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CONTINGENT WORKFORCE SUPPLIER AGREEMENY

This agrevmment is eptered into this 5th dey of August, 2004, between PO Unlimitsd Inc., 8 New York

carporation, with its principal place of business located at 415 Crossways Park Drive, Woodbury, NY 11797
. (“PrO™) and Venmri Partaers, 3 North Cacolina Limited Liability corporation with its principal place of business
N— located at 275 Bartery Street, Suite 800, San Francisco, Califaraia 9411 1, (“Supplic™).

WHEREAS, PrO is in the business of providing contiogeat workforce management serviees and PrO has cuteced
into an agresment to provide as an agent such services to Sun Microsysterus, Inc. (“Customer”’) and;

WHEREAS, From time to time PrO requires agsistance from temporary staffing providers, such as Supplier, in
filling Customer Tequests. PrO desires to semin Supplier to provide, and Supplise desirés to supply staffing
gervices on an a8 nceded basis 1o Customer.

NOW, THEREFORE, is consideration of the foregoing, the parties agree as follows:

L. DESCRIPTION, LOCATION AND PRICING OF SERVICES. At PrO’s requeat, Supplier will assign
its employsss to Customes to perforn services. The services to be provided, the location of the performance of
those services, and associated pricing will be agresd upon for Customer, by PrQ and Supplier in Exhibit A to this
Agreement, which may be amended from time to time. To be effective, sach Exhibir A shall be signed and dated
by au authorized zeprcsentative of PrO and Supplier. Failure by Supplier to complets any amendmment to aRy
Exhibit A within three (3) business days of xeceipt may result, at PrO’s sole discretion, in Suppliar being
excluded from performing services for Custoraer. The pricing agreed upen by the parties is confidential and
propristary to PrO and Supplier. With the exception of disclosurs to Customer upon Customer’s request, neither
party will disclase the informetion pertaining to pricing under this Agreement without the other pariy’s written
permission, This nog-disclosure obligation will survive any tormination of this Agreement.

PrO may, at its option and in its sole discretion, Sontuot Supplier to parform the sorvices, provided PrO will not
be obligated 1o retain Supplier for the scrvices. Supplier’s performance of services will be subject at all rhmes to
Custonet's upproval. Supplies is prohibited from providing payroll services for workers sourced by Customez.

2, SUPPLIER’S RESPONSIBILITIES.

(2) Generally. Supplier shall only supply its employees to perform services for Customer upas PrO’s
epecific requear. Supplier will recruit, interview, select, hirc and nsaign employees who, in Supplier's judgmeny,
are best qualified to perform the services requested by PrO. As the employer, Supplier will: (i) maintain all

. necessary personnel and payroll recards €or it employees; (ii) caleulate their wages and withhold taxes and other
government mandated charges, if way,; (iii) rermit such taxes and charges to the appropriate goverament entity;
(iv) pay net wages and fringe bepedits, if eny directly to its employees; (¥) provide for liability and fidelity
insurence as specified tn Section § below, aad (vi) provide warkers compsnsation nsurance coverage in amounts
as required by law. Supplier will oaly supply a particular candidate's resume if Supplier has beeu informed of 2
speclfic opportanity and ciodidatc has agreed to gaid submission.

(b) Compliance. [n connection with the performance of this Agreement, Supplier shall comply with all
applicable laws, regulations and orders, inchding but not Ymited to, Title VII of the Civil Righes Act of 1964,
the Civil Rights Act of 1991, the Americans with Disabilities Ast, the Age Discrimination in Employraeat Act,
[he Falr Labor Standards Act mnd the Immigration Reform and Coatrel Act. Supplier shaf! comply with the
provisions of the Equal Opportunity Clause set forth in 41 CFR 60-1.4(s) and Executive Order 11246 (as
amended). Supplier further agrees to assign employees to perform services without regard to vace, religion,
aatlona) origln, color, age, sex, sexual orienttion, rmarital status, pregoancy, physicel or mental disability,
vemeran status, or amy other classification protected by applicable local, state or federal employment
discrimination laws. )

(c) Employees on Assignment. The employess ussigned to Customer under this Agreement shall reraain
employzes of Supplier and ot of Customer, and Supplier shall be solely Lable for the conduct of supplier
cmploysas and their compliance with the relevant provisions of Wis Agresment. Supplier’s employees will
perform the services under the general direction of Customer, but the masuer and the means by which servioss
are provided are in the sole discretion of Supplier and Supplicr employees. Supplier’s employees shall not be
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entitled to participate in any of PrO’s or Customer’s employee benefit plans, inchuding peasion, 401(k), profit

sharing, retirement, defecred compensation, welfare, insurance, disability, bonus, vacation pay, severance pay

and other similer plans, programs and agreements, whether reduced to writing or mot. As 2 condition of
assignment to Customer, Supplier shall require its employees to goknowledge ln writing the applicability of the
ternas of this Saction. Supplier shall trear all employees it assigna to perform services as employses of Supplier
and report all wagss carned by iis employees on 3 Form W-2. Supplier shall not assign personael to Customer as
independent conlraciold. .

(d) Supplier Guarantee, Supplier puarantees that its employees assigned to Customer will perform the
servioes to Customer’s satisfaction, If such services are not performed satisfactorily within the warranty peried
specified in Exhibit A, Supplier will, upon remsonable notice from Customer or PrO, cancel all charges for
unsatisfactary services during such warranty period.

(¢) Subcoatracting. Subcontracting of orders is not permitted imder the terms of this Agresment and all
employees provided by Supplier for services to Client shall be an employes of Supplier.

() Confidentiality. Supplier undsrstands that Customer possesses Propriety Information, as defined
below, which is impertant to it business and that this Agresment creates relationship of confidencs and trust
between Supplier, PrO and Customer with regard to Propristary Information. For purposes of this Agreement,
“Proprietary luformation” is information that was ar will be developed, created, or discovered by or on behalf of
Customey, or is developed, created or discovered by an soployee of Supplier while performing services, or
which becams or will become known by, or was or is conveyed to Customer which bas commercial value in
Customer’s business. “Proprietary Information™ inciudes, but is not limited to, trade stcrets, compuier programs,
ideas, techuiques, inventions (whether patentable or not), business and product development plans, custamers
and other informaion concerning Customer’s actual or anticipated business, research, development, persoanel
informexlon, inventions, or Which is received in confidence by or for Customer from any other persou. Supplier
egrees that!

M At all times both during the term of this Agreement and afier its termination, Supplier will 1zke all
ressonable steps to keep in confidence and trust, end will not use ar disclose, any Proprietary
Information without the prior writen consent of Customer, except 85 may be necessary in the
ordinary course of performing services under this Agreement,

(i) Supplier will ensure thet any individua) thar it refers to Customer under this Agreement signs
Customer’s Worker Confidentiality & Assigament Agreement prior 1o the commencement of the
provision of services, which will be provided in the Supplier Handbook upen exscution af this
Agrsement.

()  Unsuthorized use of Propristary Tnformation will diminish the value to Customer of such
information, Therefare, if Supplier breaches any of its obligations herennder with respect to
Proprictary Information, Customer shall be entitled to equitable relief to protecl ila interests therein,
including but not limited to injunctive relief, as well as monetary damages. Supplier hereby waives
any requirement for the posting of a boad or any other security if Customer seeks an injunction
hersunder. '

(iv)  Supplier further acknowledges that Customer's property including all documears, such as
drawings, manuals, notebooks, reports, sketches, records, computer programs, employee lists,
customer lista aad the like in its custody or possession, delivered to Supplier by Customer, veleted
1o the business activities of Customer or its customers or suppliers aod containing any information
of data whatsoever, whether or not Proprietary is the sole and exchusive property of Customer.
Supplier agrees to deliver all of Customer’s propeity and all copies of Customer’s property in
Supplier*s possession 1o Customer within five (5) duys of Customer’s or PrO’s request.

v) Confidentia) Information shall not include: (i) informerion that is generally available to the public,
through ne fauls of Supplier and Jus employees and without breach of this Agreement; (ii)
information which was akready in the possession of Supplier without restriction prior to any
disclosure by Customer hereunder; (iii) information which was lawfully disclosed to Supplier by a
third party without an obligation of confidensiality upan Supplier; or (iv) Supplier can prove that
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guch informavion was developed independeantly by Supplier witheut the use of information
disclosed by or developed for Customer and without the participation of Supplier smployee.

Employee Information. Prior to Supplier's placement of an emplayee with Customer, Bupplier will
" provide PrQ with the following information: (i) the employee's nams, (i) the employee’s social security number,
(ifl) the employee’s pay znd bill rates, (iv) type of employee, (i.e. clerical, technical, ete.), (V)  copy of
Customer’s then current Worker Confidentiality and Assignment Agreament, executed by employee and -
Supplier, and (vi) such ather informaticm as PrO may reasonably request.

() Contact with Customer. Unless otherwise directed by BrO, Supplier will deal directly and exclusively
with PrO with respect to the services and Supplier’s employess. Excupt as exprossly directed by PrO, Supplier
will not direct any such inquiries or matters to Customer.

(i) Order Status Updates. Supplier will provide PrO with status updates on all service orders as PrO
reasonably requests.

() Bill Rates. Supplier will utilize bill rates agreesble 10 PrO end Customer for the employees performing
the services,

(x) Orlentation. At PrO's request, Supplicr's employees assigned 1o Customer will attend orientations
regarding the expectations, policies and procedures that each worker must observe while performing services for
Customer. Such orientations will be conducted, at PrO’s option, by PrO or Supplier.

0) loformation Management Reports & Performance Measurements. Supplier will provide to PrO
such information as Customer w3y require from Time to time for management reports and Supplier performance
measurements.  Supplier will make 2 good faith effert to accommodate any specialized recerd keeping
requirements related to Customer. Supplier will cooperate with PrO and Customer in the development of
measurements of Customeér satisfacrion and Supplier perfortnance and scorecards,

(m) Document Refention. Supplier will maintain complete and accurate records, in accordance with
generally accepted accounting principles in force at the time, of all expenses incurred in the performance of this
- Agresment. Supplier will maintain originls of such records for three (3) ysars following any termination of this
' Agreement. Such documents may be andited by Customer or PrO during the term of this Agreement and three
(3) years thereafter. :

'(n) Background Verifications, Prior to the pecformance of any services on Customer’s premises (or

access to Customer's WAN), Supplier’s employee will be required to complete and pass Customer’s background
requirements, which will be provided I the Supplier Handbook upan execution of this Agreement. Customer
will pecform all Supplier employee background checks through Customer's SunScreen program. Supplier will
require each prospeciive worker to complete and execute the then ourrent SimScreen Contingent Worker
Appliceiion (“SunScreen™), 2 sample of which will bs provided in the Supplier Hendbook upen execution of this
Agreement. Supplier employees who have not performed services on Customer's premises within the previous
six (6) months must complete a new Sunscreen Application. Custoraér msy refuse to allow & Supplier employee
to perform zervices om its premises based upon irs evaluation of the information coatained in the Sunsoreen
Application.
Supplier further agrees 1o comply with all state and federal laws in conduoting background vesificetions,
including the Fair Cradit Reporting Act and similar state credit reporting laws.  Such obligations of Supplier
include, but are nof limited 10, complying with disclosure requirements, obtaining the relevant written
authorizatlons to obtain background verification information, observing required confidentialiry obligations, and
not using information pursuact to baekground verification for improper purposes.

(6) Former Employees of Custamer. Supplier will nor submit any former employess of Customer for
assigmment with Customer, for whom there has ot besa 8 minimum, of six (6) months siuce their termination of
ernploymens with Cusromer.

() Supplier's Liability for Loss or Damage. In the event Supplier employee loses or causes damage 10
work product or services (*Deliverables”) of Customer ar others, or loges Deliverables while in Supplier's care
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and custody, Suppliec shall promptly remedy such loss or damage to the satisfaction of Customer, or Customer
may so remedy and deducr the cost thercof from any amounts due or to become due to Supplier.

3. ORDER CANCELLATION; REMOVAL OF EMPLOYEES; TERMINATION OF AGREEMENT

(2) Order Cancellation. PrO may cancel, withaur charge, any particular request for services at anytime
prior to Supplier's employee(s) beginning the assigament.

(b) Removal of Employees. At PrO's or Customer’s request, Supplier will remove any of its employees
assigned to Customer; provided, that this Agreement will in no way affect the right of Supplier, in it sole
discretion as employer, to hire, assign, reassign, disciplins and/or terminste its own employees. :

() Termination of Agreement. The teru of this Agreement begins as of the dare first shown above and will
continue in effect unt]] cancelled by (i) Supplier upon not less than (30) days prior written notice 1o PrQ or (ii)
PrO upon not less than ten (10) days prior wrirten notice to Supplier, provided, PrO may, at the instruction of a
speciflc Customer, terminate this Agreement immediaely with respect To such Customer. .In the event of
ferminerion, this Agreement will continue to govern the parties’ rights and cbligations with respect to services
performed priar to termination,

4. PAYMENT FOR SERYICES.

{a) Generally. In so far as there may be actual services provided by Supplier for which payment is due
from PrO, and in consideration of Supplier's performance hereunder, Supplier will be paid in acoordance with

the termy of the billing procedures set forth in Exhibit B to this Agresment.

(b) Overtime Compensation, The pricing provided in Exhibit A does mot contemplate non-sxempt

Supplier employees (as “non-exempt employee” is defined in the Fair Labor Standards Act) warking overtime,

For any hours warked which qualify as overtime for mon-sxempt employses, Supplier will bill at the bill sate for

overtime as set forth in Bxhibit A, Hours, If any, required to be paid at premium rares will be performed enly at

the specific request of PrO or Customer, and must be svidenced by signed dme cards, Supplier employsss will

not provide Servioes on an "overtime" basis, unless such overtime is planued and authorized in advance by the

o appropriate Customer manager. Supplier will enly he paid for overtime which has been pre-approved by

’ Customer.

(c) Travel and Related Expenses. If Customer is to reimburse travel and related expenses, Supplier shali
comply with then current Contractor Travel Guidelines, which will be provided in the Supplier Handbaok upon
exeoution of this Agreement. Any such travel and related expenses shall be billed as a pass-through costs with
no mark-ups.

5. WORKERS’ COMPENSATION AND LIABILITY INSURANCE. .Supplier will, at its own cxpunae,
provide and kesp in fill force and effecs during the term of this Agreement the fallowing kinds and minimum
arnounts of insurance: '

(8) Workers’ compensation. Workers® compensation sistutory coverage 23 required by the lawa of the
jurisdiction in which the services are performed; which coverage will includs Customer and PrO as alternate
employers and will indicats no right of recovery or subrogation against Customer or PrO;

() Employer's Liability. Employer's llability insurance with & limit of not less than $1,000,000 per
acoldent;

(c) Commereial Auta Liability,. Commercial automobile liability insurance with a $1,000,000 combined
singlo limit on vehicles awned, leased, or reated by Supplier (as well as non-owned vehlcles used by Supplier)
while performing services under this Agreement,

(d) Commercial General Liability. Commercial general lisbility insurence, including personal injury
blanket contractual lisbility and broad form propesty damage, with a $2,000,000 combined single limit per
occurrence; Which coverage Wil name Customer and PrO as additional insureds;
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(¢) Commercial Blanket Bond, Commercial blanket bond insurance covering dishonest acts commirted by
Supplier’s employees agaiust Customer and PrQ on a warldwide basis with limits of §3,000,000 in the aggregate
per occurrence, which numes Customer and PrO as loss payess;

"~ (f) Professional Liability Insurance. Professional Liability is required for any Supplier praviding
professional serviocs such as Attorneys, Architects, CPAS, ete. covering lizhility impased by law or by contract '
arising out of an error, omission or negligent act by Supplier, its agents or employees in the performance of
professxoqa.l services In an amount not less than $1,000,000 combined single limit per occurrence. If the
c:;ﬂmge is cclm 2 claims~made basie, coverage must continue for at least ane (1) year after final acceprance of the
serviees; an '

(g)ga[t,emhnu‘ Coverage. Umbrella liability coverage with a $2,000,000 limits per oscwrance and in the
aggregate.

Both PrQ and Cus_tomer and their respective parent, subsidiayies and affiliates, directors and employees will be:
(1) named as additional inswreds on the required commercial gensrel fability, commercial suto liability and
umbrella liability coverage; (2) named as alternate employers on the required workers' compensaticn and
employer’s liability coverages; (3) named as joint loss payces on the required comprebensive crime coveruge;
and (4) be provided a waiver by jswer's of any subrogation rights under all required coverages except
comprehensive crime.

All coverage required hersuader will be provided by casriers having a minimum AM Best & Co. paying ability
rating of no less than A. In the event that PrO authorizes use of a secondary supplier, the insurance requirements
In this Section S will &pply to any secandary suppliers retained by Supplier in connection with the performance’
of this Agreement. Evidence of coverage under this Saction will be provided prior to the commencement of
services under this Agreemsnt mnd such coverage shall not be subject to cancellation on less than thiny {30) days
written notice, All notices under this Section 5 will be sent to the attention of Customer’s and PrO’s Directors of
Risk Menagemeat.

All such certificates will delete any “¢ndeavor 10" and “but failure 1o notify” pravisiois from the certificare’s
cancellation notice Janguage and evidence waiver by the insurers of any subrogation rights with respect to PrQ
'\_ . and Customer, except to the extent such waivers are prohibired by law. All Supplier insuraace will be primary
o with no right of contribution by PrO or Customer or their respective insurers. Supplier will be solely and filly
responsible for any deductibles or self-insured retentions under any required coverage, 2nd will declare any

deductibles or self-insured retentions thet are in excess of $500,000,

Supplier will remain lisble for any insurance obligation not satiafied; howsver, this requirement will in no way
reatrict or reduce any indemnification obligations contained elsewhere in this Agreement. In the eveat Customer
has additional insurance reguicemeats Supplier further agrees to comply with those additional requirements.
Any such additional requirements shall be attached hereto az Exhibit C.

6. INDEMNIFICATION BY SUPPLIER. Supplive will indemnify, defend and hold harmless PrO snd
Customer and their respective divectors, efficers, employees and ageats from and against all demands, claims,
actions, losses, judgments, costs and expenses (inchuding reasonable attorney fees) (collsctively “Damages™)
imposed upoa ar incurred by Customer or PrO 1o the extent arising out of any of the following:

() Compliance. Supplier’s failure to comaply with applicable laws, reglﬂntidns or orders;

() Employer of Record. Any claim by Supplier employee or governmental agensy that a Supplier
employes is an emiployee of Custormer,

'(c) Acts or omisgions, Any negligent act or omigsian or intentional misconduct oy the part of Supplier, its
officers, employees (including ita employees on assignmeat) of ageats, within the scope of their employment,
provided Supplier’s indemnity obligation will be limlited to property damage, bodily injury and wrongful death;

(&)  Breach. Breach of any obligation of Supplier contained in this Agreemeat;
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() Workers® Compensation. Any direct claim for workers’ compensation benefits onal inj
claims or job-related bodily injury or death asserted egainst C stom 15 or personal injury
1o event of death, by thei personal represcanatives; o FrO UY 4y Supplier emplaysss o, i

o Supplier's obligation to indeinnify, defend and held harmless under Sections 6 (a) through 6 i
apply 1o indirect, incidental, special ar consequential damages. . () hrough € (e shove will ot

() Theft of Customer property by Supplier employees, Any claim for damages f ft of
persanal or intsllsatual property. pey d ot of Customer

(8) Third Party Claims. Any third-perty slaim arising out of the use of any product, application, and/or
servioe in accardance with the services provided by Supplier or Bupplier’s employee under ﬂzi:ipgreemenn

(h) Taxes. If any federal, state or Jocal authority, inchvding but not Mmited to, maxing authority may claim
ther Customer or PrO ia or maybe liable on account of any payroll, payrall tax, or benefit plan obligations,
including the payment of interest or peaulties, with respect to any such Supplier personnel, then Supplier shall:
(1) cooperate fully in Customer’s or PrO’s defease of sugh claim; and (2) disclose f1s income tax rewuras, payroll
tax remurns, information returns and transminals, and associated payment deposits records, canceled ohacks and
ingtriments, and other such documents reasonably necessary o enable Customer of PrO to perfect its defense of
such olaims; and (3) execute and deliver such powers of attorney or other consents as may be necessary to enable
customer to obtain copies of such retums and other documents from the taxing and other authorities thay are
appropriate or helpful in order to prave compliance with tax and othar legal requirements; and (4) indemmity and
hold efalu:immr and PrO harmiess from suy cost, loss, damage, or expense, including taxes as well as any interest
orp es

7. NOTIFICATION OF CLAIMS. PrO agrees (2) to notify Supplier in writing of eny claim agserted under
Section 6 within ten (10) days of either discovery of the oocwrence upou which the claim may be basad or
learning of the claim, whichever occurs first and (b) to permit Supplier 't defend the claim, with coungel
approved by PrO which approval will not be unreasonably withheld. Supplier will not pay or agree to pay any
asserted claim under this Agreement withows prior wrltten approval from the PrO Logal Department, which
approval will not be unreasonably withheld.

~ 8. OWNERSHIP OF WORK PRODUCT.

() Supplier agrees that any of its employees perfarming s=rvices for Customer must assign and agree to
assign, to Customer, without additional compensation, all right, title and interest in &nd to all creazions,
Inventions, ideas, designs, copyrightable materdals, trademarks, and other technology and rights (and any related
improvements or modifications), whether or aot subject to patent or copyright protection (collectively,
"Creations”), thet are conceived or developed by Supplier’s employees, alone or with others, in connection with
performance of the Services, whether ar not conceived or developed during regular business hours, Such
Creations shell be the sole property of Customer &nd, 1o the maximum exteat permitted by applicable law, shall
be deemed works made for hire,

(b)  Supplier’s employee shall promptly inform Customer of any such Creatious, Supplier’s employee shall

(whether during or afier the period of the Services) execnte such written instruments and do other such asts as

- may be necesgary in the opinion of Customer to abain a patent, register a copyright, or otherwise enforce

Cusromer’s rights in such Creations (and the Consultant hereby sppoints Customer and any of its parmers as the
Supplier’s employee's attorney in fact to undartake such acts in the Supplier's Employee's name), :

Suppller shall ensure that each employes sssigned to perform services for Customer is notified of this provision
and agrees to the obligations of this provision.

'S. WARRANTIES, DATA PRIVACY, REPRESENTATIONS AND INTELLECTUAL PROPERTY
RIGHTS.

(x) Supplier represents and warrants thar: (i) Services will be performed by quelified Supplier ¢mployees
with reasonable skill apd care, (ii) Services will be of a quality conforming 1o the commercial indusmy standards,
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and (iii) Services will conform to eay applicable specifieations in the job description. In addition, Supplier
warants that Deliverables do not contain any virus, worm or other harmful code.

‘ (b) Supplier represents and wamants that Supplier und its cmployoes are, and will be, the exclusive

g creator and developers of any Deliverables; that each Deliverable is original and does nor infringe ar
missppropriate any Intellectuz] Property Right of any third party; that Deliverables do not defame 2oy third
garry; and thet Supplier has the exclusive right, title and interest vo malke, disclose, use, and carry-out any other
exploitation of Supplier pre-existing work, work producr and services by Supplier and its employees ju the
performance of Deliverables. Supplier has obtained all necessary releases, representations, warranties and
assignments prior to commencement of Deliversbles for Customer. Supplier represents and warrsnts thet its
smployess are under no preexisting obligarion or obligations inconsistent with any of the duties or obligations of
this Agreeraent.

(c) Supplier acknowledges the importance of dealing appropriately with persorial, individual and related
information and data regarding Customer’s clients and/or employees and accordingly represents and warrants
that as part of and in consideration for Deliverables: (i) it will at all timss during ths term of the Agreement(s)
maintain appropriace technieal and organizational measures to protect any such data and information (including
data that personally idsntifies an individual) thar it collects, accesses, processes of receives from Customer under
the varms of this Agreement against unsuthorized or unlawful transfer, processing or alferation and against
accidental access, loss, damage, processing, use, wansfer or destruction; (i) it has taken all steps to ensure the
reliability and securlty of systems aperated by or an behalf of Supplier and/or Supplier’s employees that procéss
such data and information in copnection with this Agreement; (iii) it will act only on PrO and/or Costomer’s
instructions in relation to the processing of any such data that PrO and/or Cusiomer provides to Supplier or
Supplier’s employees, or that Supplier or Supplicr’s employess gathers on behalf of Customer; (1v) Sugplier and
Supplier’s employees assipned 10 Customer heve resd and will comply with the Sua Online Privacy Policy (at
hitp://www.sun.com/privacy as updated from time to time) for the purposes of protecting such data and
information; and (v) Supplier and Supplier’s employees will comply wth all applicable privacy und deta
protection luws governing Customer's client and/or employes dara-

(d) If any claim of infringement or misappropriation of Intellectual Property Rights is made by any third
party against PrQO and/or Customer with respect to Deliverables, PrO and/or Customer will promptly notify
o Supplier, and Supplier will defend, indemnify and hold PrO and Customer barmless against any and all damages,
losses, lisbilities and expenses, including reascnable legal fees and costs of litigation, arising out of or resulting
therefrom, whether or not the claim ultimately is successtul.

(¢) If Customer is prokibited or likely to be prohibited from using any of Deliverables, or otherwise
exploiting the results of Deliverables, because of a claim of Infringement or misappropriation of Intellectual
Property Rights of any party, Supplier will, ar its own expense, use its best efforts 10 (1) chrain for Customer the
right to continue using such Deliverables; or (1) replace or modify Deliverables to make them non«infringing, so
long &s the replacement or modification coforms to the scops of serviees. If neither of the foregoing
alternatives is commercially feasible, Supplier will accept retum of the infringing Deliverables and refund all
payments made by PrO with respect to the services,

() EXCEPT AS PROVIDED IN THIS AGREEMENT, SUPPLIER MAKES NO OTHER
WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION, ANY
CONCERNING MBRCHANTABILITY FOR A PART(CULAR PURPOSE.

10. PUBLICITY. Supplier will not use Customer or PrO’s name or logo in any rseriting advertisements or io
any other advertising, marketing, promotional or referral capacity, without the respective pnor written approval
of Customer or PrO oh & case by case basis.

11, EXPORT LAW. Supplier agrees 1o comply siictly with all United States export laws and the applicable
export and impast Jaws of other countries. Supplier shall obrain all necessary licenses to export, rc-export, or
irapart any information recsived from Customer as may be required. Unloss suthorized by the United States
Government, Supplier will not, dinectly ar indirectly, export work product er any other items covered by this
Agreement, nor direct products therefrom, to ey embargoed or restricted sountry ideatified in the Umte:d Sqm:s
export 1aws. Supplier and Supplier’s employees must not e included on any United States export exclusion lists.
Supplier shall not use items euversd by this Agreoment mor ditocl products therefrom for auclear, missile, or

~ CWSA-PS (Suz) 7 Rev. 7/21/04
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chemmical biological weapanry end uses. Supplier will promptly notify Customer if it learns of any viclations of
export laws. l?alive;ablu dellvered to Customer hersunder may be subject to regulation by agenc{es of \‘.h: USs.
Se;n;?m;n;,ugflléﬁn“g the D?ssrtmeat thacmu erce, which prohibit expor or diversion of Deliverables, to
n countiea. amer end Supplier shall comply in all i i
U plicabla o Do pp. ply in all respects with all cxports and re-export restrictions

12. LIMITATION OF LIABILITY. PRO AND CUSTOMER SHALL NOT BE LIABLR

FOR INCIDENTAL, CONSEQUENTIAL OR SPECIAL DAMAGES, ARISING UNE?ERFUSI;LEIS
CONNECTION WITH THIS AGREEMENT, REGARDLESS OF WHETHER PRO AND/OR CUSTOMER
WERE MADE AWARE OF THE POSSIBILITY OF SUCH DAMAGES AND EVEN IF THE REMEDJES
PROVIDED FOR IN THIS AGREEMENT SHOULD FAIL OF THEIR ESSENTIAL PURPOSE.

13. PERMITS AND LICENSES. Supplier will maintein in effect during the term of this Agreement any and
:]:I_ F;dml. Suge and/or local licenses and permits which may be required in connection with the pm'formm::e of
is Agreemen

14. FORCE MAJEURE, Supplier will not be responsible for failure or delay in assigning its employees 10
Customer if the failure or delay is due to labor disputes and strikes, fire, rior, war, acts of Godﬁpanoz other
* causes beyend the control of Supplier.

15. NOTICES. Any notices, consents or other communications required or permimed under this Agresment
must be in writing (inohuding telecommunicutions) and delivered personally or sent by telex, talecopy or other
wiré ounsmission (with request for assurance in a manner typical with respect to communication of that type),
overnight air courier (postage prepaid), registared or certified maeil (postage prepajd with retion receipt
requested), addressed as shown on the first page of this Agreement.

Unless otherwise stated in this Agreement, notices, consents or other communications will be deemed received
(=) on the dats delivered, if delivered personally or by wire iransmission; (b) on the next business day after
mailingﬁ(;:;l degﬁsit with un overnighr air conrier; or (c) three business days after being sent, if sent by registered
ar certified mail.

N\ 16. GOVERNING LAW, This Agreement will be governed by and construed in accordance with the internal
laws of the State of New York, without reference 1o ohoice of Jaws, rules or principles.

17. SECTTON HEADINGS. The Section headings of this Agreement are for the convenience of the parties
oaly and in no way alter, modify, amend, limit, or resirict the contractual obligations of the partjes,

18. SEVERABILITY; WAIVER. Thue invalidity or unenforceability of any provision of this Agresment shall
nert affect the validity or enforceability of any other provision of this Agresment. Any delay o waiver by a party
to declare a breach or seek any remedy available to It under this Agreement or by law will not constitute 2 waiver
as 10 any pugt or fueure breaches or remedies,

19, ASSIGNMENT, Neither Supplier nor PrO may assipn this Agreement without the prior written consent of
the other party, This Agreement will be binding upon the purties hereto, and thelr successors, heirs and assigns,

&3 permitted.

20. INDEPENDENT CONTRACTOR. In its performance of this Agresment, Supplier will 2t all times sct in
its own capacify and right as an independent conlrmctor, #nd nothing contained herein may be construed to make
Supplier an agent, parmer or joint venture of PrO or Customer.

21. ENTIRETY. This Agreement and ita Bxhibii(s) are the entire understanding and agreement betwesn the
parties with respect to the subject matter covered, and all prior sgreements, understandings, covenants, promises,
warrapties and representations, oral or wrirten, express or implied, not incorporated In this Agreement are
superseded. This Agresment may not be amended or supplemented in any way except in wiriting, dated and

signed by uuthorized representatives of both partics.

22, NON-DISCRIMINATION EMPLOYMENT. Supplier shall not disoriminste in any manner against any
individual bsopuse of race, colar, rcligion, paonal origin, age, sex or haodioap in the performance of this

' b !
CWSA-PS (Sun) 8 Rev. 7/21/04
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Agreement. In providing equipment/services under this Agreement, Supplier shall comply with all applicable
jaws, rules and regulations concerming discrimination, harassment, privacy and other prolibied practices in
employmeat. .

s 23. SURVIVABILITY. Supplier and PrQ’s respective obligations hereunder which by their nature would
continue beyond the termination, cancéllation or expiration of this Agreement or any order, shall survive.

List of Exhibits

Exhibit A - Pricing

Bxhibh B - Billlng Prooedures

Exhibit C - Customer Background Check Requirements

IN WITNESS WHEREOF, the parties have caused this Agreement to be signed by theic respective duly
authorized representatives as of the day and year shown abave.

" VENTURTPARTNERS! _ PRO UNL%
- N -
Sigoeture: L’m}g&‘ ku (. lglddjga], Signarure: ;
{

Printed Name:Jackie C. Autry Printed Name: Texrie Weipand
Title: Seni s Prasident ~ Western Regj Tigle: Executive Vice President

Data:__g%w ; \ ya.] 4‘ Date: g"‘, 3 “D‘f

\/.
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EXT
PRICING

Section I: Pricing
Ses Anachment 1 attached hereto for the agreed upon pricing for servioes at Customer.

Overtime / Double time Modifiers .
t’IL'mhe overtime mark-up rate for non-exempt Supplier employces is 35%for time-end-a-helf and 75%for double
el

Section II* Volume Discounts

Customar will recelve a volume digcount per the tiered disconnt 1able below, Such discount will be calculated
each billing cycle, based on the cumnlative billing of the 52 wesks immediately prior to the current billing cycle,
exclusive of expenses, taxes or previously applied discounts.

Annualized Billing Discount

50 - $500,000 = 0.00%

$500,001 - $1,000,000 = 0.50%
51,000,001 - $3,000,000 = 1,00%
$3,000,001 « $3,000,000 = !.50%
85,000,001 +=2.00%

Section [li; Early Pay Discount:
Prompt Pay discount 2% net 15 days, 0% net 45 days

Section 1V: Conversion of Temporary Employces:
Administrative/Clerieal/Light Industria! buy out terms.
Buy out terms; percentage of fxst year's annual base salary,
0-172 hms = 15%
' 173-345 his = 10%
- 346 « 519 hes = 5%

520+ hrs =no fee to Customer
Professional/Technicai:
Buy out terma: percentage of fitst year’s aunual base salary.
0-172 brs =20%

. 173-345 hrg ™ 15%

* 346-519 hrs = 10%
520-692 hrg = 3%
693+ hrs = no fess to Customer

Section V: Performance Warranty: 40 hour period from Supplier’s employee's initial start dete,

The parties have caused this Exhibit A to be signed by their respective duly authorized represensatives es of the
dats shown in this Agrsemeyt, '

VENTUR!IPARTNERS:

smm%mu'_mr_

Printed Name:Jackle C. Autry_ Printed Name: Tigrie Weinand

Title: Seniar Vi ident ~ ion Title: Executive Vice Pregident

Datu: %MJZ .;‘ Zﬁﬂl}' Datu: T‘ \'S*d\""

10 "Rev. 7/21/04
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Altachment 1

Pricing - Sun,
Mark-up
Citedory
iD Category Mark-up (%)
() 3 Administration 38.00%
4 Finance 40,00%
5 Hardware 48.00%
8 Human Resaurcas 40.00%
7 Legal 40.00%
13 U 45.00%
8 Markeling _ 40.00%
g Purchasing 40.00%
10 JR&D 48.00%
11 |Sales 40.00%
12  [Software 48.00%
* Pricing not listed under bill rates will fall under mark-up
Bill Rates ’
Job Code | _ Description Category Bill Rate*
MBUA CAD Design Speciallst 1 Hardware 4.91
MBUB CAD Design Specialist 2 Hardware $ 107.05
THSC __|Circult Design Engineer Hardware $ 7846
EQMA _ [Design/Deveiopment Engineer (Product Designer 1) Hardware $ 6020
EQMB _ |Design/Development Engineer (Product Designer 2 Hardware $__66.89
EQMC  |Design/Developmen %glnaer (Product Designer 3) Hardware 5 7433
EQMD Design/Development Enginasr (Product Designer 4) Hardware % 82588
EQME Deslan/Develapment Engineer (Product Designer 5) Hardware § 9176
\ EGQ1 Engingering Technician 1 Hardware $ 2787
EGQ2 _ |Engineering Technician 2 Hardware $ 3007
EGQ3 _ |Enginesring Technician 3 Hardware 5 a4
EGQ4_ [Engineering Techniclan 4 Hardware | $ 3823
THSA Mardware Engineer (MT81, HW) Mardware $ 4459
THSE __ |Hardware Engineer (M152, HW) Hardware 8  49.55
THSC  [Hardware Engineer (MTS3, HW/) Hardware S 5505
THSD Hardware Engineer (MTS4, HW Hardware § 8147
EGQ1 Hardware Engineering Tech Hardware $ 38.23
EAJ Prolect Coordinator 1 Hardware $ 30,97
EAJD Projsct Coordingtor 2 Herdware $ 344
EAJE Project Coordinator 3 Hardware § 3823
EGGM  |Lab Englneer (Lab Tast Supervisor) Hargware $ 6117
EGCO  |Lak Manager {Engineering Lab Manager) Hardware $ 7848
[TMUA___ [Mask Design Specialist 1 Mardware $ 7433
TMUB  |Mask Design Specialist 2 Mardware & 8258
TMUD  |Mask Design Specislist 4 Hardware $ 9176
TMUC Mask Designer, Senlor Hardware b 7646
EQEA ___ |Product Engineer 1 Hardware $_ 3180
EQEB Product Engineer 2 Hardware § 3811
EQEC Product Engineer 3 |Hardware § 39.02
EQED Product Engineer 4 Mardware $ 43.35
EQEE Product Engineer 5 Hardware $ 4817
EQEF___|Product Engineers Hardware | & 5352
BHB4 olaris System Administrator (System Administrator) Hardware $ B1.17
e
Page 1of4
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Attachment 1

Pricing - Sun
"Category
1D Catgﬂgry Mark-up (%)
' THSE ___[Staff Engineer, Hardware Hardware $__ 9940
o [MSGO__|Systems Intagration Engineer 1 Hardware 5 4B17
MSGP [Systems Integration Engineer 2 Hardware $ 53.682
EVEA Technical Support Engineer 1 Hardware § 25.08
EVEB Trchnlcal Support Engineer 2 Hardware $§ 27.87
EVEC Technlcal Support Engineer 3 Hardware $ 3087
EVED Technical Support Englneer 4 Hardware § 34.41
EVEE Technical Support Engliicer 5 Hardware § 3823
EXEA Applications Developsr (Applications Engineer 1) Softwarg § 3511
EXEB Applications Developer (Applications Engineer 2) Software $ 39.02
EXEC Applications Daveloper (Applications Engineer 3) Software $§ 4335
EXED Applications Developer (Applications Engineer 4 Software $  48.17
EXEE Applications Developer (Applications Engineer 5) Software $ 5352
1GBAA_ T|Business Analyst 1 Software § 40.13
[GBAB Business Analyst 2 Software 5  44.58
GBAC Business Analyst 3 Software § 4855
GBAD __|Eusiness Analyst 4 Software §_ 5505
GBAE __|Business Analyst 5 Sofiware $ 6117
ESWA __JCIC Program Mansger Soitware $ 6117
GCMC___ [Course Developer Software § 068.82
GAP3Z  |Customer Service Admin 1 . IScfiware $ 3823
GAP4___|Cusfomer Service Admin 2 Software 5 42.05 |
BFEC___ |Data Programmer/Analyst Software $§ 8117
(BHB4 atabase Administrator (Systems Administrator) Software § 68.82
EQEA Database Engineer (Product Engineer 1) oftware $§ 3612
\ EQEB Datsbase Engineer (Product Englneer 2) Software $  40.13
N EQEC___ lDatabase Engineer (Product Englnesr 3) Softwara $ 4458
EQED Database Engineer (Product En inger 4 Software $ 4955
EQEE Database Engineer {Praduct Engineer 5) Software $§ 66.05
EQEF Databasa Enginesr (Product Engineer 8) Software $ 6117
BNUB __[Diagnotics Consuttant Engineer Software $§ 8178
BGUQ Industry Technology Manager 1 Software $ 13784
BGUQ Industiry Technology Manager 2 Software $ 15293
BACD _ {IT Business Technologist 1 Software § 4013
BACT IT Buslness Technologist 2 Software $ 4459
BACC __|IT Business Technolagist 3 Software § 49,55
BHKO IT Business Technologlst 4 Software $ B5.05
BHKP __|IT Business Technologist 5 Software S__ 6117
' BAEA IT Software Systems Engineer 1 Software § 4084
BAEB __|IT Seftware Systems Engineer 2 Software § 45.15]
BAEC IT Software Systems Engineer 3 Software $ 5017
BAED IT Software Systems Engineer 4 Seftware $ 5574
BAEE IT Software Systems Engineer & Settware § 61.94
BAEF IT Software Systems Enginesr 6 Software $ 68.82
EXEA Java Developer (Applications Engineer) Software § 7646
EXEA Oracle Devalopar (Applications Engineer) Software $ 6882
EXEA Perl Pragrammer (Applications Engineer) Softwara 5 ©8.82
ZMFO __ |Program Manager 1 Software 3 50.17,
ZMFP [Program Manager 2 Software $ 58574
ZMFQ Program Manager 3 Software g 61.04
'\d,
Page 2 of 4
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Attachment 1

Pricing - Sun
Catégory]
ID - Categgry Mark-up (%
ZMFR Program Mangger 4 Software © |5 ©6B.&2
\ ACP7 PrcEact Ca-ordinator (Program Coordinator 1) Software $§ 3097
ACBF —_|Project Co-ordinator FI'E'SEW Software §  34.41
ACBG - [Praject Co-ordinator (Program Coordinator 3) * |Software d 3823
ZJFO Project Manager 1 Software § e3a
ZJFP Project Manager 2 Softwars $ 7648
EREA _ |QA Engineer (Quallty Engineer 1) Software $ 3002
\ EREB__|QA Engineer (Quality Engineer 2) Sofiware § 4338
EREC __ JOA Engineer (Quality Enginger 3) Software 5§ dad7.
ERED QA Engineer (Quality Engineer 4) Software $ 65352
EREA QA Test Engineer (Sea QA Engineer) Software $ 4588
TSSD Release Engineer Software § 6882
ESWA  |Softwars & Database Program Manager (SWProg Mgr 1) __ [Software $ 7246
ESWB Software & Database Program Manager (SW Prog Mgr 2)  [Software $ 80.51
ESWC  [Software & Database Program Manager (SW Prog Mor3) |Software $ 8248
ESWD _|Software & Database Program Manager (SW Prog Mgr4) _ JSoftware $_ 99540
EYEA oftware Developer (SW Systems Engineer 1) Software $ 451§
EYER __[Softwars Developer (SW Systems Englneer 2) Software §_ 6017
EYEC Software Devsloper (SW Systems Enginser 3) Software § 5574
EYED __ [Software Developer (SW Systems Engineer 4) oftware § 6194
EYEE Software Developer (SW Systems Enginaer ) Software $ 68.82
TSSA___ [Software Engineer (MTS1, SW) Software $ 5574
TSSB oftware Engineer (MTS2, SW) Softwars i 61.93
T98C Software Engineer ZMLS_:!_‘ SW) Software ) 68.81
{TSSD Software Engineer (MTS4, SW) Software $§ 7646
TSSF___|Staff Engineer, Senlor Software § o178
- BHB4 Sun Solaris Administrator (Systems Administrator) Software $ 6117
BNUA Support Analyst (Systems Support Speciallst 1) Software $ 3097
BNUB ___ |Support Analyst (Systems Support Speciallet 2 Software $ 3441
BNUC Support Analyst (Systems Suppart Specialist 3 aftware $ 38.23
ENEA Systems Test Engineer (Test Engineer 1) Software $ 2709
ENEB Systems Test Engineer (Test Engineer 2) Scftware § 2010
ENEC Systems Test Engineer (Test Engineer 3) . Software € 3345
ENED Systems Test Engineer (Test Engineer 4 Software $ 3718
ENEE Systems Test Engineer (Test Engineer 5) Softlware $ 4129
ENEF Systemns Test Engineer (Test Engineer ) Software $ 4588
echnical Suppott Engineer 1 Software $§_ 3010
Technical Support Engineer 2 Software § 3348
Technical Support Englneer 3 Software §_ 3718
i Software $ 4129
gchnical Suppert Engineer 8 , Software $ 4b.s8
EFWA  [Technical Writer 1 Software $ 3010
EFWB Technical Writer 2 Software $ 3345
EFWC Technical Writer 3 Software $ 3718
EFWD  [Technical Writer 4 Software 3 4128
EFWE treohmcal Wiiter 5 Software |3 45,89
BHB4 Unix Administrator (Systems Administrator) Software $ 6147
WDGA _ [Wab Application Support (Web Designer 1) Software 3 4450
IWDFA _TWeb Application Support (Web Designer 2) Software §  49.55
WDEA Waeb Application Support (Web Designer 3) Software 5 5505
~—
Page 3 of 4
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Pricing » Sun
"Category
ID
Category Mark.up (%
Web Application Support (\Web Designer 4) =
. S
N 'eb Content Editor (Technica Editor 1) Sgﬂftvv:::: 2 g;_;;_
Web Content Editor (Technioal Ediior ) Software |5 30.57
EFXA &b Content Edltor (Technical Bafor &) Software 5 '
EFXD__[Web Content Edtor (Technical Ediiar 4 ofware 41
[Tssc ""IW'Ee Relsase Engleer —— ot | Software | ———-§ §§§§
AN
N
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EXHIBITE,
BILLING PROCEDURES

1. BILLING AND PAYMENT

e Supplier or Supplier’s employee(s) shall report all time worked and expenscs incurred under this Agreement
(“Invoicing™) through PrO’s Workforcs Alliance Network Direct (WAND) system, in liew of invoicing PrO, All
Invoicing for the week satvises were provided must be reparted in WAND no later then Sunday as midnight
Pacific Standard Time (PST), otherwise undisputed Invoicing will b prooessed the following bill cycle, In the
event Invoicing Is rejected by Customer, such Invoicing will be processed upon résolution. PrO aad Supplier
will make reasonable efforts ta work with Customer to process any disputad Invoicing.

Supplier or Supplier’s smployee must report all Invoicing incwred within sixty (60) days of Supplier’s
employee’s services or Supplicr agrees to forfeit payment from PrO andfor Customer. Invoices processed by
PrO under this Agreement are subject to & 2.5% service charge, prior to ny applicable volume discount and
excluding authorized expenses, which is deducted from receivables t the time of payment by PrO to Supplier.
PrO will pay Supplier in accordunce with the pricing in Exhiblr A of this Agreement provided that PrO shall
have no obligation to pay Supplier unless and until Customer pays PrO for the invoiced services. Provided
Customer pays in a timely feshion PrO shall release payment to Supplier within a minfmum of three (3) days
from receipt of payment from Customer, '

Rilling Inquiries.

Supplicr will only be paid for time properly reflected and authorized by Customer in WAND. Supplier must
give notice of any errors or omissions relating to payment within sixty (60) days Supplier’s of receipt of payment
from PrO. Payment issues not raised within sixty (60) days are deemed waived, except to the exteat resulting

from fraud,
~ 2, CONVERSION OF SUPPLIER EMPLOYEES. If Customer exercises its right to convert 8
Supplier employee assigned to Customer, pursuant to the “Coaversion of Temporary Employees” Section in
Exhibit A (Pricing), PrO will invoice Customer a conversion fee, if applicable. PrO will pay Supplier in
accordance with the payment terms in the Billing and Payment Section above. »
The parties have caused this Exbibit B to be signed by their respective duly avthorized representatives as of e
duts shown in this Agreement,
VENTURI PARTNERS: PR A
i Signature; W!& c : % Signature; — <
Printed Name: Jackie C. Autry Printed Name: Terric Weinand
Title: Senior Vice President ~ Western Resion Title:_Executive Viee President
Daw:__éﬁgj_@.&_{l Logy pae__ €1 3-0F
~ CWSA-PS (Sun) 1 Rev. 7121/04
8 3Ivvd NS B6STZPPTI8LT IPi8T $BBZ/91/21
HIGHLY CONFIDENTIAL - ATTORNEYS' EYES ONLY OAGOOGLEO000115197

Trial Exhibit 486, Page 16 of 17



| EXHIBIT CADDITIONAL CLIENT REQUIREMENTSThis page is inteationally blank,
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