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STATE OF TENNESSEE

RECEIVED
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FISCAL REVIEW

DAVID H, LILLARD, JR.

‘STATE TREASURER Ny ‘ '
TREASURY DEPARTMENT
BTATE CAPITOL
NASHVILLE, TENNESSEE 37243-0225
MEMORANDUM

TG The Fiscal Review Committee.

FROM: Steve Curfy, Assistant to'the Treasutet Ny
Departient of the Treasury 7

DATE: December 3, 2009

RE: Asendment to Unclaimed Property Processing
‘ Services Cositract with ACS State & Local Solutions, Inc.

BACKGROUND

"ennessee Treasury Department is responsible for admmxsienng Tennessee’s
E}!}Llalmﬁd. Property Act.. Under thi$ Act, companies within and outside the Stat of
Tennessee are required toturn.over to the State unclaimed property beiongmg toits.
tesidents. Unclaimed property is ¢aised When finaneial assets are: fargotten or los:t duf: 1o
at include: change of addresﬁ death name c‘nang,e., lerical

-on the part-of the owner or hei : ] M
dormant bank accounts, ur;cashed' ' S d se depos;ts,.
insurance proceeds-and ete, Oncethe. sta’mtmy dnrmamy pe od has, elapc:ad fthet
in-which. there has been rio owaet generated activityand the:owner cannot be found), the
assets must be turned over to'the State, which acts ds custodian frv perpetuity untilthe
righttul owner or hrmr is located to ¢laim their property.

ledmg ot in paseesétén of unciaxmed p op rty__ S}ijft}_ct tg},.,,r_,epp};t m;i_ dei_wexy undg,r"f['j,{-}'_
Act. ‘ "




December 3, 2009

‘The Treasury Department has existing contracts with ACS State & Local Solutions, Tz
(&C‘}) Vertis Financigl, LLG {Vams), Kelimar Associates, L.L.C. (Kelmar), Abandoned
'Pmperty Experts, LLG (APEX), Audit Sermccs, US., LLCG, and PRA Government
‘Services (PRA). The Treasury Department through its membersth with the National
Association of State Unclaimed Property Administrators keeps apprzsed of any additional
vidble companies that can performthese services. Once 3denﬁhed it is'the Department’s
goal to contract with these additional companies in order to increase the State’s out-of-
state unclaimed property search capacity. Companies that perfb}m these services are
entitled to compensation only i unclaimed property is actually delivered to and rectived
by the Stateas i result of their examinations. The compensation is a percentage of the
wvalue of the net abandoned property: actualiy received by the State. “This peicentage
notmally ranges between 12.and 12 %%, By-entering info these contracts, the State
maintains its out-of-state search Lapacﬁy, thereby increasing the chances that unclaimed
property would not otherwise go unrcporfcd tothe State.

The State entéred itito the contract af issue with ACS ‘o March 15, 2009 based ona
better fee arr angenent” than. as described above. ‘Specifically, the compensation is 11,1%
(rather than the normal 12 o 12% %) of the value-of the net abandoned property az,tualiy
delivered to and teceivid by thé State. ACS is responsible for-all direct and indirect.costs
and expenses it incurs in, parfmnmg the unclaimed: property processing services.

EN
DESCRIPTION OF THE PROPOSED AMENDMENT EFFECTS & ANY.
ADDITIONAL SERVICE

The meposcd amendiment would not include additional seivices. Instead, the Department
needs {0 increase the-maxinyum Hability of the contract to cover. oampensat;ozx ACS tnay:
earn-dutin i}m ramammg, sven ('?) months et the aontrax,t The max mum hai'; W s

ACLS fhéreb& leavmg avemai nmg baiaﬁce of Saf) 522 24 un’ : : .
pmv;smnv See attachc& Supplmnenta] Documcn&atmn Thc E)epartment bel 1eve\ the

Bepartment bbheves 1he ma‘nm um Exabxhty meds tc) be ner eased in. ordc.r to {ra’y AC‘S fm
ils expected fees,

1L
EXPLANATION OF NEED FOR THE PROPOSED AMENDMENT

See Response to Item | above,
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‘ .
NAME AND ADDRESS OF CONTRACTOR’S CURRENT
PRINC.IPAL OWNER(S)

ACS State and Local Solutmms, Ing. is'a whélly owned subsidiary 6FACS, ACSisa
publicly traded company, which means that ACS is owned by fiumereus individual
investors'who have purchaséd ils stock,

Iv.
OFFICE OF INFORMATION RESOURCES ENDORSEMENT (REQUIRED. FOR
INFORMATION TECHNOLOGY SERVICES; N/A TO THDA)

N/A
‘(r’
EHEATH INITIATIVE EN; {)ORSEMENT {REQUIRED FOR HEALTH-

RELATED PROFESSIONAL; ?HARMA(I}EIUTICAL LABORATORY OR
IMAGING S_ERVi&E)

N/A
VI.

DEPARTMENT OF HUMAN RESOURCES ENDORSEMENT (REQUIRED FOR
STATE EMPLOYEES TRAINING SERVICE)

N/A
VIL

DESCRIPTION OF PROCURING. AGENCY EFFORTS TO IDENTIFY
"REASONABLE, COMPETITIVE, PROCUREMENT ALTERNATIVES

N/A:

Vi,
JUSTIFICATION FOR THE PROPOSED NON-COMPETITIVE AMEN&MENT

See Response to Background and ltem 1 above.




Supplemental Documentation Required for

Fiscal Review Committee

' 5 * -
*Contact Name: | Mary Krause Contact | 253-3855
: ; - Phone: -
Omgmal Contract';__ FA-09-27436-00 *vOrlgmal RFS | 30901-13809
Number Number

4333

: ’app.;icable)-‘-

al Contract | March 15, 2009

Begin Date:.

d.| June 30, 2010

(0} reht Request Amendment Number:.
- L - (if applicable)’

szvo"(z')‘”'

'ved'Amendment Effectlve Date:
- (Lf applzcable)

February 2, 2010

*Department Submitting:

Treasury Department

*D1V1s10nt_': :

Unclaimed Property

S .:;:: December 3, 2009

Most Current Fully Executed C’ontrac Summ.

FY: 2009 | FY: 2010 |
$121,830.4 $127,169.53

_documentation from: TAR o"},v

FY: 2010
$121,830.4 $’76 423.38

N/A

. ™A

N/A

Effective October 30, 2009




Supplemental Documentation Required for
Fiscal Review Committee

$249,000

Tf “other p case define: S |
‘Dates of All Previous Amendments ' Br1ef Description of Actions in Previ

or Revisions: (if applicable) = | _.‘Amendments or Rev151ons Gf
September 15, 2009 Term extension and name change

‘| Non-competitive request
$249,000

Effective October 30, 2009




Supplemental Documentation Required for

Fiscal Review Committee

contract
amendment
does not
make any
changes to
Sections A
or C.3. of
the original
or any
previously
amended
contract
documen

_description
This
contract
amendment
does not
make any
changes to
Sections A
or C.3. of -
the original
or any

previously

Effective October 30, 2009




Supplemental Documentation Required for

Fiscal Review Committee

amended

contract

contract
amendment
does not
make any
changes to
Sections A
or C.3. of
the original
or any
previously
amended
contract

See above.

Effective October 30, 2009
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CONTRACT AMENDMENT

Ag&ncy Tracking’ ry Edison 1D Contract # ~ T Amendment
30601-13809 4333 FA-09-27436-00 #2
Cbntzac‘tar g:gf;?gguigeéﬁai Employer Identification or
ACS State & Local Solutions, Inc. [] ¢ or [ V- 131906647
Amendment Purpose! Effects | | “
.lnis:reases{iﬁe.:maximﬁm liabiii’ty of the contract,
| Contract Begin Date | Contract End D,:s’fe: Subtiaciﬁien@ orVendor CFDA #(s)
March 15,2009 June 30,2010 [} subrecipient £X] Vendor | N/A
FY ~ State 1 Federal Interdepartmental ‘Ot'hevf ETQTQ;E‘?;?&&%

2008 $121,830.47 ‘ _ i ' - $121,83047

2010 | $238/160.53 | | , | 'szs'ai;jﬁggssﬁ
CTOTAL:|  $360,000 | | | B  §360,000

| Arnerican Recovery and Reinvestment Act (ARRA) Funding = D YES NQ

W
~COMPLETE FOR-AMENDMENTS — - #egency Contact' & Telephbhe #

END DATE AMENDED? [Xves [ no

Mary Roberts-Krause — 253-3855

| BaseConfract |  THIS
FY & Prior Amendment
Amendments | ONLY
2008 $121,830.47 $00.00 § Agency Budgat Officer Appmvai {there is 3 balance if ihe
e anpropriation from which:this obligation is reguired to'bie.
2010 :$127,168.53 $111,000 § paid that is not otherwise 'encumbéred to pay cbligations
i : _ ; prevzously mcnrred} .
4 Speed Code: T “Account Code
- TOTAL: $249,000 $111,000
| OCR USE ~e- - | Procurgment Process Summary (non-corripetitive; FA- oc
’ : ED-type, only)

This is not & non-compelitive amendment Sinde daes m)t
| change the'terms and conditions of the:scop
under the basecontract.




AMENDMENT TWO
TO CONTRACT FA-09-27436-00°
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF TREASURY
AND
ACS STATE & LOCAL SOLUTIONS, INC.

‘This Contract Ameridrmentis made and entered by and between the State of Tennessee, Depattment of
“Treasury, hereinafter referred io as the “State”, and AGS State & Local Solutions, Inc., hereinafter A
referred to as.the “Contrastor.”” 1t is mutualiy understood and agreed y and between said, undersigned

contracting-parties that the subject Contract is hereby amended as follows:

1. Thie text of Contract Section C.1 is deleted in its entirety and replaced with the following;

€1, Maxiroum Liablity: ‘In rio-event shiall the maximum ability of the State under this
Contract exceed three hundred sixty thousand dollars ($360,000). The paymentrates in
‘Section C.3 shall constitute the entire compensation due the Contractor for the Service:
‘and-all of the Contractor's obligations hereunder regardless of the difficuity, materials-or
-equipmentrequired: The' payment rates include, but are not limited to, all applicable
taxes; fees, overheads, and all ather direct and indirect costs incurred or to be incurred
by the Contractor.

The Contractor is not entitled to be-paid the maximun liability for any. period under:the
‘Contract-or any extensions of the Contract for work notrequested by the State. The
maximum fabifity represents available funds for payment {o the Contractor and dossinot.
guarantee-payment of any such funds to the Contracior under this Contract unless the
State requests work ant the Contractor performs said work. In'which case, the
Contractar Shalf be paid in accordance with the payment rates detailed in Section C.43.
The State is Linder no.obligation to request work from.the Contractor irvany specific:doliar,
arnounts or to request any work at.all from the Contractor during any period of this
Contract:

‘f?ide:i}‘ia'%?isims setforthi herein shall. be effective on the date-of final- approval by the appropriate: State:
officials in accordance with applicable Tennessee State laws and fegulations. All other terms:and
‘goriditiohs not expressiy. amended hereln shall remaii in fuill force and sffect;

IN WITNESS WHEREOF,
ACS STATE & LOCAL SOLUTIONS, ING::

CONTRACTOR SIGNATURE. DATE

- PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY {above)

DEPARTMENT OF TREASURY:

" DAVIDH. LILLARD, JR., STATE TREASURER ' DATE




CONTRACT AMENDMENT

Agency Tracking # '

3086113809

Edison ID
4333,

Gontract #

FA-09-27436-00

Amendment |
#1

JRYAE

Contragtor Federal Empinyer identification.or
Soclal Securlty #.

[JC- orX] V- 13:1006647.

Contragtor
ACS State & Locat Solutions, Inc: {as.amended)

I Amendment Parposs/ Effects

Extends the contrast lerm through June 30, 2010 pursuant to Section 8.2 of the Contract, and fovolves &
‘contractor name change and FEIN change.

Contract End Date Subrecipcent of Vendor CFDA #(s):
June 30, 2010 D Suhrempiem . Vendar | NiA

TOTAL Contragt |
&mount ]

V Contract Begin Date
Wareh 15, 2008

Other

| state
2008 | $iziesoar |
2010 | sizvpeess|
TOTAL: | $249,000

Ameritan Recovery and Reinvestment Act ARR!&} Funding e
memm
e COMPLETE FOR AMENDMENTS - Agericy Contact & Teiepbone #

| ENELDATE AMENDED? Xl ves D”ﬂ Mary Robrts-Kratise — 253-3855

‘Base Contract | THIS
FY & Pior Maﬂdmem
: .&mendmentﬁ . ONLY

: . 2008 o $124,500: g-$2;689-.53} Agem;y Budgat {)ff feer Appmvai {there isa i:iaianc:e i the
i I : o foris e e»q : g
2040 $I24.500 | $2,669.83

Spded Tode Account Code

TOTAL: | $249,000 ) $00.00
iy T OOR USE we Procurement Process Summary (non-competitive, FA~ or
we ED:type only)

This is:niot & non-tompelitive amendment Since it dogsHct
change: the terms; conditions, or requirements;of the:base,

| contract rom-those that are clearly and spec;ﬁcail :
documented, provided, and penmitted in. the toxt of the bake .
gontract

o

Ls‘i

i
Lo d
L]

i’?‘:?*’f:é%%




AMENDMENT ONE
TO CONTRACT FA-09:27436-00

This Contract Amendment 8.made and entéred by and betwesn' the Staté of Tennessse, Depattmerit 6f
Treasury, hereinafter referred to as the. "State”, and ACS State & Local Solutions, Inc. (as amendeéd
herein), hereinafter referred to as the "Contractor.” Itis mutualiy understood and agreed by and between
said, undersigned contracting parties that the subject Contract is Hereby amended as follows:

1. Thie text of Contract Section B is deleted in'its entirety-and replaced with the following:
8. CONTRACT TERM:
This Contract shall be effective for the period commencingon March 18, 2009 and ending

‘on \June 30; 2010. The Staté shall havée no. obligation for servic s réndarsd bythe
‘Contractor which arg ot performed within the specified period.

2. Thefoligiwirig is added ag Contract Section E,14.:

E.14.Contractor Name: -All references to "Affiliated Computer Sérvices, Inc.” shall be.deleted and
replaced with "ACS State & Local Solutions, Ing.”,

3 ?hﬁizféifﬁwiﬁé'i?? s’%ldde‘é gs Cﬁf},{ﬂ?ﬁf 369@5!? 33;53

ciefeted and rep aced w;th FEiN "13-1 99664? d

“Thie revisions set forth herein shall be effective September 15, 2009, All othér: terms and conditions not.
expressly. amended herein shall remain in full force and-effect.

IN WITNESS WHERECF,
ACS STATE & LOCAL SOLUTIONS, INC::

cONTRAGIOR SIGNATURE.

Naney A, Froude:  Vice President

PRINTED NAME AND TITLE OF CONTRAGTOR SIGNATORY (above)

59EPARTME&T OF TREASBRY A

m::;m%: jolier of the Treaslry

ii%ﬁ D. Gag
Depariment




Colvopn. 333

"CONTRACT SUMMARY SHEET ozt |

30901-1380¢

Tennessee Treasury Department Unclaimed Property Division

Affiliated Computer Services, Inc.

“The Contractor-will provide abandoned property examination services for the State in connection with the Uniform Disposition.of
Unclaimed Property Act.

Margh 15, 2009 September 14, 2008

$124,500° $124,500

2010 | $124,500: -  s1za500
$249,000 | 249,000 |

Mary Robers-Krauss, General Counssl
| 10" Floor, Andrew Jackson Building
| (815) 253-3855

D African Américar [:] Person.wi Disability i:] Hispanic 'D.Smgﬂ Business [:] Government.
m Agtan m Femalé D Mative Ainefican NOT Minority/Disadvantaged ".[:],{)‘the_r

D Competitive Negotiation *

itive Negotiation * D Negotiation w! Government (1D, GG, GU)

The. ﬁepartmem beizewas it negotiated the best possiblé terms and price. The Gantractcr( "ACE™) will-Gnly beentitied 1o compens:aiton
Lgnder the contract i uniclaimed property is actuaily delivered to and receivad by the State as a result oF ACS" services under the contract.
“ACS agresd to redute its fee from thie previous 12.8% of the value: of the abandoned properly delivered to'the. State to 11.1% of such
cyalope;

ACS woui(i beresponsible. for all direct and indirect:costs and expersss it incurs {ri performing the-examination. This.fe¢ arrangement. is
consistert with.(f not lower than) the market place, and consistent with. {if niot lowsr than} the fee ACS charges ‘other state:unclaimied




property programs. In fact, If ACS ‘enters into a-similar arrangement with another state that provides for foes that is fess than‘the fees set
fortti above, then the contract with ACS would automaticatly be amended to substitute the fower fees in place of the fees described
above.




CONTRACT _
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF TREASURY '
AND |
AFFILIATED COMPUTER SERVICES, INC.

This Contract, by and between the State of Tennessee, Department of Treasury, hereinafter reférred to
-ag the: “State” and Affiliated Computer Services, Inc., hereinafter referred to-as the "Contracter,” is for
the provision of a_bando ned property processing services, as further defined in the "SCOPE QF
SERVICES,"

The Contractoris a for~profxt corporation.
Contractor Federal Employer Identification or Social Security Number: 51-0310342
Confradtor Place of Incorporation or Organization: - State of Delaware

A

A

A2

SCOPE OF SERVICES:

The Contractor shall provide all service ahd deliverables as reguiited; described, and detailed

by this Scope of Services and shall meetall service-and delivery timelines specified il the
Scope of Sgrvices section or elsewhers.in this Contract.

Appgintment as Agent. The State i‘sereby appoints the Contractor as agent forthe State of
Tenngsses pursuaﬂt to Tentiessee Public Acts of 1987, Chapter 43, for the purpose of assisting:
the State in carrying.out certain-provisions of the Tennessee Uniform Disposition of Unclaimad.
Property Act:.

Identification and Collection of Abandoned Property.

&, The Contractor shail Undertake to, xdent:fy and callect unclaimed: property subjectto: repott
and delivery to'the State undér Tennessee Code Annotated, Title 86, Chapler 28 from
‘pérsons, firms 4nd entities that are holding or in possession-of such propetty (all such
’pwperty is Hersinafter referred to as Abandoned Prop@r’ty} Abandoned Property includes
the following:

{1y Uriclaimed dividends.
{2) Unclaimed or unpaid interest owing i)n'..de'btijc;bi_i’g{é{ibns,;.

{4) Unclaimed: or-undelivered securities, warrants, rights, unconverted preferred.stock and
other intangible interests in business associations.

{5) Quistanding securities and other infangible interests in.a:business-association
(“underly ng shares").

~(8} inqwdatlons and any other distributions resulting from the fiquidation or reerganization
" of abusiness assodciation.

{?) Unclaimed interests in mutual funds,

{8) Such other property as covered under Tenngssee Code Annotated, Tile 86, Chapter
’ 29

b. In.conjunction with the identtification and collection of Abandoned Property; the Contragior
-shall:

(1) Process records of Abandoned Property obtained from holders and/or their agents;.




Ak,

A5

(2) Prepare reports of Abandoned Property in accordance with the requirements: of
" the State’s unclaimed property law, and '

i3} Demand from holders and/or their agents delivery of the Property deemed owmg undes
the State’s unclaimed property law in accordance with Section A.13 below..

Examination Procedures. The examination of the bbt:iks'- and records of the holders of
Abandoned Property, the findings in connection with the feview of such records,-and the.

demand for delivery of reportable property shall be made pursuant to-the fellowing procedures:

4. The holdings of the U.S. Supréme Court in Texas v. New Jersey (85 8.0t 1138)and
Pennsylvariia v. New York (92 S.C1. 2880) and any applicable federal legislation regarding
which state has the right to abandoned property shall be followed.

(1} Where the name and last known address: of the apparent owher according to the'books
- @nd records of the holder is ir Tennessee, # shall be deemed o be reporiableto
Tennessee.

{2) ¥ the-holder has no records whalsoever setting forth the fiame and last known address
of the apparentowner, the property shall be deemed reportabie to the state of
incorporation of the holder:.

(3) #in address shall be desined to mean a description of tocation sufficient for the delivery
and receipt of mall, -

{4) Whiere the address of the apparent owner cannot be readily ascertained but infact
exists in the books arwd récords of the Holdér, samp‘img techfiiques may be Used'to
allocate the propeity among the states: pamcipa{mg it e review. Insuch svént, if
requlred , sampling techniques will also.bé. titilized to-ascertain-the proportion of thé total
~ le property for-which the Holdér has names and last knowry addrésses. Thé:
Ccmtractor agrees that any samplmg technique shaii be subject to the-State’s pmor

censent

{BY 1f the State’s Unclaimed Property:Law provides an express cutoff date: setting forth
- when the obligation of a holder fo report comrhenced, it will be used.

{6} 1 the Uniclaimed Property Law does not set forth a. cutoff date, the haidmg in Dougi&s W
- Cranston (58 Cal:2d 462 ) will be:fol lowed and the obligations of the holder will be
deemed to require the reporting of all uniclaimed: property in'the possession of the
helder on which the statute of limitations had not yet run-as of the effective: date of the

adoption of the State's Unclgimed Property-Act. ‘Howsver, in those instances’ where:thie

State advises the Cohtractor that state law permits’ rettoastive extensionor abolition of
thie statute of mitations, the longest period otherwise permitied by law shall beiused
{subjectta the availability of the records of the holder).

{7} 1f the amountof reportable unclaimed property canrot be ascertained from the baoks:
and tecords of the holder, statistical estimation technigues may be used for such
periods.

e Neththstandmg the provisions of Subsection a. of this: Secﬁon nothmg contained tharem
shiall prevent, waive or otherwise affect the mghi of the State to claim from any other:state
property reported and delivered to siach state.according to-the provisions.of Subsesction. e
The Contractor shall, upon request of the State, provide the. ‘State wittrsuch information-as
may-have been obtairied refevant 1o such: clair:

Work in Progress Repoits. The Contractor shall provide the Stateron a momhty basis with a
Work in Progress Report, which-sets forth all new record processing to be commenced and all

record processing not yet-completed, including reports in process, property requested, property

2,




AL

A,

AT

.Promded} 'héwever it agreed and understaod that ’rhe EState shalt m:st ba bound by

‘in reconciliation, and property pending: delivery. Ona seml-monthiy basns, the Contractetshall
provide the State with an Agreed to Partrcipate ("ATP" list setting forth all holders that have

agreed to-work with the Contractor since the last ATP list. The State may direct the Contractor
not to process records on behalf of the State for a particularholder, provided the Contractor has
not commenced record processing of such holder,

Joint Efforts with Participating States. Thie'State hereby acknowledges and agrées'that the
services contemplatéd hereby are being undertaken concurrently with several other states
‘which have entered into similar agreements with the Contractor (hereinafter referred to.as the

Participating States) having similar demands in connection with their respective unélaimed

property laws.

Executive Committee of Pa'ﬁicigating' States. The Contractor shall assistiin the formation and
organization of an Executive. Committee of the Participating States and will regularly advise the:
Executive Committes of cornmon issues of poiscy, fact and law relating to the matters covered

by this Contract. The Executive Committee will consist of a representative from each

Participating State, The Exécutive Committee will provide advice and guidance regarding the
perfarmance of fhe abhgations hereunder and partncu%arly as ifa fermaﬁ midgr exar;wmatmna anid

policy
decision made by thie Contractor or the Execufive Committed unless the State'agrees fo such’
dec:sion in writing to'the: Cantractor

Provision of Report Forms. The Contractor shall provsde fo potential holders of Abando

Proper%g, identified thmugn pmcedures described in Section A.9.¢ below, 'with a.com Irance

mhanual: desmbmg the-operation and: ffect of the: periment prowslons of the State's: ahancianad;i
.prcperty fawas it apphes fo
advance by the State prior. to the Contractor's distribution of the same to potential holders.

ch property -Such manual shall be reviewed and approved in

Unified Report Forms:

a. Where possible, in order to promote compliance and facilitate repotting, the Staig shal

‘agree 1o theuse of & common report format to be utilized in conjunétion with the.
-_'Parwpatmg States in these joint reporting and collection efforts, Such’ forms shall be
developed with the‘assistance of the Executivé Committee of the Participating States and’
-shalt be subject to the approval of this State. ]

B.- If the State has adopted or hereafter adopts:procedures for the reporting of Abandoned
'_'Property via'magnetic medium, the Coniractor shall provide the State with the nnformatzonf;
contained in its report via agnetic medidm.

¢, The Contractor shall identify potential holders of Abaridoned Property through procedures
based on the-analysis-of cash a@nd stock dividend payrmert information, capital
reorganizations, liquidations, biond fsstance. am:i other ransactions likely toresultin
Abandoned Property.

Due Diligence and Subsequent Reporting. The Contractor shall advise holders identified
thirough procedures described in Section A.9.c above of theéir obligation to exercise due
diligenceto-ascertain the whereabouts of Abandoned Property owners. The Contractor shall
further advise such holders of their coritinuing obligation to report Abandonéd: Propérty directly’
to the:State.

Erforeement Effotts. If 2 holder falls o tefuses to’ report ard deliver Abandoned Property, the
Contractor, oh behalf of the State, shall catse the holder's records of Alanddhied Property o

be reviewed and shall make’ demand forareport and delivery of such property and-shall notify
the: State of such failure and demand. In the event the State decides to-file suitto recover the.
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property, such suit shall bé filed by the Tennessee State Attorney General. The Contractor
shall cooperate fully with State attorneys, and shall provide such attorneys with all records and
other information in the Contractor's possession regarding the property sought 1o be obtained.

Disclosure of Findings. The Contractor may disclose information it acquires hersunder to the
Participating States pursuant-to-a plan- whereby the State similarly benefits from such reciprogal

disclosures. Exceptas expressly allowed in this Contract, the Contractor shall riot disciose any

information it miay obtain hereunder and all-such information is acknowledged to be held
confidentially for the State. '

Delivery.of Property. Once all abandoned property is identified and collected, the: abandoried
property shall be promptly delivered and forwarded to the Coritractor for safekeepmg as
provided in Sections A, 16—~ A.23. All abandoned propetty so delivered shall be properly
endorsed or placed In such other form as necessary for the proper transfer of the property to
the-State. This requirernient shall also include, where possible, deleting the name of an owrier
from securities held by a trarisfer agent or in a vault or storage area of a-bank, of lost securities
held by a safe deposit company or bank, and substituting in lieu thereof "State Treasurer of
Tennessee”, or In the name of a nomines established fof the sole use of the State.

Yaluation of Progertx The Cantracior shall determine the value of securities delivered.

hereunder at the closing pnce of any’ securaty fraded on an Exchange on the date the security i

received by the Contragtor, or if traded in.the oversthe-counter market, at the bid price s set

forth in the pink sheets on the date the security is received by the Contractar. Unlisted
securities or other personal property without a listed value apphcab¥e to such prop erty shall be

valued in accordance with generally acc:e;:sied vatuat:on procedures apphcabte fostich g raparty;

The Contractor shall provide to the State corporate action information re tative to securities:
processed subsequent o the. cfehvery of such. -property, as requesied by the State. Such

information shall mclude, on a per share: basxs, the: accumulaiwe dividends, splits and present
marketvalue as of the report date or as,of such other dates-as may be réquested by the State:

Unclaimed Properiy Reports. Upon transfer of property to the State: pursuant to Section A19.h
below or upon recenpi oF secufities or upon registering the same in'the name of the State or i
the Staté’s nofinee name pursuant to Section A.13, the Contractor shall render an Abandonied

-Properiy report to the Siate with respect to such propérty-on a computeér tapeidisketie:

containing all the information specified in the State's unclaimed property forms. Said
information shall be provided’ m the field format as shall beragreed 16 by the Contradior and the
State.

Custodv-of Abandoned Property. The State hereby gppoints the Contractor as custedian for
the safekeeping of securities and cash identified and collected on'behalf ofihe State fror
holders of Abandoned Property, and the Contractoraccepts such appointinent amd agrees'io
retain-all such property received on behalf of the State at 260 Franklin Stréet, 41 Floor,
Boston, Massachusetts 021 10, exceptas othef\mse provided below.

Responsibility. The Contractor shall not to'make any other use-or disposition.or take any Bétion '

with respect fo the Abandoned Properly. and the ¢ash derived theréffom exceptin accordarice
with the terms-of this Contract.

Custodial Banks.:

.. Upon written direction of the'8tate and in actordance with the terms: of this Contract; the
“Contractor is authorized to hold securities colletted on behalf of the State héreunderin &
gomestic or fcretgn depasitory or' book-entry system, at a domestic or foréign subcustodian:
“orin & domestic or foreign book-entry system for the central handling of securities,
hereinaftér cellectweiy reférred to as “Custodian Banks”, orsingularly referred 1o as
“Custodian Bank”. o




B. The Contractor shall identify on jts books as belonglng tothe State any securities held by &
Custodian Bank. In the event-any of such securities is to be held by a Custodian Bank,
‘such Custodian Bank shall be required by its agreement with the Contractor to identifyon
its books such sectirities a$ being held for the account of the-Contractor for its customers,
The Contractor shiall only deposit securities in an ‘account with a Custodian Bank; which
ncludes exclusivély the assets held by the Contractor for its customers, and the Coniractor
‘shall cause such account t6 be designated by such Custodian Bank as a spemai custody
account for the exclusive benefit of customers of the Contractor.

¢. The Contractor will authorize the holding of securities by a Custodian Bank only {tothe
.extent that securities are rot subject to any right, charge, security interest, lien or claint of
any Kind in favor of stich Custodian Bank and (if) to the extentthat beneficial ownership. of
‘such securities is freely transferable without the payment of money or value, Any costs;
fews or éxpenses associated with the safekeeping and servicing of the securities: bya:
Custodian Bank shall bethe respobsibility of the Contractor.

Custodial Duties.

a. The Contractor shall register securities of the State held by it inthe narme. of the State
:pursuant_ to Section A.13 heredf, or in the name‘of'a nominee. established for the-sole use of

the State. If: securitzes are regsstered in g nominee name; the Contractor shall collect-on
' g State- dw;demﬁs, interest.or other distributions therefrérm and greditthe same 1

b “The Coritractar shall promptly execute all proxies in favorof management.unless otherwise
mstmcteﬁ by the: State and mait s8id: proxies to the address Specified.

&, :The Contractor shali promptly transmit to the State written informiation onany non-
mandatory’ corporate actions. {zncludmg, without limitation, tendency of-calls and maturities

of securities and exptrattons of rights in-connection therewith) received by the Gontractor”
from-a Custodian Bank or from issuers of the securities. With respect o tender or
exchange offers, the Contractor shail transmit’ promiptly to the State writterinformaticn:
received by the Contractor from & Custodian Bank or from issuers ofthe securities whose:
tender or exchange is sought'or from the party (or his agents) making the tender-or
-exchange offer.

d.. Upon receipt’of proper instructions: frofiv the State, the Cornitfastor shall exchange secuntaes
hield: for the account of the: State for other securities or for other securities. and cash, andio
:experzd cash; in connection with any mierger, consolidation; reorganization; rez:apﬁai zation,.
split-up of shares, changes of par valie or conversion orin-connection with. the éxercissof
'subscrzpﬂon or purchase rights; or otherwise.

&, Upon recelptof proper instructions from the State, the Contractor shall make: delivery of

‘securities which are being liquidated by the State, or-which have been called, redeemed,
retired, or athérwise become payable, upon pgyment therefore. All such p: yrents aredo
be made i cash, by certified check-or: treasurer's or cashier's chack; by wire transfer-or.in.
the case of delivery through'a sedurities depos;tory, by credit by the securities depository,
all in accordance with: street custom or the rules and regulatmns of the securities
,deposuior_y A

£, The Contractor shall proraptly execute all mandatory corporate dctionsas required.

§.. The Contractor shall maintain for & period of not less than one- {1} ysar records of all

eceipts, deliveries and locations of secur ities, furids, and other property, together with a
clrfent inventory thereof.

fi. Unléss otherwise diracted pursuant to Section A.21 ofthis Contract, the Contractor: shall
tratisfer to the State all property held for the State, other-thart securities; on Monday, of each
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week, or the next busingss day if Monday is a holiday, for property received the prior weak..
All transfers of cash to the State shall be made via wire transfer to the State Trust of
Tennessee; Transit Routing Number 084000266, Attention:” Unclaimed Property, Director;.
orto such other account or depository as the State may designate in.writing. All other
property to be transferred pursuant to this Paragraph shall be sent1o the State at-the
address indicated in Bsction E.2 hereof.

Bank Account.

a. The Contractor shall, pending delivery to the State, retain cash of the State in a’separate
account or accounts in the State's name with'a Custodian Bank, subject only to draff or
order by the Contracter acting purstant to the'terms of this Contract.

b, The Confractor shall collect, recgive and deposit in the bank account maintained pursuant
to Subsection a. of this Section all cashi and income and othier payments with respect 1oilie
properiy héld hereunder.

¢ The Contractor feserves théright to reverse efroneous éntried o the State's acount and to

charge the account fof the amotint of property forwhich paymmt Has mz been made. The
‘Contractor shall promptly notify the State iri writing of such action.

d. “The. Contractor shall render such reports relative 1o the account. mamtamed pursuant to
- Subsection a. of this. Sectzcm as'agréed upon from time to trme between all pafties.

Caﬂaterat and Notnce The Ccsntractor shall cause afl fands heid %)y @ Custodlan Banic i iha_, )

F‘Si(} cz}verage for the State S acc&uni(s} The Contractor shall notify ihe State promptfy if: at
any t fime such total amount exceeds seventy-five thousand dollars. {$75,000.00), and upon
request of the State, fransfer such funds: and securities to.the State.

Account Balances;

g "T%xe {zentractor agrees the State sha i recewe an mierest credlt mamhty.on finds

: i‘Suc%‘e statement shau :temxze ihe anmunt of f‘uncfs eammg ;meresi the mterest rate-and. t?‘ie
total interest cfedit.

Instruclions.

4. 'The Contractor shall be deemed fo have réceived proper instrictions:from'the State
‘hereunder upon receipt of written instrtictions signed by one or rriofe persons as the State
‘shall-from'time to time authorize fo give the particular instructions in.question:. Different
persons may be authorized to give:instructions for different purposes.

B, A certified copy of'a: resolution or actioh af the State may bereceived and accepted bythe

‘Contractor as conclusive evidence of the' authority of any such person’or persons o act and
may be considered-as in full force and effect-until receipt of writters notice to the: contrany.
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Term Extension. The State reserves the right to'extend this Contract for an addi "omi nme' :9}

¢ Instructions shall not be valid if cash.is dirécted to any location other than as specified in
Section A.19.h hereof.

d. Instructions may be general or.specific in terms, and unless specnf;ed to-the contrary, the'
Cohtractor is authorized to act upon such instructions whether giveh orally, by teléphons,
telex or dtherwise.

e. In performing the services hereunder, the Contractor shall be entitled to rely upon the
~accuracy; timeliness, and authenticity of any.and all records, information and mpu’s media
provided to the Contractor by the-State or by an authoiized party designated inwriting by
the State, provided that such records, information:and input media meet reasonable
-commercial standards of practice of the industry.

CONTRACT TERM:

Term. This Contract shall be effective for the period commencing on March 15; 2009 and

ending o September 14, 2009. The State shall have rio. obligation for services rendered by the
Cantractor which are not perfoz’med within the specified petiod.

months and sixteen {16} days | for a total contract tetm’ of no more. than fifteen {1
sixteen (18} days, provided that such an extension of the contract tefr Is effectéd: prmr to ’(he
current; contract expiration. date by means of an amendment to me Contract. Ifthe extensmn of
the Contract. necessitates additianal funding beyond that which was included in th :
Contract, the increase in the State’s maximum ligbility will also be effecte a“throug s
amendment to'the Contract, and shall be based upon paymentrates provided for in theoriginal
Contract.

PAYMENT TERMS AND CONDITIONS:

Max;mum i.lahxlity ln no: event sbali the max;mum iiabzhty of ihe State-under thxsi,'Comraci

“The Coniractor is ot entitled to be pald the maximunm liability for any period under the Contract

ot any extensions of the Contract for work not requested by the State. The maximum liability
represents available funds for payment 1o the.Contractor and does niét guarantes. payrmient.of
any such funds to the Contractor under this Contract unless the State requiests work-and the
Coritractor performs said work. In which caise, the Contractor shall be paid in accordance with
the payment rates detdiled in-Section C:3. The State is under no obligation to request work

from the:Contractor in any specific dollar amounts:or to request any work at all from'the

Contractor during any period of this Gontract.

Compensation Firm. The payment rates-and the maximum liability: of the State under this
Contract are firm for the duratsc»n of the Contract and are-riot subject toescalation for any
reason uniess amended,

Paymerit Methodology. 'Thé Contractor shallbe compensated based on the payrment fates
herein for units of service authorized by the State in a total amicunt.not {6 exceeéd the Contract

Mammum Llabmty establlshed i Section.Ci1.

& The Contractor's campansatzon shall be. contmgent upon’ the sa’asfactory completion bt

umts _milestones, or increrients ‘of service defined in Seétion A,




. The Contractor shall be compensated for said units, milestories, or increments of service
based upon the following payment rates:

(1) Contingency Fee Rate. In consideration of the services performed as required in this
Contract, the State shall pay the Contractor a sum equal 1o eleven and ten ong-
hundredths of one percent {11.1%]) of the value of the "Net Abandoned Property™ (&
term hereinafter defined) actually paid or delivered to the Contractoron behalf of the:
State by an Abandoried Property holder (in'its initial report}, less the: amount of interést
credited to the State pursuant to Section A.22 sbove,

{2) Definition of Net Abandoned Propeérty. Net-Abaridoned Properly shall be determined as
follows: The gross value of all Abandoned Property received by the Contractar.on
behalf of the State:-hereunder reduced by the total of the following:

i. The valué of all Abandoned Property delivered by & holder which othérwise would
‘have been delivered pursuant to'the reporting practices of the holder as they
existed prior 10 the execution of this"Confract; and

ii. Thevalue of any Abandoned Property délivered byiafhofder whose books had
;;rewousiy been reviewed by the Contragtor.and w review: resulted in
Abandoned Praperty actually being paid or delivered to, or on behalf of, the State.
:by the holder, unjéss such.holder hag riot filed an unclaiméd property repert with’
the State for two.{2) years or iore from the date of the Contractor's previous
review of the holder's records, or such Holder's books were subsequently reviewed.
by the Contractor at the State’s writlen request; and

iii. The value of all Abandoned Property-defivered by.a holder pursuant to an
‘Abandoned Property report, which does. not contain the: reportmg of-any past dus,
Abandoned Propesty.

{3} Definition of Value of Abandoned Progeﬁy The value

than cash shal! i:-e ihe ciosmg pnce of any securszy t

Abai i»doned Properﬁy‘ ifother

is ‘rebewed by the Centracmr F—er any other property, the vafue shaii be determmed
according to general!y accepted valuatam pmcedures

{4} Fee Waiver, The Coniractor shall walve its fees otherwise owing hereunder for any
single delwery batch having a total property value of less than five hundréd dollars.
($500.00) and for any reports of Abanidoned Property having a total property value 6f
less than one hundred dollars ($100,00}:

{6} Contingency of Fees. All fees of the Contractor héreunder shall be cortingent onithe:
fecovery and collection of. Abandoned Property.

{6) -Refund of Fees. ‘In the event a holder has failed to perform due diligence atd i the.
‘event, within two years of receipt of the report by thie State, the owner is'located atine
fast known. address as shown on the records of the holder, the Conitractor shall refurid,
upon written notice from the State, its fees réceived undér this Section C.3in
connection with property réported by the Cantractor and claimed by that ownér. - Such
written notice shall-include a copy of the. paid claim of thé Staté: A holder shall bé
‘deemed to have failed o perforrn due’ diligerice if the Staté locates the ownerat the
owners last knowh address as shown on the holder's records, Unigss/the Contractor
furnishes the State with'a copy of the notice mailed 10-the:owner by the holderas
required in Tennessee Code. Anhotated, Sectnon 66-29+113(f).

'- (”?) Reduction in Fees, Ifthe Contractor; dering the term of this: Contract, enters into'a
similar arrangement with-any other Partrclpatmg State that prowcies for fees tothe
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automatrcaily amended to substitute said fees m_place of the f_ees prov;de.d for: herem
The Confractor warrants that; as.of ihe date of this. Contract; the Contractor dogs nét
have a similar current arrangement with any other state that provides for fees to. the
Contractor that is less than the fees set forth above. :

{8) Provision of Expenses. The Contractor shall be re'sp.onsibie for the. p‘"aym'entbr making

provision for the payment of all expenses incurred in connection with all services.
provided herein. Notwithstandirig anything in Section D.5 hereof to'the contrary, it is
acknowledged and agreed that the Contractor on'its behalf will enter into-agreéements
with other persons, firms and entities to assist in'the performance of this Contract,
including retaining lotal cotinsel; provided, however, that inno event shall this. Contract
serve as authorization for the Contractor & filé suit in the name of the State. Thé
payment for all such services shall be the sale responsibility of the Contractor énd

nothing. sontained herein shall dbligate or-otherwise make the State responssbie for the

paymerit of any such expenses.

Travel Compensation. The Contractor shall not be compensated or reimbursed for fravel,

meals, or lodging.

, nveace Regquirements. The. Contractor shall mvo;ce thie State only for completed increments of
ervice and for the amount stipulated in’ $e¢txon C.3, above and as.required beiaw pior toany

payment.

&,

The Contractor shall submit invoices ho fore often than monthily, with all necessary

supportmg documentation, to:

Teringssee Treaslry Department

_L}nc!azmed Property Division

9" Floor, Andrew Jackson State Office Building
502 Deaderick Street

Na.sﬁ;\éil'!ex 'Te_nnesse.e- 37243-0203

{1y ‘Invoice/Reference Nimber (assigned by the Contractor};.

12) Invoice Date;

{3} Invoice Period (period to which all invoiced charges are applicable);

{4} Contract Number (assigned by the State to this Contract);

15) Actount Name: Tennessee Treéasury Department, Division of Unclaimed:

Property;
{6y Account/Customer Number (uniquely assigned by the Contractor tothe above-
. réfereniced Account Name}, ' '
{7y Contractor Name; '
18y Coritractor Federal Employer ldentification Number of Soctal Security Number
- {as-referénced in this Contract);
© Contractor Contact {name, phone, and/or fax for the individual to cdritact with
- billing questions};
(10}  Contractof Remittance Address; ,
{113 Coniplete itemization of Gﬁérgé"si; which shall detall ‘the‘:‘féllti&itiﬁgs

i Service or Milestone Description. (mcludmg name ftitle-as ‘applicable) of

each service invoiced;

|- Nurmbiér of Compléted Units, [ncrements; Hours, or Days as a;}pfzcable,_

of gach sérvice: mvalced
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i, Applicable Payment Rate (as stipulated in Section C.3.) of each service’

invoiced; » _
v, A statement of the value of the Abandoned Property delivered to the
State for the period invoiced;.
¥, Amount Due by Service; and
. Total Amount Due for the inveice per;od
¢ The Confractor understands and agress that an inveice t6-the.State under this Contratt
shall:
1) include only chargés for service described in Contract Section &.and in

accordance with payment terms ‘and conditions set forth in Centract Section C;
2} niot Include ary fulure work but'will only bé submitted for comipleted servite;
and
{3} not include sales taxor shipping charges.

d: The Contractor agrees that timeframe for payment {and-any discounts) begins when'the
'State is in receipt of gach invoice meeting the minimum requ;rements above.

e. The Contractor shall complete.and sign a "Substitite W-8 Form” providedio the
Coritractor by iHe State. The taxpayer identification number contained in‘the Substiute.
W-8 submitted fo the State shall agree to the Federal Emp!oyer Identification Nurhber or
Social. Sécurlty Number referenced in this Contract for the Contraictor. “The Contractor
shall not invoice the State-for services unti the State has received this’ complaied form..

Payment of Invoice. The payment- of the invoice by the State.shall not prejudme the State's:

right:to object to-or quast*an any invoice: or matter in re&atnon thereto, Such: paym nt "y the.
State shall ne;ther be construed as ‘aceeplance of any part:of the WO&'K of senvice pmvxded rior
as:an approval of any of the amaunts involced therein.

’_!nvosce Reductions. The Contractor's invoice shall be subject to reduction for amiounts included

in any invoice or payment theretofore miade which are getermined by {he State, on the'basis af
audits conducted in accardance with the térms of this Contract 1ot to constitute proper
remunération for campensabie SErvices..

Deductions. The State reserves the right to deduct fromy amourits- which are or shiall becoine

due and payable to the Contractor Urider this.or any Contract between the Contractor and the
State of Tennessee any amounts which &re or shall becdme due and payable 1o the State of
Tennessee by the Contractor.

Automatic Deposits. The Confractor shall complete-and sign an "Authorization Agreernent-for
Automatic Deposit {ACH Credits) Form." This form shall be provided to the: Contractor by the

State, Once this form hag béen completed and submitted 1o the State by the Contractor all-
paymenis to the Gontracter, under this or any other Contract the Contractor hias with the State
of Tennessee shall be made by Automated Clearing House {ACH):: The Contractot 'shall not
invoice the: State for services until the Contraétot tias completéd this form and submitted itto
the- State.

STANDARD. TERMS AND CONDITIONS:

Reduired Approvals. The State is not bound by this Contract until it s approved by the'
appropriate State officials in-accordance with applicable Ternessee State laws and regulations.

Modification and Ameéndment.- This Contractmay. be modified only by a wiitten amendiment
‘executed by all parties hereto and approved by the appropriate Tennessee. State officials i

accordance with applicable Tennessee State laws and regulations.
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“Termination for Convénience. The State may terminate this Contract: without cause for any

reason. Said termination shali notbe deemed a Breach of Contract by the State. The State
shall give the Contractor at least thirty {30) days written notice before the effective tetmination:
date. The Contractor shall be entitled to receive compensation for satisfactory, authorized
sérvice completed as of the termination date, but in no event shall the State be liable to the.
Contractor for compensation for any setvice which has not been rendered. Uporni suchr
termination, the Contractor shall have no right to any actual general, special, incidental,
consequential, or any other damages Whatsoever of any description or amount.

Termination for Cause. If the Contractor fails fo properly perform its obligations under this

Contract in'a timely or proper miahner, or if the Contractor violates any terms ‘of this Coritract,

'the State shall have the right to immediately terminate the Coritract and withfiold payments i

excaEss of falr compensation for compléted services. Notwithistanding the above; the:Contragtor
shall fot be refieved of liability to the State for damagés sustained by virtue of any breach of this
Contract by the Contractor.

Subf;ontggcfmg ‘The Contractor shall hot.assign this Contract or enter info a subcontract for any
of the services performed under this Contract without abtazmng ihe prior written appmvai of the

State. ifsuch subcontracts are appmved by the State, they shall contain, at & mlmmumy
sections of this Contract below: pertaining to."Conflicts of Interest,” "Nondiscrir
“Reco

5" {as identified by the'section headmgs} Notwithstanding any use of

subcontractors; the Contracter shall be’ the prime contractorand shaii be. respanssble for-all

“work performed;

‘Conflicts of Interest. The Contractor warrants that rio part of the total Contract Amicunt shall be
_paid directly or mdnreaﬂy to an employ cial of the Stat eni

-mmpensatxan, orgifts'in exchange:_far acﬂng asan offx:;er agent
‘consuitant to the Cantractor in connection w;th any work contempiated or performed relative to
“this Contract:

empioyee, subc@ntrﬂctar ar

-

. Nondiscrimination, The Contractor hereby agrees, warrants, and assures that.no personshall
‘be.excluded from partsc:patlon in, be denied benefits of, or be otherwise.subjected to.
_d;scr;mma’aan in the performance of this (:ontract orin the emptaym nt,pracnces_ of the -

_'usdpfaces évasiahle to all employess ard applicants, ‘net:ces of endiscrimination:.

igrants. The requirements of Public Acts-of 2008, Chapter Number

878 of the state of Tennessee -addressing the use of ilegal immigrants’i i the performance of
any Contract to supply- goods or-gervices to'thé state of Tenriessee; shall be a material
-provision of this Confract, a breach of which shall be grounds for mon&tary and other penaiixes :
“Up to-and including termination of this Contract.

& The Contractor hereby attests, certifies, warrants, and assures thet'the Confractor shall.

m)t kncwmglyutrhze the services of an illegal smmtgram in the performanc” of this

1 shall not Knowmgiy utilize the. services of any subcontractor who will utiize
-thersewxces of an ﬂlegal imrhigrant in the performance of this'Conitract: The Contractor
shall reaffirm this altestation, in writing, by submitting to-the SBtate & completed-and
signed copy of the- document at Attachment 1, hersto; seri-arinually during the perigd
of this Corifract, Such attestations:shall be mamtameﬁ by the-Contraictor and made
available to state officials upon request.

b, Prior to the use of any subcontractor in the performance of this'Contract; and semi-
annually thereafter, during the period.of this Contract, the Contractor” shall ‘obtain and
rétain g current, writteh- attestation that the subicontractor shall not- kmowmgiy utifize the
services of an illegal immigrant fo perform work relative to'this:Contract and shall-riet
kriowingly utilize the services.of any subconitractor who will utilize:the sérvices-6fan
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illegat immigrant to perform work relative to this Coniract. Attestations obtained from
‘such subcontractors shall be maintained by the Contractor and made available to state
officials upon request.

o The Contractor shall maintain records for all personnel used in'the performance of this:
Confract. Said records shali be subject to réview and random inspection at any
reasonable time upon feasonable notice by the State.

d. ‘The Contractor understands and agrees that failure to comply with this section will be.
subject to the sanctions of Public Chapter 878 of 2006 for acts or omissions occurring
‘after its effective date; This law requires the Comimissioner of Finance:and
Adriinistration fo prohibit a contractor from contracting with, or submitting an offer,
proposal, of bid to contract with the State of Tennessee fo suppiy goods of services for
8 period of one year after a contractor is discovered to have knowingly used: the
services of lllegal immigrants diring tHe performance of this Cantradt.

&, For purposes of this Contract, "llegal immigrant” stiall be defined as any person who is
‘not gither ' United States cilizen, a Lawfl Permanent Resident, of a person whose
physical preserice in the United States i$ duthorized or allowed by the federal
‘Department of Homeland Securxty and who, undér federa mmugratlon laws. andior
‘regulations, is authorized to be employed in'the-U.S; or is otherwise authorized o
provide servites under the chntract

_Récords, The Contractor shall maintain documentation for all charges under this Contract. The

books, records, and documents of the: Cﬁntractar insofar as they relat 'jtfs work: parformed or
money recetved under this Contract, shaii be maintained for a period of three (3) full years-from.

1he date of the final payment and shau be subject o audit at any.reasonable time and. upon:

reasenahia notlce By the Stale, the. Cc)mptreller of the Treasury, or their duly- appomteﬁ

: 'representatwes The financial statements shall be prepared In accordance with. generaliy
_aceepted aceouriting principles.

Montloring: The Contractor’s activities conducted ant records maintained pursuartio this

Contract shai! be sub;ect {o thonitoring and evaluation by the State, the Comptmuer of the

‘Treasury, or their duly dppointed’ representat:ves

Progréss Reports, The Coritractor shall submit brief, periodic, progress reéportsto the State s

freqii;éatéd}; ’

Independent Contracior. The parties hereto, in the performance of this Contract, shall not act

asemployess, partners joint venturers, orassociates of one another, 1t is-expressly

: ac;kmwiadged by the parties hereto that such parties are mdapenden’e mmtractmg entities @nd
that niothing in this Contfact shall be construed to create an empio,yerfemp oyee, retatxonship oF
‘to-allow either to.exercise. control or direction ovér the mannér or method by whach
‘transacts ifs business affairs or provides its usual services.. The employees or agents of one

oiher

party shall not be deemed of construed to be the erployees or'agents of the-other party for: any.

‘purpose whatsoever.

The Contractor, being an indépehdent-contractor.and not'an employee of thie State; agrees to

‘carry. adéquate public lizbility and other appropiiate-forms of insurance, including adequate
‘public igbility and othér appropriate forms of insurance onthe Qantractor“s emiployees, and to'
‘pay all applicable taxes incident to this Contract. ,
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D.14. State Liability: The State shall have no liability except as spécif-?fcaify provided inthis Contract.

D:15.  Force Majeure. Theobligations of the parties.to this Contract are subject to prevention by
causes beyond the parties' control that could not be avoided by the exercise of due care
including, but not limited to, natural disasters, riots, wars,.epidemics, or-any other similar cause.

D.16. State and Federal Complianée. The Contractor shall comply with all applicable Stete and
Federal laws and regulations in the performarice of this Contract.

017, Governing Law. This Contract shall be governed by and construed in accordance with the lBws.
of the State of Tennessee, The Contractor agrees that it will be sibject to the exclusive
jurisdiction of the. courts of the State of Tennessee in actions’ that may arise tndér this Contract,
‘The Contractor acknowfedges and agrées that-any nghis or claims againstthe State.of
Tennessee or its employees. hereunder, and any rémediss arising thetefromi, shalt be subject 16
and limited to those- rights: and remedms if any, available under Tennesses Code Annotatsd,
Sections 9-8-101 through §- 8-407.

.18, Comp_ietenes “This Coftract is complete and contains the entire understanding between the
parties refating to the subject rmatter contained herein, including all the terms and conditions of
the parties' agreement. This Contract supersedes any.and all prior understandings,
represemahons, negotiations, and agreements’ between the parties relating Fereto, whetheét

~written or oral.

D49, Severabiity. If any terms and conditions of this Cantract are held to be invalid 'or unenforceabie
‘asa matter of law, theother terms anidd condttsons. ereof shall hotb tad there ﬂd,éhéiig,
rertain i full force and effect. "To this:end, the téfms and cond:tsonsof»thrs Contragtare '
declared severable.

.26, Headings. Section headings of this Contract are for reference purposes. only aid shall nat bie!
construed as part of this Contract..

E, SPECIAL TERMS AND CONDITIONS:

E.1.. Conflicting Terms:and Gonditions. Should any of these spécial terms and conditions: conflict
with.any-other terms and conditions of this C;ontract these special ferms and coriditions shall
control.,

B2, Commumcaimns and Contacts. ‘Al instructions, notices; corisents, derands; or-bther
cammunications- fequlred of con smpl lated by this Contract shall be riting and shall be madea:
by certified, first class mail, réturn receipt reguested and postage prepaid, by overnight coutier.
service with an asset tracking system, or by EMAIL or facsimile transmission with réciplent’
confirmation.. Any such communications; regardless of method of transmission, shall be:
‘addressed to the respectwe party at the appropriate fnailing address, facsimile number, or
EMAIL address as set forth below or to that of such other party or address, as' may. be herpsfter
spegmer;i by written notice:

John Gabriel, Director-of Unslaimed Property Division
Tennessee Treasury Department. '

9" Floor, Andrew Jacksor State. Office Building

502 Deaderick Strest

Nashville, Tennessee 37243-0203

john, gabnel@state thus

Telephone # - (615) 253~5304

FAX # (61 5} 4017657

The Coritractor;
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Affiliated . Computer Services, Inc..

Joseph Marcelonis, Semor Accournit Manager
260 Franklin Street, 11" Floor
‘Boston, Massachusetts 02110

Joseph.marcelonis@acs-inc.com
Telephone # (617) 722-9627
FAX #(617)371-9919

All instructions, notices, consents, demands, or other communications. shall be considered
effectively given uporn receipt or recipient confirmation as'may be réquired.

-Bubjectto Funds Avallabliity, The Contract is subject to-the appropriation and avaitability of

State and/or Federal funds. in the-event that the funds are not appropriated-or are. ‘otherwise
unavailable, the State reserves the right to terminateé-the Contract upon Written notice. 16 the:
Contractor. ‘Said termination shall not be deemed a'breach of Contract by the State. Upon
receipt of the written notice, the Contractor shall cease all work associated with the Coritract

Should suc;h an event 008{1?‘, the Cantractor shail be entxtied te compensaﬁon for ali sat;sfactery'

Cantractor sha!i have no I‘ng“rt to recovsr from the 8tate any actual generai speczai mmdentai
consequential, or-any other damages whatsoever of any description or amount,

Tennessee Consolidated Retirement Systemn. The Contractor acknowledges and understands

ihat sub;ect w siatutory exce;&tmns mntameci in ?“en ,ssee Code Anhotated, Section 8-36-
._“_ment System {‘?CRS)

8 Chapter 35 Part 3 accepts stafe émploymem t?xe memb g%
suspended durang the period of the: employment; Accorcimgly id notwrthstandmg any:provisicn
of this Contract to the contrary, the Contractor agrées that if it i -de%ermmed that the 'tme
nature of the working relationship between the C ntracto df’me State fis
that of “employes/employer” and not that of.an. mdependent sontractor; the: Confrac’tor rhay be
required to repay to TCRS the amount of retirement benefits the Contradtor received from
TCRS during the period of this Contract.

Voluntary Buyout Program. The'Contractor ackhowledges and understands that, Tora per fodt.of
two years beginning August 18, 2008, restrictions are imposed on-formier state eniployees who
received a State of Tennessee \foiuntary Buyout: Program {VBP)severance payment with

regard to.contracts with state: agencies that partzmpaied i1 the VBP.

a. The State will not-contract-with enther & former state émployee Who received & VEP
SEVerance: payment oran- entity in which a former state employee who received a VBP
‘severance payment or’ the spouse of such an individual holds a controlling financial
interast, _

b. The State may contract with an entity with which a former state: employee. who received
a VBP severance payment is an employes or an independent contractor.
Notw;ths’tandihg the foregoing; the Contractor undeistands:and agrees that there may
be unique business cifcumstances. under which areturn to work'by a former state.
employes who réceived & VBP severance payment as an empioyee or an independent.
caontractor of a State contractorwould not be: approprlate, and i such cases. the State

‘may refuse Contractof personnel. Inasmuch, it shiall be the. respcmsnbmty of the State:do.

‘review Contradtor personnel to identify any such issues.

€ With reference to'éither.subsection a. or b.-above, a contractor may submit.a-written
‘reqiiest for 8 waiver of the VBP restrictions regarding a former state employee and &
-Gontract with a state agency that participated in the VBP. Any such requestmust be:
‘submittéd tothe State in the forn of the. VBP Contracting. Resttiction Walver Requast

{
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format available from the State and the internet at:
Wwww.state.in.us/finance/rdsiocriwaiver.ntml, The determination on such a request shall
be at the sole discrétion of the head of the state agency that.is'a Party to this Contract,.
the Commissioner of Finance and Administration, and the Comrnissioner of Human
Resources.

Confidentiality of Records. Strict standards of confidentiality of records shall be maintained in

accordance with the law. All material and information, regardiess of form, medium or method of

‘communication, provided to the Contractor by the State or acquired-by the Contractor.on behalf
of the State shall be regarded as confidential informiation in accordance with the provisioris of
State law and ethical standards- and shall not be disclosed, and all necessary steps shall be

taken by the Gontractor to safeguarci the confidentiality of such material or information in
conformance with State lew-and ethical standards.

The Csntractor wil] be deemed to have satisfied its obligations under this section by exergising:
the same level of care to preserve the confidentiality of the State’s informationt ag the Contractor
exercises fo protect its awn conﬁdantual information so long as such standard of caré does not

violate the applicable provisions of the first paragraph of thig section.

‘The:Contractor's obligations under this section do not-apply to information in the:public ciomvami

entering the public domain but not from a breach by the Gontractor of this’ Contract: previols
possessed by the: Contractor w:thout wntten obhgattonsfm the State
Contractor without written restr : i @ third: patty which, to'the

Contractor's knowledge; € 1, independently developed by the

Contractor without the use of the: Staie s mf‘[ ,mah@h of, disclosed by the State to-othérs without

restrictions: agamst disclosure;

ltis ex;;ressly understood and agreeé the obligations set forth In this section shali survive the
termination of this. Contract.

Owniership.of Materials. All records, reports, documents and other material defivered or
transrnitted to the Contractor by the State shall remain the: property of the Sfa‘{a. arid shall be
returned by the Conlractor 1 the State, at the Contractor's expense, at t&rmination of expiration
of this:Contract, All records, reports, documents, ar olher material felated toinig-Conlract:
andlor-obtained or preparesi by the Confractor in conhection with the: performance. G the
services hersunder shall becoms the. pmpe;“ty of the Staté, and shall; upen request, be retumed

by the Contractor fo the: State, at the Contractol’s expense, at. ‘termination or éxpiration of this

Workpapers Subject to Review, The Contractor shall.make all audit, accounting; or finaricial
analysis workpapers, notes, and other docurmentation available for review by, the Comptrolier of
the Treasury.or his. represeniatwes, upon request; during normal working hours sithér whils the!
analysis is in progress or subsequent to thé cornpletion of this Contract.

Security. The Contractor shall not pledge, assign, hypothecate or otherwise:encumber property
of the State. FEH

'Termmatmn for Convamence In'the event the State terminates. this Contract: for ‘gonvenignce.
pursuani to:Section D.3 above, thé Contractor shall be entitied to the fees provided for in

‘Section C.3 of this Contract for all property subsequently delivered to the State pursuantto.
‘reports prepared by the Contractor or subsequently filed by a holder with the State as:a result of
the Contractor's performiance of its obligations hereunder.

Property Dispute. Notwithstanding ahy provision of this'Contract to'the contrary;, shoutd the

Contracfor receive notice of any dxspute with respett to the delivery, ownership, rightief
n, and/or disposition of any‘property befdre it is delivered to-the State unc i
] thi C’Qntractor, upon receipt of: witteri notice of stich dispute or claim; and ‘o the
extent that the-State has a cléim for custody of such property; is. authorized and:ditected 1o

fo protect i;-acquired: bytﬁe;




E.12.

E A5

instruct thie Custodian Bank to retain in its possession any of said property in dispute until such
dispute shall have been settled either by the mutual agreement. of the parties involved or by a

firal order, decree or judgment of a court in the United States of America, the time for perfection

of af appeal of such order; decree or judgrment having expired. The. Contractor shall notify the.
State within ten (10) calendar days of receipt of such written notice, ‘and such notification shall
include a verified written explanation of the proof of claim of an owner establishing a right to
receive the property anid ahy error in the presumption.of- abandonment, or & copy of pleamngs
or other docurnents filed with a court regarding such dispute. The Contractor agrees to
cooperate fully with the State in order to enable the State to protect its rights to cus’mdy of the

property:

Indemnity, The Stale shall reimburse the Contractor for any claims that may arise against the

Contractor in connection with propeérty delivered to the State pursuantio this Contract, subject

to the provisions of Tennessee Code Annotated, Section £6-28-116. The Contractor shall give
the State prompt notice of any such claim against it.

Transition of Services Upon Termination, Wpon the natural expiration. of this Contract or in the
gvent of its termination for any reason, the Contractor stiall transfer in'accordance with the
State’s instructions all Abandoned Pmperty, records and other property of the Staie o
whomever the State may demgnate inwriling to'the Contractor. The Contiactor agressto
coaperate with the State, and any subsequent Contractor selected by the State t6 perforim:the
services hereunder, in the fransition and conversiori of such services. The. Contractor shall
remain jiable to the Stafe under this Conﬁract for-any acts or omissions oceurring on:or priot to
the date on which all pmperﬁy of the State and ali services hereunder hiave been successfully
transferred or converted in accordance with this Paragraph:

-Mmumso;cc}emi.z'rsn.asmviﬁﬁea, INC.;

"DAVID H. LILLARD, JR,, STATE TREASURER ! /
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ATTACHMENT 1

 ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

‘SUBJECT CONTRACT NUMBER:

CONTRACTOR LEGAL ENTITY NAME: Affiliated Computer Services, Inc.

FEDERAL EMPLOYER IDENTIFICATION NUMBER: | 51-0310342
_ {or Social Security Number},

The Contractor, identified above, ‘does hereby attest, certxfy, warrant, and assure
that the Contractor shall not knowingly utilize the services of an illegal
immigrant in the performance of this Contract and shall not knowingly utilize the
'services of any subcontractor who will utilize the services of an illegal
immigrant in the performance of this Contract.

‘the Contraaior

fPRmTﬁD &Agﬂﬁ AN TITL 0? SIG!&EAT{:}RY

2/3

"-.aA*r& OF ATTESTATION 7
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