
Schedule #4 to the 

Software License and Services Agreement

between

City of Seattle and  FORMDROPDOWN 
PeopleSoft USA, Inc.

This independent Schedule ("Schedule") is made as of __________, 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 to create and provide training solely to Named Users to use the underlying Software modules for the benefit of Licensee; and (iii) develop modifications and customizations to the UPK Content Materials, if applicable, all subject to the terms and conditions set forth in the Agreement, provided all copyright notices are reproduced as provided on the original.  Except as explicitly set forth above, the Materials designated as Software Materials in the table below shall be considered Software as such term is defined in the Agreement.  Licensee is prohibited from reselling or distributing the Materials to any other party, or using the Materials other than as explicitly 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 Developers
	Fee

	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


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

	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 restrictions 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, (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.  

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, (ii) is not in breach of this or any other agreement with PeopleSoft; and (iii) the base upon which the increases are measured will be adjusted to take into account additional license fees, including fees owed pursuant to the Incremental License Fees section.  

Thereafter, in the event Support Services are to be provided for the Software Materials and/or the Content Materials, if applicable, licensed pursuant to this Schedule, and Licensee has been a compliant, continuous subscriber to Support Services, Licensee shall pay PeopleSoft, on or before the applicable Anniversary Date (defined as the annually recurring month and date of the Schedule Effective Date), the Support Services fee in effect at the time such Support Services are renewed.  In the event Support Services are not renewed and Licensee subsequently requests Support Services, PeopleSoft may, in its sole discretion, reinstate Support Services but only after Licensee pays PeopleSoft the annual Support Services fee in effect at the time of such reinstatement, plus a reinstatement fee equal to the number of years or portion thereof during which Licensee was not a subscriber to Support Services multiplied by the annual Support Services fee in effect at the time of such reinstatement.  Provided that Licensee is a continuous, compliant subscriber to Support Services, PeopleSoft grants Licensee the right to use and access any database and operating system versions of the 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.
7.
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 to 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, (ii) access or use the Materials to run its internal data or support its internal operations, or (iii) 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. 
8.
Miscellaneous Information.

8.1  PeopleSoft Account Executive: __Judy Duning________.

8.2  PeopleSoft Client Executive: ____________.

8.3 Title to Physical Media: Notwithstanding anything in the Agreement to the contrary, (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 (ii) 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 5th 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 SEATTLE
	PEOPLESOFT USA, INC.

	






	







	authorized Signature
	Authorized Signature

	






	







	Printed Name and Title
_________________________________

Date

	Printed Name and Title
_________________________________

Date




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


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


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


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


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


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