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                                       City Purchasing          General Information 206-684-0444

Current Contract Information

	ALERTS

This contract is not intended for anything that is more properly classified as Public Works.  

This contract is limited to only those items expressly provided for in this contract.

Do not use for federally funded purchases without a specific review for your grant funding requirements.

	Contract Title :  TECHNOLOGY PEOPLESOFT
	Contract #B45023

	Buyer
	Name: Jason Edens

	Phone:  206-733-9583
	E-Mail:  Jason.edens@Seattle.gov


	Vendor 

	Oracle America, Inc.
	ID# 0000069461

	Vendor Address

	500 Oracle Parkway
Redwood Shores, CA 94065
	

	Vendor Contact
	Name:  Sang Lee  

	
	Phone:  650-633-4168
Cell:  571-643-5343
	Fax: 650-633-4168
	E-Mail: Sang.Lee@oracle.com

	WMBE Status
	Not a WMBE

	Description


	Software and Licensing for City of Seattle Peoplesoft Financial System

	Contract Term
	6/25/97 – 1/1/15

	Future Extension Option
	Yes

	Freight Terms
	N/A

	Prompt Pay Discount
	Net-30

	Delivery ARO
	N/A

	Order Instructions
	For FAS  use only
	Order Limit:  N/A

	Contracting Options
	This Contract is for the support of its Summit Peoplesoft Financial System and not for use by other Departments and not to be used to purchase other Oracle products/services.

	Contract Change History
	Contract Start date 1/2/99  thru 1/1/03
5/26/99
Contract Start date

Change Order #1 issued to extend contract thru 1/1/06
11/2/01
Change Order #1 – 

Change Order #2 issued to extend contract thru 1/1/15
12/2/04
Change Order #2 – 

Change Order #3 issued to add perpetual limited use license for Contracts Software module
12/28/04
Change Order #3 

Change Order #4 issued to add Amendments to Schedules 1 and 3, Amendment to Ordering Document 3027755 and Ordering Documents
10/28/2010
Change Order #4- 



	Comprehensive Contract


[image: image1.emf]45023_Contract.pdf


	Current Pricing 
	Original ITB / RFP 
N/A



	Vendor Emergency Contact Information

	Emergency Contact Name
	Sang Lee, Sr. Applications Rep.

	Emergency Phone Number
	571-643-5343 (Sang.Lee@oracle.com)

	Back-Up Emergency Phone Number 
	Bill St. John, Regional Sales Manager (Bill.stjohn@oracle.com)

	Contact information for company locations areas outside Seattle that can be called upon in an emergency

Alternative Address
	949-697-7173


NOTES:
1.  Contract was authorized by Ordinance 118649 and is a continuation of City contract P7053400.

PAGE  
1

_1351592183/45023_Contract.pdf
(Q’ BLANKET CONTRACT

City of Seattle Blanket Contract # B45023 Date 10/28/2010 Change Order #4
CITY PURCHASING
700 — Fifth Avenue., Suite 4112 =
PO Box 94687 Payment Terms Freight Terms N/A
Seattle, WA 98124-4687 Net 30
Buyer: Vivian Uno FAX: 206-233-5155 | Phone:
206-684-0449
Vendor #0000069461 ‘Ship To:
Oracle America, Inc.
500 Oracle Parkway Same as below

Redwood Shores, CA 94065

Contact: Sang Lee, Sr. Applications Rep. Bill To:

Phone: 650-633-4168

Cell : 571-643-5343 Ming Poon

Fax : 650-633-4168 City of Seattle,

E-mail: Sang.Lee@oracle.com Department of Finance and Administrative
Services

700 Fifth Avenue, #4350
PO Box 94669
Seattle, WA 98124-4669

Oracle America, Inc., successor in interest to PeopleSoft, Inc. (“Oracle”) was awarded a
contract based on a competitive process for providing the City of Seattle with a Financial
Software System. This Contract was authorized by Ordinance 118649 and is a continuation of
City Contract P7053400 issued subject to Software License and Services Agreement as
amended and associated Schedules (all in receipt). This Change Order #4 is issued to include
the following and revise the Oracle name and Oracle Contact, and City contact persons.

Amendment Two to Schedule 1

Amendment One to Schedule 3

Amendment One to Ordering Document 3027755
Ordering Document # 3405940

Ordering Document #3448119

In all other respects this Blanket contract remains unchanged.

Contract Term; 6/25/97 — 1/1/15

Authorized Signature/Date /|
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ORACLE

AMENDMENT TWO TO SCHEDULE 1

ORACLE CONTRACT INFORMATION

This Amendment amends the Schedule 1 to the Sofiware License and Services Agreement, cffective June 25, 1997, and all
amendments and addenda thereto (the “Schedule 1) between the City of Seattle (“Licensec”) and Oracle America, Inc., successor in
interest to PeopleSoft, Inc. (“Oracle”); all references to PeopleSoft shall mean Oracle.

The parties agree to amend the Schedule 1 as follows:

1. Page3 of 7— Section 2. Expansion of Licensed Use:
The fourth paragraph of Section 2 of Schedule | shall be deleted in its entirety and replaced with the following:

“Thereafter, PeopleSoft’s assessment of additional license fees will be in accordance with PeopleSoft’s then-current
policy. The current policy for Expansion of License Use is based on the 10/10 rule. The 10/10 rule is based on
taking 10% of the base metric (the annual budget at the time of original purchase $1.74 billion) which becomes the
growth increment of ($174,000,000) rounded to the next whole increment) and 10% of the net license fees of the
original purchase price ($2,571,815.70, calculated by taking Net License Fee of $2,858,375 less Time & Labor
module at $286,559.38) which becomes the incremental license fees due per increment of growth ($257,181.56 per
increment), The assessment is applied when the Reported Budget exceeds $2.24 billion and is calculated starting
from the modified base budget metric of $1.99 billion up to the Reported Budget.”

2. Page 7 of 7 Section 15. Definitions:

The second paragraph of Section 15 of Schedule 1 shall be deleted in its entirety and replaced with the following:
“Reported Budget® includes funding from all sources, including grants and endowments, excluding money passed
through to Capital Improvement Project Funds (CIP Funds), Interfund & Intrafund Accounts, Non-Budgetary ltems
and Debt Service Funds and which is reported annually to Oracle.”

Subject to the modifications herein, the Schedule | shall remain in full force and effeet.

The effective date of this Amendment is . [to be completed by Oracle]

CITY OF SEATTLE ORACLE AMERICA, INC.

Authorized Signature: Authorized Signature. _, & L :

Name: /A C Name:_Douglas Doran
Title: [/ A4 £ 7N, #E A E 77 s e & Title: __ Director, Public Scctor License Contracts
Signature Date: € / Z, C()/ /6 - %< ¢ Signature Date: o ("?’Z/(b 10

Seattle_Am2 to Schedulel chwang Page | of 1
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ORACLE

AMENDMENT ONE TO ORDERING DOCUMENT 3027755

ORACLE CONTRACT INFORMATION

This Amendment amends the Ordering Document 3027755, effective February 23, 2007, and all amendments and addenda thereto (the
“Ordering Document”) between the City of Seattle (*Licensee”) and Oracle America, [nc., successor in interest to Oracle USA, Inc.
(“Oracle”); all references to PeopleSoft shall mean Oracle.

The parties agree to amend the Ordering Document as follows:

1, Page 4 — Section C.5. Reported Budget:
Section C.5 of the Ordering Document shall be deleted in its entirety and replaced with the following:
“Reported Budget includes funding from all sources, including grants and endowments, excluding money passed
through to Capital Improvement Project Funds (CIP Funds), Interfund & Intrafund Accounts, Non-Budgetary [tems
and Debt Service Funds and which is reported annually to Oracle.”

Subject to the modifications herein, the Ordering Document shall remain in full force and effect.

The effective date of this Amendment is . [to be completed by Oracle]

ORACLE AMERICA, INC. #

CITY OF SEATTLE " /
oyah
Authorized Signature: .2 HLEy s Authorized Signature; /t L- i
77 7 L/
i & }". 2 E’,\: :"’I.' ‘(’_r_'-

L/

Name:_Douglas Doran

Name; V77 (

/

JCCHAS A6 7 Title:__Director, Public Sector License Contracis

v,

Title: L/ A LC T, P
+ /. 2 . -,'_.__'r A ,r‘éf-"l‘- £ AP s (
Signature Date: {C ! ":2»»‘5?/ 200 < i Sigoature Date:___(2 g ok : 2oio

/

Seattle_Am|_0D3027755 ehwang Page 1 of 1
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ORACLE

AMENDMENT ONE TO SCHEDULE 3

ORACLE CONTRACT INFORMATION

This Amendment amends the Schedule 3 to the Software License and Services Agreement, effective December 2, 2004, and all
amendments and addenda thereto (the “Schedule 3”) between the City of Seattle (“Licensee™) and Oracle America, Inc., successor in
interest to PeopleSoft, Inc. (“Oracle”); all references to PeopleSoft shall mean Oracle.

The parties agree to amend the Schedule 3 as follows:

1. Page 4 of 8 - Section 4.1. Incremental License Fees for the RB Software:
The fifth sentence of Section 4.1 of the Schedule 3 shall be deleted in its entirety and replaced with the following:

“Reported Budget’ includes funding from all sources, including grants and endowments, excluding money passed

through to Capital Improvement Project Funds (CIP Funds), Interfund & Intrafund Accounts, Non-Budgetary ltems
and Debt Service Funds and which is reported annually to Oracle.”

Subject to the modifications herein, the Schedule 3 shall remain in full force and effect.

The effective date of this Amendment is . [to be completed by Oracle]
CITY OF SEATTLE y Y ORACLE AMERICA, INC.
Authorized Signature: . bl /:_ Authorized Signature:
_ 77 g = TN
Name: A7/ 7 £ oL Name:__Douglas Doran
Title: /) /& 7 &, e’., ACHAS WG T _ Title: _ Director, Public Sector License Contracls
5 )T ETnl €
Signature Date: f{"’/’.‘?ﬁ ‘f!/‘:"' . /< signature Date:___(° !77’ ! 2810

Seattle_Aml_Schedue3.echwang Page 1 of |
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ORAC L & ORDERING DOCUMENT

Your Name City Of Seattle Your Contact Bryon Tokunaga
Your Location 700 5TH AVENUE Phone Number 206-684-0543
SUITE 2912 Email Address bryon.tokunaga @ seattle.gov

SEATTLE, WA 98104

ORACLE CONTRACT INFORMATION

Agreement: Software License and Services Agreement

Agreement Name: US-PSFT-SLSA-27120-25-JUN-1997

This ordering document incorporates by reference the terms of the agreement specified above. Oracle America, Inc. is a successor in

interest to PeopleSoft USA, Inc. and has assumed all rights and obligations of PeopleSoft USA, Inc. under the agreement. All references

to “PeopleSoft USA, Inc.” in the agreement specified abeve and this ordering document shall mean Oracle America, Inc. (hereinafter
"Oracle”). The following defined and capitalized terms in the referenced agreement between you and Oracle shall have the same
meaning as the stated terms in this ordering document: “Agreement” and "agreement”; “Licensee” and “you"/ “your”; “Software” and
“program”; “Support Services” and “technical support”; "Documentation” and "program documentation”; “Third Party Software” and “third

party programs”; “Schedule” and “ordering document”; and “Supportable Modules” and “supportable programs”.

A. Description and Fees for Ordered Programs and Services
You have ordered the program licenses and technical support services from October 29, 2010 to January 1, 2011 as described below:

Listed below is a summary of net fees due under the ordering document. These fees are in US Dollars and are exclusive of any applicable shipping charges
or applicable taxes.

PeopleSoft Enterprise 0 =
Productnescriptlun!LlcansaTypa T T Guiantity -~

PeopleSoft Enterprise General Ledger - Reported Budget 435,000,000
Perpetual
License
Software Update License & Support
PeopleSoft Enterprise Receivables - Reported Budget 435,000,000
Perpetual
License
Software Update License & Support
PeopleSoft Enterprise Payables - Reported Budget Perpetual 435,000,000
License
Software Update License & Support
PeopleSoft Enterprise Asset Management - Reported Budget 435,000,000
Perpetual
License
Software Update License & Support
PeopleSoft Enterprise Project Costing - Reporied Budget 435,000,000
Perpetual
License
Software Update License & Support
PeopleSoft Enterprise Billing - Reported Budget Perpetual 435,000,000
License
Software Update License & Support
PeopleSoft Enterprise Purchasing - Reported Budget Perpetual 435,000,000
License
Software Update License & Support
PeopleSoft Enterprise Inventory - Reported Budget Perpetuat 435,000,000
License
Software Update License & Support

Issued by Oracle America, Inc, 28-0CT-2010

3405940 - 3.kvessen.ehwang
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Net Fee

I Oracle Programs License Fees 642,954.00
Oracle Programs Support Fees 25,189.69
Total Fees 668,143.69

B. General Terms
1. Commencement Date
All program licenses and the period of performance for all services are effective upon shipment of tangible media or upon the effective date of this
ordering document if shipment of tangible media is not required.
2. Fees, Invoicing, and Payment Obligation
a. All fees due under this ordering document shall be due and payable net 30 days from the date of invoice, and shall be non-canceliable and the
sums paid nonrefundable, except as provided in the agreement.
b. In entering into payment obligations under this ordering document, you agree and acknowledge that you have not relied on the future availability
of any program or updates. However, (a) if you order technical support for programs licensed under this ordering document, the preceding
sentence does not relieve Oracle of its obligation to provide such technical support under this ordering document, if and when available, in
accordance with Oracle's then current technical support policies, and (b) the preceding sentence does not change the rights granted to you for any
program licensed under this ordering document, per the terms of this ordering document and the agreement.
¢. In accordance with the agreement: (i) license fees are invoiced as of the commencement date; and (ii) service fees are invoiced after the
performance of the service; specifically, technical support fees are invoiced quarterly in arrears from the commencement date.
3. Delivery and Installation
a. You shall be responsible for installation of the software.
b. Oracle has no delivery cbligation under this ordering document. You acknowledge that Oracle has delivered to your location, 1 copy of the
software media and 1 set of program documentation (in the form generally available) for each program listed in section A.
4. Source Code
Oracle may deliver source code as part of its standard delivery for particular programs; all source code delivered by Oracle is subject to the terms
of the agreement, ordering document and program documentation.
5. Segmentation
The program licenses provided in this ordering document are offered separately from any other propesal for consulting services you may recsive
or have received from Oracle and do not require you to purchase Oracle consulting services.
6. Order of Precedence
In the event of any inconsistencies between the agreement and this ordering document, this ordering document shall take precedence.
T Territory
The program licenses and services described in section A are for use in the U.S.
C. Future Purchases
1. Additional Coples of Programs
Provided that you have continuously maintained technical support for the programs listed in section A, you may order media packs at the standard
media fee in effect at the time your order is placed provided the programs listed in section A for use on the computer/operating system combination
3405840 - 3.kvessen.ehwang Issued by Oracle America, Inc. 28-0CT-2010
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requested by you are available in a production release.

D. Technical Support
1. Technical Support Policies '

For purposes of the ordering document, technical support consists of annual technical support services you may have ordered for the programs. If
ordered, annual technical support (including first year and all subsequent years) Is provided under Oracle's technical support policies in effect at
the time the services are provided. The technical support policies, incorporated in this agreement, are subject to change at Oracle's discretion;
however, Oracle policy changes will not result in a material reduction in the level of services provided for supported programs during the period for
which fees for technical support have been paid. You should review the policies prior to entering into the ordering document for the applicable
services. You may access the current version of the technical support policies at http://oracle.com/contracts.

2. Effective Date

Technical support is effective upon the effective date of the ordering document unless ctherwise stated in your order. If your order was placed

through the Oracle Store, the effective date is the date your order was accepted by Oracle.
3. Renewal

Software Update License & Support (or any successor technical support offering to Software Update License & Support, “SULS") acquired with
your order may be renewed annually and, if you renew SULS for the same number of licenses for the same programs, for the first and second
renewal years the fee for SULS, will not increase by more than 4% over the prior year's fees. If your order is tulfilled by a member of Oracle's
partner program, the fee for SULS for the first renewal year will be the price quoted to you by your partner; the fee for SULS for the second renewal
year will not increase by more thand% over the prior year's fees.

For the purposes of the first renewal year, the amount of the prior year's fees is based on 12 months of technical support and is equal to
$141,449.89.

4. Support Level

If you decide to purchase technical support for any license within a license set, you are required to purchase technical support at the same level
for all licenses within that ficense set. You may desupport a subset of licenses in a license set only if you agree to terminate that subset of
licenses. The technical support fees for the remaining licenses will be priced In accordance with the technical support policies in effect at the time
of termination. Oracle’s license set definition is available in the current technical support policies. If you decide not to purchase technical support,
you may not update any unsupported program licenses with new versions of the program.

E. Other
1.  Pricing Pursuant to Expansion
The program licenses in section A with the license type(s) Reported Budget Perpetual are ordered and subject to the applicable fees and terms of
the ordering document (Schedule 1) between you and Oracle dated 25-JUN-1997. As of the effective date of this ordering document, your
actual Reported Budget Perpetual is greater than or equal to 1,990,000,000. The Summary lists the program licenses acquired prior to the effective
date, program licenses acquired under this ordering document and the total number of program licenses acquired to date.
Summary
Program License Type Acquired Licenses Prior | Number of Program Total Number of
to Effective Date Licenses Acquired under Program Licenses
Section A Acquired as of the
Effective Date (Under
This Ordering
Document)

Those programs Reported Budget 1,990,000,000 435,000,000 2,425,000,000
specified in Section A of Perpetual
this ordering document,
of the License Type(s)
specified in the License
Type column

3405940 - 3.kvessen.eshwang . Issued by Oracle America, Inc. 28-0OCT-2010

Page 3of 4





By signing below, the parties agree that the agreement and this ordering document constitute the entire agreement between the
parties with regard to the subject matter herein and as such, no other preprinted, non-negotiated or other terms and conditions, on the
customer's purchase order or elsewhere, shall apply. The offer is valid through 31-OCT-2010 and shall become binding upon
execution by you and acceptance by Oracle.

City Of Seattle \) Oracle America, Inc.

Signature Ty 7 < Slgnature wa- [Z»n_,‘,vH

I &

L Hf M Name OW\H Daw &?ﬂ\g

Name D/ RETOR, /
Title Title age Avor DTI‘ Qc"“O C
Signature Date 1K /’2- ‘?/94‘/‘: Signature Date O(A(O [ 9-{' 2o {O
7 7 [
Effective Date ( to be completed by Oracle )
3405840 - 3 kvassen.ehwang Issued by Oracle America, Inc, 28-0CT-2010
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OOIRACL &' ORDERING DOCUMENT

Your Name City Of Seattle Your Contact Bryon Tokunaga

Your Location 700 5TH AVENUE Phone Number 206-684-0543
SUITE 2912 Email Address bryon.tokunaga @seattle.gov
SEATTLE
WA 98104

' ORACLE CONTRACT INFORMATION

Agreement: Software License and Services Agreement

Agreement Name: US-PSFT-SLSA-27120-25-JUN-1997

This ordering document incorporates by reference the terms of the agreement specified above. Oracle America, Inc. is a successor in
interest to PeopleSoft USA, Inc. and has assumed all rights and obligations of PeopleSoft USA, Inc. under the agreement. All references
to “PeopleSoft USA, Inc.” in the agreement specified above and this ordering document shall mean Oracle America, Inc. (hereinafter
“Oracle”). The following defined and capitalized terms in the referenced agreement between you and Oracle shall have thé same meaning
as the stated terms in this ordering document: “Agreement” and "agreement”; "Licensee” and “you”/ “your”; “Software” and “program”;
“Support Services" and “technical support”; "Documentation” and “program documentation”; “Third Party Software" and “third party
programs”; “Schedule” and “ordering document”; and "Supportable Modules" and “supportable programs”.

A. Description and Fees for Ordered Programs and Services
You have ordered the program licenses and technical support services from October 29, 2010 to January 1, 2011 as described below:

Listed below is a summary of net fees due under the ordering document. These fees are in US Dollars and are exclusive of any applicable shipping charges
or applicable taxes.

PaopieSoft Enterprise._ R T D B, R
ProduciDoscﬂpllanILIeonu Type. . N Quantity:. -
PeopleTools-Enterprise Development - Reported Budget 180,000,000
Perpetual
License

Software Update License & Support

Oracle Programs License Fees : 4,500.00
Qracle Programs Support Fees 176.30
Total Fees é 4,676.30

B. General Terms

1. Commencement Date

All program licenses and the period of performance for all services are effective upon shipment of tangible media or upon the effective date of this
ordering document if shipment of tangible media is not required.

2. Fees, Invoicing, and Payment Obligation

a. All fees due under this ordering document shall be due and payable net 30 days from the date of invoice, and shall be non-cancellable and the
sums paid nonrefundable, except as provided in the agreement.

b. In entering into payment obligations under this ordering document, you agree and acknowledge that you have not relied on the future availability
of any program or updates. However, (a) if you order technical support for programs licensed under this ordering document, the preceding
sentence does not relieve Oracle of its obligation to provide such technical support under this ordering document, if and when available, in
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accordance with Oracle’s then current technical support policies, and (b) the preceding sentence does not change the rights granted to you for any
program licensed under this ordering document, per the terms of this ordering document and the agreement.

c. In accordance with the agreement: (i) license fees are invoiced as of the commencement date; and (i) service fees are invoiced after the
performance of the service; specifically, technical support fees are invoiced quarterly in arrears from the commencement date.

3, Delivery and Instaliation
a. You shall be responsible for installation of the software.
b. Oracle has no delivery obligation under this ordering document. You acknowledge that Oracle has delivered to your location, 1 copy of the
software media and 1 set of program documentation (in the form generally available) for each program listed in section A.
4. Source Code
Oracle may deliver source code as part of its standard delivery for particular programs; all source code delivered by Oracle is subject to the terms
of the agreement, ordering document and program documentation. .
5. Segmentation
The program licenses provided in this ordering document are offered separately from any other proposal for consulting services you may receive
or have received from Oracle and do not require you to purchase Oracle consulting services.
6. Order of Precedence
In the event of any inconsistencies between the agreement and this ordering document, this ordering document shall take precedence.
7. Territory
The pregram licenses and services described in section A are for use in the U.S.
C. Future Purchases
1. Additional Copies of Programs
Pravided that you have continuously maintained technical support for the programs listed in section A, you may order media packs at the standard
media fee in effect at the time your order is placed provided the programs listed in section A for use on the computer/operating system combination
requested by you are available in a production release.
D. Technical Support
1.  Technical Support Policles
For purposes of the ordering document, technical support consists of annual technical support services you may have ordered for the programs. If
ordered, annual technical support (including first year and all subsequent years) is provided under Oracle's technical support policies in effect at
the time the services are provided. The technical support policies, incorporated in this agreement, are subject to change at Oracle's discretion;
however, Oracle policy changes will not result in a material reduction in the level of services provided for supported programs during the period for
which fees for technical support have been paid. You should review the policies prior to entering into the erdering document for the applicable
services. You may access the current version of the technical support policies at htip://oracle.com/contracts.
2. Effective Date
Technical support is effective upon the effective date of the ordering document unless otherwise stated in your order. If your order was placed
through the Oracle Store, the effective date is the date your order was accepted by Oracle.
3. Renewal
Software Update License & Support (or any successor technical support offering to Software Update License & Support, "SULS") acquired with
your order may be renewed annually and, if you renew SULS for the same number of licenses for the same programs, for the first and second
renewal years the fee for SULS, will not increase by more than 4% over the prior year's fees. If your order is fulfilled by a member of Oracle’s
partner program, the fee for SULS for the first renewal year will be the price quoted to you by your partner; the fee for SULS for the second renewal
year will not increase by more than4% over the prior year's fees. :
For the purposes of the first renewal year, the amount of the prior year's fees is based on 12 months of technical support and is equal to $980.00.
3448119 - 3.kvessen.ehwang Issued by Oracle America, Inc. 28-0CT-2010
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Support Level

If you decide to purchase technical support for any license within a license set, you are required to purchase technical support at the same level
for all licenses within that license set. You may desupport a subset of licenses in a license set only if you agree to terminate that subset of

licenses. The technical support fees for the remaining licens
of termination. Oracle’s license set definition Is available in the current technical support

you may not update any unsupported program licenses with new versions of the program.

Other

Pricing Pursuant to Expansion

as will ba priced in accordance with the technical support policies in effect at the time
policies. If you decide not to purchase technical support,

The program licenses in section A with the license type(s) Reported Budget Perpetual are ordered and subject to the applicable fees and terms of

the ordering document (Schedule 3)
actual Reported Budget Perpetual
date, program licenses acquired under this o

is greater than or equal to 2,28

between you and Oracle dated 02-DEC-2004. As of the effective date of this ordering document, your
0,000,000. The Summary lists the program licenses acquired prior to the effective
rdering document and the total number of program licenses acquired to date.

Summary
Program License Type Acquired Licenses Prior | Number of Program Total Number of
to Effective Date Licenses Acquired under|  Program Licenses
Section A Acquired as of the
Effective Date (Under
This Ordering
Document)
Those programs Reported Budget 2,280,000,000 180,000,000 2,470,000,000
specified in Sectlon A of Perpetual
this ordering document,
of the License Typa(s)
specified in the License
Type column

By signing below, the parties agree that th

parties with regard to the subject

customer's purchase order or elsewhere,

execution by you and acceptance by Oracle.

City Of Seattle
Signature

Name £/
Title

Signature Date

—t

e agreement and this ordering document constitute the entire agreement between the
matter herein and as such, no other preprinted, non-negotiated or other terms and conditions, on the
shall apply. The offer is valid through 31-OCT-2010 and shall become binding upon

Oracle America, Inc.

Signature

{ Name

/

Title

Pl

-

Effective Date

e "r‘ o ."
y Fao O 10
FL f -4(’.‘";’ I

(to be completed by Oracle )

}/\'\Mr

ﬂzwﬂ@—\“

i
o

(')vm Qawc'.frxg
QSem‘or Dire_c“‘ug’*

Signature Date Oe_ o bhan Al )'Of b
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Issued by Oracle America, Inc. 28-OCT-2010

Page 3of 3





e M B A TR ST G
W laddy el 2iem |
arfwt I poans o wimeo

Ut Py W T m'p,;.._m;;_ [
LR il -Il’ﬂ e Acaasss i La s
iU st SR ot Bee, Bhitel 1 == oion nuisguE e Ao g

w b o o e ¢ Tegy e saretll g apliw eaegl yne AV umse
A el L onble s sengursty oo oY

B seanpul goig o

S SEL E3al PORGuN Lk (fnar
LIS T, b Sl BUn G iRE sk 3300 5 abnme)
FIGOAT NS L R v Y reRieal oo PERNOQQUR Y B ot

TR -T.—S‘ 2 b
HEFAO g enlnae =1 el Sy -
At gmamed Jar sl g Eam N = o

5‘_.1‘

SNTHT
yo

i el N

sl

yerkid =
-‘-afi:n"f.qﬂ 7 SmuEistt petc vog
238! G il WO g 1o ST s b Ly = 5 {0 inGa™ B 2R (alagqyl srreusl At W N Lotad i s i ey oft:
iy 1o B oah awioets e e eA . LT 030 S0 Ban o w SODNE b SvEnial 15 sailan 98] Inarwno. KIS gy
Rl v IR G e s g el ey mas T WILOC S5 B o4 e 0 il e B i tragra Tagsull DAt S L gay
gl ] UL BN RO Y e bl Al i sl grham S PE e @S0l Mg sk
. _ _ ' L et
R REAR T T [T aing R Sedimal | R e seesid Paviopal oTeeeear) | maged
cesnesld mirey  Tea iy be o pok esengal )] 7350 avitaeh3 of
et iues houupoA A aoi1seg 1 i
§ostr ot wils i3
Ll 'Ub_ll.‘ et . l
[ WV oTeal | !
i i
IS | | —— e
I S0 el SO0 CF 1 Akt 100 M 0 © Yo E Laridanl ETUTST R B
] LW B 16 A 00l it Lelioage
] - dnsmuss gt vl
| (Rl T eenooid wm Yo
! { usnadld anl oi bethiosgs
| . niitlios aey’
| SRS o [ o ) S SR
i AL TRl LR EYge BTG B SRS INumaank, pnivabmy gid bre sremes on, oM il Gags Balftas] outi wolad o 4!
W Aaimines bos mraet 2 10 DeIGUnEAn on BONINGDE Y4010 0N KA 88 BAB Ain oA mligio etz oot et npe dliwenn -
I AR R T e liane Bne O 1CS- IO vinuot T blley 2) 1l adT yiqaE liede suatwasis 101650 SEALTIUG LI f
' =hyer v 8906 G LB Loy vE 5t e« i
1
- |
. - . 1
] Anb suherA elhad ; st 10 52y |
2 I
}. giilanyls - . e SR e i Swtingis H

0425 TOGE 2l mavemd | ar D (w houe s
£ Jcam

o

_ _5: » f‘Lmi.."éL*“!‘_":L}.
1 {
E

I |
e g ::-‘-:LQ{’?_"_. 3_!*]&\‘ wsk _ amed |

-
g
2,

¥ r— 2 L

. £z
Oainix s

20N BE o Aot D

| B
i 1V 1

Med SNinigly B e Hind s iang

| Blasrl ¢ pateitrno oo o1 . eial evitLefd

PASWRN0NED A L o TRaLE






SOFTWARE LICENSE AND SERVICES AGREEMENT

This Software License and Services Agreement ("Agreement") is made as of June 25, 1997 ("Effective Date") by and
between PeopleSoft. Inc. ("PeopleSoft"), a Delaware corporation having an office at 4305 Hacienda Drive, P.O. Box 9085,

Pleasanton, California 94366 and City of Seattle (“Licensee™).

TERMS AND CONDITIONS

1. LICENSE

1.1 PeopleSoft grants Licensee a perpetual, non-

exclusive. non-transferable license to use the licensed

Software, solely for Licensee’s internal data processing

operations at its facilities in the Territory for the size of the

entity specified in the Schedule(s). Licensee shall use any
third party software products or modules provided by

PeopleSott solely with PeopleSoft Software.

1.2 Licensee may:

a. in the event that a Server at its facility is inoperable, use
the Software temporarily on a back-up Server, which may
be at a third-party site provided that the back-up Server is
under the sole control of Licensee and the Software
installed on the back-up Server is used only in accordance
with this Agreement;

b. make a reasonable number of copies of the Software,
solely for: (1) use in accordance with the terms set forth
herein in the Territory for the size of the entity specified in
the applicable Schedule ; (ii) archive or emergency back-
up purposes; and/or (iii)  disaster recovery testing
purposes: and
modity or merge the Software with other software, with the
understanding that any modifications, however extensive,
shall not diminish PeopleSoft’s title or interest in the
Software.
133 PeopleSoft shall provide Licensee with the number of
copies ot the Software and Documentation only as specified in
the applicable Schedule and workstation access as specified in
the applicable Schedule. Licensee may make a reasonable
number of copies of Documentation and the Software which
shall be limited to Production Use solely for Licensee’s
internal use provided all copyright and proprietary notices are
reproduced.

iz}

5.8 LICENSE EXCLUSIONS

2.1 Excepr as expressily authorized fierein, Licensee shall

not:

a. Copy the Software;

b. Cause or permit reverse compilation or reverse assembly of
all.or any portion of the Software;

c. Distribute, disclose, market, rent, lease or transfer to any
third party any portion of the Software (including
PeopleTools) or the Documentation, or use the Software or

Software License and Services Agreement PS/HE 1997

Documentation in any service bureau arrangement, facility
management, or third party training;

d. Disclose the results of Software performance benchmarks
to any third party without PeopleSoft's prior written
consent;

e. Transfer the Software to a different software database
platform without the prior written consent of PeopleSoft
(such consent shall not be unreasonably withheld) and
payment of any additional fees that may be due;

f. Transfer to or use the Software outside the Territory

without providing prior written notice to PeopleSoft, and

without paying additional fees that may be due;

Export the Software in violation of U.S. Department of

Commerce export administration regulations;

h. Use PeopleTools or third party software, except solely in
conjunction with the licensed PeopleSoft applications.

a2

2.2 No license, right, or interest in any PeopleSoft
trademark, trade name, or service mark is granted hereunder.

3. FEES AND PAYMENT TERMS

3.1 Licensee shall pay PeopleSoft the fees as specified in
each applicable Schedule.

3.2 Unless Licensee provides PeopleSoft with a valid tax
exemption or direct pay certificate, Licensee is responsible for
all taxes, duties and customs fees concerning the Software
and/or services, excluding taxes based on PeopleSoft's
income. Overdue payments shall bear interest at the lesser of
twelve percent (12%) per annum or the maximum rate
allowed under applicable law.

33 The license fee for the Software is based upon
Licensee’s representations concerning pricing metrics of
operation, as set forth in the Schedule(s). PeopleSoft reserves
the right to assess additional license fees if the pricing metrics
of operation are enlarged beyond the scope which formed the
basis for the license fees.

34 On an annual basis PeopleSoft shall provide Licensee
with a statement listing the applicable pricing metrics for
which the Software is licensed. Licensee shall provide
PeopleSoft with a signed certification of such statement either
(a) confirming that the Software is being used in conformance
with the applicable License; or (b) providing PeopleSoft with
corrected figures. If Licensee provides PeopleSoft with
corrected figures, PeopleSoft shall invoice Licensee for the
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applicable fees for any increase beyond the applicable pricing
metrics licensed. Should Licensee fail to pay the applicable
fees for any increase, such failure shall be a breach of this
Agreement.

35 PeopleSoft reserves the right to audit Licensee's use
of the Software no more than .once annually at PeopleSoft’s
expense.  All audits shall be conducted during regular
business hours at Licensee's site and shall not unreasonably
interfere with Licensee's business activities. PeopleSoft shall
schedule any audits at least fifteen (13) days in advance.

4. TITLE AND PROTECTION

4.1, PeopleSott (or its third-party providers) retains title
to all portions of the Software and any copies thereof.
PeopleSoft retains title to all modifications created by
Licensee as a derivative work., but Licensee shall have a
perpetual, rovalty free license to use such modifications in
conjunction with the Software in accordance with this
Agreement. Licensee may share modifications with other
PeopleSoft customers only through PeopleSoft Forum. subject
to PeapleSoft's right to modify and monitor modifications
distributed through PeopleSoft Forum.  Except as stated
above. Licensee shall have no rights to- market or distribute
modifications. PeopleSott shall have no obligation to support
Licensee created moditications or third party modifications.
Licensee is not obligated to disclose modifications to
PeopleSoft.

4.2 Title to the physical media for the Software vests in
Licensee upon delivery.  PeopleSoft represents that the
Software contains valuable proprictary information. Licensee
shall not disclose the Software to anyone other than those of
its employees or consultants under nondisclosure obligation
who have a need to access the Software for purposes
consistent with this Agreement. Each tull or partial copy of
the Software made by Licensee shall have all copyright and
proprietary information notices as aftixed to the original.

4.3 The Software was developed at private expense, is
commercial, and is published and copyrighted.  If Licensee is
an agency of the United States Government or licensing the
Software tor operation on behalf of the United States
Government, the Software is transferred to Licensee with
rights no greater than those set forth at  Federal Acquisition
Regulation 52.227-19(¢) [or DFAR 252.227-7013(c)(1) if the
transfer is to a defense-related agency| or subsequent citation.

A PATENT AND COPYRIGHT INDEMNITY

PeopleSoft shall indemmnify and defend Licensee against any
claims that the Software infringes any United States or
Canadian patent or copyright, provided that PeopleSoft is
given prompt notice of such claim and is given information,
reasonable assistance, and sole authority to defend or settle the
clain. In the defense or settlement of the claim, PeopleSoft
shall, in its reasonable judgment and at its option and expense:
(i) obtain for Licensee the right to continue using the
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Software; (ii) replace or modify the Software so that it
becomes noninfringing while giving equivalent performance;
or (iii) if PeopleSoft cannot obtain the remedies in (i) or (ii),
as its sole obligation, terminate the license for the infringing
Software, and upon receipt of the infringing Software, return
only the license fees paid by Licensee for such Software,
prorated over a five year term from the applicable Schedule
Effective Date.  PeopleSoft shall have no liability to
indemnify or defend Licensee to the extent the alleged
infringement is based on: (i) a modification of the Software by
anyone other than PeopleSoft; (ii) use of the Software other
than in accordance with the Documentation; or (iii) use of the
Software outside the Territory where such claim is brought
under the law of such country or countries.

6. DEFAULT AND TERMINATION

6.1 An event of default is: (i) a failure by either party to
comply with any material obligation under this Agreement;
and (ii) such non-compliance remains uncured for more than
thirty (30) days after receipt of written notice thereof.

6.2 [f an event of default occurs, the nondefaulting party,
in addition to any other rights available to it under law or
equity, may terminate this Agreement and all licenses granted
hereunder by giving written notice to the defaulting party.
Except as otherwise specifically stated herein, remedies shall
be cumulative and there shall be no obligation to exercise a
particular remedy.

6.3 Within fifteen (15) days after termination of this
Agreement, Licensee shall certify in writing to PeopleSoft that
all copies of the Software in any form, including partial copies
within modified versions, have been destroyed or returned to
PeopleSoft.

7. LIMITED WARRANTY

PeopleSoft warrants that it has title to the Software and/or the
authority to grant licenses to use the third party software.
PeopleSoft warrants that the Software will perform
substantially in accordance with the Documentation for a
period of one (1) year from the date of initial installation and
that the Software media is free from material defects.
PeopleSoft does not warrant that the Software is error-free.
PeopleSoft's sole obligation is limited to repair or replacement
of the defective Software in a timely manner, provided
Licensee notifies PeopleSoft of the deficiency within the one-
year period and provided Licensee has installed all Software
updates provided pursuant to PeopleSoft's Software Support
Services. PEOPLESOFT DISCLAIMS ALL OTHER
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING
BUT NOT LIMITED TO THE WARRANTIES OF
MERCHANTABILITY  AND  FITNESS FOR A
PARTICULAR PURPOSE.
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8. LIMITATION OF LIABILITY

EXCEPT FOR VIOLATIONS OF PEOPLESOFT'S
INTELLECTUAL OR PROPRIETARY RIGHTS, NEITHER
PARTY WILL BE LIABLE FOR ANY INDIRECT.
INCIDENTAL., SPECIAL. OR  CONSEQUENTIAL
DAMAGES, INCLUDING BUT NOT LIMITED TO LOST
DATA OR LOST PROFITS. HOWEVER ARISING. EVEN
IF IT HAS BEEN ADVISED OF THE POSSIBILITY OF

SUCH DAMAGES. EXCLUDING DAMAGES INCURRED

BY LICENSEE UNDER THE ARTICLE ENTITLED,
"PATENT AND COPYRIGHT INDEMWNITY."
PEOPLESOFT'S LIABILITY FOR DAMAGES UNDER
THIS AGREEMENT (WHETHER IN CONTRACT OR
TORT) SHALL IN NO EVENT EXCEED THE AMOUNT
PAID BY LICENSEE TO PEOPLESOFT FOR THE
SOFTWARE MODULE OR THE SERVICES FROM
WHICH THE CLAIM AROSE. THE PARTIES AGREE TO
THE ALLOCATION OF LIABILITY RISK SET FORTH IN
THIS SECTION.

9. SOFTWARE SUPPORT SERVICES TERMS AND
CONDITIONS

For a period of one year commencing on the Schedule
Effective Date, PeopleSoftt shall provide Licensee with one (1)
vear of Software Support Services for a single production
instance at a single Site designated in the applicable Schedule
as described in PeopleSoft's standard Software Support
Services Terms and Conditions. After the first vear, Licensee
may elect to acquire Software Support Services pursuant to
the then-current terms and conditions by paving PeopleSoft
the fees stated in the applicable Schedule. Unless Licensee
elects to purchase Software Support Services for more than
one Site. Licensee shall support all copics of the Software
licensed under this Agreement through one central point of
support staffed by Licensee's emplovees.  Licensee may
purchase Support Services for Additional Sites or Servers in
accordance with PeopleSoft's then-current fee.

. 10. INSTALLATION SUPPORT

Upon Licensee’s request and upon a mutually agreeable
schedule within six (6) months following the Schedule
Effective Date, PeopleSoft shall perform an initial installation
of the Software as set forth on the Schedule(s). Any
additional installation support requested by Licensee shall be
provided to Licensee at the then-current  PeopleSoft
Protessional Services Group hourly rate.  Licensee shall
reimburse PeopleSoft for all reasonable travel and living
expenses associated with any installation support.

11. TRAINING

PeopleSoft shall provide Licensee with the number of training
units set forth in the Schedule for use at a PeopleSoft Training
Facility, Licensee may use training units for training at
Licensee's site only as the parties mutually agree in writing,
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Licensee must use these training units within one (1) year
from the Schedule Effective Date.

12. NOTICES

All notices shall be in writing and sent by registered mail,
overnight mail, courier, or transmitted by facsimile (if
confirmed by such mailing), 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. Notices to PeopleSoft shall be sent
to the attention of PeopleSoft Legal with a copy to Licensee’s
assigned PeopleSoft account manager.

13. ASSIGNMENT

Licensee may not assign this Agreement (by operation of law
or othenwise) or sublicense the Software without the prior
written consent of PeopleSoft, and any prohibited assignment
or sublicense shall be null and void.

14, NONDISCLOSURE OBLIGATION

14.1 The terms, conditions, pricing and any other
information clearly marked ‘"confidential® under this
Agreement are confidential and shall not be disclosed, orally
or in writing by Licensee to any third party without the prior
written consent of PeopleSoft. If Licensee is a governmental
entity subject to disclosure obligations under the United States
Freedom of Information act or similar statute or regulation,
Licensee agrees that the terms, conditions, and pricing under
this Agreement will be disclosed only pursuant to requests
made in accordance with the relevant statute or regulation, and
that any other information clearly marked "confidential" under
this Agreement shall be treated as information identified by
PeopleSoft as confidential, trade secret, commercially
sensitive information, and will not be disclosed without
affording PeopleSoft a full opportunity to establish that such
information is exempt from the disclosure obligation.

14.2 Licensee shall protect the Software with at least the
same degree of care and confidentiality, but not less than a
reasonable standard of care, which Licensee utilizes for
Licensee information that it does not wish disclosed to the
public. Licensee may provide access to and use of the
Software only to those third parties that: (i) provide services to
Licensee concerning Licensee’s use of the Software; (ii) have
aneed to use and access the Software; and (iii) have agreed to
substantially similar non-disclosure obligations imposed by
Licensee as those contained herein. This Agreement imposes
no obligation upon Licensee with respect to PeopleSoft's
confidential information which Licensee can establish by legally
sufficient evidence: (a) was in the possession of, or was rightfully
known by Licensee without an obligation to maintain its
confidentiality prior to receipt from PeopleSoft; (b) is or becomes
generally known to the public without violation of this
Agreement; (c) is obtained by Licensee in good faith from a third
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party having the right 1o disclose it without an obligation on
confidentality: or (d) is independently developed by Licensee
without the participation of individuals who have had access to
PeopleSoft's confidential information. Licensee may disclose
confidential information if so required by law. provided that
Licensee notifies PeopleSoft of such requirement prior to
disclosure, and provided further that PeopleSoft may (i) require
Licensee to request the appropriate court or governmental body to
seal the record that shall contain such confidential information;
and’or (ii) assume responsibility for responding to and defending
such requests for disclosure of the confidential information.

15. GENERAL

This Agreement is made in and shall be governed by the laws
of the State of California. without regard to its choice of law
principles. Venue shall be in San Francisco. California. The
section headings herein are provided for convenience only and
have no substantive effect on the construction of this
Agreement. No purchase order or other ordering document
that purports to modify or supplement the printed text of this
Agreement or any Schedule shall add to or vary the terms of
this Agreement. All such proposed variations or additions
{whether submitted by PeopleSoft or Licensee) are abjected to
and deemed material unless agreed to in writing. Except for
Licensee's obligation to pay PeopleSott, neither party shall be
liable for any failure to perform due to causes bevond its
reasonable control. If any provision of this Agreement is held
to be unentorceable. this Agreement shall be construed
without such provision. The failure by a party to exercise any
right hereunder shall not operate as a waiver of such party’s
right to exercise such right or any other right in the tuture,
Except for actions for non-payment or breach of PeopleSott's
proprietary rights in the Software, no action, regardless of
form, arising out of this Agreement may be brought by either
party more than one year after the cause of action has accrued.
This Agreement may be amended only by a written document
executed by a duly authorized representative of each of the
parties.

This Agreement and the Schedule(s) constitute the entire
agreenent  between the  parties  concerning  Licensee's
acquisition and use of the Software. This Agreement replaces
and supersedes any prior verbal or written understandings,
communications, and representations between the parties,
This Agreement may be exceuted in counterparts, which taken
together shall be considered an oviginal.

The provisions of Sections 3, 4, 5, 8, 1+, and 15 shall survive
termination of this Agreement.
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16. DEFINITIONS

“Documentation” means only technical publications relating
to the use of the Software, such as reference, user, installation,
systems

administrator and technical guides, delivered by PeopleSoft to
Licensee.

“PeopleTools” means the underlying architecture from which
the Software is designed, and includes software application
programming tools and code.

"Production Use" means the use of the Software to perform
real time transactions for Licensee's internal use.
“Schedule(s)” means the independent Software product
schedule(s) executed by the parties and Support Services
schedule(s) referencing this Agreement. Each Schedule is a
separate and independent contractual obligation from any
other Schedule. Agreement Effective Date and Schedule
Effective Date(s) may differ.

“Server” means a single database or file server that may be
accessed by a network of personal computers as set forth in
the applicable Schedule.

“Site” means a specific, physical location of Licensee’s Server
as set forth in the applicable Schedule that shall be the one
location to which Software Support Services are provided, if
at all,

“Softwarc” means all or any portion of the then commercially
available global version(s) of the binary computer software
programs and enhancements thereto, (including corresponding
source code), localized version(s) of the binary computer
software programs and enhancements thereto, (including
corresponding source code), and Documentation delivered by
PeopleSoft to Licensee (or subsequently made by Licensee
with PeopleSoft's prior written consent), as listed in the
applicable Schedule.  Software includes the third-party
software only as specified in the Schedule. Software does not
include source code to PeopleTools and third party software
delivered by PeopleSoft. Unless specifically stated otherwise,
all Software is delivered to Licensee only if and when
generally commercially available

“Territory” means the territory as specified on the applicable
Schedule in which Licensee may use the Software.

Pape 4 of 5





The authorized representatives of the parties have signed this Software License and Services Agreement.

CITY OF SEATTLE PEOPLESOFT, INC.

5 2 / W y

Name: P"‘J‘@‘*“‘: . Pl"lﬂf‘?‘ Name: (’_@,:/’7%/:7#5%??# ‘C:[,f??f’{,/
Tile,_ 25V Digecron Titte: AL TIHAAN. s Lol ré":’é?ﬁ%f—

Amended by an Addendum dated June 25, 1997.
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Addendum No. 1 to Software License and Services Agreement

This Addendum No. 1 is made as of June 25, 1997, to the Software License and Services
Agreement by and between PeopleSoft, Inc. (“PeopleSoft”) and The City of Seattle
(“Licensee”).

Wherefore, in consideration of the mutual promises contained herein, the Software License and
Services Agreement (“Agreement”) by and between PeopleSoft and Licensee made as of June 25,
1997 is modified as follows: )

ks Section 1.1 of Software License and Services Agreement is deleted in its entirety
and replaced as follows:

1.1  PeopleSoft grants Licensee a perpetual, non-exclusive, non-transferable
license to use the licensed Software, solely for Licensee’s internal data processing
operations at its facilities in the Territory for the size of the entity specified in the
Schedule(s).

2 Section 2.1 (h) of the Software License and Services Agreement is deleted in its
entirety and replaced as follows:

h. Use PeopleTools or third party software provided by PeopleSoft, except solely
in conjunction with the licensed PeopleSoft applications.

3, Section 3.2 of the Software License and Services Agreement is deleted in its
entirety and replaced as follows:

3.2  Unless Licensee provides PeopleSoft with a valid tax exemption or direct
pay certificate, Licensee is responsible for all applicable taxes, duties and customs
fees concerning the Software and/or services, excluding taxes based on
PeopleSoft's income. Overdue payments shall bear interest at the lesser of twelve
percent (12%) per annum or the maximum rate allowed under applicable law.

4. Section 3. 5 of the Software License and Services Agreement is deleted in its
entirety and replaced as follows:

3.5  PeopleSoft reserves the right to audit Licensee's use of the Software no
more than once annually at PeopleSoft’s expense. All audits shall be conducted
during regular business hours at Licensee's site and shall not unreasonably





5.

interfere with Licensee's business activities. PeopleSoft shall schedule any audits
at least thirty (30) days in advance.

Section 4.1 of the Software License and Services Agreement is deleted in its

entirety and replaced as follows:

6.

4.1. PeopleSoft (or its third-party providers) retains title to all portions of the
Software and any copies thereof. If a modification is created with PeopleTools or
other software provided by PeopleSoft, Licensee shall have rights, title and
interest only in such modification that remains after PeopleTools and other
Software has been removed from the modification. PeopleSoft has the royalty-
free right to use, distribute and modify any modifications provided by Licensee to
PeopleSoft without advance written agreement to the contrary or developed by
PeopleSoft for Licensee’s use. Licensee understands and acknowledges that
PeopleSoft and other licensees may independently develop modifications similar
or identical to those developed by Licensee, and Licensee agrees that it will assert
no patent, copyright, or other intellectual property claim against PeopleSoft or
another licensee who has independently developed similar or identical
modifications. Licensee may share modifications with other PeopleSoft
customers through PeopleSoft Forum/Customer Connection, subject to
PeopleSoft's right to modify and monitor modifications distributed through
PeopleSoft Forum/Customer Connection. Licensee understands that it may not
market or distribute modifications containing portions of PeopleTools, except to
PeopleSoft customers. If Licensee creates a modification and shares it with the
PeopleSoft Support Services Group or Professional Services Group for
maintenance or Support Services and does not place the modification on
PeopleSoft Forum/Customer Connection, that modification shall not be available
to PeopleSoft for marketing purposes unless the parties have negotiated together
in good faith to determine royalties and have created a written document
reflecting their agreement. In the event that Licensee first creates a modification
using PeopleSoft Software, but later converts it into a form not utilizing any
PeopleSoft Software, PeopleSoft shall not make any claim against Licensee
regarding infringement of intellectual property rights in the initial modification.

Section 5 of the Software License and Services Agreement is deleted in its

entirety and replaced as follows:

5. PATENT AND COPYRIGHT INDEMNITY

PeopleSoft shall indemnify and defend Licensee against any claims that the
Software infringes any United States or Canadian patent or copyright, provided
that PeopleSoft is given prompt notice of such claim and is given information,
reasonable assistance, and sole authority to defend or settle the claim. In the
defense or settlement of the claim, PeopleSoft shall, in its reasonable judgment
and at its option and its sole expense: (i) obtain for Licensee the right to continue





{2

using the Software; or (ii) replace or modify the Software so that it becomes
noninfringing while giving equivalent performance and functionality. PeopleSoft
shall have no liability to indemnify or defend Licensee to the extent the alleged
infringement is based on: (i) a modification of the Software by anyone other than
PeopleSoft; (ii) use of the Software other than in accordance with the
Documentation; or (iii) use of the Software outside the Territory where such claim
is brought under the law of such country or countries.

Section 6.1 of the Software License and Services Agreement is deleted in its

entirety and replaced as follows:

8.

6.1 An event of default is: (i) a failure by either party to comply with any
material obligation under this Agreement; and (ii) such non-compliance remains
uncured for more than thirty (30) days after receipt of written notice thereof or as
mutually negotiated by the parties.

Section 7 of the Software License and Services Agreement is deleted in its

entirety and replaced as follows:

7 LIMITED WARRANTY

PeopleSoft warrants that it has title to the Software and/or the authority to grant
licenses to use the third party software. PeopleSoft warrants that each Software
application will perform substantially in accordance with the Documentation and
in accordance with the attached scripts for a period of one (1) year from the date
of initial installation of that application and that the Software media is free from
material defects. In the event of a conflict, PeopleSoft’s documentation shall
prevail over the scripts, and in the event that functionality described in the scripts
is not in the Software or Documentation, PeopleSoft shall provide functionality
that complies with the scripts. PeopleSoft warrants for a period beginning with
Schedule Effective Date and ending on June 30, 2000 that, provided that Licensee
continuously receives Software Support Services through June 30, 2000, each
Software application shall operate in accordance with the Documentation with
respect to date calculations before, during, and after the Year 2000 as described in
Schedule 1.  PeopleSoft does not warrant that the Software is error-free.
PeopleSoft's sole obligation for breach of warranty is limited to repair or
replacement of the defective Software in a timely manner, provided Licensee
notifies PeopleSoft of the deficiency within the applicable warranty period and
provided Licensee has installed all Software updates provided pursuant to
PeopleSoft's Software Support Services. For the resolution of warranty problems,
PeopleSoft shall provide reasonable allocation of resources to resolve the error.
PeopleSoft shall have sole authority to determine whether to repair or replace the
Software, but shall solicit Licensee’s participation in the decision of whether to
repair or replace, and what replacement software, if any, would be utilized.





9.

PEOPLESOFT DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING BUT NOT LIMITED TO THE WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

Section 8 of the Software License and Services Agreement is deleted in its entirety and

replaced as follows:

10.

8. LIMITATION OF LIABILITY

EXCEPT FOR VIOLATIONS OF PEOPLESOFT’'S INTELLECTUAL OR PROPRIETARY RIGHTS,
NEITHER PARTY WILL BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL, OR
CONSEQUENTIAL DAMAGES, INCLUDING BUT NOT LIMITED TO LOST DATA OR LOST
PROFITS, HOWEVER ARISING, EVEN IF IT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES. EXCLUDING DAMAGES INCURRED BY LICENSEE UNDER THE ARTICLE
ENTITLED, "PATENT AND COPYRIGHT INDEMNITY," PEOPLESOFT'S LIABILITY FOR
DAMAGES UNDER THIS AGREEMENT (WHETHER IN CONTRACT OR TORT) SHALL IN NO
EVENT EXCEED ONE HUNDRED AND TEN PERCENT (110%) OF THE AMOUNT PAID BY
LICENSEE TO PEOPLESOFT FOR THE SOFTWARE MODULE OR THE SERVICES FROM WHICH
THE CLAIM AROSE. THE PARTIES AGREE TO THE ALLOCATION OF LIABILITY RISK SET
FORTH IN THIS SECTION.

Section 11 of the Software License and Services Agreement is deleted in its

entirety and replaced as follows:

Ll

11.  TRAINING

PeopleSoft shall provide Licensee with the number of training units set forth in
the Schedule(s) for use at a PeopleSoft Training Facility. Licensee may use
training units for training at Licensee’s site only as the parties mutually agree in
writing. Licensee must use these training units within two (2) years from the
Schedule Effective Date. If Licensee purchases additional training units, such
additional training units must be used within one (1) year of date of purchase.

Section 14.2 of the Software License and Services Agreement is deleted in its

entirety and replaced as follows:

14.2 Licensee shall protect the Software with at least the same degree of care
and confidentiality, but not less than a reasonable standard of care, which
Licensee utilizes for Licensee information that it does not wish disclosed to the
public. Licensee may provide access to and use of the Software only to those
third parties that: (i) provide services to Licensee concerning Licensee’s use of the
Software; (ii) have a need to use and access the Software; and (ii1) have agreed to
substantially similar non-disclosure obligations imposed by Licensee as those
contained herein. This Agreement imposes no obligation upon Licensee with respect
to PeopleSoft's confidential information which Licensee can establish by legally
sufficient evidence: (a) was in the possession of, or was rightfully known by Licensee
without an obligation to maintain its confidentiality prior to receipt from PeopleSoft;





(b) is or becomes generally known to the public without violation of this Agreement;
(c) is obtained by Licensee in good faith from a third party having the right to disclose
it without an obligation on confidentiality; or (d) is independently developed by
Licensee without the participation of individuals who have had access to PeopleSoft's
confidential information. Licensee may disclose confidential information if so
required by law, provided that Licensee notifies PeopleSoft of such requirement prior
to disclosure, and provided further that PeopleSoft may (i) if it lacks standing, at its
sole expense, reasonably require Licensee to request the appropriate court or
governmental body to seal the record that shall contain such confidential information;
and/or (ii) assume responsibility for responding to and defending such requests for
disclosure of the confidential information.

12, Section 14 of the Software License and Services Agreement is amended by adding
the following Section 14.3:

14.3  PeopleSoft acknowledges that all information concerning Licensee that is
not a matter of public record is “Confidential and Proprietary Information.”
PeopleSoft agrees that it will not permit the duplication, use or disclosure of any
such Confidential and Proprietary Information to any person (other than its own
employees who must have such information for the performance of obligations
under this Agreement), unless authorized in writing by Licensee. “Confidential
and Proprietary” is not meant to include any information which, at the time of
disclosure, is generally known by the public and any competitors of the Licensee.
Neither party shall use the name, trademark(s) or tradename(s), whether registered
or not, of the other party in publicity release or advertising or in any other manner,
without securing the prior written approval of the other party. Notwithstanding
the foregoing, Licensee may use PeopleSoft’s name and trademarks in its
advertisements for employees, provided that trademark notices are attached,
Licensee may use PeopleSoft’s name in its lists of suppliers, and PeopleSoft may
use Licensee’s name in customer lists.

13. Section 15 of the Software License and Services Agreement is deleted in its
entirety and replaced as follows:

15. GENERAL

This Agreement is made in and shall be governed by the laws of the State of
Washington, without regard to its choice of law principles, except that the
Uniform Commercial Code shall not apply. Venue shall lie in the appropriate
state or federal court in the City of Seattle. The section headings herein are
provided for convenience only and have no substantive effect on the construction
of this Agreement. No purchase order or other ordering document that purports to
modify or supplement the printed text of this Agreement or any Schedule shall
add to or vary the terms of this Agreement. All such proposed variations or





14.

additions (whether submitted by PeopleSoft or Licensee) are objected to and
deemed material unless agreed to in writing. Except for Licensee’s obligation to
pay PeopleSoft, neither party shall be liable for any failure to perform due to
causes beyond its reasonable control. If any provision of this Agreement is held
to be unenforceable, this Agreement shall be construed without such provision.
The failure by a party to exercise any right hereunder shall not operate as a waiver
of such party's right to exercise such right or any other right in the future. This
Agreement may be amended only by a written document executed by a duly
authorized representative of each of the parties.

This Agreement, the Addendum and the Schedule(s) constitute the entire

. agreement between the parties concerning Licensee's acquisition and use of the

Software. This Agreement replaces and supersedes any prior verbal or written
understandings, communications, and representations between the parties. This
Agreement may be executed in counterparts, which taken together shall be
considered an original.

The provisions of Sections 3, 4, 5, 8, 14, and 15 shall survive termination of this
Agreement.

The definition of “Software” in Section 16 of the Software License and Services

Agreement is deleted in its entirety and replaced as follows:

15.

“Software” means all or any portion of the then commercially available global
version(s) of the binary computer software programs and enhancements thereto,
(including corresponding source code), localized version(s) of the binary
computer software programs and enhancements thereto, (including corresponding
source code), and Documentation delivered by PeopleSoft to Licensee (or
subsequently made by Licensee with PeopleSoft's prior written consent), as listed
in the applicable Schedule. Software includes the third-party software only as
specified in the Schedule. Software does not include source code to PeopleTools
and source code to third party software delivered by PeopleSoft. Unless
specifically stated otherwise, all Software is delivered to Licensee only if and
when generally commercially available.

A new definition is added to Section 16 of the Software License and Services

Agreement, as follows:

“Performance Benchmark” is any structured and formal test, capable of
repetition, the results of which purport to measure response time, load capacity,
throughput speed, or other elements of Software and hardware responsiveness. A
Performance Benchmark does not include any broad statements regarding use,
such as a statement regarding how many records are being processed per month.





16.

Section 3 of the Software Support Services Terms and Conditions is deleted in its

entirety and replaced as follows:

17.

3. Software Maintenance

The following technical and functional improvements, including related
instructions and documentation, will be issued perlodlcally by PeopleSoft to
improve Software operations:

a. Fixes to Errors;
b. Updates; and
G Enhancements contained within new releases.

Section 4 of the Software Support Services Terms and Conditions is deleted in its

entirety and replaced as follows:

4. Priority Level of Errors

Licensee shall initially report the priority level of Error when first notifying
PeopleSoft of the Error. PeopleSoft shall reasonably determine the priority level
of Error in accordance with the following protocols:

Priority A - Critical:
PeopleSoft promptly initiates the following procedures: (1) assign PeopleSoft
specialist(s) to correct the Error; (2) provide ongoing communication on the
status of the correction(s); and (3) immediately begin to provide a
Workaround or a Fix.

Priority B - Urgent:
(1) PeopleSoft assigns a PeopleSoft specialist to commence correction of
Error(s) and (2) Provide escalation procedures as reasonably determined by
PeopleSoft support staff. PeopleSoft exercises all commercially reasonable
efforts to include the Fix for the Error in the next Software maintenance
release.

Priority C - Standard:
PeopleSoft may include the Fix for the Error in the next major Software
release.

For all errors, PeopleSoft shall provide reasonable allocation of resources to
resolve the error and shall work directly with Licensee’s Project Director to
identify the Fix or Workaround in an expeditious manner. The PeopleSoft
account manager shall provide coordination in working with and frequent updates
to Licensee’s Project Director.





18.  Illustrative examples for Software Support Services Priority Codes

The following are examples to assist the parties in understanding how PeopleSoft
determines the priority code of a problem, and shall be used by the parties as if part of the
Software Support Services Terms and Conditions.

“Priority A- Critical” means an Error which (1) renders the Software inoperative; or (2)
causes the Software to fail catastrophically. An example of a Priority A error is one
where the Payables check printing does not function.

"Priority B - Urgent' means an Error that affects performance of the Software, but does
not prohibit Licensee's use of the Software. An example of a Priority B error is one
which creates a temporary suspension of the automatic numbering function, requiring the
user to delete an erroneous record which has been created before the automatic
numbering function will resume.

"Priority C - Standard" means an Error that causes only a minor impact of the use of
the Software. An example of a Priority C error is a situation where the documentation
does not explain when to run the tool which coordinates installation of software patches.

19 Section 8 of the Software Support Services Terms and Conditions is deleted in its
entirety and replaced as follows:

8. Fees
The first year of Support Services at the Sites designated on the Schedule(s) is
included in the Software license fees; thereafter, in the event Licensee elects to
continue to receive Support Services, Licensee shall pay PeopleSoft the annual
Support Services fee as set forth in the applicable Schedule. Support Services are
billed on an annual basis, payable in advance. Licensee shall be responsible for
- all applicable taxes associated with Support Services, exclusive of taxes based on
PeopleSoft's income. Licensee's payment shall be due within thirty (30) days of
receipt of the PeopleSoft invoice. Should Licensee elect not to renew Support
Services and subsequently request Support Services, PeopleSoft shall reinstate
. Support Services only after Licensee pays PeopleSoft the annual then current fee
plus all cumulative fees that would have been payable had Licensee not suspended
Support Services.

20.  Section 9 of the Software Support Services Terms and Conditions is deleted in its
entirety and replaced as follows:

9. Term and Termination
Unless a shorter or longer term is agreed to in writing by both parties, Support
Services shall be provided for one (1) year from the Schedule Effective Date and





shall be extended each additional year unless terminated by either party. Each one
(1) year term shall commence on the anniversary of the Schedule Effective Date.

Either party may terminate the Support Services provisions at the end of the
original term or at the end of any renewal term by giving the other party written
notice at least ninety (90) days prior to the end of any term.

In the event Licensee fails to make payment pursuant to the section titled "Fees",
or in the event Licensee breaches the Support Services provisions and such breach
has not been cured within thirty (30) days of written receipt of notice of breach,
PeopleSoft may suspend or cancel Support Services.

21 Section 10 of the Software Support Services Terms and Conditions is deleted in
its entirety and replaced as follows:

10. Exclusions
PeopleSoft shall have no obligation to support:

a. Altered, damaged or substantially modified Software components, except that
PeopleSoft will continue to support the underlying Software supplied by
PeopleSoft, exclusive of modifications;

Software that is not a current release, or a Previous Sequential Release;

c. Errors caused by Licensee's negligence, hardware malfunction, or other causes
beyond the reasonable control of PeopleSoft;

d. Software installed in a hardware or operating environment not supported by
PeopleSoft;

e. Third party software not licensed through PeopleSoft: and

f.  Software installed at more than one Site or more than one Server at a Site if
Licensee has not paid for such Support Services.

22. Escrow of Source Code for PeopleTools: PeopleSoft maintains an escrow of its
source code to PeopleTools with FileSafe, Inc., doing business as SourceFile. Licensee
shall become a beneficiary of the escrow. PeopleSoft shall deliver to Licensee the
documents necessary for Licensee to become a beneficiary, at no additional cost to
Licensee. Licensee’s right to be a beneficiary shall terminate if Licensee is not receiving
Software Support Services.





23.  Incorporation of Attached Terms: The following sections of the attached Terms
and Conditions are incorporated by reference: 2,3,5,6,9,10,11, 17. The City
understands that PeopleSoft does not plan to subcontract the work hereunder and thus has
a utilization plan of zero percent.

Except as set forth above, the Software License and Services Agreement is unmodified.

ACCEPTED BY: ACCEPTED BY:
City of Seattle - P%E?EI ,_%.
S, ] A—
Authorized Sf..ignature Authorized Signature .
Jl:f{ ARG UT \:. E){ SN ﬁ::.: ;'1} ;),{ & TR (ﬁ’/ﬁ?;*ﬂ‘f‘ébf)&bﬁ {L/‘};?f,.jf ,.;-:;?,P':}"' L‘}"{(i‘ fZ{ af_y;cs.ﬂ_,;_
Printed Name and Title Printed Name and Title





Software Support Services Terms and Conditions

Software Support Services Terms and Conditions ("Support Services") are referenced in and incorporated into
the License Agreement between PeopleSoft and Licensee. Upon reasonable notice, PeopleSoft reserves the
right to modify the terms and conditions of Support Services on an annual basis to reflect then - current market
conditions.

1. Coverage :
PeopleSoft provides Licensee with Support Services for the Software for the Site(s) designated in the applicable
Schedule in consideration of Licensee's payment of the applicable fees to PeopleSoft. If no Sites are designated
in the applicable Schedule, PeopleSoft provides Support on a centralized basis through a PeopleSoft support
center in the United States of America.

2. Licensee’s Central Support Team

Licensee must designate a central support team for each Site designated in the applicable Schedule(s). Only
members of Licensee’s central support team shall be authorized to request support services from PeopleSoft.
PeopleSoft shall designate an account manager or managers for each designated support site. Local support
shall consist of any support not provided at a designated support site and shall not be included as part of Support
Services. Licensee shall contract for local support at the then-current list price. In the event that Licensee
licenses the Software in a country or region not designated on a Schedule, support for such additional license
shall be acquired separately at the then-current local Country or Region list price.

3. Software Maintenance
The following technical and functional improvements will be issued periodically by PeopleSoft to improve
Software operations:

a. Fixes to Errors;

b. Updates; and

¢. Enhancements contained within new releases.

4. Priority Level of Errors
PeopleSoft shall reasonably determine the priority level of Error in accordance with the following protocols:

Priority A - Critical:
PeopleSoft promptly initiates the following procedures: (1) assign PeopleSoft specialist(s) to correct the
Error; (2) provide ongoing communication on the status of the correction(s); and (3) immediately begin to
provide a Workaround or a Fix.

Priority B - Urgent:
(1) PeopleSoft assigns a PeopleSoft specialist to commence correction of Error(s) and (2) Provide escalation
procedures as reasonably determined by PeopleSoft support staff. PeopleSoft exercises all commercially
reasonable efforts to include the Fix for the Error in the next Software maintenance release.

Priority C - Standard:
PeopleSoft may include the Fix for the Error in the next major Software release.
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5. Telephone Support

PeopleSoft provides telephone support concerning installation and use of the Software. Except for designated
holidays, standard telephone support hours are Monday through Friday, 4:00 a.m. to 6:30 p.m., Pacific Standard
Time. Telephone Support is also available 24-hours a day, 7-days a week for in-production customers who
need to resolve critical production problems apart from normal support hours.

6. Account Manager

PeopleSoft assigns an account manager(s) to assist with the on-going support relationship between PeopleSoft
and Licensee. Licensee will reimburse PeopleSoft for the reasonable travel and living expenses of the account
manager for on-Site support activity.

7. PEOPLESOFT FORUM

a. PeopleSoft Forum on-line bulletin board system features postings by PeopleSoft and PeopleSoft Software
users regarding technical and non-technical topics of interest. Licensee may access PeopleSoft Forum
through Licensee's CompuServe services account or through the Internet via Licensee’s Internet access
software. At Licensee's own expense, Licensee may acquire the CompuServe service and a license to use
Lotus Notes.

b. All Software maintenance releases and Fixes to the Software may be delivered to Licensee through
PeopleSoft Forum or through the Internet via Licensee’s Internet access software. All information specified
in PeopleSoft Forum by PeopleSoft is confidential and proprietary to PeopleSoft and shall only be used in
connection with Licensee's use of the Software and informational communications with other PeopleSoft
Forum participants. PeopleSoft reserves the right to modify information posted to PeopleSoft Forum.
PeopleSoft shall have the right to publish and distribute only through PeopleSoft Forum in all languages and
in association with Licensee's name any material or software programs provided by Licensee to PeopleSoft
Forum. Licensee shall not use PeopleSoft Forum for advertising or public relations purposes and shall only
submit information to PeopleSoft Forum that is owned by Licensee or which Licensee has third party
permission to submit to PeopleSoft Forum for use by all other PeopleSoft Forum users.

¢. In the interest of diminishing exposure to software viruses, PeopleSoft tests and scans for software viruses
all information entered by PeopleSoft prior to submission of information to PeopleSoft Forum. Licensee
shall also use a reliable virus detection system on any software or information posted to PeopleSoft Forum,
utilize back-up procedures, monitor access to PeopleSoft Forum, promptly notify PeopleSoft of any virus
detected within Licensee's systems associated with PeopleSoft Forum and generally exercise a reasonable
degree of caution when utilizing information from PeopleSoft Forum. PeopleSoft does not warrant that
PeopleSoft Forum will operate without interruption or without errors. PeopleSoft reserves the right to
modify or suspend PeopleSoft Forum service in connection with PeopleSoft's provision for Support
Services.

8. Feces

The first year of Support Services at the Sites designated on the Schedule(s) is included in the Software license
fees: thereafier, in the event Licensee elects to continue to receive Support Services, Licensee shall pay
PeopleSoft the annual Support Services fee as set forth in the applicable Schedule. Support Services are billed
on an annual basis, payable in advance. Licensee shall be responsible for all taxes associated with Support
Services, exclusive of taxes based on PeopleSoft's income. Licensee's payment shall be due within thirty (30)
days of receipt of the PeopleSoft invoice. Should Licensee elect not to renew Support Services and
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subsequently request Support Services, PeopleSoft shall reinstate Support Services only after Licensee pays
PeopleSoft the annual then current fee plus all cumulative fees that would have been payable had Licensee not
suspended Support Services.

9. Term and Termination

Unless a shorter term is agreed to in writing by both parties, Support Services shall be provided for one (1) year
from the Schedule Effective Date and shall be extended each additional year unless terminated by either party.
Each one (1) year term shall commence on the anniversary of the Schedule Effective Date.

Either party may terminate the Support Services provisions at the end of the original term or at the end of any
renewal term by giving the other party written notice at least ninety (90) days prior to the end of any term.

In the event Licensee fails to make payment pursuant to the section titled "Fees", or in the event Licensee
breaches the Support Services provisions and such breach has not been cured within thirty (30) days of written
receipt of notice of breach, PeopleSoft may suspend or cancel Support Services.

10. Exclusions
PeopleSoft shall have no obligation to support:
a. Altered, damaged or substantially modified Software;
b. Software that is not a current release, or a Previous Sequential Release;
Errors caused by Licensee's negligence, hardware malfunction, or other causes beyond the reasonable
control of PeopleSoft;

]

d. Software installed in a hardware or operating environment not supported by PeopleSoft;
e. Third party software not licensed through PeopleSoft: and
f. Software installed at more than one Site or more than one Server at a Site if Licensee has not paid for

such Support Services.

11. General
All Updates provided to Licensee are subject to the terms and conditions of the Agreement.

PeopleSoft shall not be liable for any failure or delay in performance of the Support Services due to causes
beyond its reasonable control. Any illegal or unenforceable provision shall be severed from these Terms and
Conditions. Licensee agrees that any information received pursuant to these Terms and Conditions shall be
deemed subject to the non-disclosure obligations set forth in the Agreement. The Support Services Terms and
Conditions states the entire agreement of PeopleSoft's provision of Support Services to Licensee and may only
be amended by a written amendment executed by both parties.

Since the Support Services term and conditions are implicitly renewable year to year, it is possible that a
particular hardware, databasc, and operating system configuration will fail to achieve or maintain strong market
demand to enable PeopleSoft to economically provide on-going Support Services on a long-term multi-year
basts. In such a situation, PeopleSoft will provide Licensee with at least twelve months written notice of its
intent to cease support on such a configuration and will assist Licensee in identifying a migration path to a then
commercially available, non DB2 database version of the Software.
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12. Definitions
Unless otherwise defined herein, capitalized terms used herein shall have the same meaning as set forth in the
Agreement and applicable Schedule.

"Enhancement’ means technical or functional additions to the Software to improve software functionality
and/or operations. Enhancements are delivered with new releases of the Software.

"Error" means a malfunction in the Software which degrades the use of the Software.

"Fix"" means the repair or replacement of source or object or executable code versions of the Software to
remedy an Error.

"Previous Sequential Release" means a release of Software for use in a particular operating environment
which has been replaced by a subsequent release of the Software in the same operating environment. A
Previous Sequential Release will be supported by PeopleSoft for a period of eighteen (18) months after release

of the subsequent release. Multiple Previous Sequential Releases may be supported at any given time.

"Priority A - Critical" means an Error that: (1) renders the Software inoperative; or (2) causes the Software to
fail catastrophically.

"Priority B - Urgent" means an Error that affects performance of the Software, but does not prohibit
Licensee's use of the Software.

"Priority C - Standard' means an Error that causes only a minor impact of the use of the Software.
“Site”’ means Licensee’s individual facility in a particular city, state, or town.

"Update' means all published revisions to the printed documentation and one (1) copy of the new release of
the Software which are not designated by PeopleSoft as new products for which it charges separately.

"Workaround" means a change in the procedures followed or data supplied to avoid an Error without
significantly impairing performance of the Software.
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PeopleSoft.
ADDENDUM #2 TO THE

SOFTWARE LICENSE AND SERVICES AGREEMENT
BETWEEN THE CITY OF SEATTLE
AND PEOPLESOFT USA, INC.

THIS Addendum #2 (“Addendum”) is made and entered into on j¢7 Zé ~% , 2004 (*Addendum Effective

Date") by and between PeopleSoft USA, Inc. (“PeopleSoft’) and the City of Seattle (‘Licensee”).
WITNESSETH:

THAT, for and in consideration of the mutual promises herein contained, and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties to this Addendum,
intending to be legally bound, hereby agree that the Software License and Services Agreement between the
parties, dated June 25, 1997 (“Agreement’) is amended to provide as follows:

1. Definitions. Unless otherwise defined herein, capitalized terms used in this Addendum shall have the
same meaning as those used in the Agreement.

"Previously Licensed Supportable Modules" are those Software modules or Licensed Products licensed
pursuant to the Previous Schedule(s) for which PeopleSoft offers some sort of maintenance services, and are
comprised of: (i) Software or Licensed Products excluding the Third Party Software modules; (i) Tools; and
(iii) those Third Party Software modules specifically designated in the Schedule as "Supportable Modules".

2.  Previously Licensed Supportable Modules. For all Schedules, Attachments, amendments or other
attachments to the Agreement containing terms governing the fees for Support Services and entered into
between the parties prior to the Addendum Effective Date (collectively, "Previous Schedule(s)"),
notwithstanding anything in the Agreement to the contrary, in the event Support Services are to be provided
for Previously Licensed Supportable Modules following the term already paid for by Licensee for such
Previously Licensed Supportable Modules ("Current Term"), for a period commencing on the expiration of
the Current Term and ending ten (10) years thereafter, increases in the fees for Support Services for the
Previously Licensed Supportable Modules shall not exceed the lesser of; (i) the fees in effect under the terms
of the applicable Previous Schedule(s); or (ii) an increase of four percent (4%) in each subsequent twelve (12)
month period, provided that: (i) Licensee continuously subscribes to Support Services and pays for such
services in a timely manner, (i) is not in breach of this or any other agreement with PeopleSoft; and (iii) the
base upon which the increases are measured will be adjusted to take into account additional license fees,
including fees owed pursuant to the incremental license fees section of the applicable Previous Schedule(s).

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

Notwithstanding anything in the Agreement to the contrary, Licensee will owe additional Support Services
fees each year as set forth in the Previous Schedule(s) for the incremental license fees due pursuant to the
Previous Schedule(s), if any, and for increases in Support Services which relate to Third Party Software.

In the event Support Services for the Previously Licensed Supportable Modules are not renewed and
Licensee subsequently requests Support Services, PeopleSoft may, in its sole discretion, reinstate Support
Services but only after Licensee pays PeopleSoft the annual Support Services fee in effect at the time of such
reinstatement, plus a reinstatement fee equal to the number of years or portion thereof during which Licensee
was not a subscriber to Support Services multiplied by the annual Support Services fee in effect at the time of
such reinstatement. Provided that Licensee is a continuous, compliant subscriber to Support Services,
PeopleSoft grants Licensee the right to use and access any database and operating system versions of the
Software that are generally available on the Addendum Effective Date. PeopleSoft makes no assurances





PeopleSoft.

regarding if or when any additional database or operating system versions of the Software shall become
available. /

3.  Expiration of Offer: The offer set forth in this Addendum is valid only through December 3, 2004, and
if this Addendum is not executed by such date, the offer is rescinded, and all terms are null and void,

4. Conflict. In the event of any conflicts or inconsistencies between the provisions of this Addendum and
the Agreement and/or any addenda thereto, the provisions of this Addendum shall prevail. The remainder of
the Agreement s_hgl! remain in full force and effect, subject to previoys amendments and addenda.

:

Authorized Signature

Printed Name and Title

Date ' Date

s L





ADDENDUM #3
TO THE SOFTWARE LICENSE AND SERVICES AGREEMENT
BETWEEN THE CITY OF SEATTLE AND PEOPLESOFT USA, INC.

THIS Addendum #3 ("Addendum”) is made and entered into on December 28, 2004 ("Addendum
Effective Date”) by and between PeopleSoft USA, Inc. (‘PeopleSoft’) and the City of Seattle
(“Licensee”).

Whereas, Peoplesoft recently removed some functionality from the Project Cost Module and added it to
the Contracts Software Module;

Whereas, Licensee was granted a perpetual license for the Project Cost Module in 1997;

Whereas, in order for Licensee to continue to have the functionality agreed to between Peoplesoft and the
Licensee in the Agreement, Peoplesoft is granting Licensee a limited use license for the Contracts
Software Module at no additional cost to the Licensee.

WITNESSETH:

THAT, for and in consideration of the mutual promises herein contained, and other good and valuable
consideration, the sufficiency of which is hereby acknowledged, the parties to this Amendment, intending
to be legally bound, hereby agree that the Software License and Services Agreement between the parties,
dated June 25, 1997, as amended (“Agreement”) is further amended to provide as follows:

1. Definitions. Unless otherwise defined herein, capitalized terms used in this Amendment shall
have the same meaning as those used in the Agreement.

2. License Grant. Provided Licensee is a licensee of, and a compliant Support Services subscriber
to, the Projects and Billing Software modules, Licensee is granted a perpetual limited use license for the
Contracts Software module subject to the limitations of the Projects and Billing Software modules, and in
accordance with the terms of the Agreement. Such limited use license for the Contracts Software module
means that Licensee shall have the right to access only the features of the Contracts Software module
that enable Licensee to create and maintain those contracts which bill and recognize revenue on a time-
and-materials or cost-plus basis only for billing purposes.

3. License Exclusions. Notwithstanding anything in the Agreement to the contrary, in no event
shall Licensee be permitted to use, pursuant to the license grant set forth in this Amendment any of the
following functionality:

Billing or revenue recognition methods other than "as incurred" as determined by the Software; or
Events or milestones functionality associated with billing plans or revenue recognition plans; or
Functionality relating to prepaids; or

Functionality relating to renewals; or

Functionality relating to document attachments or Enterprise Document Management System (EDMS)
integration; or

Functionality relating to support teams; or

Functionality relating to special payment terms; or

Functionality relating to internal notes.

45023v3al.doc
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4, Representation. Licensee represents and warrants that it is a licensee of both Projects and
Billing Software modules.

5. Expiration of Offer. The offer set forth in this Amendment is valid only through December 31,
2004, and if this Amendment is not executed by such date, the offer is rescinded, and all terms are null
and void.

6. Conflict. In the event of any conflicts or inconsistencies between the provisions of this
Amendment and the Agreement and/or any addenda thereto, the provisions of this Amendment shall
prevail. The remainder of the Agreement shall remain in full force and effect, unamended.

ALCITY OF SEATTLE PEOPLESOFT USA, INC.
(’zt/w/e M S dy, J/ﬂ. /é»* I{/&/C’Qti; : \‘-‘- \:\ ‘-.

Authorized Signaftre Authorized Signature

Steven\R. Eberly
Vice President, Public Services
rinted Name and Title Printed Name and Title

Wecdor et tiahhe Sits.
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SOFTWARE LICENSE AND SERVICES AGREEMENT

This independent Schedule to the Software License and Services Agreement ("Schedule") is made as of June 25,
1997 ("Schedule Effective Date") by and between PeopleSoft, Inc. ("PeopleSoft™) and City of Seattle("Licensee").
. This Schedule is part of the Software License and Services Agreement between the parties dated June 25, 1997
("Agreement"). PeopleSoft's standard Software Support Services Terms and Conditions shall be 2 part of this
Schedule provided Licensee is receiving Software Support Services. Capitalized terms used herein shall have the
same meaning ascribed to them in the Agreement. Handwritten or typewritten text (other than information which is
specifically called for in the spaces provided) which purports to modify or supplement the printed text of this
Schedule shall have no effect and shall not add to or vary the terms of the Agreement unless initialed by both
parties. All such additions (whether submitted by Licensee or PeopleSoft) are objectionable and deemed material.

SOFTWARE
Production Test & Development .License Fee
PeopleSoft Software Applications: 858,375
PeopleSoft Financials for Public
Sector: :

—. General Ledger (Public Sector) 1 1 not priced separately
~ Payables (Public Sector) 1 I not priced separately
~ Projects (Public Sector) 1 1 not priced separately

Purchasing (Public Sector) 1 1 not priced separately

Billing (Public Sector) 1 1 not priced separately

Inventory (Public Sector) I 1 not priced separately

~ Asset Management (Public Sector) 1 1 not priced separately

~Receivables (Public Sector) 1 1 not priced separately
PeopleSoft HRMS for Public Sector:

Time and Labor (Public Sector)? I 1 not priced separately

. TotalFees $2,858,375.00

Contingency: This Schedule and the Software License and Services Agreement and Addendum shall be void and of
no effect if, prior to 5:00 p.m., Pacific Daylight Savings Time on June 30, 1997, PeopleSoft receives a letter from
Licensee stating that its City Council has failed to approve this transaction. The letter should be transmitted via

Jacsimile to Paula Goldman at (301) 571-5883 or (301) 571-3880, with an original sent via first class mail to Paulo
Goldman, PeopleSoft, Inc., 6905 Rockledge Drive, Suite 900, Bethesda, MD 20817. In the event that neither

Jacsimile machine for Paula Goldman is operative, the facsimile should be sent to Margaret Laws, at (510) 467-
7147. .

I Indicates the number of physical copies to be shipped to Licensee. Licensee’s license includes the right to make
as many production copies on one or more servers at Licensee’s site(s) as necessary to meet the needs upon which
Licensee’s license fee is based. Licensee will not receive additional physical copies of the Software for this
purpose. .

2 Licensee’s license includes the right to make the designated number of Test & Development copies on one or
more servers at Licensee’s site, with total number of copies at the site not to exceed the designated number.
Licensee will not receive a separate physical set of the Software for this purpose. A Test & Development copy may
not be used for production. =

3 Includes a limited use license of those portions of PeopleSoft Human Resources for Public Sector necessary to
operate Time and Labor for Public Sector. Any other use of Human Resources for Public Sector requires a full

license of that product. aio
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Database Version: Oracle Operating System: ATX Hardware Model:

Depending on the Database Version licensed, Licensee receives the applicable items listed below:

Oty.
PeopleTools - Restricted Development? 1
Training Units® 500
' On-Site Installation Support Days® 7
Documentation for third party software 1
Documentation for PeopleSoft Software 2

ADDITIONAL SOFTWARE / SERVICES

Software/Service Manufacturer Quantity Fee

Workstation Access (includes PeopleSoft, Inc. - One copy shipped; not priced
base application access, ~ Sybase, Inc./ SQRIBE right to use on separately
PS/mVision, 3 Technologies unlimited number of
Workstation SQR, Crystal Computer Services workstations in
QueryLink, Crystal) conjunction with

Software on this
Schedule. .
Server SQR’ Sybase, Inc./ SQRIBE I not priced
Technologies separately

4 peopleTools for Restricted Development shall be used by Licensee to develop add-on functionality only to the
licensed PeopleSoft Software application modules.

5 One (1) Training Unit is one day in class for one student.

60ne (1) Installation Support Day is equivalent to an eight (8) hour work day. If PeopleSoft is unable to complete
installation in 7 days due to delays occasioned by Licensee, Licensee may purchase additional installation support at
PeopleSoft's commercial rates. PeopleSoft will coordinate with Licensee’s Project Director or their designee if
Licensee is delaying the installation process. Licensee is responsible for the reasonable travel and living expenses
incurred by PeopleSoft for all on-site installation support. Unless otherwise indicated, PeopleSoft’s obligation to
install the software is limited to installation on a single server at a single site.

7 One copy of Server SQR must be ordered for each server. Licensee may order additional copies of Server SQR
at no additional cost for a period of three years from the Schedule Effective date, if the need for additional copies is

not related to any increase in Licensee’s pricing metrics.
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1. Specific Licensed Use: Licensee’s use is limited to the uses described below. License fee is based on the
following, and will be subject to increases if Licensee exceeds any of the parameters stated below or uses the
software in an additional country.

Territory Software (indicate Employees Annual
global or local version (for HRMS) Budget
for each (for Financials)
Country/Region)

United States Financials for Public $1.74 Billion

Sector on this Schedule
HRMS for Public Sector 11,000
on this Schedule

Z. Expansion of Licensed Use: PeopleSoft will assess additional license fees for increases unrelated to any
merger with another institution or acquisition of another entity as follows:

For HRMS Software on this Schedule, no additional fee for growth aggregating to less than 3,000
additional employees. For the first three years following Schedule Effective Date, if growth exceeds 3,000
additional employees, Licensee’s license for the HRMS Software on this Schedule shall be expanded in
increments of 1000 employees to reflect Licensee’s actual use, at a cost of $42,000.00 per each additional
1,000 employees.

For Financials for Public Sector Software on this Schedule, no additional fee for growth aggregating less
than $500 million in additional annual budget. For the first three years following Schedule Effective Date,
if growth exceeds $500 million in additional annual budget, Licensee’s license for the Financials for Public
Sector Software on this Schedule shall be expanded in increments of $100 million in annual budget to
reflect Licensee’s actual use, at a cost of $ 180,000.00 per each additional $100 million in annual budget.

Thereafter, PeopleSoft’s assessment of additional license fees will be in accordance with PeopleSoft’s then-current
policy. In the event of growth related to a merger or acquisition, PeopleSoft’s assessment of additional license fees
will be in accordance with PeopleSoft’s then-current policy. If Licensee wishes to expand licensed use to
additional countries, such expansion shall require a mutually executed addendum or amendment to the Software
License and Services Agreement. Under no circumstance is a PeopleSoft Account Manager authorized to expand
licensed use.

3. Payment Terms: Licensee shall pay PeopleSoft fifty (50%) percent of license fees on the Schedule Effective
Date, twenty-five (25%) percent sixty (60) days from the Schedule Effective Date, and twenty-five (25%) percent
ninety (90) days from the Schedule Effective Date, Unless otherwise stated in this Schedule, the fees specified
herein are non-cancelable and non-refundable. All fees are payable in U.S. dollars and shall be sent to the attention
of PeopleSoft's Accounts Receivable Department. The first payment shall be overdue if not paid net 45 days from
the Schedule Effective Date, and subsequent payments shall be overdue if not paid net 15 days from their due date.

4. Acceptance: Licensee will work with PeopleSoft to schedule the start of the installation within ninety days of
Schedule Effective Date, which time may be extended in the event that the hardware environment is not ready for
installation. Licensee may reject the Software and cancel this Schedule if the Software Installation Acceptance test
cannot be completed successfully within thirty days of commencement of Software installation, unless the reason

for such failure is external to the Software, such as fire, flood, riot, failure of hardware, or similar reasons normally
considered force majeure. Upon Licensee’s rejection of the software in accordance with this Section, Licensee shall -
certify to PeopleSoft, in writing, that all Software and Documentation (including copies) has been destroyed. Upon
PeopleSoft’s receipt of that certification, PeopleSoft shall refund to Licensee the license fees paid.

5. Designated Initial Software Support Site(s): Licensee shall receive software support for a single production
system associated with the following site(s):
Seattle, Washington
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Unless otherwise specified, support services are provided on a centralized basis through a PeopleSoft support center
in the United States. Licensee shall designate a central support team for each supported site. Only members of
Licensee’s central support team shall be authorized to request support services from PeopleSoft. PeopleSoft shall
designate an account manager or managers for each support site. Local support shall consist of any support not
provided at a central support site and shall not be included as part of Support Services.

6. Software Support Services Renewal Terms: Notwithstanding any language to the contrary in the Software
License and Services Agreement, Addendum, or Software Support Services Terms and Conditions Licensee shall
receive one (1) year and ninety (90) days of Software Support Services as part of the license fee, commencing upon
Schedule Effective Date. One (1) year after the commencement of Software Support Services , Licensee may elect
to continue Software Support Services for the following year by paying PeopleSoft an annual Support Services fee
of seventeen (17%) percent of the net license fee paid by Licensee for the applicable Software listed on this
Schedule (17% of $2,858,375.00). For three years thereafter, Licensee may elect to continue Software Support
Services by paying PeopleSoft an amount up to the then-current Support Services fee, provided Licensee’s support
services fee obligation will not increase more than seven (7%) percent per year. Thereafter, Licensee may elect to
continue Software Support Services for the following year by paying PeopleSoft the then-current annual Support
Services fee, or in accordance with a fixed fee schedule of no greater than three year’s duration as mutually agreed
by PeopleSoft and Licensee. If Licensee expands use through growth, licensing additional software, or by using the
licensed software in additional countries, PeopleSoft shall be entitled to assess an additional Support Services Fees,
in accordance with PeopleSoft’s then-current pricing policy to reflect that expanded use. Since the Support
Services term and conditions are implicitly renewable year to year, it is possible that a particular hardware, database,
and operating system configuration will fail to achieve or maintain strong market demand to enable PeopleSoft to
economically provide on-going Support Services on a long-term multi-year basis. In such 2 situation, PeopleSoft
will provide Licensee with at least twelve months written notice of its intent to cease support on such a
configuration and will work with Licensee concerning-Licensee' migration to a then commercially viable solution
supported by PeopleSoft. “

As stated in the Software Support Services Terms and Conditions, PeopleSoft’s Support Services include support of
a Previous Sequential Release of the Software for a period of eighteen (18) months after release of the subsequent
release. In the event that Licensee desires to obtain support services which include support of a previous sequential
release for a period of more than eighteen (18) months after release of the subsequent release, PeopleSoft and
Licensee will negotiate in good faith to determine the terms, conditions, availability and pricing for such additional
support. Should PeopleSoft generally make Support Services available for a particular Previous Sequential Release
for more than eighteen (18) months after release of the subsequent release, PeopleSoft shall make such Support
Services available to Licensee at substantially the same terms and conditions as they are made to other licensees.

As stated in the Software Support Services Terms and Conditions, in-production customers who need to resolve
critical production problems apart from normal support hours may get telephone support twenty-four hours a day,
seven days a week. Licensee shall be considered an in-production customer starting four (4) months prior to its
scheduled live production date.

PeopleSoft normally calculates its Software Support Services fees as a percentage of the then-current license fees
for all Software then in use by Licensee. If Licensee experiences growth or shrinks, the Software Support Services
fee for the next period will reflect the growth or shrinkage.

7. Replacement Versions: During the one (1) year period following the Schedule Effective Date, Licensee has the
one time option, for no additional PeopleSoft license fee, to replace the licensed database version of the Software
with any other version of the Software (excluding DB2 mainframe versions) then currently supported by
PeopleSoft, provided that Licensee is then receiving Software Support Services. Once the conversion to the
replacement version is complete, Licensee agrees to return or certify the destruction of the originally licensed
version of the software to PeopleSoft.

8. Additional Training Units: During the two (2) year period following the Schedule Effective Date, Licensee
may purchase additional training units by paying PeopleSoft the applicable fee as shown below, in advance:
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Training Units per each Additional Purchase

1 - 99 Training Units

100 - 299 Training Units purchased at one time
300 or more Training Units purchased at one time

Fee per Additional Training Unit
$450.00 per Unit
$400.00 per Unit
$350.00 per Unit

On-Site Training: During the two (2) year period following the Schedule Effective Date, Licensee may use training
units for on-site training. On-site training must be four consecutive days of training in a week for a minimum of 10
and maximum of 12 students per class. Upon mutual agreement between PeopleSoft and Licensee, an individual
class may have up to 16 students. The fee associated with on-site training shall be as follows: the applicable
number of training units for each course; on-site training instructor cost of $1,400 per day; and travel and expenses
for the instructor, which shall be no greater than the maximum allowed under Licensee’s travel policy. Licensee
will be responsible for ensuring the training environment and workstations are properly set up prior to the arrival of
the PeopleSoft instructor.

9. Professional Services: Licensee shall be entitled to purchase professional services from PeopleSoft.
Professional Services must be ordered through a separate written agreement clearly identifying the work to be
performed. Professional Services are not subject to acceptance unless the Professional Services Agreement includes
specific deliverables and acceptance terms. PeopleSoft reserves the right to refuse requests for consulting services.

Consulting Packages: For one year after the Schedule Effective Date, PeopleSoft offers a reduced rate if
Professional Services are ordered pursuant to a single Professional Services Agreement with fees paid in advance, as
follows:

Service Value Paid Amount
$50,000 $47,500
$125,000 $116,250
$250,000 $225,000
$400,000 $340,000

Services are calculated at PeopleSoft’s then-current hourly rate. For one year after Schedule Effective Date, those
rates are:

Consultant ) $175.00 per hour
Senior Consultant $225.00 per hour
Project Manager $250.00 per hour
Practice Manager. $250.00 per hour
Product Specialist $250.00 per hour
Upgrade Consultant $200.00 per hour
Senior Upgrade Consultant $225.00 per hour
Upgrade Manager $250.00 per hour
Upgrade Product Specialist $250.00 per hour

Enterprise Consulting Manager $£350.00 per hour
Enterprise Consulting Director $400.00 per hour

Licensee shall pay for the reasonable travel and living expenses related to PeopleSoft’s provision of Professional
Services. Under no circumstances shall any payments due for the Software licensed on this Schedule be delayed,
set-off against, or otherwise affected by work performed pursuant to any Professional Services Agreement.

10. Account Manager: Upon reasonable business request, PeopleSoft will assign a different account manager to
Licensee. For five years after Schedule Effective Date, Licensee’s account manager will be a person who has a low
number of other accounts. PeopleSoft shall not transfer or reassign the account manager without the express
written agreement of Licensee (death, disability, or non-employment not being a reassignment or transfer), and
PeopleSoft shall provide a replacement of equal or better qualifications.

11. Meetings with Product Strategy Group: Members from PeopleSoft’s Product Strategy group, including Jon
Gearhart, shall be available to assist Licensee via meetings or conference calls as mutually agreed between Schedule
Effective Date and July 30, 1999. Licensee shall pay the reasonable travel and living expenses associated with any
in-person meetings. '
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12. Evaluation of Changes: PeopleSoft will evaluate key City of Seattle functionality needs for inclusion in
future releases of the Software where that functionality will be applicable to a broad range of PeopleSoft customers.
Timing and choice of enhancements to be incorporated will remain at PeopleSoft's discretion.

13, Year 2000: As part of the warranty contained in the Software License and Services Agreement as modified by
the addendum, PeopleSoft represents and warrants that PeopleSoft’s Software uses internal year fields of no fewer
than four digits and is thus year 2000 compliant. Such use is consistent with correct processing of dates before,
after, and during the year 2000 and with date data century recognition, calculations that accommodate same century
and multi-century formulas and date values, year 2000 leap year calculations, and date data interface values that
reflect the century. Users can customize data entry screens to call for fewer than four digit year fields for ease of
data entry. Licensee will be converting existing data, which may or may not include dates which have fields of
fewer than four digits. Licensee's conversion of its existing data must be designed to resolve any pre-existing date
fields which contain fewer than four digits.

14. License of other Software:

(A) For a period of two (2) years after Schedule Effective Date, Licensee may, provided that PeopleSoft is not
required to participate in anything more than a limited procurement process which does not include responses to a
formal competitive RFP,, license the following then-available software from PeopleSoft at the indicated license
fees and licensed level of use:

Application Level of Use Fee

Budgets for Public Sector $1.74 Billion Budget $324,000.00
Treasury for Public Sector® $1.74 Billion Budget $659,250.00
Human Resources for Public Sector 11,000 Employees $414,000.00
Payroll for Public Sector 11,000 Employees $414,000.00
Benefits for Public Sector 11,000 Employees $313,500.00

(B) For a period of three (3) years after expiration of option (A), Licensee may, provided that PeopleSoft is not
required to participate in anything more than a limited procurement process which does not include responses to a
formal competitive RFP, license other then-available software from PeopleSoft at a license fee which is the lesser
of: (1) a fee for each individual application which reflects a fifteen percent reduction from PeopleSoft’s full price
for that individual application if three or fewer applications are licensed at one time; (2) a fee for each individual
application which reflects a twenty percent reduction from PeopleSoft’s full price for that individual application if
four or more applications are licensed at one time; or (3) the then-current license fee, applying any multiple product
price reductions which aggregate to a total of more than twenty percent, for a single transaction of value greater than
$500,000.01. Such license will be on terms and conditions substantially the same as those in the Agreement and
this Schedule.

15. Definitions: The following terms have the indicated definitions

“Employees” are calculated based on the number of full time equivalent employees. For the purpose of this
caleulation, an “employee” includes any records identified by a unique social security number and assigned to an
active status. These employees may be characterized by being active, permanent, permanent part-time, faculty,
adjunct faculty, student employee, wage temporary, retired with health benefits administered by Licensee, etc. This
term does not include employee records for separated employees, employees on leave without pay and benefits,

8 If and when available. Treasury for Public Sector is not currently commercially available. PeopleSoft makes no

guarantees if or when it will be available.
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employee dependents, retired employees not participating in Licensee administered retiree health or pension plans,
and records placed in archival (inactive) files which are periodically viewed, but not updated. The “employee
count” is based on average annual employment so as to avoid distortions created by extraordinary cyclical or
emergency employment activities. ' ’

“Annual Budget” includes funding from all sources, including grants and endowments, excluding money passed

through to
INEQRY N NG INFORD N SUPPORT SITE INFORMATION
Mike Herrin Mike Herrin Contact:
City of Seattle City of Seattle Address:
Pacific Building. 10th Floor Pacific Building, 10th Floor
720 Third Ave. 720 Third Ave.
Seattle WA 98104 Seattle WA 98104
Phone: (206) 684-7883 Phone: (206) 684-7885 Phone:
Fax: Fax: Fax:
TRAINING ADMINISTRATOR
Contact:
Address:
Phone:
Fax:
ACCEPTED BY: ACCEPTED BY:
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Authorized Signature

Duogir D Deer | 2SO Dirsemn

Authorized Signature

Printed Name and Title
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AMENDMENT ONE TO SCHEDULE 1 TO THE
SOFTWARE LICENSE AND SERVICES AGREEMENT
BETWEEN
CITY OF SEATTLE AND PEOPLESOFT USA, INC.

This Amendment One (this “Amendment”) is made to Schedule 1 dated June 25, 1997 (“Schedule 1”) to the Software
License and Services Agreement dated June 25, 1997, as amended on September 9, 1998 (“Agreement”), by and
between PeopleSoft USA, Inc., ("PeopleSoft’) and City of Seattle (“Licensee”). This Amendment is effective October 31,
2001, (the “Effective Date”).

WHEREAS, the Parties desire to amend Schedule 1 to the Agreement for the purpose of modifying the Support Services
related terms and applicable fees; and

NOW, THEREFORE, the Parties do mutually agree as follows:

1. Definitions. Unless otherwise defined herein, capitalized terms used in this Amendment shall have the same
meaning as those used in the Schedules to the Agreement and/or the Agreement.

“Supportable Modules" are those Software mod'ules for which PeopleSoft offers some sort of maintenance
services, and are comprised of (i) Software excluding the Third Party Software modules; (ii) Tools; and (iii) those
Third Party Software modules specifically designated in the Schedule as "Supportable Modules”.

2. Payment Terms: Licensee shall pay PeopleSoft one hundred percent (100%) of the following TOTAL FEES:
$473,143.00, plus applicable tax, no later than November 30, 2001. Unless explicitly stated in the Agreement, all fees
specified herein are non-cancelable, non-refundable and non-contingent. All fees are payable in U.S. dollars and shall be
sent to the attention of PeopleSoft's Accounts Receivable Department.

3. The following new language is added to Section 6 of Schedule 1 entitled, “Software Support Services Renewal

Terms™:

“For a period commencing upon January 2, 2002 and terminating on January 1, 2003, Licensee shall
receive Support Services for the Supportable Modules for the version which meets the technical
environment set forth in Schedule 1, for the TOTAL FEES set forth above in paragraph 2 of
Amendment One to Schedule 1 to the Software License and Services Agreement between City of
Seattle and PeopleSoft USA, Inc. dated October 31, 2001. For a subsequent three (3) year period
terminating on January 1, 2006, in the event Support Services are to be provided, increases in the fee
for Support Services shall not exceed seven percent (7%) in each subsequent twelve (12) month
period, provided that: (i) Licensee continuously subscribes to Support Services; and (ii) the base upon
which the increases are measured shall be adjusted to include additional license fees owed pursuant
to growth resulting in an obligation to pay additional license fees under the Schedules to the
Agreement and/or the Agreement. Thereafter, Licensee may elect to continue Support Services by
paying Peoplesoft the Support Services fee in effect at the time such Support Services are renewed.
PeopleSoft’s standard terms and conditions for Support Services in effect at the time the services are
rendered will apply. In the event Support Services are not renewed and Licensee subsequently
requests Support Services, PeopleSoft may, in its sole discretion, reinstate Support Services but only
after Licensee pays PeopleSoft the annual fee in effect at the time of such reinstatement, plus all
cumulative fees that would have been payable had the Support Services not been discontinued.”

4, Any language in Section 6 of Schedule 1, which contradicts the above new language, is hereby superceded.

5. Expiration of Offer: The offer set forth in this Amendment is valid only through November 2, 2001, and if this
Amendment is not executed by such date at 5 p.m. Pacific Time, the offer is rescinded, and all terms are null and void.
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Except as amended above, Schedule 1 and the Agreeinent remain unchanged and in full force and effect.

The undersigned represent and warrant that they are authorized as representatives of the party on whose behalf they are
signing to sign this Amendment and to bind their respective party thereto.

CITY OF SEATTLE PEOPLESOFT, USA INC.
Authorized Sighature Authorized Signature

Nelabe, W\oc.u.:,Lg ki ; Pwa&as’\m\%\m\l?»

Printed Nathe and Title

Printed Name and Title
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SCHEDULE #3
TO THE
SOFTWARE LICENSE AND SERVICES AGREEMEN
(ENTERPRISE PRICING) :

This independent Schedule to the Software License and Services Agreement ("Schedule") Is made as o

2. 2004 ("Schedule Effective Date") by and between PeopleSoft USA, Inc. ("PeopleSoft™) and City of Seattle
("Licensee”). This Schedule is part of the Software License and Services Agreement between the parties dated
June 25, 1997 ("Agreement"). '

SOFTWARE LICENSE AND SERVICES FEES
Provided
Software Modules M, Coples Fee
PEOPLESOFT GLOBAL VERSION APPLICATION SOFTWARE MODULES
PEOPLESOFT ENTERPRISE TOOLS SOFTWARE MODULES"
PeopleTools- Restricted Development2 PeopleSoft, Inc. 1 Included
One (1) Kit(s) of PeopleTools- Enterprise PeopleSoft, Inc. 1 Included
Development Starter Kit3
THIRD PARTY SOFTWARE
WebSphare4 International Business 1 Included
Machines Corporation
Subtotal License Fees: o Included
PEOPLESOFT TRAINING UNITS
Theatre Regions Designated | Number of Fee
) Reglon Training Units
North America | United States and Canada United States | 541 units Included
Subtotal Training Unit Fees: i | $202,875.00
SUPPORT SERVICES

Services Mfr. Units Fee
Standard Support Services for the Initial Services PeopleSoft, Inc. - N/A Included
Term
Subtotal Services Fees: [ Included

UPK MATERIALS s
Services | Mfr. | Units | Fee

1 Unless otherwise explicitly indicated in this Exhibit, incremental license fees for the Tools Software modules shall be bassd on Reported
Revenues or, if Licensee Is a PeopleSoft Education and Govemment customer, on Reported Budget.

2 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 identifled as modules that do not require PeopleTools.

3 Notwithstanding anything in the Agreement to the contrary, each PeopleTools - Enterprise Development Starter Kit shall be used solely by
five (5) named users to develop applications contalning no more than a total of twenty (20) Components (as defined in the Documentation) for
Licensee’s internal data processing operations. In no event shall Licensee market or distribute such applications. Notwithstanding anything to
the contrary, Licensee shall not have the right to use the functionality currently referred to as Crystal Reports and/or Verity search engine
provided as part of this Software module for the purpose of developing applications,

* 4 Notwithstanding anything in the Agreement fo the contrary, PeopleSoft shall not be obligated to indemnify Licensee for any claims based on:
(1) any third party products icentified in the "README" AND “LICENSE.TXT" files included with WebSphers; (ii) open source code delivered
with the WebSphere praduct; (ill) any trade secret embodied within WebSphere; and (iv) the combination, operation or use of WebSphere with
any non-international Business Machine Corporation product, data, or apparatus. In addition to the terms set forth in the Agreement and this
Schedule, use of this Software module shall be subject to the terms and conditions set forth In the “README" and “LICENSE.TXT" files
included with the WebSphere Software module, as those terms may change from time to time. Notwithstanding anything herein to the
contrary: (&) source code is not included for this Software module; (b) this Software module is a Supportable Module.
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UPK Materials from UPK Schedule PeopleSoft, Inc. N/A Included
Standard Support Services for the Initial Services PeopleSoft, Inc. N/A Included
Term for the UPK Materials
Subtotal UPK Fees: | Included .
TOTAL FEES: | $520,872.00
1. Specific Licensed Use: Licensée’s use of the Software is limited to @ach of the following restrictions.
Territory United States
Version Global Version5 (indicate the country specific global version for each country | American English
for which the Software will be used) and Associated
Functionality
Base Base Budget $1.9 billion
Metrics
Technical Database Version Oracle
Information for
Enterprise Operating System Unix
Software Hardware Model 1BM
2 Payment Terms: Licensee shall pay, or cause a third party to pay, PeopleSoft one hundred percent

(100%) of TOTAL FEES on or before that date which is thirty (30) calendar days after the date of PeopleSoft's
Invoice. Unless explicitly stated in this Schedule, all fees specified herein: (i) are non-cancelable, non-refundable
and non-contingent; (i) are payable in U.S. dollars; and (i) shall be sent to the attention of PeopleSoft's Accounts
Receivable Department.

3. Services Terms and Conditions:

31 Support Services Terms: For a period commencing upon the Schedule Effective Date and terminating
one (1) year thereafter ("Initial Services Term"), Licensee shall receive Support Services for the Supportable
Modules for the version which meets the technical environment set forth in section entitled "Specific Licensed
Use" for the fees set forth above. The Support Services fee upon which future years of caps shall be calculated
shall be equal to $11,000.

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

In the event Support Services are to be provided thereafter, increases in the fee for Support Services for years six
(6) through ten (10), other than Support Services for Third Party Software, shall not exceed four percent (4%) in
each subsequent twelve (12) month period, provided that: (i) Licensee continuously subscribes to Support
Services and pays for such services for all Supportable Modules licensed pursuant to this Schedule in a timely
manner, (il) is not in breach of this or any other agreement with PeopleSoft, and (lil) the base upon which the
increases are measured will be adjusted to take into account additional license fees, including fees owed
pursuant fo the Incremental License Fees section.

5 Notwithstanding anything in the Agreement to the contrary, Licensee Is licensed to use and access only those licensed languages and
licensed country specific features/functionalities of the giobal Software version that are avallable as of the Schedule Effective Date. Any
additional licensed languages or licensed country specific features/functionalities that may become avallable after the Schedule Effective Date
as part of the global version of the Software module(s) licensed pursuant to this Schedule may be used and accessed by Licensee only as
may be provided pursuant to Suppart Services, provided Licensee s a current, compliant subscriber to Support Services.
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Thereafter, in the event Support Services are to be provided for the Supportable Modules licensed pursuant to
this Schedule, and Licensee has been a compliant, continuous subscriber to Support Services, Licenses shall pay
PeopleSoft, on or before the applicable Anniversary Date (defined as the annually recurring month and date of the
Schedule Effective Date), the Support Services fee in effect at the time such Support Services are renewed. In
the event Support Services are not renewed and Licensee subsequently requests Support Services, PeopleSoft
may, in its sole discretion, reinstate Support Services but only after Licensee pays PeopleSoft the annual Support
Services fee in effect at the time of such reinstatement, plus a reinstatement fee squal 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.

3.2 Purchase, Use and Limitations of PeopleSoft Training Units.

3.2.1 Training Unit Definitions.

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

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

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

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

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

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

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

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

3.2.5. Taxes. Licensee will fully reimburse PeopleSoft for all associated VAT, Sales, and other taxes, including,
but not limited to, any taxes triggered by the initial purchase, and any taxes triggered by the transfer of Training
Unlts from one Region to another.

3.2.6. Training Unit Expiratlon. Licensee must use Training Units within one (1) year from the Schedule
Effective Date. Training Units are non-returnable, and except as explicitly set forth in this Schedule, non-
transferable, and except as explicitly set forth on PeopleSoft's training site on PeopleSoft.com, cannot be used as
a credit toward any other type of training unit, license or service. |
3.2.7. Training Unit Pricing Schedule. For a period of one year from the Schedule Effective Date, Licensee
may purchase additional Training Units priced according to the volume discount schedule below, or, if list pricing
is lower, at the list pricing then in effect.
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Volume Discounts Price Per Unit Expiration Date

(USD)
1-24 $525 1 Year -
26-89 $500 1 Year
100-199 $475 1Year
200-299 $450 1 Year
300-398 $425 2 Years
400-499 $400 2 Years
500+ $375 2 Years
4, Incremental License Fees

4.1 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 $1.9 billion ("Base Budget”). Each
year ninety (90) days prior to the Anniversary Date, Licensee shall report to PeopleSoft the Reported Budget as of
such date, and, in the event the Reported Budget as of such date exceeds the Base Budget, Licensee shall pay,
on or before the applicable Anniversary Date, additional non-refundable, non-cancelable license fees. For each
Reported Budget increase of $190 million the Incremental License fee shall be $4,500. Licensee shall pay as
many increments of $4,500 as necessary so that the Base Budget exceeds the Reported Budget as of that
particuler Anniversary Date. "Reperted Budget” shall mean the gross budget reflected in an audited statement
from its external accounting firm. "RB Software" shall mean those Software modules licensed pursuant to this
Schedule which are priced based upon Reported Budget, as indicated in the Software/Services table in the
Exhibit(s) to this Schedule.

5. Separate Agreement: PeopleSoft may provide services regarding the Software licensed hereunder
pursuant to an independent Consulting Services Agreement executed between the parties. Licensee understands
and agrees that such Consulting Services Agreement and associated Statements of Services that may be signed
are separate and independent contractual obligations from any Schedule or amendment thereto relating to the
license of Software. Licensee shall not withhold payments that are due and payable pursuant to 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 assoclated Statement of Services. In addition, the parties acknowledge that
the abillty to provide such services: (i) are not exclusive or specific to PeopleSoft; and (ii) are commercially
avaliable from a variety of third party service providers.

6. Modifications: For purposes of this Schedule only the following modifications to the Agreement shall
apply:
6.1 Section 9 of the Agreement titled, “Software Support Services Terms and Conditions” shall be deemed
non-applicable and superseded by the applicable terms set forth on this Schedule.
6.2 Section 10 of the Agreement titled, “Installation Support” shall be deemed non-applicable as instaliation is
net being purchased as part of this Schedule.
6.3 Any and all references to “scripts” shall be deemed non-applicable to the license as granted
hereto as such reference was specific to the originally licensed Software.

7. LIMITED WARRANTY - FOR PURPOSES OF THIS SCHEDULE ONLY THE FOLLOWING
LANGUAGE SHALL APPLY _

71 PeopleSoft warrants that the Software, as delivered to Licensee, for a period of fourteen (14) months from
the applicable Schedule Effective Date will perform substantially in accordance with the Documentation, provided
that: (a) Licensee remains a compliant, continuous subscriber to Support Services and has installed all Updates;
(b) Licensee is using the Software in accordance with PeopleSoft's hardware and software guidelines; (c) any
error or defect detected is reproducible by PecpleSoft; (d) the performance Issue, error or defect does not relate
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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.
PEOPLESOFT DOES NOT WARRANT THAT THE SOFTWARE IS ERROR-FREE OR THAT THE SOFTWARE
WILL RUN UNINTERRUPTED, OR THAT ALL SOFTWARE ERRORS CAN OR WILL BE CORRECTED.

7.2 PeopleSoft warrants that the Services will be performed consistent with generally accepted industry
standards, provided that Licensee notifies PeopleSoft within one (1) month of performance of the Services that
Licensee believes such Services were not performed consistent with generally accepted industry standards. No
specific result from the provision of such Services is assured or guaranteed.

7.3 For any breach of the warranties contained in this Agreement, Licensee's exclusive remedy and
PeopleSoft's sole obligation and entire liability shall be limited to:

7.3.1 For Services, at PeopleSoft's sole option, (i) the reperformance of the Services which were not as
warranted at no additional charge by PeopleSoft to Licensee, or (ii) refund of the fees paid to PeopleSoft for the
Services which were not as warranted,

7.3.2 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 Agresment, (i) repair or replace the
nonconforming Software within @ commercially reasonable time period after receiving notice from Licensee of
such nonconformance, or (ii) refund the amounts paid by Licensee for the nonconforming Software module u pon
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.

74 Licensee accepts sole responsibility for (i) Licensee’s system configuration, design and requirements, (if)
the selection of the Software to achieve Licensee's intended results, and (iil) modifications, changes or alterations
to the Software. Licensee acknowledges that it has had an opportunity to review the Documentation, it
understands the functionality of the Software and its ability to work with Licensee's systems and to support
Licensee's business, and that it has made its own evaluation in deciding to license the Software.

7.5 PeopleSoft will pass through to Licensee, to the fullest extent possible, the warranties from PeopleSoft's
licensors as they relate to Third Party Software.

7.6 EXCEPT AS EXPRESSLY STATED IN THIS SECTION ENTITLED “LIMITED WARRANTY", THERE
ARE NO WARRANTIES OR CONDITIONS OF ANY KIND, WHETHER EXPRESS OR IMPLIED, WITH
RESPECT TO THIS AGREEMENT, THE SOFTWARE, DOCUMENTATION, OR ANY SERVICES OR
SOFTWARE PROVIDED BY PEOPLESOFT TO LICENSEE INCLUDING, WITHOUT LIMITATION, ANY IMPLIED
WARRANTIES OR CONDITIONS OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE AND
NON-INFRINGEMENT, AND PEOPLESOFT EXPRESSLY DISCLAIMS ANY SUCH WARRANTIES AND

CONDITIONS.

8. Customer Assurance Program.
8.1 PeopleSoft or the Acquiring Entity (defined below) agrees to pay to Licensee: (a) the Total Fees set forth
in the table in this Schedule and paid to PeopleSoft, minus any fees included on the Schedule for installation or

consulting, multiplied by: (b) two (2) (“Payment”) if;

(i on or before two (2) years from the Schedule Effective Date, PeopleSoft, Inc. is Acquired
(hereinafter, the “Acquisition"); and

(i) on or before four (4) years from the Schedule Effective Date, the entity that results from an
Acquisition ("Acquiring Entity”):

(a) discontinues or materially reduces Support Services for the Supportable Module(s)
before the end of the Applicable Support Term, or :

(b) declines to license to Licensee on a commercially reasonable basis PeopleSoft Software
Modules, or

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

(iii) Licensee requests the Payment in writing from PecpleSoft or the Acquiring Entity on or before the
date that is fifty-one (51) months after the Schedule Effective Date, and
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(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.

8.2 Notwithstanding the foregoing, either 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 licensing the Supportable Module pursuant to Section 8.2(i), or
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 Section 8.2 (i)
and (ii) above and will be reduced by any other amounts or damages Licensee seeks or recovers from PeopleSoft
or the Acquiring Entity in relation to this Schedule or the events described in Section 8.1 (i) and (ii) above.

8.4 This Section will be effective only If this Schedule is executed by both parties on or before the earlier of
the following dates; (i) the expiration date defined In this Schedule; (li) the expiration or withdrawal of the Oracle
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.

8.5 For purposes of this Section only, the following terms are defined as set forth below.
(i) “Acquired” means:

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

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

consolidation, or
(c) The consummation of the sale or disposition by PeopleSoft, Inc. of all or substantially

all of PeopleSoft, Inc.'s assets to Oracle.

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

(iii) “PeopleSoft Software Modules” means all PeopleSoft software modules available for licensing as
of the date of the Acquisition.

(iv) "Supportable Module(s)" means the module(s) developed by PeopleSoft using its underlying

application development platform PeopleTools, which Is licensed on this Schedule for the
database(s) indicated on the Schedule.
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(v) “$upport Services’ means the package of services offered by PeopleSoft and paid for by
Licensee and which are designed to support the Supportable Modules, and the standard terms
and conditions thereto, in effect as of the Schedule Effective Date.

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

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

8. Definitions: Unless otherwise set forth herein, capitalized terms used herein shall have the same
meaning ascribed to them in the Agreement. :

“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.

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

"Metric" means that size measurement utilized to: (i) measure the size of Licensee and related entities licensed to
use or benefit from the use of the Software; and (ii) define the limitations of the license grantad pursuant to the
Agreement; and includes Employee Count, Reported Revenues, Student Count, Customer Count and Funds

Raised

“Support Services’ means that particular package of services as may be offered by PeopleSoft and sslected by
Licensee and which are designed to support the Supportable Modules, and the standard terms and conditions
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 (ii) the first date of the period for which
services offered by PeopleSoft which are designed to support the Supportable Modules are provided.

"Supportable Modules" are those Software modules for which PeopleSoft offers some sort of maintenance
services, and are comprised of: (i} Software excluding the Third Party Software modules; (ii) Tools; and (jii} those
Third Party Softiware modules specifically designated in the Schedule as "Supportable Modules",

“Updates” means those subsequent releases of the Software and Documentation that 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.

10. Expiration of Offer: The offer set forth in this Schedule and in the Agreement is valid only through
December 31, 2004, and if the Schedule and Agreement, if applicable, are not executed by both parties by such
date, the offer is rescinded, all terms are null and void, and neither party shall have any obligation in relation

thereto.
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11. Miscellaneous Information:

111 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
receipt thereof by Licensee and (ii) upon Licensee's reasonable request, PeopleSoft will provide a reasonable
number of additional copies of the Software at no additional cost,

11 2
: EORMATIQ SIEINEORMATION | TRAINING ADMINISTRATOR |
MlkB Hernn Same Same Same
700 5" Avenue, Suite 4350
PO Box 94669

Seattle, WA 98124-4669
Phone: 206/684-7885
email: mike.herrin@seattte.gav

The undersigned represent and warrant that they are authorized as representatives of the party on whose behalf
they are signing this Schedule and to bind their respective party thereto.
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Schedule #4 to the
Software License and Services Agreement
between
City of Seattle and PeopleSoft USA, Inc.

This independent Schedule ("Schedule") is made .as of M’M, 2004 ("Schedule Effective Date") by and between
PeopleSoft USA, Inc. ("PeopleSoft”) and City of Seattle ("Licensee"). This Schedule is part of the Software License
and Services Agreement between the parties dated June 25, 1997 ("Agreement"). Capitalized terms used herein shall
have the same meaning ascribed to them in the Agreement.

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

UPK MATERIALS

UPK Software Materials Language' # of Named Fee
Developers

UPK Developer - PeopleSoft Development? English Four (4) Included
UPK Content Materials®
Content Materials for PeopleSoft Enterprise Financials/ESA Software Modules*
PeopleSoft Enterprise General Ledger Included
PeopleSoft Enterprise Receivables | Included
PeopleSoft Enterprise Payables Included
PeopleSoft Enterprise Asset Management Included
PeopleSoft Enterprise Project Costing Included
Content Materials for PeopleSoft Enterprise Supply Chain Management Software Modules®
PeopleSoft Enterprise Billing Included
PeopleSoft Enterprise Purchasing Included
Other PeopleSoft Enterprise Content Materials®

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

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

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

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

5 These Content Materials are for version 8.8 of the applicable Software module.
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PeopleSoft Enterprise Reporting Tools for Financials/ESA and Supply Chain Management Software Included
Modules

| PeopleSoft Enterprise Fundamentals for Financials and Supply Chain Management Software Modules | Included
TOTAL MATERIALS FEES: Included

UPK SERVICES
Standard Support Services for the Initial Services Term | Included
TOTAL FEES: | Included within the Total Fees of Schedule #3
2 Specific Licensed Use: In addition to any other applicable restrictidns set forth herein, Licensee's use of the

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

Territory Worldwide
Base Metrics # of Named Users 700
3. Payment Terms. Licensee shall pay, or cause a third party to pay, PeopleSoft one hundred percent (100%) of

NET TOTAL FEES on or before that date which is thirty (30) calendar days after the date of PeopleSoft's invoice. Unless
explicitly stated in this Schedule, all fees specified herein are non-cancelable, non-refundable and non-contingent. All fees
are payable in U.S, dollars and shall be sent to the attention of PeopleSoft's Accounts Receivable Department.

4. Support Services Terms and Conditions.

4.1 Support Services Terms: For a period commencing upon the Schedule Effective Date and terminating one (1)
year thereafter ("Initial Services Term"), Licensee shall receive Support Services for the Software Materials and/or the
Content Materials, if applicable, for the version which meets the restrictions set forth in the section above entitled "Specific
Licensed Use" for the fees set forth above. The Support Services fee upon which future increases shall be based is equal

to $42,000.

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

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

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

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

5. Licensee Representations and Agreements.

5.1, Licensee understands that 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 Licensee for Support Services.

5.2 Licensee'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”
information.

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

Ts Definitions.  Unless otherwise set forth herein, capitalized terms used herein shall have the same meaning
ascribed to them in the Agreement.

"Designate(s)" means Licensee’s customers, suppliers, vendors, benefits providers and other such third parties providing
goods or services fo Licensee that Licensee may provide with a right to access the Materials consistent with the terms of
this Schedule. In no event shall a Designate have the right to (i) install the Materials on a server, workstation or other .
computer not owned or leased by Licensee, (i) access or use the Materials to run its internal data or support its internal
operations, or (ili) access the source code for the Materials. A breach by a Designate will be considered a breach by
Licensee. '

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

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

“Support Services' means the services as may be offered by PeopleSoft, which are designed to support the Software
Materials and/or the Content Materials, if applicable, and the standard terms and conditions 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
Software Materials and/or the Content Materials, if applicable, and (ii) the first date of the period for which services offered
by PeopleSoft which are designed to support the Software Materials and/or the Content Materials, if applicable, are

provided.
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8. Miscellaneous Information.

8.1 PeopleSoft Account Executive: __ Judy Duning

8.2 PeopleSoft Client Executive:

8.3 Title to Physical Media: Notwithstanding anythlng in the Agreement to the oontrary. (i) in the event physical media for
the Materials is shipped, title to the physical media for the Materials vests in Licensee upon receipt thereof by Licensee
and (il) upon Licensee's reasonable request, PeopleSoft will provide a reasonable number of additional copies of the
Materials at no additional cost.

8.4

SHIPPING INFORMATION BILLING INFORMATION | SITE INFORMATION | TRAINING ADMINISTRATOR |
Mike Herrin Same Same Same

700 5™ Avenue, Suite 4350

PO Box 94669

Seattle, WA 98124-4669

Phone: 206/684-7885

email: mike.herrin@ seattle.gov

9. Expiration of Offer. The offer set forth in this Schedule and in the Agreement is valid only through December 3,
2004, and if the Schedule and Agreement, if applicable, are not executed by such date, the offer is rescinded, and all
terms are null and void.

CITY OF SEATT % PEOPLESOFT USA, INC.

Authrlzed Signatur }2/ Authorized Signature

Printed Name and Title Printed Name and Title

/2-4:?2 /9 y
Date Date
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Thiz erdering document incorporates by reference the teomd of the agreement specified above (Magreement”).

A. Descrigtion shd Fees for Ordered Progroms and Scrvioes

ﬁwhﬂmuﬂnﬁﬂspmyunmuuu-u12nmmhu¢ndmhﬂawwuanuaaudndhhm.numaﬁuﬁwﬁbdmvuﬂaumuu&ﬁ

ordering documient ere exchusive of any appliesble phipping charges or applicable

ATl fees on this Ordering Dostmant are {n US Dofiaxs
FROPLESOFT ENTERFRISE FROGRAMS

[Product xad Scrvico Dascription

‘Quantlty]

Tist Foe| Discount %] Net Fee

PoupleSoft Brterprite Plamiog Aad Budgetiog -
Reported Budget Perpetual

165,000,000

63,000,00 63,000.00

Licenss
Seftware Updals Licenae & Suppost
TRIRD PARTY PROCRAMS

13,860.00 13,860,

[Prodact and Servico Doseription

Quantity

List Fea| Discount %, Net Feo

Crystal Entexprite/BusinessOljests Bategrise
Peoplefoft Enterprise Condurrent Ascegs Licenue
(buadles of 5) (ME iz Basincss Qijects SA; Thind
Pety Progrem)

Licease

Software Updsic Liccnsc & Support
Cryztal Reporta for PeopleSofi Entorprise for
Uslimitod Upers (M is Business Objects 8A; Third
Pesty Progracn)

Licose ‘

Seftrere Update Lisense & Suppore
Wabspheve for EroplsSoft Baberpriss (ME: is
Enternational Business Maclhnes Corporation; Tixrd
Party Progrm)

Liconss

e S0Stware Updage License & Support

0,00 0.00

0.00 0.0%
a.00 0.0

.00 0.00
0.00 0,00,

(SR ek Dascrivtion
(PoupleSoft Botesprive Performmace Mistiagomoot 9.0 Miedin Pack
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i List i Net Foa
D Pock Fees 100, 100,00
' L Linense Fees 63,000. §3,000.00

13,860, 15.860.00
Net Fees 76.960.00
Total Fees 76,950.80
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res. 8. c9ar & AITTI S VID FRVJIES TR T Tt b ekt P

B, Genernl Teems

1 Cenvmencement Dt
All peogram lloonsos wné Gie period of paxfortmnee for oll services ars offective upatt shipment of tang{ble media or upon the effkotive date of
this ordesing document if shipement of tangible medie i3 net required.

2 Tariory
The program Heenses sad sorvices detoribed bn section A arc for va¢ in the U.S.

§  Foos, laveicieg vrd Payment Obligation .
a mmmmﬁm-gmmummmummmmmnmﬂhmw

b, Lisanes feev am involeed a8 of the commencement dats, Servies fees aro invaived after performance of the service; specifically, wwohnisg]
suppect feed r2e involcod quarterly in arrears from the comieacement dato.

&, In nddifion to tles fies ligted in section A, Orals will fzvoice vou for sy applicable shipping <harges or npplicabls taxes.

&. In onieeing fnto pryment obligations wnder this oudeding document, you agree sod soimowledgo that () you have not ralicd e the fumce
avaltabllity of sy program ez updates; (b) you rooept sole responsibllity for () yout system configumtion, design and roquircments, (i7) the
salection of the progosms Tared i secgon & o achlove yonr intended resalts, aud Gii) modifications, changes ¢ elleretions to the progmms; (o)
you have hed s opporiemity 1 review the program docementation, usdorstand the eurvens fanotionality of the programs and its ability ta wock

. with your systems snd o sxppect your business; and () you heve made your own cvaluation in deciding to onder programs listed fn secticn A,
Howeves, (a) i€ you asder Software Update License & Suppart for programs licensed wndez this ordering docuwmant, the preceding sentance
does not velieve Oracle of ite cbligntion to provide npdates undor thip ovdeving dooument, feund-when evallable, io sccordmce with Qmole’s
then cucrent techmieal support poficles, and (b) the preceding senfence does vat changs the rights granted 1o you for any progriss Hosnsad
nnder this ordering doonment, per the tormy of this erdering dovammsnt sud the agreement.

4 Delivery and Inntallation ;
& Ousele has mode avoilabie to you for elecironis downloed at the slectronic delivery web site located st the Gilowing Intornet URL:
hitp:/iodetivery ovasie.com the programs livted in section A. Through the Intewnet URL, you can necess end electronically download to your
Incation the eursent production relesse us of e effactive data dolow of fhe softwars and rolated documentation fbr each progyam lissed in
sottion A. Providad that you have contimnowsly maintained sechizion] spport for the program listed in gection A, you may continme ¥
dowaload the poftware and related program do¢umentation for the progoms listed o section A. Plessc be advised tat not all progrems ere
availablc on all bardware/operating systom combinstions. For aurrent progrsw $vailability please chock the elestanio delivery web site,
Oracle will doliver the tangible media on the pexticulsr havdware/opersing systom combination(s) listed in soction A o the addvess specifisd
by you on your purchasing deciment se when your parchasing doenment does not indicate a ship w addrens, the locotion spesified on page 1
of thig eedering document. Each media pack consizts of the cument production telecse as of the effaetive dete below for | copy of the software
rmadie ead | set of program documentedion (in the forn goperelly svailedle) Sor cach progrem inciuded i the media pack. Yen ageee to pay
applicable media end shipplng cherges. The applicable shipping tervay v the delivery of tsngible medin we: FOA Shipping Polng, Prepeid,
and Add, You sckmowiadps thet Oraclens delivery oblipntion wndor this erdernp document is met by the provigion of the electronis delivery
web size URL.

B, You shall bs responsible for tostalfetion of the softwars.

§ Seurve Code
Oracle may deliver sourve cods a3 pmt of itn emaderd dalivery for paticniar progroms; ol soutce cods delivered by Oraels (s subfact to the |
torms off the agreemant, ordering document and program docummtation.

& Segmectation .
The program licenees provided in this ovderiag document are offered separately from any other proposal fir soasulting serviess you mey
eeaive of have ruceived from Omala and do not require you to purchace Oracle consulting sorvieed.

7 Customor Reference :
In consideyation of the disconnts granied to yon wirdes this ordering docuwromt, Omele muy refer to you as a customer in sales presentations,
marinoting vohicles and activitica. Ya addition you agme o bocome part of Oracle’s fefetence progmm by workiag with 2 representative Sern
Oracle Mazketing fo develop a eustomsy profile for use on Opecle.cont and for other promotions] astivitles ‘ar Ozacle's discration. The peofile
will include o guote Som aa aeautive of vour compiny md yeur company's logo.

8 Orndor of Precedence
In Ghe ever of any inoonsistencics between the apreament and this ordoring docwmen, this ordering Gocurment shall tales preacedanse,

C.  Progrom specilic torme fov PSTT & JDE product ine
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1 Bxpansien
u.?mmvudermspmwm(mmuymsmumumtSuapmﬁrm-mm)cﬂhempﬂmummm;moﬂ
mwonmmummm mmhdadﬁﬂoﬂmﬁnmu&uMththmumw
of Reported Budget s of fhe onder date fotal 16¢s The total aumber of liconsed quantity (under this ordering docyment or other ordering
domu)mwmpwnummummmww,

b, Oracle hoe geduﬁmubﬁunm for progeem licenscs erdered pususnt 1 s section.

c.mliemoﬂnﬁniﬁuundpmmwiﬁmmnmcamismmuﬁllmﬁwmmllumm
pizpuant ¥ thip sactian, .

2 Inslwded Programs » Peopielools. y
YwmqmMm-wmmmrmmmmﬁum-mmnm@mummm
Wmmmmumwmmuﬁomymmrmrm&w programs you have licmsed. Ormcle will
memmwmmdummmhﬂmmﬁm :

3 uwm:nmmmmmuw-dww
muzmmmmhmabmnwmm Parmmmumm,theliemeﬂmwm
o & miniocn be equal to 8 Reportod Budges as of the wifestive data of yous esder. 13t any thne the Reported Budget cxceedy the licensed
M,mmwuwmwwmmmwmmm licsmsos) such thor the Repested Badgot ia
oual to o lens than the mmber of Beeneed quantity. Ymum-ﬂﬁedunynﬁmd.undnoromrmﬁmofwmwﬂxmiu
mudustion in the Reported Budget. mmmmmmmmmmmwrmwummu&mumm
mmm}mmwhdwmummwnmudwﬂm. '

4 Language and Assotlated Fanctionality/Cbuntry :
?oumlWhmlmgnmMMM@#&WW&hﬂhwmmﬁlewmmA
for she PeopleSoft/Buierpries Product Lire.

Eeglish - United Statos
5 Reported Budget
Reporied Budgetis Gafived aa e gross budgek seflected in an sudited statement from your external sccounting firm

¢ Additiennl License Rights .
Your license for the propean(s) muy lealude sdditioosl license rights. Plesse review the addionn] livense pights tswed on the PeopleSoft/ JD
Béwneds prognira tible Located & http://oracls.comveentreots for nddltional information. | :

7 Imcluded Progroms - Crysinl Roports for PeopleSoft Buterprise
This progrem [0  third party program and it is aise & supportsble progro:=. U nlimited veers” for pamposes of this program means all veem
who aes sutherized by you 5o e fuch program. Yen may uio this trnd party progrwm solely in canjrmetion with PecpleSoft Butarprise
pragrems licensed by you,

¢ Incnded Programe - Crystal Entorprise/BusinessQbjeety Eaterpriso fox PeopleSolt Extcrprise
You acltnowledge that this grogmm roquizes o web application server. This third perty program Is 2 supportable psogram. A “conourrest
sosese Heesise” iy o license {oz one pereon o secese all featae end functigns of this progrom. A coneurrent accoss Jicense uses i8 acosdsing
{he program from the time 19 coneucront aeesss Keense waor [ogs onto the program until (he concurrest 800038 liomws uier exit of clovep e
progrim, You mey use s third perty progrem solely in copjonotion with PoopleSoft Entarprise progrems licensed by you.

¢ Inctuded Programs - WebSphere '
Netwithstonding snything in the agsesment t0 the conkmry, Oracle shall not be obligated t indegmify you for any elaims based on; (i) aay
vt parly produsts identificd ip the “READMSE” AND “LICENSE.TXT™ files included with WebSphers; i) open scures cods delivered with
(ke WetSphere producg (iif) wmy trede socret embodied within WoebSphere; 324 (iv) the combination, operation o¢ use of WebSphere with any
pon-Inteenational Buziness Machine Corporstion product, dats, or spparais. In addition to the terms set forth in the agroerent and this
ordaring dooument, uee of this proprem shall be subject © the trms end conditions set forth ia e “README" sad ‘LICENSE TXT" files
Wﬁhwmmummmmwﬁwm;wﬁmmsﬂ&dpﬂmwunmcmhlepmm

10 Crystal Enterprise/BnsinessObjects Eoterprise for Peoplefol Enterprise
Yaou scknowledgo that ihis program requires & web application server. This third party program is 2 suppertable progrez. A “concurTent
0w Hamse™ i3 & license for one peryom to seeess all fortires and fhnctions of the program. A concuzrent aocess licene ussr Is accessing the
modyla (o the Sme 1he conewrment aseess foemsy uger logs onto the program until the concurTant aceesd lioense uewy exits o ¢losss the
progam. You may e thiy third party program solely in conjunction with PeopleSaft Entarprise progiatss licensed by you.

D. Other ¢
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fTeehnienl Contact  CITY OF SEATILE frmimh, CITY OF SBEATTLB
Lucatian 700 S8 Averme

Sudte 2700 Location 700 5th Avemsa

SEATTILE Sules 2700

WA 98104 SEATTLB

- WA 98104

Contact Fred Podesta
Phone 206-386-0065 Costact Fred Podetn
|Email Address e, sodesta@eenttlo.gov Phene 206-386-0065

ap by you and acceptsnce by Oraole.

tigning below, the partios agree thar S agreemant md firls endering docuznimt constitsst The entire agreament between tho partics with tegard to
pubjest matrer herein and ns pueh, 2o other proprinted, nos-aegotiated or gther torme ind souditions, on the eustomer's porchape arder or

OF SEATTLE ORACLE USA, INC.
_ 'iﬂéﬁtr Signatmre
it!!!l&2!2!'  Name
Aetiny Dottt PSh— s
2f 2n-/C 7] Signatare Date
212807 (o complemed by Omle)
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Expansion Exhibit

1. Listed below is the license fee and first year Software License Update & Support fee for additional
program licenses for the program listed in section A with the license type Reported Budget that
may be purchased pursuant to section C.1:

First Year Software
License Fee/ | Update License &
Product Description Increment Support/ Increment | Increment
1.PeopleSoft Reported $6,300.00 $1,386.00 $16,500,000
Enterprise Budget
Planning And
Budgeting
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ORACLE LICENSE AND SERVICES AGREEMENT

A, Agreement Definitions

“You” and “your” refers to the individual or entity that has executed this sgreement (“agreement™) and ordered programs and/er
services from Oracle USA, Inc. (“Oracls”) or an authorized distributor, The term “ancillary programs” refers to third party
materjals as specified in the program dacumentation which may only be used for the purposes of installing or operating the
programs with which the aneillary programs are delivered. Tha tsrm “program documentation” refers to the program user manal
and program installation manuals, The term “programs™ refers to the software products owned or distributed by Oracle which you
hava ordered, program documentation, and any program updates acquired through technical support, The terrg “services™ refers to
technical support, education, hosted/outsourcing services, consulting or other services which you have ordered. The term “third
party programs” refirs to programs designated in an ordering document a8 a third party pro :

B. Applicability of Agreement
This agreement is valid for the ordar which this agreement scocompanies,

o Rights Granted
Upon Oracle’s acceprance of your order, you have the non-exclusive, royalty free, perpetnal (unless otherwise specified in the
ordering document), limited right to use the programs and receive any services you ordered solely for your intemal business
operations and subject to the terms of this agresment, including the definitions and rules set forth in the order and the program
documentation. For programs that are specifically designed to allow your customers and suppliers o interact with you in the
furtherance of your internal business operations, such use is allowsd under this agreement. You may allow your agents and
contractors (including, withawt limitation, outsourcers) to vse the programs for this purpose and you ave responsible for their
cammpliance with this agreement in such use. If accepted, Oracle will notify you and this notice will include a copy of your
agreement.  Program documentation is delivered with the programs, of you may sceeds the documemtation online at
http://orecle'com/contracts. Services are provided based on Oracle’s policies for the epplicable services ordered, which are
subject to change, and the specific policies applicable to you, and how 1o acpess them, will be specified on your order ( except
technical support services, which are as specified in section H of this agreement). Upon payment for services, you will have g
perpetual, non-exclusive, non-assignable, royalty free license to use for your internal business operations anything developed by Oracle
and delivered to you under this agreement; however, certain deliverables may be subject to additional icense terms provided in the
ordering document.

The services provided under this agrésment may be related to your license {0 use programs which you sequire under 2 separate order.
The agreement referenced in that order shall govern your use of such programs, Amy services sequired from Oiacle are bid separately
from such program licenses, and you may acquire either serviess or such program licenses without acquiring the other,

D. Owuership nod Restrictions

Oracle or itg licensors retain all ownership and intellectual property righs to the programs. Oracle retains all ownership and
intellectual property rights to anything devsloped by Oracle and delivered to you under this agreement resulting from the services,
You may make a sufficient number of copies of each program (other than for Siebe) programs), for your licensed use and one
copy of each program media. With respect to Siehel programs, you may anly make a sufficlent number of copies of each such
program to support the maximum number of nsers of such programys),

Third party technology that may be sppropriate or necessery for use with some Oracle programs is specified in the propram

- documentation, Such third party technology is licensed to you vnder the terms of the third party techmiology license agreement

specified in the program docimentation and not under the tarma of this agreement.

You may not:

®  remove or modify agy program markings or any notice of Oracle’s or its licensars' proprietary rights;

*  make the programs or materials resulting from the services available in any manner to any third party for use in the third
perty’s business operations (unless such access s expressly permitted for the specific program lcense or materials £om, the
services you have scquired); . !

¢ cAuse or pemnit reverse engineeting (unless required by law for interoperability), disassembly or decompilation of the
programs;

*  disclose results of any program benchgyark tests without Oracle’s prior written consent;

*  use third party programs except in connection with PeopleSoft and/or JD Edwards programs.
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E. ‘Warranties, Disclaimers and Exclogive Rem edies

Oracle warrants that a program licensed to you will operate in all roaterial respects as described in the epplicable program
documentation for one year after delivery (i.e., via physical shipment or elecivonic downlead). You must notify Oracle of any
program warranfy dsficicncy within one year afier delivery, Oracle alsc warrants that services will bs provided in a professional
manner consistéat with indusiry standards. You must notify Oracle of any services warranty deficlencies within 90 days from
performanee of the defective services.

ORACLE DOES NOT GUARANTEE THAT THE PROGRAMS WILL PERFORM ERROR-FREE OR
UNINTERRUPTED OR THAT ORACLE WILL CORRECT ALL PROGRAM ERRORS,

FOR ANY BREACH OF THE ABOVE WARRANTIES, YOUR EXCLUSIVE REMEDY, AND ORACLE'S ENTIRE
LIABILITY, SHALL BE: (A) THE CORRECTION OF PROGRAM ERRORS THAT CAUSE BREACH OF THE
WARRANTY, OR IF QRACLE CANNOT SUBSTANTIALLY CORRECT SUCH BREACH IN A COMMERCIALLY
REASONABLE MANNER, YOU MAY END YOUR PROGRAM LICENSE AND RECOVER THE FEES PAYD TO
ORACLE FOR THE PROGRAM LICENSE AND ANY UNUSED, PREPAID TECHNICAL SUPPORYT FEES YOU
HAVE PAID FOR THE FROGRAM LICENSE; OR (B) THE REPERFORMANCE OF THE DEFICIENT SERVICES,
OR IF ORACLE CANNOT SUBSTANTIALLY CORRECT A BREACH IN A COMMERCIALLY REASONABLE
MANNER, YOU MAY END THE RELEVANT SERVICES AND RECOVER THE FEES PAID 10 OBACLE FOR THE
DEFICIENT SERVICES.

TO THE EXTENT PERMITTED BY LAW, THESE WARRANTIES ARE EXCLUSIVE AND THERE ARE NO OTHER
EXPRESS OR YMPLIED WARRANTIES OR CONDITIONS, INCLUDING WARRANTIES OR CONDITIONS OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. :

F. Trial Programa ;

You may order trial programe, or Orgole may include additional programs with your order which you may use for trial, non-
production purposes only. You may not use the trial programs to provide or attend third party waining on the content and/or
functionality of the programs, You have 30 days from the delivery date to evaluate thess programs. Ifyou decide to use any of
these programs after the 30 day trinl period, you must obtain a license for such programs from Oracls o1 an authorized distributor.
If you deoide not to obtain & license for any program after the 30 day trial period, you will cease ustng and will delete any such
programs from your computer systews. Programs licensed for trial purposes are provided “as is" and Oracle does not provide
technical support or offer any warramties for thess programs, . ;

G. Indemnification

If o third party makes 2 claim against either you or Oracle (“Recipient” which may refer to you or Oracle depending upon which party
received the Material), that any information, design, specification, instruction, software, dats, or material (“Miaterial”) furnished by either
you or Oracle (“Provider” which may refer to you or Oracle depending on which party provided the Material), and used by the Recipient
infringes its intellectaal property rights, the Provider, at its sole cost and expense, will defend the Recipient apainst the claim and
indemnify the Recipient from the damages, liabilities, costs and expenses awarded by the court o the third party clalming infringerment
or the settlernent agreed to by the Provider, if the Reoipient does the following;

= notifies the Provider promptly in writing, not later than 30 days after the Recipient receives notice of the claim (or sasner if required
by applicable Jaw); % .

»  gives the Provider sole control of the defense emd any settlement negotiations; and

*  pives the Provider the information, authority, and assistance the Provider needs to defend against or settle the ¢laim.

If the Provider believes or it is determined that any of the Material may have violated a third party’s inteflectual property righis, the
Provider may choose to either modify the Material to be non-infringing (while substantially preserving its utility or functionality) or
obtain a license to allow for continued use, or if these alternatives are not commercially reasonable, the Provider nay end the license for,
and require retun of, the applicable Material end refund any fees the Recipient may have prid for it and arny unused, prepaid technical
suppart fees you have paid for the license. If you are the Provider and such return materially affects Qracle's ability to meet it
obligations under the relevant order, then Oracles may, at its option md upon 30 days prior writlen notice, tarminste the order. The
Provider will not indemnnify the Recipient if the Recipient alters the Materia] or usas it outside the seope of use identified in the
Provider’s user documentstion or if the Recipient uses a vérsion of the Materials which has hesn superseded, if the infringement claim
could have been avoided by using an unaltered current vession of the Material which was provided to the Recipient. The Provider will
not indemnify the Recipient to the extent that an infringement claim is based upon any information, design, specification, ingtruction,
software, dafa, or material not furnished by the Provider. Oracle will not lodemmify you to the exient that an Infringement claim is based
upon the cambination of any Material with any products ar services not provided by Omcle. Oracle will not indemnify you for
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infringement caused by your actions against any third party if the Orscle program(s) a1 delivered to you and vsed in accordance
with the terms of this agreement would not otherwise infringe any third party intellectual property rights. This section provides
the parties’ exclusive remedy for any {nfringemant elaims or damagss. ,

H Technical Support

For purposes of the ordering document, technical support consists of annual technieal support services you may have ordered for
the supportable programs. The term “supportable programs™ refers to thoss programs for which Oracle offers annual technical
support services, including third party programs specifically designated on the order as supportable programs. If ordered, annual
technical suppon (ineluding first year and all subsequent years) is provided under Oracle’s technica) support policies in effect at
the time the setviees are provided. The technical support policies, incorporated in this agreement, ara subject ta change at Oracle’s
discretion; however, Oracle will not materially reduce the level of services provided for supported programs during the period for
which fees for technical support have been paid. You shonld review the policies prior to entering into the ordering document for
the applicable services. You may access the current version of the tschnical support policies at hitp://oracie.com/contyacts.

Technical support is effsctive upon the affective date of the ordering document unless otherwise stated in your order, If your
order was placed through the Oraele Store, the effective date is the date your order was acceptad by QOracle,

- Software Update License & Support (or any successor technical support offering to Software Updata License & Support, “SULS"™)

acquired with your order msy be renewed anpually and, if you renew SULS for the sams number of licenses for the same
progrems, for the first and second renewal years the fec for SULS, will not increass by mere than 4% ever the prior year's fees.
There is no cap on fee increases for SULS for thind party programs; unless otherwise provided in your order, the SULS fee for
third party programs that are identified as supportable programs licensed pursuant to an ordeeing document will equal the fee in
effect at the time SULS is renewed, If your order is fulfilled by a member of Oracle’s partner program, the fee for SULS for the
first renewal year will be the price quoted to yen by your partuer; the foe for SULS for the second renewal year will not increase
by more than 4% over the prior year's fsas. There i na cap on fee increases for SULS for third party programs; unless otherwise
provided in your order, the SULS fee far third party programs that are identified as supportable programs licensed pursvant to an
ordering doenment will equal the fee in effect at the time SULS is renewed.

If you decide to purchase technical support for any license within 2 lcense 38t, you are required (0 purchase tschnical support at
the same level for all licenses within that license set. You may desupport s subset of licenses in a license set only if you agree to
terminate that subset of Jicenses. The technical support fees for the remaining licensas will ba priced in secordance with the
technical support policies in effect at the time of tenmination. Oracle’s license set definition is available in the current technical
support policies. If you decide not to purchase technical support, you may not update any unsupported program licenses with new
versions of the program. '

L End of Agreemont
If either of us breaches a material tevm of this agreement and fails to correct the breach within 30 days of written specification of
the breach, then the breaching party Is in defanlt and the non-breaching party may terminats this agreement. If Oracle ends this

expepses. [f Oracle ends the license for a program under the Indemnification section, you must pay within 30 days all amonnts for
such licensa which have accrued prior to such end, as well as al) sums remaining unpaid for services related thereto received under
this agreement ptus related taxes and expenses. Exeept for nonpayment of fees, the non-breaching party may agree in its sole
diseretion to extend the 30 day period for so long as the breaching party continues reasonable efforts 10 cure the breach, You
agree that if you are in defavit under this agreement, you may not use those programs and/or services oxdered. ‘You further agree
that if you have used an Oracle Financing Division contract to pay for the fees due under an order and you are in default under
that contract, you may not use the programs and/ar services that are subject to such contract Provisions that survive termination
or expiratian are those relating to limitation of lisbility, infringement indernnity, payment, and others which by their nature are
intended to survive.

J. Fees and Taxes

Al feas paysble to Oracle are due within 30 days from the invoice date., You agree to pay any sales, value-added or other similar
laxes imposed by applieable law that Oracle must pay based on the programs and/or services you ordered, except for taxes based
on Oracle's income. Also, you will reimburse Ordele for reasonable expenses related to providing the services, Fees for servioes
Jisted in an ordering document are exclusive of taxes and expenses. You agree that you have not relied on the future availability
of any programs or updates in entering into the payment obligations in your ordering document; however, (a) if you order SULS
for programs, the preceding sentence does not relieve Oracle of its obligation fo provide updates under your ordering document,
if-and-when available, in aceardanee with Orsele's then current technical support policies, and (b) the preceding sentence does not
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change the rights granted 10 you for any program licensed under your ordering document, per the terms of your ordering document
and this agreement, :

K. Nondisclosure )

By virtue of this ggreemens, the parties may have sccess to information thet is confidertial to ope another (“confidential
informetion”), We each agree to disclose only information that is required for the performanca of obligations under this
agreement. Confidential information shall be limited to the terms and pricing under this agresment and il information clearly
identified as confidential at the time of disclosure.

A party's confidential information shall not include information that: (a) is or becomes a part of the public domain through no act
or omission of the other party; (b) was in the cther party*s lawful possession prior to the disclosure andd had not been obtained by
the other pasty either direstly or indirectly from the disclosing party; (c) Is lawfully disclosed fo the other party by a third party
without restriction an the disclosure; o (d) is independently developed by the other party.

We each agree to hold each other’s confidential information in confidence for a petiod of three years ficom the date of disclosure,
Also, we each agree to disclose confidential information only to those employees or agents who are required to protect it against
unauthorized disclosure, Nothing shall prevent ¢ither party from disclosing the terms or pricing under this agreement or orders
submitted under this agreement in any legal proceeding arising from or in connection with this agreement or diselosing the
confidential information to a federal or siate povernmental entity s reguired by law.

L Entire Agreement

You agres that this agresment and the infarmation which is incorparated into this agresment by written refersnce (including
reference to informstion contalned in & URL or referenced policy), together with the applicable ordering document, ave the
complete agreement for the programs emd/or services ordered by you, and that this agreement supersedes all prior or
contemporaneous agrecments or representations, written or orel, regarding such programs end/or services. If any term of this
agreement is found to be invalid or unenforceable, the remaining provisions will remain effective and such term shall be replaced
with 8 term consistent with the purpose and intent of this agreement. It is expressly agreed that the fexms of this agreement and
any Oracle ordering document shall supersede the terms in any purchase order or other non-Oracle ordering document and np
terms included in gny such purchase order or other non-Oracle ordering document shall apply to the programs and/or services
ordered. This agreement and ordering documents may not be modified and the rights and restrictions may not be altered or
waived except in a writing signed or accepted online through the Oracle Store by authorized representatives of you and of Oracle.
Any notice required under this agreement shall be provided to the other party in writing.

M. Limitation of Linbility

NEITHER PARTY SHALL BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPRCIAL, PUNITIVE, OR
CONSEQUENTIAL DAMAGES, OR ANY LOSS OF PROFITS, REVENUE, DATA, OR DATA USE. ORACLE’S
MAXIMUM LIABILITY FOR ANY DAMAGES ARISING OUT OF OR RELATED TO TEIS AGREEMENT OR
YOUR ORDER, WHETHER. IN CONTRACT OR TORT, OR OTHERWISE, SHALL BE LIMITED TO THE AMOUNT
OF THE FEES YOU PAID ORACLE UNDER THIS AGREEMENT, AND IF SUCH DAMAGES RESULT FROM
YOUR USE OF PROGRAMS OR SERVICES, SUCH LIABILITY SHALL BE LIMITED TO THE FEES YOU PAID
ORACLE FOR THE DEFICIENT PROGRAM OR SERVICES GIVING RISE T0 TRE LIABILYTY,

N. Export :

Export lows and regulations of the United States and any other relevant local export laws and regulations apply to the programs.
You agree that such export control laws govern your use of the programs (including technical data) andl any services deliverables
provided under this agreement, and you agree to comply with all such export laws and regulations (including “deemed export” and
“deemed re-export” regulations). You agree that no data, information, program and/or materialy resultitag from services (or direct
product thereof) will be exported, directly or indirectly, in violation of these laws, or will be used for any purpose prohibited by
mc;: laws including, without limitation, nuclear, chemical, or biclegical weapons proliferation, or development of missile
technology.

0. Other

1. This agreement is governed by the snbstantive and procedural laws of California and you and Oracls agiee to submit to the
exclusive jurisdiction of, and venue in, the courts in San Francisco, San Mateo, or Santa Clars counties in Califomnia in any
dispute arising out of or relating to this agreement.

&

- 1 you have a dispute with Oracle or if you wish to provide & notice under the Indemnification section of this agréement, or if
you become subject 1o insolvency or other similar legal procesdings, you wiil promplly send written notice to: Oracle USA,
Inc., 500 Oraclo Parkway, Redwooed City, Californig, United States, 94065, Atiention: General Coungel, Legal Department.
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3. You may not assign this agreement or give or wansfer the programs and/or any services or an interest in them o anothey
individual or entity. 1f you grant & gecurity interest in the programs and/or any services deliverables, the secured party has nop
right to use or transfer the programs andfor any services deliverables, and if you decide to finance your acquisition of the
programs and/or any services, you will foliow Oracle's policies regarding financing which are at htip://oracle.com/contracts.

4

Except for actions for nonpayment or breach of Oracle’s proprietary rights, no action, regardless of form, ariging out of or
relating 1o this agreement may be brought by either party more than two years after the cause of action has accrued.

5. Upon 45 days written notice, Oracle may eudit your use of the programs. You agree to cooperate with Oracle’s audit and
provide reasonable assistanoe and access 1o information. Any such sudit shall not unreasonably interfere with your normal
business operations. You agree to pay within 30 days of written notificstion any fees applicable 1o your use of the programs in
excess of your license rights. 1f you do not pay, Oracle can end your technical support, licenses and/or thiz agreement. You
agres that Oracle shall not be responslble for any of your costs incurred in cooperating with the audit.

6. The Uniform Computer Informarion Transsctions Act doas not apply 1o this agresment.

o Poree Majenre

us may cancel unperformed services upon written notice, This section does not excuse either party's obligation to take reasonable -
steps to follow its normal disaster recovery procedures or your obligation to pay for programs delivered or services provided,

Q. License Definitions and Ruyles

To fully understand your license grant, you need 1o review the definition for the licensing metric and term designation as wel] as
the licensing rules which are listed below., .

Adapter: is defined as each software code interface, -installed on each Oracle Imernet Application Server Enterprise Edition,
which facilitates communication of information between each version of g third party software application or system and Oracle
programs. ¥ ;

SM Annual Transaction Volume: is defined 8¢ ope million U.8, dollars in all purchase orders transected and all auctions
conducied through the Orasle Exchange Marketplace by you and others during the applicable year of the Oracla Exchange
Marlketplace license, regardless of whether, any such anction results in 2 purchase order, provided that an suction resulting in a
purchase order shall only be counted against tha Anmwal Transaction Volume once.

Applications National Language Support (NLS) Supplement Media Pacls: Ploase bs advised that only a subset of the
products included on an Applications NLS Supplement Media Pack hove been translated. For existing supported customers,
MetaLink hes information on which products have beep translated for the supported Janguages (Mmﬁm@_ilk.ormlg,@m). For
uew or unsupported customers, plesse contact your Oracle Account Manager for this informatlon,

Application Usor, Buterprise Asset Management (EAM) User: is defined as an individusl authorized by you to use the
applicable licensed application programs which are installed an a single server or on multiple servers regardiess of whether the
individual is aotively using the programs ar fny given time, If you license the Self Service Work Request option in conjunction
with EAM, you are required 10 maintain licensas for the equivalent number of EAM Users licensed end you are granted unlimitzd

access to initiate work requests, view work Toquest status and view scheduled completion dates for your entire employee
population.

Application Rend-Only User; is defined as an individual authorized by you to run only queries of reports against the a lication
program for which you have also acquired non read-only licenses, =

Beaton: is defined as each wrget that is deployed and managed by the program that messures the response time of remote
sorm{c or hardwars interfaces by communicating with thoss interfaces over protacols, api's or programmatic interactions and
measuring the tomal time elapsed between the Initiation of communication and completion of the essociated tesponse from the
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remole interface. ; l

Case Report Form (CRF) Page: is defined as the "slectramic cquii:nlen:" of what would be the total number of physic:}l paper
paged initinted remotely by the program (measured explicitly in the program as Received Da Cellectiona Instruments) during a 12
month perfod. You may not exceed the licensed nuimber of CRF Pages during any 12 month period unless you acquire sdditionat
CRF Page licenses from Oracle. !

Collabaration Program User: is defined as an individual numOrizef by you 10 ugs the programs which are installed on a single
server or on multiple servers regardless of whether the individual Is actively using the programs ot any given time. For the
purposes of counting and licensing the number of Real Time Collaboration users, a Colieboration Program User within your
company is defined as a user able to initiats, or host, & web conferende and also participate in a web conference; all participants in

* the web conferencs external to your company and attending 2 web conference are not required to be licerased,

Compensated Individual: is defined as an individual whose comglmaﬁan of compensation calculations are generated by the
orograms. The term Comnpénsated Individual inchudes, but is not linhited 10, your employces, contractors, retirees, and any other
Person. :

Computer: is defined as the computer on which the programa sre i;:smiled. A Compurer license allowws you to use thes licensed
program on 2 single specified computer, f
Connestor: Is defined as esch connsctor connecting the software lpewduet with an external product. A unique connector is
required for each distinet product that the software product is required to interface.

SM Cost of Goods Sold: is defincd a5 one million U.S. dollars in tht total cost of inventory that a company has sold during their
fiscal year. If Cost of Goods Sold is unknown to you then Cost of Gq‘ods Sold shall be equal 10 75% of total company revenue.,

]
Custom Suite User: is defined as an individual authorized by you' to use the application programs included in the applicable
Custom Applications Suite which ere installed on = single server ox on multiple servers regardless of whether the individual is
actively using the programs at any given time. : ;

Develaper User: ls defined as an individual authorized by you ouse the programs which are installed on a single server o7
multiple servers, regardless of whether the individual is actively using the progrems & any piven timie. Developer Users may
cronts, modify, view and interact with the programs and documentatich.

Electronic Order Line: is defined as the total number of distinGt order lines entered electronically into the Oracle Order
Méanagement applicstion from any source (riot manually entered by lhocqsed Order Monagement Users, Professional Useze 2003,
or Professional Users 2003 - Bxternal) during a 12 month period. IThis noludes order lines originating as external EDI/XML
wansactions and/or sousced from other Oracle and non-Oracle applications, You may not exceed the licensed pumber of order
lines during any 12 mouth period, :

Employee: is defined as all of your full-time, part-time, temporary erixployees and ail of your agents, contractors and consultants,

The quantity of the licenses required is determined by the numbet of mployees and not the aotual numaber of users. In the evem
that you elect to vutsource any business fimction(s), all of the full-ttime, pari-time, temporary employees and agents, coniractors
and consultants of the company providing the outsourcing services m ast be counted for the purposes of determining the number of
Employess. :

Employee User: is defined as an individusl suthorized by you to husa the programs which are installed on a singls server or
multiple servers, regardless of whether or not the individual is nctivc})f using the programs at any given time

Lxpense Report: is defined as the total number of expense repottsi processed by Internet Expenses during a 12 month period.
You may not exceed the licensed number of expense reports during any 12 month period.

Federated Link: is defined as a one-to-one pairing berween a source domain and @ destination domain. A source domain is tha
point of origin for 3 request. A destination domain contains the rﬁc::urcc that users from source domains want fo actess. One
source domain might have many pairings with different destination domains and one destination domain might have many
prirings with different source domains. Bach and every pairing is & fellerated Jink,

Field Technician: is defined as an engineer, technician, represcntnn‘.\fe, ot other person who is dispatched by you, including the
dispatchers, to the field using the programs. *
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SM Freight Under Manngement: is defined as one million US Dollars of the tetal transportation value of tendered orders for all
shipments for A given calendar ysar during ths term of the license. FUM shall include the combined total of actual freight
purchesed by you, plus the cost of freight for shipments managed by yon (e.g., you ére not purchasing transportation services on
behalf of your clients but are providing tansportation management services for your clicats). Freight that is pald by a third party
shall also be included in the FUM total (e.g., inbound shipments from suppliers to you with freight tarma of prepaid),

Full Time Equivalent (FTE) Student: is defined ng any full-time student enrolled in your instituiion and any part-time student
enrolled in your institution counts es 25% of an FTE Student. The definition of "fulltime” and "part-time” is based bn your
policies for stdent classification. If the number of FTE Students is a fraction, that number will be rounded to the nearest whole
number for purposes of Jicense quantity requirements.

Hosted Named User: is defined as an individua! authorjzed by you to access the hosted service, regardless of whether the
individual is actively accessing the hosted service at sy given time.

Implementation Services, Packaged Methods, Architecture Services, Accelerator Services, Assessmont Services and
Workshops

Each Implementation Service, Packaged Method, Architecture Service, Accelerator Service, Asseasment Service and Workshop is
provided subjeot to the statement of obligation for that particular offering and Oracle’s consulting services policies, Oracle’s
consulting services policies may be accessed at buip://oracie.com/contracts, and are subjeet 1o change,

1K Invoice Line: is defined as one thousand invoice line itemas processed by the program during & 12 month period. You may
not exceed the licensed number of Invoiee Lines during any 12 morth period unlesg you acquire additionel Invoice Line licenses
from Oracle, .

Lenarning Credits: may be used to acquire education products and services offered in the Cracle University online catalogue
posted at hitpy/ ion under the terma specified therein, Learning credits may only be used to acequire
produets and services af the list price in effect at the time you order the relevant product or serviee, md may not be nsed for any
product or service that is subject to a discount o & promotion when you order the relevant product or service. The list price will
be reduced by applying the discount specified in your order. Notwithstanding anything 1o the contrary in the previous three
sentences, learning credits may also be used to ‘pay taxss, maverials and/or expenses related to yotir order: however, the discount
specified above will not be applisd to such taxes, matarials and/or expenses, Leamning credits are valid for a period of 12 months
from the date your order ia accepted by Oracls, and you must 2cquire products and must use any acquired services prior to the end
of such period. You may only nse learning credits in the tountry in which you acquired them, mey net use them a8 a payment
method for additional learning credits, and oty nat use different leaming credits accounts to acquire a single product or service or
10 pay related taxes, materials andfor expenses. Learning credits are non-transferable and non-assignable. You may be required to
execute standard Oracle ordering matarials when using learning credits to order produets or services,

SM in Mannged Assets: is defined as one million U.S. dollars of the following total; (1) Book value of investment in capital

. lenses, direct financing lcases and other finenee leases, including residuals, whether owned or managed for others, sctive on the

program, plus (2) Book value of assefs on operating leases, whether owned or managed for others, active o the program, plus (3)
Book value of loans, notes, conditionnl sales contracts and other recefvables, owned or managed for others, active on the program,
Plus (4) Book value of non eaming assets, owned or managed for others, whioch were previously leased and active on the program,
including assets from term terminated leases and repossessed assets, plus (5) Original cost of asgels underlying leases and loans,
ofiginated and active on the program, then sold within the previous 12 months,

Membership: is defined as on individual autherized by you to access the hosted service, regardless of whether the ind;vidual is
accessing the hosted service at any given time.

Modhle: is defined as each production database running the programa,

be measured at the multiplexing front end, Automated batching of dota from computer to computer is parmijtted, You are
1asponsible for ensuring that the named user plus per processor minimums are maintained for the programs contained in the user
mifiaium table in the Lcensing rules section; the minimums table provides for the minimum number of named users plus required
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and all actual users must be licensed.

For the purposes of the following programs: Configuration Management Pack for Non-Oracle Systems, System Monitoring Plug-
in for Hosts, System Monitoring Plug-in for Non Oracle Databases, System Monitoring Plug-in for Non Oracle Middleware and
Provisioning Pack, only the users of the third party program that is being managed/monitored are counted for the purpose of
determining the number of licenses required.

For the purposes of the following programs: Application Management Pack for Oracle E-Business Suite, Application Mansgement
Pack for Sisbel, and Application Management Pack for PeopleSoft Enterprise, all users of the middleware and/or database

software that suppart the 1espective application program are counted for the purpose of determining the number of licenaes
required.

Network Deovice: is defined as the hardware and/or software whose primary purpose is o roue and control communications
between computers or computer networks. Examples of neewock devices inclnde but are nar limited to, renvtars, firewalls and
netwerk load balancers.

Noun Employee User - External: s dafined as an individual, who is not your employes, contractar or outsourcer, authorized by
you to use the programs which are installed on a single server or multiple servers, regerdless of whether or not the individual is

. actively using the programs at any piven time, _

Oracle Finance Division Contract: is a contrset batween you and Orzcle (or one of Oracle’s affilintes) that provides for
payments over time of some or all of the sums duc under your order, g

Oracle University Knowledge Center Service: [s defined as a web based learning environment hosted by Oracle that provides
on demand sccess ta either an Individual Oracle University training course (“Online Course”) or to all of the Oracle University
training courses svailable on the Knowledge Center website (“Passport”), The Oracle University Knowledge Center servics is
aveilable at bttp://erww,oraclo.com/education/onke/, and is made available io you subject to the terms of this agreement and
Oracle University's Online Hosting  Access Policies, which are located at
hitpi/fwww.oracle, com/education/o i ol him] and may be updated by Oracle from time to time without notice to
yot. Online Courses are made available on 2 named user basis, and the Passport fs made available on » membership basis. In the
event that any Oracle programs are made available for download as part of the service, then vse of such programs is subject to the
terms of this agreement, If you acquire the Oracle University Knowledge Center service, the term shall be one year from the
effective date of your order. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THE AGREEMENT,
ORACLE DOES NOT WARRANT THAT THE ORACLE UNIVERSITY KNOWLEDGE CENTER SERVICE. WILL BL
PROVIDED UNINTERRUPTED OR ERROR-FREE,

Order Line! is defined as the wtal nomber of order entry line items processed by the program during é 12 month period,
Multiple order entry line items may be entered as part of an individua) customer order or quote avd may also be automatically

. Benerated by the Oracle Configurator. You may net excead the licensed number of Order Lines during any 12 month perind

unless you acquire additional Order Line licenses from Oracle.

Order Managoment User: is defined as an individual suthorizad by you 1o use the applicable licensed application programs
which are installed on @ single server or on multiple servers regardless of whether the individual is actively using the programs at
any given time. Order Meanagement Users are allowed to manually enter orders directly into the programs but any orders entered
tlsctronically from other sources must be licensed separately.

Orders: is defined as the total number of distinet orders for gll programs that are a part of Electronic Orders, enterad
clectronically (not manually entered by licensed professional users) through EDI, XML or other electronic means incinding
purchase orders transmitted from Oracle Purchasing, during & 12 month period. You may not exceed the licensed numbes of
orders during any 12 month peariod.

Partner Organization: is defined as an external third party buginess entity that provides 'valuc-ndded services in developing,

marketing and selling your products, Depending upon the type of industry, parmer organizations play different roles and are
recognized by different names such as reseller, distributor, agent, dealsr or braker.

Person: is defined as your employee or contractor who is actively working on behalf of your organization or a formes cmployee
who has one or more benefit plans managed by the System or continues to be paid through the system. Por Time and Labor, a
person is defined as an employee or contracior whose time or labor (plece work) or absences are managed by the application. For
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Project Resouree Management, a person ig defined as an individual who is scheduled on & profect. l?or Imternet Time, a person i
defined as an individual who is charging time 10 @ project via the application, The total number of licerases needed is to be based
on the peak number of part-time and full-time people whose records are recorded in the system.

Parted Number: is defined as the telephone number that end users retain as they change from one service provider to another.
This telephone number originally resides on a telephone switch and is moved into the rasponsibility of amother tslaphone switch,

Processor; shall be defined as all procesaors where the Oracle programs cre installed and/or nnning. Programs licensed on
processor basia may be accessed by your internal users (including agents and contractors) and by your third party users. For the
pusposes of counting the number of processors which require licensing for a Sun UltraSPARC T1 processor with 4, 6 or € cores at
1.0 gigahertz or 8 cores et 1.2 gigahertz for only those servers specified on the Sun Server Table “vhich can be nocessed at
hup://oracle.com/eontracts, “n” cores shall be determined by multiplying the total number of cores by & core processer licensing
factor of .25. For the purposes of counting the number of processors which require licensing for AMD and Intel multicors chips,
“n" cores shall be determined by multiplying the towal number of cores by a core processor licensing factor of .50. For the
purposes of counting the number of processors which require licensing for ell hardware platforms not Otherwise specified in this
section, a multicore chip with "n" cores shall be determined by multiplying "n* cores by & core processor licensing factor of .75,
All cores on il multicore chips for each licensed program for each core processor licensing factoor listed above are 10 be
aggregated before multiplying by the appropriate core processor licensing factor and all fractions of & mumber are 1o be rounded
up to the next whole number, Notwithstanding the above, when licensing Oracle Standard Edition One or Standard Bdition
programs on servers with a maximurn of | processor with 1 or 2 cores, only 1 processor shall be counted .

For example, a Sun UltraSPARC T1 based server installed and/or running the program on 6 cores wwould reguire 2 processor
licenses (6 multiplied by a core processor licensing factor of 25 equals 1.50 which is then rounded up to the next whols nuznber
which is 2). Au Itel or AMD based server installed and/or nunning the progrum on 7 cores would requdre 4 processor liconsas (7
multiplied by a core processor licensing factor of .50 equals 3.50 which is then rovmded up to the next Wwhole number which 1s 4),
Two multicore servers, for hardware platforms not specified above, installed and/or runining the progrem on 10 cores would
requice 8 processor licenses (10 multiplied by a core processor licensing factor of .75 equals 7.50 which is then rounded up to the
next whole number which is 8). '

For the purposes of the fellowing programs: Configuration Management Pack for Non-Oracle Systems, System Monitoring Plug-
in for Hosts, System Monitoring Plug-in for Non Oracle Databases, System Monitering Phug-in for Nan Oracle Middleware and
Provisioning Pack, only the processors on which the third party program thet is being managed/monitoresd are ruaning are counted
for the purpose of detennining the number of licenses required. .

For the purposes of the following programs: Application Management Pack for Oracle E-Bueiness Suite_ Application Management
Pack for Siebel, and Application Management Pack for PeopleSoft Enterprise, all processors on which the middleware and/or
database software that support the respective application program are ronning ere counted for the puarpese of détermining the
number of licanses required,

For the Healthcare Transaction Base program, only the pracessors dn which Internet Application Server Enterprise Edition and
this program are installed and/or runming are eounted for the purpose of determining the number of licen ses required. For the
iSupport, iStore and Configurator programs, only the processors on which Internet Applieation Server (Standard Edition and/or
Enterprise Edition} and the licensed program are running are counted for the purpose of detarmining the mumber of licenses
required for the licensed program; under these licanses you may also install and/or run the leensed progam on the processors
where g licensed Oracle Database (Standard Bdition and/or Enterprise Edition) is installed and/or running. ‘With regpect to the
Customer Data Hub program, in determining the number of licenses required, only processors on which both Oracle Databace
Enterprise Edition and the Customer Dats Hub program are running io produetion shall bs counted,

Program Documentation: is defined as the program user manual and program installstion manuals,

$M in Revenue: is dofined as one million U.S. doliars in all income (inerest income and non intarest ixacoms) before adjustments
for expenses and taxes generated by vou during a fiscal year,

RosettaNet Partnor Intorface Processes® (PIPs®): are defined as business processes between fradin o partners. Preconfigured

system-ig-system XML-based dialogs for the relevant E-Business Suite Application(s) are provided. Each preconfigured PIP
inclndes a business document with the vecabulary and & business process with the choreography of the rmessage diajog.
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Service Order Line: is defined as the total number of service order entry line items processed by the program during a 12 morth
period. Multiple service arder entry line items may be entered as part of an individual customer service order or quote. You may

not exceed the licensed number of Service Order Lines during any 12 month period unless you acquire additional Service Order
L.ine licenses from Oragle.

Subscriber: is defined as (a) a working telephone number for all wireline devices; (b) a portable handset or paging device that
has been activated by you for wireless communications and paging; (c) a residential drop or a nonresidential device serviced by a
cable provider; or (d) a live connected utility meter. The total number of Subscribers is equal fo the aggregate of all types of
Subscribers. [f your business is not defined in the primary definition of Subscriber above, Subscriber is defined as each U S

31,000 increment of your gross annual revenus as reported to the SEC in your annual report or the equivalent accounting or
reporting document,

Suite: is defined as all the functional software components described in the product documentation.

Tape Drive: is defined as mechanical devices used to sequentially write, read and restore data from magnetic tape media.
Typically used, but not limited to, data protection and archival purposes, tape drives are deployed either as a standalone unit(s) or
housed within a robotic tape library. Examples of tape drive include but are not limited to, Linear Tape Open (LTO), Digital

Linear Tape (DLT), Advanced Intelligent Type {(AIT), Quarter-Inch Cartridge (QIC), Digital Audio Tape (DAT), and 8mm
Helical Scan,

Techaical Reference Manuals

Technical Reference Manualg (“T RMs”) are Oracle’s confidential information. You shall use the TRMs solely for your internal
data processing operations for purposes of: (a) implementing applications programs, (b) interfacing other software and hardwarc
systems to the applications programs and (c) building extensions to applications programs. You shall not disclose, use or permit
the disclosure or use by others of the TRMs for any other purpose. You shall not use the TRMs to create software that performs
the same or similar functions as any of Oracle products. You agree: (a) to exercise either at least the same degree of care to
safeguard the confidentiality of the TRMs as you exercise to safeguard the confidentiality of your own most important con fidential
information or a reasonable degree of care, whichever is greater; (b) to maintain agreements with your employees and agents that
protect the confidentiality and proprietary rights of the confidential information of third parties such as Oracle and instruct your
employees and agents of these requirements for the TRMs; (c) restrict disclosure of the TRMs to those of your employees and
agents who have a "need to know" consistent with the purposes for which such TRMs were disclosed: {(d) maintain the TRMs at
all times on your premises; and (¢) not to remove or destroy any proprietary or confidential legends or markings placed upon the
TRMs. Oracle shall retain all title, copyright and other proprietary rights in the TRMs. TRMs are provided to you "as-18" without
any warranty of any kind. Upon termination, you shall cease using, and shall return or destroy, all copies of the applicable TRMs,

Terabyte: is defined as a terabyte of computer storage space used by a storage filer equal to one trillion bytes.

Test: is defined as each unit of interaction wi

initiation of communication and the completion of the resulting response is measured. A test may run on it's own or be set up in

iple units of interaction. Each unit of interaction must be counted as a Test:
execution of a test or st of tests multiple times does not require additional tests. Examples of tests include but are not limited to,
an hitp-get for a URL, icmp-echo for an IP address and sql-execute for a database,

‘Frainee: is defined as an employce, contractor, student or other person who is being recorded by the program.

UPK Developer: is defined as an individual authorized by you to use the programs which are installed on a single server or
multiple servers, regardless of whether the individual is actively using the programs at any given time. UPK Developers
may create, modify, view and interact with simulations and documentation.

UPK Employee: is defined as an active employee of yours. (note: The value of
the active employee population and not the number of actual users. Therefore, all
vour order when licensing these applications). UPK Employecs may view and in
may not create or modify simulations or documentation.

these applications is determined by the size of
of your active employees must be included in
teract with simulations and documentation but

UPK User: is defined as an individual authorized b
servers, regardiess of whether the individual is activ
with simulations and documentation but may not ¢

Y you lo use the programs which are instalied on a single server or multiple
ely using the programs at any given time. UPK Users may view and interact
reate or modify simulations or documentation.
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Warehouse Builder Coomector: is defined a5 a softwase product that connects an Oracle database where the Oracle Warehouse
Builder code is deployed, to an extarnal product (e.g., SAP). A unique connector js required for each distinet external product for
which the Oracla database is required 1o interface,

Worlistation: is defined as the ¢lient computer from Which the programs are being recessed, regrrdless of where the program js
installed,

provided in the agreement,

1.2,3,4,5 Year Terms: A program licsnse specifying a 1, 2, 3,4 or 5 Year Term shall eommence on the effective date of the
order and shall continue for the specified period. Atthe end of the specified period the program license shall terminate,

and shall continue for a period of 1 yeat., At the end of the | year the program license shall terminste, A program licepse
specifying a 1 Year Hosting Term may only b used for providing internet hosting services.

1 Year Oracle Hosted Term: A program license specifying a 1 Year Oracle Hosted Term shall commmence on the effoctive date
of the order and shall continue for a period of 1 year, At the end of the 1 year the program licenss shall terminate, A program
license specifying a 1 Year Oracle Hosted Tenm must be hosted by Oracle.com via Computer and Administration services,

1 Year Subseription: A program licanse ifying 8 1 Year Subscription shall commence on the effective date of the order and
shall continue for a period of | year. Atthe end of the ] year the Pprogram license shall terminate,

Licensing Rales
Failover: Your license for the following programs, Oracle Database (Enterprise Edition, Standard Edition or Standard Edition

One), Omole Database Enterprise Edition Optipns, Oracle Inteinet Application Server (Enterprise Edition, Standard Edition,
Standard Edition One or Java Edition) and Oracle Internet Application Server Optians, fneludes the right to run the licensed

Testing: For the purpose of testing physical copiss of bacicups, your license for the Oracle Datobass (Enterprise Bdition, Standard
Edition or Standard Edition One) includes the right to run the database on an unlicensed computer- for up to four times, not
exceeding 2 days per tosting, in any piven calendar year.

You are responsible for ensbring that the following restrictions are not violated:

*  Oracle Database Standard Bdition may only be used on servers that have the ability to run a maximum of 4 single-core
processors. For multicore chips, the maximum number of cores per server is determined by multiplying the core Processor
licensing factors (as specified in the processer definition) by the number of cores. The result must be less than or equal to 4

cluster of sarvers supporting wp o & maximum of four single-core processors Per cluster (2 2-way nodes, 4 I-way nodes, or ]
1-Way node and 1 3-way node). For multicore chips, the maximum number of cores per cluster is determined by multiplying
the core processar licensing factors (as spacified in the processor definition) by the number of cores, The result must be less

*  Oracle Standard Fdition One and Internet Application Server Standard Edjtion One may only be used on servers that have the
wbility fo run a maximum of 2 single-core processors. For multicore chips, the maximum number of cores per server is
determined by multiplying the core Precessor licensing factors (as contained in the progessor definition) by the number of
cores. The result must be loss than or equal o 2 and the total nunber of cores must be less than or equal to 4.
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The number of Service Registry licenses must match the numb
program (Java Edition, Standard Edition One or Standard Edition
The number of Bpel Process Manager Option, Business Activi
Suite for Oracle Middieware licenses must m
Enterprise Edition program,

The number of Interactive Dashbosrd, Delivers, Answere,
the number of licenses of the associnted Business Intelligen
Application licensing prevequisites as specified in the ap;

: cle.com/|

For the TimesTen In-Memory Database,
number of gigabytes (GB) specified in the program name Js

databases or caches on a single computer system or node in &

licensed. ‘You may not éxcead the specified GB data stors Hmitat

It you purchase Nomed Vser Plus licenses for the
and nser maximuoms:

Oracle Databage Enterprise Edition

Replication - TimesTen to TimesTen and

er of licenses of the associated Lnrarnet Application Server

).
ty Monitoring,

Offics Plug-in and Reporting and Publishing lcenses muse match
ce Server Enterprise Bdition program.
plieations Licensing Table wh_.ich may be accessod at

the maximum size of data store
cluster of servers) irtespective of
ion unless

programs Hsted below, Yau must maintsin the Kollowing usor minimums

23 Named Users Plus per Proces sor
Rdb Enterprise Bdition 23 Named Users Plus par Proces gor
| CODASYL DBMS 25 Named Users Plus per Proces sor

TopLink end Application Development Framework

10 Named Users Plus per Processor

Intermet Application Server Java Edition 10 Named Users Plus per Proces sor*
Imtemet Application Server Standard Edition 10 Named Users Plus per Proces sort
Internet Application Server Enterprise Edition 10 Named Users Plus per Processor®
BPEL Process Manager : 10 Named Users Plus per Processop
Portal 10 Named Users Plus per Processor
Integration 10 Named Users Plus per Processor
Business Intelligence 10 Named Usexs Plug per Process
Forms and Reporis 10 Named Users Plus per Processior
Web Services Manager 10 Named Users Plus per Procestsor
XML Publisher 10 Namad Users Plus per Processor
Virtug] Direciory 10 Named Users Plus per Process.or

|_SOA Suite for Non Oracle Middleware

10 Named Users Phis per Process or

Business Activity Monisoring for Non Oracle Middleware
Fusion Middleware for PeopleSoft

| 10 Named Users Plus per Process or

Fusjon Middleware for SAP

10 Named Users Plus per Process o
10 Nemed Users Plus per Process or

Business Intelligence Standard Edition 10 Named Usérs Plys per Processor i
*The Named User Plus Minimum does not apply if the program is installed on a one procassor machine that allows for a

maximum of one user per program.

Personal Edition

O e
ed User

The munber of licenses for the programs listed below must match th
purchase Named User Plus licenses for these pr
associated database:
Real Application Clusters, Partitioning, OLAP,
Vauly, Warehouse Builder Enterprise ETL, Warehouse Bujl
Mansgement Pack, Configuration Mpanagement Pack

The effective date of this agreement chall be NQ rember 30 ;, 2006. (to be completed by Oraclo)
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ograms, you must maintain, at & minimum,
Datn Mining, Spatial, Advanced

e number of licenses of the ass

der Data Quality,

Page 12013

XML Publisher, Service Repistry and SOA

atch the number of licenses of the pasociated Imtemnet Application Server

Cache Connect to Oracle programs, the

(aggregate of in-memory
the number of processors

Yyou acquire additional Licenses from Oraslo,

ociated databiase and if you
25 Named Users Plus per Processor per

Security, Label Security, Database
Diagnogties Pack, Tuning Pack, Change
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