
 1- 1  PeopleSoft Enterprise Software
Renewal

 41,011.03EA            1.00        41,011.03 02/03/2012

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

Item TotalReq ID: 0000052072        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.  
CSI# 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 (ii) 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. Notice: 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,
or admits 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 fulfilled.  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,
deliverables, 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.  22. Remedies/Waiver: 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 Article VII 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.  
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" . 
EXHIBIT A 

SOFTWARE LICENSE AND SERVICES AGREEMENT 

This Software License and Services Agreement is made as of .dU~~..zI/s-, 2004 ("Effective Date") by and 
.i between PeopJeSoft 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 locat~d at facilities owned or leased by Licensee in the Territory; 

. (b) access and use the Software and provide access to DeSignates; . 
(c) 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 shafl provide Licensee with an equal number of copies of the Documentation. 

2. LIMITATIONS ON LICENSE 
2.1 Licensee shall not: 

(a) Access or use any portion of the Software not expressly licensed and paid for by Licensee; 
(b) Access or use any Software, except through enterprise integration points documented by 

P~opl~Soft; 
(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 PeopleS oft'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; 
(f) Use, or authorize or permit the use of, the Software except as expressly permitted herein; 
(g) Use Third Party Softwart:') 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; 
(i) 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 

U} 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 aU 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) all payment obligations are non~ 
cancelable, nonrefundable and non-contingent. 
3.2 Excluding taxes based on PeopfeSoft's income, Licensee is liable for all taxes, duties and customs fees 
relating to the Software, Documentation, and/or Services whether or not PeopieSoft invoices Licensee for such 
taxes, duties or customs fees, unless Licensee has provided Peop/eSoft 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 Registration 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 fife 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. 
3.4 If licensee's internal procedures reqUire that a purchase order be Issued as a prereqUisIte to payment of 
any amounts due to PeopleSoft, it wilt 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 PeopleS oft's risk and without authorization under this Agreement. It 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 (ii) 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. 
PeopfeSoft (or its licensors) retains title to 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 Licensee. 
4.3 The Software was developed at private expense, ;s commercial, and is published and copyrighted. The 
Software may be transferred to the U.S. government only with the prior written consent of an officer of PeopleSoft 
and solely with "Restricted Rights" es 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. If 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 agency1 or subsequent citation. 

5. IN 0 E M NIT I E S 
5.1 PeopleSoft will defend and indemnify Licensee against any claims by third parties for damages incurred by 
such third parties aUeging that the Software for which PeopleS oft has been paid infringes the third party's copyright 
rights in the U.S. Clndemnified Claim"). Licensee will give PeopleSoft prompt written notice of such claim, and 
information, 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. 
PeopleSoft 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 Peop/eSoft, 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 other than in accordance with the 
Documentation or the terms of this Agreement; (c) use of a release of the Software no longer supported by 
Peop/eSoft; (d) use of a release of the Software without having implemented all Updates, the use of which would 
have cured the alleged infringement; (e) 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 PeapleSoft has not been paid. This Section 
states PeapleSoft's entire liability for actual or al/eged 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 Servic~s Agreement and all rights of action relating to such enforcement, shalt be strictly reserved to the Licensee 
and PeopleSoft, and nothing contained in this Software License and Services Agreement shall give or aI/ow any such 
claim or right of action by any other or third person or entity on such Software License and Services Agreement. It is 
the express intention of the Licensee and PeopleSoft that any person or entity other than the Licensee or PeopleSoft 
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. 
5.4 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 wilt 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 materiaHy comply with 
Any fArm nf fhiR AorAAmAnt finn Allr.h nnnr.nmnIiAnr.A rf'lmAinl'; IInr.rrrprl fnr mnrp thAn fhirty(~n) rlA}I" Aftpr nntjrp 
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 "Assignment", 
6.3 Upon termination, Licensee shall immediately cease using and dostroy or return to PeopleSoft all copies of 
PeopleSoft's Confidentiar Information, including, without limitation, Software and· Documentation in any form, 
including partial copies and modified versions, and shall certify in writing to PeopleSoft that a/l 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 (Ii) 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 to 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 all Updates; (b) 
Licensee is using the Software in accordance with PeopleSoft's hardware and software guidelines; (c) any error or 
defect 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 PeapleSoft of such nonconformance within the warranty period. 

Page 3 of 11 



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, Llcensee's exclusive remedy and 
PeopleS oft's sole obligation and entire liability shall be limited to: 
1.3.1 Fur St:!lvict;!s, CIt Pt:!u!JleSufl'~ sule UjJ[iUII. (i) Ute re\JI::HrUrltlClllee ur (lie Selvic!:!~ wltidl wele Ilul a~ wClflCmlet.l 
at no additional charge by PeopleSoft to Licensee. or (ii) refund of the fees paid to PeopleS oft 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 (ii) 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, 
(ii) 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 popsible, the warranties from PeopleSoft's 
licensors as they relate to Third Party Software. 
1.5 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 
I-'EOPLESOFT ra LlCEN::>EE INCLUDING, WITHOUT liMITATION, ANY IMPLIED WARRANTIE8 CJR 
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 GOODS, 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 SERIOUS 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 OF LIABILITY SET FORTH IN THIS SECTION ENTITLED "LIMITATION 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 People80ft; any agreements and the terms, conditions, 
and pricing contained in the agreement(s); informatfon received from others that People80ft has 
agreed to keep confidential or to not disclose; People80ft'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 People80ft or its customers. 

(b) licensee's Confidential Information means any and all information disclosed by Licensee to 
People80ft 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 information 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 onry to the extent necessary to exercise its rights or perform its obligations 
hereunder. 
9.3 The Agreement imposes no obligation on Recipient with respect to Discloser's Confidentlar rnformation that 
Recipient can establish by legally sufficient evidence: (a) was, prior to receipt from Discloser, in the possession of, or 
rightfully known by Recipient, without an obligation to Discloser to maintain its confidentiality; (b) is or becomes generally 
known to the PlJblic or comAS into the plJhlic nomAin without violAtion of the Agreement or without a violation of an 
obligation of confidentiality owed to the Discloser; or (c) 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 8ection, a disclosure of 
Confidential Information will not render the Confidential Information "generally known to the public" when the (i) disclosure 
is enjOined by DiscJoeer, (ii) discl06ura is the 6ubject of a written sattlement agreement between Discloser 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 (iii) 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 Software and l1ave 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 notifies Discloser of such requirement 
prior to discrosure and makes diligent efforts to avoid and/or limlt disclosure, and cooperates with Discloser in seeking a 
protective order. 
9.5 The Recipient wilJ 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 t~rmination of the Agreement. 
each party will certify in writing to the other that aJi 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. 
9.6. 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, et seq. 

10. NOTICE 
AI! notices required by this Agreement shall be in writing and sent by regular mail, certified 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 
receipt or facsimile confirmation or, If sent by regular mall or where there Is no wrItten evIdence of delivery, on actual 
receipt or refusal of receipt. For purposes of the license granted hereto the fol/owing notice information shall apply: 

For Licensee: 

With copy to: 

For PeopleSoft: 

11. ASSIGNMENT 

City Attorney 
The City and County of Denver 
1437 Bannock Street, Room 353 
Denver, Colorado 80202 

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

Attention General Counsel 
PeopleSoft USA, Inc. 
4460 Hacienda Drive 
Pleasanton. CA 94588 

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 raw 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 ali of the rights and obligations of 
PeopleSoft in this Agreement. 
11.2 PeopleSoft ponsents to the assignment of this Agreement by the City to Koch Financial Corporation dated 
as of December 15, 2004. 

12. SURVIVABILITY 
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 PeopJeSoft, 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 PeopleS oft 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 PeopleS oft; 
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 (ii) 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 to 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 PeopleS oft's 
expense. All audits shaH be conducted during regular business hours at Licensee's facilities and shall not 
unreasonably interfere with licensee's business activities. Peopie80ft 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) years after the final payment under this agreement, have 
access to and the right to examine any directly pertinent books, documents, papers and records of PeopJeSoft, 
involving transactions related to this Agreement. Such examination shall nqt occur during the last two weeks of a 
quarter or the first two weeks of a quarter. 

14. NO DISCRIMINATION IN EMPLOYMENT 
In rnnnprtinn with thp [1prfnrmAnrp nf wnrk I mrlpr thi<; Aorppmpnt, PpnnlpF\nft AorAAI'I nnt tn fAff IRA to hirA. 

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 further agrees to insert the foregoing provision in all subcontracts hereunder. 

15. INSURANCE 
15.1 The Licensee is seif-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 9S a result of this Agreement. 
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 Automobile Liability and Property Damage insurance limits of liability no less than $1,000.000 
per occurrence. Rented and leased vehicles are likewise covered. 

(d) Errors anu Omlssluns: PeupleSuf[ reptl:lseflls lllal CIS uf llle Efrective Dale illlIainlClirrs ur l:;elr iltl:;Ules fUI 

Errors and Omissions coverage in a 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. 

(a) 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 available to City representatives for inspection at Peop/eSoft's 
expense. Insurance coverage speCified herein constitutes the minimum requirements and those 
requirements do not in and of themselves lessen oriimit 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. No 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 service~ or property described in the Software License and_ Services Agreement, and PeopleS oft 
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 1.2.9 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. 311 
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. 

Page 8 of 11 



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, Accessory 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 thereto, is a 
Stlparate aM IMepenClef'lt contractual ObIf~atlM 6t l-'eoPltlS6tt tram MY other 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 shaH a Designate have the 
right to (i) install the Software on a server, workstation or other computer, (ii) access or use the Software to run its 
internal data or support its jnternal operations except as such access or use relates to Licensee'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 witl 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. 

"'nsolvency" 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 to pay its debts, (Ii) the commencement of a case, by or against Licensee, 
under Title 11 of the United States Code (or any other simHar proceeding for the arrangement, adjustment or 
composition of debts under any state, federal or foreign law providing for the relief of debtors), (iii) 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 
Licensee to authorize any of the actions in clauses (ii) and (iii) hereof. 

/' 

"Metric" means that size measurement utilized to: (i) measure the size of Licensee and related entities licensed to 
IlflP. or hAnp.fit from the use of the Software; and (ii),iMine the limitations of the license grantEid pursuant to the 
Agreement; and includes Employee Count, Reported 'revenues, Student Count, Customer Count and Funds Raised 

"Named Developer(s)" means each uniquely identified person having the right to use the Software Materials for 
development 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 Developer. 

"Named User" means only one (1) uniquely identified full or part time employee, or Designate identified by Licensee 
to be users of any Content Materials. jf applicable, and/or any ,content created by Customer using the Software 
Maferials. A Named User is counted as a Named User regardless 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 Content Material and content created by Customer using the 
Software Material exceed the number of Named Users licensed by Customer, 

"Schedule{s)" means the schedule(s) or amendment executed by the parties and 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 Licensee, 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 commerciaJly available. 

"Support Services" means that particular package of services as may be offered by PeopleSoft and selected by 
Licensee and which are deslgtled to suppult Iha SUfJfJurlable Mudulas, and lila Slatld!::Jld lr:mtls Clnu cUllulllum; 
thereto, in effect on the later of the following: (i) the date fees are received for such services offered by Peop/eSoft 
which are designed to support the Supportable Modules, and (ii) 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; (ii) 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, designated 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 tools for Third Party Software. 

"Transmitted Copies" 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 simJlar/y 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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Wayne E. Vaden, erk and Recorda /. 
Ex-Officio Clerk of the City and County 

APPROVED AS TO FORM: 
Cole Finegan, Attorney for the 
City and County of Denver 

ATTEST: 

By: __________________________ __ 

Title: _______ _ 

RECOMMENDED AND AP 

By: V\,{~ 
Chief Information 0 Icer 
Technology Services 

PEOPLESOFT USA, INC 
Taxpayer (RS) Identification No. 84-1332677 

Authorized Signature 

Printed Name and Title 
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ATTEST: 

Wayne E. Vaden, Clerk and Recorder 
Ex-Officio Clerk of the City and County of Denver 

APPROVED AS TO FORM: 
Cole Finegan, Attorney for the 
City and County of Denver 

By: __ ~~~~~~ __________ __ 
Assistant City Attorney 

ATTEST: 

By: __________________________ _ 

Title: ________________ _ 

CITY AND COUNTY OF DENVER 

By: __ ~~~_-------------
MAYOR 

RECOMMENDED AND APPROVED: 

By: __ ~~~ __ ----~--------
Chief Information Officer 
Technology Services 

REGISTERED AND COUNTERSIGNED: 

By: __ ~~ ________________ __ 
Auditor ./ 

Contract Control No. 1\( l/ ~ 0 '-4 ( 

PEOPLESOFT USA, INC 
Taxpayer (RS) Identification No. 84-1332677 

fIJ~/J~ 
Authorized Signature 

/lJdtloaJi Crddz= . Yrce~!-
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. ("PeopleSoftn

) and City and County 
of Denver ("Licensee"). 
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 Schedules 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 Enterprjse Software: Previously Paid 
Total license fees from Exhibit B - Newly Licensed Enterprise Suftware: 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 PeopleS oft, Inc. N/A Included 
Term for the Newly LlcensM 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 $1,927,206.00 

1. S T L' • pecllC Icense dU se: l' (censee s use 0 f th S ft . r 't d t e o ware IS Iml e oeac h fth f /I 0 e a owmg res fie Ions . 
Territory United States 
Version Global Verslon2 (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 

1 licensee affirms that the tolal license fees do not reflecl 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 10 the contrary, Licensee is licensed to use and access only those licensed languages and 
licensed country specific featureslfunctionalities of the global Software version that are available as of the Schedule Effective Dale. Any 
addilional licensed languages or licensed country specific featureslfunctionalities that may become available after the Schedule Effective Date 
as part of the global version of the Software module(s) licensed pursuant to 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 Operating System AIX 
Enterprise 
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 Suppurt Services Terms: In the avant 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, 
PeopieSoft shalJ not increase the fee for Standard Support Servi<S~ for such Previously Licensed Software over 
the fee paid during the previous twelve (12) month period for a peri6d 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 shaflbe calculated shall be equal to $628,8!J'9. 

For a period commencing on the expiration of the First Ren'ewal Term and ending nine (9) years thereafter, 
increases in th$:l, 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, (ii) 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 of the applicable document. 

In the event Support Services are to 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 due, jf any, and for increases in Support Services which relate to Third 
Party Software. 

In the event Support Services for the Previously Licensed Software are not renewed and Licensee subsequently 
requests Support Services. PeopleSoft may, in 1Is sale discretion, reinstate Support Services but only after 
Licensee pays PaoplaSoft the annual Support Sorvico6 feo in offoot at tho timo of ouoh roinototomont, plUG Q 

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 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. 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 meels 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 to this Schedule in a timely manner, (ii) 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. 
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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, (ii) is not in breach of this or any other agreement 
with PeopleS oft; 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 versions 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 PeopleSoftTraining Units. 
4.2.1. Training Unit Definitions. 
"Designated Region" means the Region selected by Licensee for each Training Unit purchased in this Schedule 
as identified in the "Designated Region" column in the Training Unit section in the table above. A Training Unit 
wi[[ 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 is the other Region. 
"Theatre" means one of the four (4) geographic areas designated 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 Training in the 
Designated Region in accordance with the terms and conditions of this Schedule. 
4.2.2. Upon receipt of the fees set fOlih in this Schedule, PeopleSoft 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 
onfy redeem a Training Unit purchased herein for Training provided in the Designated R~gion. 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 entitfed 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 mutuafly 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-
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transferable. and except as explicitly set forth on PeopfeSoft's training site on PeopleSoft.com, cannot be used as 
a credit toward any other type of training unit. license or service. 

5. Incremental Llcense 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. 
Lit;l::!ll~I::H~ ~ItClII !JGlY. UII UI lH::!fUl t;; 1111:1 Gl!J!Jlil;Glull:l Alillivt;;' Sa' y Dl:lh:!, CluulUuflO::fI lIur H erulluGlLle. flU' H;(:fIlt;l::!h:lule 
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. 
flEC 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 ninety (90) days prior to the Anniversary Dabl, 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" shaU 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 PeopleSoft, 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 

(ii) 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 
(iii) 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, either Peop/8Soft or an Acquiring Entity may: 
(i) discontinue licensing one or more PeopleSoft Software Modules if such ~oftware 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 0). 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 Modufe(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 related to the events described in 6.1 (1) and (ii) 
above and will be reduced by any other amounts or damages Licensee seeks or recovers from PeopleS oft or the 
Acquiring Entity in relation to this Schedule or the events described in 6.1 (i) and (ii) 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) tile expiration ual8 J8fined in IIli& Schedule, {ii} lin;, l;;lxpiraliull UI will IUldwdl of lilt:; O'ddbt 
tender offer, or (iii) 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: 

(i) "Acquired" means: 
(a) Oracie Corporation or any "affiliate" (as defined in Rule 405 promulgated under the 

Securities Act of 1933. as amended) of Oracle Corporation (Oracle Corporation and such affifiates, 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 PeopleSoft. 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 Oracle. 

(ii) "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. 

(IV) "Supportable Mbdule(Sr 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 Licensee 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 (ii) 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 sale 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 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 
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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 ta provide suoh services: (i) are nat exclusive or specific to PeapleSoft; and (H) are 
commercially available from a variety of third party service providers. 

8. Electronic Delivery of Software: Peopl6Soft 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 
JUt ill9 [f18 WUI::;lil of S.Udl SortWc:1I8 ueliv8fy ("DUWlllui:U.JU

). P8opr8Sort'::; ut::livtJl y uf lIltJ SUrtWell t:i viC! Duwliluau 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 Licensee. 
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 that, 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 
PeopleS oft 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: 

ESC CQtlIACI It:lEQBMAIIQN 
Adam Solomon 
201 West Colfax Avenue, Dept. 306 
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 shall 
I;t;j \,uIIVI:IIIt::u dt Pt:lulJh:!3un'~ lIltJlI-L.Ullt:ll It PJurtJ~biuJldl 3HI viL.tJ~ GIUUJ,I RdlHb 11/ 1/ IH L.dbtJ ur illblalidliull 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, non-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 intorfaces, 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 consurting 
services that require a deliverable or acceptance terms shall be performed in accordance with a separately 
executed Consulting 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 to 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 wUI remain a beneficiary under the 
Escrow Agreement only if Licensee (i) remains a compliant subscriber to Support Services, and (ii) 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 PeopfeSoft) from Escrow ("Deposit"), Licensee will (i) use the Deposit only as 
necessary to support and maintain the Software so it can be used pursuant to the terms of fhis Agreement, (Ii) 
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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 unless otherwise set forth herein, 
capitalized terms used herein shall have the same meaning ascrjbed to them in the Agreement. 

12. Expiration of Offer: The offer set forth in this Schedule and in the Agreement is valid only through 
Det;t:lIl1Uel 23,2004, cHIU jr !lIe Sdu;uulf:l allU Agreement, If 8J.,lJ.,lllcable, are not executed by both parties by such 
date, the offer is rescinded, all terms are null 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 Agreement 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. 
132 
SHIpPING INEQRMATlQN BJJ...l.JN.G SIIE INEQBMAIION IBAIIllIIliG AOMIt:lISIBAIOB 

IIllEOBMATIQN 

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, 10# 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 (collectlvely 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; 
(ii) 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 Materia!s. 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 permitted in this Schedule or in the Agreement. PeopleSoft represents that the Materials and any 
conlent created by Customer 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. I . 

UPK MATERIALS 
UPK Software Materials Language1 #ofNamed Fee 

Developers 

UPK Developer - PeopleSoft Development2 English Two (2) Included 

UPK Content Materials3 

Content Materials for PeopleSoft Enterprise Financia/s/ESA Software Modules4 

PeopleSoft Enterprlse General Ledger Included 
PeopleSoft Enterprise Payables Included 
PeopleSoft Enterprise Assef Management Included 
Pe.opleSoft Enterprise Project Costing Included 
PeopleSoft Enterprise Project Grants Included 
PeopleSoft Enterprise Project Contracts lncluded 

Content Materials for PeopleSoft Enterm-ise Supply Chain Management Software Modules5 

1 If· 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 Effective Date. Any additional licensed 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 Licensee 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 Con lent Materials licensed under this Schedule, Licensee represents and warrants that II has a valid rlcense for the underlying Software 
module{s). 

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

5 These Content Materials are for version 8.8 of the applicable Software module. 
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PeopleSoft Enterprise Purchasing Included 
Other PeopleSoft Enterprise Content Materials6 

PeopleSoft Enterprise Reporting Tools for Flnancials/ESA and Supply Chain Management Software Included 
Modules -::---"- . .. . .. -. . .. --- -
~eopleSoft I:.nterprlse Fundamentals for Flnanclals and SupplyChaln ManaQement Software Modules Included 
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: I $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 terminating 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 Mt 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 Schedule 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 to take into account additional license fees, including fees owed pursuant to the 
Jncremental License Fees section. 

III 1I1t1 I:NtlIIl 3UlJlJul! 381 vll!!::!~ clfl::! tu u!::! IJIUVJt1~tJ 1I11:J11:JHfll:!l, Jllelt:!HHI:!S III till:! r!::!!:1 rut 5UPIJUt1 5{:Hvle!3!:1 fut Y~I::lI'g !.>Ix (~) 
through ten (10), other than Support Service~ 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 Software Materials and/or the Content Materials, if applicable. licensed pursuant to this Schedule 
in a timely manner, (ii) 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 

6 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 jf or 
when any additional database or operating system versions of the Software shall become available. 

5. Licensee Representations and Agreements. 
5.1. Licensee understands that People8oft 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 shalJ 
indicate Licensee's agreement that PeopieSoft can also provide Global Knowledge with Licensee's "contact" information 
(e.g., address, phone number, contact name, etc.) s6 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 Oi) are commercially available from a variety of third party servrce providers. 

7. Electronic Delivery of Software: Peop/eSoft 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, 10 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 defivery of the Software via Download is conditioned upon, and subject in 
all respects, to each of the following: 

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

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

(c) Licen6ee ngree6 that, in tho ovont a problom ariooo with roGPoot to Downloading the Software, tho 
availability of services from PeopleSoft or its electronic software delivery vendor to correct such problem shall be bHled at 
and paid for by Licensee at the rates in effect at time such services are rendered by Peop/eSoft 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: 

ESO CONIACI INEQGrJlAIlOtl 
Adam Solomon 
201 West Colfax Avenue, Dept. 306 
Denver, CO 80202 
Phone: 303-884-8734 
Fax: 
email: adam.Sofomon@ci.denverco.Us 

B. 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 Materials ie shipped, title to the physical media for the Materials 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 Materials at no additional cost. 
9.4 

Sl:fleEI!:lG INEQRMATlQH B.ILl.ING !NEQ8MAIIQ~ IBAlNlNG ACM1N1SIaAIOB. 
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 aU 
terms are null and void: however, the date may be unilaterally extended by PeopleSoft 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 

PEOPLESOFT GLOBAL VERSION APPLICATION SOFTWARE MODULES 
Enterprise HRMS Software Modules2 

Human Resources People8oft, Inc. 1 Included 
PayrofJ for North America3 Peop/e8oft, Inc. 1 Included 
Benefits Administralion4 PeopleS oft, Inc. 1 Included 
FSA Administration5 PeopleSoft, Inc. 1 Included 
Time and Labor6 People8oft, Inc. 1 Included 

eRecruW People 80ft, Inc. 1 Included 
eRecruit Manager Desktop8 People8aft, Inc. 1 Included 

eCampensatian9 PeopleSaft, Inc. 1 Included 
eProfile1O Peaple8oft, Inc. 1 Included 
eDevelopment 11 Peaple8oft, Inc. 1 included 
eBenefits12 People8aft, Inc. 1 Included 
ePay13 Peaple8oft, Inc. 1 Included 

Enterprise Flnancials Software Modules14 

General Ledqer People8oft, Inc. 1 Included 
Receivables People8oft, Inc. 1 Included 
Payables People8oft Inc. 1 Included 
Asset Mancmement (aka Fixed Asset AccountinQ) People8oft, Inc. 1 Included 
Enterprise ESA Software Modules15 

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

2 Unless otherwise explicitly Indicated in this Exhibit. Incremental license fees for the HRMS Software modules shall be based on Employee 
Count. 

3 The license for the Payroll for North America Software module includes a limited use license for the Human Resources Software module . 
. Such limited use license means thatlhe Human Resources Software module shall only be used in order to access the features and functions 
of tile Payroll fOf North America Sof1ware module. 

4 Licensee must have a license for Human Resources. 

5 LICensee must have a license for Human Resources and Payroll for North America. 

6 licensee musl have a license for Human Resources. 

7 licensee musl have a license for Human Resources. 

8 Licensee must have a license for Human Resources, 

9 Licensee must have a license for Human Resources. 

10 Licensee must have a license for Human Resources. 

11 Licensee must have a license for Human Resources. 

12 Licensee must have a license for Human Resources. 

13 Licensee must have a license fOf one of the following: (0 Payroll for North America; (ii) Global Payroll Core; (iii) Global Payroll for United 
Kingdom; (iv) Global Payroll for Germany; (v) Global Payrol! for Switzerland; ('Ii) Global Payroll for Spain; (vii) Global Payroll for France; (viii) 
Global Payroll for Australia; Ox) Global Payroll for Hong Kong; (x) Global Payroll for Italy; (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 Payrolt for Singapore; 
(xvii) Global Payroll for The Netherlands, (xviii) 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 PeopleS oft Education and Government customer. on Reported Budget. 
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Project Costing PeopleS oft, Inc. 1 Included 
Enterprise EPM Flnancials/ESA Analytics Software Modules16 

Budgeting17 PeopleSoft, Inc. 1 Included 
Business PianninQ18 PeopleSoft, Inc. 1 Included 

,.- Enterprise Supply Chain Management Software Modules19 

Billing Peop/eSoft, Inc. 1 Included 
Purchasing Peop/eSoft, Inc. 1 Included 
Inventory. Peop/eSoft, Inc. 1 Included 
PEOPLESOFT ENTERPRISE TOOLS SOFTWARE MODULES20 
PeopleTools- Restricted Development21 PeopleSoft, Inc. 1 Included 
Business Analysis Modeler - Restricted PeopleSoft, Inc. 1 Included 
Development22 

- THIRD PARTY SOFTWARE 
WebSphere23 International Business 1 Included 

Machines Corporation 

TOTAL LICENSE FEES ON THIS EXHIBIT: I Previously Paid 

15 UnlooG othorwioo oxplioitl~' indioatod in thio Eilfhibit, inoromontol lioonoo fooo for tho E8A 80ftworo moduloo oholl bo boood on oithor 
Reported Revenues or, if Licensee is a PeopleSoft Education and Government customer, on Reported Budget. 

16 Unless a'therwise explicitly indicated in this Exhibit, increffiental license fees for the EPM FinancialslESA Analytics Software modules shall 
be based on Reponed Revenues or, if Licensee is a PeopleSoft Education and Government customer, on Reported Budget. NotWithstanding 
anything in the Agreement 10 Ihe contrary. the license for any EPM Financials/ESA Analyllcs Software module includes a limited use license 
to: (0 use the Enterprise Warehouse Software module ("EW") only to access the fealures and functions of such licensed EPM 
FinancialslESA Analytics Software module(s); and (ii) extend only the EW data tables that are used to facilitate the functionality of such 
licensed EPM Financials/ESA Analytics Software modula(s); and (iii) import data from any source only into the EW data tables that are used Ie 
facilitate the functienalily of such licensed EPM Financiais/ESA Analytics 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 PeopleSoft Software 
module or back into the original source of suel1 data. 

17 Licensee must have a license for Business Analysis Modeler - Restricted Development. 

18 Licensee must have a license for Business Analysis Modeler - Restricted Development. 

19 Unless otherwise expllcilly 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. 

20 Unless otherwise explicltly indicated in this Exhibit. incremental llcense fees for the Tools Software modules shall be based on Reported 
Revenues or, if Licensee is a PeopleSoft Education and Govemment customer, on Reported Budget. 

21 PeopleTools - Restricted Development shall be used by licensee to develop interfaces and modifications, including crealion of new 
application dala tables, only to the licensed PeopleSoft 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 Business AnalysiS Modeler - Restricted Development shall be used by Licensee to develop interfaces and modifications, including creation 
of new application data tables, only to the licensed PeopleSoft Software application modules. 

23 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 "LlCENSE.TXT" files included with WebSphere; (ii) open source code 
delivered with the WebSphere product; (iii) 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 fonh 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 
"LlCENSE.TXT" files included with Ihe 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 medule; (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 J SERVICES1 
Provided 

Software Modules Mfr. Copies Fee 
PEOPLESOFT GLOBAL VERSION APPLICATION SOFTWARE MODULES 
Enterprise HRMS Software Modules2 

Resume Processing3 PeopleSoft, Inc. 1 Incfuded 
eProfile Manager Desktop4 PeopJeSoft. Inc. 1 Included 

ePerformance5 PaopleSoft, Inc. 1 Included 
HRMS Portal Pack PeopleSoft, Inc. 1 Included 
Directory InterfaceS PeopleSoft. Inc. 1 Included 
Enterprise Learning Solutions Software Modu/es? 
Enterprise Learning Management (aka Learning PeopleSoft. Inc 1 Included 
Management) 
Enterprise Financials Software Modules8 

EPM Portal Pack PeopleSoft, Inc. 1 Included 
Financials Portal Pack I PeopleSoft. Inc. 1 Included 
Enterprise ESA Software Modules9 

Contracts 10 PeopleSoft, Inc. 1 Included 

Grants11 PeapleSoft, Inc. 1 Included 

Enterprise Supply Chain Management Software Modu/es12 

eProcurement PeopleSoft, Inc. 1 Included 
Strategic Sourcing PeopleS aft, Jnc. 1 Included 
e8i1! Payment13 People8oft, Inc. 1 Included 

Enterprise EPM I=lnanclals/ESA Analytics Software Modules'14 

1 All Software modules licensed on this Exhibit are PeopieSoft Enterprise Software modules. Unless otherwise explicitly indicated in this 
l!!xlilull. ,dlll:!(l:!ltJtU.:\:!~ lU ~U(lWdl!:l tlRJLlu11:lS III UII!; !!xllllJll, ItlclUUllIY till iIJUUIUltn;. Wl:IlU POOjJJl:I6Ufl eJitlJIf}Ji!;\! ~UjtWllll:! fflUUUfl:l!l. 

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

3 Licensee must have a license for Human Resources. 

4 licensee must have a license tor Human Resources. 

5 LIcensee must have a license for Human Resources. 

B Licensee must have a license for Human Resources. 

7 Unless otherwise expllcltly Indicated In this Exhibit. incremental license fees for the Enterprise Learning Solullons Software modules 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 Govemment customer, on Reported Budget. 

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

10 licensee must have a license to Business Analysis Modeler· Restricted Development 10 use forecasting functionality. 

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 Unless otherwise explicitly 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 PeopleSofl Education and Government customer, on Reported Budget. 

13 Licensee must have a license for Receivabr es. 

14 Unless otherwise explicitly indicated in this Exhibit. incremental license fees for the EPM Flnaneials/ESA Analytios Software modules shall 
be based on Reported Revenues or, it 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 PeopfeSoft, Inc. 1 Included 
Enterprise EPM CRM Analytics Software Modules15 

Customer Scorecard16 PeopieSeft, Ine. 1 Included 

Enterprise Customer Relationship Management Software17 

Support18 PeopleSoft, Inc. 1 Included 

Support for Customer Self Service 19 PeopleSoft, Inc. 1 Included 
Multichannel Communications (aka Multichannel PeopleSoft, Inc. 1 Included 
Interactions)20 
CTI Integration21 PeopleSoft, Inc. 1 Included 

Order Capture22 PeopleSoft, Inc. 1 Included 

Order Capture Self Service23 PeopleSoft, Inc. 1 Included 

InteQrated FiefdService (aka Field Service}24 PeopleSoft, Inc. 1 Included 
CRM Portal Pack PeopleSoft, Inc. 1 Included 
HelpDesk for Human Resources25 PeopleSoft. Inc. 1 Included 

Enterprise Portal Software Modules26 

Enterprise Portal PeopleSoft, Inc. 1 Included 
+--+ 

to: (I) use the Enterprise Warehouse Software module (nEW") only to access the features and functlons of such licensed EPM 
Financials/ESA Analytics Software module(s); and (ii) extend only the EW data tables that are used to facilitate the functionality of such 
licensed EPM Financials/ESA Analytics Software module{s); and (iii) import dala from any source only into tile EW data tables that are used to 
taciJilate tile functionality of such licensed EPM Financials/ESA Analytics Software lJlodule(s); and (iv) export data from the EW to any target. 
provided. however, thaI when using the delivered extract, transform and load tool, data may be exported only to any PeopleSoft Software 
module or back into the original source of such data. 

15 Unless otherwise explicitly indicated in this Exhibit, incremental license fees for Ihe EPM CRM Analytics Software modules shall be based 
on Reported Revenues or, if Licensee Is a PeopJeSofl 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 ficense to: (i) use the 
Enterprise Warehouse Software module ("EW") only 10 access the features and functions of such licensed EPM CRM Analytics Software 
module(s): and (ii) extend only Ihe EW data tables that are used to facilitate the functionality of such licensed EPM CRM AnalyUcs Software 
module(s); and (iii) import data from gny :?Qurc~ Qnly inlO thl:! r;,W data tables thaI are used to facilitate Ihe functionality of such licensed EPM 
CRM Allalylh;~ Suflwale tTltldula(:»: allll (Iv) export dll!1i {rom the EW to any target. provIded, however, that whell using the deflvered extract. 
transform and load tool. data may be exported only to any PeopleSoft Software module or back into the original source of such data. 

16Ucensee must have a license for Enterprise Scorecard. 

17 Unless otherwise expllcitfy Indicated in this Exhibit, Incremental license fees for Ihe Customer Relationship Management Software -
PliluVltlTuvlb TI::Il"hlluluyy SurtWdtlil fllUUull:j~ sh(;lll Ulil UdS!ltJ UII Rl:lptlrtl;!u Rl;!vl:lllul;!~ Ut. If Utenseo Is Ii Peoplt:15urt Ellucatluh and Guvl'lrnmallt 
customer, on Reported Budget. . 

18 Licensee must have a license for Business Analysis Modeler - Restricted Development. 

19 Licensee must h~ve a license for Support and Business AnalySiS Modeler - Restricted Development. 

20 Licensee must have a license tor one of the following: (i) HelpDesk: or (ii) HelpDesk tor Human Resources; or (iii) Support; or (iv) Support 
for Customer Self·Service; or (v) Sales; or (vi) Integrated HefdService; or (vii) Order Capture; (viii) Order Capture Self-Service; or (ix) 
Marketing; or (x) Telemarketing. Licensee musl 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 fo!lowing: (i) HelpDesk; or (Ii) HelpDesk for Human Resources; or (iii) Support; or (iv) Support 
for Customer Self Service; or (v) Sales; or (vi) In.tegrated FieldService; or (vii) 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 Licensee must have a license for Business Analysis Modeler - Restricted Development. 

23 Licensee must have a license for Business Analysis Modeler -- Restricted Oevelopment. 

24 Licensee must have a license f<x Business Analysis Modeler - Restricted Development. 

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

26 Unless otherwise explicitly indicated in this Exhibit. incremental license fees for the Portal Software modules shall be ba~ed on Reported 
Revenues or. if Licensee is a PeopleSoft Education and Government customer, on Reported Budget. 
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Enterprise Performance Management Software Modules27 

Enterprise Warehouse28 PeopleSoft, Inc. 1 Included 

PEOPLESOFT ENTERPRISE 'rOOLS SOFTWARE MODULES29 
PeopleTools- Restricted Deveiopment30 PeopleSoft, Inc. 1 Included 
Business Analysis Modeler Restricted PeopleSoft, Inc. 1 Included 
Development31 

THIRD PARTY SOFTWARE 
WebSphere32 International Business 1 Included 

Machines Corporation 

TOTAL LICENSE FEES ON THIS EXHIBIT: I Included within the Total Fees as set forth 
the Master Schedule 

27 Unless otherwise explicitly indicated in this Exhibit, Incremental license fees for the Enterprise Performance Management Software 
modul9.11 ~hlilll ba b21".d on Rilportlid RIiVlolnUlI1l or, if t.iC:lln~1I1I 111 ~ i?lIoph.Soft Educ:~tion llnd GlO\!6rnmllnt cugtomar, on E?oportod avoOI'lI. 
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 Enterprise Warehouse Software module (HEW") only to access the features and functions of such licensed 
Enterprise Performance Management Software module(s); and (ii) extend only the EW data tables that are used to facimate the functionality of 
such licensed Enterprise Performance Management Software modufe{s); and (Iii) import data from any source only Into the EW data tables 
that afe lIsed to facilitate the functionality of slIch licensed Enterprise Performance Management Software module(s); and (Iv) export data from 
the EW to any target, provided, howE/ver, thai wilen umng llie ddivt:llbU t:lxbacl, IlclllSfoftll and IOClU 1001, !lata IIIC1Y be eXf.JUfleu only to allY 
PeopleSoft Software module or back into the original source of such data. 

28 The Enterprise Warehouse Software module (REW") lTIay be used only to: (I) import data from any source into the EW; and (a) export any 
data from the EW to any target, provided, however, that when usmg the delivered extract, transform and load 1001, data may be exported only 
to any PeopleS oft application or back into the original source of such data; and (iii) develop unlimited extensions of the EW dala tables. 

29 Unless otherwise explicitly indicated in this Exhibit, incremental license fees for the Tools Software modules shail be based on Reported 
Revenues or, if licensee is a PeopleSoft EduC'dlion and Government customer, on Reported Budget. 

30 PoopleTools - Restricted Development shall be used by Licensee to develop interfaces and modifications, including creation of new 
application data tables, only to the licensed Poop/aSoft 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. 

31 BUSiness Analysis Modeler· Restricted Development shall be used by licensee to develop interfaces and modifications, including creation 
of new application data tables, only to the licensed PoopleSoft Software application modules. 

32 NotWithstanding anything in the Agreement to the contrary, PeopleSofI 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: (il) open source code 
delivered with the WebSphere product; (iii) 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 condilions set forth in the "README" and 
"L1CENSE.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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