonable times, the State’s
representatives shall be allowed to inspect, monitor, or otherwise evaluate the work being performed and to the
extent that such access will not reasonably interfere or jeopardize the safety or operation of the systems or
facilities. Contractor must provide all reasonable facilities and assistance for the State’s representatives.
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(b) Examination of Records. Contractor agrees that the State, including its duly authorized representatives,
until the expiration of seven (7) years following the creation of the material (collectively, the “Audit Period”), shall,
upon twenty (20) days prior written notice, have access to and the right to examine and copy any of Contractor’s
books, records, documents and papers pertinent to establishing Contractor's compliance with the Contract and
with applicable laws and rules, including the State’s procurement rules, regulations and procedures, and actual
performance of the Contract for the purpose of conducting an audit, examination, excerpt and/or transcription but
the State shall not have access to any information deemed confidential to Contractor to the extent such access
would require such confidential information to become publicly available. This provision also applies to the books,
records, accounts, documents and papers, in print or electronic form, of any parent, affiliated or subsidiary
organization of Contractor, or any Subcontractor of Contractor performing services in connection with the
Contract.

(c) Retention of Records. Contractor shall maintain at least until the end of the Audit Period all pertinent
financial and accounting records (including time sheets and payroll records, and information pertaining to the
Contract and to the Services, equipment, and commodities provided under the Contract) pertaining to the
Contract in accordance with generally accepted accounting principles and other procedures specified in this
Section. Financial and accounting records shall be made available, upon request, to the State at any time during
the Audit Period. If an audit, litigation, or other action involving Contractor’s records is initiated before the end of
the Audit Period, the records must be retained until all issues arising out of the audit, litigation, or other action are
resolved or until the end of the Audit Period, whichever is later.

(d) Audit Resolution. If necessary, the Contractor and the State shall meet to review each audit report
promptly after issuance. The Contractor will respond to each audit report in writing within thirty (30) days from
receipt of such report, unless a shorter response time is specified in such report. The Contractor and the State
shall develop, agree upon and monitor an action plan to promptly address and resolve any deficiencies, concerns,
and/or recommendations in such audit report.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.112 Errors

€) If the audit demonstrates any errors in the statements provided to the State, then the amount in error shall
be reflected as a credit or debit on the next invoice and in subsequent invoices until the amount is paid or
refunded in full. However, a credit or debit may not be carried for more than four (4) quarterly statements. If a
balance remains after four (4) quarterly statements, then the remaining amount will be due as a payment or
refund within 45 days of the last quarterly statement that the balance appeared on or termination of the contract,
whichever is earlier.

(b) In addition to other available remedies, the difference between the payment received and the correct
payment amount is greater than ten percent (10%), then the Contractor shall pay all of the reasonable costs of the
audit.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.120 State Responsibilities

2.121 State Performance Obligations

€)) Equipment and Other Resources. To facilitate Contractor’s performance of the Services/Deliverables, the
State shall provide to Contractor such equipment and resources as identified in the Statements of Work or other
Contract Exhibits as items to be provided by the State.

(b) Facilities. The State shall designate space as long as it is available and as provided in the Statement of
Work, to house Contractor’s personnel whom the parties agree will perform the Services/Deliverables at State
facilities (collectively, the “State Facilities”). Contractor shall have reasonable access to, and unless agreed
otherwise by the parties in writing shall observe and comply with all rules and regulations relating to, each of the
State Facilities (including hours of operation) used by Contractor in the course of providing the Services.
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Contractor agrees that it will not, without the prior written consent of the State, use any State Facilities or access
any State information systems provided for Contractor’s use, or to which Contractor otherwise gains access in the
course of performing the Services, for any purpose other than providing the Services to the State.

(c) Return. Contractor shall be responsible for returning to the State any State-furnished equipment, facilities
and other resources when no longer required for the Contract in the same condition as when provided by the
State, reasonable wear and tear excepted.

(d) Except as otherwise provided in Section 2.220, the State’s failure to perform its responsibilities as set
forth in this Contract shall not be deemed to be grounds for termination by Contractor. However, Contractor will
not be liable for any default or delay in the performance of its obligations under this Contract to the extent such
default or delay is caused by nonperformance of the State’s obligations under this Contract, provided Contractor
provides the State with reasonable written notice of such nonperformance and Contractor uses commercially
reasonable efforts to perform notwithstanding the State’s failure to perform. In addition, if the State’s
nonperformance of its responsibilities under this Contract materially increases the time required for Contractor’s
performance or Contractor’s cost of performance, Contractor shall be entitled to seek an equitable extension via
the Change Request process described in Section 2.106.

Contractors Response:

IASUS acknowledges and concurs with the terms of this Section|

2.131

2.130 Security

Background Checks

The Contractor shall authorize the investigation of its personnel proposed to have access to State facilities and
systems on a case by case basis. The scope of the background check is at the discretion of the State and the
results will be used to determine Contractor personnel eligibility for working within State facilities and systems.
Such investigations will include Michigan State Police Background checks (ICHAT) and may include the National
Crime Information Center (NCIC) Finger Prints. Proposed Contractor personnel may be required to complete and
submit an RI-8 Fingerprint Card for the NCIC Finger Print Check. Any request for background checks will be
initiated by the State and will be reasonably related to the type of work requested.

All Contractor personnel will also be expected to comply with the State’s security and acceptable use policies for
State IT equipment and resources. See http://www.michigan.gov/ditservice/0,1607,7-179-25781-73760--,00.html.
Furthermore, Contractor personnel will be expected to agree to the State’s security and acceptable use policies
before the Contractor personnel will be accepted as a resource to perform work for the State. It is expected the
Contractor will present these documents to the prospective employee before the Contractor presents the
individual to the State as a proposed resource. Contractor staff will be expected to comply with all Physical
Security procedures in place within the facilities where they are working.

Contractors Response:

IASUS acknowledges and concurs with the terms of this Section|

2.151

2.140 Reserved

2.150 Confidentiality

Freedom of Information

All information in any proposal submitted to the State by Contractor and this Contract is subject to the provisions
of the Michigan Freedom of Information Act, 1976 Public Act No. 442, as amended, MCL 15.231, et seq (the
“FOIA").
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Contractors Response:

IASUS acknowledges and concurs with the terms of this Section|

2.152

Confidentiality

Contractor and the State each acknowledge that the other possesses and will continue to possess confidential
information that has been developed or received by it. As used in this Section, “Confidential Information” of
Contractor shall mean all non-public proprietary information of Contractor (other than Confidential Information of
the State as defined below) which is marked confidential, restricted, proprietary or with a similar designation.
“Confidential Information” of the State shall mean any information which is retained in confidence by the State (or
otherwise required to be held in confidence by the State pursuant to applicable federal, state and local laws and
regulations) or which, in the case of tangible materials provided to Contractor by the State pursuant to its
performance under this Contract, is marked as confidential, proprietary or with a similar designation by the State.
In the case of information of either Contractor or the State “Confidential Information” shall exclude any information
(including this Contract) that is publicly available pursuant to the Michigan FOIA.

Contractors Response:

IASUS acknowledges and concurs with the terms of this Section|

2.153

Protection of Confidential Information

The State and Contractor will each use at least the same degree of care to prevent disclosing to third parties the
Confidential Information of the other as it employs to avoid unauthorized disclosure, publication or dissemination
of its own confidential information of like character, but in no event less than reasonable care. Neither Contractor
nor the State will (i) make any use of the Confidential Information of the other except as contemplated by this
Contract, (ii) acquire any right in or assert any lien against the Confidential Information of the other, or (iii) if
requested to do so, refuse for any reason to promptly return the other party's Confidential Information to the other
party. Each party will limit disclosure of the other party’s Confidential Information to employees and
Subcontractors who must have access in order to fulfill the purposes of this Contract. Disclosure to, and use by,
a Subcontractor is permissible where (A) use of a Subcontractor is authorized under this Contract, (B) such
disclosure is necessary or otherwise naturally occurs in connection with work that is within such Subcontractor's
scope of responsibility, and (C) Contractor obligates the Subcontractor in a written Contract to maintain the
State’s Confidential Information in confidence. At the State's request, any employee of Contractor and of any
Subcontractor having access or continued access to the State’s Confidential Information may be required to
execute an acknowledgment that the employee has been advised of Contractor’s and the Subcontractor’s
obligations under this Section and of the employee’s obligation to Contractor or Subcontractor, as the case may
be, to protect such Confidential Information from unauthorized use or disclosure.

Contractors Response:

IASUS acknowledges and concurs with the terms of this Section|

2.154 Exclusions

Notwithstanding the foregoing, the provisions of this Section will not apply to any particular information which the
State or Contractor can demonstrate (i) was, at the time of disclosure to it, in the public domain; (ii) after
disclosure to it, is published or otherwise becomes part of the public domain through no fault of the receiving
party; (i) was in the possession of the receiving party at the time of disclosure to it without an obligation of
confidentiality; (iv) was received after disclosure to it from a third party who had a lawful right to disclose such
information to it without any obligation to restrict its further disclosure; or (v) was independently developed by the
receiving party without reference to Confidential Information of the furnishing party. Further, the provisions of this
Section will not apply to any particular Confidential Information to the extent the receiving party is required by law
to disclose such Confidential Information, provided that the receiving party (i) promptly provides the furnishing
party with notice of the legal request, and (ii) assists the furnishing party in resisting or limiting the scope of such
disclosure as reasonably requested by the furnishing party.
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Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.155 No Implied Rights

Nothing contained in this Section shall be construed as obligating a party to disclose any particular Confidential
Information to the other party, or as granting to or conferring on a party, expressly or impliedly, any right or license
to the Confidential Information of the other party.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.156 Remedies

Each party acknowledges that, if it breaches (or attempts or threatens to breach) its obligations under this
Section, the other party may be irreparably harmed. Accordingly, if a court of competent jurisdiction should find
that a party has breached (or attempted or threatened to breach) any such obligations, the non-breaching party
shall be entitled to seek an injunction preventing such breach (or attempted or threatened breach).

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.157 Security Breach Notification

In the event of a breach of this Section, Contractor shall take (i) prompt corrective action to cure any such
deficiencies and (ii) any action pertaining to such unauthorized disclosure required by applicable federal and state
laws and regulations. Contractor and the State will cooperate to mitigate, to the extent practicable, the effects of
any breach, intrusion, or unauthorized use or disclosure. Contractor shall report to the State in writing any use or
disclosure of Confidential Information, whether suspected or actual, other than as provided for by the Contract
within ten (10) days of becoming aware of such use or disclosure or such shorter time period as is reasonable
under the circumstances.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.158 Survival

The parties’ respective obligations under this Section shall survive the termination or expiration of this Contract for
any reason.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.159 Destruction of Confidential Information

Promptly upon termination or cancellation of the Contract for any reason, Contractor shall certify to the State that
Contractor has destroyed all State Confidential Information.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|
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2.160 Proprietary Rights

2.161 Ownership/Cross-License — Reserved
2.162 Source Code Escrow — Reserved

2.163 Rightsin Data

€) The State will be and remain the owner of all data made available by the State to Contractor or its agents,
Subcontractors or representatives pursuant to the Contract. Contractor will not use the State’s data for any
purpose other than providing the Services, nor will any part of the State’s data be disclosed, sold, assigned,
leased or otherwise disposed of to the general public or to specific third parties or commercially exploited by or on
behalf of Contractor, nor will any employee of Contractor other than those on a strictly need to know basis have
access to the State’s data. Contractor will not possess or assert any lien or other right against the State’s data.
Without limiting the generality of this Section, Contractor shall only use personally identifiable information as
strictly necessary to provide the Services and shall disclose such information only to its employees who have a
strict need to know such information. Contractor shall comply at all times with all laws and regulations applicable
to such personally identifiable information.

(b) The State is and shall remain the owner of all State-specific data pursuant to the Contract. The State
may use the data provided by the Contractor for any purpose. The State will not possess or assert any lien or
other right against the Contractor’s data. Without limiting the generality of this Section, the State shall only use
personally identifiable information as strictly necessary to utilize the Services and shall disclose such information
only to its employees who have a strict need to know such information, except as provided by law. The State
shall comply at all times with all laws and regulations applicable to such personally identifiable information. Other
material developed and provided to the State shall remain the State’s sole and exclusive property.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.164 Ownership of Materials

State and Contractor will continue to own their respective proprietary technologies developed before entering into
the Contract. Any hardware bought through the Contractor by the State, and paid for by the State, will be owned
by the State. Any software licensed through the Contractor and sold to the State, will be licensed directly to the
State.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.165 Standard Software — Reserved

2.166 Pre-existing Materials for Custom Software Deliverables — Reserved

2.167 General Skills

Notwithstanding anything to the contrary in this Section, each party, its Subcontractors and their personnel shall
be free to use and employ its and their general skills, know-how and expertise, and to use, disclose and employ
any generalized ideas, concepts, know-how, methods, techniques or skills gained or learned during the course of
performing the Services, so long as it or they acquire and apply the foregoing without disclosure of any
confidential or proprietary information of the other party.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|
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2.170 Warranties And Representations

2.171 Warranties and Representations

The Contractor represents and warrants:

€) It is capable in all respects of fulfilling and shall fulfill all of its obligations under this Contract. The
performance of all obligations under this Contract shall be provided in a timely, professional, and workman-like
manner and shall meet the performance and operational standards required under this Contract.

(b) The Contract Appendices, Attachments and Exhibits identify the equipment and software and services
necessary for the Deliverable(s) to perform and Services to operate in compliance with the Contract’s
requirements and other standards of performance.

(c) It is the lawful owner or licensee of any Deliverable licensed or sold to the State by Contractor or
developed by Contractor under this Contract, and Contractor has all of the rights necessary to convey to the State
the ownership rights or licensed use, as applicable, of any and all Deliverables. None of the Deliverables
provided by Contractor to the State under this Contract, nor their use by the State, will infringe the patent,
copyright, trade secret, or other proprietary rights of any third party.

(d) If, under this Contract, Contractor procures any equipment, software or other Deliverable for the State
(including equipment, software and other Deliverables manufactured, re-marketed or otherwise sold by Contractor
under Contractor's name), then in addition to Contractor’s other responsibilities with respect to such items in this
Contract, Contractor shall assign or otherwise transfer to the State or its designees, or afford the State the
benefits of, any manufacturer's warranty for the Deliverable.

(e) The contract signatory has the power and authority, including any necessary corporate authorizations,
necessary to enter into this Contract, on behalf of Contractor.

® It is qualified and registered to transact business in all locations where required.

(9) Neither the Contractor nor any Affiliates, nor any employee of either, has, shall have, or shall acquire, any
contractual, financial, business, or other interest, direct or indirect, that would conflict in any manner or degree
with Contractor’s performance of its duties and responsibilities to the State under this Contract or otherwise create
an appearance of impropriety with respect to the award or performance of this Agreement. Contractor shall notify
the State within two (2) days of any such interest that may be incompatible with the interests of the State.

(h) Neither Contractor nor any Affiliates, nor any employee of either has accepted or shall accept anything of
value based on an understanding that the actions of the Contractor or Affiliates or employee on behalf of the State
would be influenced. Contractor shall not attempt to influence any State employee by the direct or indirect offer of
anything of value.

0] Neither Contractor nor any Affiliates, nor any employee of either has paid or agreed to pay any person,
other than bona fide employees and consultants working solely for Contractor or such Affiliate, any fee,
commission, percentage, brokerage fee, gift, or any other consideration, contingent upon or resulting from the
award or making of this Contract.

)] The prices proposed by Contractor were arrived at independently, without consultation, communication,
or agreement with any other Contractor for the purpose of restricting competition; the prices quoted were not
knowingly disclosed by Contractor to any other Contractor; and no attempt was made by Contractor to induce any
other person to submit or not submit a proposal for the purpose of restricting competition.

(k) All financial statements, reports, and other information furnished by Contractor to the State as part of its
response to the RFP or otherwise in connection with the award of this Contract fairly and accurately represent the
business, properties, financial condition, and results of operations of Contractor as of the respective dates, or for
the respective periods, covered by such financial statements, reports, other information. Since the respective
dates or periods covered by such financial statements, reports, or other information, there have been no material
adverse change in the business, properties, financial condition, or results of operations of Contractor.
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(m) All written information furnished to the State by or behalf of Contractor in connection with this Contract,
including its bid, it true, accurate, and complete, and contains no untrue statement of material fact or omits any
material fact necessary to make such information not misleading.

(n) It is not in material default or breach of any other contract or agreement that it may have with the State or
any of its departments, commissions, boards, or agencies. Contractor further represents and warrants that it has
not been a party to any contract with the State or any of its departments that was terminated by the State or such
department within the previous five (5) years for the reason that Contractor failed to perform or otherwise
breached an obligation of such contract.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.172 Software Warranties - Reserved
2.173 Equipment Warranty - Reserved
2.174 Physical Media Warranty — Reserved

2.175 DISCLAIMER

THE FOREGOING EXPRESS WARRANTIES ARE IN LIEU OF ALL OTHER WARRANTIES AND EACH PARTY
EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, BY OPERATION OF LAW OR
OTHERWISE, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY
AND FITNESS FOR A PARTICULAR PURPOSE.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.176 Consequences For Breach

In addition to any remedies available in law, if the Contractor breaches any of the warranties contained in this
section, such breach may be considered as a default in the performance of a material obligation of this Contract.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.180 Insurance

2.181 Liability Insurance

€) Liability Insurance

The Contractor is required to provide proof of the minimum levels of insurance coverage as indicated below. The
purpose of this coverage shall be to protect the State from claims which may arise out of or result from the
Contractor’s performance of services under the terms of this Contract, whether such services are performed by
the Contractor, or by any subcontractor, or by anyone directly or indirectly employed by any of them, or by anyone
for whose acts they may be liable.
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The Contractor waives all rights against the State of Michigan, its departments, divisions, agencies, offices,
commissions, officers, employees and agents for recovery of damages to the extent these damages are covered
by the insurance policies the Contractor is required to maintain pursuant to this Contract.

All insurance coverages provided relative to this Contract/Purchase Order are PRIMARY and NON-
CONTRIBUTING to any comparable liability insurance (including self-insurances) carried by the State.

The insurance shall be written for not less than any minimum coverage specified in this Contract or required by
law, whichever is greater.

The insurers selected by Contractor shall have an A.M. Best rating of A or better, or as otherwise approved in
writing by the State, or if such ratings are no longer available, with a comparable rating from a recognized
insurance rating agency. All policies of insurance required in this Contract shall be issued by companies that
have been approved to do business in the State.

See http://www.mi.gov/cis/0,1607,7-154-10555_ 22535---,00.html.

Where specific limits are shown, they are the minimum acceptable limits. If Contractor’s policy contains higher
limits, the State shall be entitled to coverage to the extent of such higher limits.

Before the Contract is signed by both parties or before the purchase order is issued by the State, the Contractor
must furnish to the Director of Purchasing Operations, certificate(s) of insurance verifying insurance coverage
(“Certificates”). The Certificate must be on the standard “accord” form or equivalent. THE CONTRACT OR
PURCHASE ORDER NO. MUST BE SHOWN ON THE CERTIFICATE OF INSURANCE TO ASSURE
CORRECT FILING. All Certificate(s) are to be prepared and submitted by the Insurance Provider. All
Certificate(s) shall contain a provision indicating that coverages afforded under the policies WILL NOT BE
CANCELLED, MATERIALLY CHANGED, OR NOT RENEWED without THIRTY (30) days prior written notice,
except for ten (10) days for non-payment of premium, having been given to the Director of Purchasing
Operations, Department of Management and Budget. The notice must include the Contract or Purchase Order
number affected and be mailed to: Director, Purchasing Operations, Department of Management and Budget,
P.0O. Box 30026, Lansing, Michigan 48909. Failure to provide evidence of coverage, may, at the State’s sole
option, result in this Contract’s termination.

The Contractor is required to pay for and provide the type and amount of insurance checked M below:
M 1. Commercial General Liability with the following minimum coverage:

$2,000,000 General Aggregate Limit other than Products/Completed Operations
$2,000,000 Products/Completed Operations Aggregate Limit

$1,000,000 Personal & Advertising Injury Limit

$1,000,000 Each Occurrence Limit

$500,000 Fire Damage Limit (any one fire)

The Contractor must list the State of Michigan, its departments, divisions, agencies, offices, commissions,
officers, employees and agents as ADDITIONAL INSUREDS on the Commercial General Liability certificate. The
Contractor also agrees to provide evidence that insurance policies contain a waiver of subrogation by the
insurance company.

M 2. If a motor vehicle is used to provide services or products under this Contract, the Contractor must have
vehicle liability insurance on any auto including owned, hired and non-owned vehicles used in Contractor's
business for bodily injury and property damage as required by law.

The Contractor must list the State of Michigan, its departments, divisions, agencies, offices, commissions,
officers, employees and agents as ADDITIONAL INSUREDS on the vehicle liability certificate. The Contractor
also agrees to provide evidence that insurance policies contain a waiver of subrogation by the insurance
company.
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(b)

()

3. Workers’ compensation coverage must be provided in accordance with applicable laws governing the
employees and employers work activities in the state of the Contractor's domicile. If the applicable coverage is
provided by a self-insurer, proof must be provided of approved self-insured authority by the jurisdiction of
domicile. For employees working outside of the state of qualification, Contractor must provide appropriate
certificates of insurance proving mandated coverage levels for the jurisdictions where the employees’ activities
occur.

Any certificates of insurance received must also provide a list of states where the coverage is applicable.

The Contractor also agrees to provide evidence that insurance policies contain a waiver of subrogation by the
insurance company. This provision shall not be applicable where prohibited or limited by the laws of the
jurisdiction in which the work is to be performed.

4, Employers liability insurance with the following minimum limits:

$100,000 each accident
$100,000 each employee by disease
$500,000 aggregate disease

Subcontractors

Except where the State has approved in writing a Contractor subcontract with other insurance provisions,
Contractor shall require all of its Subcontractors under this Contract to purchase and maintain the insurance
coverage as described in this Section for the Contractor in connection with the performance of work by those
Subcontractors. Alternatively, Contractor may include any Subcontractors under Contractor’s insurance on the
coverage required in this Section. Subcontractor(s) shall fully comply with the insurance coverage required in this
Section. Failure of Subcontractor(s) to comply with insurance requirements does not limit Contractor’s liability or
responsibility.

Certificates of Insurance and Other Requirements

Contractor shall furnish to the Office of Purchasing Operations certificate(s) of insurance verifying insurance
coverage or providing satisfactory evidence of self-insurance as required in this Section (the “Certificates”).
Before the Contract is signed, and not less than 20 days before the insurance expiration date every year
thereafter, the Contractor shall provide evidence that the State and its agents, officers and employees are listed
as additional insureds under each commercial general liability and commercial automobile liability policy. In the
event the State approves the representation of the State by the insurer’s attorney, the attorney may be required to
be designated as a Special Assistant Attorney General by the Attorney General of the State of Michigan.

Contractor shall maintain all required insurance coverage throughout the term of the Contract and any extensions
thereto and, in the case of claims-made Commercial General Liability policies, shall secure tail coverage for at
least three (3) years following the expiration or termination for any reason of this Contract. The minimum limits of
coverage specified above are not intended, and shall not be construed, to limit any liability or indemnity of
Contractor under this Contract to any indemnified party or other persons. Contractor shall be responsible for all
deductibles with regard to such insurance. If Contractor fails to pay any premium for required insurance as
specified in this Contract, or if any insurer cancels or significantly reduces any required insurance as specified in
this Contract without the State’s written consent, at the State’s election (but without any obligation to do so) after
the State has given Contractor at least thirty (30) days written notice, the State may pay such premium or procure
similar insurance coverage from another company or companies; and at the State’s election, the State may
deduct the entire cost (or part thereof) from any payment due Contractor, or Contractor shall pay the entire cost
(or any part thereof) upon demand by the State.

Contractors Response:

IASUS acknowledges and concurs with the terms of this Section|
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2.191

2.190 Indemnification

Indemnification

@ General Indemnification

To the extent permitted by law, the Contractor shall indemnify, defend and hold harmless the State from liability,
including all claims and losses, and all related costs and expenses (including reasonable attorneys’ fees and
costs of investigation, litigation, settlement, judgments, interest and penalties), accruing or resulting to any
person, firm or corporation that may be injured or damaged by the Contractor in the performance of this Contract
and that are attributable to the negligence or tortious acts of the Contractor or any of its subcontractors, or by
anyone else for whose acts any of them may be liable.

(b) Code Indemnification

To the extent permitted by law, the Contractor shall indemnify, defend and hold harmless the State from any
claim, loss, or expense arising from Contractor’s breach of the No Surreptitious Code Warranty.

(c) Employee Indemnification

In any and all claims against the State of Michigan, its departments, divisions, agencies, sections, commissions,
officers, employees and agents, by any employee of the Contractor or any of its subcontractors, the
indemnification obligation under the Contract shall not be limited in any way by the amount or type of damages,
compensation or benefits payable by or for the Contractor or any of its subcontractors under worker’s disability
compensation acts, disability benefit acts or other employee benefit acts. This indemnification clause is intended
to be comprehensive. Any overlap in provisions, or the fact that greater specificity is provided as to some
categories of risk, is not intended to limit the scope of indemnification under any other provisions.

(d) Patent/Copyright Infringement Indemnification

To the extent permitted by law, the Contractor shall indemnify, defend and hold harmless the State from and
against all losses, liabilities, damages (including taxes), and all related costs and expenses (including reasonable
attorneys’ fees and costs of investigation, litigation, settlement, judgments, interest and penalties) incurred in
connection with any action or proceeding threatened or brought against the State to the extent that such action or
proceeding is based on a claim that any piece of equipment, software, commaodity or service supplied by the
Contractor or its subcontractors, or the operation of such equipment, software, commodity or service, or the use
or reproduction of any documentation provided with such equipment, software, commaodity or service infringes any
United States patent, copyright, trademark or trade secret of any person or entity, which is enforceable under the
laws of the United States.

In addition, should the equipment, software, commodity, or service, or its operation, become or in the State’s or
Contractor’s opinion be likely to become the subject of a claim of infringement, the Contractor shall at the
Contractor’s sole expense (i) procure for the State the right to continue using the equipment, software, commodity
or service or, if such option is not reasonably available to the Contractor, (ii) replace or modify to the State’s
satisfaction the same with equipment, software, commodity or service of equivalent function and performance so
that it becomes non-infringing, or, if such option is not reasonably available to Contractor, (iii) accept its return by
the State with appropriate credits to the State against the Contractor’'s charges and reimburse the State for any
losses or costs incurred as a consequence of the State ceasing its use and returning it.

Notwithstanding the foregoing, the Contractor shall have no obligation to indemnify or defend the State for, or to
pay any costs, damages or attorneys’ fees related to, any claim based upon (i) equipment developed based on
written specifications of the State; or (ii) use of the equipment in a configuration other than implemented or
approved in writing by the Contractor, including, but not limited to, any modification of the equipment by the State;
or (iii) the combination, operation, or use of the equipment with equipment or software not supplied by the
Contractor under this Contract.

Contractors Response:

IASUS acknowledges and concurs with the terms of this Section|
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2.192 Continuation of Indemnification Obligations

The Contractor’s duty to indemnify pursuant to this Section continues in full force and effect, notwithstanding the
expiration or early cancellation of the Contract, with respect to any claims based on facts or conditions that
occurred prior to expiration or cancellation.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.193 Indemnification Procedures

The procedures set forth below shall apply to all indemnity obligations under this Contract.

€)) After receipt by the State of notice of the action or proceeding involving a claim in respect of which it will
seek indemnification, the State shall promptly notify Contractor of such claim in writing and take or assist
Contractor in taking, as the case may be, any reasonable action to avoid the imposition of a default judgment
against Contractor. No failure to notify Contractor shall relieve Contractor of its indemnification obligations except
to the extent that Contractor can demonstrate damages attributable to such failure. Within ten (10) days following
receipt of written notice from the State relating to any claim, Contractor shall notify the State in writing whether
Contractor agrees to assume control of the defense and settlement of that claim (a “Notice of Election”). After
notifying Contractor of a claim and prior to the State receiving Contractor’s Notice of Election, the State shall be
entitled to defend against the claim, at Contractor’'s expense, and Contractor will be responsible for any
reasonable costs incurred by the State in defending against the claim during such period.

(b) If Contractor delivers a Notice of Election relating to any claim: (i) the State shall be entitled to participate
in the defense of such claim and to employ counsel at its own expense to assist in the handling of such claim and
to monitor and advise the State about the status and progress of the defense; (ii) Contractor shall, at the request
of the State, demonstrate to the reasonable satisfaction of the State, Contractor’s financial ability to carry out its
defense and indemnity obligations under this Contract; (iii) Contractor shall periodically advise the State about the
status and progress of the defense and shall obtain the prior written approval of the State before entering into any
settlement of such claim or ceasing to defend against such claim and (iv) to the extent that any principles of
Michigan governmental or public law may be involved or challenged, the State shall have the right, at its own
expense, to control the defense of that portion of such claim involving the principles of Michigan governmental or
public law. Notwithstanding the foregoing, the State may retain control of the defense and settlement of a claim
by written notice to Contractor given within ten (10) days after the State’s receipt of Contractor’s information
requested by the State pursuant to clause (ii) of this paragraph if the State determines that Contractor has failed
to demonstrate to the reasonable satisfaction of the State Contractor’s financial ability to carry out its defense and
indemnity obligations under this Section. Any litigation activity on behalf of the State of Michigan, or any of its
subdivisions pursuant to this Section, must be coordinated with the Department of Attorney General. In the event
the insurer’s attorney represents the State pursuant to this Section, the insurer’s attorney may be required to be
designated as a Special Assistant Attorney General by the Attorney General of the State of Michigan.

(c) If Contractor does not deliver a Notice of Election relating to any claim of which it is notified by the State
as provided above, the State shall have the right to defend the claim in such manner as it may deem appropriate,
at the cost and expense of Contractor. If it is determined that the claim was one against which Contractor was
required to indemnify the State, upon request of the State, Contractor shall promptly reimburse the State for all
such reasonable costs and expenses.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.200 Limits of Liability and Excusable Failure

2.201 Limits of Liability

The Contractor’s liability for damages to the State shall be limited to two times the value of the Contract or
$200,000 (for low risk contracts — Select a higher amount for moderate to high risk contracts) which ever is
higher.
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The foregoing limitation of liability shall not apply to claims for infringement of United States patent, copyright,
trademarks or trade secrets; to claims for personal injury or damage to property caused by the gross negligence
or willful misconduct of the Contractor; to claims covered by other specific provisions of this Contract calling for
liquidated damages; or to court costs or attorney’s fees awarded by a court in addition to damages after litigation
based on this Contract.

The State’s liability for damages to the Contractor shall be limited to the value of the Contract.

Neither the Contractor nor the State shall be liable to each other, regardless of the form of action, for
consequential, incidental, indirect, or special damages. This limitation of liability shall not apply to claims for
infringement of United States patent, copyright, trademark or trade secrets; to claims for personal injury or
damage to property caused by the gross negligence or willful misconduct of the Contractor; to claims covered by
other specific provisions of this Contract calling for liquidated damages; or to court costs or attorney’s fees
awarded by a court in addition to damages after litigation based on this Contract.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.202 Excusable Failure

Neither party will be liable for any default, damage or delay in the performance of its obligations under the
Contract to the extent such default, damage or delay is caused by government regulations or requirements
(executive, legislative, judicial, military or otherwise), power failure, electrical surges or current fluctuations,
lightning, earthquake, war, water or other forces of nature or acts of God, delays or failures of transportation,
equipment shortages, suppliers’ failures, or acts or omissions of common carriers, fire; riots, civil disorders; strikes
or other labor disputes, embargoes; injunctions (provided the injunction was not issued as a result of any fault or
negligence of the party seeking to have its default or delay excused); or any other cause beyond the reasonable
control of such party; provided the non-performing party and its Subcontractors are without fault in causing such
default or delay, and such default or delay could not have been prevented by reasonable precautions and cannot
reasonably be circumvented by the non-performing party through the use of alternate sources, workaround plans
or other means, including disaster recovery plans.

In such event, the non-performing party will be excused from any further performance or observance of the
obligation(s) so affected for as long as such circumstances prevail and such party continues to use its
commercially reasonable efforts to recommence performance or observance whenever and to whatever extent
possible without delay and provided further that such party promptly notifies the other party in writing of the
inception of the excusable failure occurrence, and also of its abatement or cessation.

If any of the above-enumerated circumstances substantially prevent, hinder, or delay Contractor’s performance of
the Services/provision of Deliverables for more than ten (10) Business Days, and the State determines that
performance is not likely to be resumed within a period of time that is satisfactory to the State in its reasonable
discretion, then at the State’s option: (a) the State may procure the affected Services/Deliverables from an
alternate source, and the State shall not be liable for payment for the unperformed Services/ Deliverables not
provided under the Contract for so long as the delay in performance shall continue; (b) the State may terminate
any portion of the Contract so affected and the charges payable there under shall be equitably adjusted to reflect
those Services/Deliverables terminated; or (c) the State may terminate the affected Statement of Work without
liability to Contractor as of a date specified by the State in a written notice of termination to Contractor, except to
the extent that the State shall pay for Services/Deliverables provided through the date of termination.

Contractor will not have the right to any additional payments from the State as a result of any Excusable Failure
occurrence or to payments for Services not rendered/Deliverables not provided as a result of the Excusable
Failure condition. Defaults or delays in performance by Contractor which are caused by acts or omissions of its
Subcontractors will not relieve Contractor of its obligations under the Contract except to the extent that a
Subcontractor is itself subject to an Excusable Failure condition described above and Contractor cannot
reasonably circumvent the effect of the Subcontractor’s default or delay in performance through the use of
alternate sources, workaround plans or other means.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|
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2.203 Disaster Recovery

Contractor and the State recognize that the State provides essential services in times of natural or man-made
disasters. Therefore, except as so mandated by Federal disaster response requirements, Contractor personnel
dedicated to providing Services/Deliverables under this Contract will provide the State with priority service for
repair and work around in the event of a natural or manmade disaster.

Contractors Response:

IASUS acknowledges and concurs with the terms of this Section|

2.210 Termination/Cancellation by the State

The State may terminate this Contract without further liability or penalty to the State, its departments, divisions,
agencies, offices, commissions, officers, agents and employees for any of the following reasons:

Contractors Response:

IASUS acknowledges and concurs with the terms of this Section|

2.211 Termination for Cause

(a) In the event that Contractor breaches any of its material duties or obligations under this Contract
(including a Chronic Failure to meet any particular SLA as defined in Section 2.076), which are either not capable
of or subject to being cured, or are not cured within the time period specified in the written notice of breach
provided by the State (such time period not to be less than thirty (30) days), or pose a serious and imminent
threat to the health and safety of any person, or the imminent loss, damage or destruction of any real or tangible
personal property, the State may, having provided written notice of termination to Contractor, terminate this
Contract in whole or in part, for cause, as of the date specified in the notice of termination.

(b) In the event that this Contract is terminated for cause, in addition to any legal remedies otherwise
available to the State by law or equity, Contractor shall be responsible for all costs incurred by the State in
terminating this Contract, including but not limited to, State administrative costs, reasonable attorneys’ fees and
court costs, and any reasonable additional costs the State may incur to procure the Services/Deliverables
required by this Contract from other sources. Re-procurement costs shall not be considered by the parties to be
consequential, indirect or incidental damages, and shall not be excluded by any other terms otherwise included in
this Contract, provided such costs are not in excess of fifty percent (50%) more than the prices for such
Service/Deliverables provided under this Contract.

(c) In the event the State chooses to partially terminate this Contract for cause, charges payable under this
Contract will be equitably adjusted to reflect those Services/Deliverables that are terminated and the State shall
pay for all Services/Deliverables for which Final Acceptance has been granted provided up to the termination
date. Services and related provisions of this Contract that are terminated for cause shall cease on the effective
date of the termination.

(d) In the event this Contract is terminated for cause pursuant to this Section, and it is determined, for any
reason, that Contractor was not in breach of contract pursuant to the provisions of this section, that termination for
cause shall be deemed to have been a termination for convenience, effective as of the same date, and the rights
and obligations of the parties shall be limited to that otherwise provided in this Contract for a termination for
convenience.

Contractors Response:

IASUS acknowledges and concurs with the terms of this Section|

2.212 Termination for Convenience

The State may terminate this Contract for its convenience, in whole or part, if the State determines that such a
termination is in the State’s best interest. Reasons for such termination shall be left to the sole discretion of the
State and may include, but not necessarily be limited to (a) the State no longer needs the Services or products
specified in the Contract, (b) relocation of office, program changes, changes in laws, rules, or regulations make
implementation of the Services no longer practical or feasible, (c) unacceptable prices for Additional Services or
New Work requested by the State, or (d) falsification or misrepresentation, by inclusion or non-inclusion, of
information material to a response to any RFP issued by the State.
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The State may terminate this Contract for its convenience, in whole or in part, by giving Contractor written notice
at least thirty (30) days prior to the date of termination. If the State chooses to terminate this Contract in part, the
charges payable under this Contract shall be equitably adjusted to reflect those Services/Deliverables that are
terminated. Services and related provisions of this Contract that are terminated for cause shall cease on the
effective date of the termination.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.213 Non-Appropriation

€) Contractor acknowledges that, if this Contract extends for several fiscal years, continuation of this
Contract is subject to appropriation or availability of funds for this Contract. If funds to enable the State to effect
continued payment under this Contract are not appropriated or otherwise made available, the State shall have the
right to terminate this Contract and all affected Statements of Work, in whole or in part, at the end of the last
period for which funds have been appropriated or otherwise made available by giving written notice of termination
to Contractor. The State shall give Contractor at least thirty (30) days advance written notice of termination for
non-appropriation or unavailability (or such time as is available if the State receives notice of the final decision
less than thirty (30) days before the funding cutoff).

(b) If funding for the Contract is reduced by law, or funds to pay Contractor for the agreed-to level of the
Services or production of Deliverables to be provided by Contractor are not appropriated or otherwise made
available, the State may, upon thirty (30) days written notice to Contractor, reduce the level of the Services or the
change the production of Deliverables in such manner and for such periods of time as the State may elect. The
charges payable under this Contract will be equitably adjusted to reflect any equipment, services or commodities
not provided by reason of such reduction.

(c) In the event the State terminates this Contract, eliminates certain Deliverables, or reduces the level of
Services to be provided by Contractor pursuant to this Section, the State shall pay Contractor for all Work-in-
Process performed through the effective date of the termination or reduction in level, as the case may be and as
determined by the State, to the extent funds are available. For the avoidance of doubt, this Section will not
preclude Contractor from reducing or stopping Services/Deliverables and/or raising against the State in a court of
competent jurisdiction, any claim for a shortfall in payment for Services performed or Deliverables finally accepted
before the effective date of termination.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.214 Criminal Conviction

The State may terminate this Contract immediately and without further liability or penalty in the event Contractor,
an officer of Contractor, or an owner of a 25% or greater share of Contractor is convicted of a criminal offense
incident to the application for, or performance of, a State, public or private Contract or subcontract; convicted of a
criminal offense, including any of the following: embezzlement, theft, forgery, bribery, falsification or destruction
of records, receiving stolen property, attempting to influence a public employee to breach the ethical conduct
standards for State of Michigan employees; convicted under State or federal antitrust statutes; or convicted of any
other criminal offense which in the sole discretion of the State reflects upon Contractor’s business integrity.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.215 Approvals Rescinded
The State may terminate this Contract without further liability or penalty in the event any final administrative or
judicial decision or adjudication disapproves a previously approved request for purchase of personal services
pursuant to Constitution 1963, Article 11, § 5, and Civil Service Rule 7-1. Termination may be in whole or in part
and may be immediate as of the date of the written notice to Contractor or may be effective as of the date stated
in such written notice.
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Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.216 Rights and Obligations Upon Termination

(@) If this Contract is terminated by the State for any reason, Contractor shall (a) stop all work as specified in
the notice of termination, (b) take any action that may be necessary, or that the State may direct, for preservation
and protection of Deliverables or other property derived or resulting from this Contract that may be in Contractor’'s
possession, (c) return all materials and property provided directly or indirectly to Contractor by any entity, agent or
employee of the State, (d) in the event that the Contractor maintains title in Deliverables that is intended to be
transferred to the State at the termination of the Contract, Contractor will transfer title in, and deliver to, the State,
unless otherwise directed, all Deliverables intended to be transferred to the State at the termination of the
Contract and which are resulting from the Contract (which shall be provided to the State on an “As-Is” basis
except to the extent the amounts paid by the State in respect of such items included compensation to Contractor
for the provision of warranty services in respect of such materials), and (e) take any action to mitigate and limit
any potential damages, or requests for Contractor adjustment or termination settlement costs, to the maximum
practical extent, including terminating or limiting as otherwise applicable those subcontracts and outstanding
orders for material and supplies resulting from the terminated Contract.

(b) In the event the State terminates this Contract prior to its expiration for its own convenience, the State
shall pay Contractor for all charges due for Services provided prior to the date of termination and, if applicable, as
a separate item of payment pursuant to this Contract, for Work In Process, on a percentage of completion basis at
the level of completion determined by the State. All completed or partially completed Deliverables prepared by
Contractor pursuant to this Contract shall, at the option of the State, become the State’s property, and Contractor
shall be entitled to receive equitable fair compensation for such Deliverables. Regardless of the basis for the
termination, the State shall not be obligated to pay, or otherwise compensate, Contractor for any lost expected
future profits, costs or expenses incurred with respect to Services not actually performed for the State.

(c) Upon a good faith termination, the State shall have the right to assume, at its option, any and all
subcontracts and agreements for services and deliverables provided under this Contract, and may further pursue
completion of the Services/Deliverables under this Contract by replacement contract or otherwise as the State
may in its sole judgment deem expedient.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.217 Reservation of Rights

Any termination of this Contract or any Statement of Work issued under it by a party shall be with full reservation
of, and without prejudice to, any rights or remedies otherwise available to such party with respect to any claims
arising prior to or as a result of such termination.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.218 Contractor Transition Responsibilities

In the event this contract is terminated, for convenience or cause, dissolved, voided, rescinded, nullified, expires
or is otherwise rendered unenforceable, the Contractor agrees to comply with direction provided by the State to
assist in the orderly transition of equipment, services, software, leases, etc. to the State or a third party
designated by the State. In the event of termination or the expiration of this Contract, the Contractor agrees to
make all reasonable efforts to effect an orderly transition of services within a reasonable period of time that in no
event will exceed ninety (90) days. These efforts shall include, but are not limited to, the following:

€) Personnel - The Contractor shall work with the State, or a specified third party, to develop a transition
plan setting forth the specific tasks and schedule to be accomplished by the parties, to effect an orderly transition.
The Contractor shall allow as many personnel as practicable to remain on the job to help the State, or a specified
third party, maintain the continuity and consistency of the services required by this Contract.
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In addition, during or following the transition period, in the event the State requires the Services of the
Contractor’s subcontractors or vendors, as necessary to meet its needs, Contractor agrees to reasonably, and
with good-faith, work with the State to use the Services of Contractor’s subcontractors or vendors. Contractor will
notify all of Contractor’s subcontractors of procedures to be followed during transition.

(b) Information - The Contractor agrees to provide reasonable detailed specifications for all
Services/Deliverables needed by the State, or specified third party, to properly provide the Services/Deliverables
required under this Contract. The Contractor will provide the State with asset management data generated from
the inception of this Contract through the date on which this Contractor is terminated in a comma-delineated
format unless otherwise requested by the State. The Contractor will deliver to the State any remaining owed
reports and documentation still in Contractor's possession subject to appropriate payment by the State.

(d) Software. - The Contractor shall reasonably assist the State in the acquisition of any Contractor software
required to perform the Services/use the Deliverables under this Contract. This shall include any documentation
being used by the Contractor to perform the Services under this Contract. If the State transfers any software
licenses to the Contractor, those licenses shall, upon expiration of the Contract, transfer back to the State at their
current revision level. Upon notification by the State, Contractor may be required to freeze all non-critical
changes to Deliverables/Services.

(e) Payment - If the transition results from a termination for any reason, reimbursement shall be governed by
the termination provisions of this Contract. If the transition results from expiration, the Contractor will be
reimbursed for all reasonable transition costs (i.e. costs incurred within the agreed period after contract expiration
that result from transition operations). The Contractor will prepare an accurate accounting from which the State
and Contractor may reconcile all outstanding accounts.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.219 State Transition Responsibilities

In the event that this Contract is terminated, dissolved, voided, rescinded, nullified, or otherwise rendered
unenforceable, the State agrees to perform the following obligations, and any others upon which the State and the
Contractor agree:

€) Reconciling all accounts between the State and the Contractor;

(b) Completing any pending post-project reviews.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.220 Termination by Contractor

2.221 Termination by Contractor

If the State materially breaches its obligation to pay Contractor undisputed amounts due and owing under this
Contract in accordance with Section 2.090, or if the State breaches its other obligations under this Contract to an
extent that makes it impossible or commercially impractical for Contractor to perform the Services, and if the State
does not cure the breach within the time period specified in a written notice of breach provided to the State by
Contractor (such time period not to be less than thirty (30) days), then Contractor may terminate this Contract, in
whole or in part based on Statement of Work for cause, as of the date specified in the notice of termination;
provided, however, that Contractor must discharge its obligations under Section 2.250 before any such
termination.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|
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2.230 Stop Work

2.231 Stop Work Orders

The State may, at any time, by written stop work order to Contractor, require that Contractor stop all, or any part,
of the work called for by the Contract for a period of up to ninety (90) calendar days after the stop work order is
delivered to Contractor, and for any further period to which the parties may agree. The stop work order shall be
specifically identified as such and shall indicate that it is issued under this Section 2.230. Upon receipt of the
stop work order, Contractor shall immediately comply with its terms and take all reasonable steps to minimize the
incurrence of costs allocable to the work covered by the stop work order during the period of work stoppage.
Within the period of the stop work order, the State shall either: (a) cancel the stop work order; or (b) terminate the
work covered by the stop work order as provided in Section 2.210.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.232 Cancellation or Expiration of Stop Work Order

If a stop work order issued under this Section 2.230 is canceled or the period of the stop work order or any
extension thereof expires, Contractor shall resume work. The parties shall agree upon an equitable adjustment in
the delivery schedule, the Contract price, or both, and the Contract shall be modified, in writing, accordingly, if:

(a) the stop work order results in an increase in the time required for, or in Contractor’s costs properly allocable to,
the performance of any part of the Contract; and (b) Contractor asserts its right to an equitable adjustment within
thirty (30) calendar days after the end of the period of work stoppage; provided that, if the State decides the facts
justify the action, the State may receive and act upon a Contractor proposal submitted at any time before final
payment under the Contract. Any adjustment will conform to the requirements of Section 2.106.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.233 Allowance of Contractor Costs
If the stop work order is not canceled and the work covered by the stop work order is terminated for reasons other
than material breach, such termination shall be deemed to be a termination for convenience under Section 2.212,
and the State shall allow reasonable costs resulting from the stop work order in arriving at the termination
settlement. For the avoidance of doubt, the State shall not be liable to Contractor for loss of profits because of a
stop work order issued under this Section 2.230.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.240 Reserved

2.250 Dispute Resolution

2.251 In General
Any claim, counterclaim, or dispute between the State and Contractor arising out of or relating to the Contract or
any Statement of Work shall be resolved as follows. For all Contractor claims seeking an increase in the amounts
payable to Contractor under the Contract, or the time for Contractor’'s performance, Contractor shall submit a
letter executed by Contractor’s Contract Administrator or his designee certifying that (a) the claim is made in good
faith, (b) the amount claimed accurately reflects the adjustments in the amounts payable to Contractor or the time
for Contractor’s performance for which Contractor believes the State is liable and covers all costs of every type to
which Contractor is entitled from the occurrence of the claimed event, and (c) the supporting data provided with
such an affidavit are current and complete to Contractor’s best knowledge and belief.
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Contractors Response:

IASUS acknowledges and concurs with the terms of this Section|

2.252

Informal Dispute Resolution

€) All operational disputes between the parties shall be resolved under the Contract Management
procedures developed pursuant to Section 2.100. If the parties are unable to resolve any disputes after
compliance with such processes, the parties shall meet with the Director of Purchasing Operations, DMB, or
designee, for the purpose of attempting to resolve such dispute without the need for formal legal proceedings, as
follows:

(M The representatives of Contractor and the State shall meet as often as the parties reasonably
deem necessary in order to gather and furnish to each other all information with respect to the matter in issue
which the parties believe to be appropriate and germane in connection with its resolution. The representatives
shall discuss the problem and negotiate in good faith in an effort to resolve the dispute without the necessity of
any formal proceeding.

(i) During the course of negotiations, all reasonable requests made by one party to another for non-
privileged information reasonably related to the Contract will be honored in order that each of the parties may be
fully advised of the other’s position.

(iii) The specific format for the discussions will be left to the discretion of the designated State and
Contractor representatives, but may include the preparation of agreed upon statements of fact or written
statements of position.

(iv) Following the completion of this process within sixty (60) calendar days, the Director of
Purchasing Operations, DMB, or designee, shall issue a written opinion regarding the issue(s) in dispute within
thirty (30) calendar days. The opinion regarding the dispute shall be considered the State’s final action and the
exhaustion of administrative remedies.

(b) This Section 2.250 will not be construed to prevent either party from instituting, and a party is authorized
to institute, formal proceedings earlier to avoid the expiration of any applicable limitations period, to preserve a
superior position with respect to other creditors, or pursuant to Section 2.253.

(c) The State will not mediate disputes between the Contractor and any other entity, except state agencies,
concerning responsibility for performance of work pursuant to the Contract.

Contractors Response:

IASUS acknowledges and concurs with the terms of this Section|

2.253

Injunctive Relief

The only circumstance in which disputes between the State and Contractor will not be subject to the provisions of
Section 2.252 is where a party makes a good faith determination that a breach of the terms of the Contract by the
other party is such that the damages to such party resulting from the breach will be so immediate, so large or
severe and so incapable of adequate redress after the fact that a temporary restraining order or other immediate
injunctive relief is the only adequate remedy.

Contractors Response:

IASUS acknowledges and concurs with the terms of this Section|

2.254

Continued Performance

Each party agrees to continue performing its obligations under the Contract while a dispute is being resolved
except to the extent the issue in dispute precludes performance (dispute over payment shall not be deemed to
preclude performance) and without limiting either party’s right to terminate the Contract as provided in Section
2.210 and 2.220, as the case may be.

Contractors Response:

IASUS acknowledges and concurs with the terms of this Section|
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2.260 Federal and State Contract Requirements

2.261 Nondiscrimination

In the performance of the Contract, Contractor agrees not to discriminate against any employee or applicant for
employment, with respect to his or her hire, tenure, terms, conditions or privileges of employment, or any matter
directly or indirectly related to employment, because of race, color, religion, national origin, ancestry, age, sex,
height, weight, marital status, physical or mental disability. Contractor further agrees that every subcontract
entered into for the performance of this Contract or any purchase order resulting from this Contract will contain a
provision requiring non-discrimination in employment, as specified here, binding upon each Subcontractor. This
covenant is required pursuant to the Elliot Larsen Civil Rights Act, 1976 PA 453, MCL 37.2101, et seq., and the
Persons with Disabilities Civil Rights Act, 1976 PA 220, MCL 37.1101, et seq., and any breach of this provision
may be regarded as a material breach of the Contract.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.262 Unfair Labor Practices

Pursuant to 1980 PA 278, MCL 423.231, et seq., the State shall not award a Contract or subcontract to an
employer whose name appears in the current register of employers failing to correct an unfair labor practice
compiled pursuant to section 2 of the Act. This information is compiled by the United States National Labor
Relations Board. A Contractor of the State, in relation to the Contract, shall not enter into a contract with a
Subcontractor, manufacturer, or supplier whose name appears in this register. Pursuant to section 4 of 1980 PA
278, MCL 423.324, the State may void any Contract if, subsequent to award of the Contract, the name of
Contractor as an employer or the name of the Subcontractor, manufacturer or supplier of Contractor appears in
the register.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.263 Workplace Safety and Discriminatory Harassment

In performing Services for the State, the Contractor shall comply with the Department of Civil Services Rule 2-20
regarding Workplace Safety and Rule 1-8.3 regarding Discriminatory Harassment. In addition, the Contractor
shall comply with Civil Service regulations and any applicable agency rules provided to the Contractor. For Civil
Service Rules, see http://www.mi.gov/mdcs/0,1607,7-147-6877---,00.html.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.270 Litigation

2.271 Disclosure of Litigation

(a) Disclosure. Contractor must disclose any material criminal litigation, investigations or proceedings
involving the Contractor (and each Subcontractor) or any of its officers or directors or any litigation, investigations
or proceedings under the Sarbanes-Oxley Act. In addition, each Contractor (and each Subcontractor) must notify
the State of any material civil litigation, arbitration or proceeding which arises during the term of the Contract and
extensions thereto, to which Contractor (or, to the extent Contractor is aware, any Subcontractor hereunder) is a
party, and which involves: (i) disputes that might reasonably be expected to adversely affect the viability or
financial stability of Contractor or any Subcontractor hereunder; or (ii) a claim or written allegation of fraud against
Contractor or, to the extent Contractor is aware, any Subcontractor hereunder by a governmental or public entity
arising out of their business dealings with governmental or public entities. Any such litigation, investigation,
arbitration or other proceeding (collectively, "Proceeding”) must be disclosed in a written statement to the Contract
Administrator within thirty (30) days of its occurrence.
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Details of settlements which are prevented from disclosure by the terms of the settlement may be annotated as
such. Information provided to the State from Contractor’s publicly filed documents referencing its material
litigation will be deemed to satisfy the requirements of this Section.

(b) Assurances. In the event that any such Proceeding disclosed to the State pursuant to this Section, or of
which the State otherwise becomes aware, during the term of this Contract would cause a reasonable party to be
concerned about:

0] the ability of Contractor (or a Subcontractor hereunder) to continue to perform this Contract in accordance
with its terms and conditions, or
(i) whether Contractor (or a Subcontractor hereunder) in performing Services for the State is engaged in

conduct which is similar in nature to conduct alleged in such Proceeding, which conduct would constitute a breach
of this Contract or a violation of Michigan law, regulations or public policy, then Contractor shall be required to
provide the State all reasonable assurances requested by the State to demonstrate that:

(A) Contractor and/or its Subcontractors hereunder will be able to continue to perform this Contract and
any Statements of Work in accordance with its terms and conditions, and

(B) Contractor and/or its Subcontractors hereunder have not and will not engage in conduct in performing
the Services which is similar in nature to the conduct alleged in such Proceeding.

(c) Contractor shall make the following natifications in writing:

Q) Within thirty (30) days of Contractor becoming aware that a change in its ownership or officers has
occurred, or is certain to occur, or a change that could result in changes in the valuation of its capitalized assets in
the accounting records, Contractor shall notify the Office of Purchasing Operations.

(2) Contractor shall also notify the Office of Purchasing Operations within thirty (30) days whenever changes
to asset valuations or any other cost changes have occurred or are certain to occur as a result of a change in
ownership or officers.

3) Contractor shall also notify Purchasing Operations within thirty (30) days whenever changes to company
affiliations occur.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.272 Governing Law

The Contract shall in all respects be governed by, and construed in accordance with, the substantive laws of the
State of Michigan without regard to any Michigan choice of law rules that would apply the substantive law of any
other jurisdiction to the extent not inconsistent with, or pre-empted by federal law.

Contractors Response:

IASUS acknowledges and concurs with the terms of this Section|

2.273 Compliance with Laws

Contractor shall comply with all applicable state, federal, and local laws and ordinances (“Applicable Laws”) in
providing the Services/Deliverables.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.274 Jurisdiction

Any dispute arising from the Contract shall be resolved in the State of Michigan. With respect to any claim
between the parties, Contractor consents to venue in Ingham County, Michigan, and irrevocably waives any
objections it may have to such jurisdiction on the grounds of lack of personal jurisdiction of such court or the
laying of venue of such court or on the basis of forum non conveniens or otherwise. Contractor agrees to appoint
agents in the State of Michigan to receive service of process.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|
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2.280 Environmental Provision

2.281 Environmental Provision - Reserved

2.290 General

2.291 Amendments

The Contract may not be modified, amended, extended, or augmented, except by a writing executed by the
parties.

Contractors Response:

IASUS acknowledges and concurs with the terms of this Section|

2.292 Assignment

(a) Neither party shall have the right to assign the Contract, or to assign or delegate any of its duties or
obligations under the Contract, to any other party (whether by operation of law or otherwise), without the prior
written consent of the other party; provided, however, that the State may assign the Contract to any other State
agency, department, division or department without the prior consent of Contractor and Contractor may assign the
Contract to an affiliate so long as such affiliate is adequately capitalized and can provide adequate assurances
that such affiliate can perform the Contract. Any purported assignment in violation of this Section shall be null
and void. It is the policy of the State of Michigan to withhold consent from proposed assignments, subcontracts,
or novations when such transfer of responsibility would operate to decrease the State’s likelihood of receiving
performance on the Contract or the State’s ability to recover damages.

(b) Contractor may not, without the prior written approval of the State, assign its right to receive payments due
under the Contract. In the event of any such permitted assignment, Contractor shall not be relieved of its
responsibility to perform any duty imposed upon it herein, and the requirement under the Contract that all
payments shall be made to one entity shall continue.

Contractors Response:

IASUS acknowledges and concurs with the terms of this Section|

2.293 Entire Contract; Order of Precedence

(@) The Contract, including any Statements of Work and Exhibits, to the extent not contrary to the Contract,
each of which is incorporated for all purposes, constitutes the entire agreement between the parties with respect
to the subject matter and supersedes all prior agreements, whether written or oral, with respect to such subject
matter and as additional terms and conditions on the purchase order shall apply as limited by Section 2.061.

(b) In the event of any inconsistency between the terms of the Contract and a Statement of Work, the terms
of the Statement of Work will take precedence (as to that Statement of Work only); provided, however, that a
Statement of Work may not modify or amend the terms of Sections 2.110 through 2.220 of the Contract, which
may be modified or amended only by a formal Contract amendment.

Contractors Response:

IASUS acknowledges and concurs with the terms of this Section|

2.294 Headings

Captions and headings used in the Contract are for information and organization purposes. Captions and
headings, including inaccurate references, do not, in any way, define or limit the requirements or terms and
conditions of the Contract.

Contractors Response:

IASUS acknowledges and concurs with the terms of this Section|
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2.295 Relationship of the Parties (Independent Contractor Relationship)

The relationship between the State and Contractor is that of client and independent Contractor. No agent,
employee, or servant of Contractor or any of its Subcontractors shall be or shall be deemed to be an employee,
agent or servant of the State for any reason. Contractor will be solely and entirely responsible for its acts and the
acts of its agents, employees, servants and Subcontractors during the performance of the Contract.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.296 Notices

€) Any notice given to a party under the Contract shall be deemed effective, if addressed to such party as
addressed below, upon: (i) delivery, if hand delivered; (ii) receipt of a confirmed transmission by facsimile if a
copy of the notice is sent by another means specified in this Section; (iii) the third (3rd) Business Day after being
sent by U.S. mail, postage pre-paid, return receipt requested; or (iv) the next Business Day after being sent by a
nationally recognized overnight express courier with a reliable tracking system.

State:

State of Michigan
Purchasing Operations
Attention: Irene Pena
PO Box 30026

530 West Allegan
Lansing, Michigan 48909

Contractor(s):

Audit Services, U.S., LLC
Attention: R. Terry Allen

212 West 35" Street, Suite 600
New York, NY 10001

Either party may change its address where notices are to be sent by giving notice in accordance with this Section.

(b) Binding Commitments

Representatives of Contractor identified in Article 1B.104 shall have the authority to make binding commitments
on Contractor’s behalf within the bounds set forth in such table. Contractor may change such representatives
from time to time upon written notice.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.297 Media Releases and Contract Distribution

€) Media Releases

Neither Contractor nor the State will make any news releases, public announcements or public disclosures, nor
will they have any conversations with representatives of the news media, pertaining to the Contract, the Services
or the Contract without the prior written approval of the other party, and then only in accordance with explicit
written instructions provided by that party. In addition, neither Contractor nor the State will use the name,
trademarks or other proprietary identifying symbol of the other party or its affiliates without such party’s prior
written consent. Prior written consent of the Contractor must be obtained from authorized representatives.

(b) Contract Distribution

Purchasing Operations shall retain the sole right of Contract distribution to all State agencies and local units of
government unless other arrangements are authorized by Purchasing Operations.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|
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2.298 Reformation and Severability

Each provision of the Contract shall be deemed to be severable from all other provisions of the Contract and, if
one or more of the provisions of the Contract shall be declared invalid, the remaining provisions of the Contract
shall remain in full force and effect.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.299 Consents and Approvals

Except as expressly provided otherwise in the Contract, if either party requires the consent or approval of the
other party for the taking of any action under the Contract, such consent or approval shall be in writing and shall
not be unreasonably withheld or delayed.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.300 No Waiver of Default

The failure of a party to insist upon strict adherence to any term of the Contract shall not be considered a waiver
or deprive the party of the right thereafter to insist upon strict adherence to that term, or any other term, of the
Contract.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.301 Survival

Any provisions of the Contract that impose continuing obligations on the parties including the parties’ respective
warranty, indemnity and confidentiality obligations, shall survive the expiration or termination of the Contract for
any reason. Specific references to survival in the Contract are solely for identification purposes and not meant to
limit or prevent the survival of any other section.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.302 Covenant of Good Faith

Each party agrees that, in its dealings with the other party or in connection with the Contract, it shall act
reasonably and in good faith. Unless stated otherwise in the Contract, the parties will not unreasonably delay,
condition or withhold the giving of any consent, decision or approval that is either requested or reasonably
required of them in order for the other party to perform its responsibilities under the Contract.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.303 Permits

Contractor shall obtain and pay any associated costs for all required governmental permits, licenses and
approvals for the delivery, installation and performance of the Services. The State shall pay for all costs and
expenses incurred in obtaining and maintaining any necessary easements or right of way.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|
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2.304 Website Incorporation

State expressly states that it will not be bound by any content on the Contractor’s website, even if the Contractor’s
documentation specifically referenced that content and attempts to incorporate it into any other communication,
unless the State has actual knowledge of such content and has expressly agreed to be bound by it in a writing
that has been manually signed by an authorized representation of the State.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.305 Taxes

Vendors are expected to collect and pay all applicable federal, state, and local employment taxes, including the
taxes defined in Section 3.022 for all persons involved in the resulting Contract.

The State may refuse to award a contract to any Vendor who has failed to pay any applicable State taxes. The
State may refuse to accept Vendor’s bid, if Vendor has any outstanding debt with the State. Prior to any award,
the State will verify whether Vendor has any outstanding debt with the State.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.306 Prevailing Wage - Reserved

2.307 Call Center Disclosure

Contractor and/or all subcontractors involved in the performance of this Contract providing call or
contact center services to the State must disclose the location of its call or contact center services to
inbound callers. Failure to disclose this information shall be a material breach of this Contract.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.308 Future Bidding Preclusion

Contractor acknowledges that, to the extent this Contract involves the creation, research, investigation or
generation of a future RFP, it may be precluded from bidding on the subsequent RFP. The State reserves the
right to disqualify any Contractor if the State determines that the Contractor has used its position (whether as an
incumbent Contractor, or as a Contractor hired to assist with the RFP development, or as a Vendor offering free
assistance) to gain a leading edge on the competitive RFP.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.310 Reserved
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2.320 Extended Purchasing

2.321 MIDEAL

Public Act 431 of 1984 permits DMB to provide purchasing services to any city, village, county, township, school
district, intermediate school district, non-profit hospital, institution of higher education, community, or junior
college. A current listing of approved program members is available at:
http://www.michigan.gov/doingbusiness/0,1607,7-146-6586-16656--,00.html. Unless otherwise stated, it is the
responsibility of the Contractor to ensure that the non-state agency is an authorized purchaser before extending
the Contract pricing.

The Contractor will supply Contract Services and equipment at the established State of Michigan contract prices
and terms to the extent applicable and where available. Inasmuch as these are non-state agencies, all invoices
will be submitted to and payment remitted by the local unit of government on a direct and individual basis.

To the extent that authorized local units of government purchase quantities of Services and/or equipment under
this Contract, the quantities of Services and/or equipment purchased will be included in determining the
appropriate rate wherever tiered pricing based on quantity is provided.

Contractors Response:
IASUS acknowledges and concurs with the terms of this Section|

2.322 RESERVED

2.330 Federal Grant Requirements

2.331 RESERVED
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(Unclaimed Property Audits [Non-State of Michigan Initiated])
Audit Services Clarifications #1

1. Optional: The State is considering adding an optional service. The State would like to know if bidders can provide a
proposal/quote for claims processing services as follows:

a.

S@meo0oT

—_—

k.

Receive claim forms and documentation from Contract Compliance Inspector or designee weekly (paper or
electronic format)

Enter claim information into UPS2000 Wagers System

Review claim information

Provide level one approval or status in Wagers System for claim

Apply necessary Wagers System status for Treasury to generate claimant letters, if necessary

Request evidence necessary to adjudicate claim, if necessary

Review evidence received from claimant

Approve (level one), deny or apply Wagers System status as directed by Contract Compliance Inspector or
designee

Update Wagers System with necessary information

Forward/return all inquiries and claim form documentation within forty-eight (48) hours to Contract Compliance
Inspector/designee upon updating Wagers System and taking action on claim

Treasury will provide training to Contractor staff for reviewing/processing claims.

Audit Services' Response:

The sole purpose of ASUS is to perform unclaimed audits on behalf of our contract States. We feel at this
time that we would not be able to adequately provide claims processing services.

2. Optional: Please provide a cost for processing claim forms in a paper and electronic format as noted below:

a. Review and Establish New Claim
1) Claim Forms Received via Hard-copy
Quantity Unit Cost Quantity Total
1. 0to 5,000 $ X | 5,000 |$
2.5,001 to 10,000 $ X | 10,000 $
3. 10,001 to 15,000 $ X | 15,000 $
4. 15,001 to 20,000 $ X | 20,000 $
5. 20,001 to 25,000 $ X | 25,000 $
6. 25,001 to 30,000 $ X | 30,000 $
7. 30,001 or more $ X | 40,000 |$
2) Claim Forms Received Electronically
Quantity Unit Cost Quantity Total
1. 0to 5,000 $ X | 5,000 $
2.5,001 to 10,000 $ X | 10,000 |$
3.10,001 to 15,000 $ X | 15,000 |$
4. 15,001 to 20,000 $ X' | 20,000 |$
5. 20,001 to 25,000 $ X | 25,000 |$
6. 25,001 to 30,000 $ X | 30,000 |$
7. 30,001 or more $ X | 40,000 |$

#071B7200221 60




-
TERMS AND CONDITIONS CONTRACT NO. 07187200221 ‘

b. Approve/Deny Claim

Quantity Unit Cost Quantity Total
1.01t0 5,000 $ X | 5,000 $
2. 5,001 to 10,000 $ X | 10,000 $
3.10,001 to 15,000 $ X | 15,000 $
4. 15,001 to 20,000 $ X | 20,000 $
5. 20,001 to 25,000 $ X | 25,000 |$
6. 25,001 to 30,000 $ X | 30,000 |$

Treasury currently has a backlog of 12,000 inquiries/new claims and 9,000 claims. This volume is anticipated to
increase over the next year, and the State anticipates sending approximately 1,000 inquiries/new claims per month to
the Contractor over the duration of the Contract.

The sole purpose of ASUS is to perform unclaimed audits on behalf of our contract States. We feel at this
time that we would not be able to adequately provide claims processing services.

3. Would Audit Services consider a prompt-pay discount for services under the Contract (i.e. 1Net20)?

Audit Services' Response:

ASUS will consider a prompt-pay discount at 1Net20 for services under the Contract.

4. Based on Question/Answer numbers 14 and 15 of the RFP/ITB, Bidders were to disclose if payments are being made
to transfer agents and/or holders by the Contractor (subcontractors). This Contract is not intended to compensate the
holders and/or transfer agents for work that they are required to perform under the unclaimed property statute. Failure
to fully disclose these types of payment arrangements and obtain prior approval from the State could be considered a
material breach of the contract.

Please confirm your organization does not pay any transfer agents and/or holders for submitting unclaimed property
through your organization. Provide a copy of the contract between your organization and the transfer agent(s).

Audit Services' Response:

ASUS does not pay any transfer agents and/or holders for submitting unclaimed property through our Company. This
arrangement was terminated in April 2006 with the development of our new computer system and subsequent success in
the direct marketing of holders rather than relying on a transfer agent or a contract state calling an audit.
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