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City and County of Denver Purchase Order Date Revision Page
Purchasing Division EAPPS- 0000002210 02/ 03/ 2012 l1of 3
201 West Colfax Avenue Dept 304 Payment Terms  Freight Terms Ship Via
Denver CO 80202 Net 30 DESTI NATI ON Common
United States Buyer Phone Origin
Phone: 720-913-8100 Fax: 720-913-8101 Central Purchasing REG
Ship To:
Technology Services
Vendor: 0000040885 Phone: 303-336-9958 Fax: 720-865-5681 201 West Colfax Avenue, Dept 301

Denver CO 80202
United States

ORACLE AMERICA INC Bill To:

500 ORACLE PARKWAY Accounts Payable
REDWOOD SHORES CA 94065 201 West Colfax Ave Dept 908
United States 720/913-8811

Denver CO 80202
United States

Tax Exempt? Y Tax Exempt ID: 98-02890-000

LLine-Sch_Vendor Part #/Description Mfg ID Quantity UOM PO Price Extended Amt Due Date ]
1- 1 PeopleSoft Enterprise Software 1. 00EA 41, 011. 03 41, 011. 03 02/ 03/ 2012
Renewal
Schedule Total 41,011. 03

Qty 12000 PeopleSoft Enterprise Eprofile - Employee Count Perpetual, Full Use, $13,670.34
Qty 12000 PeopleSoft Enterprise Ebenefits - Employee Count Perpetual, Full Use, $13,670.34
Qty 12000 PeopleSoft Enterprise Epay - Employee Count Perpetual, Full Use, $13,670.34

Req ID: 0000052072 Item Total 41, 011. 03

Refer to the City and County of Denver contract no. XC43041
For further questions regarding this purchase, contact: Lisa Schwoob 720-913-4373 or Renee Salois 720-913-4957
(For internal purposes only: HEAT Ticket no. #792366)

In December of 2004, the parties entered into the SOFTWARE LICENSE AND SERVICES AGREEMENT ("Agreement") which
is attached as Exhibit A. That Agreement provides for the terms and conditions of this Purchase Order and

nothing contained in this Purchase Order shall replace or supersede the Agreement. This Purchase Order is the

mechanism for the payment of Support Services for the "Service Level: Software Update License and Support" for

the Supportable Modules listed in this Purchase Order form .

Term for all modules: March 20, 2012 - March 19, 2013.

CSl# 14486740

Total PO Amount 41, 011. 03

Any Discrepancies must be reconciled with the Purchasing Division Buyer before this order is filled.

This Purchase Order may contain an item or items issued pursuant to a Master Purchase Order(s) ("MPO") previously agreed
to between the City and the Vendor. All of the terms and conditions of the MPO(s) referenced above shall govern the
purchase of the related item(s). The Vendor acknowledges and agrees by accepting this Purchase Order: a) that for any
item referencing an MPO and where the terms and conditions stated in this Purchase Order differ from the MPO(s) the PO
terms are void and of no effect [unless agreed to in a separate written or electronic acknowledgment between the Vendor

and the Director of Purchasing] and b) that where there is no MPO referenced above, the Vendor agrees to be bound by all
of the terms and conditions of this Purchase Order.

GENERAL CONDITIONS OF PURCHASE:
1. Non-Exclusive: This Purchase Order is non-exclusive. City does not guarantee any minimum purchase other than as provided herein

2. Inspection and Acceptance: Vendor shall perform all services in accordance with the standard of care exercised by highly competent vendors who perform like or similar services.
City may inspect all goods/services prior to acceptance. Payment does not constitute acceptance. Vendor shall bear the cost of any inspection/testing that reveal goods/services
that are defective or do not meet specifications. City's failure to accept or reject goods/services shall not relieve Vendor from its responsibility for such goods/services that

are defective or do not meet specifications nor impose liability on City for such goods/services. If any part of the goods/services are not acceptable to City, City may, in

addition to any other rights it may have at law or in equity: (1) make a warranty claim; (2) repair and/or replace the goods or substitute other services at Vendor's expense; or

(3) reject and return the goods at Vendor's cost and/or reject the services at Vendor's expense for full credit. Any rejected goods/services are not to be replaced without written
authorization from City, and any such replacement shall be on the same terms and conditions contained in this Purchase Order.

3. Shipping, Taxes and Other Credits and Charges: Vendor shall procure all permits and licenses; pay all charges, taxes and fees; and give all notices necessary and incidental to
the fulfillment of this Purchase Order and all cost thereof have been included in the prices contained herein. City shall not be liable for the payment of taxes, late charges or
penalties of any nature, except as required by D.R.M.C. § 20-107, et seq. The price of all goods/services shall reflect all applicable tax exemptions. City's Federal Registration

No. is 84-6000580 and its State Registration No. is 98-02890. All pricing is F.O.B. destination unless otherwise specified. Shipments must be marked with Vendor's name, the
Purchase Order number, and contain a delivery or packing slip. Vendor shall not impose any charges for boxing, crating, parcel post, insurance, handling, freight, express or other
similar charges or fees. Vendor shall notify City in writing of any price decreases immediately, and City shall receive the benefit thereof on all unshipped items. Vendor shall
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comply with any additional delivery terms specified herein. Vendor shall be responsible for the cleanup and reporting of any contamination (environmental or otherwise) or spillage
resulting from the delivery and/or unloading of goods within twenty-four (24) hours of the contamination or spillage or sooner if required by law. Vendor shall pay all sales and

use taxes levied by City on any tangible personal property built into the goods/services. Vendor shall obtain a Certificate of Exemption from the State of Colorado Department of
Revenue prior to the purchase of any materials to be built into the goods/services and provide a copy of the Certificate to City prior to final payment.

4. Risk of Loss: Vendor shall bear the risk of loss, injury or destruction of goods prior to delivery to City. Loss, injury or destruction shall not release Vendor from any

obligation hereunder.

5. Invoice: Each invoice shall include: (i) the purchase order number; (ii) individual itemization of the goods/services; (iii) per unit price, extended and totaled; (iv) quantity
ordered, back ordered and shipped; (v) an invoice number and date; (vi) ordering department's name and "ship to" address; and (vii) agreed upon payment terms set forth herein.

6. Payment: Payment shall be subject to City's Prompt Payment Ordinance D.R.M.C. § 20-107, et-seq. after City accepts the goods/services. City's payment obligations hereunder,
whether direct or contingent, shall extend only to funds appropriated by the Denver City Council for the purpose of this Purchase Order, encumbered for the purpose of this Purchase
Order and paid into the Treasury of City. Vendor acknowledges that: (i) City does not by this Purchase Order, irrevocably pledge present cash reserves for payments in future fiscal
years; and (i) this Purchase Order is not intended to create a multiple-fiscal year direct or indirect debt or financial obligation of City. City may setoff against any payments

due to Vendor any claims and/or credits it may have against Vendor under this Purchase Order.

7. Amendments/Changes: Only the Manager of General Services or his delegate is authorized to change or amend this Purchase Order by a formal written change order. Any change or

amendment that would cause the aggregate payable under this Purchase Order to exceed the amount appropriated and encumbered for this Purchase Order is expressly prohibited and of

no effect. Vendor shall verify that the amount appropriated and encumbered is sufficient to cover any increase in cost due to changes or amendments. Goods/services provided without
such verification are provided at Vendor's risk. The Vendor has no authority to bind City on any contractual matters.

8. Warranty: Vendor warrants and guarantees to City that all goods furnished under this Purchase Order are free from defects in workmanship and materials, are merchantable, and fit
for the purposes for which they are to be used. For any goods furnished under this Purchase Order which become defective within twelve (12) months (unless otherwise specified)
after date of receipt by City, Vendor shall either, at City's election and to City's satisfaction, remedy any and all defects or replace the defective goods at no expense to City

within seven (7) days of receipt of the defective goods or accept the defective goods for full credit and payment of any return shipping charges. Vendor shall be fully responsible

for any and all warranty work, regardless of third party warranty coverage. Vendor shall furnish additional or replacement parts at the same prices, conditions and specifications
delineated herein.

9. Indemnification/Limitation of Liability: Vendor shall indemnify and hold harmless City (including but not limited to its employees, elected and appointed officials, agents and
representatives) against any and all losses (including without limitation, loss of use and costs of cover), liability, damage, claims, demands, actions and/or proceedings and all

costs and expenses connected therewith (including without limitation attorneys' fees) that arise out of or relate to any claim of infringement of patent, trademark, copyright,

trade secret or other intellectual property right related to this Purchase Order or that are caused by or the result of any act or omission of Vendor, its agents, suppliers,

employees, or representatives. Vendor's obligation shall not apply to any liability or damages which result solely from the negligence of City. City shall not be liable for any
consequential, incidental, indirect, special, reliance, or punitive damages or for any lost profits or revenues, regardless of the legal theory under which such liability is

asserted. In no event shall City's aggregate liability exceed the agreed upon cost for those goods/services that have been accepted by City under this Purchase Order up to the

Total Purchase Order Amount. Notwithstanding anything contained in this Purchase Order to the contrary, City in no way limits or waives the rights, immunities and protections
provided by C.R.S. § 24-10-101, et seq.

10. Termination: City may terminate this Purchase Order, in whole or in part, at any time and for any reason immediately upon written notice to Vendor. In the event of such a
termination, City's sole liability shall be limited to payment of the amount due for the goods/services accepted by City. Vendor acknowledges the risks inherent in this termination

for convenience and expressly accepts them. Termination by City shall not constitute a waiver of any claims City may have against Vendor.

11. Interference: Vendor shall notify the Director of Purchasing immediately of any condition that may interfere with the performance of Vendor's obligations under this Purchase
Order and confirm such notification in writing within twenty-four (24) hours. City's failure to respond to any such notice shall in no way act as a waiver of any rights or remedies
City may possess.

12. Venue, Choice of Law and Disputes: Venue for all legal actions shall lie in the District Court in and for City and County of Denver, State of Colorado, and shall be governed by
the laws of the State of Colorado as well as the Charter and Revised Municipal Code, rules, regulations, Executive Orders, and fiscal rules of City. All disputes shall be resolved
by administrative hearing, pursuant to the procedure established by D.R.M.C.§ 56-106. Director of Purchasing shall render the final determination.

13. Assignment/No Third Party Beneficiary: Vendor shall not assign or subcontract any of its rights or obligations under this Purchase Order without the written consent of City.
In the event City permits an assignment or subcontract, Vendor shall continue to be liable under this Purchase Order and any permitted assignee or subcontractor shall be bound by
the terms and conditions contained herein. This Purchase Order is intended solely for the benefit of City and Vendor with no third party beneficiaries

14. Noticg: Notices shall be made by Vendor to the Director of Purchasing and by City to Vendor at the addresses provided herein, in writing sent registered, return receipt
requested.

15. Compliance With Laws: Vendor shall observe and comply with all federal, state, county, city and other laws, codes, ordinances, rules, regulations and executive orders related
to its performance under this Purchase Order. City may immediately terminate this Purchase Order, in whole or in part, if Vendor or an employee is convicted, plead nolo contendre,
ofr admitT* culpability to a criminal offense of bribery, kickbacks, collusive bidding, bid-rigging, antitrust, fraud, undue influence, theft, racketeering, extortion or any offense

of a similar nature.

16. Insurance: Vendor shall secure, before delivery of any goods/services, the following insurance covering all operations, goods and services provided to City. Vendor shall keep
the required insurance coverage in force at all times during the term of the Purchase Order, or any extension thereof, during any warranty period, and for three (3) years after
termination of this Purchase Order. The required insurance shall be underwritten by an insurer licensed to do business in Colorado and rated by A.M. Best Company as "A-"VIII or
better. Each policy shall contain a valid provision stating "Should any of the above-described policies be canceled or non-renewed before the expiration date thereof, the issuing
company shall send written notice to the Denver Risk Management, 201 West Colfax Avenue, Dept. 1105, Denver, Colorado 80202. Such written notice shall be sent thirty (30) days
prior to such cancellation or non-renewal unless due to non-payment of premiums for which notice shall be sent ten (10) days prior." Additionally, Vendor shall provide written

notice of cancellation, non-renewal and any reduction in coverage to the address above by certified mail, return receipt requested. If any policy is in excess of a deductible or
self-insured retention, City must be notified by Vendor. Vendor shall be responsible for the payment of any deductible or self-insured retention The insurance coverages specified
in this Purchase Order are the minimum requirements, and these requirements do not lessen or limit the liability of Vendor. Vendor shall provide a copy of this Purchase Order to

its insurance agent or broker. Vendor may not commence services or work relating to the Purchase Order prior to placement of coverage. Contractor certifies that the attached
certificate of insurance attached to the Purchase Order documents, preferably an ACORD certificate, complies with all insurance requirements of this Purchase Order. The City's
acceptance of a certificate of insurance or other proof of insurance that does not comply with all insurance requirements set forth in this Purchase Order shall not act as a waiver

of Vendor's breach of this Purchase Order or any of the City's rights or remedies under this Agreement. The City's Risk Management Office may require additional proof of insurance,
including but not limited to policies and endorsements. Vendor's insurer shall name as Additional Insured to its Commercial General Liability and Business Auto Liability policies
the City and County of Denver, its elected and appointed officials, employees and volunteers. Vendor's insurer shall waive subrogation rights against the City. All

sub-contractors and sub-consultants (including independent contractors, suppliers or other entities providing goods/services required by this Purchase Order) shall be subject to

all of the requirements herein and shall procure and maintain the same coverages required of Vendor. Vendor shall include all such entities as insureds under its policies or shall
ensure that they all maintain the required coverages. Vendor shall provide proof of insurance for all such entities upon request by City. For Worker's Compensation Insurance,
Vendor shall maintain the coverage as required by statute for each work location and shall maintain Employer's Liability insurance with limits of $100,000 for each bodily injury
occurrence claim, $100,000 for each bodily injury caused by disease claim, and $500,000 aggregate for all bodily injuries caused by disease claims. Vendor expressly represents to
City, as a material representation upon which City is relying, that none of the Vendor's officers or employees who may be eligible under any statute or law to reject Workers'
Compensation Insurance shall effect such rejection during any part of the term of this Purchase Order, and that any such rejections previously effected, have been revoked. Vendor
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shall maintain Commercial General Liability coverage with limits of $1,000,000 for each occurrence, $1,000,000 for each personal and advertising injury claim, $2,000,000 products

and completed operations aggregate, and $2,000,000 policy aggregate. Vendor shall maintain Business Auto Liability coverage with limits of $1,000,000 combined single limit
applicable to all owned, hired and non-hired vehicles used in performing services under this Purchase Order. For Commercial General Liability coverage, the policy must provide the
following: (i) That this Purchase Order is an Insured Contract under the policy; (ii) Defense costs in excess of policy limits(iii) A severability of interests, separation of

insureds or cross liability provision; and (iv) A provision that coverage is non-contributory with other coverage or self-insurance provided by City. For claims-made coverage, the
retroactive date must be on or before the first date when any goods or services were provided to City. Vendor must advise the City in the event any general aggregate or other
aggregate limits are reduced below the required per occurrence limits. At their own expense, and where such general aggregate or other aggregate limits have been reduced below the
required per occurrence limit, the Contractor will procure such per occurrence limits and furnish a new certificate of insurance showing such coverage is in force.

17. Severability: If any provision of this Purchase Order, except for the provisions requiring appropriation and encumbering of funds and limiting the total amount payable by City,

is held to be invalid, illegal or unenforceable by a court of competent jurisdiction, the validity of the remaining portions or provisions shall not be affected if the intent of

City and Vendor can be fulffilled.

18. Survival: All terms and conditions of this Purchase Order which by their nature must survive termination/expiration shall so survive. Without limiting the foregoing, Vendor's
insurance, warranty and indemnity obligations shall survive for the relevant warranty or statutes of limitation period plus the time necessary to fully resolve any claims, matters

or actions begun within that period. Bonds shall survive as long as any warranty period.

19. No Construction Against Drafting Party: No provision of this Purchase Order shall be construed against the drafter.

20. Status of Vendor/Ownership of Work Product: Vendor is an independent contractor retained on a contractual basis to perform services for a limited period of time as described in
Section 9.1.1E(x) of the Charter of City. Vendor and its employees are not employees or officers of City under Chapter 18 of the D.R.M.C. for any purpose whatsoever. All goods,
delLverabIes, hardware, software, plans, drawings, reports, submittals and all other documents or things furnished to City by Vendor shall become and are the property of City,
without restriction.

21. Records and Audits: Vendor shall maintain for three (3) years after final payment hereunder, all pertinent books, documents, papers and records of Vendor involving transactions
related to this Purchase Order, and City shall have the right to inspect and copy the same.

22H R%mediﬁsIWaiver: No remedy specified herein shall limit any other rights and remedies of City at law or in equity. No waiver of any breach shall be construed as a waiver of any
other breach.

23. No Discrimination in Employment: Vendor shall not refuse to hire, discharge, promote or demote, or to discriminate in matters of compensation against any person otherwise
qualified, solely because of race, color, religion, national origin, gender, age, military status, sexual orientation, marital status, or physical or mental disability; and Vendor

shall insert the foregoing provision in any subcontracts hereunder.

24. Use, Possession or Sale of Alcohol or Drugs: Vendor shall cooperate and comply with the provisions of Executive Order 94. Violation may result in City terminating this Purchase
Order or barring Vendor from City facilities or from participating in City operations.

25. Conflict of Interest: No employee of City shall have any personal or beneficial interest in the goods/services described in this Purchase Order; and Vendor shall not hire or
contract for services any employee or officer of City which would be in violation of City's Code of Ethics, D.R.M.C. §2-51, et seq. or the Charter §§ 1.2.8, 1.2.9, and 1.2.12.

26. Advertising and Public Disclosure: Vendor shall not reference the goods/services provided hereunder in any of its advertising or public relations materials without first

obtaining the written approval of the Manager of General Services.

27. NO EMPLOYMENT OF ILLEGAL ALIENS TO PERFORM WORK UNDER THE AGREEMENT: a. This Agreement is subject to Division 5 of Article IV of Chapter 20 of the Denver Revised Municipal
Code, and any amendments (the "Certification Ordinance"). b. The Contractor certifies that: (1) At the time of its execution of this Agreement, it does not knowingly employ or
contract with an illegal alien who will perform work under this Agreement. (2) It will participate in the E-Verify Program, as defined in § 8 17.5-101(3.7), C.R.S., to confirm the
employment eligibility of all employees who are newly hired for employment to perform work under this Agreement. c. The Contractor also agrees and represents that: (1) It shall not
knowingly employ or contract with an illegal alien to perform work under the Agreement. (2) It shall not enter into a contract with a subconsultant or subcontractor that fails to

certify to the Contractor that it shall not knowingly employ or contract with an illegal alien to perform work under the Agreement. (3) It has confirmed the employment eligibility

of all employees who are newly hired for employment to perform work under this Agreement, through participation in the E-Verify Program. (4) It is prohibited from using the

E-Verify Program procedures to undertake pre-employment screening of job applicants while performing its obligations under the Agreement, and that otherwise requires the Contractor
to comply with any and all federal requirements related to use of the E-Verify Program including, by way of example, all program requirements related to employee notification and
preservation of employee rights.

(5) If it obtains actual knowledge that a subconsultant or subcontractor performing work under the Agreement knowingly employs or contracts with an illegal alien, it will notify

such subconsultant or subcontractor and the City within three (3) days. The Contractor will also then terminate such subconsultant or subcontractor if within three (3) days after

such notice the subconsultant or subcontractor does not stop employing or contracting with the illegal alien, unless during such three-day period the subconsultant or subcontractor
provides information to establish that the subconsultant or subcontractor has not knowingly employed or contracted with an illegal alien. (6) It will comply with any reasonable

request made in the course of an investigation by the Colorado Department of Labor and Employment under authority of § 8-17.5-102(5), C.R.S, or the City Auditor, under authority of
D.R.M.C. 20-90.3. d. The Contractor is liable for any violations as provided in the Certification Ordinance. If Contractor violates any provision of this section or the

Certification Ordinance, the City may terminate this Agreement for a breach of the Agreement. If the Agreement is so terminated, the Contractor shall be liable for actual and
consequential damages to the City. Any such termination of a contract due to a violation of this section or the Certification Ordinance may also, at the discretion of the City,

constitute grounds for disqualifying Contractor from submitting bids or proposals for future contracts with the City.

28. In order to receive payment, a complete and responsive invoice must be submitted as required by the City's Prompt Payment Ordinance Atrticle VIl of Chapter 20, D.R.M.C., which
includes clearly stating the City-generated purchase order or contract number on the invoice and complying with the City's invoicing instructions, including delivery of the invoice

to the proper City official or agency.

Authorized Signature

| e o
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SOFTWARE LICENSE AND SERVICES AGREEMENT

This Software License and Services Agreement is made as of £lzcemebet/ /5 2004 ("Effective Date") by and
between PeopleSoft USA, Inc. ("PeopleSoft”), a Colorado corporation having a principal place of business at
4460 Hacienda Drive, P.O. Box 8018, Pleasanton, California 94588-8618 and City and County of Denver
("Licensee"), a municipal corporation of the State of Colorado, having a principal place of business at 1437
Bannock Street, Denver, CO 80202.

UNLESS AMENDED IN ACCORDANCE WITH THE APPLICABLE TERMS HEREIN, THIS AGREEMENT MAY
ONLY BE USED TO LICENSE THOSE PRODUCTS AS DELINEATED IN THE SCHEDULES MADE PART
HEREOF AND NO OTHER SOFTWARE MAY BE LICENSED UNDER THIS AGREEMENT

1. LICENSE :
1.1 PeopleSoft grants Licensee a nonexclusive, nontransferable license to:
(a) make and run copies of the Software for Licensee's internal data processing operations on one or
more servers and/or workstations located at facilities owned or leased by Licensee in the Territory,
(b) access and use the Software and provide access to Designates; '
(¢) modify or merge the Software with other software, and use such modified or merged software; and
{d) make and use copies of, and modify, the Documentation and use such Documentation as modified.

No modification or merger of the Software with other software or modification of the Documentation, however
extensive, shall diminish PeopleSoft's or its licensors’ right, title or interest in the Software and Documentation.

1.2 PeopleSoft shall provide Licensee with the number of copies of the Software as specified in the applicable
Schedule(s), and shall provide Licensee with an equal number of copies of the Documentation.

2. LIMITATIONS ON LICENSE
24 Licensee shall not:
{a) Access or use any portion of the Software not expressly licensed and paid for by Licensee;

Q\
=

{
~

S

(b) Access or use any Software, except through enterprise integration poinfs documented by

PeopleSoft;

(c) Cause or permit decompilation or reverse assembly of all or any portion of the Software, except as
expressly provided by applicable law;

(d) Disclose or publish performance benchmark results for Software (as delivered or subsequently
modified) without PeopleSoft's prior written consent;

{e} Export or use the Software or Documentation in violation of U.S., Canadian, or other applicable laws
or regulations, including the U.S. Department of Commerce export administration regulations;

] Use, or authorize or permit the use of, the Software except as expressly permitted herein;

(@ Use Third Party Software except solely in conjunction with the Software;

{h) Delete, fail to reproduce or modify, any patent, copyright, trademark or other proprietary rights
notices which appear on or in the Software or Documentation;

{ Directly or indirectly, sublicense, relicense, distribute, disclose, use, rent or lease the Software or
Documentation, or any portion thereof, for third party use, third party training, facilities management,
time-sharing, use as an application service provider, or service bureau use; or

0 Except as expressly provided herein, or in any Schedule referencing this Agreement, use the
Software to create new applications, modules, products or services.

2.2 PeopleSoft reserves all rights not expressly granted herein.

3. FEES AND PAYMENT TERMS

3.1 Except as otherwise specified in a Schedule: {i) Licensee shall cause a third party to pay PeopleSoft all fees
in U.S. dollars within thirty (30) days from the date of PeopleSoft's invoice; and (ii) ail payment obligations are non-
cancelable, nonrefundable and non-contingent.

3.2 Excluding taxes based on PeopleSoft's income, Licensee is liable for all taxes, duties and customs fees
relating to the Software, Documentation, and/or Services whether or not PeopleSoft invoices Licensee for such
taxes, duties or customs fees, unless Licensee has provided PeopleSoft with a valid tax exemption or direct pay
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certificate which exempts Licensee from such payments. The parties acknowledge that payments are subject to
provisions of D.R.M.C. § 20-107. Licensee is exempt from Federal Excise Tax and duties and custom fees pursuant
to Regisfration No. A-138560 dated April 5, 1960 and from State sales tax pursuant to Colorado State Sales Tax
Exemption Tax No. 98-02890 as evidenced by the certificate of exemption on file with PeopleSoft.

3.3 PeopleSoft agrees to pay promptly all taxes, excises, license fees and permit fees of whatever nature applicable
to its operations, and to take out and keep current all required licenses or permits, whether municipal, state or federal,
required for the conduct of its business under this Software License and Services Agreement and further agrees not to
permit any of said taxes, excises or license or permit fees to become delinquent.

34 If Licensee's internal procedures require that a purchase order be issued as a prerequisite to payment of
any amounis due to PeopleSoft, it will timely issue such purchase order and inform PeopleSoft of the number and
amount thereof. Licensee agrees that the absence of a purchase order, other ordering document or administrative
procedure may not be raised as a defense to avoid or.impair the performance of any of Licensee's obligations
hereunder, including payment of amounts owed to PeopleSoft.

3.5 Any other provision of this Agreement notwithstanding, in no event shall Licensee cause a third party to pay
for the licenses provided, services rendered and expenses incurred by PeopleSoft under the terms of this
Agreement for any amount in excess of the sum of $2,102,706.00. PeopleSoft acknowledges that Licensee is not
obligated to execute an agreement or agreements or amendment for any further phase of services other than those
described herein, and that any services performed by PeopleSoft beyond that specifically described herein is
performed at PeopleSoft's risk and without authorization under this Agreement. |t is understood and agreed that
any payment obligation of Licensee hereunder, whether direct or contingent, shall extend only to funds appropriated
and encumbered by the Denver City Council for the purpose of this Agreement and paid into the Treasury of Denver.
PeopleSoft acknowledges that (i} Licensee does not by this Agreement irrevocably pledge present cash reserves for
payments in future fiscal years; and (i) this Agreement is not intended to create a multiple-fiscal year direct or
indirect debt or financial obligation of the Licensee. :

4. TITLE AND PROTECTION

4.1 The Software and Documentation contain valuable intellectual property rights and proprietary information.
PeopleSoft (or its licensors) retains title {o the Software and Documentation, and all copyright and other rights to all
portions of the Software and Documentation, and all modifications and alterations thereto, and all copies thereof.
Except as specified herein, Licensee does not acquire any rights, express or implied, in the Software and
Documentation, and has no right to commercialize or transfer any Software or Documentation, in whole or in part, or
any modifications or alterations thereto. No license, right, or interest in any PeopleSoft trademark, trade name, or
service mark is granted pursuant to this Agreement.

4.2 Title to the physical media for the Software vests in Licensee upon PeopleSoft's shipment to Llcensee

4.3 The Software was developed at private expense, is commercial, and is published and copyrighted. The
Scftware may be transferred to the U.S. government only with the prior written consent of an officer of PeopleSoft
and solely with "Restricted Rights" as that term is defined in FAR 52.227-19(c)(2) (or DFAR 252.227-202.32 (c)(1) if
the transfer is to a defense-related agency) or subsequent citation. [f Licensee is an agency of the United States
government or licensing the Software for operation on behalf of the United States government, the Software is
licensed to Licensee with rights no greater than those set forth in Federal Acquisition Regulation 52.227-19(c)(2) [or
DFAR 252.227-7202.32 (c)(1} if the Licensee is a defense-related agency] or subsequent citation.

5. INDEMNITIES

5.1 PeopleSoft will defend and indemnify Licensee against any claims by third parties for damages incurred by
such third parties alleging that the Software for which PeopleSoft has been paid infringes the third party’s copyright
rights in the U.S. ("Indemnified Claim”). Licensee will give PeopleSoft prompt written notice of such claim, and
informaticn, reasonable assistance, and the sole authority to defend or settle such claim. In the event that
PeopleSoft becomes aware of an actual or potential Indemnified Claim, PeopleSoft may, in its reasonable judgment,
and at its option and expense: (i) obtain for Licensee the right to continue using the allegedly infringing Software; (ii)
replace or modify the allegedly infringing Software so that it becomes noninfringing; or (iii) terminate the license for
the allegedly infringing Software and upon receipt of such Software, return a prorated portion of the license fees
paid by Licensee for such Software, prorated over a five (5) year term from the applicable Schedule Effective Date.
PeopleSott will have no obligation to defend or indemnify Licensee in the event that Licensee agrees to settle any
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claim without the prior written consent of the General Counsel for PeopleSoft, Inc. or for any liability arising out of or
relating to any allegations or claims of infringement, to the extent the alleged infringement is based on: (a) a
modification of the Software that is not an Update; (b} use of the Software cther than in accordance with the
Documentation or the terms of this Agreement; (c) use of a release of the Software no longer supported by
PeopleSoft; (d) use of a release of the Software without having implemented all Updates, the use of which would
have cured the alleged infringement; (&) any Third Party Software, unless otherwise specified in a Schedule; (f) use
of the Software in combination with any other hardware, software or material where, absent such combination, the
Software would not be infringing, or (g} Software or Services for which PeopleSoft has not been paid. This Section
states PeopleSoft's entire liability for actual or alleged infringements and Licensee’s sole and exclusive remedy in
relation thereto.
5.2 Licensee is not agreeing by executing this Agreement to indemnify, hold harmless, exonerate, or assume
the defense of PeopleSoft or any other person or entity whatsoever, for any purpose whatsoever. PeopleSoft may
pursue any remedies available to it under law.
5.3 It is expressly understood and agreed that enforcement of the terms and conditions of this Software License
and Services Agreement and all rights of action relating to such enforcement, shall be strictly reserved to the Licensee
and PeopleSoft, and nothing contained in this Software License and Services Agreement shall give or aliow any such
claim or right of action by any other or third perscn or entity on such Software License and Services Agreement. Itis
the express intention of the Licensee and PeopleSoft that any person or entity other than the Licensee or PeapleSoft
receiving services or benefits under this Software License and Services Agreement shall be deemed to be an
incidental beneficiary only. The Licensee and County of Denver expressly reserves all rights granted by statute or
other applicable law. No provision of this Agreement, including the attachments and other documents related
thereto, shall be construed as a waiver of any statutory or other legal rights which may be available to the Licensee.
54 EXCEPT FOR LICENSEE'S INFRINGEMENT OF PEOPLESOFT'S INTELLECTUAL PROPERTY RIGHTS,
'THE FOREGOING PROVISIONS OF THIS SECTION ENTITLED “INDEMNITIES” STATE THE ENTIRE
LIABILITY AND OBLIGATIONS OF THE PARTIES, AND THE EXCLUSIVE REMEDY OF THE INDEMNIFIED
PARTY, WITH RESPECT TO ANY ACTUAL OR ALLEGED INFRINGEMENT OR MISAPPROPRIATION OF ANY
INTELLECTUAL PROPERTY OR OTHER PROPRIETARY RIGHTS.

6. TERM AND TERMINATION

6.1 This Agreement will remain in effect perpetually unless and until terminated pursuant to this Section entitled
"Term and Termination”.

6.2 Either party may terminate this Agreement in the event of the other party’s failure to matena!ly comply with
any term nf this Agreameant and sunh nnnnnmpliance remains unenred for mare than thirty(AN) days affer nntice
thereof. Notwithstanding the foregoing, PeopleSoft may terminate this Agreement immediately by giving notice to
Licensee, in case of Insolvency or in case of a breach of Licensee’s obligations under the sections herein entitled
“Title and Protection,” "Nondisclosure Obligation,” or “Assrgnment"

6.3 Upon termination, Licensee shall immediately cease using and destroy or return fo PeopleSoft all copies of
PeopleSoft's Confidential Information, including, without limitation, Software and Documentation in any form,
including partial copies and modified versions, and shali certify in writing to PeopleSoft that all such copies have
been destroyed or returned,

6.4 Except as expressly provided otherwise in this Agreement, (i) all remedies available to either party are
cumulative and not exclusive; and (i) termination of this Agreement or any license shall not limit either party from
pursuing other remedies available to it, including injunctive relief. Upon termination, all amounts owed under this
Agreement and all Schedules shall immediately become due and payable,

7. LIMITED WARRANTY

7.1 PeopleSoft warrants that the Software, as delivered fo Licensee, for a period of twelve (12} months from the
applicable Schedule Effective Date will perform substantially in accordance with the Documentation, provided that:
{a) Licensee remains a compliant, continuous subscriber to Support Services and has installed ail Updates; (b)
Licensee is using the Software in accordance with PeopleSoft's hardware and software guidelines; (c) any error or
defsct detected is reproducible by PeopleSoft; (d) the performance issue, error or defect does not relate to Third
Party Software, except for the Third Party Software manufactured by SPL and listed on any respective Schedule
hereto; and (e) Licensee notifies PeopleSoft of such nonconformance within the warranty period.
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PEOPLESOFT DOES NOT WARRANT THAT THE SOFTWARE IS ERROR-FREE OR THAT THE SOFTWARE

WILL RUN UNINTERRUPTED, OR THAT ALL SOFTWARE ERRORS CAN OR WILL BE CORRECTED.

7.2 PeopleSoft warrants that the Services will be performed consistent with generally accepted industry

standards, provided that Licensee notifies PeopleSoft within one (1) month of performance of the Services that

Licensee believes such Services were not performed consistent with generally accepted industry standards. No

specific result from the provision of such Services is assured or guaranteed.

7.3 For any breach of the warranties contained in this Agreement, Licensee's exclusive remedy and

PeopleSoft's sole obligation and entire liability shall be limited to:

7.3.1  Fur Seivices, al PeupleSull's sule uplivn, (i) e reperformance of he Services which weie (ol s wananled

at no additional charge by PeopleSoft to Licensee, or (i) refund of the fees paid to PeopleSoft for the Services which

were not as warranted.

(a) For Software which does not conform to the warranties contained in this Agreement, PeopleSoft will,
at its sole option, and provided Licensee otherwise complies with the terms of this Agreement, (i)
repair or replace the nonconforming Software within a commercially reasonable time period after
receiving notice from Licensee of such nonconformance, or (i) refund the amounts paid by Licensee
for the nonconforming Software module upon receipt of the Software, and the execution of an
amendment by Licensee pursuant to which the license for the Software module for which Licensee is
receiving a refund is terminated.
(b) Licensee accepts sole responsibility for (i) Licensee’s system configuration, design and requirements,

(i) the selection of the Software to achieve Licensee's intended results, and (iii) modifications,
changes or alterations to the Software. Licensee acknowledges that it has had an opportunity to
review the Documentation, it understands the functionality of the Software and its ability to work with
Licensee’s systems and to support Licensee's business, and that it has made its own evaluation in
deciding to license the Software,

7.4 PeopleSoft will pass through to Licensee, to the fullest extent possible, the warranties from PeopleSoft’

licensors as they relate to Third Party Softwars.

7.5 EXCEPT AS EXPRESSLY STATED IN THIS SECTION ENTITLED "LIMITED WARRANTY", THERE ARE

NO WARRANTIES OR CONDITIONS OF ANY KIND, WHETHER EXPRESS OR IMPLIED, WITH RESPECT TO

THIS AGREEMENT, THE SOFTWARE, DOCUMENTATION, OR ANY SERVICES OR SOFTWARE PROVIDED BY

PEOPLESOFT O LICENSEE INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OR

CONDITIONS OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE AND NON-

INFRINGEMENT, AND PEOPLESOFT EXPRESSLY DISCLAIMS ANY SUCH WARRANTIES AND CONDITIONS.

8. LIMITATION OF LIABILITY -

NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, PEOPLESOFT WILL NOT BE LIABLE FOR ANY
INDIRECT, INCIDENTAL, SPECIAL, OR CONSEQUENTIAL DAMAGES, OR DAMAGES RESULTING FROM
LOST DATA OR LOST PROFITS, OR COSTS OF PROCURING SUBSTITUTE GQOODS, SOFTWARE OR
SERVICES, HOWEVER ARISING, EVEN IF IT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
EXCEPT FOR PEOPLESOFT'S OBLIGATIONS UNDER SECTIONS HEREIN PERTAINING TO
INDEMNIFICATION, OR FOR DAMAGES ARISING FROM SERICUS INJURY TO PERSONS OR DEATH,
PEOPLESOFT'S LIABILITY SHALL BE LIMITED TO THE SOFTWARE LICENSE FEES PAID HEREUNDER.
NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, NOTHING IN THIS SECTION MAY BE
INTERPRETED SO AS TO NULLIFY ANY LIABILITIES FOR DAMAGES THAT MAY ARISE UNDER ANY PRIOR
SOFTWARE LICENSE AGREEMENT THAT MAY HAVE BEEN EXECUTED BY THE PARTIES. THE PARTIES
AGREE TO THE ALLOCATION CF LIABILITY SET FORTH IN THIS SECTION ENTITLED “LIMITATICN OF
LIABILITY". LICENSEE ACKNOWLEDGES THAT WITHOUT ITS AGREEMENT TO THE LIMITATIONS
CONTAINED HEREIN, THE FEES CHARGED FOR THE SOFTWARE AND SERVICES WOULD BE HIGHER.

9. NONDISCLOSURE OBLIGATIONS
9.1 Definitions.
(a) PeopleSoft's Confidential Information includes, without limitation, the Software, object and source
code for the Software, and any associated documentation; information concerning PeopleSoft's
plans for products or functionality, or service offerings; business polices or practices; information
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identified as proprietary or confidential to PeopleSoft; any agreements and the terms, conditions,
and pricing contained in the agreement(s); information received from others that PeopleSoft has
agreed to keep confidential or to not disclose; PeopleSoft's research activities and plans, marketing
and sales plans, strategic plans, forecasts, training materials, pricing and pricing strategies, methods
of operation, internal controls, security procedures, licensee lists; unpublished financial information;
and information presented to Licensee in focus groups, guide groups, or other advisory groups
sponsored by PeopleSoft or its customers.
(b} Licensee’s Confidential Information means any and all information disclosed by Licensee to
PeopleSoft which is identified as confidential or proprietary, including information concerning
Licensee's plans for products or service offerings, business polices or practices; information
identified as proprietary or confidential to Licensee; Licensee's research activities and plans,
marketing and sales plans, strategic plans, forecasts, methods of operation, internal controls,
security procedures, Licensee customer lists; and unpublished financial information.
{c) Discloser is the party that is disclosing Confidential Information.
(d} Recipient is the party that is receiving Confidential information.
9.2 Not withstanding any provision herein to the contrary, all infformation and materials shared between the parties
shall be deemed to be Confidential, unless otherwise marked as non-confidential, or confidentiality is affirmatively
waived by the parties, or such information by its nature and content could not be reasonably deemed to be
confidential. During the course of the parties’ relationship, they may have access to Confidential Information of the
other. Recipient will not disclose Discloser's Confidential Information, orally or in writing, to any third party without
the prior written consent of Discloser, except as provided below. The parties will protect each other's Confidential
Information with at least the same degree of care and confidentiality, but not less than a reasonable standard of care,
which the Recipient utilizes for its own information that it does not wish disclosed to others. Recipient shall use
Discloser's Confidential Information only to the exlent necessary to exercise its rights or perform its obligations
hereunder. ' ‘
9.3 The Agreement imposes no obligation on Recipient with respect to Discloser's Confidentlal Information that
Recipient can establish by legally sufficient evidence: {a) was, prior to receipt from Discloser, in the possessicn of, or
rightfully known by Recipient, without an obligation to Discloser to maintain its confidentiality; (b) is or becomes generally
known to the public or comas info the public domain withoit violation of the Agreemant ar without a violation of an
obligation of confidentiality owed to the Discloser; or (¢} is obtained by Recipient in good faith from a third party having the
right to disclose it without an obligation of confidentiality to Discloser.  For purposes of this Section, a disclosure of
Confidential information will not render the Confidential Information “generally known to the public” when the (i) disclosure
is enjoined by Discloesr, (ii} disclosurs is the subject of a written settlement agreement betwaen Diecloser and a third party
resolving a dispute between Discloser and such third party as to the alleged wrongful disclosure of the Confidential
Information, provided that such information remains confidential pursuant to the terms of the settlement, or (jii) disclosing
party is held liable to Discloser for damages in an action alleging wrongful disclosure or misappropriation of the
Confidential Information.
9.4 Recipient may provide access to and use of the Discloser's Confidential Information only to those third
parties that have a need to use and access the Confidential Information in the course of providing services to
Recipient concerning Licensee’s use of the Suflware and have agreed to non-disclosure obligations substantially
similar to those contained herein. Disclosure of Discloser's Confidential Information by any such third party will be
deemed a breach by Recipient hereunder. To the extent Recipient may be required to disclose Confidential information
in a legal proceeding, Recipient may make such disclosure provided that Recipient nofifies Discloser of such requirement
prior fo disclosure and makes diligent efforts to avoid and/or limit disclosure, and cooperates with Discloser in seeking a
protective order,
9.5 The Recipient will not obtain, by virtue of the Agreement, any right, title, or interest in any Confidential
information of the Discloser, except as expressly provided herein. Immediately on termination of the Agreement,
each party will certify in writing to the other that all copies of Confidential Information in any form, including partial
copies, have been destroyed or returned to the Discloser, unless explicitly permitted in writing otherwise by the
Discloser.
8.6, ALL CONFIDENTIAL INFORMATION PROVIDED TO THE RECIPIENT IS "AS-IS” AND WITHOUT
WARRANTY OR CONDITION OF ANY KIND, UNLESS EXPRESSLY PROVIDED OTHERWISE IN THIS
AGREEMENT.
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9.7 Notwithstanding any other provisions in this Agreement, Licensee will comply with all provisions of the
Colorado Open Records Act, C.R.S. § 24-72-201, el seq.

10. NOTICE :

All notices required by this Agreement shall be in writing and sent by regular mail, ceriified mail, overnight courier,
personal delivery, or facsimile (if confirmed by regular mail, certified mail, overnight courier, or personal delivery) to
the addresses indicated on the first page of this Agreement, or such other address as either party may indicate by at
least ten (10) days prior written notice to the other party. Notice will be effective on the date shown on the delivery
recelpt or facsimile confirmation or, If sent by regular mall or where there Is no written evidence of dellvety, on actual
receipt or refusal of receipt. For purposes of the license granted hereto the following notice information shall apply:

For Licensee: City Altorney
The City and County of Denver
1437 Bannock Street, Room 353
Denver, Colorado 80202

With copy to: Chief Information Officer
The City and County of Denver
201 W. Colfax Avenue, Dept. 301
Denver, Colorado 80202

For PeapleSoft: Attention General Counsel
PeopleSoft USA, Inc.
44860 Hacienda Drive
Pleasanton, CA 94588

11. ASSIGNMENT ‘

11.1  Except in the event of a merger, consolidation, acquisition, internal restructuring, sale of all or substantially
all of the assets of PeopleSoft, PeopleSoft may not assign this Agreement (by operation of law or otherwise) without
the prior written consent of Licensee, and any prohibited assignment shall be null and void. If PeopleSoft assigns
this Agreement as provided in this Section, the assignee shall accede to all of the rights and obligations of
PeopleSoft in this Agreement.

11.2  PeopleSoft consents to the assignment of this Agreement by the City to Koch Financial Corporation dated
as of December 15, 2004.

12. SURVIVABILITY A ,

The terms of Sections herein entitled “Insurance”, “Conflict of Interest”, "Title and Protection", "Term and
Termination", "Limited Warranty", "Limitation of Liability", "Nondisclosure Obligations", "Indemnities" (with respect to
claims arising from use of the Software during the term of the Agreement) "Notice", "Survivability", "General”, and
"Definitions” shall survive termination of this Agreement.

13. GENERAL

Not withstanding any other provision herein, the Master Schedule 1, Exhibits A and B to the Master Schedule, and
Schedule 2 are exhibits hereto and are merged and incorporated herein and is made part hereof. The Agreement is
made in and will be governed by the laws of the State of Colorado, without regard to its choice of law principles, and
without regard to the provisions of any state Uniform Computer Information Transactions Act or similar federal or
state laws or regulations. The parties expressly disclaim the application of the United Nations Convention on
Contracts for the International Sale of Goods. Exclusive jurisdiction and venue of any actions arising out of, or
relating to or in any way connected with the Agreement, its negotiation or termination, or Software, Documentation
or Services provided or to be provided by PeopleSoft, will be in the City and County of Denver, Colorado if in state
court, and in the applicable district within Colorado if in Federal Court. In any litigation in which the parties are
adverse, the parties agree to waive their respective rights to a trial by jury. The section headings herein are provided
for convenience only and have no substantive effect on the construction of the Agreement. The Agreement may be

Page 6 of 11



amended only by a written document executed by a duly authorized representative of each of the parties, unless
expressly provided otherwise herein. No purchase order or other document that purports to modify or supplement
the Agreement or any Schedule will add to or vary the terms of the Agreement or Schedule, and all proposed
variations or additions (whether submitted by PeopleSoft or Licensee) are deemed material and objected to unless
otherwise agreed to in a writing signed by both parties. Except for (i) nonpayment of amounts owed to PeopleSoft;
or {ii} breach of PeopleSoft's or its licensors’ rights in the Software or Documentation or either party’s Confidential
Information obligations, neither party will be liable for any failure to perform due to causes beyond its reasonable
control. If any provision of the Agreement is held to be unenforceable, the Agreement will be construed without
such provision. The failure by a party to exercise or enforce any right hereunder will not operate as a waiver of such
party's right to exercise or enforce such right or any other right in the future. Except for actions for: (i) nonpayment
of amounts owed to PeopleSoft, or (i) breach of PeopleSoft's or its licensors’ rights in the Software or
Documentation or either party’s Confidential Information obligations, no action, regardless of form, arising out of,
relating to or in any way connected with the Agreement, Software, Documentation or Services provided or to be
provided by PeopleSoft may be brought by either party more than three (3) year after the cause of action has
accrued. The Agreement constitutes the entire agreement between the parties concerning the subject matter hereof
and may not be modified by custom and usage. The Agreement replaces and supersedes any prior verbal or
written understandings, communications, and representations between the parties, except for confidentiality
agreements between the parties. To the extent there is any conflict between the terms of the Agreement and any
previously executed confidentiality agreement, the terms providing the most protection o PeopleSoft's confidential
information will control. Transmitted copies are considered documents equivalent to original documents. PeopleSoft
reserves the right to audit Licensee's use of the Software no more frequently than once annually at PeopleSoft's
expense. All audits shall be conducted during regular business hours at Licensee's facilities and shall not
unreasonably interfere with Licensee's business activities. PeopleSoft shall schedule any such audits at least fifteen
(15) days in advance. '

PeopleSoft agrees that any duly authorized representative of Licensee, including the City Auditor or his
representative, shall, until the expiration of three (3) vears after the final payment under this agreement, have
access to and the right to examine any directly pertinent books, documents, papers and records of PeopleSoft,
involving transactions related fo this Agreement. Such examination shall ngt occur during the last two weeks of a
quarter or the first two weeks of a quarter.

14. NO DISCRIMINATION IN EMPLOYMENT

in ronnectinn with the performance nf wntk inder this Agreement, PenpieSnft agrees nnt tn refilse 1o hire,
discharge, promote or demote, or to discriminate in matters of compensation against any person otherwise gualified,
solely because of race, color, religion, national origin, gender, age, military status, sexual orientation, marital status,
or physical or mental disability; and further agrees to insert the foregoing provision in all subcontracts hereunder.

15. INSURANCE
"15.1  The Licensee is self-insured pursuant to the Colorado Government Immunity Act, C.R.S. 24-10-101 et seq.,
and shall not be required to obtain any liability, fire, casualty or other insurance as a result of this Agrecment.
Neither shall any contrary statement contained in any attachment or exhibit hereto be construed to shift the risk of
loss or liability to the Licensee. ‘
15.2 As of the Effective Date, PeopleSoft shall not commence any work under this Agreement until certificates of
insurance evidencing at minimum insurance coverage in at least the amounts described below have been transmitted to
Licensee:

(a) Workers' Compensation to statutory limits and Employer's Liability Insurance (including occupational
disease hazards) with an authorized insurance company and employer's liability insurance with limits of
$1,000,000 per occurrence.

{b) Comprehensive General Public Liability and Property Damage Insurance:

Bodily Injury or Death $1,000,000 per occurrence
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Property Damage $1,000,000 general aggregate

Comprehensive General Liability coverage shall include contractual liability and shall include the Licensee,
its officers, officials, and employees as additional insureds as respects this Agreement.

(c) Business Automoabile Liability and Property Damage Insurance limits of liability no less than $1,000,000
per occurrence. Rented and leased vehicles are likewise covered.

{d) Enrors and Omissions: PeoupleSufl reprasents (hal as uf the Effeclive Dale il mdinlaing or sell insures for
Errors and Omissions coverage in @ commercially reasonable manner and in an amount of at least
$1,000,000 and will maintain such coverage for a period of 12 months from the Effective Date and a six-
month extended reporting period.

{e) Additional Requirements: All subcontractors hereunder are subject to the reasonable approval of
Licensee's Director of Risk Management for purposes of insurance coverage, such approval not to be
unreasonably withheld or delayed. PeopleSoft agrees to provide the Licensee's Director of Risk
Management with certificates of insurance, in commercially reasonable form, upon request. PeopleSoft
also agrees to provide to the Licensee's Director of Risk Management, either copies of any or all such
policies or make such required policies avallable to City representatives for inspection at PeopleSoft's
expense. Insurance coverage specified herein constitutes the minimum requirements and those
requirements do not in and of themselves lessen or limit the liability of PeopleSoft under this
Agreement.- PeopleSoft shall obtain, at its own expense, any additional kinds and amounts of insurance
that it may deem necessary. The insurance requirements above shall not be deemed to limit or define
the obligations of PeopleSoft and it is solely responsible for payment of any deductibles.

16. FORCE MAJEURE

Except for obligations to pay, and breaches pertaining to confidentiality provisions herein, neither party shall be
deemed in default for any delay or failure to have fulfilled its obligations under this Agreement due to causes beyond
its control or resulting from Acts of God.

17. NoO CONFLICT OF INTEREST

The parties agree that no official, officer or employee of the Licensee shall have any personal or beneficial interest
whatsoever in the services or property described in the Software License and_Services Agreement, and PeopleSoft
further agrees not to hire or contract for services any official, officer or employee of the Licensee or any other person
which would be in violation of the Denver Revised Municipal Code Chapter 2, Article IV, Code of Ethics, or Denver City
Charter Sections 1.2.8 and 1.2.12. ‘ ,

18. COLORADO GOVERNMENTAL IMMUNITY ACT

The parties hereto understand and agree that Licensee is relying upon, and has not waived, the monetary limitations
and all other rights, immunities and protection provided by the Colorado Governmental immunity Act, C.R.S. § 24-10-
101, et seq.

19. COMPLIANCE WITH ALL LAWS AND REGULATIONS

All of the licenses provided and services performed hereunder shall comply with all applicable laws, rules,
regulations and codes of the United States and the State of Colorado and with the charter, ordinances, rules and
regulations, and executive orders of the City and County of Denver.

20. 31

PeopleSoft acknowledges and agrees the Licensee acceptance and use of the Software hereunder will in no way
prohibit Licensee from obtaining and using other software for its proposed 311 system.
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21, DEFINITIONS ; ,

“Accessory Products” mean third party software delivered with the Software as a convenience to Licensee, but
not licensed under this Agreement. They are licensed to Licensee pursuant to individual end user license
agreements that are contained in the software. Accesscry Products are not Supportable Modules.

“Agreement” means this Agreement, together with Master Schedule 1, Exhibits A and B to the Master Schedule,
and Schedule 2. Each Schedule with the terms of this Agreement, and any exhibits and amendments therelo, is a
sabarae ahd indepehdent conttactual obligation or Feoplesort irom ahy othet Schedule.

"Base Metric" means that Metric limit for which Licensee and related entities are licensed to use or benefit from the
use of the Software,

“Designates” means Licensee’s customers, suppliers, vendors, benefits providers and other such third parties
providing goods or services to Licensee that Licensee may provide with a right to access the Software to facilitate
Licensee’s use of the Software consistent with the terms of this Agreement. In no event shall a Designate have the
right to (i) install the Software on a server, workstation or other computer, (i) access or use the Software to run its
internal data or support its internal operations except as such access or use relates to Licenseé's use of the
Software consistent with the terms of this Agreement, or (iii} access the source code for the Software. A breach by
a Designate will be considered a breach by Licensee.

"Documentation” means the technical publications relating to the Software, such as reference, user, installation,
systems administrator and technical guides, delivered by PeopleSoft to Licensee.

"Insolvency” means (i) Licensee’s general failure or inability to pay its debts as they become due, cessation of its
business, or admission of its inability fo pay its debts, (i) the commencement of a case, by or against Licensee,
under Title 11 of the United States Code (or any other similar proceeding for the arrangement, adjustment or
composition of debts under any state, federal or foreign law providing for the relief of debtors), (iil} the appointment
of, assignment to, or the taking of possession by, a receiver, trustee, assignee, custodian, liquidator, sequestrator or
other similar agent or officer of Licensee, or of all or a substantial part of its property, or (iv) any corporate action by

) -~
"Metric" means that size measurement utilized to: (i) measure the size of Licensee and related entities licensed to
use or hanefit from tha use of the Software; and (i) define the limitations of the license granted pursuant to the
Agreement; and includes Employee Count, Reported ifevenues, Student Count, Customer Count and Funds Raised

"Named Developer(s)"' means each uniquely identified person having the right to use the Software Materials for
devslopment or customization of training content. If and when a Named Developer permanently discontinues use of
the Software Materials, the Licensee may allow an alternate Named Developer to assume the initial Named
Developer's identification and use the Software Materials in place of the initial Named Develcoper.

“Named User" means only one (1) uniquely identified full or part t}’me employee, or Designate identified by Licensee
to be users of any Content Materials, if applicable, and/or any content created by Customer using the Software
Materials. A Named User is counted as a Named User regardiess of whether the individual is accessing the
Content Material and/or content created by Customer using the Software Materials at any given time. In no event
shall the total number of Named Users accessing the Confent Material and content created by Customer using the
Software Materiai exceed the number of Named Users licensed by Customer,

“Schedule(s)” means the schedule(s) or amendment executed by the partiesAand which references this Agreement.

“Services” means installation, Support Services and/or training provided by PeopleSoft or its subcontractors to
Licensee.
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“Software” means all or any portion of the binary computer software programs and related source code (except as
otherwise provided in a Schedule), listed on the applicable Schedule as being licensed by Licensee, or otherwise
indicated in the Agreement as being licensed by Licensee, available as of the Schedule Effective Date, which is
delivered by PeopleSoft to Licenses, including Tools and Third Party Software. Software does not include source
code for Third Party Software or Tools. Software also includes Updates, if any. Unless specifically stated otherwise,
all Software is delivered to Licensee only if and when generally commercially available.

"Support Services” means that particular package of services as may be offered by PeopleSoft and selected by
Licensee and which are deslyned to support the Supporlable Modules, and the slandard (enns and condlions
thereto, in effect on the later of the following: (i) the dale fees are received for such services offered by PeopleSoft
which are designed to support the Supportable Modules, and (i) the first date of the period for which services
offered by PeopleSoft which are designed to support the Supportable Modules are provided.

"Supportable Modules" are those Software modules for which PeopleSoft offers Support Services, and are
comprised of (I} Software excluding the Third Party Software modules; (i} Tools; and (iii) those Third Party Software
modules specifically designated in the Schedule as "Supportable Modules",

“Territory” means the geographic area set forth in the applicable Schedule in which Licensee may install and run
the Software on servers for use by Licensee. Notwithstanding anything in the Agreement to the contrary, Territory
shall not include any country to which export is prohibited by United States, Canadian or other applicable laws and
regulations. .

“Third Party Software” means that portion of the Software sublicensed by PeopleSoft to Licensee, desighated in a
Schedule as having a manufacturer other than PeopleSoft.

“Tools" means the software application programming tools in object code form, from which the Software, excluding
Third Party Software, is designed, which is delivered by PeopleSoft to Licensee. Tools includes PeopleTools, but
does not include source code or software application programming fools for Third Party Software. ,

“Transmitted Coples” means this Agreement, including any Schedules and other ordering documents which are (i)
copied or reproduced and transmitted via photocopy, facsimile or process that accurately transmits the original
documents; and (ii} accepted by PeopleSoft.

“Updates” means those subsequent releases of the Software and Documentation which are generally made
available to licensees of the Software which are similarly situated to Licensee, as part of Support Services at no
additional charge, other than the fees for Support Services, media and handling charges. Updates shall not include
any releases, enhancements, functionality or products which PeopleSoft licenses separately or charges for separate
from Support Services. The use of an Update may be subject to additional terms and Licensee may be required to
agree to such terms in writing prior to receiving an Update. Updates are delivered only if and when available.

The undersigned represent that they are authorized as representatives of the party on whose behalf they are signing
this Agreement and to bind their respective party thereto. By execution of this Agreement the parties acknowledge
that such execution shall include the Master Schedule #1 with its attached exhibits A and B and the execution of
Schedule #2. Any future such transactions will require independent execution by the parties as appropriate. This
Agreement is expressly subject to, and shall not become effective or binding on the City and County of Denver until
full execution by all signatories of the City and County of Denver,
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ATTEST:

W leet

CITY AND COUNTY, OF DENVER

4

Wayne E. Vaden,

APPROVED AS TO FORM: ' ‘ RECOMMENDED AND AP

VED:
Cole Finegan, Attorney for the ; ~ Q .
City and County of Denver By: ,VV{ (z('/(/u ey Qi,\(

Chief Information Officer

5 /,a_/\ 1 /\)\A " ,K , Technology Services
y: R WARAAY N

Q\ys';sférﬁ City Atborney”

REGISTERED AND CO ERSIGNED:

By,

Auditor
Contract Contrgl Mo, XCL{ ?a W

ATTEST: PEOPLESOFT USA, INC
Taxpayer (RS} Identification No. 84-1332677

By: , Authorized Signature

Title:

Printed Name and Title
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ATTEST: CITY AND COUNTY OF DENVER

By:
Wayne E. Vaden, Clerk and Recorder MAYOR
Ex-Officio Clerk of the City and County of Denver
APPROVED AS TO FORM: RECOMMENDED AND APPROVED:
Cole Finegan, Attorney for the
City and County of Denver By:
Chief Information Officer
Technology Services
By:
Assistant City Attorney
REGISTERED AND COUNTERSIGNED:
By:
Auditor
Contract Control No. XC AN
ATTEST: ' ‘ PEOPLESOFT USA, ING
Taxpayer (RS) ldentification No, 84-1332877
By: Authorized Signature
Title: /{////‘% K é///%/,f - MCE’ /K‘Q@Zﬂ%

Printed Name and Title
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MASTER SCHEDULE 1
TO THE
SOFTWARE LICENSE AND SERVICES AGREEMENT
(ENTERPRISE PRICING)

This independent Schedule to the Software License and Services Agreement ("Schedule"} is made as of

__, 2004 ("Schedule Effective Date") by and between PeopleSoft USA, Inc. ("PeopleSoft”) and City and County
of Denver ("Licensee"). v

The Enterprise Software modules set forth on Exhibit A were previously licensed pursuant to earlier Schedules
and/or Amendments to the Software License and Services Agreement between the parties dated as of March 31,
1998 (“Previous Agreement”). This Master Schedule 1 and this Agreement replaces and supersedes the terms
and conditions of the prior Scheduies relating to the Software specified in Exhibit A (the “Previously Licensed
Software”) and the corresponding Software License and Services Agreement of March 31, 1998 and any prior
verbal or written understandings, communications, and representations between the parties regarding the
Previously Licensed Software, except that, Licensee acknowledges and agrees that no additional warranty is
being provided for the Previously Licensed Software beyond that which was originally provided.

SOFTWARE LICENSE AND SERVICES FEES

Total License fees from Exhibit A — Previously Licensed Enterprise Software: Previously Paid
Total License fees from Exhibit B ~ Newly Licensed Enterprise Software: Included
TOTAL: SOFTWARE LICENSE FEES: $1,531,800.00
PEOPLESOFT TRAINING UNITS
Theatre Regions Designated | Number of Fee
Region Training Units
North America | United States and Canada United States | 300 units Included
SUBTOTAL: TRAINING UNIT FEES $135,000.00
SUPPORT SERVICES
Services - Mfr. Units Fee
Standard Support Services for the Initial Services PeopleSoft, inc. NiA Included
Term for the Newly Licensed Enterprise Software
modules as shown on Exhibit B
SUBTOTAL: SUPPORT SERVICES FEES: $260,406.00
— OTHER SERVICES ’
Pre-paid Initial Services Credit {see section 9 below) Included
Pre-Paid Travel and Expenses Credit {see section 9 below) Included
TOTAL FEES:! $1,927,206.00
1. Specific Licensed Use: Licensee’s use of the Software is limited to each of the following restrictions.
Territory - ; United States
Version Global Version? (indicate the country specific global version for each country | American English
for which the Software will be used) and Associated
Functionality
Base Base Employee Count 13,000 employees
Metrics Base Budget $2.2 billion

! Licensee affirms that the total license fees do not refiect any credit under the PeopleSoft "NOW" program and Licensee waives any such
claim to any such applicable credit under the aforementioned "NOW' program.

2 Notwithstanding anything in the Agreement to the contrary, Licensee is licensed to use and access only those licensed languages and
licensed country specific features/functionalities of the global Software version that are available as of the Schedule Effective Date. Any
additional licensed languages or flicensed country specific featuresifunctionalities that may become available after the Schedule Effective Date
as part of the global version of the Software module(s) licensed pursuant {o this Schedule may be used and accessed by Licensee only as
may be provided pursuant to Support Services, provided Licensee is a current, compliant subscriber to Support Services.
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Technical Database Version Oracle

Information for

Enterprise Operating System AIX
Software Hardware Model IBM

2. Payment Terms: Payment terms will be those reflected in the Agreement.

3. Services Terms and Conditions for the Previously Licensed Software of Exhibit A:

3.1 Support Services Terms: In the svent Standard Support Services are to be provided for the Previously
Licensed Software following the term already paid for by Licensee for such Previously Licensed Software,
PeopleSoft shall not increase the fee for Standard Support Servicgs for such Previously Licensed Software over
the fee paid during the previous twelve (12) month period for a peridd terminating one year after the expiration of
the current Support Services term (“First Renewal Term”). Concerning the Previously Licensed Software only,
the base value upon which future years of caps shall be calculated shall be equal fo $628,8§9.

For a period commencing on the expiration of the First Renewal Term and ending nine (9) years thereafter,
increases in the fees for Standard Support Services for the Previously Licensed Software shall not exceed an
increase of four percent (4%) in each subsequent twelve (12) month period, provided that: (i} Licensee
continuously subscribes to Support Services and pays for such services in a timely manner, (i} is not in breach of
this or any other agreement with PeopleSoft, and (iii) the base upon which the increases are measured will be
adjusted fo take into account additional license fees, including fees owed pursuant to the incremental license fees
section of the applicable document.

In the event Support Services are o be provided for the Previously Licensed Software after the period during
which the increases have been capped, and Licensee has been a compliant, continuous subscriber to Support
Services, the Support Services fee will equal the fee in effect at the time such Support Services are renewed.

Notwithstanding anything in the Agreement to the contrary, Licensee will owe additional Support Services fees
each year for the incremental license fees dus, if any, and for increases in Support Services which relate to Third
Party Softwars. ‘

In the event Support Services for the Previously Licensed Software are not renewed and Licensee subsequently
requests Support Services, PeopleSoft may, in its sole discretion, reinstate Support Services but only after
Licenses pays PaopleSoft the annual Support Sorvicos foe in offoot at tho timo of cuch roinctotomaont, plus o
reinstatement fee equal to the number of years or portion thereof during which Licensee was not a subscriber to
Support Services multiplied by the annual Support Services fee in effect at the time of such reinstatement.
Provided that Licensee is a continuous, compliant subscriber to Support Services, PeopleSoft grants Licensee the
right to use and access any database and operating system versions of the Software that ars genserally availabla
on the Schedule Effective Date. PeopleSoft makes no assurances regarding if or when any additional database
or operating system versions of the Software shall become available.

4, Services Terms and Conditions for the Newly Licensed Software of Exhibit B:

4.1 Support Services Terms: For a period commencing upon the Schedule Effective Date and terminating
one (1) year thereafter ("Initial Services Term"), Licensee shall receive Support Services for the newly licensed
Supportable Modules for the version which meets the technical environment set forth in section entitled "Specific
Licensed Use" for the fees set forth above.

In the event Support Services are to be provided thereafter for the newly licensed Supportable Modules, there
shall be no increases in the fee for Support Services for a period terminating four (4) years after the Initial
Services Term, years two (2) through five (5}, other than Support Services for Third Party Software, provided that:
(i} Licensee continuously subscribes to Support Services and pays for such services for all newly licensed
Supportable Modules licensed pursuant o this Schedule in a timely manner, (i) is not in breach of this or any
other agreement with PeopleSoft; and (ili) the base upon which the increases are measured will be adjusted to
take into account additional license fees, including fees owed pursuant to the incremental License Fees section.
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in the event Support Services are to be provided thereafter, increases in the fee for the newly licensed
Supportable Modules for years six (6) through ten (10), other than Support Services for Third Party Software,
shall not exceed four percent (4%) in each subsequent twelve (12) month period, provided that: (i) Licensee
continuously subscribes to Support Services and pays for such services for all newly licensed Supportable
Modules licensed pursuant to this Schedule in a timely manner, (it} is not in breach of this or any other agreement
with PeopleSoft; and (iii) the base upon which the increases are measured will be adjusted to take into account
additional license fees, including fees owed pursuant to the Incremental License Fees section.

Thereafter, in the event Support Services are to be provided for the newly licensed Supportable Modules licensed
pursuant to this Schedule, and Licensee has been a compliant, continuous subscriber to Support Services,
Licensee shall pay PeopleSoft, on or before the applicable Anniversary Date (defined as the annually recurring
month and date of the Schedule Effective Date), the Support Services fee in effect at the time such Support
Services are renewed. In the event Support Services are not renewed and Licensee subsequently requests
Support Services, PeopleSoft may, in its sole discretion, reinstate Support Services but only after Licensee pays
PeopleSoft the annual Support Services fee in effect at the time of such reinstatement, plus a reinstatement fee
equal to the number of years or portion thereof during which Licensee was not a subscriber to Support Services
multiplied by the annual Support Services fee in effect at the time of such reinstatement. Provided that Licensee
is a continuous, compliant subscriber to Support Services, PeopleSoft grants Licensee the right to use and
access any database and operating system versionsg of the Software that are generally available on the Schedule
Effective Date. PeopleSoft makes no assurances regarding if or when any additional database or operating
system versions of the Software shall become available. :

4.2 Purchase, Use and Limitations of PeopleSoft Training Units.

4.2.1. Training Unit Definitions.

*Designated Region" means the Region selected by Licensee for each Tralning Umt purchased in this Schedule
as identified in the "Designated Region" column in the Training Unit section in the table above. A Training Unit
will have only one associated Designated Region.

“Region” means one of the smaller geographic regions that make up each Theatre as set forth in the Training
Unit section in the table above. For example, within the North American Theatre, the United States is one Region
and Canada ia the other Region.

"Theatre” means one of the four (4) geographic areas deszgnated in the Training Unit section in the table above,
each of which contains a group of Regions.

“Training" means: (a) PeopleSoft education products and services offered: (i) in a PeopleSoft classroom; (ii) in
Licensee's classroom; (iii) over the Internet; or (iv) on a compact disc; and (b} certain other education-related
services that PeopleSoft makes available to its licensees.

"Training Unit" means a unit that may be purchased by Licensee and redeemed by Licensee for Trammg in the
Designated Region in accordance with the terms and conditions of this Schedule.

4.2.2, Upon receipt of the fees set forth in this Schedule, PeopieSoft will credit Licensee's account with the
number and type of Training Units set forth in the table above.

4.2.3. Licensee must select a Designated Region for each Training Unit at the time of purchase. Licensee may
only redeem a Training Unit purchased herein for Training provided in the Designated Region, unless Licensee
transfers Training Units as follows. Licensee may change the Designated Region for a Training Unit to a different
Region within the same Theatre (e.g., Licensee may change the Designated Region from a Region in the EMEA
Theatre to any other Region in the EMEA Theatre), provided that for each request: (i) Licensee must transfer a
minimum of ten (10) Training Units to the new Region; and (ii) Licensee must make such request in writing (which
may be via e-mail) to Licensee's designated training representative. Licensee may not change the Designated
Region for a Training Unit to a Region in another Theatre. In no event shall Licensee be entitied to a refund as a
result of changing the Designated Region for applicable Training Units.

-4.2.4. The number of Training Units that must be redeemed for each registrant to attend a particular class
offered as part of Training will be as reflected on the PeopleSoft Training site of PeopleSoft.com at the time the
registrant registers for the class. Licensee may use Training Units for training at Licensee's site only as the
parties mutually agree in writing.

4.2.5. Training Unit Expiration. Licensee must use Training Units within two (2) years from the Schedule
Effective Date. Training Units are non-returnable, and except as explicitly set forth in this Schedule, non-

Page3of 7



transferable, and except as explicitly set forth on PeopleSoft's training site on PeopleSoft.com, cannot be used as
a credit toward any other type of training unit, license or service.

5. Incremental License Fees

5.1 Incremental License Fees for the EC Software: Licensee may use the EC Software licensed pursuant
to this Schedule in accordance with the terms of this Schedule and the Agreement, to process its data at no
additional license fee, provided that the Employee Count does not exceed 13,000 ("Base Employee Count”).
Each year ninety (90} days prior to the Anniversary Date, Licensee shall report to PeopleSoft the Employee Count
as of such date and, in the event the Employee Count as of such date exceeds the Base Employee Count,
Livensee shall pay, unt ur befuie the applicable Auniversary Dale, addiliongl non-telundable, von-cancelable
license fees. Upon receipt of such license fees in the amount of $15,392, Licensee's Base Employee Count shall
be modified to increase by 1,200. Licensee shall pay as many increments of $15,392 as necessary so that the
Base Employee Count exceeds the Employee Count as of that particular Anniversary Date. “Employee Count”
shall mean the full or part time employees of Licensee and all related entities for whom Licensee and such related
entities withhold payroll taxes, and contractors who are or would be deemed "employees” under applicable laws.
"EC Software” shall mean those Software modules licensed pursuant to this Schedule which are priced based
upon the Employee Count, as indicated in the Software/Services table in the Exhibit(s) to this Schedule.

5.2 Incremental License Fees for the RB Software: Licensee may use the RB Software licensed pursuant
to this Schedule in accordance with the terms of this Schedule and the Agreement, to process its data at no
additional license fee, provided that the Reported Budget does not exceed $2.2 billion ("Base Budget”). Each
year nincty (90} days prior to the Anniversary Date, Licensee shall report to PeopleSoft the Reported Budget as of
such date, and, in the event the Reported Budget as of such date exceeds the Base Budget, Licensee shall pay,
on or before the applicable Anniversary Date, additional non-refundable, non-cancelable license fees. Upon
receipt of such license fees in the amount of $137,788, Licensee's Base Budget shall be modified to increase by
$200 million. Licensee shall pay as many increments of $137,788 as necessary so that the Base Budget exceeds
the Reported Budget as of that particular Anniversary Date. "Reported Budget" shall mean the gross budget
reflected in the annual budget approved by the City Council, "RB Software” shall mean those Software modules
licensed pursuant to this Schedule which are priced based upon Reported Budget, as indicated in the
Software/Services table in the Exhibit(s) to this Schedule.

6. Customer Assurance Program.
6.1 PeopleSoft or the Acquiring Entity (defined below) agrees to pay to Licensee: (a) the Total Fees set forth
in the table in this Schedule and paid to PeopleScft, minus any fees included on the Schedule for installation or
consulting, multiplied by: (b) three (3} (“Payment”) if:
{i) on or before two (2) years from the Schedule Effective Date, PeopleSoft, Inc. is Acquired
{hereinafter, the “Acquisition”); and
(i} on or before four (4) years from the Schedule Effective Date, the entity that results from an
Acquisition ("Acquiring Entity"): '
(a) discontinues or materially reduces Support Services for the Supportable Module(s)
before the end of the Applicable Support Term, or
(b) declines to license to Licensee on a commercially reasonable basis PeopleSoft Software
Modules, or
(c) discontinues providing Updates for the Supportable Module(s); and
iy Licensee requests the Payment in writing from PeopleSoft or the Acquiring Entity on or before the
date that is fifty-one (51) months after the Schedule Effective Date, and

{iv) Licensee is at the time the Payment is requested, and has been, a continuous, compliant
subscriber to Support Services and no monies are owed under its agreements with PeopleSoft as
of the date Payment is requested.

6.2 Notwithstanding the foregoing, sither PeopleSoft or an Acquiring Entity may:

(i) discontinue licensing one or more PeopleSoft Software Modules if such software module does
not operate substantially as warranted, or if third party technology required for the operation or
use of such software module is no longer commercially available, and

{ii) discontinue providing Updates to Supportable Modules if:

a. it may discontinue licensing the Supportable Module pursuant to Section 6.2 (i}, or
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b. Updates for such Supportable Module are not being provided by PeopleSoft as of the date of
the Acquisition.

In no event does this relieve PeopleSoft or an Acquiring Entity from providing Support Services for the
Supportable Module(s) licensed on this Schedule for the duration of the Applicable Support Term.
6.3 The Payment described in this Section is Licensee’s sole and exclusive remedy for any liability of
PeopleSoft or its affiliates or the Acquiring Entity arising out of or refated to the events described in 6.1 (i} and (ii)
above and will be reduced by any other amounts or damages Licensee seeks or recovers from PeopleSoit or the
Acquiring Entity in relation to this Schedule or the events described in 6.1 (i) and (i) above.
6.4 This Section will be effective only if this Schedule is executed by both parties on or before the earlier of
the following dates: (i) the expiration dale defined in this Schedule, (i) e expiralion or will idiawdl ol he Oracle
tender offer, or (i) December 31, 2004. If the Schedule is not executed by such date, the offer set forth in this
term is rescinded, all terms are null and void, and neither party shall have any obligation in relation thereto.
6.5 For purposes of this Section only, the following terms are defined as set forth below:

(1) "Acquired” means:

{a) Oracle Corporation or any "afflliate” (as defined in Rule 405 promulgated under the
Securities Act of 1933, as amended) of Oracle Corporation {Oracle Corporation and such affiliates, collectively or
individually, "Oracle”) becomes the "beneficial owner” (as defined in Rule 13d-3 under the Securities Exchange
Act of 1934, as amended), directly or indirectly, of securities of PeopleSoft, Inc. representing fifty-one percent
(51%) or more of the total voting power represented by PeopleSoft's then outstanding voting securities, or

(b} The consummation of a merger or consolidation of PeopieSoft, Inc. with Oracle, other
than a merger or consolidation which would result in the voting securities of PeopleSoft, inc. outstanding
immediately prior thereto continuing to represent (either by remaining outstanding or by being converted into
voting securities of the surviving entity) at least ﬁfty-five percent (55%) of the total voting power represented by
the voting securities of PeopleSoft, Inc. or such surviving entity outstanding immediately after such merger or
consolidation, or

{c) The consummation of the sale or disposition by PeopleSoft Inc. of all or substantially
all of PeopleSoft, inc.’s assets to Cracle.

(i) “Applicable Support Term” means the period that PeopleSoft offers to provide Support Services
{generally four {4) years) for the Supportable Modules.

{iii} "PeopleSoft Software Modules” means all PeopleSoft software modules available for licensing as
of the date of the Acquisition.

(V) "Supportable Module(s)” means the module(s) developed by PeopleSoft using its underlying
application development platform PeopleTools, which is licensed on this Schedule for the
database(s) indicated on the Schedule.

{v) "Support Services” means the package of services offered by PeopleSoft and paid for by
Licensee and which are designed to support the Supportable Modules, and the standard terms
and conditions thereto, in effect as of the Schedule Effective Date.

{vi) “Updates” means subsequent releases of the Software and Documentation which are a) generally

) made available as part of Support Services to licensees of the Supportable Modules running on
the same database platform, operating system and hardware as Licenses for no additional
license fee, and b) substantially similar in frequency and quality when compared overall to the
frequency and quality of updates (i) that Acquiring Entity delivers to licensees of its products that
are substantially similar in function and purpose to the Supportable Modules ("Acquiring Entity
Modules”) or (if} if there are no Acquiring Entity Modules, that PeopleSoft delivered for the
Supportable Modules in the most recent major release cycle completed prior to the Acquisition.

6.6 For any term defined in this Section, such definition shall be the sole definition for purposes of interpreting
this Section. In construing this Section only, if there is any conflict between the terms of this Section and any
other term, the terms of this Section shall control.

7. Separate Agreement: PeopleSoft may provide Consulting services regarding the Software licensed
hereunder pursuant to an independent Consulting Services Agreement executed between the partles. Licensee
understands and agrees that such Consulting Services Agreement and associated Statements of Services that
may be signed are separate and independent contractual obligations from any Schedule or amendment thereto
relating to the license of Software. Licensee shall not withhold payments that are due and payable pursuant to
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this Schedule or any other Schedule(s) or amendment(s} thereto because of the status of work performed under
any executed Consulting Services Agreement and associated Statement of Services. In addition, the parties
acknowledge that the ability to provide such services: (i} are not exclusive or specific to PeopleSoft; and (i} are
commercially available from a variety of third party service providers.

8. Electronic Delivery of Software: PeopleSoft shall exercise commercially reasonable efforts to deliver
the Software licensed under this Schedule, and Updates, if requested by Licensee, using telecommunications to
transfer the Software and Updates from PeopleSoft's place of business, to or through Licensee's computer,
without transferring title to, or possession of any tangible personal property, such as storage media, to Licensee
during the course of such Software Jelivery ("Download”).  PeopleSoll's delivery of tie Sullwaie via Duwniduad is
conditioned upon, and subject in all respects, to each of the following:

(a) Licensee will provide PeopleSoft with all information necessary to effect such Download.

(b} Any sales and other taxes owed or due in relation to Licensee’s license of the Software are
the responsibility of Licenses.

Licensee understands that if the Software is Downloaded to any location other than that identified under shipping
information in this Schedule, other state tax may be due.

(c) , Licensee agrees thal, in the event a problem arises with respect to Downloading the
Software, the availability of services from PeopleSoft or its electronic software delivery vendor to correct such
problem shall be billed at and paid for by Licensee at the rates in effect at time such services are rendered by
PeopleSoft or its electronic software delivery vendor, subject to further written agreement of the parties.

Licensee's Technical Contact for Arranging and Completing the Download is:

Adam Solomon

201 West Colfax Avenue, Dept, 308

Denver, CO 80202

Phone: 303-884-8734

Fax:

email: adam.Solomon@ci.denver.co.us

9. Credits: Included as part of the License granted hereto, Licensee shall receive an initial credit of
$136,800.00 for no additional application fee, which must be used within one year following the Schedule
Effective Date. The credit may only be used for standard Implementation Services. This $136,800.00 credit shail
Le conveiled al Peuple3ull's ien-uuneid Prulessiviigl 3ervives Gruup Rales i iy vase ol inslallalivie ui
implementation Services. Licensee shall pay all reasonable travel and living expenses associated with provision
of such services as set forth in Licensee’s travel reimbursement policies. Licensee has a prepaid, ncn-refundable
credit of $20,580.00 to be applied for such expenses incurred for these Implementation Services, which must be
used within one year following the Schedule Effective Date. For any such expenses in excess of this credit,
PeopleSoft shall invoice Licensee as expenses are incurred. The PeopleSoft consulting services referenced in
this Section shall be used solely for standard implementation services which do not include unique complex
interfaces, unique custom interfaces, custom modifications and the like. Licensee acknowledges that Licensee
may acquire Software licenses without acquiring consulting services. Licensee shall not withhold payments that
are due and payable under this Schedule because of the status of the professional services. Any consulting
services that require a deliverable or acceptance terms shall be performed in accordance with a separately
executed Consulling Services Agreement and Statement of Services. If Licensee does not use the entire service
credit within the one-year period, Licensee shall not be entitled fo a refund.

10. Option to Become a Source Code Escrow Beneficiary: Licensee may become a beneficiary to the
source code escrow agreement between DSI Technologies and PeopleSoft, {"Escrow Agreement”), during the
term of this Agreement, by executing the requisite documentation. Licensee will remain a beneficiary under the
Escrow Agreement only if Licensee (i} remains a compliant subscriber to Support Services, and (i) is not in
breach of this Agreement or the Escrow Agreement. If Licensee becomes entitled to receive the source code (or
any other materials deposited by PeopleSoft} from Escrow ("Deposit’}, Licensee will (1) use the Deposit only as
necessary to support and maintain the Software so it can be used pursuant to the terms of this Agreement, (i)
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maintain the Deposit in confidence and not disclose it, and (iii}) be subject to all the restrictions contained in this
Agreement which will also apply to the Deposit like it was Software. PeopleSoft may change the escrow agent at
anytime on notice to Licensee,

11. Definitions: Definitions are set forth within the Agreement and uniess otherwise set forth herein,
capitalized terms used herein shall have the same meaning ascribed to them in the Agreement.

12. Expiration of Offer: The offer set forth in this Schedule and in the Agreement is valid only through
Decenber 23, 2004, and il the Schedule and Agreement, If applicable, are not executed by both partles by such
date, the offer is rescinded, all terms are nuil and void, and neither party shall have any obligation in relation
thereto: however, the date may be unilaterally extended by PeopleSoft by facsimile notification to the appropriate
person(s) identified herein.

13. Miscellaneous Information:

13.1  Title to Physical Media: Notwithstanding anything in the Agreemsnt to the contrary, (i) in the event
physical media for the Software is shipped, title to the physical media for the Software vests in Licensee upon
shipment thereof to Licensee and (ii) upon Licensee's reasonable request, PeopleSoft will provide a reasonable
number of additional copies of the Software at no additional cost.

13.2 )

SHIEPING INFORMATION BILLING SITE INFORMATION | TRAINING ADMINISTRATOR
INFORMATION -

Adam Solomon Same Same Same

201 West Colfax Avenue, Dept. 306

Denver, CO 80202

Phone: 303-884-8734

Fax:

email: adam.Solomon@ci.denver.co.us

Executed and acknowledged by the parties pursuant to the Agreement
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Schedule #2 to the
Software License and Services Agreement
between )
City and County of Denver and PeopleSoft USA, Inc.

This independent Schedule ("Schedule") is made as of , 2004 ("Schedule Effective Date") by and
between PeopleSoft USA, Inc. ("PeopleSoft”) a Colorado corporation, ID# 84-1332677, having a principal place of
business at 4460 Hacienda Drive, P.O. Box 8018, Pleasanton, California 94588-8618 and the City and County of Denver
("Licensee”). This Schedule is part of the Software License and Services Agreement between the parties dated
, 2004 ("Agreement”). Capitalized terms used herein shall have the same meaning ascribed to them in

the Agreement.

1. License Grant: PeopleSoft grants to Licensee a non-exclusive, nontransferable license to: (i} use those
PeopleSoft User Productivity Kit ("UPK") products listed below (collectively referred to as "Materials”) only as necessary
to create and provide training solely for Named Users to use the underlying Software modules for the benefit of Licensee;
{iiy make an unlimited number of copies of the Materials only as necessary to create and provide training solely to Named
Users to use the underlying Software modules for the benefit of Licensee; and (iii) develop modifications and
customizations to the UPK Content Materials, if applicable, all subject to the terms and conditions set forth in the
Agreement, provided all copyright notices are reproduced as provided on the original. Except as explicitly set forth above,
the Materials designated as Software Materials in the table below shall be considered Software as such term is defined in
the Agreement. Licensee is prohibited from reselling or distributing the Materials to any other party, or using the Materials
other than as explicitly permilted in this Schedule or in the Agreement. PeopleSoft represents that the Materials and any
content created by Custormer using the Software Materials, contain valuable proprietary information. PeopleSoft (or its
third-party Software providers) retains title to all portions of the Materials and any copies thereof or modifications thereto.
Any content created by Customer using the Software Materials will be considered a modification to the Software under
the Agreement. Licensee shall use Materials modifications created by Licensee solely for its internal use in accordance
with the terms of the Agreement, Licensee may provide access to and use of the Materials only to those third parties that
are licensed as a Named User and that: (a) provide services to Licensee concerning Licensee’s use of the Materials; (b)
have a need to use and access the Materials, and {(c) have agreed to substantially similar non-disclosure obligations
imposed by Licensee as those contained in the Agreement. NOTWITHSTANDING ANYTHING IN THE AGREEMENT TO
THE CONTRARY, CONTENT MATERIALS ARE PROVIDED "AS IS" AND ARE PROVIDED WITHOUT WARRANTY OF
ANY KIND., .

UPK MATERIALS

UPK Software Materials Language! # of Named Fee
Developers

UPK Developer - PeopleSoft Development? English Two (2) Included
UPK Content Materials3
Content Materials for PeopleSoft Enterprise Financlals/ESA Software Modules4
PeopleSoft Enterprise General Ledger Included
PeopleSoft Enterprise Payables Included
PeopleSoft Enterprise Asset Management Included
PeaopleSoft Enterprise Project Costing Inchided
PeopleSoft Enterprise Project Grants Included
PeopleSoft Enterprise Project Contracts Included
Content Materials for PeopleSoft Enterprise Supply Chain Management Software Modules5

1 1f "All Available Languages” is selected, Licensee will be licensed to use and access only those versions of UPK Developer that are available as of the
Schedule Effeclive Date. Any additional ficensed languages that may become available after the Schedule Effective Date may be used and accessed by
Licensee only as may be provided pursuant to Support Services, provided Licensee is a current, compliant subscriber to Support Services.

2 { jcensee shall use UPK Developer PeopleSoft Development to develop content to be used solely for providing training Licensee's employees on any
PeopleSoft Software module. In no event will Licensee market or distribute any such training content or products to any other party.

3 For UPK Content Materials licensed under this Schedule, Licensee represents and warrants that it has a valid license for the underlying Software
module(s).

4 ‘These Content Materials are for version 8.8 of the applicable Software module.

5 These Content Materlals are for version 8.8 of the applicable Software module.
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PeopleSoft Enterprise Purchasing | Included

Other PeopleSoft Enterprise Content Materials®

PeopleSoft Enterprise Reporting Tools for Financials/ESA and Supply Chain Management Software Included

Modules

PeopleSoft Enterprise Fundamentals for Financlals and Supply Chain Management Software Modules | Inciuded

TOTAL MATERIALS FEES: $150,000.00

UPK SERVICES

Standard Support Services for the Initial Services Term ' Included

TOTAL SUPPORT SERVICES FEES: $25,500.00

TOTAL FEES: | $175,500.00
2. Specific Licensed Use: In addition to any other applicable restrictions set forth herein, Licensee's use of the

Software Materials, or any content created by Customer using the Software Materials, is also limited to the following
restrictions:

Territory ‘ - Worldwide
Base Metrics # of Named Users 200

3. Payment Terms, Payment terms shall be those as expressed in the Agreement.

4. Support Services Terms and Conditions.

4.1 Support Services Terms: For a period commencing upon the Schedule Effective Date and terminati ng one (1)

year thereafter ("Initial Services Term"), Licensee shall receive Support Services for the Software Materials and/or the
Content Materials, -if applicable, for the version which meets the technical environment set forth in section entitled
"Specific Licensed Use” for the fees sét forth above.

In the event Support Services are to be provided thereafter, there shall be no increases in the fee for Support Services for
a period terminating four (4) years after the Initial Services Term, years two (2) through five (5}, other than Support
Services for Third Party Software, provided that: (i) Licensee continuously subscribes to Support Services and pays for
such services for all Software Materials and/or the Content Materials, if applicable, licensed pursuant to this Scheduie in a
timely manner, {ii} is not in breach of this or any other agreement with PeopleSoft; and (iii} tho base upon which tho
increases are measured will be adjusted fo take info account additionai license fees, including fees owed pursuant to the
Incremental License Fees section.

I the evenl Suppurl Services dre by provided Ueafler, ncredsey In the fee fur Suppurt Servives for yedts six (6)
through ten (10), other than Support Services for Third Party Scoftware, shall not exceed four percent (4%) in each
subsequent twelve (12) month period, provided that: (i) Licensee continucusly subscribes to Support Services and pays
for such services for all Software Materials and/or the Content Materials, if applicable, licensed pursuant to this Schedule
in a timely manner, (i} is not in breach of this or any other agreement with PeopleSoft; and (iii) the base upon which the
increases are measured will be adjusted to take into account additional license fees, including fees owed pursuant to the
Incremental License Fees section.

Thereafter, in the event Support Services are to be provided for the Software Materials and/or the Content Materials, if
applicable, licensed pursuant to this Schedule, and Licensee has been a compliant, continuous subscriber to Support
Services, Licensee shall pay PeopleSoft, on or before the applicable Anniversary Date {defined as the annually recurring
month and date of the Schedule Effective Date), the Support Services fee in effect at the time such Support Services are
renewed. In the event Support Services are not renewed and Licensee subsequently requests Support Services,
PeopleSoft may, in its sole discretion, reinstate Support Services but only after Licensee pays PeopleSoft the annual
Support Services fee in effect at the time of such reinstatement, plus a reinstatement fee equal to the number of years or
portion thereof during which Licensee was not a subscriber to Support Services multiplied by the annual Support Services
fee in effect at the time of such reinstatement. Provided that Licensee is a continuous, compliant subscriber to Support
Services, PeopleSoft grants Licensee the right to use and access any database and operating system versions of the

8 These Content Materials are for version 8.8 of the applicable Software module.
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Software that are generally available on the Schedule Effective Date. PeopleSoft makes no assurances regarding if or
when any additional database or operating system versions of the Software shall become available.

5. Licensee Representations and Agreements.
5.1, Licansee understands that RPeopleSoft has worked with Global Knowledge Network, Inc. ("Global Knowledge")
to develop the UPK Software Materials and Global Knowledge will be assisting PeopleSoft with second and third level
support calls. Licensee acknowledges and agrees that PeopleSoft will provide Global Knowledge with Licensee's name
and contact information (e.g., address, phone number, contact name, etc.) and a list of the Materials licensed by Licensee
so that Global Knowledge can validate Licensee for Support Services.5.2Licensee’s initials in the space below shall
indicate Licensee's agreement that PeopleSoft can aiso provide Global Knowledge with Licensee's "contact” information
(e.g., address, phone number, contact name, etc.) so that Global Knowledge can provide Licensee with information
regarding other Global Knowledge products.
Licensee hereby agrees that PeopleSoft can provide Global Knowledge with Licensee's "contact”
information.

6. Separate Agreement. PeopleSoft may provide Consulting Services regarding Materials pursuant to an
independent Consulting Services Agreement executed between the parties. Licensee understands and agrees that such
Consulting Services Agreement and associated Statements of Services that may be signed are separate and
independent contractual obligations from any Schedule or amendment thereto relating to the license of Software.
Licensee shall not withhold payments that are due and payable pursuant to this Schedule or any other Schedule(s) or
amendment(s) thereto because of the status of work performed under any executed Consulting Services Agreement and
associated Statement of Services. In addition, the parties acknowledge that the ability to provide such services: (i) are
not exclusive or specific to PeopleSoft; and (i) are commercially available from a variety of third party service providers.

7. Electronic Delivery of Software: PeopleSoft shall exercise commercially reasonable efforts to deliver the
Software licensed under this Schedule, and Updates, if requested by Licensee, using telecommunications to transfer the
Software and Updates from PeopleSoft's place of business, to or through Licensee's computer, without transferring title
to, or possession of any tangible personal property, such as storage media, to Licensee during the course of such
Software delivery ("Download"). PeopleSoft's delivery of the Software via Download is conditioned upon, and subject in
all respects, to each of the following:

{a} Licensee will provide PeopleSoft with all information necessary to effect such Download.

{b) Licensee understands that if the Software is Downloaded to any location other than that identified under
shipping information in this Scheduiye. other state tax may be duse.

{c)  Licensee agroes that, in tho ovont a problom aricoc with rospoot to Downloading the Software, the
availability of services from PeopleSoft or its electronic software delivery vendor to correct such prablem shall be billed at
and paid for by Licensee at the rates in effect at time such services are rendered by PeopleSoft or its electronic software
delivery vendor, subject to future written agreement of the parties.

Licensee's Technical Contact for Arranging and Completing the Download is:

| ESD CONTACTINFORMATION

Adam Solomon

201 West Colfax Avenue, Dept. 306

Denver, CO 80202

Phone: 303-884-8734

Fax:

email: adam.Solomon@ci.denver.co.us

8. Definitions.  Definitions are set forth within the Agreement and unless otherwise set forth herein, capitalized
terms used herein shall have the same meaning ascribed to them in the Agreement.
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9. Miscellaneous Information.

9.1 PeopleSoft Account Executive: _Mike Clemons

9.2 PeopleSoft Client Executive: _Brent Pearce

9.3 Title to Physical Media: Notwithstanding anything in the Agreement to the contrary, (i) in the event physical media
for the Materiale is ehipped, title to the physical media for the Materials vests in Licenses upon shipment thereof to
Licensee and (il} upon Licensee's reasonable request, PeopleSoft will provide a reasonable number of additional copies

of the Materials at no additional cost.
9.4

SHIPPING INFORMATION BILLING INFORMATION IRAINING ADMINISTRATOR

Adam Solomon Same . Same

201 West Colfax Avenue, Dept. 306

Denver, CO 80202

Phone: 303-884-8734

Fax:

email: )

adam.Solomon@ci.denver.co.us
10. Expiration of Offer. The offer set forth in this Schedule and in the Agreement is valid only through December

23, 2004, and if the Schedule and Agreement, if applicable, are not executed by such date, the offer is rescinded, and all
terms are null and void: however, the date may be unilaterally extended by PeopleSoit by facsimile notification to the

appropriate person{s) identified herein

Executed and acknowledged by the parties pursuant to the Agreement.
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EXHIBIT A TO MASTER SCHEDULE 1 - ENTERPRISE PRICING

PREVIOUSLY LICENSED ENTERPRISE SOFTWARE MODULES

SOFTWARE 1
Software Modules Mfr. Provided Fee
' Copies

PEQPLESOFT GLOBAL VERSION APPLICATION SOFTWARE MODULES
Enterprise HRMS Software Modules?
Human Resources PeopleSoft, Inc. 1 Included
Payroll for North America3 PeopleSoft, Inc. 1 Inciuded
Benefits Administration? PeopleSoft, Inc. 1 included
FSA Administration® : PeopleSoft, Inc. 1 Included
Time and Labor® PeopleSoft, inc. 1 Included
eRecruit? PeopleSoft, inc. 1 included
eRecruit Manager Desktop8 PeopleSoft, Inc. 1 included
eCompensation? PeopleSoft, Inc. 1 Included
eProfile 0 PeopleSoft, Inc. 1 included
eDevelopment'! PeopleSoft, inc, 1 included
eBenefits12 ) PeopleSoft, Inc. 1 Included
ePay!? PeopleSoft, inc. 1 Included
Enterprise Financials Software Modules4
General Ledger PeopleSoft, Inc. 1 Included
Receivables PeopleSoft, Inc. 1 Included
Payables PeopleSoft, Inc. 1 Included
Asset Management (aka Fixed Asset Accounting) PeopleSoft, Inc. 1 Included
Enterprise ESA Software Modules'?

1 All Software modules ficensed on this Exhibit are PeopleSoft Enterprise Software modules. Unless otherwise explicitly indicated in this
Exhiblt, all references to Software modules in this Exhibit, including all footnotes, are to PeopleSoft Enterprise Software modules.

2 Uniess otherwise explicitly Indicated in this Exhibit, incremental license fees for the HRMS Software modules shall be based on Employee
Count. ' .

3 The ficense for thé Payroll for North America Software module includes a limited use license for the Human Resources Sofiware module.
" Such limited use license means that the Human Resources Software module shall only be used in order to access the features and functions
of the Payioll for North America Soflware module.

4 Licensee must have a license for Human Resources.

5 Licensee must have a license for Human Resources and Payroil for North America.
8 Licensee must have a license for Human Resources.

7 Licensee must have a license for Human Resources.

8 Licensee must have a license for Human Resources,

9 Licensee must have a ficense for Human Resources.

10 Licensce must have a license for Human Resources.

11 Licensee must have a license for H}:man Resources.

12 | icensee must have a license for Human Resources.

13 Licensee must have a license for one of the following: (i} Payroll for North America; (i) Giobal Payroli Core; (i} Global Payroll for United
Kingdom; (iv) Global Payroll for Germany, (v) Global Payroll for Switzerland; {vi} Global Payroll for Spain; (vil) Global Payroll for France; (vill}
Global Payroll for Australia; (ix} Global Payroll for Hong Kong; (x) Global Payroll for ltaly; (xi} Global Payroll for Japan; {xii} Global Payroll for
Mexico; {xiii) Global Payroll for Brazil; (xiv) Global Payroll for India; {xv) Global Payroll for New Zealand; (xvi} Global Payrolf for Singapore;
(xviiy Global Payroll for The Netherlands, (xviiiy Global Payroll for Malaysia or {xix) Payroll Interface.

14 Unless otherwise explicitly indicated in this Exhibit, incremental license fees for the Financials Software modules shall be based on either
Reported Revenues or, if Licensee is a PeopleSoft Education and Government customer, on Reported Budget.
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Project Costing | PeopleSoft, Inc. I 1 [ Included
Enterprise EPM Financials/ESA Analytics Software Modules'$
Budgeting'? PeopleSoft, Inc. 1 Included
Business Planning'8 , PecpleSoft, Inc. 1 Included
-+ Enterprise Supply Chain Management Software Modules*®
Billing ‘ PeopleSoft, Inc. 1 Included
Purchasing PeopleSoft, Inc. 1 Included
Inventory PeopleSoft, Inc. 1 Included
=~ PEOPLESOFT ENTERPRISE TOOLS SOFTWARE MODULES?0
PeopleTools- Restricted Development?! PeopleSoft, Inc. 1 © | Included
Business Analysis Modeler — Restricted PeopleSoft, inc. 1] included
DevelopmentZ?
- THIRD PARTY SOFTWARE
WebSphere?3 International Business 1 included
Machines Corporation
TOTAL LICENSE FEES ON THIS EXHIBIT: | Previously Paid

15 Unioss othorwico onplicitly indioatod in thio BExhibit, inoromontal liconoe fooo for tho EEA Eoftwara moduloo ohall bo boood on gither
Reported Revenues or, if Licenses is a PeopleSoft Education and Government customer, on Reported Budget.

16 Ynless otherwise explicitly indicated in this Exhibit, incremental license fees for the EPM Financials/ESA Analytics Software modules shall
be based on Reported Revenues or, if Licensee is a2 PeopleSoft Education and Government customer, on Reported Budget. Notwithstanding
anything in the Agreement 1o the contrary, the license for any EPM Financials/ESA Analytics Software module includes a limited use license
to: (i} use the Enterprise Warehouse Software moduls (“EW") only to access the features and functions of such licensed EPM
Financials/ESA Analytics Software module(s); and (i} extend only the EW data tables that are used lo facilitate the functionalily of such
licensed EPM Financials/ESA Analytics Software module(s); and (jii) import data from any source only into the EW data tables that are used to
facilitate the functionality of such licensad EPM Financials/ESA Analylics Software module(s); and (iv) export data from the EW to any farget,
provided, however, that when using the delivered extract, transform and load tool, data may be exported only to any PeopleSoit Software
module or back into the ariginal source of such data.

17 Licensee must have a license for Business Analysis Madeler — Restricted Development.
18 Licensee must have a license for Business Analysls Modeler— Restricted Development.

18 Uniess otherwise explicitly Indicated In this Exhiblt, Incremental license fees for the Supply Chaln Management Software modules shall be
based on either Reported Revenues or, if Licensee is a PeopleSoft Education and Government customer, on Reported Budget.

20 ynless otherwise explicitly indicated in this Exhibit, incremental license fees for the Tools Software modules shall be based on Reporied
Revenues or, if Licensee is a PeopleSoft Education and Government customer, on Reported Budget.

21 PeopleTools - Restricted Development shall be used by Licensee to develop interfaces and modifications, including creation of new
application data tables, only to the licensed PeopieSoft Software application modules. This Software module will not be shipped if all other
Software modules licensed on this Exhibit are identified as modules that do not require PeopleTools.

22 gysiness Analysis Madeler - Restricted Development shall be used by Licensee to develop interfaces and maodifications, including creation
of new application data tables, only to the licensed PeopleSoft Scftware application modules.

23 Notwithstanding anything in the Agreement to the contrary, PeopleSoft shail not be obligated to indemnify Licensee for any claims based
on: (i) any third party producis identified in the "README" AND "LICENSE. TXT" files included with WebSphere; (i) open source code
delivered with the WebSphere product; {iil) any trade secrot embodied within WebSphere; and (iv) the combination, operation or use of
WebSphere with any non-International Business Machine Corporation product, data, or apparatus. In addition to the terms sst forth in the
Agreement and this Schedule, use of this Software module shall be subject to the terms and conditions set forth in the “README" and
“LICENSE.TXT" files included with the WebSphere Software module, as those terms may change from time to time. Notwithstanding anything
herein to the contrary: (a} source code is not included for this Software module; (b) this Software module is a Supportable Module.
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EXHIBIT B TO MASTER SCHEDULE 1 ~ ENTERPRISE PRICING

NEWLY LICENSED ENTERPRISE SOFTWARE MODULES

SOFTWARE / SERVICES!
Provided

Software Modules Mfr. Copies Fee
PEQOPLESOFT GLOBAL VERSION APPLICATION SOFTWARE MODULES
Enterprise HRMS Software Modules?
Resume Processing® PeopleSoft, Inc. 1 Included
eProfile Manager Desktop4 PeopleSoft, inc. 1 Included
ePerformance® PsopleSoft, inc. 1 Included
HRMS Portal Pack PeopleSaft, Inc. 1 Included
Directory Interface® PeopleSoft, Inc. 1 Included
Enterprise Learning Solutions Software Modules?
Enterprise Learning Management (aka Learning PeopleSoft, Inc 1 Included
Management) ,
Enterprise Financials Software Modules?®
EPM Portal Pack PeopleSoft, Inc. 1 Included
Financials Portal Pack PeopleSoft, Inc. 1 Included
Enterprise ESA Software Modules®
Contracts? PeopleSoft, Inc. 1 Included
Grants!? , PeopleSott, inc. -1 Included
Enterprise Supply Chain Management Software Modules'?
eProcurement PeopleSoft, Inc. 1 Included
Strategic Sourcing PeopleSoft, Inc. 1 Included
eBill Payment'3 PeopleSoft, Inc. 1 Included
Enterprise EPM Financials/ESA Analytics Software Modules’

1 Al Software modules licensed on this Exhibit are PeopleSoft Enterprise Software modules. Unless otherwise explicitly indicated in this
B, aif 1 efergriues W Sufiwdiy Hiudules i s BxbIL, iciuding & Duiioies, gre W FeopiuSOll ENwiplise SUiwLle HIuuUILY,

2 Unless otherwise explicitly indicated in this Exhibit, incremental license fees for the HRMS Software modules shall be based on Empioyee
Count.

3 Licensee must have a license for Human Resources.
4 Licensee must have a license for Human Resources,
S Licensee must have a license for Human Resources.
8 Licensee must have a license for Human Resources.

7 Unless otherwise explicitly Indlcated In this Exhibit, incremental license fees for the Enterpnise Learning Solutions Software madules shall be
based on Employee Count.

8 Unless otherwise explicitly indicated in this Exhibit, incremental license fees for the Financials Software modules shall be based on either
Reported Revenues or, if Licensee is a PeopleSoft Education and Government customer, on Reported Budget.

9 Unless othorwise explicitly indicated in this Exhibit, incremental license fees for the ESA Software modules shall be based on either
Reported Revenues or, if Licensee is a PeopleSoft Education and Government customer, on Reported Budget.

10 | icensee must have a license to Business Analysis Modeler - Restricted Development to use forecasting functicnality.

11 Licensee must have a license for Billing, Project Costing and Contracts. Incremental license fees for this Software module shall be based
on Reported Budget.

12 Ynless otherwise expiicitly indicated in this Exhibit, incremental license fees for the Supply Chain Management Software modules shall be
based on either Reported Revenues or, if Licensee is a PeopleSoft Education and Government customer, on Reported Budget.

13 | icensee must have a license for Receivables.

14 Unless otherwise explicitly indicated in this Exhibit, incremental license fees for the EPM Financials/ESA Analytics Software modules shall
be based on Reported Revenues or, if Licensee is a PeopleSoft Education and Government customer, on Reported Budget, Notwithstanding
anything in the Agreement to the contrary, the license for any EPM Financials/ESA Analytics Software module includes a limited use license
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Enterprise Scorecard | PeopleSoft, inc. ] 1 | Included
Enterprise EPM CRM Analytics Software Modules™>

Customer Scorecard 10 [ PeopleSett, Inc. | 1 | Included
Enterprise Customer Relationship Management !E’»oftwa,re17 ~

Support8 PeopleSoft, Inc. 1 Included
Support for Customer Self Service 9 PeopleSoft, Inc. 1 Included
Multichannel Communications (aka Multichannel PeopleSoft, Inc. 1 Included
Interactions )20

CTI Integration?! PeopleSoft, Inc. 1 Included
Order Capture?? PeopleSoft, Inc. 1 ‘Included
Order Capture Self Service?? PeopleSoft, Inc. 1 Included
Integrated FieldService (aka Field Service)?4 PeopleSoft, Inc. 1 included
CRM Portal Pack PeopleSoft, Inc. 1 Included
HelpDesk for Human Resources?5 PeopleSoft, Inc. 1 Included
Enterprise Portal Software Modules?6

Enterprise Portal | PeopleSoft, Inc, 1 | Included

to: (1} use the Enterprise Warehouse Software module ("EW") only to access the features and functions of such licensed EPM
Financials/ESA Analytics Software module(s); and (i} extend only the EW data tables that are used to facilitate the functionality of such
licensed EPM Financials/ESA Analytics Software module{s}; and (iil} import data from any source only into the EW data tables that are used to
facilitate the functionality of such licensed EPM Financials/ESA Analytics Software module(s); and (iv) export data from the EW to any target,
provided, however, that when using the delivered exiract, transform and load tool, data may be exported only to any PeopleSoft Softwars
maodule or back into the original source of such data.

15 Unless otherwise explicitly indicated in this Exhibit, incremental license fees for the. EPM CRM Analytics Software modules shall be based
on Reported Revenues or, if Licensee Is a PeopleSoft Education and Government customer, on Reported Budget. Notwithstanding anything
in the Agreement to the contrary, the license for any EPM CRM Analytics Software module includes a limited use license to: (i) use the
Enterprise Warehouse Software module (“EW"} only to access the features and functions of such licensed EPM CRM Analytics Software
module(s); and (i) extend only the EW data tables that are used to facilitate the functionality of such licensed EPM CRM Analytics Software
modute(s); and (i} import data from any source only inte the EW data tables thal are used (o faciiitate the functionality of such licensed EPM
CRIM Anglyilus Software modute(s); atd (iv) export data from the EW to any target, provided, howevet, that when using the dellvered extract,
transform and load tool, data may be exported only to any PeopleSoft Software module or back into the original source of such data.

16 { icensee must have a license for Enterprisa Scorecard.

17 Unless otherwise explicitly indicated in this Exhiblt, incremental license fees for the Customer Relationship Management Software —
PeupleTuuls Teduuluyy Suflware tiudules shiell be Lastd on Repurted Revenues o, Il Licenses IS 8 PeopleSolt Education and Guvernment
customer, on Reported Budget.

18 Licensee must have a license for Business Analysis Modeler — Restricted Development.
19 jcensee must have a license for Support and Business Analysis Modeler — Restricted Development.

20 1 jcensee must have a license for one of the following: {i) HelpDesk; or (i) HelpDesk for Human Resources; or (iii) Support; or {iv) Support
for Customer Self-Service; or (v} Sales; or {vi} Integrated FieldService; or {vii) Order Capture; (vili} Order Capture Self-Service; or (ix)
Marketing; or (x} Telemarketing. Licenses must also have a license to any Software modules that are required for the Software modules listed
in (i} through (x), above.

21 Licensee must have a license for one of the following: (i) HelpDesk: or (ii) HelpDesk for Human Resources; or (iil) Support; or (iv) Support
for Customer Self Service; or (v) Sales; or (vi} Integrated FieldService; or (vil) Order Capture; or (viii) Order Capture Self Service; or (ix)
Marketing; or (x} Telemarketing. Licensee must also have a license to any Software modules that are required for the Software modules listed
in {i} through (x), above.

22| jcensee must have a license for Business Analysis Modeler ~ Restricted Development.

23 icensee must have a ficense for Business Analysis Modeler - Restricted Development.

24 Licensee must have a license for Business Analysis Modeler — Restricted Development.

25 incremental license fees for this Software module shall be based on Employee Count.

26 (nless otherwise explicitly indicated in this Exhibit, incremental license fees for the Portal Software modules shall be based on Reported
Revenues or, if Licensee is a PeopleSoft Education and Government customer, on Reported Budgst.
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Enterprise Performance Management Software Modules??

Enterprise Warehouse?8 | PeopieSoft, Inc. 1 Llnciuded

PEOPLESOFT ENTERPRISE TOOLS SOFTWARE MODULES?®

PeopleTools- Restricted Development30 PeopleSoft, Inc. 1 Included

Business Analysis Modeler ~ Restricted PeopleSoft, Inc. 1 Included

Development®!

THIRD PARTY SOFTWARE

WebSphere3? International Business 1 Included
Machines Corporation '

TOTAL LICENSE FEES ON THIS EXHIBIT: | Included within the Total Fees as set forth on

the Master Schedule

27 Unless otherwise explicitly indicated in this Exhibit, incremental license fees for the Enterprise Performance Management Software
modules shall be based on Feporied Revenuss or, if Licanses is 2 PeopleSoft Education and Governmant cugtomar, an Raportod Rudgat.
Except for the Enterprise Warehouse Software module, the license for the Enterprise Performance Management Software modules includes a
limited use license to: (i) use the Enlerprise Warehouse Sofiware module (“EW"} only to access the features and functions of such licensed
Enterprise Performance Management Software module(s); and (i) extend only the EW data tables that are used to facilitate the functionality of
such licensed Enterprise Performance Management Software module(s); and (i} import data from any source only Into the EW data tables
that are usad {0 facilitate the functionality of such licensed Enterprise Performance Management Software module(s); and (iv) export data from
the EW to any target, provided, however, that when using the deliveied exliact, bansform and luad lodl, dala gy be exporled only o any
PeopleSoft Software module or back into the original source of such data.

28 The Enterprise Warehouse Software module ("EW"} may be used only to: (i} import data from any source info the EW,; and (i} export any
data from the EW to any target, provided, however, that when using the delivered extract, transform and load tool, data may be exported only
o any PeopleSoft application or back into the original source of such data; and (iii} develop unlimited extensions of the EW data lables.

29 Ypless otherwise explicitly indicated in this Exhibit, incremental license fees for the Tools Software modules shall be based on Reported
Revenues or, if Licensse is a PeopleSoft Education and Government customer, on Reported Budget.

30 PecopleTools - Restricted Development shall be used by Licensee lo develop interfaces and modifications, including creation of new
application data tables, only to the licensed PeopleSoft Software application modules. This Software module will not be shipped if afl other
Software modules licensed on this Exhibit are identified as modules that do not require PeopleTools.

31 gusiness Analysis Modeler - Restricted Development shall be used by Licensee to develop interfaces and modifications, in¢luding creation
of new application data tables, only to the licensed PeopleSoft Sofiware application modules.

32 Notwithstanding anything in the Agreement to the contrary, PeopleSoft shall not be obligated to indemnify Licensee for any claims based
on: {i} any third party products identified in the "README" AND "LICENSE.TXT” files included with WebSphere; (i} open source code
delivered with the WebSphere product; (ili} any trade secret embodied within WebSphere; and (iv) the combination, operation or use of
WebSphere with any non-International Business Machine Corporation product, data, or apparatus. In addition to the terms set forth in the
Agreement and this Schedule, use of this Software module shall be subject to the terms and conditions set forth in the “README" and
“LICENSE. TXT" files included with the WebSphere Software module, as those terms may change from time to tire. Notwithstanding anything
herein to the contrary: (a) source code is not included for this Software module; (b) this Software maodule is a Supportable Module.
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