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ARTICLE 1
OVERVIEW

1.1 Intent and Background

lowa’s unclaimed property program was establisihet®i67, through the enactment of Chapter
556 of the Code of lowa, the Uniform DispositionUriclaimed Property Act (the “Act”). The
Act requires the reporting and delivery of unclaihigtangible personal property to the custody
of the Office of the Treasurer of State lowa (“TQ3Jnclaimed intangible personal property
(“Property”) includes, but is not limited to, baakcounts, insurance policy proceeds, securities,
deposits, outstanding wages, accounts payablekghetility deposits, accounts receivables,
stocks, bonds, mutual funds, dividends, oil andgyaseeds, gift cards/certificates, and credit
balances, where the owner has failed to indicatetanest or otherwise claim the asset. All
persons, firms, or entities holding property subjeche Act (“Holders”) are required to report,
regardless of where they are located.

Pursuant to the Act, the TOS is authorized to erarttie records of any entity if the TOS has
reason to believe that the entity has failed t@repnclaimed property that should have been
reported. Since 1985, the TOS has utilized audaimg) collection agents to assist in securing
compliance with the Act, particularly with respéztout-of-state Holders.

The TOS seeks to increase Holder compliance anddkro its Holder base by increasing
enforcement of the reporting and remittance requaérs of all types of
unreported/underreported property subject to thie Ac

The TOS is seeking to engage one or more auditidy @llection agents. Each vendor
responding to this Request for Proposal (“RFP”) b referred to as a “Vendor.” The selected
Vendor(s) will be expected to work closely with th®S staff in coordinating the examination
of, and collection from, Holders of unclaimed prapesubject to the Act.

1.2 Minimum Quialifications

Knowledge of unclaimed property laws

Vendor must possess knowledge of unclaimed propavwg and agree to comply with the Act
and all federal legislation and court rulings refjag unclaimed property. The Vendor must
maintain a full-time, licensed attorney on staff.

Vendor must possess previous demonstrable experj@mwiding unclaimed property auditing
services for other states.

“Demonstrable experience” shall include, but not lbeited to, an established ability to
competently and professionally manage multi-statdaimed property compliance examinations
on behalf of multiple state unclaimed property pamgs; timely compiling and collecting of
findings, with minimal state intervention; ideniifig and resolving compliance issues in a
collaborative manner with Holders; and securing dbefidence and satisfaction of state client
contacts.



1.3 Scope of Services

| dentification and Collection of Property

Vendor shall undertake to identify and collecttgfies of Property from Holders that have never
reported or have improperly reported to the Statilewa, or otherwise have in their possession
Property that is subject to the Act.

Although the TOS may, on occasion, request that\ttedor examine a particular Holder of

unclaimed property, the Vendor shall be respondimeesearching, identifying, and proposing

audit candidates. In proposing audit candidatetheoT OS for consideration, the Vendor shall
adequately demonstrate the Vendor’'s reason to Veeltbat the audit candidate is not in

compliance with the Act. The Treasurer, in hisesdikcretion, shall determine whether an audit
should be undertaken on behalf of the TOS, andudiit ghall be conducted absent the written
authorization of the TOS.

The Vendor shall identify and collect property itiraely manner. The TOS reserves the right
not to compensate the Vendor if the Vendor deliygoperty to the TOS more than 18 months
after the TOS authorized the audit.

Under this service, the Vendor shall:

» Identify Holders or potential Holders of propertat is reportable to lowa under the Act;

* Audit the records of Holders or potential Holders itlentify with specificity the
unclaimed property that should be reported andreedd to the state. Performance of the
examination will be undertaken in a manner conststath lowa Administrative Code
781-910, 781-915 and Appendix B of this contract;

» Advise Holders that all property reported and régditmust conform to lowa reporting
requirements;

* Prepare and submit to the TOS reports of properyccordance with the requirements
of the Act and any regulations hereunder;

» Direct Holders and their agents to deliver to thentlor's custodian, property deemed
owing under the Act;

» Cause the property to be forwarded to the TOS@fthS designee; and

» Upon completion of the audit, advise the Holdet tbture reports of unclaimed property
must be filed directly with the TOS.

Enforcement Efforts

If a Holder refuses to report and deliver unclairpeaberty, the Vendor shall advise the TOS of
the Holder’'s refusal within 30 days of the date Yendor is advised by the Holder of such
refusal.

If the Holder has failed to retain the names amdregbes of owners with respect to property for
which names and addresses are typically documemedetained, the Vendor shall apprise the
Holder in writing of the requirement to record apbspectively maintain name and address
information. The Vendor shall additionally, withid0 days of notifying a Holder of the
requirement to record and prospectively maintameand address information, notify the State
of the Holder’s failure to retain name and addiegsmation.



Conflicts of | nterest

The Unclaimed Property Agent shall maintain indej@ete in mental attitude in accordance
with AICPA Professional Standards AU Section 22Me TVendor(s) should not only be
independent in fact but should avoid situations thay lead others to doubt their independence.

Vendor Reports and Accountability

The Vendor shall provide the TOS a monthly WorlPnogress report that identifies all audits in
process, sets forth the FEIN of the Holder, anaitdethe status of all work. The content and
format of the Work In Progress report must subgiptcomply with TOS specifications. The
Vendor shall also provide the TOS with such othatus reports as are requested. Status reports
will be submitted timely, in the format requestgdtbhe TOS.

The Vendor shall undergo a SSAE 16 (Type | and Typeeview by an independent auditing
vendor within 24 months of the effective date & tontact. The Vendor shall provide the State
with a copy of the report within 30 days of thea#fs issuance.

All records, data and other information obtainedly Vendor from Holders shall be deemed to
constitute the property of the TOS. The Vendoeagito produce any such records requested by
the TOS.

The TOS reserves the right to review all recordsntamed by the Vendor to ensure the
Vendor’'s compliance with all terms and conditiorighee TOS contract with the Vendor. The
Vendor shall maintain all records for a period eVen (7) years following termination of the
contract with the TOS.

The Vendor shall properly document the audits thperforms on behalf of the TOS and make
audit working papers available for review on theuest of the TOS. Such working papers will
include but not be limited to planning informatiofindings, calculations, analysis, and
summarization.

The Vendor shall hold all information obtained lie tcourse of an audit as confidential, and shall
take affirmative steps to ensure that all employaed subcontractors take adequate steps to
ensure the confidentiality of information.

The Vendor shall act in the best interest of the&STO

Holder Due Diligence & Subsequent Reporting

The Vendor shall advise each Holder in writinglo# provisions of the Act for notifying owners
of their property.

Where it is subsequently established that the Hidllked to perform due diligence on property
identified in an audit, the Vendor shall refund #@S all fees paid by the TOS to the Vendor in
conjunction with the audit, provided that the TQOS8 dot, prior to the completion of the audit,

waive due diligence requirements.



The Vendor, upon completion of the initial reviewexamination of a Holder’s records, must
instruct the Holder to file all future reports ditly with the TOS.

Unclaimed Property Report

The Vendor shall provide reports of the properthpeédorwarded to the TOS in a format
prescribed by the TOS. The TOS will provide repagtinstructions, and specifications needed
for electronic reporting.

Reports will include (if available) the followingformation, and such additional information as
proscribed by administrative rule:
* Holder name
* Holder address
* aHolder contact, familiar with the records proegsand the property transferred
* Federal Employer Identification number of the Holde
» owners’/beneficiaries names
» owners’/beneficiaries last known addresses
» owners’/beneficiaries social security numbers addfal Tax Identification numbers
» types of property
e any unique property identifier or number used by Holder (for example, an account
number or a birth date)
* amount of the property
* CUSIP number, and certificate numbers for any seesiy if applicable
* bond numbers and coupon numbers accompanied Wittiata, if applicable
» value of the shares and the valuation date
» description of any securities, including maturitgtes, interest rates, and interest or
dividends due, if applicable
» date of the last transaction with the owner witpext to the property

Custody of Property

The Vendor shall enter into an agreement with aoclign to provide these services for the
Vendor.

The custodian shall:
» Segregate into a separate account or accountsoakipy delivered by Holders.
* Acknowledge that the TOS has all rights of a ttpedty beneficiary with respect to all
funds due the state and maintained by the custahidehalf of the Vendor.

The custodian is required to receive delivery dfpmbperty. In the event that the Vendor

inadvertently received delivery of property, thender shall forward the property to the

custodian within 24 hours of the Vendor’s recelpywever, property remittances of $250,000 or
more from a single owner must be transmitted diyectthe TOS by the Holder, or if received

by the Vendor or the Custodian, to the TOS witldrh®urs of receipt.

The Vendor shall advise the Holder that the Holdeesponsible for paying all claims up to the
time that both a final report has been agreed tbthe Holder has delivered the property to the
Vendor.



Neither the Vendor nor its custodian, shall pledggsign, hypothecate or otherwise encumber
property without the prior written consent of th@3, nor shall the Vendor take any ownership
position in any securities constituting property.

The Vendor shall pay the TOS interest on any casdinibes received and held by the Vendor or
the Custodian for more than 45 days. Interestl db@lcalculated from the date of receipt,
utilizing the 3 month Fed funds rate.

Delivery of Property

The Vendor shall reconcile the report with the Hwldand deliver all property with the
reconciled report to the TOS within 45 days frometipt of any property by the custodian.

Except for securities that are required to be feated or are non-transferable, all securities
must be electronically transferred directly frone tHolder or the Holder’s transfer agent, to a
designated custodial account maintained by the TCtificates for securities not eligible for
book entry registration must be registered as ucgtd by the TOS. Those certificates that
cannot be transferred must be delivered to the iRQ¥%e nominee or original owner’'s name.

The original date that certificates are registdrethe name of the TOS or the TOS nominee
name, or credited in book entry form, must be netdj and must become a part of all reports
relating to such certificates.

A complete delivery of property consists of thddwling:

* Unclaimed Property Report.

* Unclaimed Property Report remittance in the formcagh or securities (may contain
stock certificates, mutual fund statements, divibeminvestment statement, or a
combination of each).

* A confirmation of each securities transaction eithg a physical certificate, electronic
transfer form or a statement indicating the transféhe TOS.

e Summary of all stock or mutual funds delivered \ihileclude the name, the CUSIP and
the total number of shares by issue.

» Each Holder delivery and invoice shall be sepaeatd distinct, and not reported or
comingled with deliveries for other Holders.

Performance Review

In accordance with lowa Code Section 8.47, the \destiall, upon each anniversary date of the
contract, undertake a self-assessment of the Veandervices and performance and provide a
copy of the review to the TOS. The review shatlude, but not necessarily be limited to:

* The total amount of unclaimed property successfttolected by the Vendor.

* Audits commenced and audits completed during thieweperiod.

* Assessment of the Vendor’s financial stability @odtrol environment.

» Services provided by the Vendor beyond those cotuiadly required.

* Achievements made by the Vendor in encouragingnaaititaining compliance.

If the Vendor’s service and performance is foundbéounsatisfactory the Treasurer may, in his
sole discretion, terminate the contract.



1.4 Timetable
The following dates are set forth for informatioraadd planning purposes; however, the TOS

reserves the right to change the dates.

Issue RFP — on or about September 23, 2011

Questions due — September 30, 2011

Response to Questions Issued — October 10, 2011

Closing Date for Receipt of Bid Proposals — Octdber2011
Announce Successful Vendor(s) — on or about Novemp2011
Contract date — between November 7, 2011 and NoeeBth 2011

If multiple Vendors are selected, TOS may annoudheeselection of Vendors on separate dates
and/or enter into contracts on separate dates.



2.1

2.2

2.3

ARTICLE 2
ADMINISTRATIVE INFORMATION

Inquiries

Vendors are invited to submit written questiond eequests for clarification regarding the
RFP. Vendors must submit their questions or regues clarifications via email with the
subject line “RFP Question” by 4:30pm lowa timeSeptember 30, 2011 to:

Karen Austin, Deputy Treasurer
RFP Coordinator
E-mail: karen.austin@iowa.gov

Oral questions will not be permitted. If the quess$ or requests for clarification pertain to
a specific section of the RFP, the page and sentiomber(s) must be referenced.
Responses to questions and requests for clardicatill be posted on the TOS website
(www.iowatreasurer.gov) on or before October 1d,120The TOS responses will be
considered part of the RFP, and may be adopted amandment to the RFP.

The TOS assumes no responsibility for verbal gmtations concerning conditions made
by its officers or employees at any time, unleshgepresentations are specifically
incorporated into this RFP or written addenda soR#P. Verbal discussions pertaining to
modifications or clarifications of this RFP shaditribe considered part of the RFP unless
confirmed in writing by the RFP Coordinator. Anyarmation provided by the Vendor
verbally shall not be considered part of the Vergdproposal. Only written
communications from the Vendor and received byRR® Coordinator will be accepted.

From the issue date of the RFP until announcewiethie successful Vendor(s), Vendors
may contact only the RFP Coordinator with regarth®oRFP. The RFP Coordinator will
respond only to questions regarding the procuremetess and interpretation of the RFP.
Vendors may be disqualified if they contact anyestanmployee other than the RFP
Coordinator.

lowa Statutes and Rules

The term and conditions of this RFP, any resultiogtract, and any activities based upon
this RFP shall be governed by and construed inrdeocae with the laws of lowa.

Amendment to RFP, Amendment to Proposal and Whidrawal of Proposal

The TOS reserves the right to amend the RFP atimwey Any amendments will be posted
to the TOS websiterww.iowatreasurer.ggv The Vendor shall acknowledge receipt of an
amendment in its proposal. If the amendment ocafies the closing date for receipt of
proposals, the TOS may, in its sole discretiomvaN/endors to amend their proposals in
response to the TOS’s amendment.

The Vendor may amend its proposal. The amendmast be in writing, signed by the
Vendor and submitted via email by the Vendor imaety manner so that it is received by
the RFP Coordinator no later than the deadlinéosehe receipt of proposals.
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Vendors who submit proposals in advance of theldeamay withdraw, modify, and
resubmit proposals at any time prior to the deadiom submitting proposals. Vendors must
notify the RFP Coordinator via email if they wishwithdraw their proposals.

Modifications to and resubmissions of any proposast be in writing, signed by the
Vendor, and submitted via email by the Vendor s this received by the RFP Coordinator
no later than the deadline set for the receippfoposals.

2.4 Costs of Preparing the Proposal

The costs of preparation and delivery of the psapare solely the responsibility of the
Vendor. The TOS is not responsible for any costgenses, or losses incurred by any
Vendor in connection with this RFP.

2.5 Rejection of Proposals

The TOS reserves the right to reject any or a@ppsals or any portion thereof without
penalty or liability at any time prior to the exdéiom of a written contract. Issuance of this
RFP in no way constitutes a commitment by the T@Setect a Vendor or to execute a
binding contract with any Vendor that may be seéds a result of this RFP. The TOS
further reserves the right to cancel this RFPssoe a new RFP, to award a contract in
whole or in part, or to perform any or all of therdces described in this RFP if it is in the
best interests of the State. In addition, the Ty terminate or suspend contract
negotiations with any selected Vendor at any tinteaut penalty or liability. This RFP
process is for the TOS’s benefit and is intendegrtwide the TOS with competitive
information to assist in the selection of one orendendors to provide services. It is not
intended to be comprehensive and each Vendorpsmnsgble for determining all factors
necessary for submission of a comprehensive praposa

2.6 Disqualification
The TOS may reject outright and not evaluate pralsad®r any one of the following reasons:

* The Vendor fails to deliver the proposal by the date and time.

* The Vendor's response materially changes a reqaigrterm, condition, or specification
of this RFP or any attachment thereto.

* The Vendor’s response limits the rights of the T@&he State.

» The Vendor fails to include information necessargubstantiate that it will be able to
meet a requirement of this RFP.

* The Vendor fails to respond to the TOS’s requesirfimrmation, documents, or
references.

* The Vendor fails to include any signature, ceréfion, authorization, stipulation,
disclosure or guarantee requested in section Bi®RFP.

* The Vendor presents the information requested isyREP in a format inconsistent with
the instructions of the RFP.

* The Vendor contacts any state employee other tteREP Coordinator in violation of
Section 2.1.

* The Vendor provides misleading, inaccurate, or larizaed responses.
* The Vendor’s proposal is not compliant with theuiegments of this RFP.
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2.7

2.8

2.9

Nonmaterial and Material Variances

The TOS reserves the right to waive or permit @inrgonmaterial variances in the proposal
if, in the judgment of the TOS, it is in the Statbest interest to do so. Nonmaterial
variances include minor informalities that do nibéet responsiveness; that are merely a
matter of form or format; that do not change tHatiee standing or otherwise prejudice
other Vendors; that do not change the meaningapesof the RFP; or that do not reflect a
material change in the services. In the evenTth8& waives or permits cure of nonmaterial
variances, such waiver or cure will not modify RRIEP requirements or excuse the Vendor
from full compliance with RFP specifications or etltontract requirements if the Vendor is
ultimately selected. The determination of matésias in the sole discretion of the TOS.

Reference Checks

The TOS reserves the right to contact any referemessist in the evaluation of the
proposal, to verify information contained in th@posal and to discuss the Vendor’'s
gualifications and the qualifications of any subicactor identified in the proposal.
Information from Other Sources

The TOS reserves the right to obtain and considermation from other sources

concerning a Vendor, such as the Vendor’s capghbiiitancial strength and performance
under other contracts.

2.10 Verification of Proposal Contents

The content of a proposal submitted by a Vendsulgect to verification. Misleading or
inaccurate responses may result in disqualification

2.11 Criminal History and Background Investigation

The TOS reserves the right to conduct criminalomsand other background investigation
of the Vendor, its officers, directors, subcontoast shareholders, or partners and
managerial and supervisory personnel retained éy#ndor for the performance of the
contract.

2.12 Proposal Clarification Process

The TOS reserves the right to contact a Vendongtiene after the submission of proposals
for the purpose of clarifying a proposal or to e@esmutual understanding. The TOS will not
consider information received if the informationterélly alters the content of the proposal
or alters the type of goods and services the Veisdoifering to the State. An individual
authorized to legally bind the Vendor shall sigsp@nses to any request for clarification.
Vendors shall submit responses to the RFP Coowtimathin the time specified in the
TOS's request. Failure to comply with requestsaiditional information may result in
rejection of the proposal as non-compliant.
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2.13 Disposition of Proposals

All proposals become the property of the TOS aradl stot be returned to the Vendor
unless all proposals are rejected or the RFP icetigal. At the conclusion of the selection
process, the contents of all proposals will bénenpublic domain and be open to inspection
by interested parties subject to exceptions praviddowa Code Chapter 22 or other
applicable law.

2.14 Public Records and Requests for Confidentialréatment

The TOS shall treat all information submitted byendor as public information following
the conclusion of the selection process unles¥#@melor properly requests that information
be treated as confidential at the time of subngtthee proposal. The TOS'’s release of
information is governed by lowa Code Chapter 22ndbrs are encouraged to familiarize
themselves with Chapter 22 before submitting a@sap The TOS will copy, disclose and
permit examination of public records as requireddmply with the public records laws.

Any request for confidential treatment of informoatmust be included in the transmittal
letter with the Vendor’s proposal. In additione tiendor must enumerate the specific
grounds in lowa Code Chapter 22 or other applickvie which support treatment of the
material as confidential and explain why disclossreot in the best interest of the public.
Pricing information cannot be considered confid@ntiformation. The request for
confidential treatment of information must alsolirte the name, address, email address,
and telephone number of the person authorizeddyémndor to respond to any inquiries by
the TOS concerning the confidential status of tlatemals.

Any proposal submitted which contains confidentiérmation must be conspicuously
marked on the outside as containing confidenti@rmation, and each page upon which
confidential information appears must be conspisiyomarked as containing confidential
information. Identification of the entire proposa confidential may be deemed non-
responsive and disqualify the Vendor.

If the Vendor designates any portion of the RFEadidential, the Vendor must submit
one copy marked “Public Copy” of the proposal fratmich the confidential information
has been excised. This excised copy is in additidhe copy requested in Section 3.2 of
this RFP. The confidential material must be exctisesuch a way as to allow the public to
determine the general nature of the material remh@wel to retain as much of the proposal
as possible.

In the event the TOS receives a request for inftion marked confidential, written notice
shall be given to the Vendor seven calendar dags far the release of the information to
allow the Vendor to seek injunctive relief pursutm&ection 22.8 of the lowa Code. The
TOS will treat the information marked confidents confidential information to the extent
such information is determined confidential undmwd Code Chapter 22 or other applicable
law by a court of competent jurisdiction.

The Vendor’s failure to request confidential treatihof material will be deemed by the
TOS as a waiver of any right to confidentiality,iaththe Vendor may have had.
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2.15 Reproduction of Proposals

By submitting a proposal, the Vendor agrees thaflil®S may copy the proposal for
purposes of facilitating the evaluation of the mregl or to respond to requests for public
records. The Vendor consents to such copying aady submitting a proposal and
represents and warrants that such copying and liseoiwiolate the rights of any third

party. The TOS shall have the right to use ideaslaptations of ideas that are presented in
the proposals.

2.16 Release of Claims

By submitting a proposal, the Vendor agrees thatlitnot bring any claim or cause of
action against the State based on any misundemtaodncerning the information provided
herein or concerning the TOS'’s failure, negligenbtherwise, to provide the Vendor with
pertinent information as intended by this RFP.

2.17 Evaluation of Proposals Submitted

Proposals that are timely submitted and are ngestuto disqualification will be reviewed
in accordance with Section 3.3 of the RFP. Th& Tl not necessarily select the
Vendor(s) offering the lowest cost to the Statestdad, the TOS intends to select the
compliant Vendor(s) whose proposal provides théeStath the best value.

2.18 Notice of Selection and Acceptance Period

Notice of intent to negotiate a contract will batsky e-mail to all Vendors submitting a
timely proposal. Negotiation and execution of ¢beatract shall be completed no later than
November 30, 2011, unless the TOS gives writtercaab extend the deadline. If the
apparent successful Vendor(s) fails to negotiatedmliver an executed contract by
November 30, 2011, the TOS may cancel the selection

2.19 Definition of Contract

The full execution of a separate written contréetlisconstitute the making of a contract for
services, and no Vendor shall acquire any legaboitable rights relative to the goods or
services to be provided in connection with this RIRBI a separate written contract, with
terms and conditions acceptable to the TOS, has fodlg executed by the TOS and the
successful Vendor(s). By submitting a proposathezendor acknowledges that any
selection of a successful Vendor(s) by the TOS wtide RFP, including, without

limitation, any verbal or written notice thereobgided by or on behalf of the TOS, shall
not create any contractual rights or other oblayaibetween the State and the successful
Vendor until a separate, written contract with terand conditions acceptable to the TOS
has been executed by the TOS and the successfdb¥.en

2.20 Choice of Law and Forum

The laws of the State of lowa shall govern andrdetee all matters arising out of or in
connection with this RFP and any resulting contvatiiout regard to the choice of law
provisions of lowa law. Changes in applicable land rules may affect the award process
or any resulting contract. Vendors are responsgdslascertaining pertinent legal

14



requirements and restrictions. Any and all litigator actions commenced in connection
with this RFP or any resulting contract shall beught in Des Moines, lowa, in Polk
County District Court for the State of lowa, if igaliction is proper. However, if
jurisdiction is not proper in the lowa District Qodor Polk County, but is proper only in a
United States District Court, the matter shall bexmenced in the United States District
Court for the Southern District of lowa, CentralvBion. This provision shall not be
construed as waiving any immunity to suit or ligpjlin state or federal court, which may
be available to the State.

2.21 Restrictions on Gifts and Activities

lowa Code Chapter 68B restricts gifts which maygiven or received by state officers and
employees and requires certain individuals to dselinformation concerning their
activities with state government. Vendors are oesfble to determine the applicability of
this Chapter to their activities and to comply witle requirements. In addition, pursuant to
lowa Code section 722.1, it is a felony offensberibe or attempt to bribe a public official.

2.22 No Minimum Guaranteed

The TOS anticipates that the selected Vendor(anyf will provide services as requested
by the TOS. The TOS does not and will not guaatey minimum usage of the Vendor’s
services or any minimum compensation to be paictuady contract resulting from this
RFP. In addition, the TOS makes no guarantedttihall select a Vendor(s) as a result of
this RFP, or execute a contract.

2.23 Agreement Not Exclusive
Any agreement resulting from this RFP shall noabeexclusive agreement between the
parties, and the State/TOS is entitled to entersirhilar agreements or arrangements with
any other party.

2.24 Attachments and Appendices are Part of RFP
Any attachment, appendix, schedule, table or ekthibt is referred to herein or attached
hereto shall be deemed incorporated herein byeeferand shall constitute a part of this
RFP.

2.25 Transition for Existing Vendors
Vendors already performing for the TOS servicesdesd in this RFP will be required to
complete any audits or collections that are uncetegl as of the effective date of a new

contract under the terms and conditions of the oemtract. The pre-existing contract will
be deemed superseded by any new contract.
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ARTICLE 3
PROPOSAL INFORMATION

3.1 Format
The bid proposal shall be an Adobe PDF documengu&i5” x 11” paper size.

The following documents and responses shall beidsd in the bid proposal in the order given
below:

» Transmittal letter on Vendor letterhead.

An individual authorized to legally bind tNendor shall sign the transmittal letter. The
letter shall include the Vendor’s mailing addresectronic mail address, and telephone
number. Any request for confidential treatmentrdgbrmation shall be included in the
transmittal letter in addition to the specific staty basis supporting the request and an
explanation why disclosure of the information ig¢ mothe best interest of the public.
The transmittal letter shall also contain the naagglress and telephone number of the
individual authorized to respond to the TOS abdwe tonfidential nature of the
information.

* Information requested in Article 5 of this RFP.
Please restate each item followed by your response

* Assigned “Bid Compliance and Certification Form” on Vendor letterhead.
This form can be found in Attachment 1. An indwal authorized to legally bind the
Vendor must sign the “Bid Compliance and CertificatForm.”

* A signed “Authorization to Release Information Forni’ on Vendor letterhead.
This form can be found in Attachment 2. An indal authorized to legally bind the
Vendor must sign the “Authorization to Release infation Form.”

* A signed “Certification Regarding Debarment, Suspesion, and Eligibility, and
Voluntary Exclusion Form” on Vendor letterhead.
This form can be found in Attachment 3. An indival authorized to legally bind the
Vendor must sign the “Authorization to Release infation Form.”

3.2 Submission of Proposal

The bid proposal shall be an attachment to an éawith the subject line “RFP Unclaimed
Property Auditing and Collection” sent to:

Karen Austin
Office of Treasurer of State
E-mail: karen.austin@iowa.gov

The Vendor must submit its proposal no later th&® ®.m. Central Time, October 24, 2011.
This is a mandatory requirement and will not bewedi Any proposal received by the RFP
Coordinator after this deadline will be rejectedl aeturned unopened to the Vendor. It is the
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Vendor’s responsibility to ensure that the propasaeceived by the RFP Coordinator prior to
the deadline. Vendors must furnish all informatinacessary to evaluate the proposal.
Proposals that fail to meet the mandatory requiremef the RFP will be disqualified.

If the Vendor designates any information in itsgwsal as confidential pursuant to Section
2.14 of this RFP, the Vendor must also submit drjee(ectronic copy of the proposal from

which confidential information has been excisede Thnfidential material must be excised in
such a way as to allow the public to determinegieeral nature of the material removed and
to retain as much of the proposal as possible.

3.3 Evaluation of Proposals

The evaluation process is designed to select thed&fés) with the best combination of
attributes to perform the required services andnegessarily the Vendor(s) of least cost. The
TOS will use an evaluation committee to review awdluate the proposals. The committee
will consider all information provided in the praga when making its recommendation to the
Treasurer and may consider relevant informatiomfather sources.

The proposals will remain confidential until theagwation committee has reviewed all of the

proposals submitted in response to this RFP andris@surer has announced a notice of intent
to negotiate a contract with any selected Vendbine evaluation process shall consist of the
following steps:

»Step 1: Proposal Format Review.
Members of the TOS staff will review proposalassess and verify compliance with the
requirements of this RFP. The TOS reserves the tigwaive minor variances at the sole
discretion of the TOS.

« Step 2: Evaluation.
The evaluation committee will evaluate all compliproposals that have advanced through
Step 1 and make an award recommendation to thednerabased on the Evaluation
Committee’s perceived value of services offeredhgyVendor, including proposed services
that are above and beyond those required by this RiF making this determination, the
Evaluation Committee will take into account:

A) Vendor Background, Assigned Staff Experience, andlications (40%)
B) Ability to Perform Expected Service (40%)

C) Fees (20%)

D) Financial Stability (will be evaluated on a passiasis).

» Step 3: Finalist Interviews
Vendors may be required to make a presentatiomeobtd proposal. The presentation, if

necessary, will occur at the offices of the TOS.heTdetermination as to need for

presentations, the location, order, and schedutbeopresentations is at the sole discretion
of the TOS. The TOS reserves the right to limitspreations to a specific Vendor or
Vendors.

» Step 4: Recommendation.
The evaluation committee will make a recommendatiothe Treasurer.
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» Step 5: Decision.
The Treasurer has full discretion to select a \be(y) to provide Unclaimed Auditing and
Collection Services. The Treasurer is not bounthieyrecommendation and may select a
Vendor(s) that was not recommended by the evaluatbonmittee, or he may reject all
Vendors.
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ARTICLE 4
CONTRACT INFORMATION

4.1 Contract Terms and Conditions

The contract(s) that the TOS expects to awardrasudt of this RFP will be based upon the
proposal submitted by the successful Vendor(s)thisdsolicitation. The contract(s)
between the TOS and any Vendor(s) selected by @ ghall be a combination of the
specifications, terms and conditions of the RFE Uhclaimed Property Aduiting Services
Agreement contained in Appendix A, the offer of Wendor contained in the Vendor’s
proposal (excluding any exceptions taken by Vemdaccordance with this Section 4.1 that
are not acceptable to the TOS), written clarifmasi or changes made in accordance with
the provisions herein, and any other terms deereedssary by the TOS. The TOS
reserves the right to either award a contract wittiarther negotiation with any successful
Vendor(s) or to negotiate contract terms with aglgcted Vendor(s) if the best interest of
the State would be served.

The contract terms and conditions contained inefyolix A are not intended to be a
complete listing of all contract terms and condiidut are provided only to enable
Vendors to better evaluate the costs associatittethe RFP and the potential resulting
contract. All costs associated with complying wvilibse requirements should be included in
any pricing quoted by the Vendor.

By submitting a proposal, each Vendor acknowledgeats acceptance of the terms,
conditions, and requirements contained in this RFPincluding those contained in
Appendix A, without change except as otherwise expssly stated in its proposal. If a
Vendor takes exception to any term, condition, requement or other provision of this
RFP (including Appendix A), it must state the reasn for the exception and set forth in
its proposal the specific contract language it propses to substitute in place of the
excepted provision. If a Vendor takes exception tany term or condition contained in
Appendix A, the Vendor must produce a redlined draf of such attachment, and such
redlined draft(s) must clearly reflect all of Venda’s exceptions thereto and all
alternative language or other changes that Vendormecifically proposes to make to
such attachment. Exceptions and/or proposed chang¢hat materially change the
terms, conditions, specifications, or requirementsf the RFP (including Appendix A)
may be deemed non-responsive by the TOS, as detenmd in its sole discretion,
resulting in possible disqualification of the Vendds proposal. A Vendor's failure to
state an exception to any term, condition, speciftion, requirement or other provision
of this RFP (including Appendix A) and propose altenative language in accordance
with this Section 4.1 may be deemed by the TOS torstitute Vendor’s acceptance
thereof. Any term, condition, provision, or requirement, to which a Vendor fails to
take exception and propose changes in accordancethivthis Section 4.1 will not be
subject to negotiation. A Vendor may not take excejon to all of the provisions or
terms contained in Appendix A. A Vendor may not stte that it takes exception to any
terms, conditions, requirements, or other provisios of the RFP (including those
contained in Appendix A) to the extent any of thedregoing conflict with any terms or
conditions contained in the Vendor’s standard formcontracts. A Vendor may not
submit its standard form contract(s) for consideraton in lieu of Appendix A. By
submitting a proposal to this RFP, Vendors acknowldge and agree that the TOS and
any successful Vendor will be negotiating from andtilizing Appendix A, and will not
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4.2

be negotiating from or utilizing a Vendor’'s standad form contracts. The TOS reserves
the right to refuse to enter into a contract with he successful Vendor for any reason,
even after delivery of notice of selection or intetrto negotiate a contract. The TOS
further reserves the right to negotiate contract tems with the successful Vendor(s).

Duration

The initial term of the Agreement will be from thate of a signed contract through June
30, 2014, unless terminated earlier in accordanite thhe terms of the Agreement. After
expiration of the initial term, the Treasurer shialve the option to extend/renew the
Agreement for up to three additional one-year reale@rms. The decision to extend the
Agreement will be at the sole option of the Treas@and may be exercised by the Treasurer
by providing written notice to any Vendor(s).
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ARTICLE 5
QUESTIONNAIRE

[PLEASE RESTATE THE QUESTIONS IN YOUR RESPONSE]

5.1 Vendor Background

A. Provide an overview of your firm. This include®tform of company ownership (sole

proprietor, partnership, etc), and the addresdldhdividuals possessing an ownership
interest (publicly traded entities need only previthe name and address of all
individuals possessing a five percent (5%) or greater ownerstepest).

Name, address, telephone number, and e-mail addfdébs firm including all dba’s or
assumed names or other operating names of the firm.

Identify and specify the location(s) and telephanenbers of the major offices and other
facilities that relate to the firm’s performanceden the terms of this RFP.

Provide preceding two years and year to date (anba statement and (b) profit and loss
statement.

5.2 Experience

A.

B.

Number of years performing unclaimed property andiaind collection services.

A schedule of states for which the firm has progideclaimed property auditing and
collection services. Include the years engageagent for each state. Include any
terminated state contracts and the reasons foirtation.

Describe the level of technical experience in plng the types of services sought by the
RFP.

. Provide the number of unclaimed property audits mleted and closed (findings

collected) for each of the preceding three (3) rudde years. Include the gross amounts
collected and delivered to the states.

Provide the number of new unclaimed property auditgated (open conference held or
records obtained) for each of the preceding th3gedlendar years.

Provide the number of unclaimed property audits ro@mced more than three (3) years
ago that have not been completed. Indicate trsorga) for untimely completion.

. List all current client states, and provide a cohtgerson and telephone number for each

reference.

. Disclose, in conjunction with providing the typelsservices contemplated by this RFP,

any alleged or actual contract breaches, securdgdbhes, civil or criminal litigation, or
official investigations. Provide status if pendiimg outcome if concluded.
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5.3 Personnel

A.

B.

Provide information for all key personnel whdlve involved in providing the services
contemplated by this RFP. The following informatimnst be included:
* Full name.
» Education and professional licensure.
* Years of experience and employment history pawitylas it relates to the scope of
services specified herein.

For all subcontractors utilized by the firmdlinding but not limited to a custodian), the
firm must identify specific subcontractors and #pecific requirements of this RFP for
which each proposed subcontractor will perform ises:

5.4 Operations

A.

Provide an organizational chart of the firm’'s opermm and explain workflows and
management oversight.

Describe in detail the processes for the handlihgPmperty collections. Include
information concerning the segregation, accountiaggd safeguarding of Property.
Indicate the frequency with which a complete redaton of all Property held pending
distribution to the states is undertaken.

. When were your last operational reviews or audeiggsmed, including state contractor

examinations, SSAE, SAS 70, or related externalityueontrol reviews? List the
company that provided the review/audit and the.date

. Provide a summary of your IT functions, data segupolicies and procedures, and

disclose any security breaches that have occuadgithe preceding 24 months.

Explain the methods for receiving and transmittitaga (both hard copy and electronic)
between Holders and the Vendor. Include a desenpf protections utilized to insure
that the confidentiality of data is safeguarded.

Provide a summary of all audit and procedural mbBn@end materials utilized in
performing unclaimed property examinations.

. Provide one or more reports of findings for a gahkrdger examination. The identity of

the Holder and other confidential information mayrbdacted.

. Provide a summary of internal procedures that destnate the adequacy of controls.

Explain your methodology for identifying audit catates and determining that audit
targets are not currently in compliance with unoked property reporting requirements.
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5.6 Additional Questions

A. Disclose any contracts or counterparty relatiorskiyat could be perceived to conflict or
potentially conflict with performing unclaimed pregpy auditing and collection services
for the TOS. Potential conflicts of interest imbdy but are not limited to, providing
reporting unclaimed property reporting servicesHolders for a fee, or performing
location efforts for lost owners. Provide an ex@iton why such contracts or
counterparty relationships do not constitute a locirdgf interest.

B. Please discuss your view of the legal trends (&atuenactments, federal regulation,
redesign of commercial transactions, etc.) in unwa property and their impact on
owner rights and future unclaimed property coll@ts. What suggestions would you
have for states to either counter (or, as apprpreanbrace) these trends?

C. Are you a corporate affiliate member of the NatioAasociation of State Treasurers
and/or the National Association of Unclaimed Propédministrators? If “yes,” please
describe the ways in which you have participateand supported the organization.

D. What is your view of the role of litigation in seouy unclaimed property compliance?

E. Discuss creative approaches that you have undertakencourage Holder cooperation
and expediting the timeframe for performing audits.

F. Where it appears that a Holder has not retainecereamd address records, what steps do
you undertake to ensure that (a) no name and ald¥esrds in fact exist and (b) that the
Holder, on a prospective basis, will retain name atdress records?

G. When it is necessary for an estimation to be peréal, what methodologies and specific
expertise do you utilize?

H. What is the role of technology in performing unoiad property audits, and in what
innovative ways in your work have you leveragedietogy?

I. How do you believe that your firm is perceived hg Holder community?

J. Would you consider your auditing approach and teghes as conservative or
aggressive?

K. How do you stage your examinations so as to emaimgnal disruption for Holders?
L. The TOS is interested in providing flexibility tdl &endors in their responses to this

RFP. Provide any additional comments or infornratielevant to your proposal that has
not already been included in your responses tpitbeeding questions.
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5.7 Pricing

Provide your cost proposal for the proposed sesvias prescribed in Appendix C. All
compensation to be paid for the services desciibéate RFP is contingent on the collection and
delivery of billable unclaimed property. State tfe® as a percentage of the net Property
collected and delivered to the TOS. This fee paegmmust be all-inclusive; the TOS will not
compensate Vendors in excess of the contingenpdesentage, and there is no reimbursement
for cost or expenses. Although there is no maxinfiegnpercentage that a Vendor may propose,
note that in order to promote equity the TOS waljuire that Vendors charge the State of lowa
no greater fee percentage than the lowest contirfgenpercentage charged by the Vendor to
any other state in auditing a specific Holder. TH&S reserves the right to negotiate pricing
with any Vendor prior to the award of a contract.
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Attachment #1
Date

Karen Austin
State Treasurer's Office
Des Moines, lowa 50319

Re: Request for Proposal for Unclaimed Propertyigland Collection
Bid Compliance and Certification Form

Dear Ms. Austin:

1. | certify that | have the authority to bind tdendor to the specific terms and conditions
and technical specifications required in this RRB affered in the Vendor’s proposal.
Offer will be valid for 90 days from the date ofosnission.

2. | understand that by submitting this proposal\endor agrees to provide services,
which meet the requirements of this RFP, and teigeothe services at the prices quoted
by the Vendor in the proposal.

3. | certify that in making this proposal that endor has not consulted with others for the
purpose of restricting competition. No attempt haen made or will be made by the
Vendor to induce any other Vendor to submit ortoatubmit a proposal for the purpose
of restricting competition.

4. | certify that the information contained in fh@posal is true and accurately portrays all
aspects of the Vendor’s ability to provide the sy described in the RFP. The Vendor
has not made any knowingly false statements ipraposal.

5. | am aware that any substantive misinformatiomisrepresentation may disqualify the
proposal from further consideration.
6. | certify that the proposal has been developddpendently, without consultation,

communication or agreement with any employee oStag¢e who has worked on the
development of this RFP, or with any person sereisig@ member of the evaluation
committee. No relationship exists or will existridig the contract period between the
Vendor and the State that interferes with fair cetitipn or as a conflict of interest.

7. Unless otherwise required by law, the informafiound in this proposal has not been
knowingly disclosed and will not be knowingly digskd prior to the award of the
contract, directly or indirectly, to any other vend

8. | certify total compliance with all terms, cotidns and specifications of this RFP
(including Appendix A) except as specificallytsthhere (additional pages may be
attached):

REP Page Section Exceptions

Sincerely,

Name and Title of Authorized Representative Date
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Attachment #2
Date

Karen Austin
State Treasurer's Office
Des Moines, lowa 50319

Re:  Request for Proposal for Unclaimed Propertglithug and Collection
Authorization to Release Information Form

Dear Ms. Austin:

[Name of Vendor] hereby authorizes the TOS to obtain informatiorardong its performance
on other contracts, agreements or other busineaagaments, its business reputation, and any
other matter pertinent to evaluation and the seleatf a successful Vendor in response to the
Request for Proposal for Unclaimed Property Auditiand Collection. The Vendor
acknowledges that it may not agree with the infdiromaand opinions given by such person or
entity in response to a reference request. The deadknowledges that the information and
opinions given by such person or entity may h@rchiances to receive contract awards from the
TOS or may otherwise hurt its reputation or opereti The Vendor is willing to take that risk.
The Vendor hereby releases, acquits and forevehaliges the State of lowa, the Treasurer, all
officers, directors, employees and agents themeoh fany and all liability whatsoever, including
all claims, demands and causes of action of evatyre and kind affecting the undersigned that
it may have or ever claim to have relating to infation, data, opinions, and references obtained
by the TOS in the evaluation and selection of a&essful Vendor in response to the Request for
Proposal. The Vendor authorizes representative@fTOS to contact any and all of the
persons, entities, and references which are, @iirectindirectly, listed, submitted, or referenced
in the undersigned's proposal submitted in resptmgbe Request for Proposal. The Vendor
further authorizes any and all persons, entitiepravide information, data, and opinions with
regard to the undersigned's performance under amract, agreement, or other business
arrangement, the undersigned's ability to perfdhm,undersigned’s business reputation, and any
other matter pertinent to the evaluation of thearsigned. The undersigned hereby releases,
acquits and forever discharges any such persontity @and their officers, directors, employees
and agents from any and all liability whatsoevacluding all claims, demands and causes of
action of every nature and kind affecting the ustgred that it may have or ever claim to have
relating to information, data, opinions, and refees supplied to the TOS in the evaluation and
selection of a successful Vendor in response toRbguest for Proposal. A photocopy or
facsimile of this signed Authorization is as vadislan original.

Sincerely,

Name and Title of Authorized Representative Date
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Attachment #3
Date

Karen Austin
State Treasurer's Office
Des Moines, lowa 50319

Re:  Request for Proposal for Unclaimed Propertglithug and Collection
Certification Regarding Debarment, Suspension,illity, and Voluntary Exclusion

Dear Ms. Austin:

By submitting a proposal in response to the RFP UWoclaimed Property Auditing and
Collection, the undersigned certifies the following

1. | certify that, to the best of my knowledge, (haof Firm) and all of its principals: (a) are not
presently debarred, suspended, proposed for dehgrrdeclared ineligible, or voluntarily
excluded from covered transactions by a Federahéger agency; (b) have not within a three
year period preceding this proposal been conviofedr had a civil judgment rendered against
them for commission of fraud, or a criminal offemseconnection with obtaining, attempting to
obtain, or performing a public (federal, state,l@ral) transaction or contract under a public
transaction, violation of antitrust statutes or ooission of embezzlement, theft, forgery,
falsification or destruction of records, makingsklstatements, or receiving stolen property; (c)
are not presently indicted for or other criminadly civilly charged by a government entity
(federal, state, or local) with the commission o¥ @f the offenses enumerated in (b) of this
certification; and (d) have not within a three ypariod preceding this proposal had one or more
public transactions (federal, state, or local)temted for cause.

2. This certification is a material representatafnfact upon which the TOS has relied upon

when this transaction was entered into. If it iedaletermined that the undersigned knowingly
rendered an erroneous certification, in additiootter remedies available, the TOS may pursue
available remedies including suspension, debarnoemérmination of the contract.

Sincerely,

Name and Title of Authorized Representative Date
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APPENDIX A
UNCLAIMED PROPERTY AUDITING SERVICES AGREEMENT

This Agreement for Unclaimed Property Auditing \Bees (this “Agreement”), made and
effective on , by and between tate $f lowa (the “State”), acting by and through
the Treasurer of the State of lowa (the “Treas)rand [name of audit firm] (the “Auditor”). The tizes
agree as follows:

Section 1. ldentity of the Parties.

11 The Treasurer is responsible for the administnatif unclaimed property pursuant to lowa Code
Chapter 556. The Treasurer’s duties include theneation of records of persons and entities
that may be holders of property (“Holders”) thatréjuired to be reported pursuant to lowa
Chapter 556 and 781 lowa Admin. Code 9 . The Tmea's address is Unclaimed Property
Audit Desk, Treasurer of State, 321 E"Breet, Des Moines, lowa 50319.

1.2 Auditor is a [limited liability partnership, coopation, etc.] located at [address of auditor].

Section 2. Purpose. The parties have entered into this Agreementttier purpose of retaining the
Auditor to provide unclaimed property auditing sees for the Treasurer, as more fully describeainer

Section 3. Incorporation. The Treasurers Request for Proposal for Auditiegvices dated [date]
(“RFP”) and the Auditor's proposal in response #terdated [date] (“Proposal”), excluding any
exceptions taken by Auditor with respect to anyhaf terms, conditions, requirements, or provisiohs
the RFP, including any contract forms attached etiver(*Auditor Exceptions”), together with any
clarifications, amendments, attachments, or addend#her writings of the Treasurer are incorpatate
into this Agreement by this reference as if fullt forth in this Agreement. The terms and condgioh
the RFP and the Auditor’'s Proposal (excluding amglifor Exceptions) are made contractual obligations
of the Auditor.

3.1 Order of Precedence. In the case of any inconsistency or conflict Esw the specific
provisions of this Agreement, the RFP and the Psapby Auditor to the RFP, any inconsistency
or conflict shall be resolved by giving preferemssfollows:

3.1.1 First to the specific provisions of this Agreemantl the attachments hereto;

3.1.2 Second to the specific provisions of the RFP, apleumented by the Treasurer’s Questions and
Responses dated [date];

3.1.3 Third, to the specific provisions of the Proposaicluding any Auditor Exceptions.
3.2 Conflicting Language. In the event of a conflict of language among afithese components,
terms and conditions set forth and/or referencedismAgreement shall prevail over conflicting

terms and conditions contained in the earlier damis) in their original form or as amended.

The terms and conditions of each component listbdve will take precedent over each
subsequent component. The Treasurer reservemgliiéa clarify any contractual relationship in
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3.3

writing, with the concurrence of the Auditor, andck clarifications shall govern in case of
conflict between the Agreement components.

No Inconsistency The reference to the parties’ obligations, whente contained in this
Agreement, are intended to change, supplementafycthe obligations as stated in the RFP and
the Proposal. The failure of the parties to maerence to the specific terms of the RFP or to
the Proposal in this Agreement, shall not be comstas creating a conflict with this Agreement
and will not relieve the Auditor of the contractudiligations imposed by the terms of the RFP
and the Proposal. Terms offered in the Proposdldkceed the requirements of the RFP shall
not be construed as creating an inconsistency witicowith the RFP or this Agreement. The
contractual obligations of the Treasurer canndbi@ied from the Proposal to the RFP.

Section 4. Scope of Work.

4.1

4.2

Scope of ServicesThe services and deliverables to be providethbyAuditor pursuant to this
Agreement are set forth in Exhibit A.

Amendments to Scope of Services and Sfieations. The parties agree that Exhibit A, Scope
of Services, may be revised, replaced, amendectletedl at any time during the term of this
Agreement to reflect changes in service upon theuabwvritten consent of the parties.

Section 5. Compensation.

5.1

5.2

5.3

Pricing In consideration of Auditor providing the Treesuwith the services and deliverables in
accordance with the terms and conditions of thiseAment, Auditor shall be entitled to receive
the fees or other compensation as specified intixBi, subject to all terms, conditions and
limitations of this Agreement. The Treasurer shadit be obligated to pay any other
compensation, fees, expenses, costs, chargesasrastiounts to Auditor in connection with this
Agreement or any Scope of Services, unless otheragseed by the Treasurer in writing.

Reimbursable Expenses. There shall be no reimbursable expenses associatth this
Agreement separate from the compensation refeoredthis section. Auditor shall be responsible
for all costs, charges and expenses it incurs imnedtion with its performance under this
Agreement, including, but not limited to, traveljleage, meals, lodging, equipment, supplies,
personnel, salaries, training, conferences, insaautilities, telephone, start-up costs, and thiéo
costs and expenses of the Auditor.

Invoices. The Auditor shall submit detailed invoices to thee8Surer on a monthly basis
requesting payment of the fees or other compemsafiecified in Exhibit B (to be added after
RFP acceptance). The invoices shall be submitedthe Treasurer with appropriate
documentation as specified in Exhibit B(to be addégr RFP acceptance). All invoices
submitted by Auditor shall comply with all applidatstate laws, rules and procedures and shall
contain all information reasonably requested byTreasurer. If an invoice contains an error or
impropriety and/or it is not a proper invoice asaed in this section, the Treasurer will notify
the Auditor of the improper invoice within 15 busgs days after the Treasurer’s receipt thereof.
The Treasurer's notice will provide a descriptidnttee error or impropriety and any additional
information necessary to correct the error or irppiety. The Auditor shall submit the corrected
invoice to the Treasurer within thirty days of tbate of the Treasurer’'s notice, unless the
Treasurer grants an extension. Treasurer restrgegyht to audit all invoices for accuracy.
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5.5

5.6

5.7

The Auditor shall not charge a fedhe State for filing a Holder report, remitting pesty, or
reporting property to the State for any companysaliary, or parent company of the Auditor
that would be obligated to report or remit propedyhe State. The Auditor shall not charge a
fee to the State for conducting an examinatiomdila Holder report, remitting property, or
reporting property in which the Auditor or an défte of the Auditor has a separate agreement to
process a particular Holder's unclaimed propertyorts for the category of property to be
examined.

Payment. The Treasurer shall pay all approved invoices irasand in conformance with lowa
Code section 8A.514 and 11 lowa Admin. Code 41.T(B¢ Treasurer may pay in less than sixty
(60) days, as provided in lowa Code section 8A.F4dwever, an election to pay in less than
sixty (60) days shall not act as an implied waivklowa Code section 8A.514. Notwithstanding
anything herein to the contrary, the Treasurerl $taale the right to dispute any invoisebmitted
for payment and withhold payment of any disputedam if the Treasurer believes the invoice is
inaccurate or incorrect in any way. The Treasarebligation to make any payment under this
Agreement shall be subject to and limited by alplEpble laws, rules, regulations and
procedures. The Treasurer shall make no advanceegrdy to Auditor for any services or
deliverables provided by Auditor pursuant to thigréement. In addition to pursuing any other
remedy provided herein or by law, the Treasurer mvitlihold compensation or payments to
Auditor, in whole or in part, without penalty ogbility to the Treasurer or the State in the event
the Treasurer reasonably determines that Auditerfaged to satisfactorily perform any of its
duties or obligations as set forth in this Agreem&lo interest shall accrue or be paid to Auditor
on any compensation or other amounts withheld oaired by the Treasurer under this
Agreement.

Set-off Against Sums Owed by Auditorln the event that the Auditor owes the Treasuregher
State any sum under the terms of this Agreemegtp#rer agreement, pursuant to a judgment, or
pursuant to any law, the Treasurer may set offsthe owed to the Treasurer or the State against
any sum invoiced to the Treasurer by the Auditortie Treasurer's sole discretion unless
otherwise required by law. Any such sum or amouluies to the Treasurer or the State may be
deducted by the Treasurer without a judgment or eyt action from any money or sum
payable to the Auditor pursuant to this Agreemararyy other agreement between Auditor and
the Treasurer or the State.

Erroneous Payments and CreditsAuditor shall promptly pay or refund to the Tsaeer the full
amount of any overpayment or erroneous paymenimiitirty (30) business days after either
discovery by the Auditor or notification by the &seirer of the overpayment or erroneous
payment. In the event Auditor fails to timely payrefund any amounts due the Treasurer under
this paragraph, the Treasurer may charge intefesteopercent (1%) per month compounded on
the outstanding balance after the date paymergfond is due, or the maximum amount allowed
by law, whichever is greater. The Treasurer mais sole discretion, elect to have Auditor
apply any amounts due to the Treasurer under #regpaph against any amounts payable to
Auditor under this Agreement.

Monitoring and Review. The Treasurer may monitor and review Auditor’s parfance under
this Agreement to ensure compliance with this Agrest. Such review and monitoring may
include the Treasurer's assessment of invoicesrgpaits furnished by Auditor pursuant to this
Agreement.
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Section 6. Term.

The initial term of this Agreement is from | , through June 30, 2014, unless terminated
earlier in accordance with the terms of this AgreatmAfter expiration of the initial term, the Teeaer
shall have the option to extend/renew this Agredrf@nup to three additional one-year renewal terms
The decision to extend the Agreement will be atsthie option of the Treasurer and may be exerdiged
the Treasurer by providing written notice to Audito

Section 7. Other Duties.

7.1

7.2

7.3

7.4

Background Investigation.Upon request by the Treasurer, the Auditor dlegjlire its directors,
officers and employees (and the directors, offieers employees of any subcontractors approved
by Treasurer) to authorize background investigatiand to complete background disclosure
forms as may be required by the Treasurer. Thatéwshall bear all costs associated with the
background investigation.

Conflicts of Interest. Auditor shall ensure that each director, officed/an employee of Auditor
or any approved subcontractor performing serviegsyant to this Agreement shall have no real
or perceived conflicts of interest at any time dgrithe term and any renewal term of this
Agreement which could adversely affect, in the $war's sole judgment, the Auditor's
performance under this Agreement. Auditor reprissamd warrants that each of the above-
described persons does not have any direct oreidppersonal interest in, or relationship,
business arrangement or agreement with, otherithdils or entities which is incompatible with
or in conflict with the discharge or performancefafditor's duties and responsibilities under this
Agreement. Any such person who acquires any ineditmle or conflicting personal interest, on
or after the effective date of this Agreement, stmainediately disclose his or her interest to the
Treasurer in writing. Thereafter, he or she shallparticipate in any action affecting the work to
be performed under this Agreement unless the Treasletermines that, in light of the personal
interest disclosed, his or her participation in angh action would not be contrary to the public
interest.

Instructions. The Treasurer may, from time to time as it deemgra@piate, communicate
specific instructions and requests to the Auditoncerning the performance of the work
described in this Agreement. The Auditor shall pbnwith such instructions and requests to the
satisfaction of the Treasurer. The parties expresglerstand that these instructions and requests
are for the sole purpose of ensuring the satisfaatompletion of the work described in this
Agreement. The Auditor is responsible for satisfac completion of work as indicated in this
Agreement and shall make every effort to corregt @eficiencies and complete each assigned
task or work.

Liability.  Notwithstanding any language herein to the coptridre Auditor shall be liable for
any personal injury or damage to property, caugethé fault or negligence of the Auditor, its
officers, directors, employees, agents and approeedractors. In no event shall the State or
Treasurer be liable for injuries suffered by Auditor Auditor's employees, related to the work
performed under this Agreement.

Section 8. Auditor Representations, Warranties and€Covenants.

All warranties made by the Auditor in all provis®of this Agreement and the Proposal by the Auditor
whether or not this Agreement specifically denortésahe Auditor's promise as a warranty or whether
the warranty is created only by the Auditor’s affation or promise, or is created by a descriptibthe

materials and services to be provided, shall notcdwestrued as limiting or negating any warranty
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provided by law, including without limitation, wamties which arise through course of dealing ogesa
of trade. The warranties expressed in this Agregrase intended to modify the warranties implied by
law only to the extent that they expand warrardigslicable to the services provided by the Auditor.

8.1 The Auditor represents warrants and covenantsatamployees, partners or other personnel
assigned to the Treasurer's account will be gedliiy experience and education to provide the
services required by this Agreement.

8.2 The Auditor represents, warrants, and covenantssixices provided by the Auditor shall be
independent and impartial, of the highest qualitg ahall be performed in a manner consistent
with the highest standards in the Auditor's pratess

8.3 The Auditor represents, warrants, and covenantsithaas the right to enter into and fully
perform this Agreement upon the terms and conditepecified herein and that it has not granted
and will not grant any right or interest to anysmr or entity which might derogate, encumber, or
interfere with its performance or the rights grante the State or the Treasurer.

8.4 The Auditor represents, warrants, and covenants Alaitor and its principals (a) are not
presently debarred, suspended, proposed for debgrrdeclared ineligible, or voluntarily
excluded from covered transactions by any Fedarataie department or agency; (b) have not
within a three year period preceding this Propdmsn convicted of, or had a civil judgment
rendered against them for commission of fraud, ocrimninal offense in connection with
obtaining, attempting to obtain, or performing &bl (Federal, state, or local) transaction or
contract under a public transaction; violation oftitaust statutes or commission of
embezzlement, theft, forgery, falsification or destion of records, making false statements, or
receiving stolen property; (c) are not presentlgiéted for or otherwise criminally or civilly
charged by a government entity (Federal, statégaad) with commission of any of the offenses
enumerated in (b); and (d) have not within a tlyesr period preceding this Proposal had one or
more contracts with a public entity (Federal, statdocal) terminated for cause or default.

8.5 The Auditor represents, warrants, and coven#mt, in the performance of this Agreement,
Auditor's work product and the information, datastns, processes, inventions, techniques,
devices, and other such intellectual property fhad, used, or relied upon by Auditor will not
infringe any copyright, patent, trademark, tradesdr or other intellectual property right of
Auditor or any third party. Auditor shall informehlreasurer in writing, in advance, if Auditor’s
performance, furnishing, use, or reliance couldsoeably be deemed to infringe any patent,
copyright, trademark, trade dress, or other sutdil@ttual property right of Auditor or any third

party.

8.6 The Auditor represents, warrants, and coveniat it has complied with, and shall complyhwit
all applicable federal, state, foreign and localdarules, regulations, codes, and ordinances in
connection with its performance under this Agreetmen

8.7  The Auditor represents, warrants, and covenantsittii@s no interest and shall not acquire any
direct or indirect interest that would conflictamy manner or degree with the performance of its
obligations under this Agreement.

8.8 Auditor’s warranties provided in this SectiBnare in addition to and not in lieu of any other
warranties provided in this Agreement. All warrastiprovided for in this Agreement shall be
cumulative, shall be deemed consistent and naobriflict, are intended to be given full force and
effect and to be interpreted expansively to giveldloadest warranty protection to the Treasurer.
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Section 9. Indemnification.

9.1

9.11

9.1.2

9.1.3

9.14

9.15

9.1.6

9.1.7

9.2

9.3

9.4

Auditor and its successors and permittstgas shall indemnify and hold harmless the Treasur
the State and their employees, officers, board neesptagents, representatives, and officials
(“Indemnitees”) from and against any and all claimstions, suits, liabilities, damages, losses,
settlements, demands, deficiencies, judgmentss emst expenses (including, without limitation,
the reasonable value of time of the Attorney Gdiser@ffice and the costs, expenses and
attorney fees of other counsel retained by any rimdiee) directly or indirectly related to,
resulting from, or arising out of this Agreememi;luding but not limited to any claims related to,
resulting from, or arising out of:

Any violation or breach of any term or conditiof this Agreement by or on behalf of Auditor,
including, the furnishing or making by Auditor ohy statement, representation, warranty or
certification in connection with this AgreementetRFP or the Proposal that is false, deceptive,
or misleading; or

Any negligent act or omissions, intentionaldkiful misconduct, or unlawful acts of Auditor sit
officers, employees, agents, board members, sabigg] affiliates, contractors or subcontractors;
or

Auditor’s performance or attempted performaoicthis Agreement; or

Failure by Auditor or its employees, agentsicefs, directors, subsidiaries, affiliates, contoas
or subcontractors to comply with any applicablealpstate, and federal laws, rules, ordinances
and regulations; or

Any failure by Auditor or its employees, agerufficers, directors, contractors or subcontractor
to make all reports, payments and withholdings ireguby Federal and state law with respect to
Social Security, worker's compensation, employeerite and other taxes, fees or costs required
by the Auditor to conduct business in the State;

Any claim of misappropriation of a trade seasetinfringement or violation of any intellectual
property rights, proprietary rights or personahtgyof any third party, including any claim that
any deliverable or any use thereof (or the exerofsany rights with respect thereto) infringes,
violates or misappropriates any patent, copyriyatle secret, trademark, trade dress, mask work,
utility design, or other proprietary right of arhird party; or

Any claim for violation or infringement of arsgatutory or common law rights or any other rights
of any person or entity, including, without limitat, any claims or causes of action involving
torts, personal injury, defamation, or rights oblicity, privacy, confidentiality, misappropriation
or security.

Auditor’s obligations under this Sectionr@ aot limited to third-party claims, but shall@ipply
to any claims that either party may assert agdsbther.

Auditor shall be liable for any personal ipjusr damage to property caused by the fault or
negligence of Auditor, its officers, directors, doyees, agents and approved contractors or
subcontractors.

Auditor’s duties as set forth in this Section 9lkbkarvive the termination of this Agreement and
shall apply to all acts or omissions taken or madeonnection with the performance of this
Agreement regardless of the date any potentiainclaimade or discovered by the Treasurer or
any other Indemnitee.

33



Section 10. Default and Termination.

10.1 Termination for Cause. The State or Treasurer may terminate this Agre¢rapon written
notice for the breach by the Auditor of any mateterm, condition, or provision of this
Agreement, if such breach is not cured within iheetperiod specified in the notice of breach or
any subsequent notice or correspondence delivgréuebState or the Treasurer to the Auditor. In
addition, the State or the Treasurer may termitfaseAgreement effective immediately without
advance notice and without penalty for any of tiWing reasons:

10.1.2 Auditor furnished any statement, representaticaryranty or certification in connection with this
Agreement, the Proposal or the RFP which is malefese, deceptive, incorrect or incomplete;

10.1.3 Auditor or any of Auditor's officers, directors,mployees, agents, subsidiaries, affiliates,
contractors or subcontractors has committed or ga@ain fraud, misappropriation,
embezzlement, malfeasance, misfeasance or bagd faith

10.1.4 The State or Treasurer determines that satisfaperformance of this Agreement is substantially
endangered or that a default is likely to occur;

10.1.5 Auditor becomes subject to any bankruptcy epivency proceeding under federal or state law
to the extent allowed by applicable federal orestatv including bankruptcy laws;

10.1.6 Auditor terminates or suspends its business;

10.1.7 The State or Treasurer reasonably believesithditor has become insolvent or unable to pay its
obligations as they accrue consistent with applecédderal or state law;

10.1.8 Auditor has failed to comply with applicable feale state, and local laws, rules, ordinances,
regulations and orders when performing within tbepe of this Agreement; or

10.1.9 Auditor has engaged in conduct that has or mxppse the State or the Treasurer to liability, as
determined in the Treasurer’s sole discretion.

The Treasurer’s right to terminate this Agreeméatlshe in addition to and not exclusive of other
remedies available to the Treasurer, and the Treashall be entitled to exercise any other rigims
remedies, in law, at equity, or otherwise.

10.2 Termination for Convenience.

Following thirty (30) days written notice, the Stair Treasurer may terminate this Agreement in @hol
or in part for convenience without the payment oy @enalty or incurring any further obligation or
liability to the Auditor. Termination for convemee may be for any reason or no reason at all.

10.3 TERMINATION DUE TO LACK OF FUNDS OR CHANGE | N LAW .

10.3.1 NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE CONTRARY,
AND SUBJECT TO THE LIMITATIONS SET FORTH BELOW, THE TREASURER SHALL
HAVE THE RIGHT TO TERMINATE THIS AGREEMENT WITHOUT PENALTY OR
LIABILITY AND WITHOUT ANY ADVANCE NOTICE AS A RESUL T OF ANY OF THE
FOLLOWING:

10.3.2 The legislature or governor fail in the sole épinof the Treasurer to appropriate funds suffitien
to allow the Treasurer to either meet its obligagicunder this Agreement or to operate as
required and to fulfill its obligations under tiAgreement; or

10.3.3 If funds are de-appropriated, reduced, not atled, or receipt of funds is delayed, or if anydgin
or revenues needed by the Treasurer to make anyngmayhereunder are insufficient or
unavailable for any other reason as determinedhé@ylteasurer in the Treasurer’s sole discretion;
or
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10.3.4 If the Treasurer's authorization to conduct itssibess is withdrawn or there is a material
alteration in the programs the Treasurer admiristacluding, without limitation, the Division of
Unclaimed Property; or

10.3.5If Treasurer’s duties, programs or responsibgitiee modified or altered; or

10.3.6 If there is a decision of any court, administratiaw judge or an arbitration panel or any lavie ru
regulation or order is enacted, promulgated oredsthat materially or adversely affects the
Treasurer’s ability to fulfill any of its obligatie under this Agreement or the operation of the
Unclaimed Property Division.

The Treasurer shall provide the Auditor with writteotice of termination pursuant to this section.

10.4 Remedies of Auditor in Event of Termination by theState or Treasurer. In the event of
termination of this Agreement for any reason by Tneasurer (except for termination by the Treasurer
pursuant to Section 10.1), the Treasurer shall gy those amounts, if any, due and owing to the
Auditor for services actually rendered up to anduding the date of termination of the Agreemerd an
for which the Treasurer is obligated to pay pursuarthis Agreement; provided however, that in the
event the Treasurer terminates this Agreement patdo Section 10.3, the Treasurer’s obligatiopdg
Auditor such amounts shall be limited by, and scibfe, legally available funds. Payment will bedea
only upon submission of invoices and proper prdofaditor’s claim. This provision in no way limits
the remedies available to the State or the Treagutbe event of the termination under this Agreem
Notwithstanding the foregoing, this Section 10.cmway limits the rights or remedies availabléhe
Treasurer and shall not be construed to requird’thasurer to pay any compensation or other amounts
hereunder in the event of Auditor’s breach of thigeement or any amounts withheld by the Auditor in
accordance with the terms of this Agreement. TlaeSand the Treasurer shall not be liable under any
circumstances for any of the following:

10.4.1 The payment of unemployment compensation to Ausliégonployees;

10.4.2 The payment of workers’ compensation claims, whickur during the Agreement or extend
beyond the date on which the Agreement terminates;

10.4.3 Any costs incurred by Auditor in its performancetloé Agreement, including, but not limited to,
startup costs, overhead or other costs associatiedhe performance of the Agreement;

10.4.4 Any damages or other amounts, including amountscested with the loss of prospective profits,
anticipated sales, goodwill, or for expendituresestments or commitments made in connection
with this Agreement;

10.4.5 Any taxes Auditor may owe that in connection withe tperformance of this Agreement,
including, but not limited to, sales taxes, ex¢aees, use taxes, income taxes or property taxes.

10.5 Auditor's Termination Duties. Upon request of the Treasurer, the Auditor shall:

10.5.1 Cease work under this Agreement and take all napesser appropriate steps to limit
disbursements and minimize costs, and furnish artrepithin 30 days of the date of notice of
termination, describing the status of all work untte Agreement, including, without limitation,
results accomplished, conclusions resulting thesenf and such other matters as the Treasurer
may require.

10.5.2 Immediately cease using and return to the Statepammgonal property or materials, whether
tangible or intangible, provided by the Treasucethie Auditor.

10.5.3 Comply with the Treasurer’'s instructions for themdly transfer of any active files and work
product produced by the Auditor under this Agreeimen

10.5.4 Immediately return to the Treasurer any paymentderiay the Treasurer for services that were
not rendered by the Auditor.

10.5.5 Comply with any other request or instruction of dserer related to this Agreement or the
transition of the Auditor’s duties to a successatitor.

10.6  Care of Property. The Auditor shall be responsible for the propetatyg and care of any State-
owned property furnished for the Auditor’'s use amection with the performance of the Agreemend, an
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the Auditor will reimburse the State for any losslamage to such property caused by the Auditcangr
subcontractor employed by Auditor, normal wear twadt excepted.

10.7 Termination for Cause by Auditor. Auditor may only terminate this Agreement upon
written notice for the breach by the Treasurermof material term, condition or provision
of this Agreement, if such breach is not cured witkixty (60) days of the Treasurer’s
receipt of Auditor’s written notice of breach.

SECTION 11. INSURANCE.

11.1 INSURANCE POLICIES. AUDITOR SHALL, AT ITS SOLE EXPENSE, MAINTAIN IN
FULL FORCE AND EFFECT, WITH INSURANCE COMPANIES ADM ITTED TO DO
BUSINESS IN THE STATE OF IOWA AND ACCEPTABLE TO THE TREASURER,
INSURANCE COVERING ITS WORK OF THE TYPE AND IN AMOU NTS REQUIRED BY
THIS AGREEMENT. AUDITOR’S INSURANCE SHALL, AMONG OT HER THINGS, INSURE
AGAINST ANY LOSS OR DAMAGE RESULTING FROM OR RELATE D TO AUDITOR’S
PERFORMANCE OF THIS AGREEMENT REGARDLESS OF THE DAT E THE CLAIM IS
FILED OR EXPIRATION OF THE POLICY. ALL INSURANCE PO LICIES REQUIRED BY
THIS AGREEMENT SHALL: (I) BE SUBJECT TO THE APPROV AL OF THE TREASURER,;
(I REMAIN IN FULL FORCE AND EFFECT FOR THE ENTIRE TERM OF THIS
AGREEMENT; AND (Ill) NOT BE CANCELED, REDUCED OR CH ANGED WITHOUT THE
TREASURER'S PRIOR WRITTEN CONSENT. THE STATE OF IOW A AND THE
TREASURER SHALL BE NAMED AS ADDITIONAL INSUREDS ON ALL SUCH POLICIES,
AND ALL SUCH POLICIES SHALL INCLUDE THE FOLLOWING E NDORSEMENT: “IT IS
HEREBY AGREED AND UNDERSTOOD THAT THE STATE OF IOWA AND THE
TREASURER ARE NAMED AS ADDITIONAL INSURED, AND THAT THE COVERAGE
AFFORDED TO THE STATE OF IOWA AND THE TREASURER UND ER THIS POLICY
SHALL BE PRIMARY INSURANCE. IF THE STATE OF IOWA OR THE TREASURER HAVE
OTHER INSURANCE WHICH IS APPLICABLE TO A LOSS, SUCH OTHER INSURANCE
SHALL BE ON AN EXCESS, SECONDARY OR CONTINGENT BASIS. THE AMOUNT OF
THE INSURER’S LIABILITY UNDER THIS POLICY SHALL NOT BE REDUCED BY THE
EXISTENCE OF SUCH OTHER INSURANCE.” NOTW ITHSTANDING THE FOREGOING,
THE REQUIREMENT THAT THE STATE OF IOWA AND THE TREA SURER BE NAMED AS
ADDITIONAL INSUREDS ON ALL POLICIES OF INSURANCE SH ALL NOT APPLY TO
AUDITOR’'S WORKERS COMPENSATION INSURANCE.

11.2 UNLESS OTHERWISE REQUESTED BY THE TREASURER, THE AUDITOR SHALL, AT
ITS SOLE COST, CAUSE TO BE ISSUED AND MAINTAINED IN EFFECT DURING THE
ENTIRE TERM OF THIS AGREEMENT NOT LESS THAN THE INS URANCE COVERAGE’'S
SET FORTH BELOW:

Type of Insurance

LimiT AMOUNT
General Liability (including contractual liabilityyritten  General Aggregate $2
on an occurrence basis Prod./Comp. million
Aggregate $1
Personal injury million
Each Occurrence $1
million
$1
million
Excess Liability, umbrella form Each Occurrence $1
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Aggregate million

$1
million
Malpractice Insurance or Errors and Omissions msce Each Occurrence $2
million
Property Damage Each Occurrence $1
Aggregate million
$1
million
Workers Compensation and Employer Liability As Rieegl by lowa
law

11.3 Claims Provision. All insurance policies required by this Agreementstprovide coverage for all
claims arising from activities occurring during ttegm of the policy regardless of the date thencles
filed or expiration of the policy.

11.4 Certificates of Coverage At the time of execution of this Agreement, Auditdrall deliver to the
Treasurer certificates of insurance certifying tfyges and the amounts of coverage, certifying saad
insurance is in force before the Auditor startskyaertifying that said insurance applies to, amotiger
things, the work, activities, products and liagilitf the Auditor related to this Agreement, ceitify that
the State of lowa and the Treasurer are named difoa@l insureds on the policies of insurance by
endorsement as required herein, and certifyingribatancellation or modification of the insurana#l w
be made without at least thirty (30) days priortteri notice to the Treasurer. All certificates mdurance
shall be subject to approval by the Treasurer.

11.5 No Limitation of Liability. Acceptance of the insurance certificates by Treassinall not act to
relieve the Auditor of any obligation under thisr&gment. All insurance policies and certificathalls
be issued only by companies authorized to tranbasiness in the State of lowa. It shall be the
responsibility of the Auditor to keep the respeetinsurance policies and coverages current anorae f
during the life of this Agreement. Auditor sha#t besponsible for all premiums, deductibles andafoyr
inadequacy, absence or limitation of coverage, thiedAuditor shall have no claim or other recourse
against the State or the Treasurer for any cosksserattributable to any of the foregoing, allvdfich
shall be borne solely by the Auditor. Notwithstengdany other provision of this Agreement, Auditor
shall be fully responsible and liable for meetimgl dulfilling all of its obligations under Sectiahl of
this Agreement.

11.6 Warranty. The Auditor warrants that it has examined its ingge coverage to determine whether
the State and the lowa Treasurer can be nameddasordl insureds without creating an adverse éffec
on the Auditor's coverage.

11.7 Waiver of Subrogation Rights. The Auditor shall obtain a waiver of any subrogatraghts that
any of its insurance carriers might have againstState or the Treasurer. The waiver of subrogatio
rights shall be indicated on the certificates slirance coverage supplied to the Treasurer.

11.8 Filing of Claims. In the event either the Treasurer or the StatemiHi loss and is unable to file a
claim under any policy of insurance required urtths Agreement, the Auditor shall, at the Treasarer
request, immediately file a proper claim under spelicy. Auditor will provide the Treasurer with qof

of filing of any such claim and keep the Treasuwdly informed about the status of the claim. In
addition, Auditor agrees to use its best effortptwsue any such claim, to provide information and
documentation requested by any insurer providisgriance required hereunder and to cooperate véth th
Treasurer and the State. Auditor shall pay to thea3urer and the State any insurance proceeds or
payments in receives in connection with any su&hintlimmediately upon Auditor’'s receipt of such
proceeds or payments.

37



11.9 Proceeds.In the event the Treasurer or the State suffeossthat may be covered under any of the
insurance policies required under this Section rigither the Auditor nor any subsidiary or affiliate
thereof shall have any right to receive or recamy payments or proceeds that may be made or gayabl
under such policies until the Treasurer and/or $tege have fully recovered any losses, damages or
expenses sustained or incurred by it (subject picgble policy limits), and Auditor hereby assigias

the Treasurer and the State all of its rights ith &nany and all payments and proceeds that mayauke

or payable under each policy of insurance requiratkr this Agreement.

Section 12. Contract Administration.

12.1 Independent Contractor. The Auditor is an independent contractor perfornsegvices for the
Treasurer. The Auditor shall not hold itself oataan employee or agent of the Treasurer. Theslirea
shall not provide Auditor with office space, suppstaff, equipment or tools, or supervision beydimel
terms of this Agreement. Neither Auditor nor arfiyte staff are eligible for any State employee dfén,
including, but not limited to, retirement benefilssurance coverage or the like. Auditor and itdfs
shall not be considered employees of the Statereaslrer for federal or state tax purposes. Treasu
shall not withhold taxes on behalf of Auditor, lsderequired by law. Auditor shall be responsilole f
payment of all taxes in connection with any incoeaned from performing this Agreement. Unless
otherwise specifically provided for herein or innaiting signed by the Treasurer, the Auditor has no
authority to enter into any agreement or createldigation or liability on behalf of, in the namé or
binding upon, the Treasurer or the State.

12.2 Compliance with the Law and RegulationsThe Auditor and its employees, agents, officers,
directors, approved contractors and subcontrastaal comply with all applicable federal, state,
international, and local laws, rules, ordinancesles, regulations and orders when performing wittén
scope of this Agreement, including without limitatj all laws applicable to the prevention of
discrimination in employment, the administrativéesiof the lowa Department of Management and the
lowa Civil Rights Commission which pertain to eqaaiployment opportunity and affirmative action,
laws relating to prevailing wages, occupationaésaind health standards, prevention of discririonat

in employment, payment of taxes, gift laws, loblgyiaws, and laws relating to the use of targeteallsm
businesses as subcontractors or suppliers. Awsthitd comply with any applicable reporting and
compliance standards of the lowa Department of idament regarding equal employment. Manager
may be required to submit its affirmative actioarpto the lowa Department of Management to comply
with the requirements of 541 lowa Admin. Code Chagt Auditor shall make the provisions of this
section a part of its contracts with any subcomtracproviding goods or services related to Margyer’
performance of this Agreement. The Auditor, itgpmgees, agents and subcontractors shall also gompl
with all federal, state and local laws regardingibess permits and licenses that may be requiredrtyg
out the work performed under this Agreement. Thea$urer may consider the failure of the Auditor, o
any of its employees, agents, affiliates, contnactd subcontractors, to comply with any law or
regulation as a material breach of this Agreement.

12.3 Confidentiality. Auditor's employees and agents may have accesgitvatg@ nonpublic or
confidential information belonging to or maintaindyy the Treasurer or by Holders subject to
examination by the Auditor to the extent necessaryarry out its responsibilities under the Agreame
The Auditor shall preserve the confidentiality ofarmation disclosed by the Treasurer and Holders t
Auditor and shall maintain procedures for safegmarduch information. Auditor must designate one
individual who shall remain the responsible autiyonh charge of all information collected, used, or
disseminated by Auditor in connection with the parfance of the Agreement. Auditor shall accept
responsibility for providing adequate supervisiowl d&raining to its agents, employees and any amglov
subcontractors to ensure compliance with the teritkis Agreement. Any private or confidential aat
belonging to or maintained by the Treasurer sleatiain the property of the Treasurer at all tim&ke
Auditor shall comply with the requests of the Trgas and Holders to maintain the confidentiality of
their information, including, but not limited taquests to execute nondisclosure agreements.
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The Auditor shall not disclose or disseminate ariygpe, nonpublic or confidential information reced,
collected, maintained, or used in the course ofopmiance of the Agreement except as authorized by
applicable laws, rules or regulations, either dyrthe term of this Agreement or thereafter. Any
information or data supplied to or created by Amdghall be considered the property of the Treasure
Auditor must agree to return any and all informatomllected, maintained, created, or used in theseo

of the performance of the Agreement in whatevemfdr is maintained promptly at the request of
Treasurer. In the event that Auditor receivescaest for access to any information, records opgnmy

of the Treasurer, Auditor shall immediately comnuaté such request to the Treasurer for consideratio
and handling, and shall comply with the Treasurssructions and requests with respect thereto.

Auditor shall indemnify the Treasurer and the Staténe manner provided for indemnification elsevehe
in this Agreement for a violation of this sectioim the event of a breach of this section, the Juear
may terminate this Agreement immediately withoutic® of default and opportunity to cure. The
Auditor’s obligations under this section shall suevexpiration or termination of this Agreement.

12.4 Amendments.This Agreement may be amended in writing from timéme by mutual consent of
the parties. Both parties must execute all amenthrte this Agreement.

12.5 Third Party Beneficiaries. There are no third party beneficiaries to this Agnent. This
Agreement is intended only to benefit the Treasanerthe Auditor.

12.6 Choice of Law and Forum.

12.6.1This Agreement shall be governed in all respectsabyg construed in accordance with, the laws of
the state of lowa, without giving effect to the mwoof law principles thereof.

12.6.2Any and all litigation or actions commenced in cection with this Agreement, including after
expiration or termination of this Agreement, shmdlbrought in Des Moines, lowa, in Polk County
District Court for the State of lowa, if jurisdioti is proper. However, if jurisdiction is not prope
in the lowa District Court for Polk County, butpsoper only in a United States District Court, the
matter shall be commenced in the United StategittisSourt for the Southern District of lowa,
Central Division. Auditor irrevocably: (i) conserdad agrees that any legal or equitable action or
proceeding arising under, in connection with osiag out of this Agreement shall be brought and
maintained exclusively in the aforesaid courtg;qiibmits to and accepts, with respect to any such
action or proceeding, for it and in respect ofpitsperties and assets regardless of the physical or
legal situs thereof, generally and unconditionathg jurisdiction of the aforesaid courts; and
(iif) waives any objection to such jurisdiction ledson forum non conveniens or otherwise.

12.6.3This provision shall not be construed as waiving anmunity to suit or liability, in state or
federal court, which may be available to the Treasar the State, including sovereign immunity,
governmental immunity, immunity based on the El¢lremendment to the Constitution of the
United States or otherwise..

12.6.4Auditor irrevocably consents to service of proceg<ertified or registered mail addressed to the
Auditor’'s designated agent. The Auditor appoints [ ] as its agent to
receive service of process. If for any reason thdityr's agent for service is unable to act as such
or the address of the agent changes, Auditor shalediately appoint a new agent and provide the
Treasurer with written notice of the change in ageraddress. Any change in the appointment of
the agent or address will be effective only upotuacreceipt by the Treasurer. Nothing in this
provision will alter the right of the Treasurer 4erve process in any other manner permitted by
law.

12.6.5This Section 12.6 shall survive termination of thigreement.
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12.7 Assignment and Delegation.

This Agreement may not be assigned, transferremioveyed in whole or in part by Auditor without the
prior written consent of the Treasurer. For pugsosf construing this clause, a transfer of a odirig
interest in Auditor, a merger, sale or consolidatid Auditor, or a sale of substantially all of Atat’s
assets shall be considered an assignment. Auditees that it shall provide the Treasurer with the
earliest possible advance notice of any proposéel @a transfer or any controlling interest in or
substantial assets of Auditor and of any proposeryer, sale or consolidation of Auditor. Auditorees
that it shall not use this Agreement, or any partibereof, for collateral or to otherwise securg an
financial obligation of Auditor or any affiliate ¢éineof without the prior written consent of the Taser.

12.8 Subcontractors or Agents.

None of the services to be provided by Auditor parg to this Agreement shall be subcontracted or
delegated to any third party or affiliate withobetprior written consent of the Treasurer. The Sueer's
consent shall not be deemed in any way to providehfe incurrence of any additional obligation loé t
Treasurer, whether financial or otherwise. Any sutiact to which the Treasurer has consented bkall
in writing and shall in no way alter the terms ahditions of this Agreement. All subcontracts Ebal
subject to the terms and conditions of this Agresraed to any conditions of approval that the Tueas
may deem necessary. Auditor is solely liable for and all payments that may be due to a subcootract
pursuant to any subcontract. Auditor shall indesnaifid hold harmless the Treasurer and the State fro
and against any and all claims, demands, liatslitsits, actions, damages, losses, costs and sgeh
every kind and nature whatsoever arising as atreséluditor’'s breach of any subcontract into whith
enters, including Auditor’s failure to pay any aald amounts due to any subcontractor. In additiba,
Treasurer is not responsible for any failure of aopcontractor to pay any amounts that may be alue t
Auditor, and Auditor may not refuse to performatdigations under this Agreement for any such failu
All subcontracts shall contain provisions whichoallthe Treasurer to access the subcontractor'ssbook
documents, and records and for inspections of waskiequired of Treasurer herein. No subcontract or
delegation of work shall relieve or discharge Aadifrom any obligation, provision, or liability ued
this Agreement. Auditor shall remain responsiblesiach performance and shall be fully responsibté a
liable for all acts or omissions of any such coctwa or subcontractor. Any action of a subcontrgcto
which, if done by Auditor, would constitute a brhaaf this Agreement, shall be deemed a breach by
Auditor and have the same legal effect.

12.9 Integration.
This Agreement represents the entire Agreementdetwhe parties and neither party is relying on any
representation that may have been made which imcdoded in this Agreement.

12.10 Obligation Beyond Agreement Term.

This Agreement shall remain in full force and effecthe end of the specified term or until terntéthor
canceled pursuant to this Agreement. All contiguobligations of the Treasurer and the Auditor
incurred or existing under this Agreement as ofdh& of expiration, termination or cancellatiorl wi
survive the termination or conclusion of this Agresmt.

12.11 Supersedes Former Agreements.
This Agreement supersedes all prior Agreementsderivthe Treasurer and the Auditor for the goods and
services provided in connection with this Agreement

12.12 Waiver.

Except as specifically provided for in a waiverrsg by duly authorized representatives of the Tieais
and the Auditor, failure by either party at anydito require performance by the other party oddorca
breach of any provision of the Agreement shallb®tonstrued as affecting any subsequent breatie or
right to require performance with respect therettoalaim a breach with respect thereto.
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12.13 Notices.

12.13.1 Any and all notices, designations, consents, afferseptances or any other communication
provided for herein shall be given in writing bygistered or certified mail, return receipt
requested, by receipted hand delivery, by Fedexakdss, courier or other similar and
reliable carrier which shall be addressed to eacty s set forth as follows:

If to the Treasurer:
Treasurer State of |owa

Attn: Karen Austin
321 E 19 Street
Des Moines IA 50319

If to the Auditor :

12.13.2 Each such notice shall be deemed to have beerdeavi

12.13.2.1 At the time it is actually received; or,

12.13.2.2 Within one day in the case of overnight hand dejiveourier or services such as Federal
Express with guaranteed next day of delivery; or,

12.13.2.3 Within five days after deposited the U.S. Maithe case of registered U.S. Malil.

12.13.2.4 Copies of such notice to each party shall logiged separately.

12.13.3 From time to time, the parties may change theenand address of a party designated to
receive notice. Such change of the designatedpesisall be in writing to the other party
and as provided herein.

12.14 Cumulative Rights.

The various rights, powers, options, elections remdedies of the Treasurer and the State providédsn
Agreement shall be construed as cumulative andheabthem is exclusive of the others or exclusive
any rights, remedies or priorities allowed the rtear and the State by law, and shall in no wascafbr
impair the right of the Treasurer or the Stateutspe any other contractual, equitable or legakdynto
which the Treasurer and the State may be entiflee.election by the Treasurer or the State of areyay
more remedies shall not constitute a waiver ofrijiet to pursue other available remedies.

12.15 Severability.

If any provision of this Agreement is determined dyourt of competent jurisdiction to be invalid or
unenforceable, such determination shall not affbet validity or enforceability of any other part or
provision of this Agreement.

12.16 Time is of the Essence.

Time is of the essence with respect to the Auditperformance of its obligations under this Agresine
The Auditor shall ensure that all personnel prawgdservices to the Treasurer are responsive tcilirea
requirements in all respects including Treasunexatives with respect to auditing services.
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12.17 Authorization.

Auditor represents and warrants that it has thitrigower and authority to enter into and perfots i
obligations under this Agreement and that it hdsenaall requisite action (corporate, statutory, or
otherwise) to approve execution, delivery and pemémce of this Agreement, and this Agreement
constitutes a legal, valid and binding obligatidraditor, enforceable in accordance with its terms

12.18 Successors in Interest.
All the terms, provisions, and conditions of therégment shall be binding upon and inure to the fitene
of the parties’ hereto and their respective suarssassigns, and legal representatives.

12.19 Records Retention and Access.

The Auditor shall maintain books, records, and daents which sufficiently and properly document and
calculate all charges billed to the Treasurer thhmut the term of this Agreement for a period ofeast
seven (7) years following the date of final paymenttompletion of any required audit, whichever is
later. The Auditor shall permit the Auditor of tisate of lowa or any authorized representativéhef
State and where federal funds are involved, the fiiaiter General of the United States or any other
authorized representative of the United States rgovent, at no charge, to access and examine, audit,
excerpt and transcribe any directly pertinent bpodk&€uments, papers, electronic or optically st@ned
created records or other records of the Auditoatimey to orders, invoices, or payments or an other
documentation or materials pertaining to this Agrest. Auditor shall not impose a charge for aodit
examination of Auditor’'s books and records. Thealitar shall, for each approved subcontract in exces
of $2,500, require its subcontractors to agred@a¢osame provisions of this section. Auditor agtbesif

an appeal is made of the findings of an examinattarditor shall cooperate with the Treasurer in the
review of materials containing information relevémthe examination and resulting appeal.

12.20 Headingsor Captions.
The section headings or captions are for identiboapurposes only and do not limit or construe the
contents of the sections.

12.21 Multiple Counterparts.
This agreement shall be executed in two or morateoparts, any one of which shall be an original
without reference to the others.

12.21 Not a Joint Venture.

Nothing in this Agreement shall be construed asatamg or constituting the relationship of the
partnership, joint venture, (or other associatibmmy kind or agent/principal relationship) betweabe
parties hereto.

12.23 Additional Provisions.
The parties agree that if an Addendum, Rider, Agdpear Exhibit is attached hereto by the parties] a
referred to herein, then the same shall be deenwedporated herein by reference.

12.24 Further Assurances and Corrective Instruments

The parties agree that they will, from time to tjnexecute, acknowledge and deliver, or cause to be
executed, acknowledged and delivered, such supplsntereto and such further instruments as may
reasonably be required for carrying out the exmegstention of this Agreement.

12.25 Obligations of Joint Entities.

If the Auditor is a joint entity, consisting of nethan one individual, partnership, corporatiorotirer
business organization, all such entities shallooetly and severally liable for carrying out thetigities
and obligations of this agreement, and for anyuetd such activities and obligations.
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12.26 Force Majeure.

12.26.1Neither the Auditor nor the Treasurer shall be léato the other for any delay or failure of
performance of this Agreement, and no delay ouffaibf performance shall constitute a default
or give rise to any liability for damages if, andlyto the extent that, such delay or failure is
caused by a "force majeure".

12.26.2As used in this Agreement, “force majeure" includets of God, war, civil disturbance and any
other causes which are beyond the control andipation of the party effected and which, by the
exercise of reasonable diligence, the party wablerta anticipate or prevent. Failure to perform
by a subcontractor or an agent of the Auditor shatllbe considered a "force majeure” unless the
subcontractor or supplier is prevented from tinfdyformance by a "force majeure" as defined
in this Agreement. "Force Majeure" does not ineldichancial difficulties of the Auditor or any
parent, subsidiary, affiliated or associated corgparithe Auditor or claims or court orders which
restrict the Auditor’s ability to deliver the goodsservices contemplated by this Agreement.

12.26.3 If a "force majeure" delays or prevents the Auditperformance, the Auditor shall immediately
commence to use its best efforts to directly prevalternate, and to the extent possible,
comparable performance. Comparability of perforoeamnd the possibility of comparable
performance shall be reasonably determined solethidd Treasurer.

12.27 Material Breaches.
The references in this Agreement to specific makéreaches of this Agreement shall not be condtase
implying that other breaches of this Agreementranrtematerial.

12.28 Right of Inspection.

The Auditor shall allow the Treasurer, or anyonsigleated by the Treasurer, to inspect its faciitad
books and records at all reasonable times in otdemonitor and evaluate performance of this
Agreement.

12.29 Taxes.
The Auditor shall be responsible for paying anyegincurred by the Auditor in the performance @f th
Agreement. The Treasurer and the State are eXeompthe payment of lowa sales and other taxes.

12.30 Title to Property.
Title to all property furnished by the Treasurertte Auditor to facilitate the performance of this
Agreement shall remain the sole property of theaSuweer and/or State.

12.31 Exclusivity.

This Agreement is not exclusive. During the terfinthis Agreement, the Treasurer may obtain auditing
services from other auditing firms.

12.32 Rights inWork Product.

The Auditor hereby assigns, transfers, conveysnédirmation, documents and materials (collectively,
“Work Papers”) prepared and created by the Audiboror in connection with this Agreement to the
Treasurer. All Work Papers shall become the ptgpef the Treasurer and shall be made available,
upon request, to the Treasurer or its represeetafr review, inspection, and, if desired, repaiun.
The Treasurer shall have an unrestricted righe¢poaduce, distribute, modify, maintain and useViterk
Papers. The Auditor shall not obtain copyrighttirer proprietary protection for the Work Paperg] a
the Auditor relinquishes any and all copyrightsivitgges, and other proprietary rights to the Work
Papers. All such Work Papers shall be retaineatfteast seven years after the termination orratipn
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of this Agreement. Auditor may retain copies of M/Bapers in accordance with the requirementseof th
Auditor’s professional standards provided that Aardcomplies with the requirements and provisiofhs o
Section 12.3 with respect to any and all confid@ritiformation contained in such copies and Work
Papers.

12.33 Award of Related Agreements.

The Treasurer may undertake or award supplementali@cessor agreements for work related to this
Agreement. Auditor shall cooperate fully with otlmamtractors, consultants and other persons who may
be engaged by the Treasurer or the State in cdonegith this Agreement. Auditor will ensure thatya

of its contractors or subcontractors that have laggmoved by the Treasurer will abide by this psimn.

12.34  Sovereign Immunity

The Treasurer and the State do not waive sovemgigmunity by entering into this Agreement and
specifically retain and reserve the defense of mge immunity and all defenses available to themeas
State and federal laws, rules and regulationsrigrctaim arising out of or related to this Agreemen

12.35 Disclaimer.

All information contained in the RFP and any appeeslor attachments thereto reflect the information
available to the Treasurer at the time the abotemt@ocuments were prepared. The Treasurer does not
warrant the accuracy of any such information arall stot be liable for any errors or omissions, har t
results of errors or omissions, which may be disced, at any time, to exist in those documents.

12.36 Natification of Events.

Auditor shall notify the Treasurer in writing if grof the following has been engaged in by or ocalirr
with respect to Auditor or any corporation, shatdbpor entity having or owning a controlling irngst in
Auditor:

12.36.1Auditor files or permits the filing against it @f case or other proceeding seeking liquidation,
reorganization, or other relief with respect seif or its debts under any bankruptcy, insolvency,
or other similar law now or hereafter in effect; fling an answer admitting the material
allegations of a petition filed against it in amwoluntary case or other proceeding commenced
against it seeking liquidation, reorganizationptirer relief under any bankruptcy, insolvency, or
other similar law now or hereafter in effect withspect to it or its debts; or consenting to any
such relief or to the appointment of or taking @ssson by any such official in any voluntary
case or other proceeding commenced against itregéguidation, reorganization or other relief
under any bankruptcy, insolvency, or other sindar now or hereafter in effect with respect to it
or its debts; or

12.36.2 Seeking or suffering the appointment of a trusteeeiver, liquidator, custodian or other similar
official of it or any substantial part of its assedr

12.36.3 Making an assignment for the benefit of creditors

12.36.4 Failing, being unable, or admitting in writing theability generally to pay its debts or
obligations as they become due or failing to mamtapositive net worth and such additional
capital and liquidity as is reasonably adequatenecessary in connection with Auditor’s
performance of its obligations under this Agreement

12.36.5An order is entered approving an involuntary pmtito reorganize the business of Auditor for all
or part of its property; or

12.36.6If a writ or warrant of attachment, execution tdigt, levy, possession or any similar process tha
may materially affect the operation of Auditor ssued by any court or administrative agency
against all or any material portion of Auditor'operty; or

12.36.7 Taking any action to authorize any of the foregoi
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IN WITNESS WHEREOF, in consideration of the mutual covenants set fatibve and for other good
and valuable consideration, the receipt, adequacyg kgal sufficiency of which are hereby
acknowledged, the parties have entered into theeabgreement and have caused their duly authorized
representatives to execute this Agreement.

State of lowa, acting by and through its Treasurer

[Auditor]
By: By:
Name: Michael L. Fitzgerald Name:
Title: Treasurer of State Title:
Date: Date:

45



EXHIBIT A

SCOPE OF SERVICES

I dentification and Collection of Property

Auditor shall undertake to identify and collect igtbes of Property from Holders that have neveorieg
or have improperly reported to the State of lowagtherwise have in their possession Property ithat
subject to the Act.

Although the Treasurer may, on occasion, request tine Auditor examine a particular Holder of
unclaimed property, the Auditor shall be respomsitar researching, identifying, and proposing audit
candidates. In proposing audit candidates to tieadurer for consideration, the Auditor shall aceely
demonstrate the Auditor’s reason to believe thatabdit candidate is not in compliance with the.Act
The Treasurer, in his sole discretion, shall deiteenwhether an audit should be undertaken on belfialf
the Treasurer, and no audit shall be conductechalise written authorization of the Treasurer.

The Treasurer has the final and sole authorityemd who, if anyone will represent the Treasunghée
event more than one Auditor or another state wintdentify and collect unclaimed property from the
same Holder.

The Treasurer may approve or disapprove authavizad attempt to identify and locate unclaimed
property from any Holder without offering justifib@n for such denial. The Treasurer may also, after
authorization has been granted to conduct an afiéitHolder, suspend or terminate the examination o
behalf of the state regardless of whether it hasnsenced, for any reason, including legislative or
judicial action which causes delay that preventsopmance, or an unforeseen or uncontrollable gvent
and without offering justification for such suspiemsor termination.

The Auditor shall identify and collect propertyanimely manner. The Treasurer reserves the right not to
compensate the Auditor if the Auditor delivers prdp to the Treasurer more than 18 months after the
Treasurer authorized the audit.

Under this service, the Auditor shall:

» Identify Holders or potential Holders of properat is reportable to lowa under the Act;

» Audit the records of Holders or potential Holdeosidentify with specificity the unclaimed
property that should be reported and deliveredh¢ostate. Performance of the examination will
be undertaken in a manner consistent with lowa Adstrative Code 781-910, 781-915 and
Appendix B of this contract;

» Advise Holders that all property reported and résdit must conform to lowa reporting
requirements;

* Prepare and submit to the Treasurer reports ofgptyin accordance with the requirements of
the Act and any regulations hereunder;

» Direct Holders and their agents to deliver to thedior's custodian, property deemed owing
under the Act;

» Cause the property to be forwarded to the Treasurére Treasurer designee; and

» Upon completion of the audit, advise the Holdet thture reports of unclaimed property must be
filed directly with the Treasurer.

Enforcement Efforts

If a Holder refuses to report and deliver unclaimeaperty, the Auditor shall advise the Treasufahe
Holder’s refusal within 30 days of the date the #adis advised by the Holder of such refusal.

If the Holder has failed to retain the names andregbes of owners with respect to property for twhic
names and addresses are typically documented aaide®® the Auditor shall apprise the Holder in
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writing of the requirement to record and prospeatfivmaintain name and address information. The
Auditor shall additionally, within 30 days of notifig a Holder of the requirement to record and
prospectively maintain name and address informatiotify the State of the Holder’s failure to retai
name and address information.

Conflicts of I nterest

The Unclaimed Property Agent shall maintain indej@ete in mental attitude in accordance with AICPA
Professional Standards AU Section 220. The Audijafiould not only be independent in fact but sthoul
avoid situations that may lead others to doubt theiependence.

Auditor Reports and Accountability

The Auditor shall provide the Treasurer a monthlpriVin Progress report that identifies all audits i
process, sets forth the FEIN of the Holder, anditiethe status of all work. The content and farofa
the Work In Progress report must substantially dgmpth Treasurer specifications. The Auditor kha
also provide the Treasurer with such other staperts as are requested. Status reports will iaisted
timely, in the format requested by the Treasurer.

The Auditor shall undergo a SSAE 16 (Type | and & review by an independent auditing vendor
within 24 months of the effective date of the centdhe Auditor shall provide the State with a cay
the report within 30 days of the report’s issuance.

All records, data and other information obtained thg Auditor from Holders shall be deemed to
constitute the property of the Treasurer. The fudigrees to produce any such records requestteby
Treasurer.

The Treasurer reserves the right to review all rdsonaintained by the Auditor to ensure the Auditor
compliance with all terms and conditions of theaBurer contract with the Auditor. The Auditor $hal
maintain all records for a period of seven (7) gefollowing termination of the contract with the
Treasurer.

The Auditor shall properly document the audits thperforms on behalf of the Treasurer and malditau
working papers available for review on the requédhe Treasurer. Such working papers will include
but not be limited to planning information, findggcalculations, analysis, and summarization.

The Auditor shall hold all information obtained time course of an audit as confidential, and sla&k t
affirmative steps to ensure that all employees smbcontractors take adequate steps to ensure the
confidentiality of information.

The Auditor shall act in the best interest of tlheakurer.

Holder Due Diligence & Subsequent Reporting

The Auditor shall advise each Holder in writingtbé provisions of the Act for notifying owners tieir
property.

Where it is subsequently established that the Hdhdled to perform due diligence on property idied

in an audit, the Auditor shall refund the Treasuséirfees paid by the Treasurer to the Auditor in
conjunction with the audit, provided that the Trgas did not, prior to the completion of the audigive
due diligence requirements.
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The Auditor, upon completion of the initial review examination of a Holder’s records, must instthet
Holder to file all future reports directly with tAegeasurer.

Unclaimed Property Report

The Auditor shall provide reports of the propedybe forwarded to the Treasurer in a format prbedri
by the Treasurer. The Treasurer will provide rapgrinstructions, and specifications needed for
electronic reporting.

Reports will include (if available) the followingfiormation, and such additional information as
proscribed by administrative rule:
* Holder name
» Holder address
» aHolder contact, familiar with the records proegsand the property transferred
» Federal Employer Identification number of the Holde
» owners’/beneficiaries names
» owners’/beneficiaries last known addresses
» owners'/beneficiaries social security numbers atdfal Tax Identification numbers
» types of property
e any unique property identifier or number used kg Holder (for example, an account number or
a birth date)
e amount of the property
e CUSIP number, and certificate numbers for any seesirif applicable
* bond numbers and coupon numbers accompanied Wittata, if applicable
» value of the shares and the valuation date
» description of any securities, including maturitgtes, interest rates, and interest or dividends
due, if applicable
» date of the last transaction with the owner witspeet to the property

Custody of Property
The Auditor shall enter into an agreement with stadian to provide these services for the Auditor.

The custodian shall:
e Segregate into a separate account or accountakny delivered by Holders.
» Acknowledge that the Treasurer has all rights thfil@ party beneficiary with respect to all funds
due the state and maintained by the custodian lalfogf the Auditor.

The custodian is required to receive delivery dfpabperty. In the event that the Auditor inadeetty
received delivery of property, the Auditor shaliiard the property to the custodian within 24 haafrs
the Auditor’s receipt; however, property remittasiad $250,000 or more from a single owner must be
transmitted directly to the Treasurer by the Halaerif received by the Auditor or the Custodiam the
Treasurer within 24 hours of receipt.

The Auditor shall advise the Holder that the Holidaresponsible for paying all claims up to thedithat
both a final report has been agreed to and thedtddlds delivered the property to the Auditor.

Neither the Auditor nor its custodian, shall pledgssign, hypothecate or otherwise encumber prppert
without the prior written consent of the Treasurast shall the Auditor take any ownership position
any securities constituting property.

The Auditor shall pay the Treasurer interest on @msh balances received and held by the Audittineor
Custodian for more than 45 days. Interest shaltddeulated from the date of receipt, utilizing tBe
month Fed funds rate.
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Delivery of Property

The Auditor shall reconcile the report with the died and deliver all property with the reconcilegas
to the Treasurer within 45 days from receipt of prgperty by the custodian.

Except for securities that are required to be ftested or are non-transferable, all securities tnies
electronically transferred directly from the Holderthe Holder’s transfer agent, to a designatetioclial
account maintained by the Treasurer. Certificatessécurities not eligible for book entry regisoat
must be registered as instructed by the TreasUitase certificates that cannot be transferred rbast
delivered to the Treasurer in the nominee or caowner’s name.

The original date that certificates are registdrethe name of the Treasurer or the Treasurer neenin
name, or credited in book entry form, must be nefdj and must become a part of all reports relatng
such certificates.
A complete delivery of property consists of thddaling:
* Unclaimed Property Report.
* Unclaimed Property Report remittance in the formcagh or securities (may contain stock
certificates, mutual fund statements, dividendvestment statement, or a combination of each).
* A confirmation of each securities transaction eithg a physical certificate, electronic transfer
form or a statement indicating the transfer toTheasurer.
» Summary of all stock or mutual funds delivered \khieclude the name, the CUSIP and the total
number of shares by issue.
» Each Holder delivery and invoice shall be sepasaig distinct, and not reported or comingled
with deliveries for other Holders.

Performance Review

In accordance with lowa Code Section 8.47, the taudihall, upon each anniversary date of the coptra
undertake a self-assessment of the Auditor's sesvand performance and provide a copy of the review
to the Treasurer. The review shall include, butrmexessarily be limited to:

* The total amount of unclaimed property successfigliected by the Auditor.

* Audits commenced and audits completed during thieweperiod.

* Assessment of the Auditor’s financial stability azahtrol environment.

» Services provided by the Auditor beyond those @mttrally required.

* Achievements made by the Auditor in encouragingaadtaining compliance.

If the Auditor's service and performance is foumdbie unsatisfactory the Treasurer may, in his sole
discretion, terminate the contract.
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APPENDIX B
EXAMINATION PROTOCOLS

The processing of the books and records of Holdleusiclaimed property and the demand for delivery o
reportable property shall be made pursuant toahewing procedures:

A. The holdings of the U.S. Supreme Couiferas v. New Jersey (85 S.Ct. 1136)Pennsylvania v.
New York (92 S.Ct. 2880), anDelaware v. New York (113 S.Ct. 1550) and any applicable
federal legislation regarding which state has itetito escheat the property shall be followed.

Where the name and last known address of the agpanmer according to the books and
records of the Holder is in the State of lowahilsbe deemed reportable to the State of lowa.
Where a person other than the insured or annuganttitied to funds and no address of

such person is known to the Holder or if it is definite and certain from the records of

the Holder what person is entitled to the fundis firesumed that the last known

address of the person entitled to the funds is Jovieere the last the same as the last

known address of the insured or annuitant accoririge records of the Holder is in

lowa.

If the Holder otherwise has no records whatsoeagicOnfirmed by a diligent examination by the
Vendor) setting forth the name and last known asilod the apparent owner, the property shall
be deemed reportable to the state of domicile@tblder.

An address shall be deemed to mean a descriptilmeation reasonably sufficient for the
delivery and receipt of mail.

Where the address of the apparent owner cannaaady ascertained but in fact exists in the
books and records of the Holder, sampling techrsiqui be used to allocate the property among
the states participating in the examination beimgdeicted by the Vendor.

If the amount of reportable unclaimed property edroe ascertained from the books and records
of the Holder, statistical estimation techniqueyiima used for such periods.

B. Pursuant to lowa Administrative Code 78159 contract auditors shall adhere to the follawin
guidelines in performing examinations on behalfhaf Office of the State Treasurer of lowa:

Contract auditors shall comply with all terms amhditions specified in the contract with the
Treasurer.

Contract auditors shall not subcontract any workheuit prior written authorization from the
Treasurer. The contract auditors are responsilolerfeuring that any subcontractors used during
an examination possess sufficient training and dgpee to adequately perform the unclaimed
property examination and agree to comply with eédirts and conditions of the contract auditor’s
contract with the Treasurer.

Contract auditors shall possess an ability to erarttie records of entities holding various types
of unclaimed property.

Contract auditors shall have security procedureglace to ensure that all unclaimed property
examination reports and working papers are secure.

Contract auditors shall have the ability to evaduahd comment on the Holder’s procedures and
accounting systems related to capturing unclaimexpepty for present and future reporting
periods.

In all matters relating to an examination assignmamependence in mental attitude is to be
maintained.

Contract auditors shall not engage in any exanunatiithout written consent from the Treasurer.
Contract auditors shall not participate in examora in which such participation could be
construed or perceived as a conflict of interebbuid the contract auditor believe that it could
not conduct an assigned examination due to a cordfiinterest or for any other reason; the
contract auditor shall notify the Treasurer. TheaRurer shall then determine whether recusal of
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the contract auditor from the assignment is appatgror necessary. If the contract auditor is
recused from conducting the examination of a Holdeother contract auditor shall be assigned.
Contract auditors shall maintain strict confidelitifaof any nonpublic records or documents
gathered during the course of an examination ior@emnce with their contract.

Contract auditors shall properly document theiie@vand make their working papers gathered
during examinations available on demand for revbgwithe Treasurer and the Attorney General’s
Office.

Upon request, the contract auditors shall provite Holder with relevant copies of working
papers supporting any calculation made of unclaipr@perty reportable and deliverable to the
Treasurer.

Contract auditors shall maintain working papers &minimum of five years following the
completion of the examination assignment, the éejivof unclaimed property, the resolution of
any appeal, or the finality of judgment in anygétion, whichever is later.

Contract auditors should conduct examinations stersi with the Act and other applicable law,
policies of the Treasurer, generally accepted atttmgy principles, generally accepted auditing
standards, and any relevant examination rules pgated pursuant to the Act as they relate to
the reporting and delivery of unclaimed propertynirHolders or persons.
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APPENDIX C
COMPENSATION GUIDELINES

The Auditor shall be paid a sum equal to | Ye@atage] of the value of the net abandoned property
(as defined below) actually paid or delivered te Trieasurer and included in a Holder's initial ne@mnd
next succeeding report. Such contingent fee skeathb sole and exclusive compensation payableeto th
Auditor, and the State shall not be responsibletfier Auditor's expenses incurred in the Auditor's
performance of services.

Where the Auditor has charged another state argnii fee that is less than the contractual pesigent

to be charged to the State by the Auditor in cocfion with the Auditor’s audit of a particular Held

the Auditor agrees that it shall reduce the feegmage otherwise payable by this State to an amoun
equal to the lower fee percentage. In the evaitthe Auditor, subsequent to the delivery of propto

and collection of a fee from this State, chargestl@r state a contingent fee that is less than the
contractual percentage paid by the State in cotipmaevith the audit of a particular Holder, the Aot
agrees to credit this State with the differencée#s between the contingent fee paid by the Statetee
lower fee percentage.

Net abandoned property shall be determined asasllo

» The gross value of all abandoned property collettiealigh the efforts of the Contractor, reduced
by the following:

* The value of all abandoned property collected fiben Holder, if any, which otherwise would
have been delivered pursuant to the reporting ioecof the Holder at the time of the Auditor’s
commencement of the audit of the Holder;

* The value of any Property collected from a Hold&eve the Holder is domiciled in lowa, unless
the records of the Property are maintained in ation outside of lowa.

* The value of any Property which at the time of edilon is not past due, unless the collection
from the same Holder also includes Property whsgbaist due.

* The value of any Property collected in conjunctaith an audit that was not duly approved by
the Treasurer.

» The value of any Property collected that is reakibg the Treasurer more that 18 months after
the Treasurer authorized the audit, unless thestiirea has provided the Auditor with an audit
extension in writing.

The Auditor agrees that it will not charge the Bugar a collection fee where Holder has paid thditéu
a fee for reporting unclaimed property.

The Auditor agrees that it will not pay a fee tdl@lder for the Holder’s agreement to utilize thediar.

The Auditor shall not bill the Treasurer, and theedsurer shall not be obligated to compensate the
Auditor, until such time as the Auditor has sa#idfall the report delivery requirements as provitbedn
Section.1.3 Scope of Service.

The value of unclaimed property, other than cakhll e the closing price of any security tradedaon
exchange on the date the property is received dyAtiditor's custodian. If the Property is a setyuri
traded over-the-counter, the value will be equdhtobid price on the date the Property is recebsethe
Auditor’s custodian. For any other property, the@lue shall be determined according to generally
accepted valuation procedures.

Exhibit A of this contract notwithstanding, the At may, at the time of proposing the audit of @dér
domiciled in the State of lowa, and where the rdsanay be maintained within lowa, request in wgtin
to be compensated for performing the audit. Thea3urer may, at his sole discretion, agree to
compensate the Auditor either the full contracfael a reduced fee, or no fee for conducting sudlit.a
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The Auditor shall submit to the Treasurer a stat@roéthe fees calculated as provided herein irfahe

of an invoice for each separate audit conductethéyAuditor. The invoice shall include the Fedes
identification number or Social Security number tbe Auditor and the following statement: “In
submitting this invoice, the Auditor attests thdtpmoperty for which the Auditor seeks compensatio
constitutes ‘net abandoned property’ as definedhm Auditor's contract with the State of lowa.”
Invoices for each audit shall be separate andndistand not reported or comingled with delivefies
other Holders.

If the Auditor is unable to obtain access to a ldoklrecord, or secure the collection of findingad
legal action by the lowa Department of Justiceeiguired to obtain compliance, the Treasurer reserve
the right to reduce the contingency fee otherwiseng to the Auditor for property that is ultimately
collected. The Treasurer shall take into accohetrelative effort and expense required of the faudi
and the lowa Department of Justice in determinivegappropriate level of compensation for the Audito
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