STATE ASSEMBLY AGREEMENT

This Agreement, which is effective April 1, 2000, is between the
Associ ati on of Surgical Technol ogists, hereafter referred to as AST, a
New York nonprofit corporation |located in Engl ewood, Col orado, and the
M chigan State Assenbly of the Association of Surgical Technol ogists
(~State Assenbly”).

Whereas, AST and the State Assenbly wi sh to best serve the interests of
t he menbership of AST; and

VWhereas, AST and the State Assenbly wi sh to provide for menbership
promotion and recruitment; and

Whereas, AST and the State Assenbly wish to clarify their relationship
and respective responsibilities; and

VWereas, the AST National Bylaws provide for the fornation of State
Assenblies by the AST Board of Directors;

AST and the State Assenbly agree as foll ows:

1. Rel ati onship of the Parties. The State Assenbly agrees
to abide by all terns and conditions of the AST National ByLaws, Which
provide for the formation of State Assenblies upon approval by the AST
Board of Directors. In addition, the State Assenbly agrees that it
shal | operate and conduct its business and affairs in accordance with
t he established policies of AST, as set forth in the State Assenbly
Byl aws, State Assenbly Policy Manual, and the AST Policy Manual. AST
shall have the right, at any tinme or fromline to tine, to anend
change, or add to such policies as it shall, in its sole discretion
determ ne. Said changes shall be pronptly provided to the State
Assenbl y, which agrees to be bound thereby.

2. State Assenbly Menbership. MI is an association of
surgi cal technol ogi sts and ot her associated or affiliated individuals
as defined by the AST National Bylaws. The State Assenbly acknow edges
and agrees that all nmenmbers of the State Assenbly must be nenbers of
AST and nust neet the criteria for nenbership as established by MI from
time to time. Both MI and the State Assenbly agree to use their best
efforts to maintain and increase their respective nmenberships by
actively pronmoting nenbership in MI and by actively pronoting a
retention programfor AST menbers within the geographic area covered by
the State Assenbly. The State Assenbly agrees that it will extend State
Assenbly nmenbership benefits only to AST nenbers in good standing. |If
AST term nates, cancels or suspends any person’s nenbership, AST shal
notify the menber’s State Assenbly of such event. Upon notice from AST
of such action, the State Assenbly shall terninate, suspend, or cance
each such persons nenbership in the State Assenbly. The State Assenbly
shal |l al so renpbve each such person fromall State Assenbly offices
whi ch he or she may hold, including, but not Iinmted to, the positions
of officer or agent of the State Assenmbly. The State Assenbly shall not
suspend, terminate, or revoke the menbership of any State Assenbly
menber without the prior review and approval of AST.

3. Responsibilities and Duties of AST and the State Assenbly.



a. AST may. in its sole discretion, devel op educational prograns

i ncludi ng neetings and conventions to be made available to the State
Assenbly. The State Assenbly may al so engage in educational progranmm ng
at the State Assenbly | evel and shall be responsible for the scope,
nature, and content of such educational programm ng. AST nust pre-
approve any State Assenbly programthat seeks to qualify for nine or
nore continuing education credits.

b. The State Assenbly agrees to distribute information as requested
by AST to the State Assenbly nenbership.

C. AST shall have the primary responsibility for representing AST
and its nmenbers to the health care profession, the public at [arge, and
the national news nedia concerning issues that may have national inpact
on the profession of surgical technologists, AST, or its nenbers. AST
shall informthe State Assenbly of such activities whenever possible.
The State Assenbly shall use its best efforts to coordi nate and
encourage state and | ocal supplementation of AST conmunication efforts.

d. AST shall have the primary responsibility for representing AST
and its menbership in legislative and regulatory affairs, as well as
for setting national legislative and regulatory policy. The State
Assenbly shall be responsible for conducting | egislative |iaison and
regul atory | obbying efforts that reflect the interests of the AST
nmenbers in the geographic area represented by the State Assenbly which
are not inconsistent with AST nationally established policy.

e. Resource materials may be devel oped and distributed by AST to
assist the State Assenbly in its local |eadership devel opnent. The
State Assenbly and AST are responsible for recruiting and training
State Assenbly officers to provide | eadership on the State Assenbly

| evel . The State Assenbly will provide AST with a witten list of al

of ficers, their addresses, and tel ephone nunbers upon el ection
Furthernore, it is the State Assenbly’'s responsibility to advise AST of
any changes in the | eadership as they occur

f. AST will rmaintain an updated list of progranms and services
avail abl e for each State Assenbly including the cost of such services.
AST encourages the State Assenbly to utilize the experience of the AST
staff as well as nenbers of the AST Board of Directors and to advise
State Assenblies on adm nistration and operation questions.

g. The State Assenmbly may, fromtine to time, conduct research or
surveys of its local nenbership regarding the effectiveness of AST
operations including benefits and services. The State Assenbly shal
provide all pertinent data it receives directly to AST

4. Rel ati onship of the Parties. AST and the State Assenblies agree
that their relationship is a contractual one as defined by this
Agreenent. The parties agree that this Agreenment does not establish any
agency, joint venture, or partnership relationship between the parties.
The State Assenbly shall have no right or authority to act for, or to
bind AST in any way, or to sign the name of AST or to represent that
AST is in any way responsible or liable for the acts, witten or verba
statements, or admissions of the State Assenbly. In the event the State
Assenbly enters into any contracts or other agreements with any third
party in connection with the State Assenbly’'s prograns and activities,



the State Assenbly agrees that it shall be solely responsible and
liable for such contracts and agreenments unless the State Assenbly has
first obtained the review and approval of AST. In any eventl if the
State Assenbly executes any contracts or agreenents w th any other
person, it shall do so in the nane of the State Assenbly (e.g. Col orado
State Assenbly of AST).

The State Assenmbly, its officers and directors agree to hold AST
and its officers, directors, enployees, or agents harm ess from any
clains arising from State Assenbly activities that are not in
accordance with the terms and conditions of this Agreenment or the
byl aws or policies of AST. In the event the State Assenbly and/or AST
is naned as a defendant in any legal action as a result of any activity
by the State Assenbly, its officers, directors, or agents, which is the
result of acts or omi ssions by the State Assenbly that are outside the
scope of this Agreenment or are in contradiction of the Agreenent’s
terns and conditions, the State Assenbly, its officers and directors
shall indemify AST, its officers, directors, enployees, or agents
against any and all clains, |lawsuits, danmages, or costs incurred in
respondi ng, including, but not limted to, reasonable attorney fees and
costs of suit.

5. State Assenbly Organization. The State Assenbly shall
maintain its own individual identity as an AST State Assenbly, assure
that only AST nmenbers with active nmenbership status vote at neetings,
and hold itself out to its nmenbers and the public as a distinct
organi zati on supporting the philosophy and policies of AST. At its
option, the State Assenmbly may take and be solely responsible for
taki ng any steps necessary to obtain and naintain a corporate status,
including, but not limted to, filing Articles of Incorporation or the
equi valent, with the applicable state authority; filing periodic
reports with the applicable state authority; and hol di ng annua
neetings as nmay be required by law. Further, the State Assenbly shal
take ail steps necessary to obtain and nmintain a separate tax exenpt
status if the State Assenbly becones separately incorporated and
provi de proof of said status to AST upon request. In no event shall the
State Assenbly take any action or engage in any activity that would in
any way jeopardize the tax exenpt status of AST.

6. State Assenbly Byl aws. The State Assenbly Byl aws as
est abl i shed by AST and adopted by the State Assenbly are incorporated
in this Agreement by reference. The State Assenbly acknow edges that it
may be required to amend the Bylaws fromtinme to tinme as requested by
AST. AST shall notify the State Assenbly of any anmendnents that it
requires to be incorporated in the State Assenbly’s existing Bylaws |f
the State Assenbly’s Byl aws do not substantially conformto the
est abl i shed docunents at any tine, the State Assenbly will notify AST
inwiting of any differences, and of the reason therefore. AST shal
have the right to review said amendnments in its sole discretion and may
refuse to approve any differences other than those required by state
| aw. The State Assenbly agrees that if AST shall disapprove of any
proposed anendnent, the State Assenbly shall take all actions to cause
its Bylaws to be amended and conformto the requirements of AST. The
State Assenbly shall provide AST, upon request, copies of all corporate
docunents, if any.



7. Use of the AST Logo. The use of the AST Logo and
Stationery by the State Assenbly is governed by the AST Policy
Statenment concerning the use of such materials as adopted by the AST
Board of Directors fromtime to tine. All of the State Assenbly’ s own
witten materials or docunentation including, but not limted to,
stationery, envel opes, and newsletters nust clearly identify the State
Assenbly as a distinct organization and nay not use the name AST or the
AST |l ogo without a clear and conspicuous reference to the State
Assenbly (e.g. Colorado State Assenbly of AST). In no event may the AST
Logo be used al one without the express witten consent of the AST

Board of Directors.

8. Entire Agreenent. This Agreenent represents the entire
agreenment between the parties and may only be nodified in witing
agreed to by both parties. This Agreenent shall be governed and
interpreted by the laws of Col orado.

9. Ter ml Renewal / Term nati on. Except as otherw se provided
herein, the parties acknow edge and agree that this
Agreenent shall continue for a period of five years
after its effective date, and may be renewed for
successive five year periods. AST will issue a State
Assenmbly charter docunent to the State Assenbly when the
State Assenbly renews this Agreenment every five years.
The parties also acknow edge and agree that this
Agreenent may be term nated by AST under the follow ng
ci rcunst ances:

a. Upon filing of a petition of bankruptcy by or against the State
Assenbly which is not disnmissed within ninety (90) days after the date
of filing;

b. Upon pl acenent of the assets of the State Assenbly in the hands
of a receiver or an assignnent of assets by AST for the benefits of its
creditors;

C. Upon the voluntary or involuntary dissolution of AST or the
State Assenbly;

d. If the State Assenbly breaches any of its obligations under this
Agreenent, the Bylaws, the AST Policy Manual, or the State Assenbly
Policy Manual, and fails to respond with an acceptable plan of action
within ninety (90) days after receipt of witten notice from AST t hat
sets forth the basis of such breach;

e. If the State Assenbly breaches any provisions of any prior or
cont enpor aneous agreenent or understandi n9 between the parties.

10. Legal Compliance. The State Assenbly agrees to conply with al
applicable federal, state, and |ocal |aws, regulations, and ordi nances
in connection with the operation of the State Assenbly.

11, Assignnment. The State Assenmbly may not assign any of its rights or
obligations under this Agreement without first obtaining the witten
consent of AST.



IN WTNESS WHEREOF, the parties have executed this Agreement by
their duly authorized officers, effective as of the day and year first
witten above.

M STATE ASSEMBLY OF THE

ASSOCI ATI ON OF SURG CAL TECHNCOLOGQ STS

BY: Larry Wi se
State Assenbly President

BY: Donovan Traverse
State Assenbly Vice President

BY: Bel i nda West phal
State Assenbly Secretary

BY: Lynda Custer
State Assenbly Treasurer

Date __ April 1, 2000

THE ASSCCI ATI ON OF SURG CAL TECHNOLOG STS

By: Robert Sowell, CST

Nat i onal President




