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CONTINGENT WORKFORCE SUPPLDR AGREEMENT 

This agrr.-.c=mt is otcred into tbis 5tll day of August, 2004, betweon P:O U.nlliniUJd Inc., a New York 

corpora.tion, wii:h its principal place of 'bu.sU.:s looatcd at 415 Croasmys Park Drive, Wood.bury, NY 11797 

("PrO") and Venruri Partners, a North C&roliDa Limited LiabilitY c.xparatio:o. with i'ls ~al place ofbusine51ii 

located at 275 Ba.ttety Snet, S~te BOO, San Francisco, Califarma. 94111. ~·suppli'lllr''). 

WHB.RE.AS, PrO is in the business ofprovldlng contiugbllt woMorce mmagement services And. :P:rO has entered 

:l:nto au agreemc:nt to provide a!S an agent Nm &cr"i~es to Sun Mkroaymros. Inc. ("C\lstoxncr") and; 

WHBWS, From ti~n~ to time PrO requires usist11Dce fJom temporazy st&ffin& providers, such. as Silppliet, in 

filling Customer tcquests. PrO ~'iros to -retain Supplier to provide, and Suppli.~-.t desires to supply staffins 

tsfll'ViCII on lUI. aa nccdod basis to Customer. 

NOW, 'ra'BWORE. m oonsideratioJl of the foregoin& lhc parties agl'ee a' follow&: 

1. DESCRIPTION, LOCATION AND PlUCING OF SERVICES. At PrO's requca~ Sl.\ppliet will assign 

its ewploy&u to CUsto.t.nar to perform services. The services to be provided, the loQa:lian of lhe pertcm:nanoe o£ 

lhcl111 scmc-. and associated pricing will be agrtad upou. for Cust01ner, by PrO and Supplier in Exhibit A to tbis 

Agreement, which anay be ~dcd from time to time. 1'o be e.ff'eotin, each Exhibit A shall bo sipcd I1Dd dated 

by an authorizod repJc&=ta.tive of l?rO and Sllpp)ier. Failure by Supplier to campl~ any amenclme:nt to any 

Exhibit A within three (3) basinus days of receipt may ~lt, a.t P:tO's sole discretion, in Suppl'ia- being 

mludod from pc:d'orming services for Customer. Tho pricq agreed upon by the parties is confidential rmd 

proprietary tc PrO and Suppli~. With tha c~ti0t1 of disel01ure to Cultomer upon Cust.om&'"s requost) n=itbe-r 

party will dlsclose ~ iuf'orm11.\io.ll. perta.illiug to pricing under lhia AFcemeot without the othor ~· s written 

permission. This nou-disalosm. abligatios:1 will survive any tomliu.atiOJl of this Agreement. 

PrO may, at its optitm and in its sole discretion, ccntfl.ot ~pliel to JMllform thB $C%"1icca, provided PrO will not 

be obligated to retain SuppHc:r for the services. Supplier's ped'otmance of sllr\lices will be subject at all rimes to 

Custol'Aal''lllipproval. Supplitt ia prohibited fromprovidmg payrall11CitVices for workc:rs sourced. by Custama. 

l. SUl':PI.JElt'S RESI'ONSIBIUTIES. 

(a) Generally. SUpplier shall only supply its t:mployees ro prdann semces for Customer upon PrO's 

specific re~1t. Suppli110 will recruit, interview. select, 'hire IU\d aaip employees who, in Supplier's judgment, 

ate be1t qualified to perl'OJm the servi~ requesieui by P.O. As the employer, Supplier Will; (i.) maintain all 

· necessazy personnel and payroll records for its employees; (ii) calculate their wages and withhold ta;n::s and other 

govermuent mandated charges, if my; (iii) remit such taxes and chll:rsali to the appropriate govettunent enti~y. 

(iv) pay net wages and fringe bendlr.s. if my dhectly to its employees; (v) provide for liabilil)! md fidelity 

lmlYranco as spocified in Secrtiaa S bolow. and (vi) provide wmkets campeuation insurulce coverage in amounts 

as required by law. Supplier will only supply a panicular calldidare's restlille if Supplier has boeu infmmed of a 

Bpl!lclflc opportUnity and ca.udidatc 'baa &ll'eed to said submission. 

(b) Compliance . .&!. conneetion with tbc :Perfo.nmnce of t:lris ~Supplier shall comply with all 

applicable laws, teplatians and orders, including but not futd.wd. to, 'litlo VIl of the Civil R.ighrs Act of 1964, 

the Civil Rights Act of 1991, the American! with Disabilirieo Ao'., the Age Discrimiml.tion in Bmploym=nt A~t, 

lhC Fair :Labor Standards Act md tho Immiatation :Reform and Control Act Suppli~ lhall comply with thtc 

provisions of The Eqwal Opportunity Clause set forth in 41 CFR 60-1.4(a) and Executive OrdeT 11246 (a.a 

amended). Supplier further agrees to ass:i.gn employees to pe.d'01m services without regard to rac:e~ :religion, 

national arigta, color, ase, sax, sexual aric.ntaticn~, marital statUs, pregt!iney, physical or meuml disability. 

veteran smtus, or any other classffi.cati.on protected by appllca'blc loQa.l. stnte or federal employment 

disoril:ninatian. laws. 

(c) Employees on .Assignment. The employe~S;s usisnl:d to Cui1cmer under this Agreement shall remain 

employtlcs of SuppliCir iLil.d :aot of Customer. aDd SupPlier shall be solely liable for the cQA4uct of aupplier 

cmployeas md their compljance with the relevant provisions o! 'dlis Agroornmt. Sapplie:r'11 employees will 

perform tb.e services Wlder tbe general direCtion of CWtamcr1 b~t. lb mumcr anc1 tbe means ey which services 

u-~; prrtVidod ILl'; in tb) 11ol~: discrocioJl. of SUp}):Uer md. Suppli« employees. Supplier's employeoa ~aU not 'oc 

1.._., CWSA·E'S (S~) 
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entitled to pa11iltlp&t1 in BnY of px()•s or Cllmn!cr's employee benefit plans. including_perlSion, 401(k), profit 

,;baring, rctiremcmt, d&f'etmt compensati011. wcilfarc., inSLlrliiD.oe, disability, bot&'QS, vacat:J.on pay, severance pay 

and other similar plans, programs and agreements, whetlw' rcduee:d to writing or not. As a ccmdition of 

usianmenr to Customer, SUpplier Jball require its employees to ~cknowledge La. writing the applicabiliry of the 

terms of this Sectlon. Supplier shall trear aU ~Wployees it assign! to perform services as emploY,IS of Supplier 

and report all wa.su <~ned by its employeea OA a Ponn W-2. Suppli.et shall not assign pe:rson11el to CUIItomcr u 

indopendent c~&'8. • 

(d) Supplier Gllanmtoe, Su-pplier suaram.ees that its ecployees uaiped to CllStO!!!er will perform the 

smtioe& to Customer's sat.isiac:t:ian. If suoh services are not perfmmed satisfactorily within the: Warrant)' period 

SllBeiiied in .E.xbibit A, Supplier will, upan reascmabll!l notice from Customer or P~. cancol all clwgos for 

UIJ.&allsfaetory services during such wmanty period. 

(e) Sub~oBtractillg. Subcontracting of orders is nat pa:dtteci under the terms of this Ajroement and aU 

e.nployees provided by Suppli~DT far services to Client shall be IUl onrp~ee of Supplier. 

(f) Confad11n'rlality. Supplier u.nd=rltands that Customer possesses Propri~ Infonnation, as defined 

below, wbich is impgrtant to its business and that this, Agroement oreates a relationship of confidouge and rru.st 
bctwoCJ:L Supplier, PrO and Customer with regard to Proprietary JDfonnatlon. .Par purposes ofthi.s Agreemmt, 
1'ProprietaJy Iuf'ormatio.n'' is information that was or will be developed, crcattQ. ot disccverecl by or on behalf of 

Cullomer, or is d!Milopod, creued or discove:rcd by 111 tm~ployee of Supplier whi~ performint aerviees, or 

which became; or will becoa1e known by, or was Or is conveyed to Cuatom.er which has commercial valu= in 

CU~tomtr's business. "Proprietary Information•• includes, but is not limited to, trade secrets, computer programs, 

ideas, teclmiques. inventions (whMl'ler patentable or not), bWiiJ:u:&s mel p1oduct developme.o.l plans, oulitomers 

an.d ot:her informatic;m ~Xmcerning Cl.lstomor'a iiiQUW or anticipated business, n$earch, development, persODDC:l 

infonna.tlon, inventima. at which is r~ived in. ccnfidsnce by or for Customer from any otber penOD. Supplier 

aarees thal: 

(l) 

(ii) 

(iii) 

(iv) 

(V) 

At all tim~:& botll during the tertn of this Agreern.ent and after its termination. Sui~plier will take aU 

reasonable steps to keep in confidence md ~ ancl will not use or disclose, Ill)' Propriebly 

lnformation wit.lwut the prior written conseJlt of Customer, except liS may be necessary in the 

ordinaiY course ofpm'ormingservioes unda:r this Agreement; 

Supplier will ~m~ure that any individual chat it refer9 to Customer under this Agreement si&ns 

CUstomer's Worker Confidentiality & Asslgllmf~Dt Agreement prior oo tho coOliiltl&:neement of fue 

provision of se.t:viQa::a, which will be provided I.a. tho Supplier Handbook upon GXGGIJ.tion tJf this 

AiP'IiiCID~t. 

Uaautholi.ted \tse of Proprietary Jnfonnation wiU diminish tbe value to Customer of such 

ln:formation, Therefore, if Supplier breaehes any of its obliptions hereunder with respect ta 

Propriowy Information, Customer sball be entitlad to equitable relief to protect il! interests therein, 

includiq but not limited lo iDJ.moUve relief, as well as monetary damages. Supplier hereby waiVes 

any requirem~:nt for the posting of a bon.d or any other security if CUSJOmer seeks an injunlrtion 

horounder. · 

SuPPlier further acknowledges that Customer's property iDcludiDg all documents, su.ah as 
drawing&, manuals, nou,books, reports, sk~b11rs, r=cords, computer progrm~ employee lim. 

customer lisra aad rbe like in its custody or possession, d.elivotad 10 Supplier by Cuatomet~ related 

to th; business aQtivitica of Cu.stomer or its cusromers or suppliers and oomaining any information 

of data whatsoever, whether or not Proprietary is the sole and exc.lusive propcny of Customer. 

Supplier agrees to deliv~ aU of Custom=-' .s prOpertY and all copies of Customer's prcpe::rty in 

Supplier• II possassion to Cuitomlill' within five {:S) days of Customer's or PrO':; nquest. 

Confidential In1"'1lJ1llation shall not include: (i) inform~UiOll that is generally available to the public,. 

through no f&\U.t· t.Yl Supplier aDcl .Its employees and Witbou-c breach of tbia Agccmen.t; (ii) 

lntormation which was already in tbcl poss~sion of Supplier without restriction prior to any 

disol.oa\.lrC b)' Customer hereunder; (iii) hlformatioo. which was lawfully disclosed to S11pplier by a 

third patty without an obligaCiOA of confideniiality ll'pCID SUpp.li.er; or <iv) Supplier can prove that 
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duab tn:rormadoa was devt:lopod ind.epcuiCtltly by Supplier without tht: use of infonnat1cn 

d.iaalosed by or d.e\oelopod for CurnoJI1et and. wilhout the participation of Suppliv employee. 

(g) Employee la!orma~ioa. Prior to Supplier's plai:cmr.:nt of an employee wfth Custom~. Buppller Will 

}JtO\'lde PrO with the following illformalion: (i) the ~'PlO)'ee's name. (il1 tho employee's social security number, 

(iii) the empioyoe~"li pa.y and bW ~ (iV) typo of employee, (i.e. clerical, technical. etc.), (v) a copy of 

Customer5s tnen eurrent Worl::cr Couf&dentiality and Assignment Agreement, cxecu~d by employee and · 

Su;ppli4\ and (vi) S\lCh othar i:nform.ati011 as PrO may reasonably requost. 

(h) Colltact with C.utomer. Unless otherwise directed by PrO. Supplier Will d-.1 directly llld. e.:wlush'ely 

wjth M with respect to the sen~ices and SUpplier's employees. ~"PC u rnqnatil)' diro~:tcd by PrO, Supplier 

will not direct an.y snch inquirir:s or matters to Customer. 

(i,) Order Status Updatos. Supplier will provide PrO with stahls updates on aU service OJ'ders a.s :PtO 

rta.sonably requests. 

(j) Bill Rat~:l. supplier will utilize bill rates agreeable:~ ~o Pro and CllSI:omer for the employees perl'onning 

the. services. 

(k.) Orlontatioa. At PrO's request, Supp!iGr's wn.pj,gyou aasiped to Cuatomor will attend orientations 

reprdi1lg the expectations, policies aud procedures 1hat each worker must observe while perfanning services for 

Customer. Such orientations will be conducted, at PrO's option, by PrO or Supplier. 

0) larormatioa ManqeiDeat Reports 81. PerforlRaate Measuremeuts. Supplier will provide to PrO 

auch inf~ation as Custolller may requlre from time w tinle for tlWI.aJ&:ment reporrs a11d Supplier performance 

me&a'Ul'GCDts. SLtpPiier will make a good faith effart to accommodate any specialized record kaeplng 

req,u.ircmon13 rclatad tQ Customer. Supplier will cooperate with PrO arui CUStomer in the dev!alo_pJnent of 

measurements of Custoto.er utiafac:rion and SuppUer ~anOG and Sc;Ol'¢lafds, 

(m) Document BctontioP. SUpplier will maintain complete and accurate records, in ac:Ciotdwce with 

pnetaU)' accepted accounting principles in force at the time, of all expenses incwred in the performance of tbis 

Agreement. Supplier wUl maimaiD originals of SLach rllltotds for three (3) years following any termination of tbis 

Agroamcnt. Suc;b documents may be ~dited by Customer or PrO d1Jli;cg the term of this Agreement and three 

(3) yea.rs thcreaf'tm-. 

(n) Baelcgrou .. d Verificatioau. Prior 10 the performaz;!.Ce of my services on Customers premises (cr 

access to Customer'lli WAN), Supplier's employee wiU be required to complete and pass Customer's background 

re()uirements, whioh will be provided ln the SUpplier Handboo& upcn execution of this Agrtm"lODt customer 

will perform all Supplier employee bfwlcground checks thrclJ&h CUstomer5
1 SUIIScre.:n propmn. Suppliec will 

require each pTQIIpectlve worker to complete and exeCllte the thtm cWTellt SunSween Contingent Worker 

Appllc&tion (''SunScreen"), a ISi&mple of wb.icb will bt provided in 'EI1e Suppller Hmdbook LlP011 exewtiou ofthis 

Agreement. Suppller employees who have not perfonned services on Customer's premises within the previous 

ai"X (6) months must complete a new Sunsoretm Appllaatian. CustOlllet ma.y rofuse to allow a Supplier employee 

to perfarm IIIINI.clil& on its premises based upon irs evaluatiol1 of Ehe infannatlon COI11ained. in the Sunscreen 

Application. 

Supplier fw1her agrees to comply with all stua and federal laws m conducting background verl.&ations, 

including the FAit Ctlildit Reporting Act and similar state ctr:dit reportinj laws. S\lrm oblisations of Sgpplier 

include, but are nol limited t01 complying with disclosure requirements, obtaining the relevant written 

authorlatlons to obtain background. verif'10ation infonxaatian, observing requirecl c:onfidentlalizy obligations. and 

not using h1fonnatlon punnl.REI~ to background verification for improper purposes. 

(a) Former- Employeos or Cu9tomer. Supplier will not submit any former cmplcyeu of CUstomer for 

assiamncnt with Cusromer, tor whom there has not bt=~ a minimutQ. of six (6) IllOntb.s since meir termination of 

employmeut with CUsromBr. 

(p) SuppUer's Liability fac Loss or Oamtge. In the event Supplier employee loses or clluses damage ;o 

work product or services ("Peliverab]es") of Custoruer or others, or lotios Deliv.rables while in Supplier's care 

CWSA·PS {Sun) 
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IDd ®Stody, Supplier shFJ.ll promptly remedy siiCh losa ot damagt to the satisfaction of Customer, or Customer 
may so remody md cleduet the cost thereof from any amo1111ti due ar to became due to Supplier. 

3. ORDER CANCELLATIONilmMOV.AL OF l!:l\&l..OYDS; TERMINATION OF AGREEMENT 

(&1.) Order Cancenatioo. PrO tnll)" c&D.ctl. without chargt. any particular request for services at an)'limt: 
prior 'EO Suppller's employee(s) begiDIW:ag lhc auiga.ment. ~ 

(b) Removal of l~plo)'llea. At PrO's or Customer'$ request, Supplier wiU remove &D')' of itlil emplcye:e5 

!S$igned to Curiam•; provided, that this Agreement will in no way affect tbe rigbt of Supplier, in its sole 
cli$cntion 8$ employer, to lW:a, asBipl1 rDW~SiSlll discipl.ine and/or t8l'lllinate its own employees. ' 

(c) 'l"erdlination of Aareement. Tht tlmU of this Agrt=emeDt begins as ofrhe dare first shown. above and will 
continue in offc;t until ca'Dcelled by (i) Supplier upon not less tlwi (30) day11 prior written notiol!:l to PrO ar (ii) 
PrO ~n not less than ten ( 1 0) days prior writt&L notic! to SUpplier. provided, PrO may. at the instruction of a 
11peciflc CUatOm.LV, terminate this AgreemC~~.t immediately With respect ro such Customer. .In the event of 
termination, thu Ag\"eCm=tL will continue to aovem the partie~' right£ and obllgations with mptot to services. 
ptr!ormcd prier to termination. 

4. PAYMENT FOR SEltVJCES. 

(a) Gencnlly. In so far as there may be actual services provided by SuppUer for which payment is due 
fi'om PrO. and in consideration of Supplier's performance hereunder, Supplier will be pilid in agoordaruoc with 
the tmn11 of dle 'bilUng procedures set forth in Bxbl"bi" B to this Agreement 

(b) Overtime Compeu11-ation, The prioing provided in Ex1u"bit A does not conte!JlPIII:D non"e'/C~m}lt 
Supplier amploye&S (as "non-exempt employee"" is defined in tile Pair Laber Standards Act) wwkins ov=t'tim~ 
Par any hoLlra worked which qualify as ovcrtim~ for 11cn••XIm1pt employees. Supplier will bill at the bill rare foe 
ovwdme as set forth in Exllibil A, Hours, lfaoy, required to be paid at premium raws wilJ be pe:formed cnly at 
the speciflc request of PrO or Customer~ ud mUJt be evidenced by signed time cards. Sl.lpplitr omployo;J will 
not provlde Servicas on aa ''ovortime" basis, unless :~uch overtime is pJill:mod 8Dd authorized in advance b)' the 
appropriate Customer manager. Supplier will only be paid for ovr:11ime which has 'blllen pre-appl'oved by 
Customer. 

(c) Tnv•l •nd 'Related Expen.ses. If Customer is to reimburse travel and related e~tpensta, Supplitr shall 
comply with then current Co11tractor Travel Guidelines, wb.k:h will be providecl in the Supplier Handbook upon 
execution of thls Agreement. AJJ.y sw;h naval and related expenses shall be billcld as a pass-through costs with 
no mark,ups. 

5. W.OBICERS' COMPENSAnON AND LIABlLITY INSURANCE. Suppli~ will, at its own e~~lc, 
provide and ketp in fUll force and effcct durin! the ce.rm of this Agreemenl the fgllowing kinds and mini:num 
iiiDW'WltS of insurance: · 

(a) Workers' compe~nJntlon. Workers' compensation statl:ltory coverage as reqund by th~ lawa of tht 
jurisdiction m which the servjcee are performed: which coverage will jn~lu.de Customer and PrO as alternate 
employers and will indie&te no right of recovery or subrogation against Customer or PIO; 

(b) Employcr•s :Liability. Emplo)'cr's llabllicy insurance with a. limit of not less than $1,000,000 per 
ae~aident; 

(c) Commarcial Auto Liability. Commercial automobile li~bilf~ insUl'B.DCe with a $1,000,000 combined 

sinJla limit on vehicl"ff owned, leased, or rented by Supplier (as weJJ as non-owned vohlcles used by Supplier) 
while parfonnmg 1ervicea under thia Agreement; 

(d) Commereial General Liability. Commercial genDn.l liability iDsurance, inclwling pc:noual i.D.it.UY 
blanket c!lnlnlctual liabilit)' and broad fgnn property damage, witb. a. $3,000,000 combined sin&le limit per 
oecwrooac: which c.overa~o will name Customer iW1 PrO as additional Insureds; 

CWSA·PS (Sun) 4 Rev.7121/04 
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(e) Commercial Blauklt Bond. CommercJal blanket bond msuran~e covering dishonest acrs committed by 
SuppHcrs employees against Cu.stmner and PlO D.D. a worldwide basis with limi1s of $3,000,000 in the aggogate 
per oct'Un"8'1lce, whioh nm1es Cllstomer and. PrO as loss payee~; 

·._. (f) Professional Liability lbsarance. Professional Liability is requil'ed for any Supplier providing 
prof=a.sloml servJoc:S such as Attorneys, An:hite~. CP As, ete. covering liability imposed by law or by cMtra.ct 
arisJua _oYt of an. tJTO.:• omission or ne&ligent act by SuppUCil'. its qenu 'Or employees fn rb,(l performance of 
profeSSional .!ICIV\cllli m an amount not less b $1,000,000 combiuod sill&le limit pot ocC'LI'ITanc;o. If the 
coverage is on a claims..ma4e basis, noverage must cantf.D.ue for at least one (1) year after final acceptance of the 

''-·"' 

. .....__, 

services; and ·, 

(&) Umbrella Coverage. Umbrella liability coverage with a S2,000,000 limits per occw-rcm.ce a:nd. in the 
agrepte. 

Botti P1·0 alld Customer and thejr respective~ potent, subsidiaries and at!iliates, directors and employees will be: 
(I) named a& I!Ldditional msm·eds on the requjred ~:ommercial geoen.l liability, com.mtll'cial auro liability and 
umbrella liabHity oaverage:; {2) named as altemate employers oo tho required worlcDrS' oompwa'Clou and 
employer's liability ooYGn&g•s; (3) named as joint loss payees on the req1.lired comprohcosiv~ ~:lime covem.;c; 
and (4) be provided a waiv!;f by illiW'er1s of any subrogation rights under all reqllired coverages except 
comptehen.!live crime. 

All COVQ'age required hereunder will be provided by cruri.ers having a .min.imwn AM Best & Co. payma abilit)' 
rating of no leas thu A. ln the event that PrO authorizes uat of a se~condary supplier, the inswace requirements 
in this SectionS wilJ apply to my secOncla.ty suppllets retained by Supplim- in connection with the performanc!l· 
of this A&recmcmt. evidence of covexalie under tbis Section Will be provided prior to the eommencement of 
sC'tVioes under this AgreGment md such cove~·age shall not be subject to- cancellation on less than tbln;y (JO) days 
wriuen noti;o, All notices under this SectiQll Swill be sent to the attention of Customer's and PrO's Directors ot 
Risk Managom011t. 

AlliiUch certificates will dol~o 1ny "1\:Dcleavor to" !IDd "but failure to notify" praviliana from the certifica.te1S 
cancellatio.D notice language and evid~ce waiver b)' tho: insuters of any subrogation right'; with respect to PrO 
and Customer. except to the me.nt sueh waivers are prohl'bited by law. All SUpplier in.sura.a.ee will be primary 
witb 110 tlgbt af contribution by PJO or Customer or their respective insurers. Supplier will ba 3olely and fi:&:Uy 
respo.n.sible for my dflduotibles or self-insnred retemio:as 'tDid.tr lilY required coverage, and will declare any 
ded.uctibles or self-insllred retentio.a.s Ehat are in excess of $500,000. 

SUJlplitlr will remain liable for any insurance obligation not satisfied; bowevor, this requirement will in no way 
re.aht or reduce any indt:mnification obllgat(ons conm!Ded elsewhere in this Apment. In tile event Cus!omer 
hu additional hl&urance requirements Suppli~ furtber agrl!la to comply with those additional requite1nents. 
An'fiiUCh additional. reqllireme.~lts shall he attached hereto aa Exhibit C. 

6. INDEMNIFICATlON BY SUPPLIER. Suppll~::~r will :inciemnify, defend and hold harmlcs.s PrO mel 
Customer and their respective c1irectots, officers, employees mnd a.~ct& from l!ld against all demands, claims, 
actions, losses, judgments, costs and e~enses (including reasonable attorney fee&) (colle~;;tively "Damages'1) 
impo&ccl upon or incWTed by CUStomer or PrO to the ~t arising OU£ of any of the foUowing: 

(I) Compliuce. Supplier's failure to cOmply with applicable Jaws. regulations or orders; 

(b) Jbnployer of Record. Any claim by SUpplier employee or govemmen'lal agency that a Supplier 
employoo Js an employee of Customer, 

. (c) Aets or omiJUiioi1S. Any negligent act at omission or intentional misconduct ~ the pan of Supplier, its 
officers, lttElployeC$ (including ita tm'Ployees on assigDDlent) ot a&~;ellts, wid:lin the scope of tb.eir employment, 
provided Sl.ll'pller's mdemnity oeligation will be lim.Itod to property damage. bodily iJ:Uwy md wrons;ful death; 

(d.) Breath. .Breach of any obligaLiOD of Supplier contained in this Agreement; 
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(e) 'Yorkers' COlrl~ea.•~tion. Any direct claim for work~rs• dottr.pe:oaatioa. btt~etits or personal injury claims or JOb-reJated bo~ I!IJUI)' or death assened agaimu Customll:l' or .frO by my Supplit~r ~:rnploye:es or iD 'tho evOAt of death, by £hiD' pmonal1-epmenta!ives; ' 

'-"' Suppli~:s ~bliga~on to iDdesDD.i9'. d&f'md ~nd hold hamlless l.mder S~lions 6 (a) through 6 (e) above wm not a_pply to l!ldJrect, lnG!dantal. apecia.J or consequential damages. • 

. .........__, 

· ........ 

(f) Theft of Customer property by Supplier employees, AtJ.''I claim f~ clamages for theft of Customer petsllllal or intelleatual property . 

. W. Third Party C7laims. ~>' tllUd·~arty claim ~Ui out of ~e use of any produot, appJicll'don, mdlor servtoe m accardmwc Wlth the semces provuled by SuppUer or Supplier1s employee under this Agreaent 

(h) Tares. If' any federal, state or looal aLtlhority~ including bn1 not Jfmited to, mxinr; autborilY may clai!n 
tlw Cusro.ner or PrO ill Cit maybe liable on accDUnt of any payroll, payroll taX. or benefit plS.D obligations, includla& the paymen~: of interest or penll.ties, with respect to any such Supplier pltllODill:ll, thm Supplier shall: (1) cooperate fully in CUstomer's or PrO's dofe.asc: of such claim; and (2) disclose its iDcome cax retur.a.s, Pi:Ytoll 
We returns, informltioA MIU'tlS and transmitmls, and associated payment deposits records, caDceled ohaoks and i'llltTUDUmts, and other sucll cioQ'umerrts reasonably necessmy to onabh: CUatomet" or PrO to perfect its defense of such oUaimsi and (3) execute and dlliver such ];)owers of attomey or other cOJlSeo.ts as may b.; ntcessary r.o enable 
customer to obtain copies of snell returns and other documL'1mt! :from the taxing 8Dd other au.thwmn .tn~ are appropriate or helpful in order to pro~e compliance with tax aDd otb111legal requirements; and (4) indemnify a.ad. 
bold Customer and PrO harmless from any cost, loss, damage, ar expense,. including DIXCS as well as any interest or penalties 

7, NOT.IFICATIO.N OF CLAIMS. PrO agru= (a) to notify Supplier in writing of lfi!IY claim asserted under Section 6 Within ten (10) days of either discovery of tho accUJrtmee upon which the claim lillY be basad or 
leamhls of Ehe claim. wbiohevcr occurs first SDd (b) EO permil S~:tpplier 'to defend the claixn, with counsel approved by PrO which approval will Dot be unreasonably Withheld. Suppli.r will not pay or agree to pay azJ.y assarttd claim UTJdar this Agreement without prim• 'Wt111cm approval from the PrO Lagal Peparrmen~ which approval wW not be ll.DrflasonabJy withheld. 

8. OWNlaSHIP OF WORK l-:RO:Ol'JCI'. 

(a) Supplier o.grcma that any of its employee~ pcrfOI'l'll.ing services for Customer must assign and agree to 
assign, to curtomer. without ~~"l~lonal compensation,. all ri8bt. title and iDterest iD aud to i!ill crearions, .Inventions, ideas, dc:signs. cop:yrigb.tabls materials, trademarks, and other technology 8Ild rights (and aD)' roliuod improvements or modiflaations), whether or QO£ subject to patent or copyright protection (c:ollecth·tly~ 
"Creation&"~. that are oonceivad or developed by Supplier's employees, alone or with athctlli, in connection with J*fonnance of tho Services, whether or not conceived or developod dur!ng regular business hours. Such CreatiOlll s.ball be the sole propi!lrty of Customer -.nd, to Ebe maximum exte.at permitted by applicable Jaw, shiU 
be deemed worlca made for hife, 

(b) SuppJitt'S employee shaU promptly infonn Customer of any sncb Creations. SuppJior•s employee shall 
(wh~er during or after the }'eriod of the So.Moes) execllte Stich written tnstrllments and do other CIUCh ~ts as may be noocssary in the opinion of Cusumw to obtain a patent, register a copyrlgbt, or otherwise eofgrce C&utamer'l righfl.s in such CreatiODs (mel tile Consultant hereby appo.lnts Customer and iUI.)" of itS parrners as rhe Supplier's employee's attorniSjl' in !~to UDdmta.ke such acr.s in the Supplier~s Rmplcyee's name). 

Su.ppller shall eosa.acs that each em.ployoo a.ssigned to perform sorvioel:l for Customer is nocmed of this provision and iilf8CIII to the obJi&atiorui ofth.l.s provision. 

'9. WAD..4NTIES, DATA PJUVAC'ft REPRESENTATIONS AND JNn:LLECTUAL PROPERTY 
lUGHTS. 

(a) Supplier represents and warrS.Drs thar: (i.) Snlees will be perform&d by qualified Suppli« employees with rcurm~bJ.e .skillaod care, (ii) Servic:;os will be of A qualit)' conforming to the oCDUnaTcial indusuy mnclal'ds, 
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and (iii) Servlco11 wm oollforrn 10 any applicable speci.fieatio.ns in the job cl.escrlptio.n.. 1n add.itlon, Su.ppller 

warrants that Deliverables do llot c;onralD. uy virus, worm or oth~ harmf'ol cod~. 

(b) Supplier represents and wanauts that Supplier lllld ita employees arc. and will be, the c:xclu~:~in 
Cl"eator and dsveloper~ of sny Dellverahles: that each :OeHverahle is origiDal and does not infringe or 

miaJlPpropriate any llltellectu&l Property iigb.t of any tbird p&ltyj that Deliverables do not clefamo BDY £bird 
gany; flrlci lbat Supplier bas the e.xcliWve ri;ht, title and iDterost to make, diJClOBtr us~ mel c;mywout any other 

exploitation of S\'lpplier pre-existing work, work product and services by Supplier and its employees in the 
pel.'f'ormance of Delivecabl=s. Supplier has obtained all necessaey releases, representations, warranties and 

assignments prior to commence~ner.~t of Deliverables for Customer. Supplier represents and warrants that its 

amployee& are under no preexisting obllp.tlon or obllgatiOAs incOliSiatent with any of me duties or oblliations of 
this Agrea.a:umt. 

(c) Supplier ackncwlr.dges lhe importance of dealmg appropriately with personal, individll.al and tolated 

infunnation and data reprdin; CUstomers clients andlor employees and accordingly represents and warrants 

that II part of and in COTJIIideratlon for DDlivorablos: (i) it will at all timN cluring thi term of the Agreemen.t(s) 
maintain approprlltl!l technical and organizational measutes to prolee& any such data and information (.includUlg 
data that personally ideutifiu an individual) thar it collects, accesses, processes or receives from Customer under 
the 'letms of this Agreeme.at against unautborizeti 01' u.nla.wful transfer, processing or alleralion and against 

accicllnt.laQ!lOSII. loss, ~e, processin& use, transfer or dostrlJction; (ii) it hu takm all steps to ensure the 
reliability and secw-lty of sys~er:ns opmted by or on behalf ot Supplier and/or Supplier's employcea that process 

sw:h data and. information in connec:tion with tl\is Aueement; (iii) it will act only on PrO and/or CustomEll''s 

instructions in relation to the processing of a.ny such data thai PrO and/or CUS10!Der provides to Supplier or 

SUppUer's empJoyees, Ol' that Supplier or Supplier's employees ga:rhers on behalf of Customer; (lv) Suppli~M anel 

Supplier's employees assigned to Customer have l'tf&d 111d will comply with the Sun Online Privacy J:lolicy (at 
hltp:Jiwww.sWl.com/pri'VaC)' as updated from time to time) for the purp01c1 of protr.ctjng such data and 

infonnatlon; and (v) Supplier and Supplier's employees will comply with all applicable privacy IUid data 
pratectian laws governing Cu.stomer1s client and/or c:rnployce= data-

(d) l:J:" any claim of iAfrlllgea~.=.t or misappropriation of IntelJCCI.Ual Prope.ey Rights Ls ma~e by any t1lird 
parry agamsr: PrO llJld/or Customer witb respeot to Delivmbles, PrO ancl/or Cu.sto:mcr will promptly notify 

Su.ppHer, and Supplier will eMend, indemnifY and hold PrO and C\Jstom;r blnnlas• agaklst any and aU damages, 

losses~ liabilities and expenses, includills reasonabJe 1egaJ. fees and costs of litiptiou, arising o~ of or re~~ulting 
therefrom, whethar or not the claim ultimately is sucoessful. 

(e) lf Custotner is prohibited or likely to be prohibited ftom using any of Pelive.table:i, rir otll11rwise 

exploiting the resul1s of Deliva-ables, because of a claim of Infr!Dgem.mt or misappropriation of lntellectual 

Properl)' Righrs ot any party, SuppUer will, m: its own expense, usc its best ef't'om to (I) obtain for Customer lbe 
right to oontinui. u.sing such Deliverable&; or (ii) l'epJace or modifY 'Oeliverables to mskr; thAn ncm•inmn~ing, so 

lcng B.S the replacement or modification confonns to 'Cho soopas of siU"Viees. If neither of the foregoing 

altemaZiVBI ie commercially f'easitrl~ Supplier will accept return of tb inf'riDging Deliv~Jes and refund all 

paymmrts made by PtO wim respect to the services. 

(f) EXCEPT AS PltOVIDED lN 'IHIS AGRSMENT, SUPPLIER MAKES NO OTHER 

W ARRANTlBS OR CONDmONS, EXPRESS OR. IMPLIED. INCLUDJNO WITHOUT LIMITATION, ANY 

CONCERNING MBRCHANTABILITY FOR A PAR.TICULAR PURPOSE. 

10. PlJBLICITY. Supplier wi.U not use Customer or PrO's 111D1' or logo .in any recruiting adve:tisements or in 
any other advertising, marketinr. prornotiODal or referral capacity, without tile respective prior written approval 

of CUstomer or PrO on a cas a by cs.se basis. 

ll. EXPORT LAW. Suppliel· agrees to comply stricltly witb all United ~=s export laws and the applicable 

export alld import Jaws of other countries. Supplier shall obtain aU necessary licenses to export, ~port, or 
import any informaLion ruccived from CU5tomsr as a:aay be required. Unla511 au.choriztd by the United StateS 
Govc!nm:lmt. Supplier will DOt, directly or indirectly, ~011 work product or any other items covorod by 'this 

Agreement, nor d:iract products therefrom. to my 11!Il.bargoed or res1ricted oounay identified in the Uniled States 
ClltpOrt Jaws. Supplier and SUppUtr's cmployacll must not 'be included on any United Smc;s expott exclusion liSIS. 

Supplier ~htill not use~ ito~m auvC~Tcd by tbis Agr"o~rumt nor direct products thctefrom fot n.u.cl.ear, .m..lssile, or . . 
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cbemiQal biolosi~;;al weapomy end uses. Supplier wm promptlY DOti1Y CUstomer if ir learns of any violations of 
eltport .laws. ~liv~lu delivered to Ct1stonurr herounder m11.y be subject to regulation by agencies of the u.s. 
Gov~nm~mt., ~ollldiD1 tha Depllrtm~ of Com:meree, which prohibit oxpon or diver.~ion of Oeliverables. to 
certatn cDWJtr1ca. Cu.stomor and Supplier .shall complY In al! re&J*t5 with aJl exports aud re-export restrictions 
appli~le to Deliverables. 

12. lJMITATION OF LIABILITY. P.RO AND CUSTOMER SHALL.NOT :e:£ LTABLB TO SUPPLIER 
FOR INCIDENTAL, CONSEQUENTIAL Olt SPBClAL DAMAGES, AR.lSlNO ONDER OR. IN 
CONNBC'IION WITH nns AallEE'MENT, REGARDLESS OF WHBTHBR PRO AND/OR. CUSTOMER. 
WEim MADE AWARE OF THE POSSIBILJlY OF SUCH DAMAGES AND EVEN lF THE RBMEDJES 
PP.OVlDED FOR lN TinS AGREEMENT SHOULD FAn. OF THE.lR :ESSENTIAL PURPOSE. 

13. PERMITS AND LIC~SES. Supplier will ma.intam·m effect during the term afthis Agree;menl any and 
all Fe~deral, Salle and/or local licenses and permits which may be required ln corme«ion with th• parfon.nano• of 
this Agreement 

14. FORCE MAJillR.E, Sl.1ppller wUI not be r~pODSiblt for faJiurs or delay ill usigning its omplcyees to 
CUstomer if the failure Dl' delay is duo to labor diaputea and strike~. fir~ riot, war; acEa cf God or any other 

· causes beyond the control of Supplier. 

lS. NOTICES. /UJ.y notices, consents or other communicationa required or prmmtred under this Agreem~mt 
must be in writing (.including teleoommuxnclltiona) md dellve.red. pet5o.nally or sem by tel~ tlllecopy or other 
wJtc tnrmnissian (Wltb. roquest for assurant:e in a manner typical with respect to communication or that ~.Pe), 
overnight air courier (postag1 prepaid)1 reg.isWBd or o~ mail (postage prepaid witb return receipt 
rtqU!Isted), addressed as shoWD on the fll'St page of this Agreement. 

Unless otherwise stared in this AJl"eement, notices, cons=ts or other corn.mumcatians will be cl..med r~ived 
(1) on tho dato delivered, if delivered persOflally or by wke lnliWDissim; (b) on the next bll.Siness day after 
mailina or deposit with m ove~mgbl: air courier; or (c) three bu.si.o.ess days i!l..fl!e:r being sent. if sent by registered 
or certified mail 

16. GOVERNING LAW. this Agreement will be governed by 8l1d CODStruecl in accordance with the internal 
IIWS of the State of New York, without reference to choice of laW5, nll& Ql' prinoiplos. 

!7. SECTTON HEADlNGS. The S e!OtiOI\ he:adlngs of this Agreement are fot the convenience of the parties 
ooly and in no way a!ter, modify, amend, lfrnit, or restrict tbe con1ractual obligatioos of the parties, 

18. SEVIJU.lULl'TY; WAIVER. The invalidity cr 'Lintmforcoability of lillY provision ~this Agr-Gfllt shaU 
not ~t the validity o.- 10forceabillty of any adler provision of this Agreement Any deiay or waivBf by a party 
~o declare a bfeach or seek any temod.y li&vailable 10 it under this Agreement or by law will not constitute a waiver 
as to BDy p11.11t or future breach~ oc remeriios. 

1.9. ASSIGNMENT. Naithar SuppUer nor PrO may assign this Agreement without the prior written consent of 
the otb.11r pll1)'. This Agreem.ent will be binding upon th111 ptLrtiaa hao~ and lhW successors, heirs and assigns, 
upermitted 

20. INDEPENDENT CONTRACTOR. In its performance of this Agreement, Supplier will at alJ time~s act in 
ibl gwn ~;apaQfi)' and rlght aj an indcpcndon.t oonl:nlc:tor, and noth!ng contained herein may be constrUed to mah: 
SUpplier an a.gcmt, plll'tDor or joint venture ofl'rO or Customer. 

:n. EN'l'l£lETY. This Agreement and ita Bxhibit(s) are the entire tmderstandin&t and agreement bctwa~m the 
parties wlth respect to the S'Ubjeet .matter covered, and all prigr agreements, underSTandings. covenants, promises, 
wmmtles and repre:~entations, oral or written, express or implied, not inc;wponiiOd Jn this Agreement are 
Sllperseded. This Agreement may not be amended ot auppleme.nted. in any way except in writing, dated and 
signed by 11.uthorizecl represe:ntaLivef ofbmh parties. . 

22. .NON·DlSCRIMINATION EMPLOYMENt. Supplier shall BOt disatimi:llate in any manner against any 
individual b•cause of rae~ colo•, ~ligion, national ori&in1 age, sex o.· hi.lld.ioap in. th~ performance of this 
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Agreement .In providing equipmL!Jntl$f:l'\liC!es under this Agreement, Supplier shall comply with, all applicable 

laws, rules and replations 10011~eming c1lscrlmltlatlon. harassment. privacy and cth~r prohibited practicos ill 
employment. 

V' 23. SVRVIVABJLlTY. Supplier and PrO'.!! respective obligation.s hereund« which by their nature wou.Jd 

continue beyond the t:ermm.tion, coaneD!latlon or ~iraticm ofthJs Agreem19t or any order. shall survive. 

List or E:.:blbits 
Bxh.ibil A - Pricing 
Bl&ibll :a-BJJllng Prooedutos 
Exhibit C - Cuatwner :Background Cb~~c:k Requirements 

l'N WITNESS WHEREOF, tbs pries bave caused this Agreement to be signed by tbeiuespective duly 

authorizod rDprcsmtmves as of the day and year show.11above. 

VENTURIPARTN'J!,RS: 

··1 . ~ Ll..t .. 
Signature: L .. !J4cdV.i.c ,.: .. v~ ... 

PrintEid Nlllll&:lackie C. Autiy Printed Nama: Terrie Weinand 

Title: Senjgr Yicm P~esidant ... Western ltegjgo Title: :Bxecutive Vice President 

:Date:._--=~-'-LI....:;3_-D_if_· ----
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SectioD 1: Pricing 

EXHJBITA 
PlUClNG 

S"' Attacbme~At li'Chlc.bcd homo iOf the agreed upon pricjng for servioea at. Customer. 

Overtime I Double time Modifier~ , 
The overtime mark-UI' rate for ZLOtl•txempt Supplier employees is ~S%for tin'l.o-B.J:l.d..a-half' and 7S%for double time, 

Section II: Volume Discounts 

·-...---

CU!tcmer will recelv$ a vglumo disQount per tb.e tiered discollllt 1ablo below. Suc:h discount will be calculated 
each billing cycle, based on the cumnlal:ive billing oftbe 52 weeks jm.mediately prior to rhe current billing cycle exclusive of expensoa, tax~ or previously applll:ld discolmts. ' 

Annualized Billing Discollllr 
so- $$00,000 .. 0.00% 
SSOO,OOl - $1~000,000""' 0.50% 
$1,000,001-$3,000,000 = 1.00% 
$3,000,001 • $5,000,000 "" !.S~ 
.ss,ooo,oo1 +- 2.00% 

SectloD III: Early .Pa)" Dllaount: 
Prompt Pay discount 2% nel: 15 days, 0% net 45 days 

Section IV: Conversion of 'temporary Employees: 
AdmiiWtrative/Clerieal!Light IDdustria' buy out terms. 
B\t)' out tarms~ porcentap of fint year• a =nzal base nlary. 
0-172 Jrrs = 15% 
173 • g4s hrs • IO% 

\..- 346 .. S19 hts ~or. S% 

. ..._. 

S20+ hrs =no fee to Customer 
l'rotessiouai/Techaieal: 
Buy aut terms; par~tage of tim year's a.unuaJ base salary. 
0·172hrs =20% 

, I73·34.S brs I'll 15% 
· 346~Sl9 hrs :o:: 10% 

520·691 hni = So/o 
693+ hrs ""no fegs to Customor 

ScGtton V= l'ertormance Warranty: 40 hour period fi'om Supplier's employee's initial start dale, 

The parties have caused this Exhibit A to be signed by their respective dul)' authorized reprii.Sen~atlvcs a!il of the 
date shown ln this Agrooment. 

VENTURI PARTNERS~ 

sp- <j·wui. c Mt 
Printed Name:.}'f.Ckle c. Auby_ Printed Name: Is;rrie Weinand 

Title: Senior Vice Pmjdent- Western Region 

Datll:. _ __.ltL-_1!...!~:....--Pi+------
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vale9DIY 
ID 
3 
4 
5 
e 
7 

13 
8 
s 

10 
11 
12 

~ministration 
Finance 
Hardware 
Human Resources 
Lege I 
L! 
Marketing 
Purchasing_ 
R&D 
Sales 
SoftWare 

Attachment 1 
Pricing- Sun. 

_P!ailc-up 

Category 

• Pricing not lieted under bill rates will fall under mark-up 

Bill Rates 
I Job Co~• Description 
MBUA CAD Design SpeoiSIIst 1 
MBUB CAD Deaign Specialist 2 
THSC Circuit Design Engineer 
EQMA Design/Development Engineer {Product Designer 1_} 
J;QMB Design/Development Engineer (Product Designer 2) 
EQMC OesigniOevelopment Engineer (Prod1.1c:t DesignerS) 
eQMD OeslgnJOevel~menfl::nginaar (Product De&igner 4) 
I!OME Design/Development EnJlineer (Product Designer 5) 
EG01 Engineering Technician 1 
EGQ2 Engineering Technician 2 
EGQ3 Engineering Technician 3 
EG04 Engineering Technician 4 
THSA Hardware Engineer (MTS1, HW) 
THSB Hardware engineer (MTS2, HW) 
THSC Hardware 5ngineer (MTS3, HW) 
THSD !Hardware Enginnr (MTS4, HW) 
EGQ1 I Hardware Engineering Teoh 
EAJC ProJect Coordinator 1 
~JD Project Cccrdlnator 2 
EAJE Project Coordinator 3 
ECIGM Lab Engineer (l.ab Test Supervisor) 
EGGO 1.$1:1 Manager {6ngineerlhg lab Manager) 
TMUA. Mask Design Specialist 1 
iMUB Mask Design Specialist 2 
TMUD Mask Design Sllaclalist 4 
TMUC Mask Designer. Senior 
EQEA Product Engineer 1 
EQSB Product Engineer 2 
EOr=c Product Engineer 3 
EQED Product Engineer 4 
EQEE Product Engineer 5 
EOEF Prod !.let En_gineer 6 
BHB4 i50iaris System Admmrstrator (System Administrator) 

P111ge 1 of 4 
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Mark-up(%) 
39.00% 
40.00% 

' 48.00% 
40.00% 
40.00% 
45.00% 
40.00% 
40.00% 
48.00% 
40.00% 
48.00% 

Cate_gory Biii.Rate* 
Hardware $ 104.91 
Hardware $ 107.05 
Hardware '$ 76.46 
Hardware $ 60.20 
Hardware $ 66.89 
Hardware $ 74.33 
Hardware $ 82.58 
Hardware $ 91.76 
Hardware $ 27.87 
Hardware $ 30.97 
Hardware $ 34.41 
Hardware $ 38.23 
Hardware $ 44.59 
Hardware $ 49.55 
Hardware $ 55.05 
Hardware $ 61.17 
Hardware $ 38.23 
Hardware $ 30,97 
Hardware $ 34.41 
Hardware $ 38.23 
:Hardware $ 61.17 
Hardware s 75.46 
Hardware s 74.33 
Hardware $ 82.58 
HardWare $ 91.76 
Herdware $ 76.46 
Hardware i 31.60 
Hardware $ 35.11 
Hardware $ 39.02 
Hardware $ 43.JS 
Hardware $ 48.17 
Hardware $ 53.52 
Hardware $ 61.17 
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t;alagory 
ID 

THSE 
MSGO 
MSGP 
EVEA 
EVES 
EVEC 
EVED 
EVEE 
EXEA 
EXES 
EXEC 
EXED 
EXEE 
GBAA 
GeAB 
GBAC 
GBAD 
ICiBAE 
ESWA 
GCMC 
GAP3 
GAP4 
BFBC 
BHB4 
EOEA 

I EOEB I.._. EQEC 
EOED 
EQEE 
EQEF 
BNUB 
BGUO 
BGUQ 
FJACO 
BACT 
BACC 
BHKO 
BHKP 
BAEA 
BAE:B 
BAEC 
BAED 
BAEE 
BAEF 
EXEA 
EXEA 
EXEA 
ZMFO 
ZMFP 
ZMFO 

9£ 39'v'd 

Attachment 1 
Pricing • Sun 

Category 
Staff Engineer, Hardware 
systems Integration Engineer 1 
Systems Integration Engineer 2 
Techn~l Support Engineer 1 
Technical Support Engineer 2 
Technical Support ~glneer 3 
Technical Support Engineer 4 
Technical Support engineer S 
Applicatrons Developer (A~plloatic;ms Engineer 1) 
Applications Developer (Applications Engineer 2) 
Applications Developer (Applications En_gineer 3) 
Applications Developer (Applications Eng1neer 4) 
Applications Developer (Applications Engineer S) 
Business Arlal~t 1 
Business AnaiYit 2 
Busineas Analyst 3 
Bus1ness Ana ~t4 
eusiness Ana ystS 
CIC Program Manager 
Course Developer 
!Customer Service Admin 1 
Customer Service Admin 2 
Data Progremmer/AnaiYiilt 
Database Administrator {Systems Administrator) 
Database Engineer (Product Engineer 1) 
Oab!lbaee Eng neer (Product Engineer 2) 
Database Engineer (Product Engineer 3) 
I Database Engineer (Product Engineer 4) 
Database.f;ngineer {Product Engineer 5} 
Dat.base Engineer {Product En~ll'leer 6) 
Ciagnotics Consultant Engineer 
Industry Technology Manager 1 
lndus_by Technology Manager 2 
IT Business Technologist 1 
IT Business Technologist 2 
IT Business Technologist :3 
IT Business TechnoiQSist 4 
IT Business Technologist 5 
IT Software Systems Engineer 1 
IT Software Systems Engineer 2 
IT Software Systems Engineer 3 
IT Scftwarlil Systems ~nglneer 4 
IT Software Systems Engineer 5 
IT Software Sy&tems Engineer 6 
Java Developer (Applications Engineer) 
Oracle Developer (A~plloatlons Engineer) 
F>irl Programmer (Applications Engineer) 
Program Manager 1 
!Program Manager 2 
Progrem Manager 3 

Page2of4 

Nns 
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. 

Mark-up(%) 
Hardware $ 99.40 
Hardware $ 48.17 
Hardware $ 53.62 
Hardware $ 25.08 
Hardware $ 27.97 
Hardware $ JO.S7 
Hardware $ 34.-41 
Hardware $ 38.23 
Software $ 35.11 
Software $ 39.02 
Software $ 43.35 
Software $ 48.17 
Software s 53.52 
Software $ 40.13 
S~e $ 44.59 
Software $ 49.55 
Scftw&re $ 55.05 
Software $ 61.17 
Software $ 61.17 
Software $ 68.82 
Software $ 38.23 
Software $ 42.05 
Software $ 61.17 
Software $ 68.82 
!Software $ 36.12 
Software $ 40.13 
Software $ 44.59 
Software $ 49.55 
Software $ 66.05 
Software $ 61.17 
Software $ 91.76 
Software $ 137.64 
Software $ 152.93 
Software $ 40.13 
Software $ 44.59 
Software $ 49.55 
Software $ 55.05 
SoftWare $ 61.1'7 
SoftWare $ 40.64 
Software $ 45.15 
SoftWare $ 50.17 
Software $ 55.74 
Software $ 61.94 
Software $ SB.S2 
Softwllte $ 76.46 
Software $ 68.82 
Software $ 68.82 
Software $ 50.17 
Software $ 55.74 
Software $ 61.94 
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C11egory 
ID 

ZMF~ 
ACP7 
ACBF 
ACBG 
ZJFO 
ZJFP 
EReA 
EREB 
ER.EC 
ERED 
EREA 
TSSD 
ESWA 
ESWB 
ESWC 
E~WD 
EVr;A 
EYE8 
EYEC 
EYED 
eve5 
TSSA 
TSSFJ 
l'SSC 
TSSD 
TSSF 
BHB4 
BNUA 
SNUB 
BNUC 
ENEA 
ENEB 
ENEC 
ENED 
ENEE 
EN~F 

EVEA 
EVEB 
EVEC 
EVED 
EVEE 
EFWA 
EFWB 
EFWC 
EFWD 
SFWE 
BHB4 
WDGA 
WDFA 
WDEA 

9E 391;;1d 

Program Manager 4 

Attachment 1 
Pricing - Sun 

Category 

Praiect Cc-orcllnatcr (Program Coordinator 1) 
F'roiect Co-ordinator (Program Coordlnator2) 
Project Co-ordinator (Pro~ram Cgordinator 3) 
Project Manager 1 
Prolec:t Manager 2 
QA EI1Qineer (Quality Engineer 1} 
QA Engineer (Quality Engineer 2) 
QA Engineer (Quality Engineer 3) 
OA Eng1neer (Quality El'lgineer 4) 
QA Teat engineer (See QA Engineer) 
Release Engineer 

. 

SoftWare & Database Program Manager SW Prcg Mgr 1) 
Software & Database Pro_gram Manager :sw Prog Mgr 2) 
Soft.W_are & Database Program Manager SW Prog Mgr 3> 
ISoft\Nare & Database PI'Cgram Manager SWProg Mgr4 
I Software Developer (SW Systems Engineer 1) 
So~are Developer JSW Systems Engineer 2) 
SoftWare Developer (SW Systems Engineer 3) 
SoftWElre Oevel~per CSW Systems Engineer 4) 
Software Oevelo__2er (SW S_ystems Eng_lneer 5) 
Software Engineer (MTS1, SW) 
Software Engineer (MTS2, SW) 
Software En_gjneer (MTS3, SW) 
Software Engineer (MTS4. SW) 
Stiff Eneln,er, Senior 
Sun Solaris Administratar (Systems Administratorl 
Support Analyst (Systems Support Specialist 11 
Support Analyst (Systems Support Specialist 2) 
Su'"'port Anaryatl_S_ystema Suppcrt Specialist 3) 
SJ~Stems Test Engineer_rrest Engineer 1) 
Systems Te~st Engineer (Test Engineer 2) 
Sylitema Test Engineer (Te&t Engineer 3) 
Svitems Test Engineer 1_Test Engineer 4) 
l~stems Test Engineer (Test Engineer 5) 
Systems Test En_gineer (Test Engineer 6) 
!Technical Su_m~ort Engineer 1 
Technical Support Engineer 2 
Technioal Support Engineer 3 
Technical Support Engineer 4 
Technical Support l!:ng1neer S 
Technical Writer 1 
Technicel Writer 2 
Technical Writer 3 
Technieal Writer 4 
Technical Writer s 
Unix Administrator (Systems Administrator) 
Web Application Support (Web Designer 1l 
Web Appllr;atlon St.~pl)ort (Web Designer 2} 
Wa6 Application Sut~~ort (Web Designer 3) 

Page 3 of:4 
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Mark .. up(%) 
Software ~ 68.82 
Software $ 30.97 
Software $ 34.41 
Softwallil $ 3!1.23 
Software $ ea.a, 
Soflwiilre $ 76.46 
Software $ 39.02 
Saftware $ 43.35 
Software $ 48.17· 
Sqttware $ 53.52 
SoftWare $ 4s.se 
SoftWare $ tS8.82 
Software $ 72.4S 
Software $ 80.51 
Software $ 89.46 
SoftWare $ 99.40 
SoftWare $ 45.15 
Software s 50.17 
Sofl.wa!e $ 55.74 
!Software $ 61.94 
Software $ 68.82 
SoftWare $ s~.74 
Software $ 61.93 
Software $ 68.81 
Software $ 76.46 
Software $ 91.76 
Software s 61.17 
Software $ 30.97 
Software $ 34.41 
5Cift1Nare s 38.23 
SoftWate $ 27.09 
Software $ 30.10 
Software s 33.45 
Software $ 37.16 
Software $ 41.29 
So~re $ 45.88 
Software $ 30.10 
Software $ 33.45 
Software $ 37.16 
Software $ 41.29 
Software $ 45.88 
Software $ 30.10 
SO'tlWire $ 33.45 
Software $ 37.16 
SoftWJ~re $ 41.2&1 
Software $ 45.88 
Software $ 151.17 
Software $ 44.59 
SOftWite $ 49.55 
Software $ 55.05 
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category 
ID 

woes 
EFXB 
E,:XC 
EFXA 
EF'XO 
ITSSC 

LE 39!;;1d 

Attachment 1 
Prioing • Sun 

Category 
W..W Application Support (Web Designer 41 IWeb Content Editor IT•chnical Editor 1) 
Web Content Editor lTecnnical Editor 2) 
!Web Content Editor (Technical Editor 3) 
Web Content Edltor-{Tschnicaf Editor 4) 
IWeb Release Engineer 

Page4 of4 

NnS 
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IVfatk·up (%) 
Software s 61.17 
Software $ 27.87 
Software $ 30.97 
rsoftware s S4.41 
'Software $ 3S.23 
I SOftWare $ 53.52 
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1. BILLING AND PAYMENT 

EXBIBlTB 
BlLl..lNG PROCEDURES 

''-· SuppJier or Supplier's employee(s) shall report all time worked aDd exp~scs iDC'W1'ed under this Agroem=nl 
('~Invoicing'') throu;h PrO's Worlcforee AUi&Dce Network Direct (WA.b1P) a;rstem. illlleu ofinvoio.Lng PrO, All 
Invoicing for the week services wee providccJ must be reponed ill WAND no later 1'l1en Sunday at midni,ght 
Paci.f'u: Standard Time (PST), othc:rwists undisputed Invoicing wj)J be prooessed the following bUI cyc:le. In the 
~Went Invoicing 1s rejected by Customer. mch Invoicing will be processed upon risollltion. PrO sad Supplier 
will make reasonable efforts tCJ work with Customer to process any disputod ID.voicing. 

. ....._. 

SL&pplior or Supplill''ll employee must repon all Involcing incurred withil'.l sil«,Y (&0) days of Supplier's 
cmplcyae's services or Supplier agrees to forfeit payment from PrO and/or Cusrom.er. hlvcices processed by 
PrO under this Agreemeut are subject to a l.S% service charge. prior to B%3y applili&ble volume discaunt and 
excluding authori.ud expw•~ which ia der;iucted from recdvables at tho time of payment by PrO to Supplior. 
PrO will pay SuppUer in ac=rlkncc:~ with the pricin& in Exhiblt A of tbJs Agreement provided that PrO shall 
have no obligation to pay Supplier ~mleas !llld uatU CU!tomu pays PrO for the invoiced services. Provided 
Cu.stomer p!~)'S in a timoly fashion PrO shall release paymeru: to 5\kppJi~r within a minimum of three~ (3) days 
from 1111cejpt Df payment from CUstomer. · 

llilliog Inquiries. 
SuppiJcr wilt only be paid for time proparlY retlected and 8Lithorized by Custom.- in WAND. Supplier must 
give notice ofaoy errors or omissions relating to payment withinaixty (60) days Supplier's of receipt of'pa.ymant 
from .PrO. Payment issues not raised within sixty (EiO) day:~ aro dee.m@d waived. eKaept to the exteo1 tosultiDg 
from frmld. 

1, CONVERSION OF SUPPLJER EMPLOYEES. If Cunomo.r exercises its right to convert a 
Supplier amploy~ aaaignud to Customer, pursu.ant to the "ConvcrsiOil of Tempora.y E.mployees'1 Section ill 
Exhibit A (Pricing), PrO will invoice Customer a eonVI!'.sion fee, if applicable. PrO wiJJ pay Supplier in 
accorda!lce with the payment _terms in the l:5illing and Payment Section above. 

Th~ piUiies have caused this ~hibit B to be aill'.lod by their respective duly aurhEXimd representatives as ofTh~ 
di!Ltc •hown in this Agreement. 

VENTDRI PARTN'£1Ui: 

8~-,~t.t~ 
Printed Name: Jackie C. Amry Printed Name: Terrie Weinand 

Title: Senior Vice President- Westem Region Title: Executive Vice :President 

CWSA-PS (Sun) 11 R.e.v. 7121/04 

8£ 391;;'d Nns 669tZ:J;oJ;o"[8Lt 

HIGHLY CONFIDENTIAL- ATTORNEYS' EYES ONLY OAGOOGLE0000115197 
Trial Exhibit 486, Page 16 of 17



' 1 It II 
4 

EXHIBIT CADDmONAL CLIENT REQU'lR:EME:NTsTbis paEe is intentionally blank. 

I 

. .._. 

CWSA~PS (SWl) 12 R.ev. 7/21/04 
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