Agenda Item#:3-U-1

PALM BEACH COUNTY
BOARD OF COUNTY COMMISSIONERS

AGENDA ITEM SUMMARY
Meeting Date: 09/12/06 [X] Consent [ ] Regular
[ ]Ordinance [ ] Public Hearing
Department Submitted By: Palm Beach County ISS

Submitted For: Palm Beach County ISS

L. EXECUTIVE BRIEF

Motion and Title: Staff recommends motion to: A) Approve Supplement to IBM Corporation
Customer Agreement (ICA) for IBM S/390 software programs and support for the period October
1, 2006 through September 30, 2007, in the amount $409,848, and; B) authorize the County
Administrator or his designee, ISS Director, to increase services, not to exceed 10% of the contract
value ($40,985), to provide for any unforeseen changes to the inventory that could arise during the
contract period.

Summary: This Supplement to the IBM ICA (R94-247D) provides for the ongoing annual software
license charge for our current mainframe processor and data storage equipment. The configuration
of the IBM mainframe system software for the coming contract period has been thoroughly reviewed
prior to developing this agreement. The maximum amount is structured in two portions: (1)
$409,848 based on the current inventory of IBM S/390 software and (2) a 10% contingency
(840,985) to provide for any unforeseen changes to the inventory that could arise during the contract
period. This supplement covers the period October 1, 2006 through September 30, 2007.

Countywide (PK)

Background and Justification: Palm Beach County uses IBM software for the mainframe
computer and data storage systems.

Attachments:

1) 2 originals of IBM memorandum dated 8/10/2006 regarding S/390 software
2) 2 originals of current IBM S/390 software schedule for Palm Beach County for FY 2007
3) Copy of IBM Customer Agreement, R94-247D

@ Recommended by: M W §-/6-06

Department Director Date
Approved by: dt\% )\)JJ\/—_' )7( \\{‘ ¢
County Administrator Date
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II. FISCAL IMPACT ANALYSIS

A. Five Year Summary of Fiscal Impact:

Fiscal Years 2007 2008 2009 2010 2011
Capital Expenditures

Operating Costs $450.833

External Revenues

Program Income (County)

In-Kind Match (County)

NET FISCAL IMPACT $450.833

# ADDITIONAL FTE
POSITIONS (Cumulative) 0
Is item included in tentative FY 2007 Budget? Yes X No

Budget Account Number:  Fund 5020  Agency490 Org. 1304 Object 3401
Reporting Category

B. Recommended Sources of Funds / Summary of Fiscal Impact

C. Departmental Fiscal Review: ,M W 5// Q/Z

III. REVIEW COMMENTS

A. OFMB Fiscal and/or Contract Administration Comments:

Blisgluid, v%u' b Moo r/o0005

0 OFMB “Contract A istrationV/
//"1/0(9 @& @\m 5/70&

This item complies with current
B. Legal Sufficiency: County policics.

PM\J} r. 3( it /Z// eo
Assistant Ccﬁy/ Attorney

C. Other Department Review:

Department Director

Page 2



Attachment # 1, Pagé 1o0f1

fjun]
"I"I
Huyll
c.ll
T

IBM Corporation
1 Althambra Plaza
Coral Gables, Fl, 33134

August 10, 2006

Mr. Robert Busch

Information Systems Services
Palm Beach County

301 N, Olive Avenue, Room 801.7
West Palm Beach, FL 33401

Dear Robert:

IBM is pleased to submit the quote for the current configuration of $/390 and 2/OS monthly
licensed software installed on the 7060-H50 serial number 100EB for the county’s upcoming
fiscal year (October 1, 2006 — September 30, 2007). The configuration and quote for the
monthly amount is attached to this letter for your signature as agreement. This quote and the
prices are based on the software profile for Palm Beach County and are reflective of a currency
analysis snapshot taken on August 9, 2006. ’

At your request, the billing schedule for monthly licensed software will be billed quarterly. The
quarterly charge is $100,908, which will result in an annualized charge of $403,632. In addition,
annually licensed software support will be invoiced on October 1, 2006 for a charge of $6,216,
Therefore, the total amount to be invoiced for the upcoming fiscal year for monthly and annually
licensed software will be $409,848.

The terms in effect for your S/390 — z/OS software are the standard terms found in the IBM
Customer Agreement. The attached quote is valid for 60 days. -

If you have any questions, please call me at 305-441-5093 or by e-mail camprubi@us.ibm.com.

Sincerely,

Juan Camprubi .
IBM Software Account Manager
FL State & Local Government

I concur with the amount specified and for quarterly billing.

SIGNED ORIGINAL AMENDMENTS TO FOLLOW N-L-T 8/18/2006

Palm Beach County Representative Date
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Fiscal 2007 IBM zSeries Software Budget & Planning Estimate
(October 1, 2006 - September 30, 2007)

August 9, 2006

Prepared by: Jim Gresham & Ed Henderson
Leafe & Associates, Inc.

7060-150/100EB

Proposed SVC
Proposed SVC

SVC Expires 10/31/06

Proposed SVC
Proposed SVC

Extended Annuak $403,632

Sub-Total Annual IPLA ' © $6,216 .

SVC = Single Version Charge - License fee is waived during SVC period while migration to new version is completed,

" These stated prices ace for yout information only and ace subject to change, Applicsble taxes are not shown. Licensed Programs sre avallable only un;ic: the IBM Customer
pbois0608h50.XLS | Agrmement oty Sqinlent spoRGE T G berween he costomerxod BN
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Thank you for doing business with us. We are commilted o providing you with the highest

quality Producis and Sarvices. If, at any time, you have any quastions or problems; or are
nol complataly satisflad, please let us know. ‘Our goal Is to do our bes! for you. -

This IBM Customer Agreemant (called the "Agreement”) covers lha major businass
lransactions we may do with you, including: '

{a) .'éale of Machinas;
{b) licanse of Program;s: and ) .
(¢) provision of Services. ' ' '

We also make several Optlons avallable to you concerning the Products an’d Sarvices we

provide under this Agreeme‘nt. such as voluma discounts.

' This Agreement and iis applicable Attachments .and Transaction Documents ara the

complele agreament regarding these transactions, and replaca any prior oral or written
+ communications batweaean us. ' Y

By signing below for our respective Enterprises, each of us agreas to the terms of this
Agreement, Once signed, 1) any reproduction’ of this Agresmant, an Attachmenj, or
Transaction Document made by rellable m ‘Xfé}h‘,ngmpla. photocopy or facsimile) Is
considered an original and 2) all Products_..-%‘g%éwbqk'_ypu order under this Agregmaent

are subject to it FQ/ WM By i OOROTHY H. WILKEN, CLEARK
Z&/qV b ' {ssloners
' Z . 8dard of Counly G M
22 count i f.‘;&u ¢ e oo
BNy DEPUTY CLERK
' . Nt &GN ATER ; ' '
Agreed to; (Enlerprise name) " orgraed (o , )
Palm Beach County L ‘m\Q‘(nyu‘o’ ‘Business Machines Corporation

By ﬂé/&& //%% BY WAWWW
S A)Jh&jzw Signature / ‘ I\ \Aut{or-nxd‘s'\lq‘mlura \

Name {lype or print): Mary mMcCarty Name (lype or print); PA‘U\M N m \@‘)2“

Date:  MAR 0 1 1994 : Dale: 1'2/01/53

‘Enlerprise number. 6872933 " Agreemen! number:

b e i B lm Beach, Fl 33401 West Palm Beach, FL 33401

Alier signing, please relurn a copy of this Agrc‘eménl {o tha local “IBM Olfice address” shown above.

Enlecp.r,{sg‘-y\d‘gr;p,s '\%@‘Ek\m Olive Avenus 'BM Office address: 1555 palm Beach Lakas Blvd. -
- RIP ! \P(
&gt ‘Pa
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=B : ' '
éEi‘?‘i Customer Agreement

i Part1 - General - : '

{
I
|
' ' ' .
Customaersset-up Machine is an IBM Machlj\p that you set yp .according lo our lnstrpctlons.

1.1 Definltions

Date of Installation Is the following: | ' '
1, for a Machine - |

~ . -a. the business day afer th‘E day we Install It or, If you defer Installation, maks [t
avaliable to you for installation: .

b. the second business day after the end of a Customer-set-up Machine’s standard
lransit allowance perlod, We'wiil allocate a reasonable transit allowance 'parlod: or

c. the second business day aler the arrival of a non<iBM Machine.

2. for a Program, the latest of — C
& the day after Its testing perjod ands (this does not apply to Program Packages);
b, 10 days afer we ship It: ori '

c.'tho day, spacifiad In a Transaction Document, on which we authorize you lo make &n
Additional Licanse Copy or a copy of a Distributed Featura.

..

Oesignated Machine Is the machine, lhal you Identlfy to us by type/modal and serlal (or plant

order) number, on which you lnlade lo use a Program lor processing. Whan wo-speclfy that,
you do not have to provide this ideptification to us, the term *Designated Machine” means (he
single machine on which you may tine the Program at any one tima,

Enterprise |s any legal antity (such as'a corporalién) and tHe subsidlaries it owns by piore

than 50 parcent. The term "Enterpfise™ applies only to the portion of the enterprise localed In
the United States or Puerto Rico. | '

Machine Is a machine, ils features, convarsions, upgradas, aiemants, or accessories, or any

combination of them, The term:"Machine” Inciudes an IBM Machine and any non-l8M
Machine (Including other equipment) that we may provids lo you,
. |

Matarfals are work product (sudh as programs, program llstings, programming iools,
documantation, reports, and drawings) that we may deliver lo you during & project. The term
“Materials" does not (nclude Programs, : "

Product s a Machine or a Programi

Program ls the following, including :Teatures and any whole or partial copies:

1. machina-readable Instructions:

2. a collection of macnlna-readabl'e data, such as a dala base; and

J, relaled llcensead materials, lnclddln’g documaentation and listings, In any form,
The term "Program® Includes anl IBM Program and sny non-IBM Program that we may
provide lo you, The term does, nol ;nclude ngnnsad intarnal Code or Matarials,

Sarvice Is parformance of a task dr projecl,.provision of advice and counsel, assislance, or
use of a resource (such as access \o an information data base) we make avallable lo you,

Specifications is a documenl that provides Information specific lo a Product, For a“Machlned._
we call lhe document *Officlal Published Specificalions.” For a Program, we call It “Ucense
Program Specifications” or 'LIcensQa Information.”

| .
Specified Operating Environment is the Machines and Programs wilh which a Program (s
dasigned to operale, as described in (he Program's Specifications. '
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1.2 Agreement Structure

1.3

Your Acceptanca of Additional Terms

Attachmaents

Some Producls and Services have terms In addition to'lhose we specify In this Agreamaent,
Wa provide the additional tarms in documenlts caliad "Allachments,” which are also part of
this Agreament. For axample, we describe the additional terms for spacial projects (such as
|oint studias) in-an Altachment. We make the Attachmenis avallable {0 you for signature.

Transaction Documaents : .

For. each business lransaction, we wili provide to you the approprials "Transaction
Documaents* that confirm the detalls of the transaction. Soms Transaction Documents reguire
signature, and others do not The following are examples of Transaction Documents that
must be signed by both of us, with examples of the Information they may contain:

1. addenda (selected contract-period duration, start date, and total quantity or reveanue
committed): and ' s ’

2. statements of work (scope of Servicas, msponsiblmles, dellverables, Complelion Criteria,
‘estimated schadule, and charges), ' '

-‘The foliowing are examples of. administrative, unsigned Trinsactlon Dpéuments that confirm

the detlalis of a transaction, with examples of the Information they may contaln:

1. exhibits (aellgible Products by category, dlscount schedules, and avallable contract
periads); ' '

2. lnyolcgs {item, quantity, price, and amount payable); and .

3. supplements (Machine quanlity and type ordered, price, sstimated shipment date, and
warranly period). Certain supplemenls may require signature If requasled by ellher of us,

", Conllicting Terms

4

. ' , _
Il there Is a confliet among the lerms In the various documaents, those of an Allachment

prevall over those of this Agreemant: The terms of a Transacllon Document prevall over
those of both of Lthese documpnls. ' ‘

Our Accaptanca of Your Ordar

t

A Product or Service becomes subject to this Agresmant whan wa accept your order. We
accept your grdar by doing any of the folfowing: ' :

1. sending you a Transaction Document;
2, shipping the f’mduct: or’
J. providing the Servica.

' «

.t

You accapt the additional terms in an Altachment or Transactlon Oocument by doing any of

the loliowing:.

1. signing It ‘

2. using the Product or Service, or .a\llqwlng others to do so; or
3. making any payment for the Product or Service,

Delivery

" We will use our best afforts to meet your dallvery requiremants for Producls and Sarvicas you

order, and will inform you of lhelr slatus. We pay normai transporiation charges for Products
we ship lo you, .
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1.4 électronic Communications

'1.8

- Each of us may communicate with the othar by electronic means, Each of us agreas lo lhe

following for al| electronic communicalions:

1. an Ildentification coda (called a "USERID") contalned In an electronic dvocument (s legaily
sufliclent to verify the sender's Identity and the document’s authenticity;

2. an elactronic docurnent that contains a USERID Is a signed writing: and

J. an elsctronic documant, or any conigutar printout of It, Is an original when maintalnad In
the normal course of businass. . '

Electronic Data Interchange

' ' ' nEryn ' ' la
We may provide Electronic Data Interchange (called "EDI") Opllons lo you. Electron
Involeing and electronic payment are examples of these Oplions. When using EDI Optlons,
each of us agrees:;

1. when a bank Is Invoived, 1o pay our respactive bank charges and jo promptly notify the
other of any changes to the bank payment process; and :

2. to promptly notlfy the olher of any'changes to the lechnology, process, or Information
upon which the EDI transactions are based, :

We will raview with you respective rasponsibliities for the EDI Option you choose,

.

Prices and Price Changes
Tha following are the bases on which we. may require the amount payabla for a Product or
Bervice to be pald, with an example of each: ‘ :
1. one-lime (the prica of a Machine); . . , | .,"
2, recurring (a monthly charge for Maintenance Services); or ,
J, a éomblnntlon.or both (an Initial charge and a monthly license charge for a ngram).

Additional bases for Services, such as Projact Support Services, are ime-and-matarlals,
fixed-price, or any combination of all the bases, ~

Wa will spacity the amount and basis for the particular Product or Service,

" Price Increases

We may Increase recurring charges, and Hourly Services rates and minimums: for Ero]ect
Support Bervices, by glving you three months’ written notlce. An Increase appiles on the first

+ day of the applicabls invelce period an or after the effacUve date we specify In the notice.

We may increase one<tims charges and hourly rutes (for other than Projact Support Sarvices)
without notica, However, an Increase lo one-time Charges does nol apply to you If 1) we
recelve your order before the announcemant date of.the Increass and 2) one of the following
occurs within three months afler tha announcement: . '

1. we ship you the Product;

2 with our authorization, you make an Additional License Copy of a Program or a copy of a
Distributed Feature: or '

J. & Program’s group-upgrada charge bacomaes dus,

.

Price Decreases

You racelve the benafil of a decrease In charges for amounis which becoma due on or aflar
the effactive date of the decraase, : '

| R95 76 I
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1.8

'lﬁvoi'clng; Payment, and Taxes
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We involce: . -
1. recurring chargas (other lhar usage charges) for a Program and for Malntenance

Services In advance for the applicable Invoice period; . :

2, Project Support Services charges monthly as the wom'pmgre:sos {uniess speacified
otherwise In the Statement of Work)., Involces Include, as applloabl_g. actual hours
-axpended, and actual travel and Hlving expdnses:

3. usage charges followlng the peried In which you Incur them; and :
4. all other charges when or aler you Incur them,

For a Product with a one-lme charpe, payment (s due on [ts Date of installation. RecurAng
chargas for a Product begin on [ts Date of mstallation,

Amounts due are payable as we specify In the involce,. You agree to pay accordlvngly. You
also agree to pay amounts equal to any applicable laxes resuiling from any transaction under
this Agreemant. This doas not Includa taxes basad on our net Income. You are rasponsible
for parsonal property taxes for each Product from the date we ship It to you, -

Additlonal Charges

Cepanding -on the particular Product, Service, or ¢ircumstancas, additional charges may
apply. Wa charge extra If, for example, 1) we are required {o use other than private
automoblie or scheduled public transportation to provide Maintenance Servicas to you or 2)

,we respond to your request for service of a Machine outside its standard service perfod. We

wlil notify you In advance If these charges apply, . »

;"
{

Types of Service for Machines

We provide certain lypes of service for a Machina to keep It In, or restore It to, good working
order. The [ollowing terms 'apply to.warranty service, Maintanance Bervites, and other
applicable Sarvices, ' ' . :

Dapending on the Machine, the ssrvice.may be 1) a "Repair” ssrvice at your loca-t(en (cailed
"On-site®) or at one of our sarvice locations (called “Carry-in") or 2) an "Exchange” sarvice,
aither On-site or Carry-in, We wiil Inform you of the avallable types of service for a Machine.
You may salect the type of service from those available for the Machine, We require that a
Machine and its faaturas have the same type of service,

Under warranty and Maintenance Services, we offer On-site types of service 24 hours a day,
seven days a weak for certain Machines, however, this service period may vary. Carry-in
types of service are avallable during he normal Business hours of our service locations.
Under Carry-In service, you may dallver the (alling Machine, or shlp it (prepald, uniess we
spaclly otharwise, and sultably packaged), lo a location we designale. ARer we have repaired
or exchanged'the Machine, we wlll retumn il to you 8l our expense,

Under On-sile Exchange service, depending on {he, nature of the fallure, we may rapalr the
failing Machine al your site Instead of exchanging it. . ‘ »

When a lype of service Involves \he exchange of a Machine or part, thae ilem we replace
becomes our property and the replacement becomes yours. The replacement may not be
new, bul will be In good working order and al least funclionally equivalent lo the ilem
replaced. . - :

We are responsible for loss of, or damage lo, your Machine while It Is 1) In our possassion or

~2) in transit In those cases whers we are responsible (or Lhe (ransporiallon charges,
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You agree lo; '
1. oblaln authorizatlon from the owner lo have us service a Machine lhqt you do notl own:
' 2 whare applicable, before we provide service —

a. follow the problem datermination, problem analysis, and sarvice-raquast pmcpdures
that we providae,

b. secure all programs, data, and funds contalned In a Machine,
C. Inform us of changes in a Machine's locatien, and

d, for a Machine with Exchange service, remove all features, parts, optlons, a!terauons..
" and attachments not under our service, You also agree to ansure that the‘MachIna 8
free of any legal obligations o'r‘rntricthnl that prevent its exchings:

3. be responsible for loss of, or damage fo, a Machine In iransit in those cases whare you

- are responsible for the transportation charges; and

4. on completion of Carry-In Repair service, connect a repalrad Machine and verify Its
operation, ' !

1.9 Patents and Copyrights .

For purposes of his Section enly, the term "Product” Includes Matarais alone or in
combination with Producls we provide to you as & system, o

it a third’ party claims that a Product we provide to you Infringes that party’s patent or
copyright, we will dafend you against that clalm at our expense and pay all costs, damages,
- and altorney’s fees thal a court finally awards, provided that you:

1. promptly notify us In writing of the cJaim: and

‘2. allow us 1o control, and cooperate with us In, the defense and any related settiament
negotiations, . , L

If such a claim is made or appaars likely to bs made, you agree to psrmit us to anable you to
continue lo use the Product, or to modily It, or replace It with one that Is at least (unctionally
equivalent, If we'determine that none of thess alternatlves |s rsascnably available, you agrae
to return the Product to us on our writtan request, We wlill then glve you a credit squal to

. your nel book value for the Product, provided you have foliowed generally-accepted
accounting principles, . : .

This Is our entire, obligation to you regarding any clalm of infringement.

Claims for Which We are Not Responsible

We have no obllgatloﬁ regarding any clalm based on any of the rolloivlng:

1. your modification of a Product, or a Program’s usa In other thad iz Specifled Operating
~Eavirenmaent; o .

2, the comblnation, oparalion, or use of a Product wilh any product, dala, or apparatus (hat
we did not provide: or

3. Inlringament by a non-IBM Product alons, as opposed to Its combination with Products wa
"provide to you as a syslam, ' :

110 Limltation of Liability

'Clreumstances may arise where, because of a defaylt on our part or other liabillly, YOUlér":‘;
aniitied lo recover damages from us. In each such Inslancs, regardless of the basls on wh
' you are enlliled lo claim damages from us, we are llable only for;

. 1. paymanis referred to in our patent and copyright terms described abovs,
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2. bodlly Injury (Including death), and damage lo rea! property and tangible parsonal
praparty; and

3, the amount of any olhar aclual loss or damage, up to the greater of $100,000 or the
charges (il recurring, 12 months’ charges apply) for the Product or Servlce that (s the
subject of tha claim.

This Ilimit aiso appiles to any of our subcontractors and Program develiopers, [t Is the
maximum for which we are collaclivcly ruponsibla

v

(tems {or Which Wae are Not Llable ' '

Under no circumstances are we, our subcontractors, or Program davelopers liable for any of
_ the (ollowing:

1. third=-panly claims against you ror losses or damaaes {othar than those iUnder tha {Trs! two
Itams listed above); -

" 2. loss of, or damaga to, your racords or data; or

J. economic consequential damages. (Including lost profits or savlngs) or Incidental
damages, aven If we are Informad of their posslblllty

1.11 Mutual Respansibliities

Each of us agrees that under this Agreament:

1. nelther of us grnntn the other the right to use its tradamnrks trade names, or other
designations in any promotion or publication;

2, all Information exchanged is nonconfidential. If elthar of us requires the exchange .of
. confidential Information, it will be' made under a signed conﬂdenunllty agrument‘

d. each Is lree to enter Into similar agreements with others; : )

4, each grants the other only the licenses spacified. No othbr licenses (Inciuding llcbnses
under patents) are granted: '

5. each will promptly notify the other If it becomes aware’ cf any unnra conditions or

haz"ar;dous materials to which the others personnel would be exposed at any of Ils
fecliiitias:;

8. edch will allow. the other realonable opportunlty to comply bafora It clalms that the ather
has not met its obligations; and

7. neithar of us will bring a legal action mora than two years nnerthe cauge of ﬂf-‘ﬂm arose,

'"1.12 Your Other Responsibiiities
" You agrea: | '

1. not to assign, or otherwise lransfer, lhls Agreement or your rights under It, dalegate your
obligations, or reseli any Service, withoul prior writtan consenl Any altempt lo do so Is
void;

2. lo acquire Machines wilth the intent to use them wlilhin your Enterprise and not for
reselling, leasing, or transferring to, a third party, unless either of the rollowlng appilas —

a, you are arranging lease-back nnanclng for the Machines, or

b, you purchase them without any discount or allowance, and do not remarkel them In
compatition with our authorizad remarkaters:

3. to allow us to Inslall mandalory engineering changes Lsuch 8s those requlred for SafﬂlY)
on 8 Machine, Any parls we remove become our property;

'4. (hat you are responsible for the resulls obtained from the Products and Sqw}ces:
5. to comply wilh all applicable goyammaent export laws and regulalions; and

BOR 74 N
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6. lo provide us with éumclent. free, and sale access to your facliities for us to fulfill our
obligations,

113 Your Additional Rights _ 4
You may have additional rights undar certain laws (such as consumer laws) that do not allow
the axclusion of impllad warranties, or the exclusien or limitation of certaln damages, I/ \hese
laws apply, our exclusions or limitations may not apply to you,

1.14 1BM Business Partners

We have signed agreements with certain organizalions (called "IBM Business Partnars"). 1o
promola, markat, and fupport some of our Products and Services, We have chosaen these
erganizations bgcause of thair skills and experience In a particular fleld. :

When you order gur Products or Services Meted lo you by these orpanizations) undar this.
Agreement, we conflirm thal we are responsible for providing lhem to you under the
, ‘Warranlles and other terms of his. Agreement. We ars not responsible for 1) 'the aclions of

hesa organizations, 2) any additional obligations they may have to you, or 3) any products or
' sarvices that they (and not us) may supply to you.

' 1.15 Changes to the Agreement Terms

In order to malntaln fexibility In our Products, Services, and Oplions, we may change tha
terms of this Agresment by giving you three months’ writlen notice. However, these changas
are not ratroactive. They apply, as of the effactive date we specify In the notice, only lo pew

orders (lhoxe wae recelve on or after the date of tha notics) and 10 on-going transactions, such
as licenses and Servicas, .

t

Otherwise, for a change to be valid, both of us must sign Il Additional or differant terms In |
any ordar or wriltsn communicalion from you are void.

116 Agreemant Termination

You may terminate this Agreement on written notice (o us following the expliralion or
termination of all your obligations,

+Elther of us may terminate this Agreemant If the other does not comply with any of Its terms,
provided the one who is not complylng Is glven'wr_ﬂten'nonc- and reasonabls lime (@ comply,

Any terms of this Agreament which by their naturs extend beyond Its termination remaln In
effect untll tulfilled, and apply lo respaclive successors and assignees, :

117 Geographlc Scope

All your rights, all our obligalions, and ali licenses (exéebt for Licensed Inlernal Code and as
specifically granted) are valid only In the Uniled Slales and Puerto Ricw,

‘

1.18 Governing Law

FLO"}‘»\‘
The laws of the Stale of Nm'r-’f-orkgovem his Agreement,
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IEM Customer Agreement .-
Part 2 - Warranties |

21 The IBM Warrantles

Wacranty far IBM Machines

Fdr each |BM Machine, we warrant that |-
1.-1s fres from:defacts in materials and workmansghlp: and
2, conforms to'Its 8pecifications,

The warranty period for a Machine Is & specified, fixed period. We calculata Its explration
from the Machine’s Date of Installatien, '

Ouring the warranty perlod, we pmvldd warranty service under the typs of sarvice we
" designate for the Machine or under.ihe’ alternative service you selsct under Maintenance

Sarvicas,

’

For us to provide warranty servica for a feature, conversion, or upgrade. we require that the
Machine on which It Is installed be 1) the designated, sarlal-sumbered Machine and 2) at an

engineearing-change leye| compatible with the fealurs, converslon, or upgrade..

Quring the warranty period, we manage and (nstall ehglneer{ng changes that apply to the

Machine, '

If a Machine ‘does not function as warranted during the warranty period, 'wa ‘will repalr or
replace [t with one that is at least functionaily equivalent, without charge. If wa are unabl'e to

do 80, you may Pelurn It to us and we will refund yout money. .
' . {
Warranty for-IBM Programs
Far each warranled (BM Program, we warrant that:
1. we have the.right to ficansa It: and
2, It-conlorms lo its Specifications.

The warranty period for a Program expires when Its Program Services are no longer

avallabla,

Ouring the warranty perod, we provide warranty service, wilhout charge, .for a Program
hrough Program Servicas, Program Services are avallable for a warmanted Program for at
least ane year following Its general avallablilty, Therefore, the duration of warranty sarvica

depends on whan you obtaln your license, .

il 'a Program does not function as warranted during the first year &Rar you abtaln your [lcensea
and we'are unable lo make |l do 80, you may return the Program to us and we will refund
your money, Td ba ellglble, you must have acquired the Program whila Program Services

(regardiass of \he remaining duration) were avallable for it

War:rln!-y {or IBM Sarvicas

For each IBM Service, we warrant thal we perform It:
1. In 2 workmanlike manner, and '

* ' 2, aceording lo'lts current descriplion (Including any Completion Criteria) ‘coqtalnud In his

Agreement, an Allachment, or a Transaclion DocumenL’
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N ’ i) . v d
Where we provide Products lo you 85 a syslem (for example, when we provide Machines an
Programs according to our markating proposal or when we daliver lhem during a Snwjl_chcln
engagement), we warrant that they are compatible and wiil operale with one anothar, 8
warranty Is In addition to our olher applicable warrantles,

Warranty for Integrated Systems

For each Integrated sy
Integration Searvic

(-
K}

vy

stem we dellver to you. under a Slatément of Work for Systems

88. we warrant that the integrated system (including any Materials, |BM
Products, and non4BM Prodycts contained in it) meets Its Completion Criteria as specified In
the Statement of Work. This warranty Is In addition to our other applicable warrnnltle_s.

The warranty per!o,'d for an integratad system Is a fixed period as spacified In the Statamant of

Work, 1t beging vn,the d

Ouring the warranty peri

If an Integrated system

carrect the deficlency without charge, Il we are unable to do §0, you may restum tha.
inlegrated system to us and we wil| refund your monay.,

Extent of Warranty .

Il a Machine is subjact to fadaral or sta@ consumer warranty laws, our statement of {imHied

wamanty included with th

Misuse, accldent, mogin

PURPOSE.

Items Not Cavered by Warranty

We do not warrant uninterrupted or arror-free operalion of a Product or Servics.

We will [dentify IBM Products thal we do not warrant, -

Unless we spacify otherw

‘Materlals, non-igm Products, and non-IBM Services on an “AS IS" .basis, However, non-IBM

manuflacturers, suppliers,

ala we dallver the integrated system to you,

od, we manage the Individual warrantles and Maintenance Services,
If any, for the componants {Includlng non-lBM Products) of the Integrated systsm,

does not function ‘as warranted during {he warranty period, we wlil-

}

e Machine applies In place of these Machine warranties.

catlon, unsultable physical or operallng snvironment, oparation In '
other than the Spacified Operaling Environmant, Impropar maintenance by you, or fatlure
caused by a product for whl,qh we are not responsible, may void the warrantles,

THESE WARRANTIES REPLACE ALL 6THéR .WARRANTIES. EXPRESS OR IMPLIED, INCLUDING
THE IMPLIED "WARRANTIES OF MERCHANTABIUTY AND FITNESS FOR A PARTICULAR

lse (for axample, In our Warranly for Integrated syslams), we provide

Or publishers may provida thair own Warrantlng {0 you,
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3.2

Title

When wa accept your order, we agree lo sell you the Machine described In a Transaction
Document. Wae tranafer titie to you or, if you choose, your lessor whan we ship the Maghine,
However, we reserve a purchase money securily Interest In the Machine until we receive (he
amounts due. Fof a feature, conversion, or upgrade involving the removal of parts which
become our property, we reserve the security Interest until we receive the amounts due and
the removed parts, You agrea {o sign an appropriale document to permit us to perfect our
purchase money securlty Interest. . ! ’

L ) '

Risk of Loss

We bear the rsk of joss }'or the Machine through Its Data of Installation, Theérealar, you

. assume the risk.. '

3.3

3.4

Production Status

Each ‘Machine Is manufactured from new parts, or new and serviceabla usad parts (which
perform llke naw parts). In soma cases, the Maching may not ba new and may have baen
previously Instajled, Regardiess of the Machine's production status, tur warranly tarms
apply, : ' '

’
' i

~ lﬁstallatiq,ﬁ

For the Machine to functlon properiy, it mus't be instailed In a suitable physical environment.
You agree to provide an anvironfeant meeting our spacified requiremants for the Machine,

We design our standard lnntallatlbn procedures (o ensurs that each Machine we Install Is In
goad working order and maats Itg Specifications. We will successfully .complets thase
Aroceduras before wa consider the Machina Installed, ' .

You are Eesponslble for setting up 2 Customer-sat-up Machina (wa provide Instructions lo

, @nable you lo do 30) and for the Installation of a non-I8M Machine,

Machine Features, Conversions, and Upgrades

We sell features, conversions, and'upgradas','ror Instaliation. only on designated,

serfal-numbered Machines. You represent that you have the permission of the owner (If you
are not the owner of the Machine) and any llen holders to 1) Install festures, conversions, and
upQrades and 2} lransfer removed parts lo us,

Some of these transactions (called "Nelt~Priced” lransact/ons) include associated replacement
parta. -We provide these parts on an exchange basls, . All removed paris In a Nal-Priced
transaclion become our property, For a Nal-Priced transaction, you agree lo allow us lo
Install it within 30 days of lls delivery and to recover the removed parts, Otherwize, we may
tarminate the (ransaction and You musl return the featare, corversion, or upgrade o us al
your expense, o
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., 85 Licensed intemna] Code' '

Certain Machinas we specify (called *Spacific Machines®) use Licensed Intarnal Code (called

"Code”). We own copyrights In Code. We own all coples of Code, including all coples mada
from them, ‘ . ‘

Wa wlil Identity each Specific Machlﬁe,ln a Transaction Document. |f you .are the rlgm(ul
POssessor of a Spacific Machine, we grant you a license 1o use the Code {or any raplacemant .
we provide) on, or in conjunction with, enly the Specific Machine, designated by serial

number, for which the Code Is provided. We llcanse the Code to only one rAghtiul possesscr

Under each llcense, we authorize you 1o do only the followlng:

1. exacule the Coda 1o enable (he Specific Machine o fungiion according lo lis
Spaclncat{ons:

2, make & backup or archival copy of the Code (uniess we make one avaliable for your usa),
provided you reproduce (he copyright notice and any olher legand of ownership on the
copy. You may use the copy anly to raplace the original, when necessary; and

J. execule and display the Code as necéssary lo maintain the Specific Mvachine.

You agree to acquire any replacement for, or addltional copy of, .Code d'lre'ctly from us In

accordance with qur slandard policlas and praclices. You also agrue lo use that Code under
these terms.' ' ' '

You may lransfer rossession of lhe Code (o another party only with ‘the transfer of the
.8pacific Machine, If you do so, you must 1) destroy all your coples of the Code that were not N
provided by us, 2) eithar give the other party all your IBM-provided coples of the Code or
destroy them, and J3) glve the olher Party. a copy of this page with the Specinc Machine’s
ldentiNcation Infarmation fAlled In below, Wa license the olher party when It accepts these -
- larms by Initlal uyse of the Code. These tarms 8pply to all Code you acquirs from any source, _

Your llcehse lerminatas when you no longer rig_hlruuy possess tha Spacific Machine. i

- Acllons Yoy May Not Taka

You agree lo use the Code only as authorized above, You may not do, for exampla, any of
the foliowing: '

Olherwise), except as wa may authorize In the Spacific Machine’s Specifications or In
writing to you: -

2. reversa assemble, raverse campile, or othsrwise transiate the Code:
3. sublicense or assign (he licanse for the Code: 'or
4, laasevlho Code or any.copy of i,

|

|

1. olharwise copy, display, transfer, adapt, modify, or distributa (he Codae (elactronically or, : i
|

|

INFORMATION FOR SUBSEQUENT LICE.NSEE OF LICENSED INTERNAL COOE

. This paga Is copled from the I1BM Customer Agreemant and s provided lo
the subsequent llcensee when Code Is transferred, ~ ‘

The Spacific Machine being transferred Is Ideniifed as:
Type/Modal ‘ Serfal Number__ - . , .
The following definilions are provided for the subsequent licansee of (he Code:
1. "We" means Intemationa Business Machines Corperation (I1BM);

2 “Transaction Document” does nol.apply 10 you, The above Type/Modal
and Serlal Number Identify the Specinc Machina to you: S

J. *You" means (he subsequent licenses of the: Code: and

4. “Specificallong" means IBM's OfMclal Published Specifications, :
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EEE&‘E Customer Agreement
Part 4 - Programs

»4.1 Graht of License

- . When wae accept your order, we grant you- s ficanse for the Program, Programs are
copyrighted and llcansed (not sold). We do nol transfer title to frograms to you.

4.2 License Detalls

Under each license, we authorize you to:
1. use the Program’s machine-readable portion on only the Designated Machine, unjess -

8, the Designated Machine Is Inoparable, You may then use the Pmbram on a backup
Machine, , .

b. the Dasignated Machlna'cannot assamble or complle the Program. You may lhen
assemble or complle It on another Machine, ' '

Machine in the same or adjoining rooms as the Dasignated Machine, or

"d. we grant a "Location Licanse,” You may then use the Program on any ‘other Machine
In the same bullding with the same malling address as tha Outanaled'Machﬁne.

if you change the Qesignated Machine, you agree 1o notify us of the change and iis gate:

Machines ausociated with the Designated Machina: ,
. 3, do tha following to Support your authorized yse as daacdbag above - ’

a. madily the Program’s machine-readable Instructions or-'data, or merge them Inlo
- another Program, and o

D. make coples of the Program, provided: you reproduce tha copyrigh! notica and any
, other lagend of Owhership on each copy or partial copy; and

4. use any partien of the Program we mark restrictad (for example, "Reslrcled Malarlals of
IBM") only to — ' '

&, resolve problems related to the use of the Program, and
b. modily the Program so that it will work together with other products.

You agree to comply with any addillonal 'tam-is {for exampls, a usage reslrictlon) lhat a

Program’s Specificalions may conlain., We provide the Spacifications lo you wilh the

Program. For an "AS I8" Program, any additional terms are contalned in a document calied
“Nolice of Avallability,* C ) '

Actions You May Not Take

You agree not o do any of the following:
1. sublicensae, assign, or tranafer (he license for any ngrarr):
o 2, distribute any Program to any third party; or
3. reverse assamble, reverse compll.e.' or olherwise transiate any Program,

1

C. we grant an “Instailation License.” You may then use the Program on any other.

2, slore the Program’s machine-readable portion In, transmit it.through, and display It ,on..v




4.3

+

»

4.4

4.5

4.6
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Distributed Features ' !

* Some Programs have features (called “Distribuled Features”) (hat are designed to work wlih
those Programs (cailed *Assoclaled Programs™), ARer we accept your order for a Distributed
Fealure, we authorize you to; '

1, make a copy of the Olstributed Fealure and Its documentation; and
2. distribute the capy to, and usa It on, a Machina other than the Designated Machine of the

Assoclaled Program. You may use the capy on only one Machine at & time. Parsong
using a Machina oulside of your Entarprise may use the copy or'ﬂy lo access the

. Assoclaled Program, '

Additional Llcense Coples

You may ordar addmodal licenses for Programs, If you prefer, for each license we grant,
rather than shipping YOU another copy of the Program, we will authorize you to make an
additional copy (called an “Additions| License Copy™). ,
For some Programs, you may maka a céb? un'der a Distributed Syltem'uce‘nu Optlon (called
a "0SLo" licenge), We. charge less for a DSLO license than we do for the original licanse

(called the “Bagic® licensa), In return for the lesser charpe, you agree to do the following
while licensad under a DSLO; ‘ '

1, have 4 Basic license for the Program:

2, provide problem documentation and re"calve Program Sarvicas (If any) only through the
location of the Baslelicense: and

J. distribute to, and Install on, the DSLO’s Designaled Machine, any relaase, correction, or
bypass thal we provide for the Basic license,

4
]

Program Testing

We provide a testing perlod ror certain Programs lo help you evaluate if they meat your
needs. The lesling period for a Program starts 1) 10 days aler we ship It or ) on the day we

authorize you lo make an Addltional Licensy Copy. We will Inform you of the duration of Ihe
Program’s lesting periodg, ‘ '

For the first order for each Distributed Feature, the lestng period Is the same as s
Assoclaled Program. ' . '

We do not provide a tesling period for a Program under a DSLO llc‘enso.

Program Packages

We provide certaln Programs together wilh thelr own license agresments. Thesa Programs
(called *Program Packages") are licensed under the (erms of Lhe agresments provided with
them, This Agreemant’s patent and copyright ta,rms apply lo IBM Program Packages.

For a Program Package, we may specify that:

1. Additional Ucense Coples apply. If 50, 1) these coples are subject to the lerms of the
Program Package's agreement, excepl that you may not transfer them, and 2) you may
copy all of the Program Package's printed documentalion; and

2 lasting period appiies, If 0, ang You raturn the Program Package lo us balore (he end
of the tasling period, we will refund your money, '

If'a Program Package has Oistributed Features, (his Apreement’s terms regardihg Olsiribuled
Fealures apply, .
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Program Protection

For each Program, you agree to;

1. ensura {hat anyo}\e who uses it (accessed elther locally or remotaly) does so only fer your ‘
authotized use and complies with our larms regarding Programs: .

2. maintaln s record of a|| coples: and

3161t I8 & licansed datg base, allow access'to the Information contalned in It oniy to your
~@mployeas, agents, or subcontractors, and only In support of thelr work for you.,

Program Services

We provide Program Services for warranted Programs and for selected other Programs, If we
can reproduce your reportad problam in the Specified Operating Environment, we wii| (ssue -
defect correction Information, a restriction, or a bypass. We provide Program Services for
only the unmodified portion of a current release of a Program. : '

Wa provide Program Services 1) on an on-going basis (with al jeast six'months’ wrilten notica
belore we lerminale services for a Program), 2) untll the date we specily, or 3) for a period we

" specify,

-Variable-Charge Programs

e may place a Machine In a Machine group. The charges for some Program !lcenseg
depend on the group of the Designated Machine. We call these Pragrams “Variable-Charge
Programs. Varabie charges Include graduated charges and processombased charges, We
will specily the group for a Machine.and Wil Inform you of any changas,

4

Far these licensas, (ne fotlawing apply: ' !

1. If you change (Including upgrade or.downgrade) a Designated Machine to a Machine in
anolher group, you may Incur a group.upgrade charge or a changed recurring charge,
You agree lo promptly nolify us of the date of such a change;.

2. Il we reassign a Cesignated Machine o & Machine group with different charges, Program
llcenses with one~time charges due or pald before the reassignmant are nol afTacted.

3. I a change or reassignhment resuits In a jowar chargs, we do not olve credits or rafunds
- for one-tima charges aiready dua or pald. .

Al

You may terminate the license for g Program on ons month’s written notice or at any time
during the Program's testing period. For some Programs, If you terminate Ihe license and
replace that Program with anolher we speclify, we only require you lo pay an upgrade charge,

We may terminale any license we graﬁt In this Part If you do not meet your obligations
regarding Programs,

You agree lo destroy all copies of the Program wilhin three months aler licanse tarminalion,
However, you may keep a copy In your archlves, \
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Zgﬁ‘f Customer Agreement
Part 5 - Services - ' '

5.1 Maintenance Services

You may select ihe lype of servica from those avallable for he Machine, When wa accept
yourorder, we agree lo service tha Machlfe described in a Transaction Qocument: Based on
the type of service, we will resiore the Machine to'good working order or exchange It, e
Mmay also parform prevantive main enance, [ncluding lubrigatlion, adjustments, and
replacement of parts, 8 manage and Insta| anginesring changes that apply to the Machine.
We provide Maintenanca Services for selacted non~lBM Machines only when they are
connected to cartaln 8\ Mach|nes, : :

We will Inform you or the date on which Malntenance Services begin, We may Inspect tha

Machine within one month followlng that date, |f the Machine Is not In an accaptable

condition for service, you may 1) have us rastore it for a charge or 2) withdraw' YOur requaest

lor Maintenance 8ervices and we wi|l refund ‘any amounts you have pald o us for its service,

For a Machine under a usage.plan, youy agree lo provide us with the meter reading as of (he
. 'last working day of the period that the minimum maintanance charge covars. o

Malintenance Services do not cover accéssories and certain parts, such as frames and covers.
in addition, Malnteanance Services do not cover service of a Machine damaged by misuse,
aceldenl, medification, unsuitable physical or operuting enviranmant, Improper maintenancs
by you, or faljure Causad by a produet for which we are not responsible, '

Alternative Service Qurng Warranty

For cartain Machines, at any lime during the warranly period, you may select a different type
of service from that which we designate for the Machina, For.example, It you prefer Qri«gite
sarvice to Carry-in, It may be avallable, e will inform you of the available types of service
for the Machine and the avallable allemnative service periods, We provide the alternative type
of service for ap additional charga, When the aitemative service ends, we wil| cantinue
Maintenance Sarvices for the Machine undar the same type of service you selactad,

Maintenance Services Termination

You may terminate Maintenance Services for g Machine on one monih's written ‘notica to us
under any of the loliowing clreumstances; '

. afer It has been under Maintenance Services for at least sIX months:
2. lyou permaneantly remove It from productive use within your Enterprise:
J. as of the eflaclive date of an Increase In Malqtenance Services Charges: or

4, 11 you terminate coverage for g Maintenance Sarvice Option under our lefms for 1)

removal of a Maching type from eligiblity or 2) increased |ota| adjusled charges for
Maintenance Services, o : ;

We may lerminale Maintenance Services for a Machine on thrae months’ wriiten notice,
provided it has been under Maintenance Services for al least one yaar, '

Elther of us May lerminale service for any Machine If (he olher does not mest i3 obligations
concerning Maintenance Services. On lermination of service for a Machine, we will give you
any applicable cred|, ‘

¢

J.2 Continuing Support Services
" We provide Continuing Support Services on g contract-period basis 1o assis you in such
areas a3 Improving the avallavillty of your sysiems ang Improving your productivity, Wwe
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provide (he terms specific 1o a Servicé In an Aliachment. If we make » change (o the terms of
an Altachmant that 1) affects your current conlract period and 2) you consider Unfaverable, on
your request, we wlili defar it until the and of that contract periodr

We will specify the sligible Producls, applicable'prerequisites and minimum commilments,
exit-option parcents, and' avallable contract periods for a Sarvice. We will also inform you
periadically of any changes, Thesa changes apply only to.orders that we conflrm on or after
he effactive dale of the changa. ' '

When we accept your order, we wil| conﬂ}m tha specific detalls of (ha Servica In a-
Transaction Document. You may selecl a start date for tha Service that Is within three
manths lollowing the effective date we specify In tHe Transaction OOcumen‘-t:.

Ouring & contragt period, we may Increase charges. An increase becomes efTective on Lha
next anniversary of the start of a contract period, Pllowing the efactive date we spacif in the
netice, When an increase resulls in & change to your total monthly charge for.a Sarvice of
more than the axit-option parcent we speclly, you may terminats that Service on the sflective
date of the Ilncraase. Adjustment or terminatlon charges do not apply In this case.

. You may request a change to lhe Services you have selevczad,on one month’s notlce. If we

&gree, we will confirm the changs to you with applicable adjustments [n charges,

- Bach of us agrees (o no'ury, Ihe other (before your current contraat period expiras) If lhay do.

nol intend o ranew,

Conlinuing Support Services Tarmination

You may terminate a Continuing Support Service by providing us one month's written notice
upon fulfiliment of any minimum commilments, )

The termination of Servicas with contract pariods longer than ona yaar resu!li In adjugtmant
charges. In this case, you agrae to pay the lasser of: .

» /'
1. the difference batwean the tota| charges you pald through the tarminatlon dats and (hose
you would have pald for the shorter contract period; ' .

2. the mont}ily charge multipllad by tha applicable adjustment charga facter: or
d. the total charges remaining to complete the contract period, ' ‘

Project Support Services

The Ppo_]ect Support Services we méké avallable to you Include providing: _
1. Consuiting Services, such as reengineering business processes, linking business and

technglogy‘strakegles, Improving manufacturing processes, and enhancing appileation
devalopment and Information processing capgbumes;

2. Custom Services, such a3 managing and performing a projact to dslivar Matenals:
J. Hourly Services, such as assisting’on a technical lask and '

4, Sy.alams Integration Services, such as acting as =z prime contractor to daliver an

Integrated system that may consist of a combination of Products, Services, Maleriais, and
other items, v :

We require 2 separate Stalement of Work, signed by both of us; for each. Services
engagement (ingluding aach projeci). When we accept your order, we agree to provide (he
Services described In Lhe Stalemenl of Work, . ,

The Statement of Work Includes, for example:
1. our respeclive responsibllities:

2. the specific conditions (called he "Complelion Criteria®), If-any, that wa are required lo
meet to fulllll our obligalions: '
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Summary of Project Support Sarvices -

The lollowing lable summarizes the ma)ér Project Support Services W& make available (o you, |

Statement of Work Ovarview of Services | | , N

Consuiting Services , The Statemaent of Work onlains, for exampis, subjeal and term of

the engagement, IBM sngagement managsr's narhe, aest/mated
schedule’ for production of the report {conlaining our findings and
,racommendations), charges, payment scheduls, and olher
applicable terms, '

Wa are responsitie for managing (he engnqoﬁ'\tnt.

 Custom Services The Statement of Work contalns, for‘-‘xlmp,lc. sccpe of Services,

respeclve responsibilities, deliversblas (Including (dentification of
.| Materials), Completion Criterla, estimated schedule, charges, and
olher nppﬂeab'h terms.. .

We are responsible for managing lhe projest, unless specifled
otherwise in the Statement of orK. {

Hourly Servicas. The Stalement of Work contains, for example, a description of the
. assistance tasks, estimated schedule; hourly rate, and astimated

number of hours, The astimate Is not a Axed-price commitmeant. '
Charges = (hours x rate) + expansaes, :

You are responsible for managing the projeat and for any results
achleved, : S

Sarvicas end whﬁ the first of the lollowlng ocaurs: 1 I you advise
us, in wriling, that furthes Services are not required, 2) we provide
the specified number of hours,; or .3) the eatimated snd date

expires, You may authortze, In, wrillng, additional hours 'or,
sXtension of the and date, , . !

Systemas Integration Services Tha Statement of Work contains, for example, scope of Services,

warranty perod, our responsitiiites (such as dasigning,
devaloping, dellvering, Instaliing, and supporting the I[nlegrated
System), your responsibllities, dellverables ncluding. Products and’
Identification, of , Materals), Completion Criterla, estimated
schedule, charges, and: othes applicable terms, '

We are responsible for managing ths project,

5.4 On-line and Other Services

Qn-line Sarvices

We make on-line Services avallable o you,.Including access lo certaln of our Information data
bases. These Services may be available only through selecled lelacommunications sarvice
providers, .We provide the terms specifia to an on-line Service In an Altnchman'l. '

Olher Services

We make olher Servicas avallable (o you hat are nol agsoclated vj«l(h (he Services described
In this Part. For lhese Services, we provide all the additlonal terms in Altachments.
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J. an astimated schedule that we provide for planning purposes; and
4, applicable charges (nol Including taxes) and any other lerms.

.\“
Each of us agrees lo make reasonable afforls to carry oul our respective resi ':\
according lo the eslimaled schedula. If {he Slalement of Work contains Complatic W .
we will lnform you when we meel each of them, You then have 10 days to Inform .. . Y

bollave that we have not et lhose criterfa, The project lsf complete when we |
Completion Criteria, ! . .

2o
vy M

Changes to the Statement of Work ' '

“When bolh of us agree lo change & élaloment of Work, we will prapare a wrilten deseriptic
of the change (cailed a "Change Authorization"), which both of us must sign.. The terms of

Change Authorizalion prevall’over those of the Statemant of Work and any of its pravious
Change Authorizations, ' ‘

Any change in the Stalement of Work r'naS/ affect the charges, estimaled scheduie, or olher
lerms, Depending on tha 8cope of the requasted change, we may charge you for our effort to

analyze it. We will then give you a wrilten estimata of the charges for the analysls. Wa will
Perform the analysis only on your written authorization, , :

Personnal

Eachof us wilj authorize a person 16 represant yg during the project Each wiil 1) addreas all
nolices to the athers representative and 2) promptly notify the other In writing I this person lg

‘replaced, Each of us |g responsible for supervising and controlilng only our own personnel;

We will try o honer your requests regarding the assignment of our personnal to your project.
However, we reserve (he rAght to detsrmine the assignment of our personnel, '

Ownership and License ’

i

The Statemaent of Work will spacify If Materials are to be dalivered during the project. It will
Identily them ag belng "Type | Materials," “Type || Materials,” Or otherwise as we both agree,

TYpe | Malerials are those, created during the projact, In which you will have all right, title,

and Interest (Including ownership of copyright). We wiil retaln one copy of the Materials. You

grant us 1) an Irrevocable, nanexciusive, werldwida, paid-up license k,o use, execula,
reproduce, dispiay, perform, distribyta (Intarnally and externally) coples 'of, and prepare
derivalive works baseqd ©n Type | Materfals and 2) the right to authorize olhers to do any of

the formar,

Type Il Materiais are those, created during the project or otherwise (such as (hose that.
preexist the projacl), In which we or third parties have all right, litle, ang Interest (Including
ownership of copyright), Wwe will dellver one copy of the Materisls to You. We grant you an '
irrevocable, nenexciusive, worldwlde, pald-up ilcense to use, exacute, reproduce, display,
parform, and distribuls (Internally only) coples of Type I Malarials, -

Each of us agr'aes to reproduce Ihe copyright notice and any olher leg’and“or'ownersnlp on
any coples made under the licenses grantad In this part, ' '

Projact Support Services Terminatlon

You may lerminale a project on wrillen notice 1o us, We may terminate a projuc! If yoy do not

meal yaur abligations concerning It Upon termination, we will-8lop our werk In an orderly
manner as aoon.as pract|cal, L d ‘

You agraa o 'pay us for all Services we provide and any Malarials we daliver through the -

projecl's lermination, Paymenl Includes any chargas we incur ln_ terminating subconliracts,
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EEE Customer Agreement | . . .
- Part 6 - Options - '

6.1 .Volumg Discounts i A o

We provide: discounts for certain Products based op the volume of business you agree o do
with us (called your “Commilment”) during a contract period, You may make a Commlitment
basaed on either Product Quantily or revenue, Revenue for a Product Is its single-unit charge,
lass any discounts or allowances, -

Wa will specity the ellgible Producls, thalr categories, available discount parcents and
conlract periods, upper-limit percents, and adjustment charge factors. We will Inform you
Periodieally of any changes. An unfavorable change (and all changes ralated lo it) applies to
, an existing Commitment only If you accept 1t In writing. Ralaled changes becoma efTective at

the aame lime, We will aiso Inform you If we withdraw sligible Products from marketing. e
then accapt orders you place for these Products subjsct to thelr availabllity,

Unlass we specilfy olherwise, we do not- discount Program upgrades, Prom'm fealures
ordered Separately from Programs, Accessorles, or feld-Installead Machine features,
conversions, or upgradas. ' !

End User Cartiflcation ' . .'

You agree lo acquire the Products for use ¢rily_'wlth(n your Entarprise and not for remarkating,
We call this raprasentation *EBnd User Certification,” We provide the discounts lo you based
on End User Certification. '

How You May Obtaln the Discounts . .

' R ' ' ’
Il you wish to oblain the discounts, you agrue to sign an Addendum spaecllylng’ your
Commitment, and selectad contract-period start date and duration,

Ouring the contrast pariod, you may Increase your Commitment or extend the contract period
(subject to our @pproval) by signing a revised Addendum. If you extend, you agree (o
Increase your Commitmant so that the new diacount psrcent (s at least equal to your current
discount percent, Any lncraased.dl:co\;nt parcent appiles to ali ¢ilgibla Products for which -
Data of Installation is on or after the dale, we recaive your signed Addendum.

. How Wa Apply the Discounts

Wa apply the discoynt 10 the single-unit charges of ellgible Products that-you acqulre from us
during the contract period, The charges are lhe lasser of 1) those generally available al the
time of acquisition or’'2) the announced charges In efect on the date we recalve the Inltlal
Addendum, subject to our price change tarms described below, '

We count specified Products (hal you a.cqulr"e from our aulhorized remarketers when we
recelve the requirad certification. Adjusiment charges do not apply lo these Products,

We may place some Products in s dependent Calegory wilh an assoclaled -controliing
calegory., To dalermine the discount percent applicable lo elther calagory, we. count
quanlities or revenua for only lhose Products:in (he controliing category, '

Price Changes

Ouring a contract perjod, we may Increase or dacrease charges. We apply your discount to
lhe new charges as follows: .

1. we eslablish a maximum ‘charge (called an "Upper Limil") for each 'Producl In a
commilled calegory for each year of o contract period. We determine (he Upper Limil by
Incraasing the announced charge In effect, as of the dale we receive the Inillal Addendum,

0
[
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+

,bY & certaln amount We calculate (his amount by muitiplylng that Charge by the
upperdimit parcant we specify at |he time of your Commitmaent;

2, lor an Increase, we apply the dls'count lo elther the Increased charge or the Uppar Limit,
whichever Is less: and '

* 3. for a decrease, we.apply the discount (o the dacreasad charge, providad yOU accept any
related changes |n terms we may have made after your Commitmant, Otherwise, you

may select 1) the decreased charge without discount or 2) the discounted charge
Aavaliable to you before the decrease, '

A&[ustmont Chargas ' ' '
If you have not mat your Commitmant by the 'end of the contract period, you agree (o pay

adjusiment charges, The adjustment charge for each Product Is elther

L { R
1. the difference between ' the discounted amount we charged you and the ~discounted
amount which you were entitied to receive; or

2. the result of multlplying the adjustment charge factor by the number of discount
parcentage points between what we gave you and what you weare entitied to racalve,

v Sntseemns .
We will Inform YU which methed we usa for a particular Product,

For a revenue-basag Commitment, the lotal of the,adlustmant'chamu will not be mere than
the difference between your Commitment and the actua| favenue you altained;

'lntemauonal Discounts

For our Intemational cuslomers, we provide. volume discounts based on worldwlide
Commitments, To allow you to panicipate in such a Commitment, this Agreemant may be
modified by a signed Intarnational agraement, You, your Inlerational enterprise coordinator,
and we will sign the relevant Transaction Oocument, unless the coordinator exempls you from

slgning. That Transaction Oocument becomas partof this Agregment, o /!

Maintenance Service Options

We provide Maintenance Sarvice Optlons for certain Machines. - If you wigh to obtaln the
bene(lt of lower chargas available under an Optlon, you agrea lo assume addlitional, specifled
responsidliities, We proyide tha terms specific to an Optlen In an Attachment,

. We wiil specity the sligibie Machine. types, eligible typas of service, available discount

percents and contract -pariods, exjt-option percents, and notlce requirements for termination
of eaach contract period; as applicable to sach Option, We wili aiso.inform you periodically of
any changes. We wij| defer an unfavorable change (and ajl Changes relaled to It) unlil the

end of your contract period, If you request It In writing bafore the efTective dale of the change,
Related changes become efTective at ma‘ume lime , '

Payment Opftlons

" Extandad Malntenance Oplion

You may ordar {he Extended Maintenance Opllon (calied lhe "EMO") for certain Machinas.
Under EMO, we adjust your Maintenance Services charges based on your prepayment of
those charges during an avallable contract period, We calculate (he EMO chargs for a
Machine using the announcad Mainlenance Services charges and any applicable discounls In

offect for Ihe Machine when coverage begins. EMO charges are not refundablo aRer
covarage has staried for |y Machine, '
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We. will spacity tne eligible Machine lypes and avallable contract perlods. Wa wiil alse (nform

'you periodically of any changes. A change applles on{y lo Machines you add under EMQ on

or afer the effactive dale of the Change, ‘

The Trénsactlon Oocument will list the Machines covered and the dales of coverage for the
contract pariod yoy have selacled for each Machine, oo

You may selec| EMO In addition to other Malintenance Sarvice Optlons. We then adjust the
Machine’s EMO charge based on the.applicable discounts which you are entitied 1o receive

» Under those Options, While under this Optlon, you agree to malinlaln coverage under ail (he

Servicas and othar Options on which we base tha Machine’s EMO charge. .

For a Machine not Yol inslailed or get up, coverage starts on' its Dale of Instaliation, For an

" Instalied Machine, Coverage starts on a mutually-agreedsto date, |f applicable, the contract

perlod.lpcludes the 'Machine’s warranly period,

Each of us agrees that If a feature, coﬁverslon. Or upgrads Is Instalied on a Machine while it Is
under this Option, 1) an additional’ charge may apply and. 2) the, feature, conversion, or
Upgrade Is subject to 1he remalnifg partion of the contract perfod, -

If we Increase the EMO charge, the Increase does not apply ta a Machine not yet Instailed or
sef up, unless we glve you at jeast three months’ nolice, before its scheduisd date of
shipment. If we decrease the EMO. charge before covarage has begun for a Machine, you
recelve tha beneft of the decreass, ’ . ' co

We will glve you at least lhrea months’ notica of 8 Machina‘s aligibliity for ranawal, At lhe
and of your contract period, we will continue Maintenance Services for the Machine (If
avallable), unlags you request us not to do so,

if you transfer coverage for & Machine to a thirg Party, you agree to Inform (hat party 1) of the
applicable terms of g Agreemant and 2) that |t must nollfy us In writing of the transfer, the
location of tha Machine, and acceptance of coverage.. if that party does not wish to njaintaln
Coverage under al| the Services and other Optlons on ‘which we base the Machine’s EMO
charge, You agrme lo pay the lransfar charge (hat we spacify. ... 1

-Involelng -Oplions .

6.4

We make Invaleing Options avallable 1o you for certaln Products and Ser,vlcu, lo provida
Nexibility In Payment lerms, We provide the terms spacific to an Option In an Altachmant.

Together, we wi|| estimate your requirements for the appiicable: Products and Saryices. We
use this estimate {o determine the total charges that we wiil Involce, distribuled according to
the schedule you selecl, Thess Involced amounts raplace the applicable charges otherwise
dua, Oepending on the Optlon, the total charpes may be sublact to adlustmgnls.

The Transaction Qocument, slgned by both of us, will list the data from which we provide Lhe
selected Optlon to YOU and Its other detalls.

L

Special Options

In order to maaet your specifi 'requlre"menls. we may provide Special Options to you, Under
‘these Qplions, we are willlng to provide special terms and talior our.procasses for you, Wa
will describe our mulual commitments under a Special Optlon In a Transacklpn Document,
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zgéiébustomer Agreement : - ,
Attachment for Estimated Billing Option - |

These ferms are in a

signdd by both of us)
- by slgning lhe: Signa

described below,

gditlon to r'hose of the IBM Customer Agraement
&nd specifically supplement Its Involelng Oplions
(ure Page (or Altachments or using,

{or any equivalent agreement
terms. You accept thess tarms
or making any payment for, the Option

.
-
.i

Under the Estimatad Bliling Option (called
cerlain Products and Sarvices,

“EBO"), we maka Inveicing oplions avallable to you for
specify the Products ang 'Servlcg

These oplions provide you fNexiblilty In your paymaent terms., Wa wiil
S subject 10 EBO In g Supplement,

1. Mutual 'RaSponslbllllles '

Both of us agree that,

1. we wiil Jointly devalop an eslimale of 1) your Services requirements for sslacled locations and
Machine types or 2) your requirements for Programs, In selected locatlons, subjec! o monthly
license charges; and '

'. 2 on elther party’s reques!, an adjusiment Mll be made If.unroFesun

Information sysleam plans oceur which, had they been reflacted In (he eslimats, 'woutd'
cumulatively have affecleg (ha total charge by ten parcant or more. Ya wiil'adjust the (otai

charge basaed on @ new estimate for the femnlnln_g portion of the contract period, The new
lolal charge will be eflaclive a5 of the dalg of ine svent that caused (he adjusiment,

For Services, we wlll adjus! the tola| charqe' il any of the

change in the amount of Services you yse which ar

avenls in your business or

lollowing 'oecurs:
a, a

b, an Increase or dac
&djust the tolal Se
remains In produc

rease in your Inventory of selected Machines,
rvices charge if"you terminate
tive use within your Entarprise;

Howaver, we will nat
Maintenance Services for a Machine and it

€. an:ncrease or decrease I the amount

you use Usage Plan Machinas: or
d. larminatlon of discount Options,

For Services ang Program licenzes included In the Initial

elfect al the time of (he Initlal estimata to Calculate the adjusiment. For Program licsnses not

Inciudad In the Initial estimate, we will usa (he charges In effect on (he preparation date of ihe
revised Supplemen 1o calculalg the adjusimen,

2. Qur Other Responsibilitiag

eslimate, we will use {he charges /n

We wilie

1. base the (oa| charge for (he eslimale on current and announced charpes that will be in elfect
during the coniracy period, We may revise (he lolal charge before {he slart date of & coniracl
period, uniass we receive the signed Supplement for EBO from you within one month lollowing

. \he Supplemani Preparatlon dale; - '

2. revisg the lofal charge for Eslimated Blliing of Services (o reNect naw Services or Oplions
which you add (o EBO during the coniracl perdod: and . -

3. delay an unhvcrubln,changc lo lhe (sn'.n:s'or this Allachmen

l, upon your requesi, unlil {ha
expiration of your curran coniract period,

2125-4116.04 0693 Page | of 2

8 a'!readyfsublccl o EBO! -

.
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. P

Il 'we requast, yoy #gree to use Programs pravided by us for call placement 8nd problem status

tracking fdr Qualified Machines In a' natwork environment, We wil| provide thase Programs at no -

additional charge, You Agres not lo modily thess Programs. On terminailen or expiration of

coverage, yéu agrea lo destroy your coples of lha Programs. ‘ ‘
| [

Mid-Range Systam Option

You agree that a Qualifilad Machine under MR8Q 48 ane that meets the following erfterta;

1.0t Iz an eligible processor type located at 8 Qualified ‘Location and Is under warranty or
Maintenance Bervices: or ' . '

2, 1t Is an ellgible Machine lype contm‘llad by such processer and ls'auher a) located at a
Qualified Location or b). one for which your network coordinator controls al requests for

Maintenance Services. e will describe the role of the network coordinater In a Procedures
Exhibit, ,

Eliglbia processor and Machine types aré specified In an Exhibit,

Termination

You may terminate, without additional chargae, coverage for a Machina only Ift
1, you glve us the requlrad notlce (specified In g Supplement):

*2, you remova It from ‘prohuctive‘u#e within your Qualifed Loc'atlon: or

3. we remove Il fram eligibiitty, ' '

Otherwise, you agree to pay one manth's Malntenance Sarvices charges for the Machine, ,
. ' . !

You may terminate alther Option If a change |n discount or Maintanance Services chargas

Increases your total adjusted charges by more than the spacified exit-option parcent In any

12-month period, Termination wiii oceur on the effective date of the change, We wlill not Increase

lhe exit-option parcent during a contract pedod.l. . '

i you also wish to terminate Malntenance Services, you must do so under its term's,
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EE??-?‘: Customer Agreement | -
- Attachment for ¢SO and MRSO Options

These terms are in additlon to those of the I18M Customer Agreement and spncmcallx supplement (ts
Maintenance Service Options terms. You accep! these tarms by signing the S/gnarure’Page for
Altachments or using, or making any payment lor, the Optlons described below, ,

We provide two Oplions under which we will reduce Malntenance Services ' charges' for ellgible
+ Machines (cailed "Qualified Machines*), provided you follow the applicable systems managemant
procedures that we Specify In a Procedures Exhibit.  You may select either the Corporate Service
Optlon (called "C80") for sligible Iarge system environmants or (he Mid-Range Bystem Option (cailed
*MRS0*") for eligible mid-rangae 8ystem environments, ' Under these Options, we require that the
QualiNed Machines be 1) under Onesite lype of service and 2) located at; or controlled through,

locations within your Enterprise which follow our Syslems mandgement procedures (called "Qualified
Locations ™), : .

The conlract period you sslect applles to all Machines under an Option. Machines whlchlcome under .
an Optlon afer a contract Period has slarted wiil sssume (he remalning portion of that contract pericd.

Each of us agraes (o notify the other (before ihe current coniract period explrei) if they do not Intend to
rensw an Optlon, '

1. Our Responslbllities‘

We wiil:

al I'
1, confirm in g Supplement your slar date, and selectad Optien and conlract par!'od: '
2. Provide On-site type of servica for 2 Quallfed Machine undar warranty at no addmonal charge;

3. provide you a sall-reviaw form, for MRSO, to assist you in cblalning the lnrorjmatlon we need ;o
datermine If a location /g g Qualified Location, In order (o determine If a location Is a Qualified
Location for C80, we Mmay conduct on-site reviews, If we do 50, we wil| Inform you' of any
applicable charges |n. advance; ang : '

Percents (specified In an Exhibit), For a Qualified Machine subject to an annual charge, we will
adjust the chnrga only for that portion of the annual parfod which Is within a contract perfod.

2. Your Responsibllitias
Corporate Service Option . ' ' .
You agrae that & Qualified Machine under CSO Is one that meels the following criter!a;

1. Itis an allgible System Machine lype, located al a Qualified Loqa!lon; or

"2, s an eljgible Netwerk Machine lypa, controilad through a Qualifed Locatlon, You agree (o
placa‘rqquasts for Maintenancae Services only through the Qualified Locallon,

Eligible System and Network Machine typas are specified In an Exhibit,



> o

{ 2N

J
g

_®

-

EEE Customer Agréeﬁweht
Signature Page for Attachme

e

nts - '

Préducts

ES/Express Preload (21254148-02)

‘e IBM Bntry Eng User/370 Licanss
: (21254378-03)

Licensed Program Support
{2128-3920.04) '

Trial or Loan of Progucts (2125 128-0s)
Rental of IBM Machines (Z125-830101
TradaesIns (29254 134.07)

C———

—————
L )

e ™Y

Continuing Support Servicas
Business Recovery,SeMces
(2125-8308.04)

Bnd'User Suppon Services f21254301.02)

Nelwork Trafic Analysls Services
12125.4280-01) oo

Problem Managemen| Produclivlly
Servfces 121254304.02) .
Systamxira Services (21254284.03)

-N
Sr—
S
‘—-
-‘

Soflwa reXce| Servicag (2125« 298.08)

" By signing below for our respaciive Enlerprises
“""\E‘\O‘ greement and (he

Included Allachmants, On
hment made

by reliable i

..-lh L

) N
1ot ‘?"-743@3'50: (Enterprize nama)

Pa ngﬁgleh County

:’"1!-),?", caon .
u‘“.'/j;.. \\@y_z_-'_;' / G, %{'
T K ”.f‘ %y Auth?/lznq 29nature
X Y " - ,
'ég_,r.u c‘é:m Name (type or print):  Maty MeCarty
{785 owe AR 0 1 190
'%, *‘: 3': Enterprise number: 5872933 .
=¥ > o , '
< o= Enterprise address: - '
o e
) A LEGRE Siifickeagy, rL

m?rnm -~

E4
e,

‘N3

- »
>,
P~

Q}ggw’ ’Y)u’,zw\' 7
COMMINL A T () B ey
NSNS T T pypapay v

1o the IBM Customaer Agreamant canlaln additional terms,

«®ach of us agreaes

means (lor example,

Copiasg of the

Race below) are Included With this paga,

Onelfne and Othar Servicaes
FASTService Servicas

—  1BMUnk Services (2128-4888.03)
Multiple Vendor Servicas {2128-4150.03)
K+12 Personal Computer Installation
Services (z _ )
Technlcal Telaphone 8ervices

. (K12 Customers) (Z2125-4808-0)
Service of Non-IBM Mach'lnu
(21254$90-00)

Options o

Cenlral Faciiity Maintenance Servige

" 'Oplien (2128-3332-08) '

~X_. CBO and MRSO Optlons (2128:082704)

~X. Eslimatled Bllling Option (Z1254118-03)

~— VYolume Maintenance Optlon

(2128.3777.02) '

Systern Services Avallablilty

{21254223-05)

Miscellaneous

— Spacial Projects

(2125-4287-02)

S

ety

—

(2125-4885.00) )

. e Educatlonal Allowance (2125:3043.01)

IONX* Licensed Interna| Code Cy

.

{2125-4041.01) . ‘
X Stale & Local Government (2125.42as.02)

oglas, Ine,
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I1BM Customer Agreement AumMber:

I8M Olfice addrass:
401 :

1555 Palm Baach Lakes Blvd.
“Wast Palm Beach, rL 33401
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Aller slgnlﬁ' ' Please retyrn ‘;g:opy of this page

to the local *1BA Offfce address” shown gbove,




