Agenda Item #: 3 - U - 7\_

PALM BEACH COUNTY
BOARD OF COUNTY COMMISSIONERS

AGENDA ITEM SUMMARY

Meeting Date: 09/23/08 [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, 2008 through September 30, 2009, 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, 2008 through
September 30, 2009. Countywide (PK)

Background and Justification: Palm Beach County continues to use IBM software for the
mainframe computer and data storage systems, although we are in the last stages of plans to
migrate from this server platform.

Attachments:

1) 2 originals of IBM memorandum dated 09/03/2008 regarding S/390 software
2) 2 originals of current IBM S/390 software schedule for Palm Beach County for FY 2009
3) Copy of IBM Customer Agreement, R94-247D

Recommended by: at/(f( &10([ Co.,\ 7/ &Y / ot

Department Director "Date
Approved by: /M\) A / Cﬂ/ ( (/ T}
" County Administrator “1 "Date
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II. _FISCAL IMPACT ANALYSIS

A. Five Year Summary of Fiscal Impact:

Fiscal Years 2009 2010 2011 2012 2013
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 2009 Budget? Yes X No

Budget Account Number:  Fund 5020 Agency 490 Org. 1304 Object 3401

Reporting Category

B. Recommended Sources of Funds / Summary of Fiscal Impact

C. Departmental Fiscal Review: W g/ m

III. REVIEW COMMENTS

A. OFMB Fiscal and/or Contract Administration Comments:

{Mmm\ntdi - oi O!//VZ)«»— . \\ 7)> [0

OFMB Yoo Contract Adminigfrgtfon

Thie item complies with current
B. Legal Sufficiency: County policies,

IDJF NZ dessy

Assistant Cou Attorney

C. Other Department Review:

Department Director
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Attachment # 1
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IBM Corporation
Beacon Square

8051 Congress Ave
Boca Raton, FI. 33487

Sept 3, 2008

Mr. Robert Busch

Information Systems Services
Palm Beach County

301 N. Olive Avenue, Room 801.8
West Palm Beach, FL 33401

Dear Robert:

IBM is pleased to submit the quote for the current configuration of $/390 and z/OS software
installed on the 2096-G01 serial number 30EBD for the County’s upcoming fiscal year (October
1, 2008 — September 30, 2009). 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, 2008.

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, 2008 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 $/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 561-994-9200 or by email mcmahong@us.ibm.com

Sincerely,

‘ <

Aoy /0) /D i~
Gerry McMahon

IBM Coverage Software Sales Representative

I concur with the amount specified and for quarterly billing.

Palm Beach County Representative Date



Palm Beach County ISS Attachment # 2
C/N 6873206

Fiscal 2008 IBM zSeries Software Budget & Planning Estimate
(October 1, 2008 - September 30, 2009)

August 26, 2008

Prepated by: Jim Gresham & Ed Henderson

Leafe & Associates, Inc. 2096-G01/30EBD

15 MSUs EWLC 12% Special Bid

Product Number Product Name Monthly List Price Discount Price Comments
5648063 ACF/NCP V7 $1,173 $1,032.24
5655G53 Enterprise COBOL for z/0S V3 - Alternate $827 $727.76
5655M32 AFP Download Plus $875 $770.00
5655M32 PSF V4 for z/OS $1,190 $1,047.20
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
5655041 ACF/SSP Version 4 MVS $635 $558.80
5655103 DITTO/ESA for MVS $316 $278.08
5675DB2 DB2 UDB for z/OS V7 $4,620 $4,065.60
5688190 PPFA/370 $260 $228.80
5688191 OGL/370 $370 $325.60
5694A01 z/08 V1 Base $7,635 $6,718.80
5694A01 2/08 V1 DFSMS dsshsm $1,135 $998.80
5694A01 z/0S V1 DFSORT $309 $271.92
5694A01 z/0S Vi GDDM-PGF $273 $240.24
5694A01 2/ 08 V1 Infoprint Server $667 $586.96
5694A01 z/0S 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/OS V3.1 $5,327 $4,687.76
5740CB1 COBOL Compilet/Library V1 $621 $546.48

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

Eixtended Annual Sub-total $341,364 $300,400.32]
IPLA Software Licenses: Annual Price
5648D68 DB2 Utilities Suite S&$S $3,094 26 Value Units
5608870 Tivoli AF/Opertator on z/0S S&S $4,320 9 Value Units

|Annual IPLA Sub-total $7,414]

[Total Annyal - All Chasges o o D $307,814.32}

Note: This estimate does NOT include the former Princeton Softech program, now IBM Hourglass.

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

. /fw? SN Il

Gerry
IBM Senior Software Coverage Representative

o]

i e
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SE5 Customer Agreement
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Thank you for doing business wilh us. W
Quality Products ang Sarvices.
nol complataly satisflled, please

aa
let us know.

This 1BM Customer Agreemant
lransactions we may do with you, |

(called th
ncluding:

(a) 'sate of Machinas;
(b) licensa of Program#; and
(c) provision of Services.

' This Agreement and |
Complels agreamant re
© communications batwae

garding these
n us.

By signing below for our

respective Enterp
Agreement. Qnce signe

d, 1) 8ny reprod

If, at any time,

uction- of this Agreement,

o5

re committed lo providing you with the highest
you have any queslions or probiems, or are
‘Our goal is to do our best for you.

e “Agreement”) covers tha major business

Attachments .and Transaction Documents are the
transactions, and replace any prior oral or written

prees to the terms of this
an Attachmens, or
Opy or facsimile) Is

rises, each of us a

Q?A‘,‘g‘ample. photoc

considered an original ang 2) all Products -5y tVica§ You order under this A reement

are subjact to jt. SQ WM B .;:,-ﬁjoﬂonw H. WILKEN, CgLEHK
;’.%",' Q% < 8dagd of Couriy Gomrmaissioners
;%:"COU”*xB‘Y‘ A,\,L)C- &JW
S A DEPUTY CLERK ‘

, ';‘ ~'L‘l‘. 4 o R o ”.'.' ‘ :

Agreed to: (Enlerprise name) "N Agreed (o ' : "

Palm Baach County C "m‘?“mau‘o [ Business Machines Corporation

”/%%« dee dy o O L pp—

b A/Ahb’q:w hgnare

Name (lype or prin); Mary McCarty

MAR 0 1 1994
6872933

IR,

‘Dale;

'Enlerprise number ,
Enlernrse nddreps 7

| et e

. [ H

LRI RIS \)\lr!
f

Olive Avenuae

im Beach, F1 33401

\utfonzadﬁmmra (

Name (lype or print): DA’ﬂ\Uc N kLS e

Date: 12701793

‘ Agreemen! number

I8M Office agdress: 1555 Palm Beach Lakes Blvd.

West Palm Beach, FL 3340}

RS5 76 D

onwhYArumusﬁ =)

"18M Olfice address™ shown abovae.

Alter signing, please relurn a copy of this Agreemeni (o the local
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EFN Customer Agreerment

) Part 1 - Genera]

l
1.1 Definitions ;

Customen-set-up Machine is an IBM Machine that you set up according lo our lnstryctlons.

Date of installation is the followlng:ﬂ
1. for a Machine — |

- a. the business day after t& day we Install it or, If you defer Installation, make It
available to you for install on; .

| » .,
b. lthe second business dayaler the end of a Customer-set-up Machine’s standard
Uransit allowance period. We 'will allocate a reasonablse transit allowance period; or

¢ the second business day after the arrival of @ nan~BM Machine.
Z for a Program, the latest of — N

a. the day after its testing perjod ends (this does not apply to Program Packages);
b. 10 days aRer wa ship it: ori ‘

¢ the day, spacified in a Trapsaction Document, on which we authorize you fo make an
Additional License Copy or a copy of a Distribuled Feature,

Designated Machine is the machin , hal you identify to us by type/model and serlal (or plant

order) number, on which you lnler? lo use a Program for processing. When we specify that
you do nol have lo provide this ideptification to us, the term "Designated Machine” means the ‘
single machine on which you may rse the Program at any one time.

Enterprise ig any legal entity (such as'a corporatldn) and the subsidiaries it owns by plore
than 50 percent.” The term “Enterpfise” applies only to the portion of the enterprise located In
the United States or Puerto Rico, | , B

Machine is a machine, jls reatured', cénverslons, upgrades, elemants, or accessories, or any
combination of them. The term '"Machine” Includes an IBM Machine and any non-iBM
Machina (Including other equipment) that we may provide lo you, -

I

Materials are work product (su:,l.h a5 programs, program listings, programming toois,
documantation, reports, and drawings) that we may deliver to you during a project. The lerm
"Materais" does not lncmde Programs, ’

Product is a Machine or 3 Programi

Program is the foliowing, Including :l'eatures and any whole or partial coples:
1. machine-readable Instructions: '
2. a collectlon of machlne-raadabl'e datq, such as a data base: and
J. relaled licensed materials, lnclein'g documentation and listings, n any form.
. The {erm "Program* inciudes an/ IBM Program and any non-IBM Program that we may
provide o you. The term daes not Ilnclude Ugansed Internal Code or Materials.

Service s perlormance 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 lo you,

Specificatians is a documen; that grovides information s’peciﬁc to a Product. For aquaChine.
we call lhe document "Official Published Specifications. " For a Program, we call It “Ucansed
Program Specifications" or 'Ucens’éln!ormaﬂon." : '

! ' :
Specifled Operating Environment is (he Machines and Programs with which a Program is
designed to Operate, as described in (he Program’s Specifications. ' '

i
i

i
1



1.2 Agreement Structure
Attachments

Some Products and Services have lerms in addition to those we specify in this Agreement
We provide the additional terms in documents called "Altachments,” which are also part of
this Agreement. For example, we describe the additional lerrr:la fgr special pm!ects (such as
loint studles) In-an Altachment. We make the Attachments available to you for signature,

Transaction Documents

For each busginess lransaction, we will provide to you the appropriate "Transaction
Documents™ that confirm the detalis of the lransaction. Some Transaction Documents requira
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 (seiected Contract-period duration, start date, and total quantity or revenue
committed); and ' ‘

Z statements of work (scope of Services, responsibilities, dellverables, Complelion Criteria, -
estimated schedule, and chargas). ' '

‘Thae lollowing are examples of administrative, unsigned Transaction Docurqen(s that confirm
the details of a transaction, with examples of the information they may contain;

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

e

2. Invoices (itam, quantity, price, and amount payable); and

.Conllicting Terms

' , !
If there is a ‘conflict among the lerms In the various documents, those of an Altachment
‘prevail over. those of this Agreemant. The terms of a Transacton Document prevail over
thoae of both of these documents, - '

Our Acceptance o{-Yout: Order L
A Product or Service becomes sulbject la this Agreement whan wa accept your order. We
Accept your grder by doing any of the loliowing: : ’

1. sending you a Transaction Document;

2. shipping the Praduct; or

3. providing the Service.

Your Accaptance of Additional Terms

You accept the additlonal terms in an Altachment or Transaction Document by doing any of
the lollowing:. : '

1. signing i .

2. using the Product or Service, or ;'sllowlng others to do so; or

J. making any payment for the Produci or Service,

1.3 Delivery

“We will use our best eflorts to meet your delivery requirements for Produycls ang Servicas you
I

order, and will inform you of their slatus, We pay normai transportation charges for Products
we s5hip lo you, '



-

1.4

1.5

— ‘ | ~,

Electronic Communications

Each of ys May communicate with lhe oth’er by electronic means. Each of us agrees lo the
lollowing for al| electronic communications;

1. an identification code (called a “USERID") éontalned in an electronic document s legally
sufficient tg verify the sender's Identity and the document’s authenticity;

2. an electronic documaent that Contains a USERID is a signed deng;,and

3. an electronjc documaent, or any computar printout of It, is an original when maintained In
the normal courge of business, . '

Electronic Datg Interchange

We may provide Electronic Datg Interchange (calied "EDI™) Options to You.  Electronic
Involcing and electronic Payment are examples of these Options. When using ED| Options,
each of us agrees: :

1. when a bank |g Involved, 1o pay our respective bank charges and o promptly notify the
other of any changes to the bank Payment process; and

2 to Promplly notify the other of any'changes_to the technology, Process, or information
upon which the gpj ransactions are based. -

Wea will review with you respective responsibiiities for the EDI Option YOU choose.

-Prices and Price Changes

Thae [ollowing are the bases on which We. may require the amount Payable for a Product o
Service to be paid, with an example of each: :

1. one-time (the price of g Machinej; , . . ,,"
2, recurring (a maonthly charge for Maintenance Services); or
J. a c':omblna'tlon‘of both (an Initjay charge and q monthly license charge for @ Program).

Addltlonal bases for Services, such as Project Support Services, arg Ume-and-materiala.

fixed-price, or any combination of g the basas,

We may Increase one~time charges ang hourly rates (for other than Project Support Servicas)
without notice, However, an Increase (o one<ime charges does not ‘apply to you |f 1) we
receive your orger belore the @nnouncement date of the Increase and 2) one of lhe following
occurs within (qrae months after the announcement: ' '

1. we ship You the Product;

2 with our authorizatlon. You make anp Additional License Copy of a Program or g copy of a
Distributed Feature; or

J. @ Program’s group-upgrade charge becomes dye. '.

Price Decreaseg

You receive the banaf of @ decrease in charges for amounis which becoma due on or aflar
the ellective date of the decraase, - : '

R3E ¢ n
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1.6

1.7

1.8

CXAN

'lﬁvoiéing,‘ Payment, and Taxes

Wa invoice:

1. recurring cha’rges (other than usage charges) for a Program snd for Ma'ln:enance
Services in advance for the applicable invoice period:;

2. Project Support Services charges monlhly as the work progresses (unless specified
otherwise In the Statement of Work). Invoices Include, as applicable, actual hours
expended, and actual trave| and living expenses: '

3. usage charges follawing the pariod In which you incur them; and
4. all other charges when or after you jncur them.

For a Product wilh a one-time charge, payment is due on its Date of Instaliation. Recurring
charges for a Product begin on its Date of nstalilation.

Amounts due are Payable as we specifly in the invoice. . You agree to pay accordingly. You
also agree to pay amounts equal to any applicable taxes resuiting from any transaction under
this Agreement.  This does nat include taxes based on our net Income. You are rasponsible
for personal property taxes lor each Product from the date we ship It to you.

Additlonal Charges

D'ependlng ‘on the particular Product, Service, or circumstances, additional charges may
apply. We charge axtra if, for example, 1) we are required to use other than private
automaobile or scheduled public transportation to provide Maintenance Services to you or 2)

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

will notify you In advance if these charges apply.

Types of Service for Machines

We’'provide certain lypes of servica for g Machine to keep It in, or restore it to, good working
order. The lollowing terms ‘apply to. warranty service, Malntenance Services, and other
applicable Services, ' ' , ‘

Oapending on the Machine, the servica.may be 1) a “Repalr” sarvice at your location (cailed
"On-site”) or at one of our service localions (called “Carry-in”) or 2) an "Exchange” service,
either On-site or Carrydn. We will Inform you of the available types of service for a Machine.
You may select the type of service from those avallable for the Machine. We require that a

Machine and its features have the same type of service.

Under warranty and Malntenance'Servlces. we offer On-sile 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, unless we

~ 8pecily otherwisas, and sutably packaged), to a location we designate. Afer we have repaired

or exchanged-the Machine, we will return it to you at our expense.

Under On-site Exchange service, depending on (he. nalure of the faliure, we may repair the
falling Machine al your site instead of exchanging it ’ .

When a type ‘of service involves (he exchange of a Machine or part, the item we replace
becomes our progerty and the replacement becomes Yours.. The replacement may nol be
nev;f. but will be in good working order and at [east funclionally equivalent lo lhe (lem
replaced, _ \ A

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



You agree to: A ‘
1. oblain authorization from the owner 1o have us service a Machine lha't YOU do not own;
T Whera applicable, before we provide service —

a. foliow the problem determination, problem analysis, and service-reguest procedures
that we provida,

b. secure aj 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 serwée, remove all features, parts, options, alterations,
" and attachments not under our service, You aiso agree to ensure that the Machine Is
free of any legal obligations or restrictions that prevent itg exchange:

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

4. on compistion of Carry-in Rapair service, connect a repaired Machine angd verify its
Cperation. o i

1.9 Patents and Copyrights .

For purposes of (his Section only, the term "Product” Inciudas Materals alone or In
combination with Products we Provide to you as g system. C

If a thlrd' Party claims that Product we provide (o You infringes that party’s patert or
copyright, we wil defend you against that clajm at Our expense and pay al costs, damages,
and allomey’s fees that a court finally awards, provided that you:

1. Promptly notify ys n writing of the claim; and

2 allow us 1o control, and Cooperate with ug in, the defense and any refated senlqment
negotiations; : ' N

r
lJ

If such a ciajm s made or appaarg likely to be made, you agree lo pemmit us to enable you lo

B continue lo uge the Produet, or to modify it, or replace it with one that |g at least lunctionaily
aquivalent. If we determine that hone of these altermatives is reasonably avallable, you agree
lo retumn the Product to us gn our writtan request. We wiil then give you a credit equal to
your net book valye for the Product, provided you have lollowed generally-accepted
accounting principies, ' : ‘ o

This is our entire obligation 1o YOU regarding any ciaim of infringement.

Clalms for Which We are Not Responsibie

2. the combinatjon, Operalion, or use of a progyey wilh any product, data, or dpparatus (hat
we did not provide; or

3. Infringement by a non-igM Produyct alone, as opposed to its combination with Products we

provide to yoy as a systam.

1,10 Limitation of Liability

Clreumstancaes May arise where, because of a defayil on our part or olher liabilily, you are
entitied 1o recover damages from us, In egeh such Inslance, regardless of (he basis on which
' YOu are enlilled tg c!alm damages from Us, we aru liable only for :

1. payments refarreq to In our patent and copyright terms describad above;



PR bodll’y injury (including death), and damage lo real property and tlangible personal
property; and ‘

3. the amount of any olher aclual loss or damage, up to the grealer of $100,000 or the
charges (if recurring, 12 months’ charges apply) for the Product or Service that is the
subjact of Lhe claim. ’ '

This limit also applies to any of our s’ubcontr'actors and Program developers. |t is the
maximum for which we are collectively responsible.

items (ar Which We are Not Liable
Under no clrcumstances are we, aur subcontractors, or Program devalopers llable for any of
the (ollowing: - '

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

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

J. economic consequential damages, (Including lost profits or savlngs)l or Incidental
damages, aven if we are informad of their possibility.

1.11 Mutual Responsibilities

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:

d /.
4. each grants the other only the licenses specified. No othar licanses (including licénsas
‘under patents) are granted: ‘

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

hazardous materials to which the other's personnel would be exposed at any of Its
facliities;

6. each wiil aliow. the other reasonable opportunity to comply before it claims that the other -

h-ag not met its obligations: and ' .
7. neither of us wiil bring a legal action more than two years ansrthe cause of action arosae.

1.12 Your Other Responsibilities

-

‘ You agree; ,
1. not to assign, or. otherwise transfer, this Agreement or your rights under it, delegale your

obligations, or resel| any Service, without prior written consent Any allempt 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 elther of the following applies —
8. YOu are arranging lease-back financing for the Machines, or ; '

b. you purchase them without any discount or allowance, and do. not remarket lhem in
competition with our authorized remarketers: ‘ '

J. to allow us to ins(all mandalory engineering changes (such.as those required for salely)
on 8 Machina. Any parts we remove become our property;

4. that you are responsible for the results obtained from the Producls and Sgches:
5. to comply with all applicabie government export laws and regulalions; and



1.13

1.14

6. lo provide us with sumcic!'nt, free, and safe access lo your facillies for us to fulfill our
obligations.

Your Additional Rights

You may have additionali rights undar certain laws (such as consumar laws) that do not allow
the exclusion of impiled warranties, or the exclusion or limitation of certain damages. If lhese
laws apply, our exclusions or limitations may not apply to you.

IBM Bu;lness Partners

We have signed agreemants with certain organizations (called "IBM Business Partners”). to .

promote, market, ang Support some of our Products and Services. We have chosan these
organizations because of thaeir skills and experience in a particular fleld.

Agreemant, we conllrm that we are responsible for providing them to yYou under the

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

1,15
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ihese organizations, 2) &ny additional obligations they may have to you, or 3) any products or

' services that thay (and not us) may supply to you,

Changes to the Agreement Terms

In order to maintain Nexibliity in our Products, Services, and Oplions, we may change the
terms of this Agreement by giving you three months’ written notice. However, thase thanges
are not retroactive, They apply, as of the effactive date we specify In the notice, only to pew
orders (those we recalve On or after the date of the notice) and to on-going transactions, such
as licenses and Services, Coe

Otherwise, for a change to be valld, both of Us must sign it Additional or different terms in
any order or wrilten communlcguon from you are vold.

Agreement Termination

You may terminate this Agreement on written notice to us foliowing the expiration or
terminatian of aj your obligations,

'

Provided the one who jg not g Is given written notice and reasonable lime to comply,

-Either of ys may terminate this Agreement |1 the other does not comply with any of its tarms,
complying |

Any terms of this Agreement which by their nature extend beyond its termination remaln In
effect unti| {ulfilled, ang apply lo respective succaessors and assignees. '

Geographic Scope

All your rights, all our obligations, and all licenses (exéept for Licensed Inlernal Code and as
specifically granted) ara valid anly in the Uniled Slales and Pyerio Rico,

Governing Law
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= Customer Agreement
rt 2 - Warranties

2.1 The IBM Warranties

Wacranty for I1BM Machines

For each IBM Méchine. we warrant that lt' '
1.'Is free from.defects In materials and workmanship; and
2. conlorms to'its Specifications.

The warranty period for a Machine is a specified, fixed period. We calculate its expiration
from the Machine’s Date of Instailation. :

During the warranty period, we provldé warranty service under the type of service we

" designale for the Machine or under the aiternative service you seiect under Maintenance
Services, : : :

For us to pravide warranly service for a feature, conve‘rslqn, or upgrade, we require that the
Machine on which it Is instailed be 1) tha designated, serial-numbered Machine and 2) at an
engineering-change lave| compalible with the feature, conversion, or upgrada.

Ouring the warranty period, we manage and Install engineer{ng changes that apply to the

Machine. ' ' i

I @ Machine -does not function as warranteq during the warranty period, we will repalr or

replace it with one that is at least functionaity equivalent, without charge. Il we are unabl‘a lo

do 8o, you may Feturn it to us and we will refund yout money. S
- : ' /

Warranty for |BM Programs

For each warranled |BM Program, we warrant that:
1. we have the.right to license it; and '
2. It conforms to Jts Specifications.

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

Ouring tha wamranty period, we provide wamranty service, wilhout charge, .for a Program
through Program Services, Program Services are available for a warranted Program for at

least ane year following its general avallabliity. Therefore, the duration of warranty “MC?
depends on when you obtain your licenge, . »

If a Program does not function as warranted during the first year after you obtaln your license
and we'are unable 1o make I{ do 50, you may return the Program to us and we wiil refund

your money, T¢ be eligible, you musl have acquired the Program while Program Services
(regardless of the remaining duration) wera avallable for it

War'ranty {or IBM Servicas

For each IBM Service, we warran thal we perform it:
1. In a workmaniike manner; and

' " 2. according lo'ils Current descriplion (Including any Complelion Critaria) contained in this
Agreement, an Allachmenl, or a Transacllon DocumenL: “
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Warranty for Systems '

Whers we provide Products to you a5 a'syalem (for example, when we provide Machines and
Programs according to our marketing proposal or when we daliver them during a Serwce.s

The wérranty parlo,'d for an Integrateg system Is a lixed period ag sp'ecmed in the Statement of
Wock, 1t begins on.tha date we deliver the Integrated system to you,

During the warranty period, we manage the Individual warranties ang Malntenanbe Services, |

it any, for the Components (including non-i8M Products) of the integrated systam,

Extent of Warranty‘

Il @ Machine s Sublect to (ederal o ;taté consumer warranty laws, our statement of limitad
warranty included with lhe Machine 8pplies In place of these Machine warrantles.

Misuse, accigent, Modification, ynsyitapie physical or Operaling environment, Operation in '

other than the Specified Operating Envlmnment,_lmproper maintenance by you, or fFliU”B
Caused by g praduct for which we are not responsible, may void the warranties.

THESE WARRANTIES REPLACE ALL OTHéR WARRANTIES, EXPRESS QR IMPLIED, INCLUDING
THE IMPLIED "WARRANTIES OF MERCHANTABIUTY AND FITNESS FOR A PARTICULAR

Items Not Covereg by Warranty

We do not warran; uninterrupted or arror-(r;ze Operation of a Product or Service,

We will identty IBM Progucts that we do not warrant,

Unless we Spacify Otherwise (for ex#m;’:le, In our \?van'anty lor integrated Syslems), wa provide

Matariala, non-{8M Products, ang non-18M Services on an “"AS8 IS” basig, However, non-i8m
manulacturers, Suppliers, or publisharg May provide heir own warranties to you,
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=72 Customer Agreement

Part 3 - Machines

3.1 Title |

‘ . Transaction

When we accept your order, we agrae lo sell you the Machine described in a
Document. We tranafer title to you or, if you choose, your lessor whan we ship tha Machine.
However, we reserve a purchase money securlly interest In the Machine until we receive 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 dua and
the removed parts. You agree {o sign an appropriate document to permit us to perfect our
purchase money security interest. ) . !

3.2 Risk of Loss
We bear the risk of loss for the Machine through its Date of Installation, Thereafer, you
. @assuma the rigk. . : ’ . :

3.3 Production Status
Each ‘Machine (s manufactured from naw parts, or new and sarviceable used parts (which
perform like new parts). in some cases, the Maching may not ba new and may have baen
previously instailed, Regardiess of the Machine’s production status, our warranty terms
apply, _

-
! i
3.4 . Installation

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

We design our standard lnxtallatldn procedures lo ensure lhat each Machine we Install Is in
good working order and meats |tg Spacifications. We will successrul'ly .complete these
Procedures before we consider the Machine Installed.

Yoy are responsible for setting up a Customer-sat-up Machine (we provide instructions {o
anable you lo do 80) and for the Installation of a non-iBM Machina.

Machine Featuras, Conversions, and Upgrades .

We sell features, conversions, ang upgrades',‘ for instaliation. only on dasignated,
serial-numbered Machines. You represent lhat you have the permission of the owner (If you
are not the awner of the Machine) and any lien holders to 1) Instafl features, conversions, and

Some of these transactions (ca(led "Net-Priced"” Iransactions) inciude associated replacement

parts. We provide these parts on an exchange basis. , All removed parts in a Nat-Priced
transaction become our property. For a Nel-Priced transaction, you agree lo allow us lo
install it within 30 days of its delivery and to recover the removed parts. Otherwise, we may
terminate the lransaction ang You must retum the (eatare, conversion, or upgrade o us al
Your expense, ) C

N Yol Z4 n
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3.5 Licensed Internal Code

- - i d lnlernalq Code (called
Certain Machines we specify (called "Spacific Machlne_s ) use License
"Cade”). Wa own copyrights in Code. e own all copies of Code, including all copies mada
(rom them, ' ,

' : ightful
We will Identify each Specific Machine in & Transaclion Document. Il you 'arg the righ
POssessor of a Spaecific Machine, we grant You a license (o use the Code (or any replacemaent
we provide) on, or in conjunction With, only the Specific Machine, designated by seral
number, for which the Code is provided. We license the Coda to only one rightful Possessor
at a lime, .

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

1. execute the Coda 1o enable the Specific Machine to function according to s
Speclﬂcat{ons;

2. make & backup or archival copy of the Code (uniess we make one avallable for your use),
provided you reproduce the copyright notice and any othar legend of ownership on the
Copy. You may use the copy only to replace the original, when nNecessary; and

J. execute and display the Code ag necéssgry to maintain the Specific Machine,
" Irectly from us in
You agree to acquire any replacement for, or additional copy of, .Code directly
accordance with our slandarg policies and praclices. You also agres to use that Code under
these terms. ' ' '

You may transfer wossession of the Code to another Party only with ‘the transfer of the

.Specific Machine. If you do sa, youy Must 1) destroy ail your coplies of the Code that were not

) . : de or
provided by us, 2) either give the other party ai your IBM-provided coples of the Co ;

destroy them, and 3) give the other Party a copy of this page with the Specific Machine’s
Identilication Information filled In below. 'we licensa the other party when it accepts these

- terms by initiay Use of the Code. Thess terms apply to all Cade you acguire from any source.

Your license terminates when You no longer rlg.hlruuy Possess the Spaecific Machina. it

+ Actlons You May Nat Taka

You agree (o uge the Code only as authorized above. You may not do, for exampla, any of
the fallowing: .

1. otherwise copy, display, lransler, adapt, modity, or distribute the Code (electronicaily or:
Otherwise), except as wa may authorize in the Specific Machine’s Specifications or In
writing to you:

2 reverse assemble, revarse compile, or otherwise transiate the Code;
J. sublicensa or assign the license for the Codé;'or
4. lease the Code or any.copy of i,

'

INFORMATION FOR SUBSEQUENT LICENSEE OF LICENSED INTERNAL CODE

This page Is copled from the |gM Cuslomer Agreement and Is provided lo
tha subsequent licensee when Code s transferred.

The Specific Machine being transferred Ig Identified as:
Type/Model __ Serlal Number . ’
The loliowing delinilions are provided for tha subsequent licensae of the Code;
1. *We" meansg Internationat Business Machines Corparation (IBM);

< “Transaction Document” does nol.apply 10 you, The above Type/Made|
and Serial Number Identify the Specific Machine o you; :

J. "You" means the subsequent licensee of the Code; and
4, “Specificaliong" means IBM’s Oficlaj Published Specifications.

RO ~r -



7= Customer Agreement
Part 4 - Programs

4.1 Grant of License

. When wa accept your order, we grant you a license for the 'Proaram. Programs are
copyrighted and licensed (not sold). We do not transfer title to Programs (o you.

’

4.2 Licehse Detaijls

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

a. the Designated Machine Is Inoperable, You may then use the Program on a backup
Machine, : .

b. the Designatad Machine cannot assemble or compliie the Program. You may then
assemble or complie it on another Machine,

G we grant an “Instailation Ucense.” You may then use Lhe Program on any othar -
Machine in the same or adjolning rooms ag the Designated Machine, or

'd. we grant a “Location License.” You may then use the Program on any other Machine
In the sama bullding with the Same mailing address as tha Oufgnated'Machlne.

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

2. slore the Program’s machine-readable portion in, transmit it.through, and display it on,
Machines associated with the Oesignated Machine:

., 3. do the following to support your authorized use as describe_d abave — ‘

. . ) !
a. modify the Program’s machine-readable instructions or data, or merge them Iinlo
© another Program, and o

‘ b. make copies of the Program, provided' you reproduce tha copyright notice and any
other lagend of ownership on each Copy or partlal copy: and

4. use any portion of the Program we mark restricted (for example, "Reslricled Malerials of
1BM") only 1o — ‘

8. resolve problems related to the usa of the Program, and
b. modify the Program so that it wlil work together with other products.

You agree ld comply with any additional terms (for exampla, a usage restriclion) that a
Program’s Specifications May conlain., We provide the Speciflcations to you with the

Program. For an "AS IS* Program, any additional lerms are contalned in a document called
"Nolice of Availability,* C ) ‘

Actions Yoy May Not Take o o

You agree not o do any of the following:

1. sublicense, assign, or transfer (he license for any Program;

2. dlslribut'e any Program to any third party: or

J. reverse assemble, reverse compllp. or otherwise translate any Program.

.
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4.3 .

- Some Programs haye (eatures (called "Distribuled Features”) that are designed {0 work wilth

4.4

4.5

4.6

Distributed Features

those Programs (cajleq “Associaled Programs”), After we accept your order for a Distripyteq
Feature, we authorize yoy to;

1. make a Copy of the Distribyteg Feature and its documentalion; and

i ine of the
2. distribyte the Copy to, and usa it on, a Machina other than the Dasignatag Mach
Assaciated Program, You may use the copy on only one Machine at a time. Pergons
using a Machine ouylside of your Enterprise may use the copy ot:aly o access the
. Associaled Program, ,

Additiona| License Copies

You may ordar additional iicenses for Programs. Ir You preler, for sach license we grant,
rather than shipping you anather copy of the Program, we wil| authorize yoy to maks an
additiona| Copy (called an “Additiona| Ucense Copy™).

For some ngmms. YOuU may maka g copy under a Distributed Syslem License Option (called

a "0sLo- licanse), we charge less for g DSLO license than we do for the orginal license .

(called the “Bagjcs licanse). In retym lor the lesser charge, you agree lo go the following
while licengad under a DSLO: ' '

1. have & Basic licenge for the Program:

2. provide problem documentation and rei:sfve Program Servicas (If any) oniy through the
location of the Baalc'llcensa; and

3. distribyte to, and ingta) on, the DSLO’s Designated Machine, any release, Correction, or
bypass that we Pravide'for the Basic license,

’
{

Program Testing

© a test
needs, The lesting pariod 1or 3 Program startg 1) 10 days after we ship it or 2) on the day we
authorize yoy 1o make an Additiona) Ucense Copy. We will inform you of the duration of the
d. ' .

For the first order for each Oistributed Feature, the testing period |s the same as its
Associaled Program. ' . '

Wa do not provide g testing periog for a Pragram under a DSLO license.

Pragram Packages

We Provide certain Programs logether wiln their own licensa agreements. Thase Programs
"Program Packages") are licenged under the terms of the agreements provided with
them. This Agreement's patent ang Copyright tarms apply to IBM Program Packages.

If so, 1) these copies are subject to the lerms of the
Program Package’s agreement, excep (pat You may not transler them, and 2) you may
CoPY all of the Program Package's printeq documentation; and

Z a lesting perigg applles, Ir 5o, ang YOU return the Program Package (o us before the eng
of the lesting Period, we wij reflund your money, :

Il a Program Package has Oistributeg Features, {his Agreemenl’s lerms regarding Dislribuled
Fealures apply, :

Ng period ror certain Programs (o help you evaluate |f they meet your
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4.8

4.3

4.10

i~

Pragram Pratection

For each Program, you agree to:

1. ensure that anyone who uses It (accessed either locally or remotely) does so only for your
autharized yse angd complies with our lerms regarding Programs: ,

2. maintain a record of all copies; and

3. If It Is a licensed data base, allow access to the Information contained In it only to your
employeas, agents, or Subcontractors, and oniy In support of their work for you.

Program Services

We provide Program Services for warranted Programs and for selected other Programs. If we
can reproduce your reported problem In the Spacified Operating Environment, we will Issue
defect comrection Information, a restriction, or a bypass. We provide quraml Sarvices for
only the unmodified portion of a current releases of a Program, »

We provide Program Services 1) on an on-gaing basis (with at least six‘months’ writtan notica
before we terminale services for a Program), 2) until the date we speclfy, or 3) for a pariod we

" specify,

~Variable-Charge Pragrams

We may place a Machine In a Machine group. The charges for some quram llcensef
depend on the group of the Designated Machine. We call these Programs "Vanable-Charg-

Programs. Variable charges Include graduated charges ang Processor-based charges, We
will specity the group for a Machine and will inform you of any changes,

4
For these licenses, the following agply: . ’ ! !

2. Il we reassign a Designated Machinae to 3 Machine group with diffarent charges, Program
licenses with one-time charges due or paid before the reassignment are not aflected.
Otherwise, our price change terms apply; and

3, If & change or reassignment results In a jower charge, we 'do not give credits .or refunds
- for one-time charges already due or paid,

License Termination

-

You may terminate the ficense for 4 Program on one month's wrilten notice or at any time
_ e Program’s testing periog. For some Programs, If you terminate the license and
replace that Program with another we specify, we only require you lo pay an upgrade charge.

We may terminate any license we graﬁt In this Part If you do not meet your obligations
regarding qurams.

You agrea o destroy ali copies of the Program within three months after license terminalion,
However, you may keep a copy in your archlves, '

3
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272 Customer Agreement
Part 5 - Services
5.1 Maintenance Services

You may select (he type of service from those avaliable for the Machine. When we accept
Your order, we agree to service the Machine described In a Transaction Oocument: Based on
the type of gervice, we wil| resiore the Machine to ‘good working order or exchange it. We
may also perform preventive mainlenance, Including lubrication, adjustments, and
replacement of Parts. We manage and instal| engineering changes that 8pply to the Machine.
We provide Maintenance Services for selected non-iBM Machines only whan they are
Connected to cartain IBM Machjnes, ‘

We will Inform youy or the date on which Malintenance Services begin. wWe Mmay inspect the
one month lollowlng that date. If the Machine is not |n an acceptable

condition for 3srvice, you may 1) have us restore it for a charge or ) withdraw' YOur requast

lor Maintenance 8ervices and we will refund any amounts You have palid to ug for its service,

For a Machine under g usage plan, yoy égrae to provide us with the meter readlnb ag of the

" last working day of the period that the minimum maintenance charge covers.

Alternative Service Ouring Warranty

For certain Machines, a 2ny time during the warranty

of service from that which we designate for the Machine, For.example, if You prefer Oi-gite
It may be available. Ye wi|| Inform you of the avallable types of sarvice

for the Machine and the avallable allematlva’scrvice periods. We provide the alternative type

of servica for &n additiona charge. ' Yhan the aitemative service ends, we wi|| continuae

Maintenance Services for the Machine under the 8ame type of service You selectad.

Maintenance Services Termination

You may terminale Maintenance Services lor a Machine on one month’s written ‘notice lo us
Under any of the loliowing circumstances: :

1. aler It has been unger Maintenance Services for at least gix months:;
2 ilyou Permanently ramaye it from productive use within your Enterprise;
J. as of the eflective data of an Increase in Maintenance Services charges; or

4. 1f you terminate Coverage for g Maintenance Service Option under our lefms for 1)

remaoval of g Machine type from ellgibility or 2) increased lotal adjusted charges for
Maintenance Services, o : :

We may lerminatle Maintenance Sefvices for a Machine on thrae months’ wrilten notice,
Provided it has bean Under Maintenance Services for at least one year, '

Either of yg May lerminate service for any Machine If (ne olher does not maet i(s obligations

concerning Maintenance Services. Op lermination of service for a Machine, we wij| glve you
any applicable credit,

Continuing Support Serviées

We provide Contlnulng Support Services op 3 contract-period basis o assisl you in such
areas as Improving the avallability of yoyr Syslems and Improving your productivity, we
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provide the terms specific 1o a Service in an AllachmenL. If we make a change (o the terms of
an Altachment that 1) affects your current contract period and 2) you considar unfavorable, on
your request, we will defer it yntil the end of that contract period,

‘ . i itmebts,
We wiil specily the eligible Products, applicable prerequisites and minimum comm
exit-option percents, and available contract periods (or a Service. We will .also inform you
periodically of any changes. These changes apply only to.orders that we gonnrm on or after
the elfective date of the change. .

ccept your arder, we will confirm the specific detalls of tha Sarvica in a

When wa a !
Transaction Documant. You may select a start date for the Service t{:at Is within three
manths following the effective date we specify in the Tran;actlon Document.

During a contract period, we may Increase charges. An Increase becomaes sffective on the
next anniversary of the start of a contract period, following the -efTactive date we spacify in the
notice. When an Increase resulls in a change to your total monthly charge for.a Sarvice of
mare han 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 lhe Sarvices you have selected on one month's notice. Il we

agree, we will confirm the changs to you with applicable adjustments |n charn'es._

+ Each of us agrees 1o no'llfy, the other’ (before your current contract period expires) If they do,

not intend to renew.

Contnuing Support Services Taermination

You may terminate’a Continuing Support Service by providing us one month's wrilten notlce
upon (ulfiliment of any minimum commitmaents, '

The termination of Servicas with contract periods longer than one year resulls in adjustmant
charges. In thig Case, you agree to pay the lesser of: .

. A )
1. the difference between the total charges you paid through the termination dale and {hose
you would have paid for the shorter contract period;

2. the monthly charge mulliplled by the appllcabld adjustment charge factor; or
3. the lotal charges remaining to complete the contract periad,

Praject Support' Services

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

1. Consulting Services, such as reenglneering business processas, linklng business and
technology ' strategias, improving manufacturing processes, and enhancing application
development and Infermation processing capabilities:

2. Custom Services, such as managirg and performing a project lo deliver Makedals;
J. Hourly Sarvices, such as assisting ‘on a technical lask; and '

4. Systems Integration Services, such as acting as a prime contractor to dellver an
integrated System that may consist of a combination of Products, Services, Materials, and
other items, "

We require a Separate Statemant or"'Wo'rK, signed by both of us; for each. Services
éngagement (including each projecl). When we accepl your order, we agree o provide lhe
Services described in the Slatement of work. . ' '
The Slatement of Work includes, far example;

1. our respeclive responsibilities;

2, lhe specific conditions (calied (he "Completion Criteria®), Il-any, that we are required lo
meet to fulflll our obligalions; :
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Summary of Project Support Services

The foliowing table summarizes the major Project Support Services we rfvake available to you.

Statement of Work Overview of Services | , 7

Conaulting Services . The Statement of Work contains, for exampla, subject and term of
the engagement, |BM engagement manager's name, estimated
scheduie for production of the report (containing our findings and
,Tecommendations), charges, payment .schedule, and olher

We are responsible for managing the sngagar/nent. '

Custom Servicas - The Statement of Work contains, for axample, scope of Services,

' raspective responsibilities, deliverables (including [dentification of

.| Materials), Compistion Criteria, estimated schedule, charges, and
other applicable terma. <

We are responsible for managing the project, uniess specified

otherwise in the Statement of Work.

Hourly Services The Staterment of-Work cantains, for exampie, a description of the
astistance tasks, estimated schedule, hourly rate, and astimated
number of haurs. The estimate Is not a Nxed-price commitment.
Charges = (hours x rate) + expensaes, :

You are responsible for managing the project and for any results
achleved, .

Servicas end whan the first of the (ollowing oceurs: { ) you advise
us, in writing, that further Services are not required, 2| we provide
' the specified number of hours,’ or .3) the estimated end date
L oxpires.  You may authortze, in, writing, additional hours ‘or,
' extension of the and date, . '

+

Systems Integration Services The Statement of Yoark contains, for example, scope of Services,
waranty period, our responsibililes (such ag designing,

’

devaiaping, delivering, Instailing, and supporting the integrated
system), your responsibilities, deliverables (Inciuding. Products and "

' identification. of . Materials), Compistion Criteria, estimated
. o schedule, charges, and other applicable terms. '

We are responsible for manadlng the project.

5.4 On-line and Qther Services

On-line Services
We make on-line Seirvlces available to you, Including access to certain of our information data
v

bases. These Services may ba available only through selected lelacommunications service
providers. .We provide the terms specific to an on-line Service in an Allachment.

Qther Services

We make olher Services available |g you that are not associated with the Services described
In this Part. For (hese Services, we provide all the additional terms in Altachmaents,



J. an estimated schedule that we provide for planning pPurposes; and v
4. applicable charges (nol including taxes) and any olher terms.

Bach of us agrees o make reasonable efforts (o carry oul our respeclive resy ot N
according 1o the estimated schedula. | lhe Stalement of Work containg Complatic n N
we will inform yoy when we meet each of them. You then have 10 days to Inform -,

bolleve that we hgve not met those criteria. The project 's complete when we 1 - |
Compietion Criteria. ) ’ :

Changas to the Statement of Work

“When both of yg agree o change a Slalement of Work, we wiil preapare a wrilten descriptiy
of the change (called a "Change Authorization”), which both of us must sign.. The terms of .
Change Authorization Prevail’ over thoge of the Statemant of Work and any of ils previous
Change Authorizations. : .

Any change in the Stalement of Work may affect the charges, estimaled schedule, or other
lerms. Depending on the Scope of the requested change, wa may charge you for our affort to
analyze it. We wii then give you a writlen estimate of the charges for the analysis, We will

Each of us wi|| authorize a person 16 represant ys during the project. ,Each will 1) address al|
notices to {he others representative and 2) promptly notify the other in writing if thig person (s
‘replaced. Each of ug Is responsible ‘for Supervising and controlling only our own personnel,

We will try to honor YOUr requests regarding the assignment of our personnel 1o your project.

However, we reserva the right to determine the assignment of our personnel.

Ownership and License ' . ' e
The Slatement of Work will specify If Materials are to be dellvéred during the project. It will
+ Identify them as being "Type | Matertals,” “Type | Materials,” or otherwise as we bath agree,

Type | Materials are those, creataed during the'pro]ect. In which You will have alf right, titie,

and interest (including ownership of Copyright). Wa wlil retain one copy of the Materials. You

grant us 1) ap lrnvocab(e. nonexclusive, worldwids, paid-up license 10 use, execute,

reproduce, display, perform, distributa Gntamally and axternally) copies ‘of, and prepare

&ed;atlva works based on Type | Materials and 2) the right to authorize olhers to do any of
e [ormar, '

Type Ul Materials are those, created during the project or Otherwise {such as (hose Lthat.
preexist the project), in which we or third parties have aji rght, title, and interest (Including
Ownership of Copyright), we wii| deliver one copy of the Malerials to you, We grant you an
Irrevocable. nonexciusive, worldwide, Pald-up license to use, execute, reproduce, display,
perform, ang distribute (internally only) coples of Type Il Malerials,

Each of ug agrees to reproduce the copyright notice and any other legend or'ownersh!p on
any copies made under the licenses granted In this Part, ‘

Project Support Services Termination y

Dar =w:r -
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Customer Agreement
6 - Options | '

6.1 .Volumg Discounts

We provide: discounts for centain Products based on the volume of business you dgree to do
with us (called your “Commitment”) during a contract period, You may make & Commitment
based on ajther Product quantity or revenue, Revenue for a Product Is its single-unit charge,
less any discounts or allowances,

Periodicaily of any changes. An unfavorable change (and all changes related (o it) appiies to
an existing Commitment only If you accept it in writing. Relatad changes become allective at
the same (ime, We will also inform you {f we withdraw eligible Products from marketing, We
then accept orders you place for these Products subject to their availability,

Unless we, specify olherwise, we do not ' discount Program upgrades, Program features
orderad separately from Programs, 3ccessorles, or fleid-installed Machine leatures, -
conversions, or Upgrades, '

End User Cartification

You agree o acquire the Products for use crily within your Entgrpdse and not for remarketing,
We call thig fepresentation “Engd User Certificatjon. - We provide (he discounts lo You based
on End User Certification, :

How Yoy May Obtaln the Discounts

. ' " /'
If you wish 1o obtain the discounts, you agree lo sign an Addendum specilying your
Commitmant. and seleclad Contract-period start date and duration, _

How We Apply the Discounts

Wa apply the discount to the single-unit charges of eligible Products that YOu acquire from usg
during the contract pariod, The charges are the lesser of 1) thoge generally available at the
‘time of acquisition or'2) the announced charges in effect on the dale we recajve the Initlal
Addendum, subject to oyr price change terms describeg below, '

We count spécmed Products that you a;:qulfe from our authorized remarketers when we
recelive.the requireq certification, Adjusiment charges do not apply lo lhese Products,

We may place some Products in 3 dependent category with an assoclated -controlling
Calegory. To delermiae the discoynt percent applicablq lo either category, we . count
quanlities or revenye for only those Productsiin the controlling calegory., '

Price Changes
Ouring a contragt periad, we may increase or decrease charges. We apply your discount to
the naw charges as lollows:

1. we eslablish 3 maximum ‘charge (called an “Upper Limil") for each ‘Product n a
tommilted category for each year of a contract perlod. We determine he Up'per Limit by
Increasing the announceq charge In eflect, as of lhe dale we receive the Initlar Addendum,

‘ Raoz - -



6.2

6.3

by a certain amount. We calculate this amount by muitiplying that charge by tha
'uppor-llmlt paercent wa specify at the time of your Commitmaent;

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

* 3, fora decrease, we.apply the discount (o the decreasad charge, provided yOu accept any

related changeg In lerms we may have made after your Commitment. Otherwise, you
may selact 2) the decreased cgarge without discount or 2) the discounted charge

Adiustment Charges

if you have not met your Commitment by the end of the contract period, you agree lo pay
adjustment charges, The adjustment CGharge for sach Product is either

{
1. the difference between ' the discounted amount we charged you and the discounted
amount which you were antitied to receive; or

2 the result of multiplying the adjustment charge factor by the number of discount
percentage pointg between what we gave you and what you were entitled to recaive.

A P -, ,
We will Inform You which method we use for a particular Product,

For a ravenue-bagaed Commitment, the lotal of the adjustmaent charges will not be more than
the diffarence between your Commitment and the actual revenue you altained.

International Discounts

For our intemationaj 'customers, we provide. volume dlécounts based on worldwide

Commitments, To allow you to participate in such a Commitment, this Agreemant may be

modified by a signed International agraement. You, your international enterprise coordln?tor.
and we will sign the relevant Transaction Document, unless the coordinator exempts you from
signing. That Transaction Document becomaes partof this Agrpgmcnt. . ’

t

Maintenance Service Options

- We will specify the eligible Machineg. types, eligible types of service, ‘avallabla discount

parcents and Contract periads, axit-option percents, and notice requirements for termination
of each contract period, as applicable (o each Option. Yye will aiso inform you periodically of
any changes. We wii| defer an unfavorable change (and ajf changes related to it) unlil tha
end of your contract period, if you request it in writing before the effective dale of the change.
Related changes become effective al the game lime,

Payment Options

" Extended Maintanance Option

- You may order (he Extended Maintenance Option (called the “EMO") for certain Machines.
Unde

r EMO, we adjust your Maintenance Services charges based on your prepaymant of
those 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
oflect for the Machine when coverage begins. EMO charges are not refundable aRer
coverage has started for the Machine, ) :
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AMENDMENT TO
[BM CUSTOMER AGREEMENT

Palm Beach County and IBj agree that the

following tarms and conditionsg amend the
' IBM Cuatomaer Agresment (2125-4575-03 3/9

3) betwaen Palm Beach County and IBN.

- 1. Section 1.2 Agreement Structyre

Delete '{tams 2 ang 3 from the subsection
Terms™, ' « '

"Your Acceptance of Additional

2. Section 1.4 Elactronic Communications

Delete items 3 and 2 froa the fi:st,pa.ragraph.

3. Section 1.11 Mutual Respansibiiitias

Dalete Iten 7.

4. Section 3.1 Title

Delete' the third, fourth and fifth sentences.’

- 5. Section 4.5 Prog‘ram Tasting

’
{

.7 Add "at no additiopa] charge" after "We provide" in the first santance. Sub-

stitute "when you raceiye it" for "10 days after ¥e ship it" in 'the second
Sentencs, : -

“ﬁm“\Soction 5.1 Maintenanca Sarvicas
= Ay, " ' ' " "applicable
A I8’ the subsection Yaintenance Services Termination » Teplace "applicable
R RN X1 " "

oY) ég;e«f:f:f:, with "applicable refund or rebate. '
noON e . '

-
“

-’ ' "
- 1 .
o= '8
N R S y
R SR
RIS
" .wAgread to: . Agreed to: ;
=N
LR

o ""Fﬁm Beach County International Business Machinas

Corporation

A 1< AriicE0q, |

. ) a
¢ . -~ ” , éj ,"2' '
< By: ‘ Zw By: j[«(((x" - Z/’fk._/
7 VAL / T N - o
: Printed Name; ""VV'CL“”N. « Printed Name: cS—?t’/K/ 67 ~76—1.7‘Z/r"v1

Title: __ CHAIRMAN . Title: ﬂlc,l_/(é'(fz/'m" 7'}’7((/7(:?’53&!/
Data; MAR J z ?994 | .
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6.4

We will Specify the aligible Machine lypes and available contract Periods. We will algo lnform

'you periodicaily of any changes, A change applies only 1o Machines you adq under EMO on

orafter the effeciive date of the change. '

The Transaction Document wiii list the Machines covered and the dates of coverage for the
contract period You have selected for each Machine, S

ice then adjust the
You may seiect EMO in addition to other Maintenance Service Options. Wwe
Machrlr:wxs EMO charge based gn the .applicable discounts which YOou are entitled 1o recaive

»under those Options, While under this Optien, you agree to maintain Coverage under all (he

' ' fInstaliation. For an
For a Machine not yel installed or set up, coverage starts on its Date o !
Instalied Machine, Coverage starts gn a muluaily-agreed-to data. If applicable, the contract

' ' ' ' Aachine while it Is
Each of ug agreas that If 3 {eature, Ccanversion, or upgrade is Installed on a Mach ‘
under thig Option, 1) an addmonal'chame may apply and/,zg the, rea(urq. converslon, or

Il you trangfar Coverage for a Machine 1o a lhird party, You agree to inform that party 1) of the
aps;ucable terms of thig Agreemaent ang 2) that it must nollfy us in writlng of the transfer, tr;e
location of the Machine, ang acceptance of Coverage.: If that Party does not wigh 1o n:alntag
Coverage under aj the Services and other Options on which we base the Machine’s ,EM
charge, you agrae to pay the transfar charge that we specify. , . - ‘

We make Involcing Options availabie 10 you for certain Products and Serylces' lo provide
Nexibility In Payment lerms, We provide the terms specific to an Option in an Altachmant,

We will specify the aligible Products, SBNII'CES, Qnd charges, and the available contract

periods, Invoicing schedules, ang environmants which may be coverad by an Option. we will
aJsa inform You pedodlcally of any changes,

Together, we wil| estimate your requirements for the appiicable Pro,_duc(s.and Services, We
use this estimate {o determine the total charges that we will invoice, distributed according to
the schedyla YOU select, Thage invoiced amounts replaca the applicabla charges otherwise
due, Dependlng on the Option, the tolal chargas may be subject to adlustmgnls'

The Transaction Doéumenf. signed by both of us, will list the date from which we provide the
selecled Option 1o YOU and its other detalls,

Special Options‘



?E-."Customer Agreement
Attachment for Estimated Billing Option

These terms are |n addition (g thase of tha (8M Customer Agreement (or any equivalant agr eement
signed by both of us) ana Specifically supplement its Invoicing Oplions terms, You accept (hese terms

- by signing the" Signature Page for Attachmens or using, or making any Payment for, tne Option
described below, ‘ - '

Under the Estimated Billing Option (called "EBO7), we make involcing oplions ava“ablev o you for
certain Productg and Services. Thege Oplions provide yoy flexibliity In your Payment terms. wa wij

Bolh of ys agree thap

1. we will joinyly develop an estimaye of 1) your Services requirements for selaciag locations angd
Ma

chine types o 2} your requirements for Programs, in selecled locations, subject to monthly
licensae charges: ang '

Information Syslem plang occur which, had they. bean reflected in (he estimate, would
Cumuialively haye 8lTecled the lotal charge by ten percent or more. Vve wlll‘ad}us( the {ota;
charge baseq 0N & new estimate for the remaining portion of the contract Period, The new
lotal charge wiy be eflective as of the date of the evan( that caused (he adjustmant, '

For Services, we will adjus! the total chargé il any of the lollowing ‘oceyrs:

b."an Increase or decrease in.your lnventory of selected Mach'lnes.' However, wae Wil nat
adjust tha (o(a] Services charge ifygy lerminate Malntenance Services for g Machlne and it

e, anvlncrease; Or decrease in the amount You use Usage Pian Machlnes; or

d, lerminalion of dlscouht Options.

For Services and Program lleenses included In the initial eslimate, we wij use the chargaes in
ellect at the (img of the initia| estimate {o Caiculale the adjustment. For Program licenses -not
Included in the initiay astimale, we will usa the charges in effect on {he pn:para(k_)n‘ date of the

Wa wijl;

1. base the toqay charge (or the eslimale on current and announced Charges that wil be in efflgct
. during (he conlract periog, We may revise the (olg| charge belore the start date ol g Conlract

period, Unlass we receive (he signed Supplement for EBO from you wilhin one month Tollowing
the Supplemen| Preparalion dale: - '

3. delay an unlcvorable,changa lo the lerrln,s’o( this Anachmenl, upon your requesl, unlj lhel
expiration of your current conlracl periog, -

2125411604 0G93 Page 1 of 2
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ir we request, yoy dgree to use Programs provided by us for call placement apd problem status
tracking ror Qualifieq Machines in 3 natwork environmen!. e will provide these Programs at no -
additionai Charge. Yoy 4gree not to modify these Programs. on termination or expiraton of

Coverage, you agree (o deslroy your copies of the Programs.

Ml{i-Rangn Systom Qption

2. 1t Is an eligible Machine lype controlled by such processor and |s either a) located at a
Quallfied Locatjon or b), one for which your network coordinator controls all requests for
Maintenance Services, e will describe the role of the network coordlngtor In a Procedures
Exhibit, ' '

Termination

You may terminate, without additiona| charge, Coverage for a Machine oniy Ir:
1. you giva ug the requirad notice (spacified Ina Supplemant);
*2 you remave it from ‘proauctive use within your Qualifled Location; or

) ' . R '
You may taminate either Option if a change in discount or Maintanance Services charges
increases your tota| adjusted charges by more than the specified exit-option percent In any
12-meonlh period, Termination will ocour on the effective date of the change. We wili not Increase
the exit-option percent during a contract padod1 , . "

If you also wish to terminate Maintenance Services, YOU must do so under Its term‘s.



| 72 Customer Agreement
' Attachment for CSQ and MRSO Options

These terms are in addition to those of the IB8M Customer Agreement and specifically supplement i¢s
Maintenance Service Optlions terms. vyoy accept these terns by signing the Signatur @ Page for
Allachments or using, or making any payment lor, the Options described below,

We provide two Oplions under which wa will reduce Maintenance Services * charges® for eligible
. Machines (called "Qualified Machines*), provided you follow the applicable Systams management
Procedures that we specify In a Procedures Exhibit, You Mmay select either the Corporate Service
Option (called *CSO") for aligible large system environments or the Mid-Range System Option (called
"MRS0") for aligible mid-range system envionments. Under these Options, we require that the
*. Qualified Machines be 1) under On-sitg lype of service and 2) located at, or controlled through,
locations within your Enterprise which follow our systems management procedures (called "Qualified

Each of us agrees (o notify the other (before (he current conlract period expires) If they do not Intend to
renew an Option, ' '

1. Qur Responsibilities

3. 'provide you a sall-review form, for MRSO, to assist you in oblaining the information we need to
determine If a location s a Qualified Location. in order to determine If a loéatfon Is a Qualified
Location for CSO, we May conduct on-site reviews, If we do 50, we will Inform you' of any
applicable charges In. advance: and :

4. adjust your Maintenance Services charges lor Qualified Machines using the appiicable discount
rercents (spacifiad In an Exhibiy). For g Qualified Machine subject to an annual charge, we will
adjust the charge only for that Portlon of the anaual period which is within a contract period.

2. Your Responsibilities

Carporate Service Opﬁon

"2, il Is an eljgibie Network Machine type, Controiled through a Qualified Locatlon. You agree to
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C;u;tpmér Agreement
gnature Page for Attachments
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The rouowlng Allachments lo the I1BM Cusiomar Agreemant ‘contain additional terms. Coples of the
Allachments which you select (by marking (ne appropriate space below) are Included with this page,

Products - , On-line and Other Sarvices
ES/Exp‘rass Preloag (2125414802 FASTService Services (2125-8287.02)
' (BM Ent Edd User/370 . IBMUnk Services (2125-4555:03)
- ‘2,25_4372;2, r cense ' Mulliple Vendor Services (Z125-4150-03)
Licensed Program Support . K-12 Personai Computer Instaliation
: (2125-3820.04) : Servicas 21 o
, Trial or Loan g Praducts (2125413505 —— Technical Telephone Services
Rental of IBM M hi - (K- 12 Customers) (€125-4005-00)
—_— n achines (2125430101 Service of Non-iBM Machines
e Trade-ins (2125413403 : {21254990-00) '
Options
Cenlral Facility Maintenance Service
Continuing Support Services ’ " . "Oplion (2125-2333-05) ' '
~——— Business Recovery Services X CSO and MRSO Optlons (2125-392704)
(2125‘-0303-04) X Eslimated Billing Oplion (21254116-03)
~. End'User Support Services (21254301-03) Volumae Maintenance Option
Network Tra (Z125977702) '
421354230.0:. Me Ana{ysls Services ) System Services Avaliability
(Z125-4833-05)

: Problam Managemen Producuvlty
o Miscellangous

Services 12125430402)

~— SystemXtra Servic
s o3 (2125-4234-05) ! Educatlionaj Allowance (Z125.3083-03)
-~ SoftwareXca Servicas (z1254208.5) . IDNX* Licensed internal Code /
(21254041.01) B
X Stale & Local Government {Z125.4205.02)

' By signing bajow for our respective Enterprises, each of us agrees to the tarms of the IBM Customer
o greement ang the included Attachments, Qnce signed. any reproduction of this page or an
2% 2.CUA 'hmenl made by reliable means (for éxample, pholocgpy or facsimile) Is’considered ap original,

] ., J .
\\\_!“ u-?/}qu'go: (Enterprize name)} . ‘ Agreey

A e

'-Paixf.'rzzeach County Inte

‘A siness Machines Corporation
PEETINS I
N

o LA Eo— /%/ﬁ% eyl hAW\o —_
CoLE 0k Auth?/lzeo signature VA | AU\QN signdiurs ‘
Name (type or prinij:  Mary McCarty | Name (Xa or prirnx): ?A'mpzﬁ }JM’.S 10Uz

.o

4

S
) ot
LAENIN

Special Projects (212'5-4555-00) -

T CZ‘
7:&) ;» b le: ) " .
G0N MAR 0 1189 - | oae: (1] ]o3
3 ‘;l:‘é Enterprise number: 5‘87293'3 I ~ 1BM Cuslomer Agreemant number
:.; ; En(erpri.sa addrc/t‘sazpé %S SréYenue " 1M O!dce address: 1555 Palm nggh Lakes Bivd.
_,:27 {; AND LEGE 5 asa By, ?L' :33401 ' ’ "West Palm Beach, FL 33401
", & . 1 -
£ BLND) o) S R94 24D
‘. m ‘ AL (4130 \T'rﬁT)Au;'y[ 'y
B Aller si nll\'fuu/“”'””wv' : " ; . .
o ox L vning, please return 4 €opy af this page 1o the local “18M Office 2ddress” shown above.
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