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(i) for PeopleSoft Covered Products, (a) the Covered Products; (b) PeopleSoft PeopleTools; and (c) any third-party
software imbedded, inte rated, or re uired for r er 0 eration of Covered Products in an uncustomized PeopleSoft
DEMO database t'

(ii) for J.D. Edwards Covered Products, (a) the Covered Products; (b) Software Protection Codes; and (c) any third
party software imbedded, integrated, or required -for proper operation of Covered Products in a non-production test
and development and test environment.

If TomorrowNow is providing Services for a Client-hosted environment via remote dial up or VPN, Client Obligations shall
include the requirements for prOViding remote access as detailed herein in the "Client Database Hosting Requirements
Exhibit: which is hereby incorporated. Client acknowledges that service levels and TomorrowNow's ability to perform
hereunder are entirely dependent upon direct and timely access to the items described in this section, and that response times
and service levels may be impacted if access is unavailable or if the guidelines defined in Exhibit 1 are not followed

E. Recruitment and Hiring. Each party agrees not to solicit (directly or indirectly) or hire the other. party's
employees who have been involved in working with the other party hereunder during the term of this Agreement for a period of
six (6) months from the termination of such work. If party oreaches this provision, that party agrees to pay the other party fifty
percent (50%) of the annualized salary of the employee hired in violation of this provision, payable within twenty (20) days of
such employee's hire date. Newspaper, periodical, office bulletin board job postings, Internet-based listings or other general
solicitations of employment opportunities shall not be considered direct or indirect solicitation,

F. Final Testing of Fixes and Updates. Client is responsible for all final system testing to assure that
TomorrowNow provided fixes and updates perform as documented with Client's Covered Products before moving said fixes
and updates into any production environment.

5. TomorrowNow Obligations. Subject to Client's performing Client Obligations, and in addition to the obligations set
forth in Section 2, TomorrowNow shall perform or cause to be performed the following obligations (collectively referred to as
"TomorrowNow Obligations"):

A. Communications. Prior to the beginning of the Initial Support Period, TomorrowNow will provide Client with
detailed instructions about how to work with TomorrowNow's Support engineers, analysts, and representatives, inclUding

_information about how to report Serious Issues and obtain assistance and resolutions. TomorrowNow will also provide
information about how and when any software code fixes and updates will be delivered to Client.

B. Personnel. TomorrowNow will provide sufficient, qualified, and knowledgeable personnel capable of: (i)
performing the Services set forth in this Agreement; and (ii) making necessary and timely decisions on behalf of
TomorrowNow.

C.
Agreement.

Services. TomorrowNow will perform the Services in accordance with the terms and conditions of this

6. Termination of Agreement

A. Term. This Agreement shall become effective as of the date, first set forth above and shall continue in effect
through the end of the Initial Support Period unless terminated pursuant to this Section 5 or extended pursuant to the
applicable Appendix. Services shall commence on thebeginhning of the Initial Support Period as defined in the applicable
Appendix.

B. Termination for Cause. Either party may terminate this Agreement thirty (30) days after giVing the other
party notice of a material breach of any prOVision of the Agreement, unless such breach is cured during such thirty (30) day
period. TomorroWNow may terminate immediately if Client's liCense to the Covered Products is terminated or if Client files for
bankruptcy, becomes insolvent, or makes an assignment for the benefit.of creditors: Notwithstanding the foregoing, if the
alleged material breach was of section 8 and was caused by an employee of Client or its Affiliate acting: (i) without the
approval or SUbsequent validation of Client's management and (b) in violation of the existing Licensee or Affiliate policies
(whiCh must conform to the obligations set forth in Section 8), TOlTlorrowNowcannot terminate this Agreement provided that
Client has immediately made efforts satisfactoryfo TomorrowNow to resolve and mitigate the material breach Within the notice
pericid, ultimately resolves the breach within a thirty (30) day period of time. and agrees to compensate or negotiate in good
faith to compensate TomOHoWNow for damages SUffered by such breach. TomorrowNowdoes not hereby waive any right to
recover damages for the breach except as may b'e agreed to as part of Client compensating TomorrowNow pursuant to the
foregoing sentence..

C. Termination for Convenience. After the Initial Support Period, Client may terminate this Agreementat any
time, for any reason or no reason with ninety (90) calendar days prior written notice. provided that all fees, taxes, duties, and
expense reimbursements due under this Agreement shall be paid by Client to TomorrowNow on or before the actual date of
termination. If Client terminates pursuant to this Section, TomorrowNow will refund a pro-rated portion of the fees that have
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