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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 __________, 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; (ii) 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, (ii) is not in breach of this or any other agreement with PeopleSoft; and (iii) the base upon which the increases are measured will be adjusted to take into account additional license fees, including fees owed pursuant to the incremental license fees section of the applicable 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 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 shall remain in full force and effect, subject to previous amendments and addenda.
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