Agenda Item #:3-U -1

PALM BEACH COUNTY
BOARD OF COUNTY COMMISSIONERS
AGENDA ITEM SUMMARY
Meeting Date: 09/11/07 [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, 2007 through September 30, 2008, in the amount $307,815, and; B) authorize the County
Administrator or his designee, ISS Director, to increase services, not to exceed 10% of the contract
value ($30,782), 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)
$307,815 based on the current inventory of IBM S/390 software and (2) a 10% contingency,
$30,782, to provide for any unforeseen changes to the inventory that could arise during the contract
period. This supplement covers the period October 1, 2007 through September 30, 2008.

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 08/24/2007 regarding S/390 software
2) 2 originals of current IBM S/390 software schedule for Palm Beach County for FY 2008
3) Copy of IBM Customer Agreement, R94-247D

Recommended by: 4&0& ﬁ’i 0(/(/67\ 8 27 - 0,7

Department Director Date
Approved by: (/\«ﬂ/\%\»)}&/ 3, / >"/ )
' County Administrator Date
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II. FISCAL IMPACT ANALYSIS

A. Five Year Summary of Fiscal Impact:

Fiscal Years 2008 2009 2010 2011 2012

Capital Expenditures —_—

Operating Costs $338.597 —_— —_— -

External Revenues - —_

Program Income (County) —_— - —_—

In-Kind Match (County) - ——
NET FISCAL IMPACT $338.597 - _

# ADDITIONAL FTE

POSITIONS (Cumulative) 0 - _

Is item included in tentative FY 200% 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: // Yo, g/ Z7/O.

II1. REVIEW COMMENTS

A. OFMB Fiscal and/or Contract Administration Comments:

W {1527 p//w/;l

&g\: 29[07 OFMB (a1 , Contract 5}iﬁ1inistration
<>/ %\ow 2% 52 f)lﬂﬂ/ |
This item complics with current
County policies.
B. Legal Sufficiency: q ¢ NS v e Pys U>cs

) - 8/3/r 7

/W\/IWJ/ fle M/CJM—_T

Assistant y Attorney - n) A M L Loste ] _

C. Other Department Review:

Department Director
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Attachment # 1, Page 1 of 1

IBM Corporation
1 Alhambra Plaza
Coral Gables, FI, 33134

August 24, 2007

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 S/390 and z/OS software
installed on the 2096-GO01 serial number 30EBD for the County’s upcoming fiscal year (October
1, 2007 ~ September 30, 2008). 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, 2007.

At your request, the billing schedule for monthly licensed software will be billed quarterly. The
quarterly charge is $75,100.08, which will result in an annualized charge of $300,400.32. In
addition, annually licensed software support will be invoiced on October 1, 2007 for a charge of
$7,414. Therefore, the total amount to be invoiced for the upcoming fiscal year for monthly and
annually licensed software will be $307,814.32.

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 954-494-9774 or by email dcferenc@us.ibm.com

Sincerely,

Debbie Ferencsik
Coverage Software Sales Representative

I ENE B ORICTRAT S8 FELLOW N-L-T 08/31/07

Palm Beach County Representative Date



Attachment # 2, Page 1 of 1
Palm Beach County ISS
C/N 6873206

Fiscal 2008 IBM zSeries Software Budget & Planning Estimate
(October 1, 2007 - September 30, 2008)

August 22, 2007

Prepared by: Jim Gresham & Ed Henderson

Leafe & Associates, Inc. 2096-G01/20EBD

15 MSUs EWLC  12% Special Bid

Product Number Product N Monthly List Pri Di Psi c
5648063 ACF/NCP V7 $1,173 $1,032.24
5655B17 PSF Download sVC SVC Expires 10/31/07
5655817 PSF V3 for O8/390 svC SVC Expires 10/31/07
5655M32 AFP Download Plus $875 $770.00
5655M32 PSF V4 for z/08 $1,190 $1,047.20
5655G53 COBOL for z/0S V3 - Alternate $827 $727.76
5655041 ACF/SSP Version 4 MVS $635 $558.80
5655103 DITTO/ESA for MVS $316 $278.08
5675DB2 DB2 UDB for z/0OS V7 $4,620 $4,065.60
5688190 PPFA/370 $260 $228.80
5688191 OGL/370 $370 $325.60
5694A01 z/0S$ V1 Base $7,635 $6,718.80
5694A01 z/08 V1 DFSMS dsshsm $1,135 $998.80
5694A01 z/0S V1 DFSORT $309 © $271.92
5694A01 2/08 V1 GDDM-PGF $273 $240.24
5694A01 z/08 V1 Infoprint Server $667 $586.96
5694A01 z/08 V1 RMF $315 $277.20
5694A01 z/0S V1 SDSF $352 $309.76
5694A01 z/08 V1 Security Server , $497 $437.36
5697E93 CICS TS for z/0OS V3.1 $5,327 . $4,687.76
5697F51 AFP to PCL Transform ‘ SsvC SVC Expires 10/31/07
5697F51 AFP to PostScript Transform svC SVC Expires 10/31/07
5655N60 InfoPrint Transforms to AFP V2,1 $250 $220.00
5655P19 InfoPrint AFP to PCL Transforms V2.1 $400 $352.00
5655P21 " InfoPrint AFP to Postscript Transforms V2.1 $400 $352.00
5740CB1 COBOL Compiler/Library V1 $621 $546.48

Sub-Total Monthly; $28,447 $25,033.36

|Extended Annual Sub-total $341,364 $300,400.32
5648D68 DB2 Utilities Suite S&S $3,094 26 Value Units
5608870 Tivoli AF/Opertator on z/OS S&S $4,320 9 Value Units

[Annual IPLA Sub-total $7,414|

SVC = Single Version Charge - License fee is waived up to 12 mos. while migration to new version is completed. A written request to

discontinue t C,

A "FOT.LOW N-L-T 08/31/

These stated prices are for your information only and are subject to change. Applicable taxes are not shown. Licensed Progeams are available only under the IBM Customer Agreement, International
Program License Agreement, or any equivalent agreement in effect between the customer and 1BM.

pbcis0708zG01.XLS Page 1 of 1 L &A

Leufe & Amsuciaten, Toc.
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Thank you for doing business with us. Wae
quality Products and Sarvices.
not compieataly satisfied, please

This 1BM Customgr Agreemant
lransactions we may do with you, including:

(a) .sale of Machines;
(b) license of Programé; and
(c) provision of Services,

We also make sa\}eral' Options available to

are committed to providing you with
If, at any time, You have any questions or praoblems, or are
let us know.

(éalled the “Agreement”

the highest
‘Our goal is to do our best for you.

) covers the major business

you concerning the Products and Services we

provide under this Ag‘reema.nt. such as volumae discounts.

* This Agreement and ils applicable Attach

ments .and Transaction Documaents are the

omplele agreament regarding these transactions, and replace any prior oral or written

© communications batwaen us,

ey opy or
considered an original and 2) ail Products-gyB 8fVicaS You order under this

1) any reproduction-

of this Agresment, e
vexample, photocopy or facsimi e) s
Q)Nﬂ" Agreemant

an Attachmang;’ or

are subjact to it 59 2N BLy L BOROTHY H. WILKEN, CLEAK
Z&/q" < .Bdagd of Counly Gommyissioners
Z2 counT. B!;.,:Sfi&_, C., ,
e, DEPUTY CLERK '
, AN 4 O '.'. o ’L' ' .
Agreed (o: (Enterprise name) ""‘ ’/;Tgreed lo;" '~ ‘ b
Paln Beach County : 'm\ﬂ—nwo 7| Business Machines Corporation

Name (lype or print):  Mary McCarty

© Dale:  1AR O 1 1994

Enlerprise number: 6872933

Enle‘;&qsﬁl?\d.éﬁﬂﬁ T%ﬁ?f}ﬂ Olive Avenue
dithpg

RILRERCEREI I

cou:\'fwmm;:nsé =)

lm Beach, F1 33401

‘Aulfonzed?mmre

Name (lype or print): PA’OWA' Nkﬁ VR

Oate:  12/01/93

Agreement number:

I1BM Office agdress: 1555 Palm Beach Lakes Blvd. -

West Palm Beach, FL 33401

R95 76 D

"18M Qllice address™ .ghown above.

Alter signing. please reiurn 3 copy ol this Agreemeni (o ihe local
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art 1 - Genera]

!
1.1 Definitions 'l

Custamer-set-up Machine is an SBM Machine that you set up according to our lnstr.uctions.

Date of Instailation is the rollowlng:' ‘ '

1. for a Machine — |

. a. the business day after tm day we install it or, If you defer instaliation, make It
available to you for instaii on; -

] '
b. the second business day after the end of a Customer-set-up Machine's standard
lransit allowanca period, We'will allocate a reasonable transit allowance period; or

€ the second business day after the arrival of a non-iBM Machine.
2. for a Program, the latest of — s

a. the day after its testing peqod ends (this does not apply to Program Packgaes):
b. 10 days after we ship it; ori '

c. the day, specified in a Trapsaction Document, on which we authorize you to makae an
Additional License Copy or a copy of a Distribuled Feature,

Designated Machine s the machine, that you identify to us by type/modei and serial (or plant
order) number, on which you Intend to use & Program for processing. When we.specify that
you do not have to provide this ide Ufication to us, the term “Designated Machine means the
single machine on which you may tlxse the Program at any one time.

Enterprise is any legal" entity (such as a corporatidn) and the subsidiaries it owns by pfore
than 50 percent. The term “Enterpfise” applies oniy to the portion of the entarpri;g localed In
the United States or Puerto Rico, | ,

Machine is a machine, its reaturesi’, cé:nversions, upgrades, elements, or accessories, or any
combination of them. The term :*Machine” Includes an IBM Machine and any non-iIBM
Machine (including other equipment) that we may provide lo you,

i

Materials are wark product (su@rh as programs, program listings, programming tools,
documentation, reports, and drawings) that we may deliver to you during a project. The term
"Materfais" does not include Programs. ) ‘

Productis a Machine or a Programi

!
Program is the following, including Jeatures and any whole or partial copies;
1. machine-readable Instructions; ’

2. a collectlon of machlne-raadabl(e datq, such as a data base; and
J. related licensed materials, inclein‘g documentation and listings, in any form.

. The term -Program® Includes an| {8M Program and any non-IBM Program that we may
provide lo you. The term does, not Iinc:lude Licensed Internal Code or Materials.

Sarvice Is performance of a task dr project, .provision of advice and counsel, assistance, or
use of a resource (such as access ﬁo an information data base) we make avallable to you.

" Specifications is & document that provides information specific to a Product. For a“Machined.
we call lhe document *Official Published Specifications.” For a Program, we call it *License
Program Specifications” or “License Information.”

' »
Specified Operating Environment iy the Machines and Programs wilh which a Program is
designed to Operats, as described ih (he Program’s Spacifications. )

{

" R95 76
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1.2 Agreement Structure

1

Attachments

Some Products and Services have lerms in addition to ‘those we sp"ecify in Lhis Agreement.
We provide the additional terms in documents called "Altachments,” which are also part of
this Agreement, For example, we describe the additional terms for special projects (such as

Transaction Oocuments

For each business lransaction, we will provide to you the appropriate "Transaction
Documents” that confirm the detaiis of the transaction. Some Transaction Documents require
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 tota quantity or revenue
committed); and ' -

2. statements of wark (scope of Services, responsibilities, dellverables, Completion Criteria,
estimated schedule, and chargas), ' '

‘The foliowing are examples of administrative, unsigned Transaction Docun'gents that confirm
the details of a transaction, with examples of the information they may contain;

1. exhibits (aligible Products by category, discount schedules, and available contract
periods);

2. ln\gbices (item, quantity, price, and amount payable); and

i d
d. supplements (Machine quantity and type ordered, Ppnce, estimated shipment date, an
warranty period). Certain Supplements may require signature If requested by eilher of us.

.Conllicting Terms -
t . '
co lerms In the various documents. those of an Altachment

If thera is g ' nflict among the
‘prevail over.those of this Agreement. The terms of a Transaction Document prevail over
thoae of both of these documents, :

Our Acceptance of ~Your: Order o
A Product or Service becomes suvb]ect ta this Agreament when wa accept your order. We
accept your grder by doing any of the following: : '

1. sending you a Transaction Document:

2. shipping the Product; ot

3. providing the Service.

‘

Your Acceptanca of Additional Terms

You accept the additional terms in an Altachment or Transaction Document by doing any of
the foliowing:. ‘ '

1. signing it; ’
2. using the Product or Service, or éllowing others to da so: or
J. making any payment for the Product or Service.

1.3 Delivery

" We will use our best eflorts to meet your delivery requirements for Products and Servicas you
[t

order, and will Inform you of (hejr slatus. We pay normai transportation charges for Products
we ship (o you. .



1.4

1.5

. 2. recurring (a monthiy charge for Maintenance Services); or

r’ﬂos. ’ ) f"i

Electronic Communicau‘ons

Each of us may communicate with lhe other by electronic means. Each of us agrees to the
lollowing for aj| electronic communications:

1. an Identification code (Called a "USERID") contained in an electronic document is legaily
sufficient to verify the sender's Identity and the document’s authenticity:

2 an electronic document that Contains a USERID is a signed writing; and

3. an electronjc document, or any computer printout of it, Is an original when m'alntalned In
the normal course of business, : '

Electronic Data lntemhange

We may provide Electronic Data Interchange (cailed "EDI") Options to you, Electronic
Invoicing and electronic Payment are examples of these Oplions. Whaen using EDI Options,
each of us agrees: .

1. when a bank Is Invoived, to pay our respective bank charges and fo promptly notify the
other of any changes (o the bank Payment pracess; and '

2 to Promptly notify the other of any ‘changes to the technology, process, or information
upon which the ED| ransactions are based,

We will review with you respective responsibliities for the EDI Option you choose. |

Prices and Price Changes

The lollowing are the bases on which we. may require the amount Payable for a Product or
Service to be Paid, with an example of each;

1. one-time (the price of g Machine); . ' .,"

3, a combination. of both (an Initial charge and g monthly license charge for a Program).

Additional bases for Services, SUch as Project Support Services, ara time-and-materials,
ﬂxad-price. Qr any combination of all the bases, '

Wa will specify the amdunt and basis for the Particular Produyct or Service.

" Price lncreaseas

We may Increase fecurring charges, ang Hourly Services rates and minimums. for iject
Support Services, by giving you three months’ written notice. An Increase applies on the first
day of the applicable Invoice Period on or after the effective date we specify in the notice.

We may Increase one-time charges angd hourly rates (for other than Project Support Servicaes)
without notice, However, an increase (g one-time charges does not apply to you If 1) we
receive your order before the announcement date of the increase and 2) one ofthe following
occurs within- lhree months after the announcement: ‘ '

1. we ship you the Product; ‘

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

J. a Program’s group-upgradae charge becomes due, '_
Price Decreases

You receive the benalit of a decrease in charges for amounls which become due on or afer
the ellective date of (he decrease. : '



1.6 'lnvaicing; Payment, and Taxes

Wae invoice:

1. recurring charges (other than usage charges) for a ﬁrog'ram and for Maintenance
Services in advance for the applicable invoice period; .

2. Project Support Services charges monthly as the workbrogresses (unless specified
otherwise in the Statement of Work). Invoices include, as applicable, actual hours
expended, and actual trave! and living expenses; '

3. usage charges following the period in which you incur them; and
4. all other charges when or alter you incur them.

For a Product with a one-time charge, payment s due on its Date of Instaliation. Reeurring
charges for a Product begin on its Date of nstallation.

Amounts due are Payable as we specify In the invoice. You agree to pay accordingly. You
also agree to Pay amounts equal to any applicable laxes resulting from any transaction under
this Agreement. This does not include taxes based on our net Income. You are responsible
for personal Property taxes for each Product from the date we ship it to you. .

1.7 Additional Charges

Oepanding -on the particular Product, Service, or circumstances, additional charges may
apply. We charge extra if, for example, 1) we are required to use other than private
automabile or scheduled public transportation to provide Maintenance Services to you or 2)
.we respond to your request for sarvice of a Machine outside its standard service perfod. We
will notify you In advance ifthese charges apply.

1.8 Types of Service for Machines

We provide certain lypes of service for a Machine to keep it in, or restore it to, good working
order. The following terms ‘apply to, warranty service, Maintenance Servites, and other
applicable Services. ) ' : '

Depending on the Machine, the service may be 1) a “Repair” service at your location (called
“On-site”) or at one of our service localions (called "Carry-in") or 2) an *Exchange” service,
sither On-site or Carry-in. We will Inform you of the available types of service for a Machine.
You may select the type of servica from thase available for the Machine. We require that a
Machine and its features have the same type of service.

Under warranty and Maintenance Services, we offer On-site lypes of service 24 hours a day, '
seven days a week. For certain Machines, however, this service period may vary. Carry-in
types of service are available during the normal Business hours of our service locations. - '

Under Carry-in service, you may deliver the failing Machine, or ship it (prepaid, uniess we
* Specily otherwise, and sultably packaged), o a location we designate. After we have repaired
or exchanged-the Machine, we will retum it to you al our expense,

Under On-site Exchange service, depending on the. nature of the failure, we may repair lhe
failing Machine al your site instead of exchanging it. ) ‘

When a lype ‘of service involves lhe exchange of a Machine or par, the item we replace
becomes our Property and the replacement becomes yours. The replagemant may not be
new, but will be in good working order and at leas! funclionally equivalent to (he ilem
replaced, : - '

We are responsible for loss of, or damage lo, your Machine while it is 1) in our possession or
2) in transil in those cases where we are responsible for the transportation charges.



You agree to:
1. obtain authorization from lhe owner to have us service a Machine lhel YOu do not own:
" 2 where applicable, before we provide service «~ '

a. lollow the problam determination, bmblem analysis, and service-raquest proc‘edures'
that we provida, .

b. secure a Programs, data, ang funds contained In a Machine,
C. Inform us of changes in a Machine’s location, and

d. for a Machine with Exchange service, remave all features, Parts, options, alterations,
" and attachments not under our service. Yoy also agree to ensure that the Machine Is
free of any legal obligations or restrictions that prevent its exchanga;

3. be responsible for loss of, or damabq to, @ Machine in transit in those cases whare you
are responsible for the transportation charges; and .

4, on Completion of Carry-in Repair service, connect a repaired Machine and verify its
Operation, ° i

1.9 Patents ang Copyrights .

urposes of {his Section anly, the term "Product” inciudes Materiajs alone or in

If a thirg party clalm; that a Prodyct We provide to you Infringes that party’s patert or

copyright, we will defend you against that claim at our expense and Pay all costs, damages,
and attorney’s faeg that a court finally awards, provided that you:

1. promptly notify ug in writing of tha claim; and '

2. allow ug to control, ang cooperate with us in, the defense and any related seftiement
negotlations, . . S

’
[

If such a claim is made or appears likely to be made, you agree o pemmit us to enable you to
continue (o yge the Product, or to modify it, or replace it with one that Is at least functionaily
equivalent. If we determine that none of these alternatives is reasonably available, you agree
to retum the Product to us on our written request. We will then give YOU a credit equal to
your net book valye for the Product, pravided you have lollowed generally-accepted
accounting principles. " » ‘

This is our entire. obiigation 1o YOu regarding any ciaim of infringement.

Clalms (or thldl We are Not Responsible

1. your modification of 3 Product, or 5 Program's use in other thar itg Specilled Operating
~Environment; ‘ .

we did not provide; or

J. Infringemant by 5 Aon-IBM Product alone, s ©PPOsed (o its combinalion with Products we °
" provide to You as a systam, ‘ '

-1.10 Limitation of Liability

Clrcumstances May arise where, because of a defaylt on our part or olher liability, you are
enlitied lo recover damages from Us. In each guch inslance, regardless of lhe basis on which
' YOu are enlilled to Claim damages from us, we ara liable only for; :

1. payments relerred to in our Patent and copyright terms descn'beq above;

- BQr s -



2 badily injury (including death), and damage lo real property and tangible personal
property; and

3. the amaunt of any olher actual loss or damage, up to the greater of $100,000 or the
charges (if recurring, 12 months’ charges apply) for the Product or Service that is the
subject of tha claim. ' '

This limit also appiies to any of our éubeontréctors and Program developers. It is the
maximum for which we are callectively responsible.

ltems far Which We are Not Liable

Under no circimstances are we, our subcontractors, or Program developers liable for any of
. the (ollowing: : '

1. third-party claims against you for losses or damages (other than those under the first two
items listed above); . : .

" 2 loss of, or damage to, your records or data; or

3. economic consequential damages. (Including lost profits or savlngs)' or incidental
damages, even if we are informed of their possibility.

-

1.11 Mutual Responsibilitjes

Each of us agrees that under this Agreement:

1. neither of us grants the other the right to use its trademarks, trade names, or other
designations in any promotion or publication;

.2 all information exchanged is nonconfidential. If either of us requires the exchange .of
. confidential information, it will be made under a signed confidentiality agreement;

3. each is free to enter Into similar agreements with others;

Y . ’
4. each grants the other anly the licenses specified. No othér licenses (including licénses
-under patents) are granted: .

5. each will promptly notify the other if it becomes aware of any unsafe conditions or

hazardous materials to which the other’s personnel would be exposed at any of its
facllities;

6. each will allow. the other reasonable opportunity to comply before it claims that the other -

hag not met its obligations: and ' .
7. neither of us wiil bring a legal action more than two years a{ter the cause of action arose.

"1.12 Your Other Responsibilities

You agree:

1. nat to assign, or. otherwise transfer, this Agreement or your rights under it, delegate your

obligations, or resel! any Service, without prior written consent. Any altempt to do so is
void;

2. lo acquire Machines wilh the intent to use them wilhin your Enterprise and nol for
reselling, leasing, or transferring to a third party, unless either of the foliowing applies —

a. you are arranging lease-back financing for the Machines, or ‘

b. you purchase them without any discount or allowance, and do. not remarket them in
competition wilh our authorized remarketers; - »

J. to aliow us to install mandalory engineering changes (such.as those required for salely)
on a Machine. Any parts we remove become our property;

4. hat you are respansible for the resuits obtained from the Products and Services;
5. to comply wilh all applicable government export laws and regulations; and

!
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6. lo provide ugs with suﬂicie.nt. free, ;-md sale access to your facillties for us to fulfili our
obligations.

Your Additional Rights

’ hat do not allow
You may have additional rights under certain laws (such as consumer laws) t
the exclusion of implied warranties, or the exclusion or limitation of certain damages. If these
laws apply, our exclusions or limitations may not apply to you.

iIBM Bu;iness Partners

. . 3 ‘ v n' ’ L] . to
We have signed agreements with certain organizations (called "IBM Business Partners")
promote, market, and Support some of our Praducts and Services. We have chosen these
organizations because of thair skills and experience in a particular field.

. : ) under this
When you order oyr Products or Services {marketed 1o you by these organizations) un
Agreement, we confirm that we are responsible for providing them to you under the

. ‘Warrantles and other terms of thjs. Agreement. We are not responsible for 1) the actions of

these organizations, 2) any additional obligations they may have to you, or 3) any products or

" services that they (and not us) may supply to you.

115

1.16

147

1.18

Changes to the Agreement Terms

In order to maintain flexibility in our Products, Services, and Options, wa may change the
terms of this Agreement by giving you three months’ written notice. However, these changes .
are not retroactive, They apply, as of the effective date we specify In the notice, only to pew
orders (those we receive on or after the date of the notice) and to on-going transactions, such
as licenses and Services. T

Otherwise, for a change to be valid, both of us must sign It Additlonal or dilferent terms in
any cn_'der or wrilten communlc_allon from you are vold,

Agreement Termination

You may terminate this Agreement on written notice to us following the expiration or
termination of al your obligations,

-Either of ys may terminate this Agreement |f the other does not comply with any of its tarms,

provided the one who is not complying is given written notice and reasonable Um;a lo comply.

Any terms of this Agreement which by their nature extend beyond its termination remain in
effect until (ulfilied, and apply lo respeciive Successors and assignees. :

Geographic Scope

All your rights, all our obligations, and ajj licenses (exéepl for Llceqsed inlernai Code and as
specifically granted) ara valid only in the Uniled Slales and Puerto Rico,

Governing Law : JQL | S

Floyy
The laws of the State of Nmr-\‘;k govern this Agreement.
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Customer Agreement : ‘ 7
art 2 - Warranties , '

U

2.1 The IBM Warranties

Warranty for 1BM Machines

For each IBM Machine, we warrant that -
1.'1s free fmm;defects in materials and workmanship; and
2. conforms to its Specifications.

The warranty period for a8 Machine Is a specified, fixed period. We calculate its expiration
from the Machlqe's Date of In:tallaﬂqn. .

During the warranly period, we pmvldé warranty service under the type of sarvice we

" designate for the Machine or under the' alternative service you select under Maintenance
Sarvices. ‘ . .

For us to provide warranly service for a (eature, conversion, or upgrade, we require that the
Machine on which it is installed be 1) the designated, serial-aumbered Machine and 2) at an
engineering-change level compalible with the feature, conversion, or upgrade. .

Ouring the warranty period, we manage and Install engineedng changes that apply to the

Machine, ' ‘ ,

If @ Machins -does not lunction as warranted during the warranty period, we will repair or .

replace It with one that is at least functionaily equivalent, without charge. if wa are unabl‘e to

do so, you may Feturn it to us and we will refund your money. h "
. ' - [

Warranty for IBM Programs

For each warranled (BM Program, we warrant that:
1. we have the.right to license it; and .
2. It conlorms to its Specifications.

The warranty period for a Program expires when its Program Services are no longer
available,

During the warranty period, we provide warranty service, wilhout charyge, .for a Program
hrough Program Services, Program Services are available for a warranted Program for at
least one year following Its genera| availabllity. Therefore, the duration of warranty servlcg
depends on when you obtain your license, . ‘

your money. Td be eligible, you mus! have acquired the Program while Program Services
(regardless of (he remaining duration) were available for it.

War'ranty (or IBM Services

For each IBM Service, we warrant that we perform It:
. Ina workmaniike manner; and " ‘

' 2. according lo"its current descriplion (including any Complelion Critaria) contained in (his
Agreement, an Allachmenl, or a Transaclion DocumenL:



2.2

2.3

—~

Warranty for Systems

carrect the deliciency without charge. If wa are unabie to do so
Integrated system (0 us and we wiy refund your money.

]
?

Il a Machine Is subject 1o federai or state consumer jrarranty laws, our statement of limitag
wamanly included with the Machine &pplies in place of these Machine warranties,

Misuse, accident, modification, unsuitable physical or Operaling environment, Operation in '
other than the Specifieq Operating Enviranment, Improper maintenance by you, or fatiure
caused by g praduct for which we are not responsible, may void the warranties,

THESE WARRANT IES REPLACE ALL 6THéR WARRANTIES. EXPRESS OR IMPLIED, INCLUDING
THE IMPLIED "WARRANTIES OF MERCHANT. ABIUTY AND FITNESS FOR A PARTICULAR
PURPOSE, . :

Items Not Cavereg by Warranty

We do not warrant uninterrupted or 8rror-free operatiog of a Product or Service,

We will Identify lBMIProducts that we do not warrant,

.

Unless we Specify otherwige {for example, in our v'varranly for integrated Syslems), we provide
Materials, non-iBM Products, and n

on-IBM Services on an "AS IS" basis, However, non-igm
Manulacturers, Suppliers, or publishers may provide their own warranties to you.
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Customer Agreement

art 3 - Machines

3.1

3.2

3.3

3.4

. Title

When we accept your arder, we agree 10 sell you the Machine described in a Transaction »
Document. Wae transfer title to you or, if you choose, your lessor whan we ship the Machine.
However, we reserve a purchase money securily interest In the Machine until we recesive the
amounts due. For 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 remaved parts. You agree to sign an appropriale document to permit us to perfect our
purchase money security interest. ) . ! '

Risk of Loss

We bear the risk of loss for the Machine through its Date of Installation, Theareafer, you
- assume the rigk.. ) ‘ : .

Production Status

Each ‘Machine |s manufactured from new parts, or new and serviceable used parts (which
perform like new parts). In some cases, the Machine may not be new and may have been
previously installed. Repardiess of the Machine’s production status, our wairanty terms
apply, '

- Installation

For the Machine to functlon properly, it must be installed in a suitable physical environment.
You agree to provide an environfnent meeting our specified requiremaents for the Machine.

We design our standard Installatlbn procedures to ensure that each Machine we install is In
good working order and meets its Spacifications. We will successfully complete these
Procedures before wa consider the Machine installed. ’ .

You are responsible for setting up a Customer-set-up Machine (we provide instructions lo
. @nable you lo do so0) and for the installation of a non-IBM Machine.

Machine Features, Conversions, and Upgrades .

We sell [leatures, conversions, and ' upgrades, for installation. only on designated,
serial-numbered Machines. Yoy represent that you have the permission of the owner (il you
are not the owner of the Machine) and any lien holders to 1) Install features, conversions, and
upgrades and 2) transfer removed parts to us,

Some of these transactions (called "Net-Priced” lransactions) include associated replacen.‘lenl
parts. We provide these Parts on an exchange basis. . All removed parts in a Net-Priced
transaclion become our property. For a Net-Priced transaction, you agree (o allow us lo
Install it within 30 days of its delivery and to recover the removed parts. Otherwise, we may
terminate the lransaction and You must return the featare, conversion, or upgrade to us al
your expense, , o
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3.5 Licénsed Internal Code‘

» 1 » H X d
Certain Machines we specify (called "Specific Machines ) use Licensed Internal Code (calle
"Code”). We own copyrights in Code. 'We own all copies of Code, including all copies mada
from them. ‘ .

We will Identify each Specific Machine In a Transaction Document. I you :are the rightful

POssessor of a Spacific Machine, we grant you a license o use the Code (or any replacement

we pravide) on, or in conjunction with, only the Specific Machine, deslgnated by serial

number, for which the Code is provided. We license the Coda to only one rightful possessor
me, -

Under each license, we authorize You to do oniy the following:

1. execute the Code 1o enable the Specific Machine to funclion according to its
Spacmcat!ons:

2. make a backup or archival copy of the Code {uniess we make one available for your use),
provided you reproduce the copyright notice and any other legend of ownership on the
copy. You may use the copy only to replace the original, when necesgary: and

You agree to acquire any replacement for, or additional copy of, Code dlre&:tl){ from us in
accordance with our standarg policles and practices. You also agree to use that Code under
these terms. ) . '

.
.

Your license terminates when ¥ou no longer rlg_htfully possess the Spaecific Machine, ‘

+ Actlons You May Not Take

You agree (o use the Code only as authorized above. You may not do, for example, any of
the following:

1. otherwise copy, display, transfer, adapt, modify, or distribute the Code (electronically or.'
Otherwise), except as we may authorize In the Specific Machine’s Specifications or in
writing to you;

2 raverse assemble, raverse campile, or olherwise translate the Code;

3. sublicenss or assign he licanse for the Code: ‘or '
4. lease the Code or any.capy of i,

INFORMATION FOR SUBSEQUENT LICENSEE OF LICENSED INTERNAL CODE ]

This page is copled from the igM Cuslomer Agreement and |§ provided lo
the subsaquent licensee when Code is transferred.

The Specific Machine being transferred g Identified as:
Type/Modal Serial Number ‘ .
The foliowing definitions are provided for the subsequent licensee of the Code:
1. "We" means Internationat Business Machines Corporation (IBM);

2 “Transaction Docyment* does not.apply 10 you. The above Type/Model
and Serial Number Identify the Specific Machine to you; :

J. “You" means (he subsequent licensee of the-Code; and

‘

4. “Specificalions” means IBM’s Qfficial Published Specifications.

. ‘.'RQR 7L n



Part 4 - Programs

4.1 Grgnt of License

. When we accept your order, we grant you a license for the ‘Program. Programs are
copyrighted and licansed (not sold). We do not transfer title to Programs to you.

4.2 License Details

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

a. the Deslgnqted Machine is Inoperable. You may then usa the Probram on a backup
Machine, . ‘

b. the Designated Machine cannot assemble or compile. the Program. You may lhen
assemble or compiie it on another Machine, ‘

G we grant an “Instaliation Ucense.” You may then use the Program on any other -
Machine in the same or adjoining rooms as the Designated Machine, or

"d. we grant a "Location License.” You may then use the Program on any other Machine
in the same building with the sama mailing address as tha DulgnatedlMachine.

If you change the De'signated Machine, you agree to notify us of the change and its date;

2. slare the Program's machine-readable portion In, transmit it.through, and display it on,
Machines associated with the Designated Machine: ,
, 3. do the following to Support your authorized use as describeg above — ’

. X [
a. modify the Program’s machine-re dable instructions or data, or merge them into
- another Program, and ‘

‘ b. make copies of the Program, provided you reproduce the copyright notice and any
other lagend of Owhership on each copy or partlal copy; and

4. use any portion of the Program we mark restricted (for example, "Restricled Materials of
IBM") only o — '

a. resolve problems related to the use of the Program, and

b. modify the Program so that it wij| work together with other products.
You agree o comply with any additional terms (for example, a usage restriction) that a
Program's Specifications Mmay contain., We provide the Specifications to you with the

Program. For an *Ag IS* Program, any additional teris are contained in a document called
"Nolice of Avaitability,* ' ) '

Actions You May Not Take

You agree not to do any of the foliowing:
1. sublicense, assign, or transfer the license for any Program:
2. distribute any Program to any third party: or
3. reverse assemble, reverse compile, or otherwise translate any Program.

]
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4.3 Distributed Features

- Some Programs have features (called *Distribuled Features”) that are designed to work with
" lhose Programs (cajleq “Associated Programs”). After we accept your order for a Distribyteq
Feature, we authorize yoy to:

1. make a Copy of the Distributeq Fealure and its documentation; and
2. distribute the copy to, and use jt on, a Machine other than the Designaled Machine of the
Assaciated Program, .YOu may use the Copy on only one Machine at a time. Persons
using a Machine outside of your Enterprise may use the copy ot.ﬂy to access the

. Assaciated Program, ' )

4.4 Additional License Copies

for Programs. |If You preler, for each license we grant,

ther copy of the Program, we will authorize you to make an
additional Copy (called an “Additiona| License Copy™).

For some Programs, YOu may make g copy un‘der a Distributed System Ucense Option (called
a "0sLo" license). we charge less for g DSLO license than we do for the original license .
(called the “Basic* license),

In retum for the lesser charge, you agree o do the following
while licengag under a DSLO: ’ '
1. have 3 Basjc license for the Program;

2. provide problem documentation and reEaive Program Servicas (If any) oniy through the
location of the Basic-license: and

3. distribute to, and Ingta) on, the DSLO"

s Dasignated Machine
bypass that we Provide'for the Basic |

» @ny release, correction, or
cense,

. . .. ' ,’
'"4.5 Program Testing '

For the first order for each Oistributed Feature, the testing period is the same as its
Assoclated Program, ' '

Wa do not provide a tesling period for g Program under a DSLO license.

4.6 Program Packages ‘

We provide certain Programs logether wilh (hejr own license agreements. These Programs
(called *Program Packages”) are licensed under the terms of (he agreements provided with
them. Thisg Agreement's patent

and copyright tarms apply to IBM Program Packages.

If so, ”, these copies are subject to the lerms of the
- except that you May not transler them, and 2) you may
copy all of the Program Package’

2 a lesting periog applies, Ir

S0, and you retum the Program Package lo us belore the end
of the lesling period, we will refund your money. .

Il a Program Package has Oistrib

uted Featurés.‘ lhis Agreement’s lerms regarding Dislributed
Fealures apply. .



4.7 Program Protection

.

For each Program, you agree to:

1. ensurea that anyone who uses it (accessed either logally or remotely) does so only for your
authorized use and complies with our terms regarding Programs; ‘

2. maintain a record of ai| coples: and

3. If It Is a llcensed data base, allow access to the information contained in it only to your
employeas, agents, or subcontractors, and only in support of their work for you.

' v

4.8 Program Services

We provide Program Services for warranted Programs and for selected other Programis. iIr we
can reproduce your reported problem In the Specified Operating Environment, we will issue
defect correction Information, a restriction, or a bypass. We provide ngraml Services for
only the unmodified portion of a current release of a Program. :

We provide Program Services 1) on an on-going basis (with at least six 'months’ wrilten ‘notice
befora we lerminate services for a Program), 2) until the date we speclfy, or 3) for a period we
' specify.: : '

4.9 Variab}e-Charge Programs_

We may place a Machine in a Machine group. The charges for some .Program llccnsef
depend an the group of the Designated Machine. We cail these Programs Variable-Charge
Programs. Vvariable charges include graduated charges and processor-based charges. We
will specily the group for a Machine.and will inform you of any changes,

/’

For these licensas, the following apply: ' ‘ !

1. If you change (inciuding upgrade or, downgrade) a Designated Machine to a Machine in
another group, YOu may incur a group-upgrade charge or a changed recurring charge.
You agree lo Promptly notify us of the date of such a change;,

2. If we reassign a Designated Machine to a Machine group with diffarant charges, Program
licenses with one-time charges due or paid before the reassignment are not affected.

3. If a change or reassignment results in a lower charge, we do not give credits .or refunds
- for ane-time charges already due or pai

4.10 License Termination ‘
You may terminate the license for a Program on one month’s written notice or at any time
during the Program's testing period. For some Programs, If you terminate the license and

replace that Program with anolher we specify, we only require you lo pay an upgrade charge.

We may terminate any license we gmﬁt in this Part if you do not meet Your obligations
regarding Programs.

You agree lo destroy all copies of the Program within three months after license terminalion.
However, you may keep a copy in your archives. '

- R95 74 n



T
2=57E Customer Agreement

3 - Services

5.1

Maintenance Services

Mmay also perform preventive mainienance, Including lubrication, adjustments, and
replacement of parts, We manage ang install engineering changes that appiy to the Machine.

For a Machine under a usage plan, yoy égree to provide us with the mater reading as of the

‘last woarking day of the Period that the minimum maintenance charge covers,

Maintenance Services do not Cover accessories ang Certain parts, such ag frames and covers,
In addition, Maintenance Services do not cover service of a Machine damaged by misuse,
accident, madification, unsuitable physicaf or oparating environment, Impropar maintenance

Alternative Service During Warranty

For certain Machines, at any time during the warranly period, yoy may gelect a different type
of service from that which we designate for the Machine, For-example, if you prefer Ori-gite
service to Carry-in, it may be avajlable. e will Inform you of the available types of service
for the Machine and the availab|e ailernative 'seryice Periods. We provide the alternative type

Maintenance SQrvlcag Termination

You may terminate Maintenance Services for 8 Machine on ane month’s written notice to us
under any of the rouowing circumstances:

1. aRer it hag been under Maintenance Services for at least six months;

4. if you ‘terminate Coverage for g Maintenance Service Option under our terms for 1)
removal of a Machine type from eligibility or 2) increased lota| adjusted charges for
Maintenance Services. C . ;

We may lerminate Maintenance Services for a Machine on thrae months’ wrilten notice,
Provided it hag been under Maintenance Services for at least one year, '

Elther of yg may lerminale service for any Machine If the olher does not meet ils obligations

conceming Maintenance Services. Op lermination of service for a Machine, we wili give you
any applicable credit,

Continuing Support Serviées

We provide Conlinulng Support Services on 3 contract-period basis (o assis! you in such
areas as Improving the avallavility of your syslems and Improving your productivily. We

N /oy -7 -~



8.3

ecific o a Service In an Atfachment. If we make a change to the terms of

provide the terms sp
an Altachment that 1) affects your current contract period and 2) you consider unfavorable, on
your request, we will defar it untit the end of that contract per{od’.

We will specify the eligible Pmduéts. applicable* prerequisites and minimum commitments,
exit-option percents, and avallable contract periods for a Service. We wiil .also inform you
periadically of any changes, These changes apply only to orders that we gonﬂrm on or after

When we accept your order, we will confirm the specific det,ail-s of the Sarvica in a
Transaction Document’ You m y select a start date for the Service that Is within three
months following the effective date we specify In the Transaction Document:

During a contract period, we may increase charges. An increase becomes effective on the
next anniversary of the start of a contract period, foliowing the effective date we spacify in the
notice. When an increage resulls in a change to your total monthly charge for.a Service of
more than the exit-option percent we specify, you may terminate that Service on the effective
date of the increase, Adjustment or termination charges do not apply in this case,

. You may request a change to the Services you have selected on one month’s notice. If we

agree, we will confirm the change to you with applicable adjustments in chames..

- Each of us agrees 1o ndllry the other' (before your current contract period expires) If they do.

not intend to renew,

Continuing Support Services Tarmination

You may terminate’ a Continuing Support Service by providing us one month‘s wrilten notice
upon fulliliment of any minimum commitmaents, )

The termination of Service.s with contract periods longer than one year results in adjustmaent
charges. In this case, you agree to pay the lesser of:

' . e
1. the dilference between the total charges you paid through the termination date and those
you would have pald for the shorter contract period; .

2. the monthly charge multipued by the appliicable adjustment charge factor: or
3. the total charges remaining to complete the contract period,

Project Supbort'Services |

The Project Support Services we make available to you include providing:

1. Consuiting Services, such as reenglneering business processes, linking business and
technglogy'strategles. improving manufacturing Processes, and enhancing application
developmpnt and information Processing capabilities:

2. Custom Services, such as Mmanaging and performing a project to deliver Maten’als:
J. Hourly Services, such as assisting ‘on a technical lask; and '

4, Systems Integration Services, such as acting as a prime contractor to deliver an

integrated system that may consist of a combination of Products, Services, Malerials, and
other items. e

We require a separate Statement of ‘Work, signed by both of us, for each. Services
engagement (including each Projecl). When we accept your order, we agree to provide lhe
Services described in the Statement of Work. . '

The Slatement of Work includes, for example:
1. our respective respansibilities:

2. lhe specific conditions (called the "Complelion Crileria”), if-any, that we are required lo
meet to fulfill our obligalions; '

, Nneme ~s ~
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Summary of Project Support Services

The loliowing table summarizes the maidr Project Support Services we make available to you. |

Statement of Work

Overview of Services

Comultifmg Services

The Statement of Work €antains, for example, subject and term of
the engsgement, 1BM engagement manager’s name, estimated

ule for production of the report (canlaining our findings and
.recommendations), charges, payment .scheduls, and other
applicable terms.

Wa are responsible for managing the engaget'}lent. v

Custom Services

.| Materials), Completion Criteria, estimated schedule, charges, and

The Statement of Work contains, for'example, scope of Services,
respective responsibilities, deliverablas (including identification of

other applicable terms.

We are responsible for managing the project, uniess specified
otherwise in the Statement of Work. '

Hourly Servicas

estimated
number of hours. The estimate is not a fixed-price commitment,
Charges = (hours x rate) + expenses. o

You are responsible for managing the projact and for any resuits
achieved, . .

Servicas end when the first of the lollowing occurs: 1) you advise
us, in writing, that further Servicas ara not required, 2) we provide
the specified number of hours,' or .3) the estimated end date
oxpires. You may authorize, in, writing, additional hours ‘or.
extension of the end date, ) . !

Systems Integration Services

+

The Statement of Wark contains, for example, scope of Services,
warranly perfod, our responsibilities (such as dasigning,
developing, delivering, instailing, and supporting the integrated
System), your responsibilities, deliveraties (Including. Products and’
identification. of , Materials), Completion Criteria, estimated
schedule, charges, and other applicable terms. '

5.4

On-line Services

Other Services

We are responsible for manadfng the project.

On-line and Other Services

We make other Services available lo you that are not agsociated with the Services described
in this Parl. For lhese Services, we provide all the additional terms in Altachmaents. -



the formaer,

J. an eslimated schedule that we provide for planning purposes; and
4. applicable charges (not including taxes) and any other terms.

Each of us agrees o make reasonable efforts to carry oul our respeclive resy .o iy
according to the estimaled schedula. If the Slatement of Work contains Complati. e
we will inform you when we meet each of them. You then have 10 days to inform ..

balleve that we haye not met those criteria. The project Is complete when we m -+
Complation Criteria, : ' .

Changes to the Statement of Work '

“When both of us agree to change a élatement of Work, we will prepare a wrillan descripth

' ] f (3]
of the change (called a "Change Authorization”), which both of us must sign.. The terms o
Change Authorization prevail’over those of the Statemant of Work and any of its previous
Change Authorizations. ) ‘

Any change in the Statement of Work may aflect the charges, estimated schedule, or other
terms, Depending on the Scope of the requested change, we may charge you for our effort to
analyze it. We wiil then give you a wrilten estimate of the charges for the analysis. We will
perform the analysis only on your written authorization, .

Personnel

Ownership and License ' . ' ’

The Statement of Work will specify if Materials are to be dalivered during the project. It wili

- Identify them as belng "Type | Materiqls." “Type il Materials," or otherwise as we both agree,

Type | Materials are those, created during the ‘project, in which you will have all right, title,
and interest (including ownership of copyright). wa wiii relain one copy of the Materials. You
grant us 1) ap Irrevocabie, nonexciusive, worldwide, paid-up llcena.e o use, execute,
reproduce, display, perform, distribyte (internally and externally) copies ‘of, and prepare
derivative works based °n Type | Materials and 2) the right to authorize others to do any of

Type Il Mat

preexist the Project), in which we or thind parties have ajl right, title, and interest (including
Ownership of copyright). We wili deliver one copy of the Materials to You. We grant you an
lrrnvocable. nonexclusive, worldwide, pald-up license to use, execute, reproduce, display,
perform, and distribute (intemally only) copies of Type i Matlerials, -

Each of us agr'ees to reproduce lhe copyright notice and any other legend or'ownershlp on

any copies made under the licenses granted in this Part.

Project Support Services Termination

You may terminate a project on wrilten notice lo us. We may terminate a project if yoy do not
meet your obligations concerning i Upon termination, we will slop our work in an orderly
Manner as soan.as practical, Lo ’

You agree lo pay us for zy Services we provide and any Malerials we daliver through lhe -

projecl’s lerminatjon, Payment includes any charges we incur in lerminating subcontracts.

erials are those, created during the project or otherwise {such as those Lhat.

BOE 74 n



"

~—

=372 Customer Agreement
- Part 6 - Options -

6.1 -\/olumg Discounts

We will specify the eligible Producls, their categories, available discount percents and
contract periods, upperimit percents, and adjustment charge factors. We will Inform you
pariodically of any changes. An unfavorable change (and all changes related lo it) applies to
an existing Commitment only if yau accept it in writing. Related changes become effective at
the same lime, We will also inform you If we withdraw eligible Products from marketing, We
then accept orders you place for these Products subject to their availability.

Unless we_ specify otherwise, we do not discount Program upgrades, Program features
ordered separately from Programs, accessories, or field-installed Machine features, -
«onversions, or upgrades, '

End User Cortification

You agree lo acquire the Products for use only within your Enterprise and not for remarketing.
We call lhis fepresentation “End User Certification.” We provide the discounts to you based
on End Usger Certification. :

How You May Gbtaln the Discounts , ,

' . ' \ ’
If you wish to obtain the discounts, you agree o sign an Addendum specilying‘ your
Commitment, ang selectad contract-period start date and dgratlan.

(subject to qur approval) by signing a revised Addendum. |If You extend, you agree to
Increase your Commitment so that the new discount percent is at least equal to your current
discount percent. Any increased discount percent applies to all éligible Products for which -
Date of Instaliation |5 On or after the date we receive your signed Addendum.

How Wa Apply the Discounts

We apply the discount to the single-unit charges of eligible Products that You acquire from us
during the contract period. The charges are the lesser of 1) those generally available at the
time of acquisition or'2) the announced charaeg in effect on the dale we recelve the initial
Addendum, subject to oyr price change larms described below,

We count specifled Products that you a;':quii'e from our authorized remarketers when we
receive.the required certification. Adjustment charges do not apply lo lhese Products.

We may place some Products in a dependent calegory with an assoclated -controlling
Calegory. To determine the discount percent applicable to either category, we. count
quanlities or revenue for only lhose Products: in the controlling calegory, ‘

Price Changes

During a contract period, we may increase or decrease charges. We apply your discount to
the new charges as (oliows:

1. we eslablish 3 maximum -charge (called an “Upper Limit®) for each ‘Product in a
commilted calegory for each year of a contract period. We determine the Upper Limit by
increasing the announced charge in effect, as of (he date we receive the iniliai Addendum,
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6.2

6.3

by a certain amount. We calculate this amount by. multlplying that charge by the
‘upperdimit parcent we specify at the time of your Commitment;

2, lor an Increase, we apply the dls'count lo either the Increased charge or the Upper Limit,
whichever is less; and . :

may select 1) the decreased charge without discount or 2) the discounted charge
Aavallable to you before the decrease.

Adlustment Charges
If you have not mat your Commitment by the ‘end of the contract period, you agree o pay
adjustment charges. The adjustment charge lor each Product Is either:

. f
1. the dilference between ' the discounted amount we charged you and the discounted
amount which yoy were entitled to receive: or

2 the result of multiplying the adjustment charge factor by the number of discount
Percentage points between what we gave you and what you were entitied to receive,

[ p — .
We will Inform you which method we use for a particular Product.

Far a revenua-based Commitment, the lotal of the adjustment charges will not be more than
the difference between your Commitment and the actual revenge you altalneq.-

International Discounts

For our intemational Customers, we provide. volume discounts based on worldwide

Mmmitments. To ailow you to participate in such a Commitment, this Agreemaent may be .
modlfied by a signed international agreement. You, your Inlernational enterprise coordinator,
and we will sign the refevant Transaction Document, unless the coordinator exempts you l‘:rom
signing. That Transaction Document becomes partof this Agregment. . ’

'

Maintenance Service Options

We provide Maintenance Service Oplions for certain Machines, - If you wish to obtain the
benefit of lower chargas avallable under an Option, you agree {0 assume additional, specified
responsiblilities. We provide tha terms specific to an Option in an Altachment.

. We will specify the eligible Machine, types, eligible types of service, available discount

percents and contract periods, exit-option percents, and notice requirements for termination
of each contract Period, as applicable (o each Option. We will aiso inform you periodically of
&ny changes. We will defer an unfavorable change (and ail changes related o it) unlil the
end of your contract period, if you request it in writing before the effective date of the change.
Related changes become eflective at the same time.

Payment Options

" Extended Maintenance Option

You may order (he Extended Maintenance Option (called the “EMO") for certain Machines,
Under EMO, we adjust your Maintenance Services charges based on your prepayment of
lhose charges during an available contract period. We calculate the EMO charge for a
Machine using the announced Maintenance Services charges and any applicable discounts In
cllect for the Machine when coverage begins. EMO charges are not refundable aler



Palm Baach County ~ Intarnational Businass ~ :hines Corporlaﬂon

AMENDMENT TO
IBM CUSTOMER AGREEMENT

Palm Beach County and Iy agree that the following terms and conditions dmend the
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. 1. Saction 1.2 Agreement Structure

Delete 'items 2 and 3 from the subsection "Your Acceptance of Additiomal
Terms™. ' : :

2. Section 1.4 Electronic Communications

Delete ftems 1 and 2 from the first baragraph.

3. Sbctlon 1.11 Mutual Respansibilities
Delete Item 7. '

4. Section 3.1 Title

Delete' the third, fourth and fifth sentences.

- 5. Section 4.5 Program Tasting

’
]

.~ Add "at no additional charge" after "We provide" in the first sentence. Sub~

stitute "when you receive it" for "10 days after we ship it" in ‘the second
sentenca. , .
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6.4

fy the eligible Machine lypes and avallable contract periods. We will aiso (nform
lly of

We will spegi
'you perio%lca Yy of any changes. A Change appliies only o Machines you add under EMO on

or afer the effective date of the change.

The Transaction Document will list the Machines covered and the dates of coverage for the
contract period you have selected for sach Machine, _

You may select EMQ in addition to other Maintenance Service Options. We then adjust the
Machine’s EMO charge based on the.applicable discounts which YOu are entitled 10 receive

. under those Options. While under this Option, YOU agree to maintain coverage under all the

Services and other Options on which we base the Machine’s EMQ charge. |,

For a Machine not yet installed or get Up, coverage starts on its Date of Instaliation. For an
Instalied Machine, Coverage starts on a Mutually-agreed-to date. |f applicable, the contract
Period includes the ‘Machine’s warranty period. .

Each of us'agmes that if a leature, cor'werslon, Or upgrade Is Installed on g Machine while it is
under this Option, 1) an addltlonal'chame may apply andi2) the, feature, conversion, or

Upgrade is subject to the remaining portion of the contract period.

If we increase the EMO chaf‘ge. the Increase does not apply to a Machine not yet installed or
set up, unless we give you at |east three months’ notice belore its scheduled date of

*shipment. If we decreasa the EMO. charge before Coverage has begun for a Machine, you

receive the beneft of the decrease.

available), unlass You request us not to do so,

If you transfer dbverage for a Machine to a third party, you agree to inform that party 1) of the
applicable terms of thls Agreement and 2) that it must notify us in writing of the transfer, the

*location of the Machine, and acceptance of Coverage.. If that party does not wish to maintain

Coverage under all the Services and other Options on which we base the Machine’s ,EMO
charge, you agree (o pay the transfar charge lhat we specify. , .- - ‘

. Involcing Options '

We make Invaicing Options available lo you for certain Products and Services to provide

Nexibility in Payment terms. We provide the terms specific to an Option in an Altachmaent.
We will specify the eligible Products, Servfces, 'and charges, and the available contract

Periods, Invoicing Schedules, and environments which may be covered by an Option. we wili
aJso inform you perlodlcally of any changes.

use this estimate to determine the totaj Charges that we will invoice, distributed according to

The Transaction Doéument, signed by both of us, will list the date from which we provide the
selected Option to YOu and its other details. ,

Special (')ptions.

In order to meet your specific 'requlre'menls. we may provide Special Oplions to you. Under
i

‘these Options, we are Wwilling to provide special terms and tallor our.processes for you. We
eo

will describe our mulual commitments under a Special Option in a Trans'actlpn Document.
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| Eésé?-i “Customer Agreement
Attachment for Estimated Billing Option

Under the Estimated Bliling Optlion (calied "EBO"), we make invaicing oplons avauable' to you for
cerlain Products ang Services. These oplions provide you flexibility in your payment lermis. We will

Both of us agree that:

1. we will Jointly develop an eslimate of 1) your Services requirements for seiacted locations and
Machine types or 2) your requirements for Programs, in selected locatlons, subject to monthly
license charges; and ‘

on either party’s request, an adjustment will be made il unforeseen svents in your business or
information syslem plang oceur which, had they been reflected In the estimate, woulc{
Cumulatively have allectead the otaj charge by ten percent Or more. Ve will'adjust the tota;
charge based on & new estimate for (he remaining portion of the contract period. -Tha' new

. ) . ! ;
a. a changq in the amount of Services You use whlch’are alread){ subject to EBO:

b..' an increase or decrease in Your inventory of selected Machlnes.' However, we Will not
adjust the (olay Servlcas‘charge il'you terminate Maintenance Services fora Machlne and it
remains in Produclive use within your Enterprise; )

- G aniincrease or decreage in the amount You use Usage Pilan Machines; or

d. lermination of discount Options.

For Services and Program licenses included in the initial eslimate, we will use the charges in
elfect at the time of the initia| eslimate 1o calculate the adjustment. For Program licenses not
included in (he Initial estimate, we will uge the charges in effect on (he Preparation date of the
revised Supplemen( 1o Calculate the adjustment, ‘ |

2. Our Other Responsibilitias '

Wae wiil:

‘1. base the tota| charge for the eslimate on current and announced charges that will be in effect
. during the Conliract period, we Mmay revise the {olal charge before the slart date of a conlract
period, unigss we recejve |he signed Supplement for EBO from you within one month foliowing
the Supplemeny Preparalion date: - '

3. delay an unfavorable change (o (he lerms “of this Altachment, upon your request, uniil the

expiralion of Your current conlracl period,

Z125-4116-04 0693 | Page 1 of 2
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by

If we requast, YOU agree to use Programs provided by us for can placement and problem status
tracking for Qualifieg Machines in a’ network environment. We will provide these Programs at no -
additional charge. You agree not to modify these Programs. On termination or expiration of

Coverage, you agree to destray your copies of the Programs.

Mid-Range System Option

'You agree that a Qualified Machine under MRSO s one that meets the lollowing criteria;
1.1t Is an aeligible Processor type located at g Qualified 'Location and is under warranty or )

Maintenance Services: or

2 it Is an eligible Machine lype controlled by such processor and Is'elther 8) located at a
Qualified Location o b). one for which your nelwork coordinator controls aj| requests for
Maintenance Services. We will describe the role of the network Coordinator in a Procedures

Exhibit.

Eligible processor and Machine types are specified in an Exhibit,

’,

Termination

You may tenninate."without additional charge, coverage for a Machine only ir:
1. you give us the raqulr‘éd notice (spacified In g Supplemant);

' 2 you removae it from ‘pro;ductive Aus’e within your Qualified Locétion: or

3. we remove it from eligibitity, |

Ot_herwlse. You agree to pay one month’s Maintenance Services charges for the Machine. ,

. ) . '
You may terminate either Option If a change in discount or Maintenance Services charges
increases your total adjusted charges by more than the specified exit-option percent In any
12-month period. Termination will occur on the effective date of the change. We will not Increase

lthe exit-option Percent during a contract perlod.‘.

If you also wish to terminate Maintenance Services, you must do so under its tenné.

R95 76 D
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Customer Agreement
- Attachment for ¢SO and MRSO Options

These terms are in addition to those of the I8M Customer Agreement and specifically supplement its
Maintenance Service Oplions terms. You accept these terms by signing the $anature'Page for
Atlachments or using, or making any payment for, the Options described below.

We provide two Options under which we will reduce Maintenance Services ' charges” for eligible
- Machines (called "Qualified Machines"), provided you lollow the applicable systems management
procedures that we specify In a Procedures Exhibit. You may select either the Corporate Service
Option (calied *CS0") for aligible large system environments or the Mid-Range System Option (cailed
"MRSQ") for eligible mid-range system environments. Under these Options, we require that the
Qualified Machines be 1) under On-site ype of service and 2) located at, or coqtmlled. through,
locations within your Enterprise which follow our systems management proceduras (called *Qualified
Locations ™), ‘ \

ntract period has started will assume the remaining portion of thas Contract period.

Each of us agrees 1o notify the other (before lhe (:yrrent conlract period expires) if they do not Intend to
renew an Option, )

1. Our Responsibilities

We will: : ’
. . - . '
1. confirm in a Supplement your start dale, and selected Option and contract peripd.
2 Provide On-gite type of service for a Qualified Machine under warranty at no additional charge;

J. brovlde you a salf-review form, for MRSO, to assist you in obtaining the information we need lo
determine if a location Is a Qualified Location, In order to determine if a location Is a Q_uallﬂed
Location for C80, we Mmay conduct on-site reviews. If we do so, we wili Inform you' of any
applicable charges in. advance: and

2. Yaur Responsibilities

Corporate Service Op'u'on

Eligible Syslem and Network Machine lypes are specified in an Exhibit.
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C;ust_omér Agreement

Signature Page for Attachments

The followin
Allachments

Products .
ES/Express Preload {21254148-02)

IBM Entry End User/370 License
(2125-4370.02)

Licensed Program Support
(2125-3820.04) .

Trial or Loan of Praducts (21254125-05)
Rental of IBM Machines (2125-8301.01)
Trade-ins (2125-4134.02) '

S
————
.

o —
e———
A ———

Continuing Support Services

Business Recovery Services
{2125-2308.04)

End ‘User Support Services (2125-4301.02

Network Traffic Analysis Services
(2125-4290-01) *

Problem Management Prod
Services 12125-4304.02)
SystemXtra Services (Z1254294-05)
SoftwareXca| Servlcgs (Z125-428a.05)

uclivity

LEETT

for our respactive Enterprigse
he included Atlachments,
by reliable meang (for exam

(Enterprise Nama)
‘Paln’Beach County

N A

N v Amh?llzeu s1gnature

g
o

.
I

L)

Pon et

i

1]
e

XEF

Name (type or pn’q[j; Mary McCarty

Ot MAR 0 11094 |
Enterprise number: 6872933

Enterprise address; -

)

+ " IDNXis a registered lrademark of Nelwork Equipmaent

8, each of us agrees to |
Once signed. any rep
ple, photocgg

g Altachments (o the IBM Customer Agreemant contain additional lerms. Copies of the
which you select (by marking the 3ppropriate space below) are Included with this page,

Qn-line and Other Services
FASTService Services {Z125-3287.02)

. IBMUnk Services (2125-4555.03)
Mullple Vendor Services (Z2125-4150.03)
K-12 Personal Computer Installation
Services (2125-5003-00) o
Technical Telephone Services
(K- 12 Customers) (2125-4898-00)

Service of Non-IBM Machines
(21254990-00) '
Options
Central Facility Maintenance Service

"+ 'Oplion (z125-a233-05) ‘ :
X CSO and MRSO Options (2125-3927-04)

~4—. Estimatad Billing Option (21254116-03)

Volume Maintenance Optlpn

(Z125-3777-02)

System Services

(Z125-4833-05)

Mlsceuanequs }

. Special Projects (2125-4855-00)

Educational Allowance {2125.3083-03)

IONX* Licensed Internal Code

{2125-4041.01) )
X State & Local Government (Z2125.4205.02)

Technologies, Inc.

N

Avaliability

rv——

Smemme—a—

/

oe— [

he terms of the IBM Customer
roduction of this page or an
or facsimile) is'considered an orlginal,

siness Machines Corporation

| Name (type or print): ?A'n\OA MM.S‘;?M
Date: nll lqs |

B « IBM Cuslomer Agreement number:

18M o:dce address: 1555 Palm Beaéh Lakes Blvd.

Rfivenue
AANPST.%%%&@%@@' FL' 33401 “West Palm Beach, FL 33401
COUNIHATIGL ésr-'vi :
Alter signing, plesse relurn a copy of this Page lo the local “IBM Office address” shown above.
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