TALX UG eXpress® REIMBURSER SERVICE AGREEMENT -

This UC eXpress® Reimburser Service Agreement (the "Agreement’), effective July 1, 2009 (the *Effective Date’), is
entered info by and batween TALX Corporation, a Missouri corporalion, ("TALX} and Malveme Union Free Schoo!
District ("Client") a New York corporation, and is for the performance of comprehensive unemployment cost control
services, outlined herein (each, a *Service”) in the state(s) of:

NY-04-63085

TALX |

TALX shall perform the following account, tax and claims management Services.

Account Management:

A Client Relationship Manager (“CRM") will be assigned as your personal contact with TALX. The CRM will be

responsible for implementation and ongoing opsrafion of your unamployment cost control program. The CRM

will:

1. Establish channels of communication between Client and TALX.

2. Prepare and distribute program/procedure guitle, if required.

3. Provide management reports to identify potential liabiity, current charges, claims processed and reasons
for separation.

4. Provide technical service bulletins concerning legislative changes.

Claims Administration:
TALX will administer the claim process and cherge protests for all claims reported to TALX during the term of
this Agreemant.

1. TAX will maintain databases pertalning 10 o Review of unemployment insurance claims for

unemployment compensation claims, and will determination of eligibifity.
submit various reporis and recommendations as s Verification of Client liability.
described below. » Conduct pre-hearing conferences with staff that

2. TAX wil be responsible for complele  yoy designate. IF the circumstances on a
administration, inceplion fo termination, of the particular hearing warrant special care, a TALX
processing of all Clients unemployment hearing representative will be avallable to attand
insurance claims in each state listed above, the hearing with you.

3. In addiion to the processing of unemployment o Bengiit charges will be audited to final dispasition
insurance claims, TALX will perform tasks,  of fhe charge including their impact on your
including, but not imited o annual tax rate assignments.

Endorsement Services:

in addifion to the above Services, TALX shall perform the services described. in any endorsement to this
Agresment, subject to any applicable statutes, regulations and administrative rulings. At no time will TALX
render or be required {0 render any service that could be Interpreted as the practice of law or accountancy.

Client

Client shall provide afl iM&matlon or data reasonably requested by TALX including, but not limited to ()

-copies of quarterly charge statements, (2) claims, hearings, and benefit charge statements not sent directly to

TALX by the state agencies, and (3) wage and separation information.

Client acknowledgas that the ability of TALX to provide Services which comply with state laws and procedures
Is dependent upon the timely information and prompt action by Client. Client agrees o inform TALX of
Important facts and changes in circumstance and to make its best efforts to attend state hearings and other
meefings as appropriate fo fulfill the responsibities of Client as an employer and TALX as 2n agent of

employer.

‘Transmittal of Personal Data,
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RETVAN

excise, value-added, gross receipls, services, consumption and other similar transaction taxes however
designaled that are properly levied by any taxing ‘authority upon the provision of the Services, excluding,
however, any state or local privilege or franchise taxes, taxes based upon TALX's net income and any taxes
or amounts in lie thereof paid or payable by TALX as a result of the foregoing excluded itoms.

This Agreement will be amended as mutually agreed by TALX and Client in the case of additional state
unemployment accounts and additional claims activity dus to acquisitions, mergers, or recrganizations of
Client.

[W.

Term and Termination |

This Agreement shall be for an initial term of three years (‘Initial Term"), commencing on the Effactive Date
Staed above. Either party may terminate this Agreement if the other party has materially breached the
Agreement, provided that the party claiming breach must glve the other party written notice and af least thirty
{30) days in which to cure the breach before terminating the Agreement. This Agreement shal aufomatically
renew for successive ong-year fenms (*Successive Terms”) unless either party provides the other with notice of
termination at least ninety (90) days preceding the ending date of the Initial Tem or the ending dats of any
Successive Term,

W,

Confidentiality 1

The parties agree that the following will be treated as “Confidential Information”: (i) all employment and income
data ("Data”) provided by or on behalf of Client to TALX; (il) all information provided by TALX to Client
pertaining to the Services; and (ifi) all informalion which is labeled as such In writing and prominently marked
as *Confidential,” “Proprietary” or words of similar meaning by either party. Any Confidential Information
acquired or received by either party in the course of this Agreement will not be disclosed or transferred 1o any
person or entity other than to employees of a party and, as to TALX, for the purpose of performing ils
obligafions under this Agreement. Confldentlal Information recelved under this Agreement will be trealed with
the same degree of care and security as each party uses with respect fo its own Confidentia! Information, but
not less than a reasonable degree of care. The parties agree o use Confidential Information only for the
purpose of performance of this Agreement and to make no coples except as necessary for parformance of this
Agreement. This Section shall survive the termination of this Agreement.

Assignment l

Neither party may assign this Agreement or any right or abligaion under this Agreement without the express
wiitten consent of the other party, which consent shall not be unreasonably withheld or denied. In fhe event
assignment is necessitated by a business revrganization, elther party may assign this Agreement, provided
that they provide the other party with written notice. This Agresment shall be binding upan and inure fo the
benefit of the parties hereto, and their permitled successors and assigns.

{viL

Indemnification/Limitation of Liability [

Each party agrees to indemnify, defend and hold hamless the other party and its affiiates, and their directors,
officers and employees (each, an ‘Indemnified Party’), from and against any and all third party claims,
demands, liabilities, sults, damages, expenses and costs (Including reasonable attomeys’, experis' and
investigators’ faes and expenses) incurred by the Indemnified Parly arising from or related in whole or in part to
the indemnifying party's, or ifs affifiates’, o its directors', officers’ or employees’ (i) breach of this Agreement,
and/or ii) negligent or intentional wrongful act or omission.

IN NO EVENT SHALL DAMAGES BY EITHER PARTY HEREUNDER EXCEED THE GREATER OF (A) THE
TOTAL FEES EARNED BY TALX DURING THE TWELVE MONTHS PRIOR TO THE ACT OR
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