
   

Exhibit 5 
 

Acknowledgement of Temporary Work Assignment 
 
I, the undersigned, an employee of ______________________ (“Supplier”), agree to accept a temporary work 
assignment to provide services to Perot Systems Corporation (“Perot Systems”) as a non-payroll worker.  For 
purposes of this Acknowledgement, I understand that in acknowledging that I am an employee of Supplier I may 
either be a direct employee of Supplier or an employee of a company providing services to Perot Systems 
through a subcontract relationship with Supplier.  As a precondition to receiving such work assignment, I 
acknowledge the following: 
 
1. I understand that I am an employee of Supplier and not of Perot Systems, and that all sums owed for work 

performed will be paid directly by Perot Systems (including authorized expenses) to my Employer, the 
Supplier. 

 
2. I understand that the work assignment I am hereby undertaking is a temporary one for a defined period of 

time, and further, that the length of which may be increased or decreased. 
 
3. I understand that if I do not perform to the complete satisfaction of Perot Systems, or leave my assignment 

prior to completion of my assigned work, I may not be assigned any continuing or additional temporary 
work at Perot Systems. 

 
4. I understand that any problems or complaints I may have regarding the work assignment must be directed to 

the Supplier that employs me, and not to Perot Systems. 
 
5. I understand that my rate of pay may be greater or lesser than that received by other individuals who are 

performing similar services for Perot Systems, regardless of whether they are payrolled employees of Perot 
Systems or non-payroll workers from other temporary services agencies.   

 
6. I understand that I am not entitled to any of the employee benefits Perot Systems provides to its employees. 
 
7. I understand that there have not been and will be no representations as to any assurance or possibility of 

being hired as a payrolled employee of Perot Systems, and that in light of the fact that I am not a payrolled 
employee of Perot Systems, no promotions or other forms of advancement or transfer by Perot Systems are 
available now or in the future. 

 
8. I understand that my work assignment is contingent upon execution of this Acknowledgment, and I have 

read and signed same. 
 
_______________________    ________________________________ 

(Date)      (Signature) 
        
      ________________________________ 

(Typed or Printed Name) 
             
     ________________________________                            
      (Social Security Number) 
 

Please sign and fax back to: 972-212-7434  
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	i. Supplier understands and agrees that during the course of this Agreement, information that is non-public or proprietary may be disclosed by a Perot Systems Entity to Supplier or its Consultants, including, but not limited to, trade secrets, methodologies, supplier lists, data, including cost and price data, software, computer and telecommunications systems, records, technical processes and formulas, product designs, sales, unpublished financial information, product and business plans, usage rates, projections,  marketing data and memoranda, papers, letters, e-mail, notes, plans, documentation, records, and all copies thereof relating to past, existing, or planned business or technology of one or more Perot Systems Entities (“Perot Systems Confidential Information”). All Work Product (as defined in Section 5i hereunder, including all software (in source code or object code), deliverables, processes, specifications, or data developed by any Consultant, either solely or jointly, in connection with this Agreement shall be Perot Systems Confidential Information, as shall the existence of and the terms and conditions of this Agreement.   Unless otherwise expressly agreed in writing by Perot Systems, Supplier shall not use or provide any third party owned, licensed, or other proprietary information for the Services provided for Perot Systems.   Perot Systems Confidential Information shall not include information that Supplier or the applicable Consultants can demonstrate: (a) is publicly disclosed by the applicable Perot Systems Entity either prior to or subsequent to the receipt by the applicable Consultants of such information; (b) was known to the applicable Consultants or the Supplier as of the time of its disclosure free from any obligation to keep such information confidential as demonstrated by written records of Supplier or the applicable Consultants maintained in the ordinary course of business or actual prior use; (c) is independently developed by Supplier or the applicable Consultants without access to any Perot Systems Confidential Information; or (d) is rightfully obtained from a third party lawfully in possession of the Perot Systems Confidential Information and not under a confidentiality obligation to any Perot Systems Entity.  If Supplier or any Consultant is required by law to disclose any Perot Systems Confidential Information, Supplier and/or the applicable Consultants shall, where reasonably practicable and to the extent legally permissible, provide Perot Systems with prior written notice of such required disclosure and provide Perot Systems or any other applicable Perot Systems Entity the opportunity to object to the disclosure and to seek appropriate relief.  If Perot Systems or any other applicable Perot Systems Entity elects to object to the disclosure, Supplier and the applicable Consultant will cooperate and, at the expense of Perot Systems or such other applicable Perot Systems Entity, assist in the efforts to object and seek appropriate relief.  Supplier shall, and shall cause its Consultants to, hold all Perot Systems Confidential Information in trust and confidence for the Perot Systems Entities.  Except as may be authorized by Perot Systems in writing, Supplier shall not, and shall cause its Consultants not to (i) disclose Perot Systems Confidential Information to any person, firm, or enterprise, or (ii) use Perot Systems Confidential Information for its own benefit, and even when a disclosure referenced in item (i) is so authorized by Perot Systems, Supplier shall, and shall cause its Consultants to, limit access and disclosure to Supplier’s personnel on a “need to know” basis only.  All Consultants shall comply with the confidentiality obligations set forth herein and Supplier shall be fully responsible for its Consultants’ compliance with the confidentiality obligations set forth herein and any breach thereof.
	ii. Supplier shall, in advance, require each Consultant assigned to perform Services under any Assignment Order and each Consultant who obtains or is in a position to obtain any Perot Systems information or material that is Confidential Information, to execute a Non-Disclosure Agreement in the form attached hereto as Exhibit 2, which forms a part hereof.  Supplier will provide Perot Systems with a true copy of each such Non-Disclosure Agreement upon request.  Supplier further agrees to take any other steps reasonably required and/or appropriate to ensure compliance with the obligations set forth herein. 
	iii. Supplier will, and will cause it Consultants to, comply with Supplier’s obligations under the Health Insurance Portability and Accountability Act (HIPAA) as set forth in Exhibit 3.
	i. any claim by a third party that any deliverables, materials and/or services furnished to or obtained by Perot Systems pursuant to this Agreement or use thereof by any Perot Systems Entity infringe any patent, copyright, trademark, trade secret, license, or other proprietary right of any third party; 
	ii. any claim on account of any negligent act or omission or intentional misconduct on the part of Supplier, its officers, directors or employees, provided Supplier’s indemnity obligation will be limited to property damage, bodily injury and wrongful death;
	iii. any claim under any labor, employment, employee benefit, tax, or other laws or regulations of the United States or of any State arising out of any action or inaction of Supplier or its personnel, representatives or agents, provided, however, that Supplier shall not be liable under this clause (iii) of Section 10a to the extent, but only to the extent, that it is determined in a final and non-appealable judgment by a court of competent jurisdiction that such loss, liability, judgment, award, or cost resulted directly from a Perot Systems or a Perot Systems Entity’s negligence or willful misconduct;
	iv. any claim for payment of compensation (including benefits) or salary asserted by any Consultant, or any government agency and any other liabilities, costs, and expenses (including, but not limited to, attorneys' fees) associated with a determination by any Federal, state, or local government agency, any court, or any other applicable entity that the Consultants provided by Supplier are employees of any Perot Systems Entity for any purpose, provided, however, that Supplier shall not be liable under this clause (iv) of Section 10a to the extent, but only to the extent, that it is determined in a final and non-appealable judgment by a court of competent jurisdiction that such loss, liability, judgment, award, or cost resulted directly from Perot Systems or any Perot Systems Entity’s negligence or willful misconduct; or (v) any breach by Supplier of its obligations under Section 5. 
	a. Direct Damages.  Each party shall be liable to the other for any direct damages arising out of or relating to this Agreement.  The following shall be considered direct damages to Supplier and Supplier shall not assert that they are indirect, incidental, special or consequential damages or lost profits: (a) monies paid or payable by Perot Systems under this Agreement; (b) costs incurred as a result of implementing a mitigating solution; (c) costs of reconstituting lost or corrupted Perot Systems data, third party data or Confidential Information of Perot Systems; and (d) costs and expenses related to diverted Perot Systems management time.  
	b. No Consequential Damages. Except with respect to either party’s indemnity obligation pursuant to this Agreement, neither party shall be liable to the other for any punitive, indirect, incidental, special or consequential damages or lost profits. 
	c. Limitation on Damages. Except with respect to either party’s indemnity obligation pursuant to this Agreement, the liability of one party to the other hereunder for direct damages shall not exceed $5,000,000. 
	a. Termination for Convenience. 
	i. Perot Systems may terminate this Agreement at its convenience for any or no reason by giving Supplier written notice of such termination at least thirty (30) days prior to the effective date of such termination. 
	ii. Perot Systems may cancel, without charge, any Assignment Order for Services at any time prior to commencement by the Consultants of the Services.
	iii. Perot Systems shall have the right to terminate an Assignment Order under which Services have commenced, for any reason, or no reason, at Perot Systems’ sole discretion, by providing Supplier with five (5) working days notice of such termination in writing, however, such termination shall not relieve Perot Systems of its payment obligation, pursuant to the terms set forth herein, that have accrued to the date of termination.
	b. Termination for Cause. 
	i. Either party shall have the right to terminate this Agreement if the other party materially breaches this Agreement and fails to cure such breach within thirty (30) days after receiving written notice from the non-breaching party specifying such default. 
	ii. Perot Systems shall have the right to terminate an Assignment Order for cause immediately, however, such termination shall not relieve Perot Systems of its payment obligation, pursuant to the terms set forth herein, that have accrued to the date of termination. 
	c. Effect of Termination.  In the event that Perot Systems terminates this Agreement in accordance with these termination provisions, Supplier acknowledges and agrees (i) that any Assignment Orders that have not otherwise expired or been terminated are not affected by the termination of this Agreement, unless agreed to in writing by Perot Systems, and (ii) with respect to each such Assignment Order, Consultants shall continue to perform the designated Services and this Agreement shall continue in full force and effect with respect to such Assignment Order until the end date of the applicable Assignment Order 
	d. Actions Upon Termination. Upon termination of this Agreement or an Assignment Order for any reason, unless otherwise requested by Perot Systems, Supplier shall promptly deliver to Perot Systems all papers, documents, software programs, and other tangible items (including all copies) constituting Confidential Information, and any other tangible items not constituting Confidential Information in the possession of Supplier, its Consultants or any of its other employees, agents or representatives.
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	2.7 Access to PHI and Designated Record Sets.  Upon the request of Perot Systems for access to PHI about an Individual contained in any Designated Record Sets, Supplier shall promptly, but no later than ten (10) days after receiving such request, at no cost to any Perot Systems Entity or the Individual, make available to Perot Systems, or at the instruction of Perot Systems to another Perot Systems Entity or an Individual, such Designated Record Sets in the format requested by Perot Systems in order for Perot Systems or another applicable Perot Systems Entity to make the PHI available in accordance with 45 CFR Section 164.524.  In the event an Individual requests access to PHI directly from Supplier, Supplier shall promptly, but no later than two (2) business days after receiving such request, forward such request to Perot Systems.
	2.9 Accounting of Disclosures.  
	(a) Supplier agrees to document any disclosures of PHI made by Supplier, its Consultants or its other employees, agents and representatives and information related to such disclosures as would be required for Clients to respond to a request by an Individual for an accounting of disclosures of PHI in accordance with 45 CFR 164.528.
	(b) Upon notice by Perot Systems to Supplier that it or another Perot Systems Entity has received a request for an accounting of disclosures of PHI regarding an Individual during the six (6) years prior to the date on which the accounting was requested, Supplier shall promptly, but no later than ten (10) days after receiving such notice, make available to Perot Systems, or at the instruction of Perot Systems to another Perot Systems Entity, the information collected and documented in accordance with Section 2.9(a) that is required for Perot Systems or another Perot Systems Entity to make the accounting required by 45 CFR Section 164.528.  In the event the request for an accounting is delivered directly to Supplier, Supplier shall promptly, but no later than two (2) business days after receiving such request, forward such request to Perot Systems.
	3. HIPAA Security Regulations Obligations.  To the extent Supplier, its Consultants or its other employees, agents or representatives receive Electronic PHI from one or more Perot Systems Entities, or create or receive Electronic PHI on behalf of one or more Perot Systems Entities, Supplier shall comply with the following provision related to the HIPAA Security Regulations:
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