Agenda Item #: 3 —-U -2

PALM BEACH COUNTY
BOARD OF COUNTY COMMISSIONERS
AGENDA ITEM SUMMARY
Meeting Date: 09/15/09 [X] Consent [ ]Regular
[ ] Ordinance [ ]Public Hearing
Department Submitted By: Palm Beach County ISS

Submitted For: Palm Beach County ISS

I. 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, 2009 through September 30, 2010, in the amount
$308,679, and;

B) authorize the County Administrator or his designee, the ISS Director, to increase services, not to
exceed 10% of the contract value ($30,868), in order 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)
$308,679 based on the current inventory of IBM S/390 software and (2) a 10% contingency, $30,868
to provide for any unforeseen changes to the inventory that could arise during the contract period.

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 final stages of migrating from
this server platform.

Information Systems Services (ISS) anticipates all processing jobs currently running on the IBM
mainframe will be migrated to other computing platforms prior to April 1, 2010. However, the
contract is structured to extend through September 2010 to provide additional time, if necessary, for
completing the migration projects. If this additional time is not necessary, the County will be on a
month-to-month contract and we will not be required to pay the full amount of the contract to IBM.

Attachments:

1) 2 originals of IBM memorandum dated 8/20/2009 regarding S/390 software
2) 2 originals of current IBM S/390 software schedule for Palm Beach County for FY 2010
3) Copy of IBM Customer Agreement, R94-247D

Recdmmended by: M"“— AVL_zQ/G'K 8/ Z<Sy/ 2007

Department Director Date

Approved by: ka/\ _ %/ 2 /(/]

County Administrator ~ /77 Date




II. FISCAL IMPACT ANALYSIS

A. Five Year Summary of Fiscal Impact:

Fiscal Years 2010 2011 2012 2013 2014
Capital Expenditures
Operating Costs $339,547

External Revenues
Program Income (County)

In-Kind Match (County)

NET FISCAL IMPACT $339,547

# ADDITIONAL FTE

POSITIONS (Cumulative) 0

Is item included in tentative FY 2010 Budget? Yes X No

Budget Account Nymber:  Fund 0001  Agency 490 Org. 1304  Object 3401
Reporting Category

B. Recommended Sources of Funds / Summary of Fiscal Impact

C. Departmental Fiscal Review: ‘NP ‘%«u‘ // MWW-—\

III. REVIEW COMMENTS

A. OFMB Fiscal and/or Contract Administration Comments:

\5&5& o VD»— 3/40»6’?*“ 2)1)9

OFMB 3{\)8[3,[()@ Conract Adm1n trati
. This item complies with current
B. Legal Sufficiency: County policies.

Pl £ 71 /09

Assistant County mey

C. Other Department Review:

Department Director
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IBM Plaza
654 Luis Munioz Rivera Ave.
San Juan, Puerto Rico 00918 4118

August 20, 2009

Ms. Rebecca Pine

Information Systems Services Department
Palm Beach County

301 N. Olive Avenue, Room 801.4

West Palm Beach, FL 33401

Dear Rebecca:

IBM is pleased to submit the quote for the current configuration of System z software
installed on the 2096-G01, Serial Number 30EBD, for the County’s upcoming fiscal year
(October 1, 2009 — September 30, 2010). The configuration and quote for the software is
attached to this letter for your signature as agreement. This quote is based on the
software profile for Palm Beach County and is reflective of an inventory snapshot taken
on August 20, 2009 and your stated plans prior to September 30, 2009.

At your request, the billing schedule for monthly licensed software will be billed
monthly. The monthly charge is $23,579.60 for the months of October 2009 - January
2010, and $26,795.00 for the months of February - September 2010. Palm Beach County
has chosen to decline Subscription and Support for annually licensed software.
Therefore, the total amount to be invoiced for the upcoming fiscal year for monthly
licensed software will be $308,678.40.

The terms in effect for your System z 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 787-579-0313 or by email
perezt(@us.ibm.com.

Sincerely

Tomas Psrez
IBM zSSR

I concur with the amount specified and for monthly billing.

Palm Beach County Representative

Jeff Koons, Chairman
APFROVED AS TO TERMS AND CONDITIONS

I8 BIRECTOR
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IBM Plaza
654 Luis Munioz Rivera Ave.
San Juan, Puerto Rico 00918 4118

August 20, 2009

Ms. Rebecca Pine

Information Systems Services Department
Palm Beach County

301 N. Olive Avenue, Room 801.4

West Palm Beach, FL 33401

Dear Rebecca:

IBM is pleased to submit the quote for the current configuration of System z software
installed on the 2096-G01, Serial Number 30EBD, for the County’s upcoming fiscal year
(October 1, 2009 — September 30, 2010). The configuration and quote for the software is
attached to this letter for your signature as agreement. This quote is based on the
software profile for Palm Beach County and is reflective of an inventory snapshot taken
on August 20, 2009 and your stated plans prior to September 30, 2009.

At your request, the billing schedule for monthly licensed software will be billed
monthly. The monthly charge is $23,579.60 for the months of October 2009 - January
2010, and $26,795.00 for the months of February - September 2010. Palm Beach County
has chosen to decline Subscription and Support for annually licensed software.
Therefore, the total amount to be invoiced for the upcoming fiscal year for monthly
licensed software will be $308,678.40.

The terms in effect for your System z 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 787-579-0313 or by email
perezt@us.ibm.com.

Sincerely

Tom/as;e—rg

IBM zSSR

I concur with the amount specified and for monthly billing.

Palm Beach County Representative
Jeff Koons, Chairman
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IBM System z Software Budget & Planning Estimgepy,.
(October 1, 2009 - September 30, 2010) 654 uis Murioz Rivera Ave.
' San Juan, Puerto Rico 00918 4118

Revised August 20, 2009
Prepared by: Ed Henderson & Jim Gresham
IBM Software Business Pattners
Current System:  2096-G01/30EBD (15 MSUs EWLC) 10/01/09 - 1/31/10  2/01/10 - 9/30/10
Monthly License Charge (ML.C) programs: 12% Special Bid Monthly
Product Number Product Name Discount Price ¥ List Price ¥ Comments
5655G53 Enterprise COBOL forz/OS V3 - Alternate k $727.76 - $827
5655M32 AFP Download Plus $770.00 8875
5655M32 . PSEV4forz/O$S : ‘ :$1,047.20 - 51,190
5655N60 InfoPrint Transforms to AFP V2.1 $220.00 $250
5655P19 InfoPrint AFP to PCL Transforms V2.1 $352.00 8400
5655P21 InfoPrint AFP to Postscript Transforms V2.1 ‘ 7 $352.00 : $400
5655103 ‘DITTO/ESA for MVS 1$278.08 ‘ $316
5675DB2 - DB2UDB forz/OS V7 . $4,086.72 $4,644
5688190 PPFA/370 , $228.80 $260
5688191 OGL/370 _ - $325.60 .$370
5694A01 /08 V1 Base: T o $6,813.84 $7,743
5694A01 - z/OS ViDFSMS dsshsm : '$998.80. $1,135
5694A01 2/0S V1 DFSORT ‘ . $271.92 $309
5694A01 2/0S V1 GDDM-PGF 524024 $273
5694A01 z/OS Vi Infoprint Server - ©$586.96 . 7..8667
5694A01 z/OSVIRMF v $277.20 $315
5694A01  z/OS VISDSF - ‘ $309.76 $352
5694A01 2/ 0S8 V1 Security Server $437.36 $497
5697E93 CICS TS for z/OS V3.1 $4,708.88 - $5,351
5740CB1 COBOL Compiler/Library V1. $546.48 $621
Monthly: Llcense Charge : : $23,579.60 $26,795.00
x: Period. m months e 4. 8
Extended Price for Period : $94,318: F oy $21ﬁ45:36_0
[Annualized MLC Sub-total e T $308,67840]
IPLA Software Licenses: Annual Price Comments
5648D68 DB2 Utilities Suite S&S . - S&S Declined 26 Value Units
5608570 Tivoli AF/Opertator on z/OS S&S : $&$ Declined 9 Value Units
[Annual IPLA Sub-total .~ $0.00|

Notes:

* IBM Announcement Letter 308-887, dated 12/31/08, details price increases of between 0% and 5% for selected programs, which for
State & Local Government customers is effective at their next fiscal year.

- Discounts effective under the three (3) year MP3000 to z9 Business Class Software Migration Offering will expire on 1/31/2010.

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

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

qzﬂ?wﬁg r% mconfm& A
)i wr

LERECTOR Leafe & Associates, Inc,

Jeff Koons, Chairman

Business
Partner

o pbcis090820zG01 . XLS Page 1 of 1 B2y
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C/N 6873206

IBM System z Software Budget & Planning Estiygae pl,..
(October 1, 2009 - September 30, 2010)

Revised August 20, 2009

Ed Henderson & Jim Gresham
IBM Software Business Partners

2096-G01/30EBD (15 MSUs EWLC)

Monthly License Charge (MLC) programs:

Product Number
5655G53
5655M32-
5655M32
5655N60
5655P19
5655P21
5655103
5675DB2
5688190
5688191
5694A01
5694A01
5694A01
5694A01
5694A01
5694A01
5694A01
5694A01
5697E93.
5740CB1

=
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654 Luis Munioz Rivera Ave.

San Juan, Puerto Rico 00918 4118

10/01/09 -1/31/10 2/01/10 - 9/30/10

IPLA Software Licenses:

5648D68 -
5608570

\C;‘

Notes:

12% Special Bid Monthly
Product Name Dlscount Price * List Price * Comments
Enterprise COBOL for z/OS V3 - Alternate $721.76 $827
AFP Download Plus ‘ $770.00 $875
PSF V4 for z/0S $1,047.20 $1,190
InfoPrint Transforms to AFP.V2.1 $220.00" $250
InfoPrint AFP to PCL Transforms V2.1 $352.00 $400
InfoPrint AFP to Postscript Transforms V2.1 $352.00 $400
DITTO/ESA for MVS - $278.08 $316
DB2 UDB for z/0S V7- $4,086.72 $4,644
PPFA/370 $228:80 $260
OGL./370 $325.60 $370
z/OS V1 Base , $6;813.84 $7,743
z/0S V1 DFSMS dsshsm - $998.80- $1,135
2/08 V1 DFSORT '§271.92 $309
z/0S V1 GDDM-PGF $240.24 $273
z/OS V1 Infoprint Server $586.96: $667
7/0S V1 RMF ' $277.20 $315
z/0S V1SDSF ‘ $309.76 $352
2/08 V1 Security Server. $437.36 - $497
CICS TS for z/0S V3.1 $4,708.88 $5,351
COBOL Compiler/Library V1 '$546.48 $621.
Monthly License Charge $23,579.60 $26,795.00
x_ Period (in months) 4 8
Extended Pnce for Period $94,318 $214,360
[Annualized MLC Sub-total £ $308,678.40

Annual Price Comments

DB2Utilities Suite S&S S&S Declmed 26 Value Units
Tivoli AF/: dpeftator onz/0OSS&S S&S: Declmcd 9 Value Units
|Annual IPLA Sub-total ~$0.00]

* IBM Announcement Letter 308-887, dated 12/31/08, details price increases of between 0% and 5% for selected programs, which for
State & Local Government customers is effective at their next fiscal year.

- Discounts effective under the three (3) year MP3000 to z9 Business Class Software Migration Offering will expire on 1/31/2010.
- This estimate does NOT include the former Princeton Softech program, now IBM Hourglass.

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

Partner

Business

Jeff Koons, Chairman

. pbcis090820zG01.XLS
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IER Customer Agreement Nuw gy I
R94 247D

Thank you for doing business with us. Wa are committed to providing you with the highest
quality Products and Sarvices. If, at any time, you have any questions or Problems, or are
nol compiataly satisflad, piease (ot ug know. ‘Our goal Is to do our best for you.

This 1BM Customgr Agreement (callad the “Agreement”) covers lha major business

lransactions we may do with you, Including:

(a) .sate of Machlnas;
'(b) license of Programﬁ: and
(c) provisian of Services, ‘ ' '

We aiso make se\)eral Options available to You concerning the Products and Servicas we
provide under this Ag‘reeme.nt. such as volume discounts, '

' This Agreement and its applicable Attachmenls .and Transaction Documents are the
Complele agreamaent regarding these transactions, and replace any prior oral or written

© communications batwaen ys.

Agreement. Qnce signed, 1) any reproduction: of this Agreement, an Attachmaeny; " or
- Transaction Document mada by reliable m ‘ﬁgg’,;‘g‘ample. photocopy or facsimile) Is
% 8tviceS'you order under this %greement

are subject to it, | 29 M BLY S BOROTHY H. WILKEN, CLERK
- v f ¥ “ 8dag of Counly Commyssloners
2R CouNT L I A LLJL-W—)
G, T OEPUTY CLERK '
) ’,‘ *}11 4 O A o ";' , .
A‘gread {o: (Enlerprise name) : "4"'/9?"8& to: ' ‘ .
Palm Baach County L "1q‘\'?“rnaub | Business Machines Corporation

By Wia gﬁ{w By_ q/\ o~ [
- AnBazed Tgnawre / ' ‘ \ ‘Autlmzaﬂﬁmmm (

Name (iype or prin(); Mary McCarty - Name (lype or print): DAT“‘% N KES\POR

Dale:  MAR 0 1 194 . Oale:  12/01/93

Enlerprise number: 6872933

' Agreemenl number:

; lm Beach, F1 33401 West Palm Beach, FL 33401

i L BLR
. ' ' R35 76 D
COUMY A.’l'\)i(?dsé 5= ) 3

Alter signing, please relurn 3 copy of (his Agreement (o lhe local "I1BM Ollice address™ shown above.

Enles;&qsﬁ,p'dg(;ﬁ.s T%qg,fﬁ.& Olive Avenue [BM Office agdress: 1555 Palm Beach Lakes Blvd.
€5t Py
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-.-=.=§= Customer Agreement

) Part 1 - General

{
I
Definitions :

Customer-set-up Machine is an IBM Machine that you set up according lo our lnstryuctlons.

Date of Instailation Is the following:
1. for a Machine — |

- a. the business day after tﬁ day we install It or, if you defer Installation, make il
avaiiable to you for instail on; .

’ \l
b. the second business day:after the end of a Customer-set-up Machine’s standard
lransit allowance period, We'wiil allocats 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 — ! C
a. the day after its testing per’od ends (this does not apply to Program Packages);
b. 10 days after we ship it; orj ' '
¢ the day, spacified in a Trapsaction Document, on which we authorize you to make an
Additional License Copy or a copy of a Distributed Feature,

Designated Machine Is the machin , thal you identlify to us by type/model and serial (or plant

order) number, on which you Intend to use a Program for processing, When we.speclfy that
you do not have o provide this ide tification to us, the term "Designated Machine” means the .
single machine on which you may lilse the Program at any one time.

Enterprise is any legal- entity (such as-a corporatldn) and the subsidiaries it owns by giore
than 50 percent.  The term “Enterpfise” applies only to the portion of the enterprise localad in
the Unlted States or Puerto Rico, | ‘

' Machine Is a machine, its leatures, conversions, upgrades, elements, or accessories, or any

combination of them. The term :*Machine” Includes an IBM Machine and any non-IBM
Machine (including other equipment) that we may provide lo you, -
i

Materials are work product (sugt.h 45 programs, program listings, programming tools,
documaentation, reports, and drawings) that we may deliver to you during a project. The lerm
"Materials" does not Include Programs, '

Product is a Machine or 3 Programi

Program is the foliowing, Including :reatures and any whole or partlai coples:

1. machine-readable Instructions;

2. a collectlon of machine-readable datq, such as a data base; and

J. related licensed materials, Inclddt‘n’g documentaltion and listings, In any form.

The derm "Program” inciudes an| IBM Program and any non-lBM Program that we may
provide (0 you. The term does not Iin(:l‘ude Licensed Inlernal Code or Materials.

Service Is performance of 3 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,

Specificatlons is a document that grovides information s.pecmc to a Product. For a Machine,
we call the document *Official Published Specifications.” For a Program, we call It “Ucensed
Program Specifications" or 'Ucensglnformauon." , :

| ' i
Spacified Operating Environment is the Machines and Programs wilh which a ngram Is
dasigned to Operate, as described Ih (he Program’s Specifications. :

i

i



1.2 Agreement Structure
Attachments

Some Products and Services have lerms in addition o those we sp"eclfy In Lhig Agreement.
We provide the additional tarms in documents called "Allachments,” which are also part o{
this Agreemaent. For example, we describe the additional lem}s qu speacial pro!ects (such as
loint studies) inan Altachment. We make the Attachmants available to you for signature,

Transaction Oocuments

: ‘ "Transaction
For each business lransaction, we will provide to you the appropriale
Documents” that confirm the detalis of the lransaction. Some Transaction Documents rgq;ﬁrat
signature, and others do nol. The foilowing are exampies of Transaction °°_°“m°"“ a
must be signed by both of us, with exampies of the information they may contain;

1. addenda (selected contract-periog¢ duration, start date, and tota] quantity or revenue
committed); and ' :

2 statements of work (scope of Services, responsibliities, deliverables, Comalelion Criteria, -
estimated schedule, and chargaes). ' '

-.The lollowing are examples of administrative, unsigned Transaction Docurr;e_nts that confirm
the details of a transaction, with examples of the Information they may contain:

1. exhibits (eligible Products by category, discount schedules, and avgllab:e contract
" periods);

2. Invoices (item, Quantity, price, and amount payable); and

i date, and
J. supplements (Machine quanlity and type ordered, price, estimated shipment .
w-‘:nnty period). Certain supplements may require signature If requasted by eilher of us.

.Conllicting Terms ;"
s . ]
Il there is a ‘canflict among the lerms In the various documenty, those of an Altachmant

‘prevail over.those of this Agreement; The -terms .of a Transaction Document prevail over
thoae of both of these documpnla. ‘ ~

Our Acceptance of ‘Your[ Order o
A Product or Service becomes su‘b[ect lo this Agreeament whan wa accept your order., We
accept your grder by doing any of the [oliowing: . '

1. sending you a Transaction Documaent;

2. shipping the Product; ot

J. providing the Service.

Your Acceptance of Additional Tarms

You accept the additional terms in an Altachment or Transaction Documenl'by doing any of
the loliowing: ‘

1. signing it: .

2. using the Product or Service, or allowing others to da 50; or

J. making any payment for the Product or Service,

1.3 Delivery

* We will use our best efforts to meet your delivery requirements for Producls and Servicas you
order, and wiil |

nform you of their slatus. We pay normal lransportation charges for Products
we ship lo you, :



1.4

1.5

Electronic Communications

Each of us may communicate with lhe oth‘er by electronic means. Each of us agrees lo the
following for al| 8lectronic communications:

1. an Identification code (called a “USERID") bonlalned in an electronic document Is legaily
suflicient tq verify the sender's idenlity and the document's authenticity;

Z an electronic document that contains a USERIO is a signed writing; and

3. an electronic document, or any computer printout of It, s an original when maintained In
the normal course of business, , '

Electronic Data interchange

We may provide Electronic Datg Interchange (called "EDI™) Options to you, Electronic
Involcing and electronic payment are examples of these Oplions. Whaen using ED! Options,
each of us agrees: .

1. when a bank |5 invoived, lo Pay our respective bank charges and fo promptly notify the
other of any changes to the bank payment process; and '

Z to promptly notify the other of any ‘changes to the technology, process, or information
upon which the gD lransactions are based, -

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

Prices and Price Changes
The following are the bases on which we. may require the amount Payable for a Product or
fvice to be paid, with an example of each: :
1. one-time (the price of g Machine); , . , | ,,"
2, recurring {a monthly charge for Malntenance Services); or :
3. a éomblna’&lonoo( bath (an Initjaj charge and a monthly license charge for a Program).

Additional bages for Services, such as Project Support Services, are time-and-materials,
fixed-price, or any combination of ajj the basaes, o

Wa wil| speclfy the amdunt and basis for the particular Product or Service,

" Price Increases

We may Increase recurring charges, and Hourly Services rates ang minimums- for Project
Support Services, by giving you three monthg’ written notice. An Increase applias on the Nrst

- day of the applicabie 'lnvolce period on or alter the effective date we specify In the notice.

We may increase one-time charges and hourly rates (for other than Projaect Support Services)
without notice, Howaever, an Increase (o one-time charges does not 8pply to you If 1) we

1. we ship you the Product;

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

J. @ Program’s group-upgrade charge becomes due. "

Price Decreases

You receive lhe benalfit of 3 decrease in charges for amounts which becoma due on or afller
the effective dale of (he decrease. , '

0O Oy ' "‘



1.6

1.7

1.8

ome

'lﬁvoiéing,‘ Payment, and Taxes

Y¥a invoice:

1. recurring cha’rges (other than usage charges) for a Program and for Maintenance
Services In advance for the applicable invoice period:

2. Project Support Services charges monthly as the work progresses (unless specified
otherwise in the Statement of Work). Invoices include, as applicable, actual hours
expended, and actual travel and living expenses: '

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

Fer a Product wilth a one-time charge, payment is due on its Date of Installation. Recurring
charges for a Product begin on its Date of staliation.

Amounts due are Payable as we specily In the invaice, . You agree to pay accordingly. You
also agree o Pay amounts equal to any applicable laxes resulting from any transaction under
this Agreement. This does nat Include taxes based on our net Income. You are responsible
lor parsonal Property taxes for each Product from the date we ship It to you.

Additional Charges

Oepending 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
automobile or scheduled public transportation lo provide Maintenance Sarvices to you or 2)

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

will notify you In advance If these charges apply.

Types of Service for Machines

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

Oapending on the Machine, the sah/lcamay be 1) a ‘Repalr"ksewlce at your location (called

“On-site”) or at one of our service locations (cailed “Carry-in”) or 2) an "Exchange” service,
either On-site or Carry-in. We will Inform you of the available types of service for a Machine.
You may select the type of service from those available for the Machine. We require that a

Machine and its features have the same type of service.

Under warranty and Malnlenancelsarvlces. 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 sarvice are available during the normal business hours of our saervice locations.

Under Carry-in service, you may dellver the failing Machine, or ship it (prepaid, uniess we

- 8pecily otherwise, and suitably packaged), o a location we designale. After we have repaired

or exchangad-the Machine, we will retumn it to you at our expense.

Under On-site Exchange service, depending on lhe. nature of the fallure, we may repair the
falling Machine al your site Instead of exchanging it ' .

When a lype ‘of servica involves the exchange of a Machine or part, the item we replace
becomes our property and the replacement becomes yours. The replacement may nol be

new, but will be in good working order and at |eas! funclionally equivalent lo (he item

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 transpoctation charges.
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1,10 Limitation of Llability

You agree to: ‘
1. oblain authorization from the owner to have us service a Machine lha_! YOU do not own;

. ' 2 where applicable, before we provide service —

a. loliow the problem determination, problem analysis, and service-raquest Procedures
that we provide,

b. secure ajj programs, data, and fungds contalned In a Machine,
C. Inform us of changes in a Machine‘s location, and

3. be responsible for loss of, or damabq to, a 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 rapaired Machine and verify ils
Operation, s !

Patents and Copyrights .

For purposes of this Section only, the term "Product” Includes Materiais alone or in
combination with Products we provide to you as a system, o

Il a thlrﬂ'party claims that a Product we provide (o you Infringes that party’s patert or
copyright, we will defend You against that claim at our expense and pay all costs, damages,
and altorney’s feeg that a court finally awards, provided that you:

1. promptly notify ug in writing of the claim; and

2 allow Us to control, and cooperate with us In, the defanse ang any ralated. setﬂgn:nent
negotiations, : '

If such a clajm ig made or appearg likely to be made, you agree o permit us 1o enable you to
continue (o use the Product, or to me ,

equivalent. If we determine that none of these aiternatives |s reasonably avallable, YOU agree
to retum the Product o us on our written fequest, We will then give you a credit equal to
your net book valye for the Product, provided you have [ollowed generally-accepted
accounting principles, ' : :

.,Env(mnment:

2. the combination, Operation, or use of a Product with any product, dala, or apparatus (hat
we did not provide; or

.'J,‘ infringement by a non-igMm Product alone, as opposed to its combination with Products we

provide to yoy ag a syslem.

ay arise where, because of a defayit on our part or olher liabilily, you are
enlilled {o recover damages from us. In each such Instance, regardless of the bas|s on which

' YOU are enlilled to claim damages from Us, we are liable oniy fon

1. payments relerred to in our Patent and copyright terms describaq above;



2. bodily injury (inctuding death), and damage lo real property and langible pgrsona(
property; and ‘

3. the amount of any other aclual loss or damage, up to the greater of $100,000 or the
charges (if recurring, 12 monlhs’ charges apply) for the Product or Service thal s the
subject of the claim. ' '

This limit also applies to any of our subcontractors and Program developers, it is the
maximum for which we are collectively responsible.

{tems (ar Which We are Not Ulable
Under no circumstances are we, our subcontractors, or Program deveiopers llable for any of
_ the following: : ‘

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

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

J. economic consequentlal damages. (including lost profits or savings) or lincidental
damages, aven 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 qxt:.hanoe -of
. confidential information, it will be made under a signed confidentiality agreement;

J. each Is frae to enter Into similar agreements with others;:

. . r’
4. each grants the other only the licenses specifiad. No other licanses (including licénses
-under patents) are granted: '

5. each will promptly notify the other if It becomes awaref of any unsafe conditions lor
hazardous materials to which the other's personnel would be exposed at any of Ils
facllities;

6. edch will allow. the other reasonable opportunity to comply belore it claims that the other -
hng not met its obllgations; and '

7. neither of us will bring a legal action more than two years aftartho cause of action arosa.

~

'1.12 Your Other Responsibilities

-

' You agree:

1. not to assign, or. otherwise transfer, this Agreement or your rights under it, delegate your

obligations, or resell any Service, without prior writtan consent. Any altempt o do so Is
void;

2. 1o acquire Machines wilh the intent to use them within your Enlerprise and not for
raselling, leasing, or translerring to a third party, unless elither of the following applies —
4. YOUu are arranging lease-back financing for the Machines, or ‘

b. you purchase them wilhout any discbunt or allowance, and do not remarke! (hem _Pn
competition with our authorized remarketers: ‘

d. to allow us to Inslall mandalory enginéering'-changes {such as those required for salaly)
on a Machine. Any parts we remove become our property;

4. that you are responsible for the resuils obtained from the Products and Se,:rvlices:
5. to comply with all applicable government export laws and regulations: and
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6. lo provide us with sufﬂcie'nt. free, and sale access to your facilities for us to fulfill our
obligations.

Your Additional Rights

| laws) that do not allow
You may have additiona| rights under certain laws (such as consumer
the exclusion of impljed warranties, or the exclusion or limitation of certain damages, If lhege
laws apply, our égxctuslona or limitations may not apply to you.

iBM Bu;iness Partners

: Hain o " ' Partners™).to
We have signed agresments with certain organizations (called "IBM Business
promote, market, and Support some of our Products and Services. Wa have chosan thege
organizations because of their skills and experience In a particular field.

fons) under this
When you order our Products or Services {marketed o you by these organizat
Agreement, we conflirm that we are responsible for providing them to YOu under the

Changes ta the Agreement Terms

In order to maintain Nexibility in our Products, Services, and Oplions. we 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 (lhose we racelye On or alter the date of the notice) and lo on-going transactions, such
88 licenses and Services. Co

Otherwlse, for a change to be valid, both of us must sign it Addltional or different terms in
any order or wrilten uommunlcgtlon [rom you are vold,

Agreement Termination

You may terminate this Agresment on writen notice to us foliowing the expiration or
termination of ail your obligations,

-Either of ys may terminata this Agreement If the other does not comply with any of its tarms,
provided the one who Is not

Ol complying is given written notice and reasonable lime lo comply.

‘

Any terms of this Agreement which by their nature extend beyond its termination remain in
sffect untii lulfilled, and apply lo respaclive Successors and assignees. '

Geagraphic Scope

All your rights, ali our abligations, and alj licenses (except for Llcen_sed Internal Code and as
specifically granted) ara valid only in the Uniled Slales and Puero Rico,

Governing Law . JqL

Flovyy
The laws of the Stale of NW-’F;rk govem lhis Agreement.
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2.1 The IBM Warranties

Wacranty for IBM Machines

For each IBM Méchlne. we warrant that |- ‘
1,13 free from;dcfects in materials and workmanship; and
2. conforms to'its Specifications.

The warranty period for a Machine Is a specified, fixed perfod. We caiculata its explration
from the Machine’s Date of Installation. :

During the warranty period, we provldé wairanty service under the type of service we
"designate for the Machine or under the' alternative service you select under Malntenance
Services. : " '

For us to provide warranty service for a featurs, conversion, or upgrade, we require that the
Machine on which It Is Instailed be 1) the dasignated, serial-numbered Machine and 2) at an
engineering-change |ave! compalible with the feature, conversion, or upgrade. .

Ouring the warranty period, we manage and Install engineering changes that apply to (he

Machine, : : \

I '@ Machine ‘does not function as warranted during the warranty period, 'we will repair or )

replaca it with one that is at least functionaily equivalent, without charge. If we are unabl‘e o

do 80, you may feturn it 1o us and we will refund yout money. ‘ K
' ' e {

Warranty for 1BM Programs

For each warranted |BM Pragram, we warrant that:
1. we have the.right to license It; and
2. It conforms lo its Specifications.

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

Ouring the warranty periad, we provide warranty service, wilhout charge, .for a Program
lhrough Program Services, Program Services are available for a warranted Program for at
least one year following Its general availabllity. Therefore, the duration of warranty sarvice
depends on when you abtain your licensge, . .

If a Program does not function as warranted during the first year aftar you obtaln your licanse
and we'are unable lo make I{ do S0, you may return the Program to us and we will refund
your money. T¢ be eligible, you mus! have acquired the Program while Program Services
(regardless of the remaining duration) were available for it

Warranty (or IBM Services

For each IBM Service, we warran that we perform it:
1. In a3 workmanlike manner; and

"' 2. according lo'ils current descriplion (including any Completion Critaria) contained In (his
Agreement, an Allachment, or a Transaclion DocumenL '

- ¢
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Warranty for Syatems , '

Where we provide Products 1o YU 35 a system (for example, when we provide Machines and
Programs according to our marketing proposal or when we daliver them during 4 Serwcgs
engagement), we warrant that they are compatible ang will operate with one another. Thig

Warranty Ig in addition to our other applicable warranties,

Warranty for Integrateq Systems

The warranty perldd for an Integratad system is a lixed period as sp'eciﬁed in the Statement of
Worck. 1t begins on.{he date we daliver the Integrated system (o you,

During the warranty period, we Mmanage the Indlvidual warranties and Mamtenanbe Services, ’

il any, for the componaents (including non-1gM Products) of the integrated system,

If an integrated syatem dops 1ot function as warranted guring (he warranty period, we will

correct the deficiency without charge, I we are unable to do so, YOU may retum the.

integrated System (o us and we will refund your money.

Extent of Warranty
if @ Machine is subject to

Misuse, accident, modification, unsuitable physical or operaling envlronment, Operation in

other than the Specified Operaling Environment, Improper maintenance by you, or fF‘i""“
Caused by g product for which we are not responsible, may void the warranties.

THESE WARRANTIES REPLACE ALL OTHER | ARRANTIES, EXPRESS OR IMPLIED, INCLUDING
AB

THE lMPUED'WARRANTIES OF MERCHANT. IUTY AND FITNESS FOR A PARTICULAR
PURPOSE, ‘ :

Items Not Covered by Warranty

We do not warrant uninterrupted or error-rr.ee Cperation of a Product or Service,

We will Identity !BM'Products lh'at we do not warrant,

Unless we Specify otherwise (for ex#m;‘:le, In our Warranty ror Integrated systems), we provide

Matariala, non-|BM Products, ang non-IBM Services on an "AS IS” basis, However, non-igm
manulacturers, uppliers, or publishery May provide thair own warranties o you,
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=37 Customer Agreement
Part 3 - Machines
3.1 .Title .
’ din a Transaction
When we accepl your order, we agree lo sel| you the Machine describe
Document. We transfer title to you or, if you choose, your iessor whan we ship the Machl&e.
However, we reserve a purchase money securily Interest In the Machine until we receive the
amounts due. For 3 feature, conversion, or upgrade involving the ramoval of parts which
become our property, we reserva the security Interest until we recaive the amounts duae and
the removed parts. You agree to. sign anh appropriate document to permit us to perfect our
purchase money security interest. ‘ T
3.2 Risk of Loss
We bear the risk of loss for the Machine through its Dale of Installation. Thereafer, you
- assume the risk. . ' ' '
3.3 Production Status
Each ‘Machine |s manufactured from new parts, or new and serviceable used parts (vghlc‘f;
perform like new parts). In some cases, the Maching may not be new and may him!t 8e
previously Instailed, Regardiess of the Machine’s production status, our Yvarranty erms
apply. :
-
s ]
3.4 . Installation

For the Machine to function properly, It must be instailed in a suitable physical environment.
You agree to provide an environment meeting our specified requirements for the Machine,

We design our standard lnxtallatlén Procedures (o ensure that each Machine we Install is in
good working order and meets its Spacifications. We will successfully complete these
procedures before we consider the Machine Installed.

You are responsible for salting up a Customer-set-up Machine (we provide instructions (o

. anable you to do 80) and for the Installation of a non-iBM Machina.

Machine Featuras, Convaersions, and Upgrades .

We sell features, conversions, and ' upgrades. for installation . only on dasignated,
serial-numbered Machines. Yoy represent that you have the permission of the owner (if you
are not the owner of the Machine) and any lien halders to 1) install features, conversions, and
UPgrades and 2) transfer removed parts o ys.

Some of these transactions (called "Net-Priced” transactions) include associated replacenjen!
parts. We provide these Parts on an exchange basis. . All removed parts In a Nat-Priced
transaclion become our property. For a Nel-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 ang You must return the fealare, converslon, or upgrade to us al
your expense. , <

)
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3.5 Licénsed Internal Code

Centain Machines we specify (called “Specific Machines”) use Licensed Internal Code (called
"Code"). We own copyrights In Code. We own all copies of Code, including all copies madae
rom them, ' ,

We will Identify each Specific Machine In a Transaction Document. I you 'are the right(ul
POssessor of a Spacific Machine, we grant You a license (o use the Code (or any replacemant
we provide) on, or in conjunction with, only the Specific Machine, dnlgnated by serial
number, for which (he Code is provided. e license the Coda to only one rightful possessor
at a lime, '

Under each license, we authorize you to do only the lollowing:

1. execute the Code 1o enable the Specific Machine to funclion according lo Us
Specmcatfons;

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 othar lagend of ownership on the
copy. You may use the copy only to replace the original, whan necessary; and

J. execute and display the Code asg Necessary lo maintain the Specific Machlqe.

You agree to acquire any replacement ror."qr additional copy of, Code directly from us in
accordance .with our standarg policlas and praclices. You also agree lo use that Code under
these terms. ' : '

You may lransfer rossession of the Code to another party oniy with the transfer of the
.Bpacific Machine. If you do 80, you must 1) destroy all your copies of the Code that were not
provided by us, 2) either give the other party al| your IBM-provided copies of the Code or
destroy ‘them, and J) give the othar Party a copy of this page with the Specific Machine’s
ldentification Information flled in below. Wae licensa the other party when it accepts these
+ tarms by initial Yse of the Code. These terms apply to all Code you acguire from any source.
Your license terminates when You ne langer rightfully possess the Spacific Machine. /’

« Actlons You May Not Taka

You agree (o usAe the Code only as authorized above, You may not do, for exampla, any of
tha lollowing:

1. otherwisa copy, display, transler, adapt, modify, or distribute the Code (electronicaily or.l
otherwise), except as we may authorize in the Specific Machine’s Specifications or In

writing to you: '
Z reverse assemble, raverse compile, or otherwise translate the Code;

*

3. sublicense or assign the (icense for the Coda: or
4, lease the Code or any.copy of it

INFORMATION FOR SUBSEQUENT LICENSEE OF LICENSED INTERNAL CODE

This page Is copled from the IBM Cuslomer Agreement and {$ provided lo
the subsequent licensee when Code s transferred.

The Specific Machlne being transferred Is Identified as:
Type/Mode| Serlal Number , :
The following definitions are provided for tha subsequent licensee of the Code:
1. *We" means Internationa Business Machines Corparation (IBM);

‘

Z “Transaction Document* does not apply 10 you. The above Type/Mode|
and Serial Number identily the Specific Machine to you; :

J. "You" means (he subsequent licensee of the:Code; and
4. “Specifications" means IBM's Official Published Specifications.




=37= Customer Agreement -
Part 4 - Programs |

4.1 G:;nt of License

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

'

4.2 Liceﬁse Details

Under each llcanse, we authorize you to:
1. use the Program‘s machine-readable portlon on only the Designated Machine, uniess —

3. the Designated Machine Js Inoperable. You may then usa the Program on a backup
Machine, : .

b. the Designatad Machine cannot assemble or compile the Program. You may lhen
assemble or complie it on anolher Machine, '

G we grant an “Installation Ucense.” You may then use the Program on any other -
Machine In the sarme or adjolning 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 same mailing address as tha Du(gnatedlMachlna.

If you change the Designaled 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 assoclated with the Oesignated Machine: ‘
., 3. do the following to Support your authorized use ag dascn’ba_d above — ’

. , {
a. modify the Program'’s machine-readable instructions or data, or merge them Into
- another Program, and :

' b. make coples of the Program, bmvided You reproduce tha copyright notice and any
other fagend of ownership on each Copy or partlal copy; and

4. use any portian of the Program we mark restricted (l’ér example, "Reslricled Materials of
IBM") only to — , ’ ‘

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

You agree (g comply with any addilional terms (for example, a usage resiriclion) that a
Program’s Specifications May conlain., We provide the Specifications to you with the

Program. Fop an "AS |s" Program, any additional terms are contalned In a document called
"Nolice of Availability, " . ) '

Actions Yoy May Not Take o : '

You agree not to do any of lhe following:
1. sublicense, assign, or transfer the license for any Progranj:
2. distribute any Program to any third party: or
3. reverse assemble, reverse complle, or otherwise transiate any Program.

¢
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* Some Programs have features (called "Distributed Features”) that are designed (o work wi(h’

4.4

4.5

4.6

Distributed Features

those Programs (cajled “Assoclaled Programs”), After we accept your order for a Distriputeq
Feature, we autharize yoy to:

2. distribute the Copy to, and usa jt on, a Machina other than the Designated Machine of the
Assaciated Program. Yoy May use the copy on only one Machine at g time. Pergons
using a Machine oytsige of your Enterprise may use he copy only to access the

. Associaled Program, .

Additional License Copies

You may order additional licenseg for Programs. Ir You preler, for each license we grant,
rather than shipping you anather copy of the Program, we will authorize You to make an
additiona| Copy (called an “Addltional Ucense Copy~).

For some Programs, YOU may make 3 copy under a Distributed Syslem License Option (calied

a "0sLo-" license). Wwe charge less lor g DSLO license than we do for the original licanse .

(called the *Bagic* license). In return for the lesser charge, you agree 1o do the following
while licengad under a DSLO: ’ '

1. have & Bagjc license for the Program:

2. provide problem documentation ang recaive Program Servicas (If any) only through the
location of the Bnlc'llcanse: and

3. distribyte to, and Ingtal on, the DSLO’g Designated Machine, any relaase, correction, or
bypass that we provide for the Basic license,

Program Testing

needs. The lesting periog for a Program starts 1) 10 days after we ship It or 2) on the day we
authorize you to make an Additional Ucense Copy. We will inform you of the duration of the
Program’s lesting periog. ' ~

For the first orger for each Distributeg Feature, the lesting periog Is the s'ame‘ as lts
Associated Program. ‘ - '

We do not provide a testing period for 5 Program under a OSLO license.

Program Packages

We Provide certain Programs logether wilh thelr own licensa agreements. These Programs
(called "Program Packages") are licensed ynder the lerms of the agresments provided with

them. This Agreement‘s patent and copyright terms apply to IBM Program PECKHQ“-

For a Program Package, we Mmay specily that:

1. Additiona| Ucense Copies apply, Ir 5o, 1)' these coples are subject to the larms of the
Program Package’s agreement, except that you may not transfer them, and 2) you may

2 a lesting periog applies, I so, ang YOU retumn the Program Package lo us belore the end
of the lesting Period, we wil| relund your money, '

Il a Program Package has Oistributed Features; (his Agreement’s lerms regardidg Dislribuled
Fealures apply. : '
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4.7 Program Pratection

'

For each Program, you agree to:

1. ensure that anyone who uses It (acceised either locally or remotely) does so only for your
authorized use ang complies with our terms regarding Programs: :

2. maintain a record of a| coples: and

J. Il 1t Is a licensed data base, allow access to the Information contained in it only to your
employeas, agents, or Subcontractors, and only In support of thair work for you.

4.8 Program Services

p
can re ported probiem in the Specified Qparating Environment, we will issue
defect correction Information, a restriction, or & bypass. We provide Program Services for
only the unmodified portion of & current release of a Program. '

We provide Program Services 1) on an on-going basls (with at least six'months’ written notice
belore we lerminate services for g Program), 2) until the date we speclfy, or 3) for a period we
" specify, . ’ '

4.9 Variable-Charge Pragrams

We may place a Machine in a Machine group. The charges for some Program licanses
depend on the group of the Designated Machine. We call thesa Programs Variable-Charge
Programs. Variable charges Includs graduated charges and processor-baseq charges, We

: /
For these licenses, the following apply: " !

1.10f yéu change (Inciuding upgrade or.downgrade) a Designated Machine to a Machina in

another group, YOuU may incur a group-upgrade charge or a changed recurring charge.
You agree to Promptly notify us of the date of such a change;,

2. Il we reassign a Dasignatad Machine to g Machine group with diffarent charges, Program
licenses with one-time charges due or pajd belore the reassignment are not aflected.
Otherwise, our price change lerms apply; and

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

4.10 License Termination ,
You may terminate the ficense for 3 Program on one manth's written notice or at any time
during the Program's testing peried. For some Programs, If you terminate lhe license and
replace that Program with anolher we specify, we only require you lo pay an upgrade charge.

We may terminate any license we graﬁt In this Part iIf you do not meet your obligations
.- regarding Programs.

You agree g dastroy ajj copies of the Program within three months aRer licanse terminalion,.
However, you may keep a copy in your archlves,
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Customer Agreement
S - Services

5.1

Maintenance Services

You may select the type of service {rom those avallable [or the Machine. Whan wae accept
Your order, we agree to service lhe Machine described in a Transaction Oocument; Based on
the type of sarvice, we will resiore the Machine to ‘good working order or exchange it. We
may also perform preventive mainlenance, Inctuding Iubrication, adjustmants, and
replaceament of Parts. We manage and instal| engineering changes that apply to the Machine.
We provide Maintenance Services for selected non-IBM Machines only when they are

We will Inform You of the date on which Malntenance Services begin. We may Inspect the
Machine within one month following that date. If the Machine Is not in an acceptable
condition for service, you may 1) have us restore it for a charge or 2) withdraw your requast
for Maintenance 8ervices and we will refund ‘any &mounts you have paid to us for its servica.

For a Machine under a usage plan, yoy égrae to provide us with the meler reading as of (e

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

Maintenance Sarvices do not cover accessories and certain parts, such as frames and covers.
in addition, Maintenance Services do not Cover service of a Machine damaged by misuse,
accldent, modification, Unsuitable physical or operating environment, Improper maintenance
by you, or fallyre Caused by a product for which we are not responsible, ;

Alternative Service During Warranty

For certain Machines. at any time during the warranty perfod, you may select a diffarant lype

e for the Machine, For.example, if you preler Ori-gite
service to Carry-in, it may be available, Ve will Inform you of the available types of service
for the Machine and the avallable aiternative'service periods, We provide the alternative type
of service for gn additionai charge, ' Whan the aitemative service ends, we wil| cantinue
Malntenanca Services for the Machine under the Same type of service You selected. .

Maintenance Services Terminatian
You may terminate Maintenance Seryices for a Machine on one month’s written notice to us
Under any of the following circumstances: :

1. after it has been under Maintenance Services for at least gix months;

2 ifyou Permanently remove it from productive use within your Enterprise;

J. as of the eflective date of an Increase in Maln_tenance Services charges; or

4. If you terminate Coverage for g Maintenance Service Option under our tefms for 1)
removal of a Machine type from eligibilily or 2) increased total adjusted charges for
Maintenance Services, . - :

We may lerminate Maintenance Sefvices for a Machine on lhrae months’ wrilten notice,
Provided it has been Under Maintenance Services for at least one year. '

Elther of ug ay lerminale service or any Machine If the olher does not meet i(s obligations
conceming Maintenance Services. 0On lermination of service for a Machine, we wij| give you
any applicable Credit,

We provide Continuing Support Services on a contract-period basis (o assist you in such
areas as Improving the avallability or Your syslems and Improving your productivily, We
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provide (he terms specific 1o a Service In an Altachment. If we make a change lo the terms of
an Attachment that 1) affects your current contract period and 2) you consider Hnfavorable, on
your request, we will defer it until the end of that contract period,

: : ' i llmebts,
We wiil specify the eligible Products, applicable ' prerequisites and minimum comm
exit-option percents, and' available contract periods for a Service. We will also inform you
periodically of any changes. These changes apply only to.orders that we gonﬂrm on or after
the elfactive date of the change. .

When w lals ¢
Transaction Document.’ You may select a start date for the Service t{:at is within three
manths following the effactive date we specify In the Tran;actjon Document. -

During a contract period, we may increase- charges, An Increase becomes affective on the
next anniversary of the start of a contract period, following the effective date we spacify in the
notice. When an Increase resulls in a change to your total manthly charge for.a Service of
more lhan the exit-option psrcent 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 Sarvices you have seiected on one month's notice. If we

agree, we will confirm the change to you with applicable adjustments in charg'es.v

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

nol intend to renew,

Contnuing Support Services Terminatian

You may terminate’ a Continuing Support Sarvice by providing us one month’s written notice
upon (umllment of any minimum commitmants. '

The tlermination of Sefvicas with contract periods longer than one year results in adjustmant
charges. In this Case, you agree to pay the lesser of:

: ‘ a
1. the difference batween the total charges you paid through the termination date and (hose
you would have paid for the shorter contract period; :

2, the monthly charge muﬂfpllad by the appllcablé adjustment charge factor: or
3. the total charges remalining to complete the contract period,

Project Supbort’ Services

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

1. Consuiting Services, such ag reenglneering business processas, linkinq business and
technology ' strateglas, Improving manufacturing processes, and enhancing application
development and Information processing capabilities:

2. Custom Services, such as managing and performing a projact to deliver Materia!s:
J. Hourly Sarvices, such ag assisting ‘on a technical lask; and

Systems Integration Services, such as acting as a prime contractor to dellver an
integrated system that may consist of a combination of Products, Services, Malerials, and
other items. o

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

1. our respaclive responsibilities;

2. the specific conditions (called the "Completion Criteria™), if-any, that we are required lo
meat to fulfill our obligalions; :



Summary of Project Support Services

The following table summarizes lhe ma)’dr Project Support Services we make available (o you. |

Statement of Work Overview of Sarvices

Conauiting Services . The Statement of Work contains, for example, subject and term of

tha engagement, |BM sngagement manager's name, estimated
schedule for production of the report (containing our findings and
,recommendations), charges, payment .schedule, and olher
applicable terms.

We are responaible for managing the engagement,

The Statement of Work contains, for exampie, 3cope of Services,

respective fesponsibiliies, deliverablas (Including idcndﬂphdon of

.| Materials), Completion Criteria, estimated schedule, charges, and
other applicable terms. .o

Custom Servicas

We ara responsible for managing the project, unless specifled
otherwise In the Statement of Work ’

Hourly Services The Statement of- Wark contains, for example, a description of the

: assistance tasks, estimated schedule, hourly rate, and estimated
number of hours. The estimate is not a fixed-price commitment.
Charges = (hours x rale) + axpenses. :

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

Sarvicas and whan the first of the lollowing ocsurs: 1) you advise
us, in writing, that lurther Services are not required, 2) we provide
the specified number of hours,' or .3) the estimated end date
expires,  You may authorfze, in, writing, additional hours ‘or,
extension of the end date, . , '

Systems Integration Services The Statement of Wark contains, for example, scope of Services,
warranty period. our responsibiiites (such ag designing,
davsioping, delivering, instailing, and supporting the integrated
system), your responsibilities, deliverables (Induding. Products and "

' Identification. of | Materials), Compistion Criterla, estimated
' o schedule, charges, and other applicable terms., '

We are responsible for manadlng the project,

5.4  On-line and Other Services

On-line Services

We make on-jine Services available to you, .Including access lo certain of our Information data
bases. Thesa Sery Ces may be available only through selecled lelecommunications service
providers. .We provide the lerms specific to an on-line Service In an A(tachmen’l. ’

Qther Services

We make olher Services available 1o you that are nol agsociated S{/i(h lhe Services described
in this Part. For thege Services, we provide all the additional terms In Altachments. '



J. an eslimated schedule that we provide for planning purposes; and
4. applicable charges (nol including taxes) and any olher lerms.

we will intorm You when we meet each of them. You then have 10 days to inform -, ‘
belleve that we haye not met those criterla. The project Is complete when we 1o v

of the change (cailed a "Change Aulhorization"), which both of ug must sign.. The tarms of .
Change Authorizalion prevail over those of the Statement of Work and any of its previous

Any change in the Statement of Work may affect the charges, estimated schedule, or other
lerms. Depending on the scope of the requested change, wa may charge you for our sffort to
analyze it. We wii| then give you a wrillen estimate of the charges for the analysis, Wa will
perform the analysis only on your written authorization, ,

Personnei

Each ar us wil| authorize a person o represant ug during the project. Each will 1) address all
notices to the others representative and 2) Promptly notify the other In writing If this person Is

'replaced. Each of yg Ig responsible for Supervising and controliing: only our own personnel:

We will try to honor Your requests regarding the assignment of our personnel to your projact.
However, we reserve the right to determine the assignment of our personnel. .

Ownership and License ‘ i ‘ /

The Statement of Work Wil speclly If Materials are to be deliversd during the project, it will

- Iidentily them ag being "Type | Matenqls.' "Type Il Materals," or atherwise as wa both agree,

grant us 1) ap irrevocabie, nNonexclusive, woridwide, paid-up “Cﬁnsﬁ o use, execute,
reproduce, display, perform, distribyte (Intarnally and axternally) copies ‘of and prepare
derivative works based on Type | Materials and 2) the right o authorize others to do any of

the formar,

Type 1| Materials arg those, created during the project or otherwise {such as those that.

preexist the Pproject), in which we or third parties have all right, title, and interest {Including
Oownership of copyright), We wilj deliver one copy of the Malerials to you. We grant you an
lrrevocable, nonexciusive, worldwide, pald-up license to use, execute, reproduce, display,
perform, and distribute (Internaliy only) copies of Type || Materials, -

Each of ys agrees 1o reproduce (he copyright notice and any other legend of'ownershlp on
any copies made under the licenses granted in this Part, '

Project Support Services Termination

You may terminate 2 Project on wrillen notice 1o us. We may terminale a project if yoy do not

meet your obligations concerning it. Upon termination, wa will slop our work in an orderly

manner as soon. as practical, o ‘

1

You agree (o pay us for a Services we provide and any Malerials we daeliver through the -

projecl’'s lermination, Paymenl includes any charges we incur in lerminating subconltracls.
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~Part 6 - Options

6.1 -Volumg Discounts

@ pravide: discounts | o
with us (called your "Commilment*) during a contract period, You may make a Commitment
based on alther Product quantity or revenue, Revenue for g Product Is its single-unit chargse,

We will specily the aligible Products, their categories, available discount percents and
contract periods, upper-limit percents, and adjustment charge factors. We wllg Inform you
Periodically of any changes. An unfavorable change (and all changes related to it) applies to

Uniess we specify olherwise, we do not- discount Program upgrades, Program features

ordered Separately from Programs, accessories, or fleld-installed Machine features,

conversions, or Upgrades.

End User Coartification

You agree g acquire the Products for use cfily within your Enterprise and not for remarketing,
We call hig fepresentation “gng User Certification. - We provide the discounts to you based
on End User Certification. '

How Yoy Miy Obtaln the Discounts

’ ’ .. ll
If yau wish lo obtain the discounts, You agree to sign an Addendum specilying’ your
Commitment. and selectad contract-period start date and ¢ ration, _

ur approval) by signing a reviged Addendum, If you extend, you agree to
increase your Commitmaent so that the new discount percent is at least equal to your current

discount parcent. Any Increased dlscognt percent applies to aj eligible Products for which

Date of Installation I8 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 ellgible Products that you acquire from us
during the contract period. The charges are the lesser of 1) those generalily avallabie at the
time of acgquisition or’2) the announced chargeg in effect on the date we recelve the initlal
Addendum, subject to oyr price change termg described below. '

We may place Some Products in 3 dependent category with an assoclated -controlling
calegory, To determine the discount percent applicablq lo either catagory, we. count

Price Changes
Quring a contract period, we may increase or decrease charges. We apply your discount to
lhe naw charges as lollows:;

1. we eslablish 3 maximum ‘charge (called an “Upper Limit") for each ‘Product }n a
committed calegory for each year of a contract period. We determine lhe Upper Limit by
‘ncreaslng the announceg charge [n effect, as of {he dale we receive the inilial Addendum,

"ROE vs



6.2

6.3

by a certain amount.  We caiculate this amount by mulliplying that charge by thae
'upperdimit parcant we specify at the time of your Commitment;

-2, for an increase, we apply the discount lo either the increased charge or the Upper Limit,
whichever Is less; and : -

* 3. for a decrease, we.apply the discount lo the dacreased charge, provided You accept any
related changes In lerms we may have made after your Commitment, Gtherwise, you
may sslect 1) the decreased charge without discount or 2) the discounted charge
Aavaliable to you before the decrease,

A&lustment Charges

If you have not mat your Commitment by lhe 'end of the contract period, you agree lo pay
adjustment charges. The adjustment charge for each Product iz either:

. ! _
1. the difference between ' the discounted amount we charged you and the discounted
amount which yoy were entitled to receive: or

For a ravenue-based Commitment, the lotal of the adjustment charges will not be more than
the difference between your Commitment and the actual revenue you atlained:

International Discounts

For our intemational Cuslomers, we provide volume discounts based on worldwide
Commitments, To allow You to participate in such a Commitment, this Agreemant may be
modified by a signed International agrasment. You, your International enlerprise coordinator, .
and we will sign the relevant Transaction Document, unless the coordinator exempts you t:rom
signing. That Transaction Document becomes part'of this Agregmaent, . P

t

We provide Malintenance Service Opllens for certain Machines, If you wish to obtain the
benefit of jower charges avallabie under an Option, you agree (o assuma additional, specified
responsibliities. We provide the terms specific to an Oplion in an Altachment.

it the eligible Machine, types, eligible types of service, available discount

- We will spec
percents and contract periods, exit-option percents, and notice requirements for termination

of aach contract Period, as applicable o each Option, e will aiso inform you periodically of
any changes. We wilj defer an unfavorable change (and ail changes related (o It) until the
end of your contract period, if YOou request it in writing before the effective dale of the change.
Related changes become effective al the game time,

Payment Optians

" Extended Malintenance Option

~ You may order (he Extended Maintenance Option (called the “EMO") for certaln Machines.

Under EMO, we adjust your Mainlenance Services charges based on your prepaymant of
lhose charges during an available contract period, We calculate the EMO charge for a
Machine using the announced Maintenance Seryices charges and any applicable discounts In
cllect for the Machine when caoverage begins. EMO charges are not refundable aler



Palm Baach County ™ International Business " :hines Corparation

AMENDMENT TO
IBM CUSTOMER AGREEMENT

Palm Beach County ang IBM agree that thae following terms and conditions amend the
** IBM Customer Agreement (2125-4575-01 3/93) betwaen Palm Beacb County and IBM.

- 1. Section 1.2 Agreement Strictyra

Delete 'itams 2 and 3 from the subsection "Your Acceptance of Additional
Terms'™, , ' o :

2. Section 1.4 Electronic Communications

Delete {tems 1 and 2 from the first paragraph.

3. Section 1.11 Mutual Responslbllltles

Delete Iten 7.

4. Section 3.1 Title )
Delete the third, fourth and fifth sentences.

- 5. Section 4.5 Progvram Tasting | , ’

t

- Add "at no additiona] charga‘ after "We provide" in the first santence. Sub-
atitute "when you receive it" for ' 10 days after we ship it" in the second
sentencae.

\_5\\“‘Soctson 5.7 Maintenanca Sarvicas
- ' 4. ‘.‘ ' ' .
~‘ w.“'ﬂl ybh subsection "Haintenance Services Terni.natiou replace "applicable
Y] 'él;e‘fi‘ﬁ with "applicable refung or rebats.' . :

. ! i

- P H .
. LR - /\o P .
= Agrgad to: . Agreed to: ;
* - HoJ~':.
N Beach County Internationa] Busmess Hachinas

Corporation

By: ///w._ ///4)4 by 31(@ Cj ~267Z/m./

Printed Namn : T "Cb‘”w/ Prjfnt;ad Name: (.S_7} /(/ é? TL /'\‘
Title: CHNRMAN . Title: et (é{bnu g fju/

Data: MAP 9 ;":n':g'r?g.'.:ﬂ \a-Fa FSH‘; Date:_ [ - 5 ’CIL/

9 LEQSL 3UFFIDe STy

: RS ‘9470

. Palm Beach Count : ' Page 1 of llast.
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6.4

The Transaction Oocument will (jst the Machines covered and the datas of coverage for the
contract period you have selected for each Machine. .

- under those Options, Whije under this Option, you agree to maintain Coverage under all (he

Sewlceq and other Options on which wa bage the Machine’s EMO charge. .

For a Machine not yet instalied or set up, coverage starts on'its Dale of Instaliation., For an
installed Machine, Coverage startg on a8 mulually-agraed-to dale, |If applicable, the contract
period lpciudes the ‘Machine’s warrantly period,

Each of us'agrees that If g leature, conversion, or upgrade is Installed on a Machine whila it Is
Under this Option, 1) an addmonal'chame may apply and.2) the, reaturq. conversion, or

upgrade ig subject to the remalining partion of the contract period,

sel up, uniess we glve you at least three months’ notice. before its séhedplod date of

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

If you trangfer cbvarage for a Machine to a third party, you agree to inform that party 1) of the
applicable tarmg of thig Agreemaent ang 2) that It must notify us In wriling of the transfer, the

-Involcing Options '

We make Involcing Options availabe lo you for certain Products and Services o provide

Nexibility in Payment lerms, We provide the terms specific to an Optlon in an Altachmaent,

We will Specify the eligible Produats, Serw/ices, and charﬁeS. and the available contract
periods, Invoicing schedules, ang environments which may be covered by an Option. we will
8)30 inform you periodlcally of any changes,

Together, we wijj estimate your requirements for the appiicable Products and Services, we
use this estimate to delermine the total charges that we will invoice, distributed according to
the schedule YOu selacl. Thage invoiced amounts replace the applicable charges otherwise
due, Depending gn the Option, the total charges may be subject to adlustmgnts.

The Transaction Oobumen(, slgned by both of us, will list tha data from which wa provide Lhe
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Attachment for Estimated Billing Option

These ferms are in addition to those of the IBM Custom

signed by both of us) andg Specifically supp)
. by Slgning lhrSIgnarura Page for Altachments or using,

described below,

Under the Estimated Billing Oplion (caileg "EBO"), we make invoicing o

cerfain Products apnd Serviceg, These oplions provide you Nexibility In your paymaent terms. Wa wil
BQinas :

3pecify the Prodycls and Services Subjectto

1. Mutuaj Responsibl|jijes

Both of yg agree thap

1. we wil| Jolntly deve
or 2) your requirem

Machine lypes

licenge charges; ang

" 2. on elther panty’s request, an adj

information system plang

For Serv!cas, w

of 1) your Services requirements for selacled locatlon; and
menis for Programs, in selected locations, subjec! lo monthly

occur which, had they. bean refllected /n (he estimate, would'
Cumulalively haye 2Tecled the (ota charge by ten percent or more. \ye will adjust the (ota;

® will adjus! the to1g chargs ir any of the loliowing ‘occurs:

. ¢ ; i
3. a chango, in the amount of Services you yse which are already subject {o EBO!

b..'an Increase or de
adjust the (ola| Se
remains in productiv

"~ C anincrease

trease in your Inventory of
rvices cha

Or decrease in {he amount you use

d, lerminalion of dlscouht Options.

For Services 8nd Program licenses inclygag in the
elfect at the time of the initial estimate 1o Calculate the adjusiment, For Program licenses not

Includeg In the initial
revised Supplemen( !

2. Qur Other Responsibmtles

Wa wiii:

‘1. base lhe total ¢
. during the contr

harge for (h
acl period,

€ estimate on current 4
We may revise the lolg

selected Machines. However, we ,w'm nat

g il'you terminate Malntenance Services for a Machlne and it
e use within yoyr Enlerprise; ‘ '

Usage Plan Machines; or

initial eslimate, we wi|l Use the charges in

ostimale, we Will usa the charges in efTect on (he Preparation date of the

nd announced charges that wil| be in effect
I charge before lhe slart date of g conlrac|

period, uniess we recejyg Ihe signed Supplement for EBO from you within one month foliowing
the Supplemen, Preparalion dalg; - '

21254411604 0693

'Page bol2

DA =,
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Ir we request, yoy agree o yse Programs provided by us for cail placement apd protilem status

tracking for Qualifieq Machines in a’ network environment. We wil| provide these Programs at no -
additional charge. You agree not to modify these Programs. OQn termination or expiration of

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

Mid-Range System Option

'You agree that a Qualified Machine under MRSO Is one that meets the foliowing criteria:

1.1t Ig an aligible Processor type located at a Qualified ‘Location and s under warranty or
Maintenance Services: or ' . ' .

2. it Is an eligible Machine lype controlled by such processor and Is ejther 8) located at a
Qualifiad Location or b). one for which your network coordinator controls aj| requests for
Maintenance Services, Wwe will describe the rola of the network coordlngtor In a Procedures
Exhibit. ' - ‘ \

1. you give ug lhe requlr’e'd notice (specified Ina Supplemant);

2 youy remove it from }:roﬁuctive use within your Qualified Location; or
J. we remove it from eligibility,

Otherwise, YOU agree to pay one month’s Maintenance Services charges for the Machine.
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~ Attachment for cS0O and MRSO Options

These terms are in addition to those of the IBM Customer Agreement ang specifically supplement its
Maintenance Service Optiong terms.  You accept these terms by signing the Signatur, e Page for
Atlachments or using, or making any paymaent for, the Options described below,

We provide two Oplions

~ Machines (calied *Qualified Machines”), provided you follow the appiicable systems Mmanagement
Procedures that we Specify In a Procedures Exhibit, You may select aither the Corporate Service
Oplion (called "CS0") for aligible large system environmaents 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-site type of Service and 2) located at, or r:or_zlmlled through,
locations within your Enterprise which follow our systams management procedures (callad *Qualified

Each of us agrees 1o notlfy the other (before the current contract period explres) if they do not Intend to
renew an Optlon, ’ '

1. Our Responsiblilities

1. 'conﬁrm in a Suppiement your start date, ang sé(ected Option and contract perllod:
2. providq On-sita type of service rm" a Qualifled Machine under warranty at no additional charga;

3. 'provide you a sall-review form, for MRSO, to assist you in obtaining the lnfo;rnation we need lo
determine If a location Is a Qualified Location, In order to determine if a location is a Qualifled
Location for C80, we May conduct on-site reviews, If we do so, we will Inform you' of any
applicable charges in. advance; and :

4. adjust your Maintenance Services charges lor Quajified Machines using the applicable discount
percents (specifiad in an Exhibiy), For a Qualiled Machine subject to an annual charge, we will
adjust the charge anly for that portion of tha annual period which is within a contract period,

2. Your Responsibilities

Carporate Service Opﬁon

Eligible System ang Network Machine types are specified in an Exhibit,
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Custpmér Agreement .
ignature Page for Attachments |

W

Products , On-line and Other Services
ES/Express Prejoad (212514602) FASTService Services {2125.8287.02)
: - |IBMUnk Services (2125-4558.03)
: B ——
,z,“,"sff,'fmf"d User/a70 License Mullple Vendor Services (Z125-4150-03)
Licensed Program support K-1Z Personal Computer Installation
- (2125-3820-04) g PP . Services (2125-5003-00) o
~—— Trial or Loan pf Products (2125-4135-a5) —— Technical Telephone Serylices
B . (K- 12 Customers) (2125-4296-00)
—— Rental of I1BM Machines (2125-4301-01) Service of Non-IBM Machines
~— Trade-ins (2125413403) : {2125-4990-00) '
Options
Cenlrai Facility Maintenance Service
Continuing Support Services " 'Oplien (2125-3333-05) , '
e—— Business Recovery Services X CS0 and MRSO Optlons (2125.3927.04)
(ths’.asos-cu X Estimated Billing Option (2125-4116-03)
~—— End’'User Support Services (21254301-02) Volume Malntenance Optlon
Nelwork Tra (Z123917702) '
12125-4200-01} e Ana{ysls‘ Servicas ——01 System Services Avallabllity
. Problam Managemen Productivity (21254033-05)
Services 12125430402 L Mlscellanequs , :
—~—- SystemXtra Services (Z1254294-05) —— Seeclal Projects (2125-4555-«;') -
SoftwareXca| Educallo_nal Allowance {Z1253083-13)
—— S0fwareXcal Services (2125-4288.05) L IDNX* Licensed Internal Code p
T @1z5a041n) _ !
._i__ Stale & Local Government (2125-4205-02)

© IDNX is a registered lrademark of Nelwork Equipment«Technologiu, Ine,

" By signing balow for our respeclive Enterprlses. each of us agrees to the terms of the 1BM Cuslomer

“Paln;Beach County

.
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I k 4
s
' %
o
LK )

2 - ’W'h?/lzao signature
Name (type or print; Mary McCarty

:Oate: NAR 0 11994 -

Enterprise number; 5872933

Once signed. any reproduction of this
or facsimile) Is'considered

page or an
an orginal,

7.
VA
\{ ~ Au\%ed signdture j '
| Name (tybe or pﬁn(): VMPA H'/\'ﬂs W‘M
Date: {7,{1 ,Q’j |

+ IBM Cusiomer Agraemant number

Ftecerize addru/.\s;:PR' %5 GRfy enue .‘ ' 1BM Office address: 1555 Palm Beach Lakes Blvd.
AND LEGEE SB#ficheaen, FL 336017 “Vesc Palm Bemch, FL 33401
DU, . RYL 247D
T euMATTS ey .
L Alter signing, please relurn a copy of this page o the local *18M Oflice address” shown above, —] '
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