Purchase Order

DO NOT INVOICE TO THIS ADDRESS _PENDING APPROVAL, Dispatch via Print
City and County of Denver Purchase Order Date Revision Page |
Purchasing Division - EAPPS-0000001697 . 03/04/2011 1of
201 West Colfax Avenue Dept 304 Payment Terms  Freight Terms Shipvia
Denver CO 80202 Net3o DESTINATION. .. COMMORn..........
United States Buyer Phone Origin
Phone: 720-913-8100 Fax: 720-913-8101 Joseph Saporito 720/913-8118 REG
Ship To:
Technology Services
Vendor: 0000040885 Phone: 303-336-9958 Fax: 720-865-5681 201 West Colfax Avenue, Dept 301
Denver CO 80202
United States
ORACLE AMERICA INC Bill To:
500 ORACLE PARKWAY Accounts Payable
REDWOOD SHORES CA 94065 201 West Colfax Ave Dept 908
United States 720/913-8811
Denver CO 80202

United States

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

Line-Sch Vendor Part #/Description . MfgiD__ Quantity UOM PO Price Extended Amt Due Date
1- 1 PEOPLESOFT SOFTWARRE 1.00EA 560,056,28 560,056.28 03/18/2011
MAINTENANCE

RENEWAL - SERVICE
CEBI# 14486739
COVERAGE TERM:
03-20-2011 to
03-19-2012

Schedule Total 560,056.28

Product Description - License Metric - License Count - Final Cost

Purchasing For Public Sector - Reported Revenues Perpetual - 1459000000 - 55,703.79
Time And Labor For Public Sect - Employee Count Perpetual - 12000 - 46,787 .98
Accounts Payable For The Publi - Reported Revenues Perpetual - 1459000000 - 35,453.34
Billing For Public Sector - Reported Revenues Perpetual - 1459000000 - 35,453.34
General Ledger For The Public - Reported Revenues Perpetual - 1459000000 - 50,636.18
Human Resources For Public Sec - Employee Count Perpetual - 12000 - 53,464 86
Inventory For Public Sector - Reported Revenues Perpetual - 1459000000 - 55,703.50
Asset Management For Public Se - Reported Revenues Perpetual - 1458000000 - 30,385.73
Payroll For Public Sector - Employee Count Perpetual - 12000 - 53,464 86

Accts Receivable For The Publi - Reported Revenues Perpetual - 1459000000 - 45,578.54
Benefits Admin. For Public Sec - Employee Count Perpetual - 12000 - 46,787.98

Project Costing For Public Sec - Reported Revenues Perpetual - 1459000000 - 50,636.18

Req iD: 0000051515 item Total 60,056.28

ORDINANCE NO.:

This Purchase Order is contingent on Council action in accordance with 3.2.6 (e) of the City Charter and is
void without such action.

Purchase made pursuant to Bidder's Proposal No: XC43041
For further questions regarding this purchase, contact: Gene Humphries 720-913-4330

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 from March 19, 2011 through March 19, 2012.

Total PO Amount [ e80,05%6, 28]
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Purchase Order

DO NOT INVOICE TO THIS ADDRESS T PENDING APPROVAL _ ___ Dispatch via Print
City and County of Denver A= Purchase Order Date Revision Page
Purchasing Division :;f . EBPPS-0000Q01697 _ 03/04/2031 . 2af 2 |
201 West Colfax Avenue Dept 304 &:; £ . % {_;[ Payment Terms  Freight Terms Ship Via
Denver CO 80202 O Nerso. RESTINATION . . Commen |
United States ﬁﬁ Buyer Phone Origin
Phone: 720-913-8100 Fax: 720-913-8101 ild Joseph Saporito . .. 720/913- 81i8 . _REG . |
Ship To
Technology Services
Vendor: 0000040885 Phone: 303-336-9958 Fax: 720-865-5681 201 West Coifax Avenue, Dept 301
Denver CO 80202
United States
ORACLE AMERICA INC Blll To:
500 ORACLE PARKWAY Accounts Payable
REDWOQOD SHORES CA 94065 201 West Colfax Ave Dept 908
United States 720/913-8811
Denver CO 80202
United States
Tax Exempt? Y _ Tax ExemptID: 98-02890-000 e :
lerﬁch“ymdm: Part #/Description .. . . mfgip . —.Quantity UOM __ PQPrice  _ Extended Amt Due Data |

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) ("MPQ") 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 slectronic 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.




*

EXHIBIT A

Q' " 4

SOFTWARE LICENSE AND SERVICES AGREEMENT

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

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

1. LICENSE
1.1 PeopleSoft grants Licenses a nonexclusive, nontransferable licanse to:
{a} make and run copies of the Software for Licensee's internal data processing operations on one or
more servers and/or workstations located at facilities owned or leased by Licensee In the Tarritory,
“{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 soffware; and
{d} make and use copies of, and modify, the Documentation and use such Documentation as modified.
No madification or merger of the Software with other software or modification of the Documentation, however
extensive, shail diminish PeopleSoft's or its licensors’ right, title or interest in the Software and Documentation.
1.2 PeopleSoft shall provide Licensee with the number of copies of the Software as specified in the applicable
Schedule(s), and shall provide Licensee with an equal number of copies of the Documentation.

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

/-9

{b) Access or use any Software, except through enterprise integration points documented by

PeopleSoft;

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

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

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

{f) Use, or authorize or permit the use of, the Software except as expressly parmitted herein;

{g) Use Third Party Software except solely in conjunction with the Software;

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

(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, faciliies management,
time-sharing, use as an application service provider, or service bureau use; or

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

2.2 PeopleSoft reserves all rights not expressly granted herein.

3. FEES AND PAYMENT TERMS

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

32 Excluding taxes based on PeopleSoft's income, Licensee is liable for all taxes, duties and customs fees
relating to the Software, Documentation, and/or Services whether or not PeopleSoft invoices Licensee for such
taxes, duties or customs fees, unless Licensee has provided PeopleSoft with a valid tax exemnption 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 file with PeopleSoft.

33 PeopieSoft 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 1ssued as a prerequisite to payment of
any amounts due to PeopleSoft, it will timely issue such purchase order and inform PeopleSoft of the number and
amount thereof. Licensee agress that the absence of a purchase order, other ordering document or administrative
procedure may not be raised as a defense o 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 Licenses cause a third party to pay
for the licenses provided, services rendered and expenses incurred by PeopleSoft under the terms of this
Agreement for any amount in excess of the sum of $2,102,706.00. PeopleSoft acknowledges that Licensee is not
obligated to execute an agreement or agreements or amendment for any further phase of services other than those
described herein, and that any services performed by PeopleSoft beyond that specifically described herein is
performed at PeopleSoft's risk and without authorization under this Agreement. It is understood and agreed that
any payment obligation of Licenses hereunder, whether direct or contingent, shall extend only to funds appropriated
and encumbered by the Denver City Council for the purpose of this Agreement and paid into the Treasury of Denver.
PeopleSoft acknowledges that (i) Licensee does not by this Agreement irrevocably pledge present cash reserves for
payments in future fiscal years; and (i) this Agreement is not intended to create a multiple-fiscal year direct or
indirect debt or financial obligation of the Licenses.

4. TITLE AND PROTECTION

4.1 The Software and Documentation contain valuable intellectual property rights and proprietary information.
PeopleSoft (or its licensors) retains title to the Software and Documentation, and ali copyright and other rights to all
portions of the Software and Documentation, and all modifications and aiterations thereto, and all ropies thersof.
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 namae, 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, is 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” as that term is defined in FAR 52.227-19(c)(2) (or DFAR 252.227-202.32 {e)1)
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 agency] or subsequent citation.

5. INDEMNITIES '

5.1 PeopleSoft will defend and indemnify Licensee against any claims by third parties for damages incurred by
such third parties alleging that the Software for which PeopleSoft has been paid infringes the third party’s copyright
rights in the U.S. ("Indemnified Claim®). Licensee will give PeopleSoft prompt written notice of such claim, and
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 (iil} 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 PeopleSoft, inc. or for any liability arising out of or
relating to any allegations or claims of infringement, to the extent the alleged infringement is based on: (a) a
modification of the Software that is not an Update; (b) use of the Software 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
PeopleSoft; (d) use of a release of the Software without having implemented ail 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 PeopleSoft has not been paid. This Section
states PeopleSoft's entire fiability for actual or alleged infringements and Licensee’s sole and exclusive remedy in
relation thereto.

52 Licensee is not agreeing by executing this Agresment to indemnify, hold harmless, exonerats, or assume
the defense of PeopleSoft or any other person or entity whatsoever, for any purpose whatsoever. PeopleSoft may
pursue any remedies available to it under law.

5.3 It is expressly understood and agreed that enforcement of the terms and conditions of this Software License
and Services Agreement and all rights of action relating to such enforcement, shall be strictly reserved to the Licensee
and PeopleSoft, and nothing contained in this Software License and Services Agreement shall give or aliow any such
claim or right of action by any other or third person or entity on such Software License and Services Agreement. Itis
the express intention of the Licensee and PeopleSoft that any person or entity other than the Licensee or 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 Licensae.
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 will remain in effect perpetually unless and until terminated pursuant to this Section entitled
"Term and Termination®. _ T
6.2 Either party may terminate this Agreement in the event of the other party's failure to materially comply with
any tarm of this Agreemant and sich nancamplianaa remains Hnererd for mare than thirty(30) days after natice
thereof. Notwithstanding the foregoing, PeopleSoft may terminate this Agreement immediately by giving nofice to
Licensee, in case of Insolvency or in case of a breach of Licensee’s obligations under the sections herein entitied
“Title and Protection,” "Nondisclosure Obligation,” or "Assignment”. ~

6.3 Upon termination, Licensee shall immediately cease using and dostroy or return to PeopleSoft ali copies of
PeopleSoft's Confidential (nformation, including, without limitation, Software and - Documentation in any form,
including partial copies and modified versions, and shall certify in writing to PeopleSoft that all such copies have
been destroyed or roturned. ' ‘

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

7. LIMITED WARRANTY : :
7.1 PeopleSoft warrants that the Software, as delivered to Licenses, 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; (&)
Licensee is using the Software in accordance with PeopleSoft's hardware and software guidelines; (c) any error or
defect detected is reproducible by PeapleSoft; (d) the performance issue, error or defect does not relate to Third
Party Software, except for the Third Party Software manufactured by SPL and listed on any respective Schedule
hereto; and (e) Licensee notifies PeopleSoft of such nonconformance within the warranty period.
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PEOPLESOFT DOES NOT WARRANT THAT THE SOFTWARE IS ERROR-FREE OR THAT THE SOFTWARE

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

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

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

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

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

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

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

T.3.1  Fur Seivices, al PeupluSull's sule uplion, (i) e reperfonance ol the Services which were 1ol gy witl dliled

at no additional charge by PeopleSoft to Licensee, or (if) refund of the fees paid to PeopieSoft 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, {1)
repair or replace the nonconforming Software within a commercially reasonable time period after
receiving notice from Licensee of such nonconformancs, or (i) refund the amounts paid by Licensee
for the nonconforming Software module upon receipt of the Software, and the execution of an
amendment by Licensee pursuant to which the license for the Software module for which Licensee is
receiving a refund is terminated.
] 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 (jil) modifications,
changes or alterations to the Software. Llcensee acknowledges that it has had an opportunity to
review the Documentation, it understands the functionality of the Software and its ability to work with
Licensea's systems and to support Licensee’s business, and that it has made its own evaluation in
deciding to license the Software.

7.4 PeopleSoft will pass through to Licensee, to the fullest extent possible, the warranties from PeoplaSoft's

licensors as they relate to Third Party Software.

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

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

THIS AGREEMENT, THE SOFTWARE, DOCUMENTATION, OR ANY SERVICES OR SOFTWARE PROVIDED 8Y

PEOPLESOFT O LICENSEE INCLUDING, WHHOUI LIMITATION, ANY IMPLIED WARRANTIES OR

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

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

8. LIMITATION OF LIABILITY :

NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, PEOPLESOFT WILL NOT BE LIABLE FOR ANY
INDIRECT, INCIDENTAL, SPECIAL, OR CONSEQUENTIAL DAMAGES, OR DAMAGES RESULTING. FROM
LOST DATA OR LOST PROFITS, OR COSTS OF PROCURING SUBSTITUTE 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 concarning 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 PecpleSoft, any agreements and the terms, conditions,
and pricing contained in the agreemenl(s); information received from others that PeopleSoft has
agreed to keep confidential or to not disclose; PeopleSoft's research activities and pians, marketing
and sales plans, strategic plans, forecasts, training materials, pricing and pricing strategies, methods
of operation, internal controls, security procedures, licensee lists; unpublished financial information:
and information presented to Licensee in focus groups, guide groups, or other advisory groups
sponsored by PeopleSoft or its customers,
(b} Licensee’'s Confidential Information means any and all information disclosed by Licensee to
PeopleSoft which is identified as cenfidential 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 disclasing 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 desmed 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 wiil protect each other's Confidential
Information with at least the same degree of care and confidentiality, but not less than a reasonable standard of care,
which the Recipient utilizes for its own information that it does not wish disclosed to others. Recipient shall use
Discloser's Confidential Information only to the 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 Confidentlal information 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 obiigation to Discloser o maintain its confidentiality; (b) is or becomes generally
known fo the public or comes into the publie domain without violation of the Agreemant ar 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 obiigation of confidentiality to Discloser. For purposes of this Section, a disclosure of
Confidential Information will not render the Confidential Information “generally known to the public* when the {i) disclosure
is enjoined by Dieclocar, (it} diecloeurs ie the subject of a written sottioment agreement between Diecloser and a third party
resolving a dispute between Discloser and such third party as to the alleged wrongful disclosure of the Confidential
Information, provided that such information remains confidential pursuant to the terms of the settlement, or (iil) disclosing
party is held lfiable 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 Confidentiai Information only to those third
parties that have a need to use and access the Confidential Information in the course of providing services to
Recipient concerning Licensee'’s use of the Suflware and have agreed to non-disclosure ubligations 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 disclosure and makes diligent efforts to avoid and/or limit disclosure, and cooperates with Discloser in seeking g
protective order.
9.5 The Recipient will not obtain, by virtue of the Agreement, any right, title, or interest in any Confidential
Information of the Discioser, except as expressly provided herein. Immediately on termination of the Agresment,
each party will certify in writing to the other that all copies of Confidential Information in any form, including partial
copies, have been destroyed or returned to the Discloser, unless explicitly permitted in writing otherwise by the
Discloser.
9.6. ALL CONFIDENTIAL INFORMATION PROVIDED TO THE RECIPIENT IS "A8-18” 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

All 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
recelpt or facsimlle confirmation or, if sent by regular mall or where there Is no written evidence of dellvery, on actual
receipt or refusal of receipt. For purposes of the license granted hereto the following notice information shall apply:

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

With copy to: Chief information Officer
The City and County of Denver
201 W. Coifax Avenue, Dept. 301
Denver, Colorade 80202

For PeopleSoft: Attention General Counssl
PeopleSoft USA, inc.
4460 Hacienda Drive
Pleasanton, CA 94588

11. ASSIGNMENT ~

111 Except in the event of a merger, consolidation, acquisition, internal restructuring, sale of alt or substantiaily
all of the assets of PeopleSoft, PeopleSoft may not assign this Agreement (by operation of law or otherwise) without
the prior written consent of Licensee, and any prohibited assignment shall be null and void. if PeopleSoft assigns
this Agreement as provided In this Section, the assignee shall accede to ali of the rights and obligations of
PeaopleSoft in this Agreement. Sho
11.2  PeopleSoft consents to the assignment of this Agreement by the City to Koch Financial Corporation dated
as of December 15, 2004,

12. SURVIVABILITY . :
The terms of Sections herein entitled “Insurance”, “Conflict of Interest”, "Tilie 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", Survivabllity", "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 incorperated herein and is made part hereof. The Agreementis
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 FeopieSoft, 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 1o 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 Agresment may be
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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 Scheduie, and all proposed
variations or additions {whether submitted by PeopleSoft or Licenses) are deemed material and objected to unless
otherwise agreed to in a writing signed by both parties. Except for (i) nonpayment of amounts owed to PeopleSoft;
or (i} breach of PeopleSoft's or its licensors’ rights in the Scftware or Documentation or either party’s Confidential
Information obligations, neither party will be liable for any failure to perform due to causes beyond its reasonable
control. If any provision of the Agreement is held to be unenforceable, the Agreement will be construed without
such provision. The failure by a party to exercise or enforce any right hereunder will not operate as a waiver of such
party's right to exercise or enforce such right or any other right in the future. Except for actions for: (i) nonpayment
of amounts owed to PeopleSoft: or (i) breach of PeopleSofts 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 afler the cause of action has
accrued. The Agreement constitutes the entire agreement between the parties concerning the subject matter hersof
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
agreaments between the parties. To the extent there is any conflict between the terms of the Agresment 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 PeopleSoft's
expanse. All audits shall be conducted during regular business hours at Licensee's facilities and shall not
urweasonably interfere with Licensee's business activities. PeopieSoft shall schedule any such audits at least fifteen
(15} days in advancs.

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 PeopleSoft,
involving fransactions related to this Agreement. Such examination shall nat occur during the last two weeks of a
quarter or the first two weeks of a quarter. :

14, NO DISCRIMINATION IN EMPLOYMENT L
In ronnectinn with the perfarmance of work nnder this Agrerment, PenplrSnft Aagrars nat tn rafiisa o 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 s
15.1  The Licensee is self-insured pursuant to the Colorado Government Immunity Act, C.R.S. 24-10-101 et s6q.,
and shall not be required to obtain any liability, fire, casualty or other insurance as a result of this Agrecmoent.
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 unti! certificates of
insurance evidencing at minimum insurance coverage in at least the amounts described below have been transmitted to
Licensee: LR

(a) Workers' Compensation to statutory limits and Employer's Liability Insurance (including occupational
disease hazards) with an authorized insurance company and employer's liabliity 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 cccurrence
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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
par occurrence.  Rented and leased vehicles are likewise covered.

(d} Errors and Omissions: PeupleSult reprasenis thal gy of the Effective Date i indinldins ur sell insures fur
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.

{e) Additional Requirements: All subcontractors hereundar 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 Licenses'’s Director of Risk Management, elther copies of any or all such
poiicies or make such required policies avaliable to City representatives for inspection at PeopieSoft's
expense. Insurance coverage specifled herein constitutes the minimum requirements and those
requirements do not in and of themselves lessen or limit the liabllity 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 desmed 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 bensficial interest
whatsoever in the services or property described in the Software License and_Services Agreement, and PeopleSoft
further agrees not to hire or contract for services any official, officer or employee of the Licensee or any other person
which would be in violation of the Denver Revised Municipal Code Chapter 2, Article |V, Code of Ethics, or Denver City
Charter Sections 1.2.9 and 1.2.12. o

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 Coloradoe Governmental Immunity Act, C.R.S. § 24-10-
101, ot seq. :

19. COMPLIANCE WITH ALL LAWS AND REGULATIONS L

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. mann

20. 311 S
PeopleSoft acknowledges and agrees the Licensee acceptance and use of the Software hersundet will in no way
prohibit Licensee from obtaining and using other software for its proposed 311 system.
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21. DEFINITIONS

“Accessory Products” mean third party software delivered with the Software as a convenience to Licensee, but
not licensed under this Agreement. They are licensed to Licensee pursuant to individual end user license
agreements that are contained in the software. 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 Agresment, and any exhibits and amendments thereto, is a
Séparate ahd ihaepehaeht contractuai obligation or FeopleSot trom any othet Schedule.

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

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

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

“Insolvency™ means (i) Licensee's general failure or inability to pay its debts as they become due, cessation of its
business, or admission of its inability to pay its debts, (i) the commencement of a case, by or against Licenses,
under Title 11 of the United States Code (or any other similar proceeding for the arrangement, adjustment or
composition of debts under any state, federal or foreign taw providing for the relief of debtors), (ii!) the appointment
of, assignment to, or the taking of possession by, a receiver, trustes, 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 {il} and (ili} hereof.

‘ -~
"Metric" means that size measurement utilized to: (i) measure the size of Licensee and related entities licensed: to
use or henefit from tha use of the Softwara; and (if) dafins the limitations of the license grantad pursuant fo the
Agreement; and includes Employee Count, Reported l}évenues. Student Count, Customer Count and Funds Raised

"Named Developer(s)"' means each uniquely identified person having the right to use the Software Materials for
devalopment or customization of training content. If and when a Named Developer permanently discontinuee use of
the Software Materials, the Licensee may allow an alternate Named Developer to assume the initial Nam
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 tjme employee, or Designate Identified by Licensee
to be users of any Content Materials, if applicable, and/or any Lontent created by Customer using the Software
Materials. A Named User is counted as a Named User regardless of whethar 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. o
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“Software” means all or any portion of the binary computer software programs and related source code (except as
otherwise provided in a Schedule), listed on the applicable Schedule as being licensed by Licensee, or otherwise
indicated in the Agreement as being licensed by Licensee, available as of the Schedule Effective Date, which is
delivered by PeopleSoft to Licenses, including Tools and Third Party Software. Software does not include source
code for Third Party Software or Tools. Software also includes Updates, if any. Unless specifically stated otherwise,
all Software is delivered to Licensee only if and when generally commercially available,

“Support Services” means that particular package of services as may be offered by PeopleSoft and selected by
Llcensee and which are deslgned (o suppuil the Supporlable Mudules, and Uie standard enns and conditlons
thereto, in effect on the later of the following: (i) the date fees are received for such services offered by PeopleSoft
which are designed to support the Supportable Modules, and (i) the first date of the period for which services
offered by PeopleSoft which are designed to support the Supportable Modules are provided.

"Supportable Modules" are those Software modules for which PeopleSoft offers Support Services, and are
comprised of (i) Software excluding the Third Party Software modules; (i) Tools; and (iif) 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. o

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

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

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

APPROVED AS TO FORM: ‘ RECOMMENDED AND AP VED:

Cole Finegan, Attorney for the h ‘_‘Q .

City and County of Denver By: W ‘«(‘/é‘» — k:t\
Chief information Officer

By, !\1 ABAA (A %é\“‘ Technology Services

@s}}ﬂé:ﬁ City Atforney”

REGISTERED AND CO

Auditor
Contract Contrﬁﬁi{ XC f zv 'ﬁ/

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

By: Authorized Signature
Title:

Printed Name and Title
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ATTEST:

Wayne E. Vaden, Clerk and Racorder
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. &g 4 ; °ql

PEOPLESOFT USA, INC

Taxpayer (RS) Identification No, 84-1332677

Authorized Signature

////ﬁ&m/(é/f//p/‘ _ Mce/fé(@é»/’

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 Agreesment ("Schedule”) is made as of

— 2004 ("Schedule Effective Date") by and between PecpleSoft USA, Inc. ("PeopleSoft") 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, 1988 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 Exhibif A — Previously Licensed Enterprise Software: Previously Paid

Total License fees from Exhibit B — Newly Licensed Enterpiise Suftware: Included

TOTAL: SOFTWARE LICENSE FEES: : $1,531,800.00

PEOPLESOFT TRAINING UNITS
Theatre Regions Designated | Number of Feeo
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 PeaopleSoft, Inc. NIA Included

Term for the Newly Licensed Enterptise Software

modules as shown on Exhibit B

SUBTOTAL: SUPPORT SERVICES FEES. $260,406.00

« OTHER SERVICES ’

Pre-paid Initial Services Credit {see section 9 below) . Included -

Pre-Paid Travel and Expenses Credit {see section 9 below) Included

TOTAL FEES:! $1,927,206.00

1. Specific Licensed Use: Licensee's use of the Software is limited to each of the following restrictions.
Territory : Unitad States
Version Global Verslon? (indicate the country specific global version for each country | American English
for which the Software will ba used) and Associated

Functionality

Base Base Employee Count 13,000 e yaes

Metrics Base Budget $2.2 billion

5

! Licensee affirms that the total license fees do not reflect any credit under the PeopleSoft "NOW” pragram and Licensee waives any such
claim to any such applicable cradit under the aforementioned "NOW" program. ;

2 Notwithstanding anything in the Agreement 1o the contrary, Licenses is ficensed to use and access only those liconsed languages and
licensed country specific features/functionalities of the global Software version that are available as of the Schedule Effective Date. Any
additional licensed languages or jicensed Country sgecific features/funclionaliies that may become available after the Schedule Effective Date
as part of the global version of the Software madule(s) ficensed pursuant 1o this Schedule may be used and accessed by Licensee only 8s
may be provided pursuant 1o Support Services, provided Licensea is a cufrent, compliant subscriber to Support Services.
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Technical Database Version Oracle
Information for
(| |
Enterprise Operating System AlX
Software Hardware Model 1BM
2, Payment Terms: Payment terms will be those reflected in the Agresment.
3. Services Terms and Conditions for the Previously Licensed Software of Exhibit A:
3.1 Support Services Terms: In the svent Standard Support Services are to be provided for the Previously

Licensed Software following the term already paid for by Licensee for such Previously Licensed Software,
PeopleSoft shall not increase the fee for Standard Support Servises for such Previously Licensed Sofiware over
the fee paid during the previous twelve (12) month period for a perit: terminating one year after the expiration of
the current Support Services term (“First Renewal Term"). Concerning the Previously Licensed Software only,
the basa value upon which future years of caps shall be calculated shall be equal to $628,869.

For a period commencing on the expiration of the First Renewal Term and ending nine (9) years thereafter,
increases in the fees for Standard Support Services for the Previously Licensed Software shall not exceed an
increase of four percent {(4%) in each subsequent twelve (12) month period, provided that: (i) Licensse
continuously subscribes to Support Services and pays for such services in a timely manner, {il) 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
saction 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 1o Support
Services, the Support Services fee will equal the fee in effect at the time such Support Services are renewed.

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

In the event Support Services for the Previously Licensed Software are not renewed and Licensee subsequently
requests Support Services, PsopleSoft may, In its sole discretion, reinstate Support Services but only after
Licenges pays PaopleSoft the annual Support Sarvices fea in offoct at tho timo of cuoh roinctotomont, 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 lhe
right to use and access any database and operating system versions of the Software that are generally. available
on the Schedule Effective Uate, PeopleSoft makes no assurances regarding if or when any additional database
or operating systam versions of the Software shall become available. ~

4, Services Terms and Conditions for the Newly Licensed Software of Exhibit 8:

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

In the event Support Services are lo be provided thereafter for the newly licensed Supportable Modules, there
shall be no increases in the fee for Support Services for a perlod 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, (i) is not in breach of this or any
other agreement with PeopleSoft; and (iti) 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 o 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} Licenses
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, (i) is not in breach of this or any other agreement
with PeopleSoft; and (jii) the base upon which the increases are measured will be adjusted to take into account
additional license fees, including fees owed pursuant to the Incremantal 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, PeaopleSoft may, in its sole discretion, reinstate Support Services byt 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 PeopleSoft Training 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
will have only one associated Designated Region.

“Region” means one of the smaller geographic regions that make up each Theatre as set forth in the Tralning
Unit section in the table above. For example, within the North American Theatre, the United States is one Region
and Canada ia the other Region. S
"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. ey
"Training"” means: (a) PeopleSoft education products and services offered; (i) in a PeopleSoft classroom; (it} n
Licensee's classroom; (jii) over the Internet; or (iv) on @ 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. L
4.2.2. Upon receipt of the fess sel forth 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. Llcensea must select a Designated Reglon for each Training Unit at the time of purchase. Licensee may
only redeem a Training Unit purchased herein for Tralning provided in the Designated Region, unless Licensee
transfers Training Units as follows. Licensee may change the Designated Region for a Training Unit to a different
Region within the same Theatre (e.g., Licensee may change the Designated Reglon from a Region in the EMEA
Theatre to any other Region in the EMEA Theatre), provided that for each request: (i) Licenses 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. Licenses may not changs the Designated
Region for a Training Unit to a Region in another Theatre. in no event shall Licensee be entitied o a refund asa
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 ciass
offered as part of Training will be as reflacted on the PeopleSoft Training site of PeopleSoft.com at the time the
registrant registers for the class. Licensee may use Training Units for training at Licensee's site only as the
parties mutually agree in writing. -
4.2.5. Training Unit Expiration. Licensee must use Training Units within two (2) years from the Schedule
Effective Date. Training Units are non-returnable, and except as explicitly set forth in this Schedule, non-
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transferable, and except as explicitly set forth on PeopleSoft's training site on PeopleSoft.com, cannot be used as
a credit toward any other lype of training unit, license or service.

5. Incremental License Fees

5.4 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 Employes Count").
Each year ninety (9C) days prior to the Anniversary Date, Licensee shall report to PeopleSoft the Employea Count
as of such date and, in the event the Employee Count as of such date exceeds the Base Employee Count,
Licensee shall pay, un w beluie e applicably Avniversary Dale, addiliunal nut-telundable, uun-cancelably
license fees. Upon receipt of such license fees in the amount of $15,392, Licensea's Base Employee Count shall
be maodified to increase by 1,200, Licensee shall pay as many increments of $15,392 as necessary so that the
Base Employee Count exceeds the Emplayee 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
entitles withhold payroll taxes, and contractors who are or would be deemed "employses” under applicable laws.
"EC Software" shall mean those Software modules licansed pursuant to this Schedule which are priced based
upon the Employee Count, as indicated in the Software/Services table in the Exhibit(s) to this Schedule,

5.2 Incremental License Fees for the RB Software. Licensee may use the RB Software licensed pursuant
to this Schedule in accordance with the terms of this Schedule and the Agreement, to process Its data at no
additional license fee, provided that the Reported Budget does not exceed $2.2 billion ("Base Budget”). Each
year nincty (80) days prior to the Anniversary Dato, Licensee shall report to PeopleSoft the Reported Budget as of
such date, and, in the event the Reportad Budget as of such date exceeds the Base Budget, Licenses shall pay,
on or before the applicable Annlversary Date, additional non-refundable, non-cancelable license fees. Upon
raceipt of such license fees in the amount of $1 37,788, Licensee's Base Budget shall be modified to increase by
$200 million. Licensee shall pay as many increments of $137,788 as necessary so that the Base Budget exceeds
the Reported Budget as of that particular Anniversary Date. "Reported Budget" shall mean the gross budget
reflected in the annual budget approved by the City Council, "RB Software” shall mean those Softwars 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 1o pay to Licensee: (a) the Total Fees set torth
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: o

(i on or before two (2) years from the Schedule Effective Date, PeopleSoft, Inc. Is Acquired
(hereinafter, the “Acqulsition”); and

(it} on or before four (4) years from the Schedule Effective Date, the entity that resuits 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 PeapleSoft Software
Modules, or

(c) discontinues providing Updates for the Supportable Module(s); and e

(i)  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 L

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

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

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

(i) discontinue providing Updates to Supportable Modules if:

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

In no event does this relieve PeopleSoft or an Acquiring Entity from providing Support Services for the
Supportable Module(s) licensed on this Schedule for the duration of the Applicable Support Term.
8.3 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 (i) and (ji}
above and will be reduced by any other amounts or damages Licensee seeks or recovers from PeopleSoft or the
Acquiring Entity in refation to this Schedule or the events described in 6.1 (i) and (ji) 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) e expiration Jale dufived in Usis Schedule, (i) e expitalivn v will diawal of e Oradls
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) Oracle Corparation or any "affiliate” (as defined in Rule 405 promulgated under the
Securities Act of 1933, as amended) of Oracle Corporation (Oracle Corporation and such affillates, 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 securitles of PeopleSoft, Inc. representing fifty-one percent
{51%) or more of the total voting power represented by PeopleSoft's then outstanding voting securlties, 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 voling securities of PeopleSoft, Inc. outstanding
immediately prior thereto continuing to represent (either by remaining outstanding or by being converted Into
voling securities of the surviving entity) at least fifty-five percent (55%) of the total voting power represented by
the voling securities of PeopleSoft, Inc. or such surviving entity outstanding immediately after such merger or
consolidation, or ’

{¢) The consummation of the sale or disposition by PeopleSoft, Inc. of all or Substantially
all of PeopleSoft, Inc.'s assets to Oracle. :

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

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

(v} “Supportable Module(s)” means the module(s) developed by PeopleSott using lts underlying
application development platform PeapleTools, 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) generaily
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 tha
frequency and quality of updates (i} that Acquiring Entity delivers to licensees of its products that
are substantially similar in function and purpose lo the Supportable Modules ("Acquiring Entity
Modules™) or (ii) If there are no Acquiring Entity Modules, that PeopleSoft delivered for the -
Suppartable Modules in the most recent major release cycle completed prior to the Acquisition. *

6.6 For any term defined in this Section, such definition shall be the sole definition for purposes of interpreting
this Section. In construing this Section only, if there s 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 Consuiting Services Agreement executed batween the partles, Licensee
understands and agrees that such Consulting Services Agreement and associated Statements of Services that
may be signed are separate and independent contractual obligations from any Schedule or amendment thereto
relating to the license of Software. Licensee shall not withhold payments that are due and payable pursuant fo

[ &
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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 partieg
acknowledge that the ability to provide such services: (i} are not exclusive or specific to PeoplaSoft: and (i) are
commercially available from a variety of third parly service providers.

8. Electronic Delivery of Software: PeopieSoft shall exarcise 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
duning e Course of such Suflware Jelivary ("Duwnload”). PaupleSuft's delivary of he Sufltware via Duwiiduad 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 salas 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 dus.

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

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

TION

Ada;ﬁ Solomon

201 West Colfax Avenue, Dept, 306

Danver, CO 80202

Phone: 303-884-8734

Fax:

email: adam.Solomon@el.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 cradit shall
Ly cunveited al Peuple3ull's hern-cununt Piulessiunigl Butvites Giuup Ralus 1 iy Lase Ul inslallativig u
implementation Services. Licensee shall pay all reasonable travel and living expenses assoclated 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 applled 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 Licenses as expenses are incurred. The PeopleSoft consuiting services referenced in
this Section shall be used sclely for standard implementation services which do not include unique complex
interfaces, unique custom interfaces, custom modifications and the like. Licensee scknowledges that Licensee
may acquire Software licenses without acquiring consulting services. Licensee shalj not withhold payments that
are due and payable under this Schedule because of the slatus of the professional services. Any consulting
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 cede escrow agreement between DS Technologies and PeopleSoft, {"Escrow Agresment”), during the
term of this Agreement, by executing the requisite documentation. Licenses will remain a beneficiary under the
Escrow Agreement only if Licensee (1) remains a compliant subscriber to Support Services, and (i) is not in
breach of this Agreement or the Escrow Agreement. If Licensee becomes entitled to receive the source code {or
any other materials deposited by PeopleSoft) from Escrow ("Deposit’), Licensee will (i) use the Deposit only as
necessary o support and maintain the Software so it can be used pursuant o the terms of this Agreement, (i}
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maintain the Deposit in confidence and not disclose it, and (i} 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 nofice 10 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 ascribed to them in the Agreement,

12, Expiration of Offer: The offer set forth in this Schedule and in the Agreement is valid only through
Deceniben 23, 2004, and if the Schedule and Agreement, If applicable, are not executed by both partles 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 {il) upon Licensee's reasonable request, PeopleSoft will provide a reasonable
number of additional copies of the Software at no additional cost.

13.2 ,

SHIPPING INFORMATION BILLING SIEINEORMATION | IRAINING ADMINISTRATOR
TION

Adam Solomon Same Same Same

201 West Colfax Avenue, Dept. 306

Denver, CO 80202

Phone: 303-884-8734

Fax:

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

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

This independent Schedule {"Schedule") is made as of , 2004 ("Schedule Effective Date") by and
between PeopleSoft USA, Inc. ("PeopleSoft") a Colorado corporation, ID# 84-1332677, having a principal place of
business at 4460 Hacienda Drive, P.O. Box 8018, Pleasanton, California 94588-8618 and the City and County of Denver
("Licensee"). This Scheduls 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 licenss to: (i) use those
PeopleSoft User Productivity Kit ("UPK") products listed below (coliectively 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 Licenses;

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
content 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 theraof or modifications thereto.
Any content created by Customer using the Software Materials will be considered a modification 1o the Software under
the Agreement. Licensee shall use Materials madifications 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 fo Licensea 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 CONTRAR\,', CONTENT MATERIALS ARE PROVIDED "AS IS" AND ARE PROVIDED WITHOUT WARRANTY OF
ANY KIND,

UPK MATERIALS :

UPK Software Materlals Language! # of Named Fee
Developers

UPK Developer - PeopleSoft Development? English Two (2) Included
UPK Content Materials3
Content Materials for PaopleSoft Enterprise Financlals/ESA Software Modulosg4
PeopleSoft Enterprise General Ledger Included
PeopleSolt Enterprise Payables Included”™
PeapleSoft Enterprise Assel Management Included
PeapleSoft Entarprise Project Costing Included
PeopleSoft Enterprise Project Grants Included
PeopleSoft Enterprise Project Contracts Included .
Content Materials for PeopleSoft Enterprise Supply Chain Management Software Moduless

Tietan Available Languages” Is selected, Licensee will be licensed 10 use and access only those versions of UPK Developer that are available as of the
Schedule Effective Date. Any additional ficensed languages thal may become available after the Schedule Effective Date may be used and by
Licensee only as may be provided pursuant to Support Services, provided Licenses Is a cufrent, compliant subscriber to Support Services. S .
2 Licensse shall use UPK Developer PeopleSoit Development to davelop content to be used solely for providing iraining Licensee's employees.or: any -
PeopleSoft Software module. in no avent will Licensee market or distribute any such training content or products to any other party. R i

3 For UPK Content Materials licensed under this Schedule, Licensee represents and warsants that It has a valld license for the underdying Software
module(s). .

4 These Content Matarials are for version 8.8 of the applicable Software moduls.
5 These Content Materlals are for version 8.8 of the applicable Software module.
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PeopleSoft Enterprise Purchasing [ Included

Other PeopleSoft Enterprise Content Materials®

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

PeopleSoft Enterprise Fundamentals for Financials and Supply Chaln Management Software Modules included

TOTAL MATERIALS FEES: $150,000.00
UPK SERVICES
Standard Support Services for the Inftial Services Term Included
TOTAL SUPPORT SERVICES FEES: $25,500.00
TOTAL FEES: | $175,500.00
2. Specific Licensed Use: In addition to any other applicable restrictions set forth herein, Licenses’s use of the

Software Materials, or any content created by Customer using the Software Materials, is aiso 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 ("Initlal 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 entitied
"Specific Licensed Use” for the fees sel forth above,

In the event Support Sefvices 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, (i} is not in breach of this or any other agreement with PaopleSoft; and (iii} the base upon which tho
increases are measured will be adjusted to take into account additional llcense fees, including fees owed pursuant lo the

Incremental License Fees section. L

I Utk evenl Suppuill Servives Wy lu be pluvided drersafler, iiodses I e fee for Support Services for yeury she- 3
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 cantinuously 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 (ii 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.

Thereafler, 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
fenewed. In the event Support Services are not renewed and Licensee subsequently requests Support Services,

PeopleScft may, in its sole discretion, reinstate Support Services but only after Licensee pays PeopleSoft the annyal
Support Services fee in effect at the time of such reinstatement, plus a reinstatement fee equal to the number of yearsor - -

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 nght to use and access any database and operating system versions of the

o

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

5. Licensee Representations and Agreements.

5.1, Licansoe understands that PeopleSoft 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 Licensse for Support Services.5.2Licensee's initials in the space below shall
indicate Licensee's agreement that PeopleSoft can also provide Global Knowledge with Licensee's "contact” information
{e.g.. address, phone number, contact name, etc.) so that Global Knowledge can provide Licensee with information
regarding other Global Knowledge products.

Licensee hereby agrees that PeopleSoft can provide Global Knowledge with Licensee's "contact”
informatian.

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

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

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

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

(¢)  Licensee agroos that, in tho ovont g problom arisoc with rospost to Downloading the. Software, .the
availability of services from PeopleSoft or its electronic software delivery vendor to correct such prablem shall be billed at
and paid for by Licensee at the rates in effect at time such services are rendered by PeopleSoft or its electronic software
dellvary vendor, subject to future written agreement of the parties. o

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

Adam Soto?non

201 West Colfax Avenue, Dept. 306

Denver, CO 80202

Phone: 303-884-8734

Fax:

email: adam So?omog@ci‘denver CO.US

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

8.1 PeopleSoft Account Executive: _Mike Clemons

9.2 PeoploSoft Client Exacutive: _Brent Pearce

9.3 Title to Physical Media: Notwithstanding anything in the Agreement to the contrary, (i) in the event physical media
for the Materiale is ehipped, title to the phyeical media for the Materials vests in Licencee upon shipment thersof to
Licensee and (i1} upon Licensee's reasonable request, PeopleSoft will provide a reasonable number of additional copies
of the Materials at no additional cost.

9.4
| SHIPPING INFORMATION BILLING INEQRWAT] __ IRAINING ADMINISTRATOR
Adam Soiomon Same Same

201 West Colfax Avenue, Dept. 306
Denver, CO 80202

Phone: 303-884-8734

Fax;

email:

adam.Solomon@ei denver.co us

10. Expiration of Offer. The offer set forth in this Schedule and in the Agreement is valid only through December
23, 2004, and if the Schedule and Agreement, if applicable, are not executed by such date, the offer is rescinded, and all
terms are nuil 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 Modules?
Human Resources PsopleSoft, Inc. 1 Included
Payroll for North America3 PeopleSoft, Inc, 1 Included
Benefits Administration? PeoplaSoft, Inc. 1 Included
FSA Administration® PeopleSoft, Inc. 1 Included
Time and Labor® PeopleSoft, Inc. 1 Included
aRecrult? PeopleSoft, inc. 1 Included
eRecruit Manager Desktop® PaopleSoft, inc. 1 Included
eCompensation? PeopleSoft, Inc. 1 Included
eProfile10 PeopleSoft, Inc. 1 included
eDevelopment! FeopleSoft, Inc. 1 Included
eBenefits1? . PeopleSoft, Inc. 1 Included
ePay!3 PeopleSoft, Inc. 1 Included
Enterprise Financlals Software Modules14
General Ledger PeopleSoft, Inc. 1 Included
Receivables PeapleSoft, Inc. 1 Included
Payables PeopleSoft, Inc. 1 Included
Asset Management (aka Fixed Asset Accounting) PeopleSoft, Inc. 1 Included
Enterprise ESA Software Modules!S

1 All Solware modules licensed on this Exhibit are PeopleSoft Enlerprise Soflware modules. Unless otherwlse explicitly indicated in this
Exhibit, all references to Software modules in this Exhiblt, including all footnotes, are to PeopleSoft Enterprise Software modules.

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

3 The license for the Payrofl for North America Software module Includes a limited use licensa for the Human Resources Software module.
" Such limited use license means that the Human Resources Software module shall only be used in order to access the faatures and functions
of the Payroll for North America Sofiware module.

4 Licenses must have a licanse for Human Resources.

5 Licensee must have a license for Human Resources and Payroll for Noith Amerlca.
6 Licenaee must have a licanse for Human Resources.

7 Licensee must have a license for Human Resources.

8 Licensee must have a license for Human Resources.

9 L icensee must have a license for Human Resources,

0 Licensee must have a license for Human Resources.

1 Licensee must have a license for Human Resources,

12 Licensee must have a license for Human Resources.

13 Licansee must have a license for one of the following: (i} Payroll for North America; (i) Globai Payrolt Core; (i) Global Payroll for United
Kingdosm; (iv) Global Payroll for Germany; (v) Globat Payraoll for Switzeriand; (vi) Global Payroli for Spain; (vil) Global Payroll for France; (vill)
Globat Payroll for Austrafia; (ix) Globat Payroll for Hong Kong; (x) Global Payrolf for ltaly; (xi) Global Payroil for Japan; (xii} Globat Payroll for
Mexico; (xiii) Global Payroll for Brazil; (xiv) Global Payroli for india; {xv) Globatl Payroll for New Zealand: (xvi) Global Payroll for Singapore;
(xvii} Global Payrofi for The Netherlands, {xviii} Giobal Payroll for Malaysia or {xix) Payrofl Interface. :

14 Unloss otherwise expilcitly indicated in this Exhibit, incremental license fees for the Financials Software modules shall be based on either .
Reported Revenues or, if Licensee is a PeopleSoft Education and Government customer, on Reported Budget. -
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Project Costing | PeopleSoft. Inc. ] 1 | Included
Enterprise EPM Financials/ESA Analytics Software Modules16 ‘
Budgeting!? | PeopleSott, Inc. 1 included
Business Planning18 PeopleSoft, Inc. 1 Included
~1 Enterprise Supply Chain Management Software Modules1?
Billing PeopleSoft, Inc. 1 Included
Purchasing PeopleSoft, Inc. 1 Included
Inventory PeopleSoft, Inc. 1 included
""| PEOPLESOFT ENTERPRISE TOOLS SOFTWARE MODULES20
PeopleTools- Restricted Development?? PeopleSoft, inc. 1 : Included
Business Analysis Modeler - Restricted PecpleSoft, Inc. 1 Included
Developmente?
- THIRD PARTY SOFTWARE
WebSphere<3 International Business 1 Included
Machines Corporation
TOTAL LICENSE FEES ON THIS EXHIBIT: | Previously Paid

15 Unigos othorwico onplioitly indicatod in thig Bxhibit, inaromontol fioonoo fooo for the EEA Eoftware maodulgs ohalt bo bacod on oithor
Reported Revsnues or, if Licensee is a PeopleSoft Educalion and Government customer, on Reported Budget. !

16 Unless otherwise explicily indicated In this Exhibit, Incremental license fees for the EPM Financials/ESA Anaiytics Software moduies shadl
be based on Reported Revenues or, if Licensee is a PeopleSaft Education and Govemment customer, on Reported Budget. Notwithsianding
anything in the Agrsement lo the contrary, the license for any EPM Financlals/ESA Analylics Software module Includes a fimited use license
lo: (i} use lhe Enterprise Warehouse Software module (“EW") only to access the features and functions of such llcensed EPM
Financlals/ESA Analytics Software module(s), and (i) extend only the EW data tables Ihat are used to facilitale |he funclionalily of such .
Bcensed EPM Financials/ESA Analytics Software madule(s); and {iii}) import data from any source only inte the EW data tables that are used to
facilitate the functionality of such licensed EPM Financials/ESA Analytics Software module(s), and (iv} export data from the EW to any target,
provided, however, that when using tha delivered extract, transform and load tool, dala may be exported only to any PeopleSolt Software
Modude or back Mo the arigingl suurce of such data, Lo

17 Licensee must have a license for Business Analysis Madeler - Resiricted Development.
18 |icensee must have a license for Business Analysls Modeler - Restricled Development.

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

20 Untess otherwise expiicitly indicated in this Exhibit, incremental license fees for the Tools Software maodules shall be based an Reported
Ravenues or, if Licensee is a PeopleSoft Education and Government customer, on Reported Budget, Ty e

21 PeopleTools - Restricled Devalopment shall be used by Licensee to develop interfaces and modifications, including creation of new
apphcation data tables, only to the licensed PeopieSoft Software application modules. This Software module will not be shippad if ail othar
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 lables, only to the licensed PeopleSoft Software application modules.

23 Notwithstanding anything in the Agreement to the contrary, PeopleSoft shall not be obligaled to indemnify Licanses for any claims based
o (i} any third party products identified in the "README™ AND "LICENSE. TXT" files included with WebSphere; (i) open source code
delivered with the WebSphere product: {1} any wrade sccrot embadied 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 medule shall be subject to the terms and condilions set forth in the "README" and
"LICENSE.TXT" files included with the WebSphere Software module, as those terms may change from time 1o time. Notwithstanding anything
herein Lo the contrary: (a) source code is not included for this Software medule; (b) this Software module is & Supportable Module.

. Page 2 of 2




EXHIBIT B TO MASTER SCHEDULE 1 - ENTERPRISE PRICING
NEWLY LICENSED ENTERPRISE SOFTWARE MODULES

SOFTWARE / SERVICES!
Provided

Software Modules Mfr. Coples Fee
PEOPLESOFT GLOBAL VERSION APPLICATION SOFTWARE MODULES
Enterprise HRMS Softwars Modules?
Resume Processing? PeopleSoft, inc. 1 Included
eProfile Manager Desktop? PeopleSoft, Inc. 1 included
ePerformance® PeopleSoft, Inc. 1 Included
HRMS Portal Pack PeopleSoft, Inc. 1 Included
Directory Interface$ PeopleSoft, inc. 1 Included
Enterprise Learning Solutions Software Modules’
Enterprise Learning Management {aka Learning PeopleSoft, iInc 1 Included
Management)
Enterprise Flnancials Software Modules8
EPM Portal Pack PeopleSoft, inc. 1 Included
Financials Portal Pack PeopleSoft, Inc. 1 Included
Enterprise ESA Software Modules?
Contracts'0 PeopleSoft, Inc. 1 Included
Grants!? PaopleSoit, inc. 1 Included
Enterprise Supply Chain Management Software Modules?? '
eProcurement PeopleSoft, Inc. 1 Included
Strategic Sourcing , PeopleSoft, Inc. 1 Included
aB8ill Payment'3 PaopleSoft, Inc. 1 Included
Enterprise EPM Financials/ESA Analytics Software Modules'4

LY Software modules licensed on this Exhibit are PeopleSoft Enterprise Software modules. Unless otherwise expiicitly indicated in this
Exbilil, all 1uferarives W SOlwdiy HIRJUIYS ki Uil BRIHUIL hchuding wit fooniotes, iy FRUBIUSUIL Bl bk SUlweIY mUEUILY, ) -

2 Unless otherwise explicitly indicated in this Exhibit, incremenial license fees lor the HRMS Software modules shall be based on Employee
Count. . )

3 Licensee must have a license for Human Resources.
4 Licensee must have a Rcense for Human Resuurces,
5 Licensee must have a license for Human Resources.
8 Licensee must have a license for Human Resources.

7 Unless otheswise explicitly indicated In this Exhibil, incremental hcense fees for the Enterpnse Learning Solutions Software modules shall be
based on Employee Count, e
8 Unlass otherwise explichly indicated in this Exhibit, incremental license foes for the Financials Software modules shall be based on efther
Roported Revanues or, if Licensee is a PeopleSoh Education and Govemment customer, un Reparted Budget. : )
9 Unless othorwise explicitly indicated in this Exhibit, incremental license fees for the ESA Software modules shall be based on either
Reported Revenues or, if Licensee is a PeopleSoft Educalion and Government customer, on Reported Budget.

19 Licensee must have a license to Business Analysis Modeler - Restricted Development lo use forecasting functionality,

1 Licensesa must have a ficense for Billing, Project Costing and Contracts. Incramental licanse fees for this Software moduie shall be based
on Reported Budget. : :
12 Unless otherwise explicity indicated in this Exhibit, incremental licenss fees for the Supply Chain Management Software modulas shall be
based on sither Reported Revenues or, if Licensee is a PeopleSoft Education and Government custorner, on Reported Budget. e

13 Licensee must have a license for Receivables. L
" Uniess otherwise expicitly Indicated In this Exhibit, incremantal license fees for the EPM Financlals/ESA Analytics Software modules shall
ba based on Reported Revenues or, if Licensee is 3 PeopleSoft Education and Government customer, on Reported Budgat, Notwithstanding
anything in the Agreement to the contrary, the ficense for any EPM Financials/ESA Analytics Software module includes a imited use ficense

i
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Enterprise Scorecard | PeopleSoft, inc. ] 1 | included
Enterprise EPM CRM Analytics Software Modules'5

Customer Scurecard 16 [ PeopleSoft, Inc. | 1 | Included
Enterprise Customer Relationship Management Software?

Support18 PeopleSoft, Inc. 1 Included
Support for Customer Self Service 19 PeopleSoft, Inc. 1 Included
Multichannel Communications (aka Multichanne| PeopleSoft, Inc. 1 Inciuded
Interactions)20

CT! Integration?? PeapleSoft, Inc. 1 Included
Order Capture2? PeopleSoft, inc, 1 “Included
Order Capture Self Service?d PeopleSoft, Inc, 1 included
Integrated FieldService (aka Field Service)*4 PeopleSoft, Inc. 1 Included
CRM Portal Pack PeopleSoft, Inc, 1 Included
HelpDesk for Human Resources?5 PaopleSoft, Inc. 1 Included
Enterprise Portal Software Modules26

Enterprise Porta| ] PeopleSoft, Inc, | 1 | Included

Financials/ESA Analytics Software module(s); and (ii) extend only the EW dala tables that are used to facilitate the funclionafity of such
licensed EPM Financials/ESA Analytics Softwars module(s); and (il impon data from any source only inlo the EW data tables that are used to
facilitate the functionality of such licensad EPM Financials/ESA Analytics Software module(s); and (iv) export data from the EW to any target,
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 such data,

15 Uniess otherwise explicitly indicated in this Exhibit, incremenial ficense fees for the EPM CRM Analytics Software modules shall be based
on Reported Revanues or, if Licensee Is a PeopleSoft Educalion and Government customer, on Reported Budget. Notwithstanding anything
in the Agreement to the contrary, the license for any EPM CRM Analytics Software module Includes a limited use license to: (i) use the'
Enterprise Warehouse Software module ("EW") only lo access the fealires and funclions of such licensed EPM CRM Analytics Software
module(s). and (ii) extend only the EW dala tables that are used to facilitale the functionality of such licensed EPM CRM Analylics Software
module(s); and {iil} import dala from any sgurce only inte the EW data tables that are used (o facitate the functionality of such ficensed EPM
CRM Anulyitvy Sultware moduts(s); and (Iv) expont data from the EW w any target, provided, however, that wheh using the deliverad axtract,
transform and load tool, data may be exported only |0 any PeopleSoft Software madule or back into the original source of such data.

16 Licensee must have a license for Enterprise Scorecard.

7 Untess otherwise explicitly indicated in this Exhiblt, Incremental license fees for the Cusiomer Relationship Management Software ~
PeupioTuule Teun ulugy Suflwary nidules shiell by Uuswd un Repuried Ruvenuus or, If Licensoy 18 4 PeopleSolt Education and Govermrent
customer, on Reported Budget.

18 Licensee must have a license for Businass Analysis Modsler ~ Restricted Development.
19 Licenses must have a license for Support and Businass Analysis Modaler — Restricted Development. ; L
20 Licenaes must have a license for cne of Ihe following: (i) HelpDesk: or (i) HelpDesk for Human Rescurces; or (ii)) Support; or (iv) Support .

for Customer Sel-Service; or (v} Sales; or (v} Integrated FieldService; or (vif} Order Capture; (vili} Order Caplure Self-Service; or (ix)

Marketing; or (x) Telemarketing. Licensea must also have a license to any Software modules that are raquired for the Software modules listed: -
in (i) theough (x), above. stiubd

21 Licenses must have a license for one of Ihe following: (i) HelpDesk: or {il) HelpDesk for Human Resources; or (i) Support; or (iv) Swpor! -

for Custorner Self Servico; or (v) Sales: of (vi} Integrated FieldService; or (vil) Order Capture; or (vil) Order Captura Self Service; or {ix}
Marketing; or (x) Telemarketing. Licensee must also have a license (o any Software modules that ace required for ihe Sofiware modules listed
in (i} through (x), above. ,

22 Licensee must have a liconse for Buslness Analysis Modeler - Restricled Development.
23 | icenses must have a license for Business Analysis Modeler - Restricted Development.
24 Licensea must have a license for Business Analysis Modeler - Restricled Developmaent,
25 Incremental licensa 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 shail be based on Repottad
Revenues or, ¥ Licenseo is a PeopleSoft Education and Government customer, on Reported Budget. PR
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Enterprise Performance Management Software Modules?7?

Enterprise Warehouse?8 | PeopleSoft, nc. 1 1 | Included
PEOPLESOFT ENTERPRISE TOOLS SOFTWARE MODULESZ

PeopleTools- Restricted Development30 PsopleSoft, Inc. 1 Included
Business Analysis Modeler - Restricted PeopleSoft, Inc. 1 Included

Development3!

THIRD PARTY SOFTWARE

WebSphered2 international Business 1 Included
Machines Corporation

the Master Schedule

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

27 Unlass otherwise explicitly indicated in this Exhibit, incremental ticense fees for the Enterprise Performance Management Software
modules shall be hased on Puported Revanues or, if Licensea ig 4 PecpleSoft Education and Governmant cuetomar, on Roportnd Rudgat.
Except for the Enterprise Warehouse Software module, the license for the Enterprise Performance Management Software modules includes a -
limited use license t0: (i} use the Enterprise Warehouse Software module ("EW"} only to access the features and functions of such licensed
Enterprise Performance Management Software module(s); and (ii) extand only the EW data tables that are used to facilitate the functionality of
such licensed Enterprise Performance Managerment Software moduls(s); and (1) import data from any source only into the EW dats tables ©
that are used to facilitate the functionality of such licensed Enterprise Performance Management Software module(s); and (iv) export data from
the EW 1o any target, provided, howe ver, hat when using Ihe deliveyed wabiacl, lansfonn and luad tudl, Jata ftigy be expuried only (0 any
PeopleSoft Software module or back into the original source of such data.

28 11 Enlerprise Warehouse Software module ("EW") may be used only to: (i} import data from any source inlo the EW; and (i) export any
data from the EW 10 any target, provided, however, that when using the delivered extract, ransform and load tool, data may be exported only
to any PeopleSoft application or back info the original source of such dala; and {iii} develop uniimited extensions of the EW dala tables.

29 Unless otherwise explicitty Indicaled in this Exnibit, incremental license fees for the Tools Software modules shall be based on Reported
Revenues or, if Licensee is a PeoplaSoft Education and Government customer, on Reported Budgel,

30 PeopleTools - 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. This Software module will not be shipped if all other
Software modules licensed on this Exhibit are dentified as modules lhat 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 PeopleSoft Software applicalion modules.

32 Notwithstanding anything in the Agreement to the contrary, PeopleSoft shaif not be obligated to indemnify Licensee for any claims based
o (i} any thied party products identified in the "README" AND “LICENSE.TXT" files included with WebSphere; (i) open source code
delivered with the WebSphere product, () any trade secret embodied within WebSphere; and (iv) the combination, operalion or use of
WebS8phere with any non-International Business Machine Corporation product, data, or apparatus. In addilion o 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
"LICENSE . TXT" files included with the WebSphere Softwars module, as those terms may change from time to time. Notwithstanding anything
herein o the contrary: (a} source code is not included for this Software module:; {b} this Software madule is a Supportable Modute,

Page 3 of 3



