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                                       City Purchasing          General Information 206-684-0444

Current Contract Information

	ALERTS

This contract is not intended for anything that is more properly classified as Public Works.  

This contract is limited to only those items expressly provided for in this contract.

Do not use for federally funded purchases without a specific review for your grant funding requirements.

	Contract Title:  Supply of IBM Cognos Business Intelligence & Associated Software

	Contract # 
2931

	Buyer
	Name: 
Jeremy Doane
	Phone:

206-684-4515
	E-Mail: 
Jeremy.doane@seattle.gov

	Vendor (name/address)

	IBM Corp.
1200 5th Ave Ste 1100
Seattle, WA 98101-6200

	Vendor ID#   
0000040586

	Vendor Contact
	Contact:   

Rion Rau

	
	Phone:      

425-417-6200
	Fax:

	E-Mail:  

rionrau@us.ibm.com



	WMBE Status
	 FORMDROPDOWN 


	Description


	· This contract is a result of  FORMDROPDOWN 
  - justification submitted by SPU

	Contract Term
	11/17/11 through 11/16/21

	Future Extension Option
	Per mutual agreement


	Freight Terms
	FOB Destination Prepaid and Allowed

	Prompt Pay Discount
	Net 30 days

	Delivery ARO
	As required

	Order Instructions
	For Use By: All City Departments
	Order Limit:  None

	Contracting Options
	 FORMCHECKBOX 
This is the only City contract for this product.  Unless a separate competitive process is undertaken, this contract must be used when a product is sought that matches contract offerings. Call the Buyer for advice.

 FORMCHECKBOX 
This is one of several contracts awarded for this product.  The City may select among any of the following:



	Comprehensive Contract

[image: image1.emf]IBM Contract.pdf



	Current Pricing

[image: image2.emf]Cognos Product  List.xls



	Original ITB / RFP 

NA



	Contract History
	Contract Start Date
11/18/11


	Vendor Emergency Contact Information

	Emergency Contact Name
	Brian Kadien

	Emergency Phone Number
	541-499-0614

	Back-Up Emergency Phone Number 
	541-261-3255

	Contact information for company locations areas outside Seattle that can be called upon in an emergency

Alternative Address
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The City of Seattle
PURCHASING SERVICES
700 - 5™ Ave Suite 4112

P.O. Box 94687

Seattle, WA 98124-4687

Vendor #: 0000040586
IBM CORP.

1200 5" Ave Ste 1100
Seattle, WA 98101-3132

Contact: Rion Rau

Phone #: 425-417-6200

Fax #:

E-Mail: rionrau@us.ibm.com

VENDOR CONTRACT
Vendor Contract # Date Change Order #
0000002931 11/16/11
Payment Terms Freight Terms
N30 days F.O.B. Destination; Prepaid & Allowed
Buyer: FAX: Phone:
Michael Mears 206-233-5155 206-684-4570

Ship To:

Ordering City Department

' Bill To:

(See below)

Ordering City Department
Attn: Accounts Payable

IBM Corp. is awarded a ten (10) year term contract for furnishing IBM Cognos Business Intelligence and
associated software programs and maintenance to be ordered by City departments on an “as needed”
basis. All terms and conditions of the contract shall be in accordance with the attachments listed below.

Contract Period: 11/17/11 through 11/16/21 with option to extend for additional years as mutually agreed.

Pricing: Price of software programs and maintenance shall not exceed “Government Pricing”.

Orders shall be issued by City departments. Invoices shall be mailed in duplicate to ordering City
department, Atin: Accounts Payable per attached list. Each invoice shall indicate Vendor Contract
#0000002931. There is no maximum dollar limitation per order.

For all contractual issues, contact Michael Mears, Purchasing & Contracting Svcs. at 206-684-4570 or

michael.mears@seattle.gov

Attachments:

#1 — IBM International Passport Advantage Agreement
#2 — Amendment #1 to the IBM International Passport Advantage Agreement
#3 — IBM International Program License Agreement
#4 — Amendment #1 to the IBM International Program License Agreement
#5 — IBM Cognos Software Programs

Authorized Signature/Date

S d LT /,i”cf/ fFey
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City of Seattle

Department of Finance and Administrative Services

City Purchasing & Contracting Services Division

NOTE: Please send INVOICES to Mailing Address of Accounts Payable Section of the Ordering Department.

CITY OF SEATTLE INVOICE ADDRESS GUIDE

Revised: 11/10/11

DEPARTMENT ACCOUNTS ACCOUNTS PAYABLE PHYSICAL LOCATION PHONE/FAX
PAYABLE MAILING ADDRESS
CONTACT
Legislative Eric Ishino PO Box 94728 600 4™ Avenue, 37 Floor 206-684-8141 Phone
Seattle, WA 98124-4769 Seattle, WA 98104 206-684-8587 Fax
Library, Seattle Public Dean Nishimura 1000 4™ Avenue 1000 4" Avenue 206-386-4109 Phone

Seattle, WA 98104-4728

Seattle, WA 98104-1109

206-386-4108 Fax

Municipal Court of Seattle

Terri (Theresa)
Flores

PO Box 34987
Seattle, WA 98124-4987

600 5" Avenue
Seattle, WA 98104

206-733-9129 Phone
206-684-8193 Fax

Parks & Recreation

Rose Lu
(for a couple of months)

800 Maynard Ave S, 3" Floor
Seattle, WA 98134

800 Maynard Avenue S, 3™ Floor
Seattle, WA 98134

206-684-7364 Phone
206-684-7285 Fax

Personnel Madonna Landon PO Box 34028 700 5" Avenue, Suite 5500 206-684-7854 Phone
Seattle, WA 98124-4028 Seattle, WA 98104 206-684-7751 Fax
Police Esmat Bahandori PO Box 34986 610 5" Avenue, 5" Floor 206-684-5468 Phone

Seattle, WA 98124-4986

Seattle, WA 98104

206-233-7207 Fax

Police Pension

Stephanie Coleman

PO Box 94729
Seattle, WA 981244729

700 5" Avenue, Suite 1670
Seattle, WA 98104

206-386-1287 Phone
206-386-9075 Fax

Public Safety Civil Service Mary Effertz PO Box 94729 700 5" Avenue, Suite 1670 206-233-7118 Phone
Commission Seattle, WA 98124-4729 Seattle, WA 98104 206-684-0755 Fax
Retirement System Dolly Newton 720 3™ Ave, Suite 1000 720 3 Avenue Suite 1000 206-386-1293 Phone

Seattle, WA 98104-1829

Seattle, WA 98104-1829

206-386-1506 Fax

Seattle Center

Vincent DiGianni

305 Harrison
Seattle, WA 98109

305 Harrison
Seattle, WA 98109

206-684-7145 Phone
206-615-0327 Fax

Seattle Public Utilities Sharon Gill PO Box 34018 700 5™ Avenue, Suite 4900 206-233-7169 Phone
Seattle, WA 98124-4018 Seattle, WA 98104 206-386-4033 Fax
Transportation, Seattle Dept of Don Padgett PO Box 34996 800 5™ Avenue, Suite 3000 206-684-8126 Phone

Seattle, WA 98124-4996

Seattle, WA 98104

206-684-3635 Fax

Ref: g:\purchasing\administrative \Wforms\InvoiceAddressGuide2011.doc






International Passport Advantage Agreement

This IBM International Passport Advantage Agreement (“Agreement”) governs transactions by which Customer
acquires Eligible Products. Customer Originating Company and IBM Originating Company agree to coordinate the
administration of this Agreement within their respective Enterprises. This Agreement is entered into with the
understanding that both Customer Originating Company and IBM Originating Company are bound by its terms.
Both Customer Originating Company and IBM Originating Company agree to distribute copies of this Agreement
to their respective participating Enterprise companies. The Customer Originating Company is responsible for all
Sites’ compliance with the terms of this Agreement.

This Agreement, including any applicable Attachments, Terms of Use, and any Transaction Documents is the
complete agreement regarding transactions by which Customer acquires Eligible Products, and replace any prior
oral or written agreements, communications, representations, statements, understandings, warranties, promises,
covenants, commitments, or undertakings between Customer and IBM concerning Passport Advantage.

If there is a conflict among the terms of this Agreement, Attachments, Terms of Use, and Transaction Documents,
those of an Attachment prevail over those of this Agreement, those of Terms of Use prevail over those of an
Attachment and this Agreement, and the terms of a Transaction Document prevail over those of this Agreement,
the Terms of Use, and an Attachment.

Once this Agreement is accepted, 1) unless prohibited by applicable law or specified otherwise, any reproduction
of it or a Transaction Document made by reliable means (for example, electronic image, photecopy or facsimile) is
considered an criginal and 2) all Eligible Products ordered under this Agreement are subject to it.

1. General

1.1 Agreement Structure
This Agreement is organized in six Parts:

Part 1 — General includes terms regarding Agreement Structure, Attachments and Transaction
Documents, Definitions, Acceptance of Terms, Delivery, Payment, Taxes, RSVP Level, Changes to
Agreement Terms, Eligible Products, IBM Business Partners and Resellers, Intellectual Property
Protection, Limitation of Liability, General Principles of Our Relationship, Agreement Termination,
Compliance Verification, and Geographic Scope and Governing Law.

Part 2 — Warranties includes terms regarding Warranty for IBM Programs, Warranty for IBM Software
Subscription and Support and Selected Support, Warranty for [BM Machine Components of IBM
Appliances, Warranty for IBM SaaS, and Extent of Warranty. :

Part 3 — Programs and Subscription and Support includes terms regarding IBM Programs, Programs in a
Virtualization Environment, Fixed Term Licensing, CEO Product Categories, and Software Subscription
and Support and Selected Support.

Part 4 — Appliances includes terms regarding Virtual Appliance, Appliances Comprising Both Program
and Machine Components, Program Components and Machine Components.

Part 5 — IBM SaaS includes terms regarding Ownership, Customer’s Right to Use, Subscription to 1BM
Saa$S, IBM SaaS Technical Support, Content, and Termination of IBM SaaS.

Part 6 — Country-unique Terms.
1.2 Attachments and Transaction Documents

Additional terms for Eligible Products are in documents called "Attachments"” and "Transaction
Documents” provided by IBM. Depending upon their country of use, Attachments may have different
names. In general, Attachments contain terms that may apply to more than one transaction, while
Transaction Documents (such as a supplement, schedule, invoice, exhibit, or addendum) contain specific
details and terms related to an individual transaction. Customer may receive one or more Transaction
Documents for a single transaction. Attachments and Transaction Documents are part of this Agreement
only for those transactions to which they apply. Each transaction is separate and independent from other
transactions.

1.3 Definitions
Additional Site — any Site that subsequently enrolls under this Agreement.
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Anniversary - the first day of the month that follows the anniversary of the Effective Date, unless the
Effective Date is the first day of a month, in which event the anniversary of the Effective Date is the
Anniversary.

Appliance — an Eligible Product, designed for a particular function and not for general purpose computing
tasks, that may be a Program (in the case of a “Virtual Appliance") or composed of a Program
Component, a Machine Component, and any Machine Code Component that IBM may provide to
Customer.

Audit Reports — a set of reports available in the IBM License Metric Tool (“ILMT"), or by another method
acceptable to |IBM as specified at
http://iwww.ibm.com/software/lotus/passportadvantage/subcaplicensing.html . These reports provide the
Processor Value Unit ("PVU”) license requirements based on the Virtualization Capacity available to the
Eligible Sub-Capacity Product.

CEOQ User —an individual to whom a machine has been assigned that is capable of copying, using, or
extending the use of Programs in a CEO Product Category.

Content — information, software, and data, including, without limitation, any Personal Data, hypertext
markup language files, scripts, programs, recordings, sound, music, graphics, images, applets, or serviets
that are created, provided, uploaded, or transferred by Customer and any user authorized by Customer.

Customer — the customer Enterprise company that is ordering Eligible Products.

Customer Originating Company — the legal entity within Customer's Enterprise of which the entity that
identifies itself as the “Originating Site" on an “IBM International Passport Advantage Enrollment Form” is
a pant.

Customer-set-up Machine Component — an IBM Machine Component that Customer is responsible for
installing according te instructions provided with it.

Date of installation -

a. for a Customer-set-up Machine Component, the date on Customer's purchase invoice or sales receipt
for the Appliance is the Date of Installaticn, unless IBM or Customer's IBM reseller informs Customer
otherwise.

b. for an IBM Machine Component that IBM is responsible for installing, the business day after the day
IBM installs it or, if Customer defers installation, makes it available to Customer for subsequent
installation by IBM;

Effective Date — the date IBM accepts Customer’s initial order for Eligible Products, either directly from
Customer or from Customer's reseller.

Eligible Operating System Technology — an operating system for which Sub-Capaclty Licensing is
available and specified at http://www.ibm.com/software/lotus/passportadvantage/subcaplicensing.htmi .

Eligible Processor Technology — a processor technology for which Sub-Capacity Licensing is available
and specified at http://www.ibm.com/software/lotus/passportadvantage/subcaplicensing.html .

Eligible Products — commercially available IBM Programs, Non-IBM Programs, Selected Support,
authorizations to increase Customer's use of a Program, IBM Trade-ups, Competitive Trade-ups, Annual
IBM Software Subscription and Support Renewals, IBM Software Subscription and Support
Reinstatement, Annual Third Party Software Subscription and Support Renewals, Third Party Software
Subscription and Support Reinstatement, Selected Support renewals, IBM Saa$, and Appliances.

Eligible Sub-Capacity Product — a Product for which Sub-Capacity Licensing is available and specified
at http://www.ibm.com/software/lotus/passportadvantage/subcaplicensing.html .

Eligible Virtualization Environment — a server or a group of servers cooperating as a single computing
entity that contain an Eligible Processor Technology, an Eligible Operating System Technology, and an
Eligible Virtualization Technology.

Eligible Virtualization Technology — a virtualization technology for which Sub-Capacity Licensing is
available and specified at http:/www.ibm.com/software/lotus/passportadvantage/subcaplicensing.html .
An Eligible Virtualization Technology is capable of restricting processor capacity to a subset of the total
physical capacity, sometimes referred to as partition, LPAR, or virtual machine.

Engineering Change - an update to modify certain aspects of the design of an installed Machine
Component, including without limitation the design of a certain Machine Component part(s) or Machine
Code Compenent.
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Enterprise — any legal entity that, by more than 50%, owns, is owned by, or is under common ownership
with the Originating Company.

Fixed Term - a definite period of time specified by IBM in a Transaction Document, for example, in a
Program's PoE.

Full Capacity — The total number of physical processor cores activated and available for use on a server.
IBM - the IBM Enterprise company that is providing Eligible Products.

IBM Business Partner — an organization with which IBM has signed agreements tc promote, market,
and, in some instances, support certain Eligible Products.

IBM Machine Component — a Machine Component bearing an IBM logo.

IBM Originating Company - the legal entity within International Business Machines Corporation's
Enterprise that accepts the Customer Originating Company’s orders.

IBM Program — a Program acquired under this Agreement and subject to the IPLA, including its LI.

IBM Software as a Service (“IBM SaaS") — offerings IBM makes available to Customer remotely
through the Internet providing access to (i) functionality of Programs, (ii) infrastructure, and (iii) technical
support. IBM SaaS is not a Program but may require Customer to download enabling software in order to
use it. IBM SaaS is an Eligible Product.

IBM Saa$S User — one who accesses |BM SaaS using a user account identification and password
associated with Customer’s IBM SaaS account and provided by Customer.

IBM Software Subscription and Support — software subscription and support provided for IBM
Programs licensed under the IPLA. See 3.5.1 IBM Software Subscription and Support for further
description.

IPLA - IBM’s International Program License Agreement. The IPLA is included with each IBM Program in
the Program'’s directory, in a library identified as “License," a booklet, or on a CD. It is also available on
the Internet at hitp://fwww.ibm.com/software/sla and from IBM and its resellers.

License Information (“LI") — a document that provides information and any additional terms specific to a
Program. The Program's LI is available at http://www.ibm.com/software/sla/. The LI can also be found in
the Program'’s directory, by the use of a system command, or as a booklet included with the Program.

Machine Code Component — microcode, basic input/output system code (called “BIOS"), utility
programs, device drivers, diagnostics, and any other code (all subject to any exclusions in the license
provided with it) delivered with an IBM Machine Component for the purpose of enabling the Machine
Component's function, as stated in its Specifications.

Machine Component — a hardware device, features, conversions, Upgrades, elements, or accessories,
or any combination of them. The term "Machine Component” includes an IBM Machine Component and
any non-/BM Machine Component (including other equipment) that IBM may provide to Customer.

Non-IBM Program — a Program that is governed by the terms of the third party end user license
agreement that accompanies it. IBM is not a party to the third party end user license agreement and
assumes no obligations under it.

Originating Company - the legal entity that is authorized to execute and administer this Agreement on
behalf of an Enterprise. The Originating Company need not be a “company” and may be the entire
Enterprise. *

Originating Site — Originating Company Site.

Personal Data — any information that can be used to identify a specific individual, such as name, email
address, home address, or phone number that is provided to IBM to store, process, or transfer on
Customer's behalf.

Processor Chip - Electronic circuitry containing one or more Processor Cores that plugs into a
Processor Socket.

Processor Core — A physical functional unit within a computing device that interprets and executes
program instructions and consists of at least one instruction control unit and one or more arithmetic and
logic units. A multi-core technology allows two or more Processor Cores to be active on a single
Processor Chip. A System z Integrated Facility for Linux (IFL) engine is considered a single Processor
Core.

Processor Socket — Electronic circuitry that accepts a Processor Chip.
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Processor Value Unit (“PVU”) — A metric used by IBM to assign a value to a Processor Core. The
Processor Value Unit licensing model is described at
http://www.ibm.com/software/lotus/passportadvantage/pvu_licensing_for_customers.html .

Program - the following, including the original and all whole or partial copies: 1) machine-readable
instructions and data, 2) components, 3) audio-visual content (such as images, text, recordings, or
pictures), 4) related licensed materials, and 5) license use documents or keys, and documentation.

Program Component — an IBM Program or Non-IBM Program that is preinstalled on a Machine
Component.

Proof of Entitlement (“PoE"”) — the document in which IBM specifies an Eligible Product's level of
authorized use. This PoE, supported by Customer's matching paid invoice or receipt, is evidence of
Customer's level of authorized use.

RSVP - Relationship Suggested Volume Price.

Selected Program — a Non-IBM Program or an IBM Program licensed under the terms of the IBM
License Agreement for Non-Warranted Programs.

Selected Support — Support for specified Selected Programs.

Service Provider — an entity that provides information technology services for end user customers, either
directly or through a reseller.

Site — any defined entity, such as a physical location or organizational unit, e.g., a department, division,
subsidiary or cost center, of Customer’s Enterprise and for which IBM assigns a Passport Advantage Site
Number.

Specifications — information specific to a Machine Component. IBM Machine Component Specifications
are in a document entitled "Official Published Specifications."

Sub-Capacity Licensing — Licensing of Eligible Sub-Capacity Products based on Virtualization Capacity.

Subscription Period — the time during which IBM Saa$ is made available to Customer as specified in
the applicable Transaction Document.

SVP — Suggested Volume Price.

Term — the period that begins either on the date IBM accepts Customer’s initial order (in the case of the
initial Term) or on the Anniversary (in the case of subsequent Terms), and ends on the day immediately
prior to the next Anniversary.

Terms of Use ("ToU") — additional terms under which IBM makes IBM SaaS offerings available to
Customer and viewed at http://www.ibm.com/software/sla/sladb.nsf/sla/tou/ .

Third Party Software Subscription and Support — software subscription and support provided under
the third party’s terms for Non-IBM Programs. See 3.5.1 Software Subscription and Support for further
description.

Upgrade - a change to a Machine Component to modify, add, remove, enable, or disable a certain
Machine Component resource or function. Each such change can be accomplished through a Machine
Component conversion, or through the conversion, addition, removal, or exchange of a Machine
Component’s feature(s), but only to the extent announced and supported by IBM for the Machine
Component.

Virtualization Capacity — the highest peak processor capacity available to an Eligible Sub-Capacity
Product when deployed on an Eligible Virtualization Environment in accordance with the rules specified at
hitp:/iwww.ibm.com/software/lotus/passportadvantage/subcaplicensing.htmi .

1.4  Acceptance of Terms

The Customer Originating Company and thereafter each of its participating Enterprise companies accepts
this Agreement without modification by submitting an IBM International Passport Advantage Enroliment
Form to IBM or the reseller(s) from whom they have chosen to acquire Eligible Products, as applicable.
This Agreement is effective on the Effective Date and remains in effect until the Customer Criginating
Company or the IBM Criginating Company terminates it in accordance with Section 1.15 Agreement
Termination.

An Eligible Product becomes subject to this Agreement when IBM accepts Customer’s order by i) sending
Customer a Transaction Document, ii) making the Program or IBM Saa$S available to Customer or, when
applicable, shipping the Appliance, or iii) providing the suppor, service, or solution.
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1.5

1.6

1.7

1.8

1.9

1.10
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Any Attachment or Transaction Document will be signed by both parties if requested by either party.
Delivery

Transportation charges, if applicable, will be specified in a Transaction Document. For Programs |BM
provides to Customer in tangible form, IBM fulfills its shipping and delivery obligations upon delivery of
such Programs to the IBM-designated carrier, unless otherwise agreed to in writing by Customer and
IBM.

Payment
a. When Customer acquires Eligible Products from a reseller, Customer pays reseller directly.

b. When Customer acquires Eligible Products from |IBM, Customer agrees to pay as IBM specifies in its
invoice or equivalent document, including any late payment fee; and

¢. The amount payable for a Program license may either be a one-time charge or a charge for a Fixed
Term, depending on the type of license.

Taxes

If, as a result of Customer moving, accessing, or using an Eligible Product across a border, any authority
imposes a customs duty, tax, levy or fee (including withholding taxes for the import or export of any such
Eligible Product), then Customer agrees that it is responsible for, and will pay, any such customs duty,
tax, levy or fee. This excludes those taxes based on IBM's net income.

RSVP Level

The initial “RSVP Level” is established by the point value of the initial order. If Customer acquires
additional Eligible Products during a Term, Customer may attain higher RSVP Levels. The higher RSVP
Level applies only when Customer acquires additional Eligible Products after the higher level is attained,
except where the point value of an individual order by itself exceeds the point requirement for a higher
“SVP Level.” In such case, the higher SVP Level applies to the order.

At the first and each subsequent Anniversary, the RSVP Level is set, based on the Eligible Products
Customer has acquired during the previous Term. If, in a subsequent Term, the point value of the Eligible
Products Customer acquires during that Term is less than the point value necessary to maintain the
current RSVP Level, then at the next Anniversary the RSVP Level will be reduced to reflect the level at
which Customer is currently acquiring Eligible Products but not by more than one RSVP Level.

SVP/RSVP Level Table:

SVP/RSVP Level BL D E F G H

Points <500 500 1,000 2.500 5,000 10,000

Changes to Agreement Terms

IBM may change the terms of this Agreement by giving the Customer Originating Company three months’
written notice by letter or e-mail. Such change applies as of the date IBM specifies in the notice.
Customer agrees that Customer has consented to any such change if Customer does not notify IBM in
writing prior to the effective date specified in IBM's written notice that Customer disagrees with the
change.

Otherwise, for a change to be valid, both the Customer Originating Company and the IBM Originating
Company must sign it. Additional or different terms in any order or written communication from Customer
are void.

Eligible Products

Each orderable part number for an Eligible Product is assigned a point value, which may be zero. This
point value is used to determine Customer's RSVP or a transaction’s SVP, as applicable. See Section 1.8
RSVP Level above.

IBM may add or withdraw Eligible Products or change an Eligible Product’s SVP or point value at any
time. If IBM withdraws an Eligible Product from marketing, Customer will no longer be able to acquire it
under this Agreement.
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If IBM withdraws a Program or & version of a Program from marketing, Customer may not increase its
level of use, beyond the authorizations already acquired, on or after the effective date of withdrawal
without IBM's prior written consent, which IBM will not unreasonably withhold.

1.11 IBM Business Partners and Resellers

In addition to acquiring Eligible Products from IBM, the Originating Site and the Additional Sites may
acquire them from IBM Business Partners and resellers. Not all resellers, however, are authorized to
resell all Eligible Products.

When Customer orders Eligible Products from Customer’s IBM Business Partner(s) or reseller(s), IBM is
not responsible for 1) their actions, 2) any additional obligations they have to Customer, or 3) any
products or services that they supply to Customer under their agreements. When Customer acquires
Eligible Products from an IBM Business Partner or reseller, the IBM Business Partner or reseller sets the
charges and payment terms.

1.12 Intellectual Property Protection

For purposes of this Section 1.12, the term “Product” means an IBM Program, Machine Code
Component, or IBM Machine Component.

1.12.1 Third Party Claims

If a third party asserts a claim against Customer that a Product infringes that party’s patent or copyright,
IBM will defend Customer against that claim at IBM's expense and pay all costs, damages, and attorney's
fees that a court finally awards against Customer or that are included in a settlement approved in
advance by IBM, provided that Customer:

a. promptly notifies IBM in writing of the claim;

b. allows IBM to control, and cooperate with IBM in, the defense and any related settlement
negotiations; and

c. is and remains in compliance with the Product's license and other terms and Customer’s obligations
under Remedies below.

1.12.2 Remedies

If such a claim is made or appears likely to be made, Customer agrees to permit IBM, in IBM's discretion,
to: i) enable Customer to continue to use the Product; ii) modify it; or iii) replace it with one that is at least
functionally equivalent. If IBM determines that none of these alternatives is reasonably available,
Customer agrees to immediately discontinue use of the Product and return it and all copies to IBM on
IBM's written request. IBM will then give Customer a credit equal to the amount Customer paid for the
returned Product (if the Product is IBM SaaS or subject to Fixed Term charges, up to twelve months’
charges).

1.12.3 Claims for Which IBM is Not Responsible
IBM has no obligation regarding any claim arising from or related to any of the following:

a. anything provided by Customer or a third party on Customer’s behalf that is incorporated into a
Product or IBM's compliance with any designs, specifications, or instructions provided by Customer or
a third party on Customer’s behalf;

b. maodification of a Product by Customer or a third party on Customer’s behalf;

a Product's use other than in accordance with its applicable licenses and restrictions or use of a non-
current version or release of a Product, when a claim could have been avoided or the risk of a claim
reduced by using the current version or release;

d. the combination, operation, or use of the Product with any program, hardware device, data,
apparatus, method, or process;

e. the distribution, operation, or use of the Product outside Customer’s Enterprise or for the benefit of
any third party; or
f. Separately Licensed Code, if any, as identified in the LI for the Product.

The LI for the Product or other documents may permit Customer to copy, modify, or redistribute all or
portions of the Product without paying additional licensing fees to IBM. The indemnification obligation
under this Agreement only applies to copies of the Product provided to Customer by IBM and additional
copies expressly authorized in a PoE. IBM has no obligation for claims relating to copies of the Product
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neither provided by IBM nor specifically autherized by a POE, even if permitted by the LI for the Product
or other documents.

This Intellectual Property Protection section states IBM's entire obligation and Customer's exclusive
remedy regarding any third party intellectual property claims. This Intellectual Property section does not
obligate in any manner any third-party supplier of code (including Separately Licensed Code) included
with or part of the Product.

1.13 Limitation of Liability

The limitations and exclusions in this Section 1.13 (Limitation of Liability) apply to the full extent they
are not prohibited by applicable law without the possibility of contractual waiver.

1.13.1 Items for Which IBM May Be Liable

Circumstances may arise where, because of a default on IBM'’s part or other liability, Customer is entitled
to recover damages from IBM. Regardless of the basis on which Customer is entitled to claim damages
from IBM (including fundamental breach, negligence, misrepresentation, or other contract or tort claim),
IBM's entire liability for all claims in the aggregate arising from or related to each Eligible Product or
otherwise arising under this Agreement will not exceed the amount of any actual direct damages up to the
greater of U.S. $100,000 (or equivalent in local currency) or the charges (if the Eligible Preduct is IBM
Saa8 or is subject to Fixed Term charges, up to 12 months' charges) Customer paid for the Eligible
Product that is the subject of the claim.

This limit also applies to any of IBM's Eligible Product developers and suppliers. It is the maximum for
which IBM and its Eligible Product developers and suppliers are collectively responsible. Damages for
bodily injury (including death) and damage to real property and tangible personal property for which IBM
is legally liable are not subject to a cap on the amount of damages.

1.13.2 Items for Which IBM Is Not Liable

UNDER NO CIRCUMSTANCES IS IBM, ITS ELIGIBLE PRODUCT DEVELOPERS, OR SUPPLIERS
LIABLE FOR ANY OF THE FOLLOWING, EVEN IF INFORMED OF THEIR POSSIBILITY:

a. LOSS OF, OR DAMAGE TO, DATA,

b. SPECIAL, INCIDENTAL, EXEMPLARY, OR INDIRECT DAMAGES, OR FOR ANY ECONOMIC
CONSEQUENTIAL DAMAGES; OR

¢c. LOST PROFITS, BUSINESS, REVENUE, GOODWILL, OR ANTICIPATED SAVINGS.
1.14 General Principles of Our Relationship
1.14.1 Notices and Communications

To the extent permissible under applicable law, the parties consent to the use of electronic means and
facsimile transmissions to send and receive communications in connection with our business relationship
arising out of this Agreement, and such communications are acceptable as a signed writing. An
identification code (called a “user ID") contained in an electrenic document is sufficient to verify the
sender’s identity and the document’s authenticity.

1.14.2 Assignment and Resale

Neither party may assign this Agreement, in whole or in part, without the prior written consent of the
other. Any attempt to assign without consent is void. The assignment of this Agreement, in whole or in
part, within the Enterprise of which either party is a part or to a successor organization by merger or
acquisition does not require the consent of the other. IBM is also permitted to assign its rights to
payments without obtaining Customer’s consent. It is not considered an assignment for IBM to divest a
portion of its business in a manner that similarly affects all of its customers.

Customer agrees that Eligible Products are for use within Customer’s Enterprise only and may not be
resold, rented, leased, or transferred to third parties. Any attempt to do so in violation of these provisions
is void.

1.14.3 Compliance with Laws

[BM will comply with laws applicable to IBM generally as a provider of information technology products
and services. IBM is not responsible for determining the requirements of laws applicable to Customer's
business, including those relating to Eligible Products that Customer acquires under this Agreement, or
that IBM's provision of or Customer’s receipt of particular Eligible Products under this Agreement meets
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the requirements of such laws. Notwithstanding anything in this Agreement to the contrary, neither party
is obligated to take any action that would violate law applicable to that party.

Each party agrees to comply with all applicable export and import laws and regulations including without
limitation United States embargo and sanctions regulations and prohibitions on export for certain end
uses or to certain users.

1.14.4 Dispute Resolution

Each party will allow the other reasonable opportunity to comply before it claims that the other has not
met its obligations under this Agreement. The parties will attempt in good faith to resolve all disputes,
disagreements, or claims between the parties relating to this Agreement. Unless otherwise required by
applicable law without the possibility of contractual waiver or limitation, i) neither party will bring a legal
action, regardless of form, arising out of or related to this Agreement or any transaction under it more
than two years after the cause of action arose; and ii) after such time limit, any such claim and all
respective rights related to the claim lapse.

1.14.5 Other Principles of Our Relationship

a. Neither party grants the other the right to use its (or any of its Enterprise's) trademarks, trade names,
or other designations in any promotion or publication without prior written consent.

b. The exchange of any confidential information will be made under a separate, signed confidentiality
agreement. However, to the extent confidential information is exchanged in connection with any
Eligible Preduct under this Agreement, the applicable confidentiality agreement is incorporated into,
and subject to, this Agreement.

c. This Agreement and any transaction under it do not create an agency, joint venture, or partnership
between Customer and IBM. Each party is free to enter into similar agreements with others to
develop, acquire, or provide competitive products and services.

d. Customer authorizes International Business Machines Corporation and its subsidiaries (and their
successors and assigns, contractors, IBM Business Partners, and resellers) to store and use
Customer's business contact information wherever they do business, in connection with IBM Eligibie
Products or in furtherance of IBM's business relationship with Customer.

e. No right or cause of action for any third party is created by this Agreement or any transaction under it,
nor is IBM responsible for any third party claims against Customer except as permitted in Section
1.13 (Limitation of Liability) above for bodily injury (including death) or damage to real or tangible
personal property for which IBM is legally liable to that third party.

f. Customer is responsible for selecting the Eligible Products that meet its needs and for the results
obtained from the use of the Eligible Products, including Customer's decision to implement any
recommendation concerning Customer’s business practices and operations.

¢g. Eligible Products may not be used to provide commercial hosting or other commercial information
technology services to third parties.

h. Where approval, acceptance, consent, or similar action by either party is required under this
Agreement, such action will not be unreasonably delayed or withheld.

i. Neither party is responsible for failure to fulfill any non-monetary obligations due to events beyond its
control.

i-  Customer agrees that their use of IBM SaaS will comply with the IBM acceptable use policy at
http:/fiwww.ibm.com/services/us/ime/htmli/aup.html and applicable data protection laws.

k. As reasonably required by IBM to fulfill its obligations under this Agreement, Customer agrees to
provide IBM with sufficient and safe access (including remote access) to Customer's facilities,
systems, information, personnel, and resources, all at no charge to IBM. IBM is not responsible for
any delay in performing or failure to perform caused by Customer's delay in providing such access or
performing other Customer responsibilities under this Agreement.

I.  In entering into this Agreement, including each Attachment, ToU, and Transaction Document, neither
party is relying on any representation that is not specified in this Agreement, including without
limitation any representations concerning: i) performance or function of any Eligible Product, other
than as expressly warranted in this Agreement; ii) the experiences or recommendations of other
parties; or i) any results or savings that Customer may achieve.
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1.15

1.16

1.16.1

1.16.2

147
1.17.1

Agreement Termination

The Customer QOriginating Company may terminate this Agreement without cause on one month’s written
notice.

The I1BM Originating Company may terminate this Agreement on three months’ written nctice. If Customer
acquired or renewed either IBM Software Subscription and Support for any IBM Programs or IBM SaaS
prior to the notice of termination, IBM may either continue to provide IBM Software Subscription and
Support to Customer for those Programs or those IBM SaaS offerings for the remainder of the current
term or give Customer a prorated refund. If Customer acquired or renewed Third Party Software
Subscription and Support for any Non-IBM Programs prior to the notice of termination, the third party may
continue to provide Third Party Software Subscription and Support to Customer for that Non-IBM Program
license for the remainder of the current term. If the third party does not do so, Customer may obtain a
prorated refund.

The Customer Originating Company will be considered to have terminated this Agreement if neither it nor
any of its participating Enterprise companies have placed orders for Eligible Products for 24 consecutive
months nor have software subscription and support in effect.

Either of us may terminate this Agreement if the other does not comply with any of its terms, provided the
one whao is not complying is given written notice and reasonable time to comply.

Any terms of this Agreement that by their nature extend beyond its termination remain in effect until
fulfilled, and apply to respective successors and assignees.

Compliance Verification

For purposes of this Section 1.16 (Compliance Verification), "Passport Advantage Terms" means 1)
this Agreement and applicable Attachments, Transaction Documents, and Terms of Use provided by IBM,
and 2) IBM software policies that may be found at the IBM Software Policy website
(hitp:/imww.ibm.com/softwarepolicies/), including but not limited to those policies concerning backup, sub-
capacity pricing, and migration.

The rights and obligations set forth in this Section 1.16 remain in effect during the period the Eligible
Product is the possession or control of Customer, and for two years thereafter.

Verification Process

Customer agrees to create, retain, and provide to IBM and its auditors accurate written records, system
tool outputs, and other system information sufficient to provide auditable verification that Customer’s use
of all Eligible Products is in compliance with the Passport Advantage Terms, including, without limitation,
all of IBM's applicable licensing and pricing qualification terms. Customer is responsible for 1) ensuring
that it does not exceed its authorized use, and 2) remaining in compliance with Passport Advantage
Terms.

Upon reasonable notice, IBM may verify Customer’s compliance with Passport Advantage Terms at all
Sites and for all environments in which Customer uses (for any purpose) Eligible Products subject to
Passport Advantage Terms. Such verification will be conducted in a manner that minimizes disruption to
Customer's business, and may be conducted on Customer’s premises, during normal business hours.
{BM may use an independent auditor to assist with such verification, provided IBM has a written
confidentiality agreement in place with such auditor.

Resolution

IBM will notify Customer in writing if any such verification indicates that Customer has used any Eligible
Product in excess of its authorized use or is otherwise hot in compliance with the Passport Advantage
Terms. Customer agrees to promptly pay directly to IBM the charges that IBM specifies in an invoice for
1) any such excess use, 2) software subscription and support for such excess use for the lesser of the
duration of such excess use or two years, and 3) any additional charges and other liabilities determined
as a result of such verification.

Geographic Scope and Governing Law
Geographic Scope

The terms of this Agreement apply in countries in which 1) IBM markets its Eligible Products directly or 2)
its Eligible Products have been announced as otherwise available.
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1.17.2 Governing Law

2.1

2.2

2.3

2.4

2.5

The rights, duties, and obligations of each party are valid only in the country in which the transaction is
performed or, if IBM agrees, the country where the Eligible Product is placed in productive use, except
that all licenses are valid as specifically granted.

Both parties agree to the application of the laws of the country in which the transaction is performed to
govern, interpret, and enforce all of Customer's and IBM's respective rights, duties, and obligations
arising from, or relating in any manner to, the subject matter of this Agreement, without regard to conflict
of law principles.

If any provision of this Agreement is held to be invalid or unenforceable, the remaining provisions of this
Agreement remain in full force and effect.

Nothing in this Agreement affects any statutory rights of consumers that cannot be waived or limited by
contract.

The United Nations Convention on Contracts for the International Sale of Goods does not apply.
Warranties

Unless IBM specifies otherwise, the following warranties apply only in the country of acquisition.
Warranty for IBM Programs

The warranty for an IBM Program is stated in its license agreement.

Warranty for IBM Software Subscription and Support and Selected Support

IBM warrants that it provides IBM Software Subscription and Support and Selected Support using
reasonable care and skill.

Warranty for IBM Machine Components of IBM Appliances

IBM warrants that each IBM Machine Component is free from defects in materials and workmanship and
conforms to its Specifications.

The warranty period for an IBM Machine Component is a fixed period commencing on its Date of
Installation (alsc called “Warranty Start Date”) and specified in a Transaction Document. During the
warranty period, |BM provides repair and exchange service for the IBM Machine Component, without
charge, under the type of service IBM designates in a Transaction Document for the IBM Machine
Component. If an IBM Machine Component does not function as warranted during the warranty period
and IBM is unable to either i) make it do so or ii) replace it with one that is at least functionally equivalent,
Customer may return it to the party from whom Customer acquired it for a refund.

For an IBM Machine Component that IBM is responsible to install, if Customer elects to install the IBM
Machine Component itself or have a third party install the IBM Machine Component, IBM may inspect the
IBM Machine Component at Customer’s expense before providing warranty service on the IBM Machine
Component. If the IBM Machine Component is not in an acceptable condition for warranty service, as
solely determined by IBM, Customer may request that IBM restore it to an acceptable condition for
warranty service or Customer may withdraw its request for warranty service. IBM, at its sole discretion,
will determine if restoration is possible. Restoration is provided as a billable service.

If the IBM Machine Component does not function as warranted during the warranty period, refer to the
service documentation that shipped with the IBM Machine Component for support assistance and
problem determination procedures.

If Customer is unable to resolve the problem with the service documentation, contact IBM or the reseller
to obtain warranty service. Contact information for IBM is provided in the “Warranty Information” that ships
with IBM Machine Component. If Customer does not register the IBM Machine Component with IBM,
Customer may be required to present preof of purchase as evidence of Customer's entitlement to
warranty service.

Warranty for IBM SaaS
The warranty for IBM SaaS is stated in the Terms of Use.
Extent of Warranty

THESE WARRANTIES ARE CUSTOMER’S EXCLUSIVE WARRANTIES AND REPLACE ALL OTHER
WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, ANY
IMPLIED WARRANTIES OR CONDITIONS OF MERCHANTABILITY, SATISFACTORY QUALITY, AND
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3.1.3

3.1.4

3.1.5

3.2
3.21

FITNESS FOR A PARTICULAR PURPOSE, AND ANY WARRANTY OR CONDITION OF NON-
INFRINGEMENT.

The warranties stated in Section 2.3 will not apply to the extent that there has been misuse (including, but
not limited to, use of any Machine Component capacity or capability, other than that authorized by IBM in
writing), accident, modification, unsuitable physical or operating environment, operation in other than the
Specified Operating Environment, improper maintenance by Customer or a third party, or failure or
damage caused by a product for which IBM is not responsible. The warranty for IBM Machine
Components is voided by removal or alteration of Machine Components or parts identification labels.

ltems Not Covered by Warranty

1BM does not warrant uninterrupted or error-free operation of an Eligible Product or that IBM will correct
all defects.

IBM will identify IBM Eligible Products that it does not warrant.
Unless otherwise specified in an Attachment or Transaction Document, IBM provides non-IBM Eligible

Products, WITHOUT WARRANTIES OR CONDITIONS OF ANY KIND. However, non-IBM
manufacturers, developers, suppliers, or publishers may provide their own warranties to Customer.

Programs and Subscription and Support

To acquire additional authorizations to use Programs under this Agreement, Customer must have already
acquired the Program code.

IBM Programs
IBM Programs acquired under this Agreement are governed by the terms of the IPLA.
Versions and Platforms:

Customer may use Programs and their associated user documentation in accordance with the terms of
this Agreement in any commercially available national language version up to the level of use authorized
in the PoE. Customer is authorized to use the Program(s) that Customer acquires under this Agreement
on any platform or operating system for which 1BM currently makes Program code available under this
Agreement unless the Program is designated as platform or operating system specific at the time
Customer acquired it.

IBM Trade-ups:
Licenses for certain Programs that replace qualifying IBM Programs may be acquired for a reduced

charge. Customer agrees to terminate Customer’s use of the replaced IBM Programs when Customer
installs the replacement Programs.

Competitive Trade-ups:

Licenses for certain Programs that replace qualifying Non-IBM Programs may be acquired for a reduced
charge. Customer agrees to terminate Customer's use of the replaced Non-IBM Programs when
Customer installs the replacement Programs.

Money-back Guarantee

The IPLA’s “money-back guarantee” only applies the first time Customer licenses the IBM Program. If an
IBM Program license is for a Fixed Term that is subject to renewal, Customer may obtain a refund only if
Customer returns the Program and its PoE within the first 30 days of its initial term. The IPLA’s “money-
back guarantee” does not apply to a Program Component of an Appliance.

Conflict between the Terms of this Agreement and those of the IPLA

If there is a conflict between the terms of this Agreement, including its Attachments and Transaction
Documents and those of the IPLA, including its LI, the terms of this Agreement prevail. The IPLA and its
Lis are available on the Internet at hitp://www.ibm.com/software/sla .

Programs In a Virtualization Environment
Authorizations

a. A PoE must be acquired for the total number of PVUs associated with the Virtualization Capacity
available to an Eligible Sub-Capacity Product.

b. Prior to an increase in an Eligible Sub-Capacity Product's Virtualization Capacity, Customer must first
acquire sufficient additional authorizations, including |BM Software Subscription and Support, if
applicable, to cover that increase.
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3.2.2

3.23

c. |IBM does not give credits or refunds for charges already due or paid if an Eligible Product's use falls
below the authorized level of use.

IBM’s Responsibilities
IBM will make available and authorize Customer to use:

a. the ILMT at no charge, when ordered by Customer or Customer's IBM Reseller. IBM provides the
ILMT to Customer for Customer’s compliance with these Sub-Capacity Licensing terms; and

b. the information center included with the ILMT to aid Customer's compliance with these Sub-Capacity
Licensing terms.

Customer may make copies of the ILMT and information center for Customer's compliance with these
Sub-Capacity Licensing terms.

Customer’'s Responsibilities under Sub-Capacity Licensing Terms
Customer agrees to:

a. install and configure the most current version of ILMT in accordance with the ILMT information center,
within 90 days of Customer's first Eligible Sub-Capacity Product deployment on an Eligible
Virtualization Environment, to enable Customer to collect Virtualization Capacity data by Eligible Sub-
Capacity Product and generate Audit Reports in accordance with these Sub-Capacity Licensing
terms. Exceptions to this requirement are:

(1) when ILMT does not yet provide support for the Eligible Virtualization Environment

(2) if Customer’s Enterprise has fewer than 1,000 employees and contractors, Customer is not a
Service Provider, and Customer has not contracted with a Service Provider to manage
Customer's Eligible Virtualization Environment

(3) if the total physical capacity of Customer's Enterprise servers with an Eligible Virtualization
Environment, measured on a Full Capacity basis, but licensed using sub-capacity terms is
less than 1,000 PVUs,

(4) when Customer’s servers with Eligible Sub-Capacity Products are licensed to the Full
Capacity of the servers

For these exceptions, use of ILMT, while recommended, is not required for Sub-Capacity Licensing.
In lieu of ILMT, Customer is required to manually manage and track Customer's Eligible
Virtualization Environment, and manually prepare Audit Reports documenting the Virtualization
Capacity by Eligible Sub-Capacity Product for Customer’s Eligible Virtualization Environment during
each calendar or fiscal quarter. These Audit Reports must contain the information listed in the
example Audit Report available at
http:/fwww.ibm.com/software/lotus/passportadvantage/subcaplicensing.html . These Audit Reports
must be prepared as frequently as is required to maintain a history of increases to Virtualization
Capacity, but not less often than once per quarter, and must be maintained for at least two years to
demonstrate ongoing compliance with these Sub-Capacity Licensing terms;

b. promptly install new versions, releases, modifications, or code corrections (“fixes”) of the ILMT that
IBM makes available. Customer must subscribe to Tivoli Support notifications via
hitp:/Awww.ibm.com/support/mynotifications in order to be notified when these become available;

¢. not alter, modify, omit, delete, or otherwise misrepresent by any means, directly or indirectly, the:

(1) ILMT audit records;
{(2) ILMT, except for changes provided by IBM; or
(3) Audit Reports that Custemer submits to IBM.

d. generate, using ILMT or manually, Audit Reports at least each calendar or fiscal quarter and retain for
a period of not less that two years the Audit Reports and make these reports available to IBM upon
notice as specified in Section 1.16. Failure to generate Audit Reports or make Audit Reports available
to IBM will result in charging for Eligible Sub-Capacity Products under Full Capacity terms;

e. assign a person in Customer’s organization with authority to manage and promptly resolve any
questions on Audit Reports or inconsistencies between Audit Report contents, license entitiement, or
ILMT configuration;

f. promptly place an order with IBM or Custemer's IBM reseller if Audit Reports reflect Eligible Sub-
Capacity Product use in excess of Customer's authorized level. IBM Software Subscription and
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Support coverage will be determined to begin at the time Customer exceeded Customer's authorized
level.

3.2.4 Additional Terms

Product deployments that are not able to meet these Sub-Capacity Licensing requirements must be
licensed using Full Capacity terms.

3.3 Fixed Term Licensing

Fixed Term Licenses have a term that begins on the date that Customer's order is accepted by IBM; on
the calendar day following the expiration of a prior Fixed Term; or on the calendar day following the
Anniversary date, as applicable.

3.3.1 Automatic Renewal of Fixed Term Licenses

Customer may renew Customer's expiring Fixed Term License by written authorization to renew (e.q.,
order form, order letter, purchase order), prior to the expiration date, in accordance with the terms of this
Agreement.

IF IBM DOES NOT RECEIVE SUCH AUTHORIZATION BY THE EXPIRATION DATE, EXPIRING FIXED
TERM LICENSES ARE AUTOMATICALLY RENEWED FOR THE SAME DURATION AS THE
EXPIRING TERM UNDER THE TERMS OF THIS AGREEMENT AND AT THE THEN CURRENT
RENEWAL CHARGES FOR SUCH PROGRAM LICENSES UNLESS, PRIOR TO THE EXPIRATION
DATE, IBM RECEIVES, EITHER DIRECTLY FROM CUSTOMER OR THROUGH CUSTOMER'S
RESELLER, AS APPLICABLE, CUSTOMER'S WRITTEN NOTIFICATION THAT CUSTOMER DOES

- NOT WANT TO RENEW. CUSTOMER AGREES TO PAY SUCH RENEWAL CHARGES.

If Customer chooses not to renew the Fixed Term License, Customer agrees to discontinue use of the
Program on the expiration date.

If, after the expiration date, Customer chooses to resume use of the Program, Customer must pay
charges associated with an initial Fixed Term License rather than a Fixed Term License renewal.

3.3.2 Anniversary Coordination

For Fixed Terms of six months or more only, initial or subsequent Fixed Terms entered into on a date
other than the Anniversary may be renewed at the next Anniversary for an additional period, at a pro-
rated renewal charge, in order to extend the Fixed Term to the following Anniversary.

3.3.3 Withdrawal of Fixed Term License for a particular Program
If IBM withdraws Fixed Term licensing for a particular IBM Program, Customer understands that
a. Customer may not renew the Fixed Term License for that IBM Program; and

b. if Customer renewed the Fixed Term License for that IBM Program prior to the notice of withdrawal,
Customer may either (a) continue to use the Program under the Fixed Term License terms until the
end of the then current Fixed Term or (b) obtain a prorated refund.

3.4 CEO Product Categories

“CEO Product Categories” (groupings of Eligible Products) are acquired on a per-user basis. Customer
must acquire Customer’s first CEO Product Category (“Primary Product Category”) for all CEO Users
within Customer's Enterprise and for not less than the number of CEO Users specified in the CEO
Product Categories Table at http://www.ibm.com/software/passportadvantage .

Customer may acquire additional CEO Product Categories if Customer meets the minimum number of
CEOQ Users requirement specified in the CEO Product Category in the CEO Product Categories Table at
hitp:/Amww.ibm.com/software/passportadvantage . However, Customer need not acquire additional CEQO
Product Categories for all CEO Users within Customer's Enterprise.

A CEO User may use any or all of the Programs included in a chosen CEO Product Category. But all IBM
Pregrams that are used for client access must be acquired from the same CEC Product Category as the
server Program they access.

CEO Product Categories: Additions and Deletions

IBM may add Eligible Products to or delete Eligible Products from any CEO Product Category at any time.
If IBM deletes an Eligible Product from a CEO Product Category, Customer may continue to use the
deleted Eligible Product but Customer may not exceed the number of CEO Users enrolled prior to the
deletion.
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Increasing the number of CEO Users

In the event Customer increases the number of CEO Users, Customer must acquire an authorization to
use the CEO Product Category for each new CEC User.

Decreasing the number of CEO Users

Customer will notify IBM in writing prior to Customer's next Anniversary in the event Customer's total
number of CEO Users decreases. Decreases may result from a reorganization, restructuring, or sale of
onhe or more of Customer's Sites. A reduction in the number of CEO Users of a temporary or seasonal
nature does not qualify as a decrease. Following a decrease in the number of CEO Users, a lower SVP
Level may result. If the level of authorized use of a CEO Product Category drops below the minimum
number of CEO Users applicable to that CEO Category, Customer may not renew IBM Software
Subscription and Support on a CEO Product Category basis.

Software Subscription and Support and Selected Support
Software Subscription and Support

a. For purposes of this Agreement, “software subscription and support” means both IBM Software
Subscription and Support and Third Party Software Subscription and Support. IBM provides |IBM
Software Subscription and Support with each IBM Program licensed under the IPLA. IBM Software
Subsctription and Support is a single offering not available as separate components. IBM does riot
provide IBM Software Subscription and Support for (i) Non-IBM Programs or for (ii) Programs that are
licensed under the IBM License Agreement for Non-Warranted Programs (together “Selected
Programs”).

b. IBM Software Subscription and Support begins on the date of acquisition and ends on the last day of
the corresponding month in the following year, unless the date of acquisition is the first day of the
month, in which case coverage ends on the last day of the month, 12 months from the date of
acquisition.

¢. While IBM Software Subscription and Support is in effect for an IBM Program license:

(1) IBM will make available to Customer IBM Program defect corrections, restrictions, and
bypasses, if any, that it develops.

(2) IBM will make available to Customer and authorize Customer to use the most current
commercially available version, release, or update, should any be made available.

(3) IBM provides Customer assistance for Cusiomer’s i) routine, short duration installation and
usage (how-io) questions; and ii) code-related questions (together “Support”). Such Support for
a particular version or release of an IBM Program is available only until IBM or the third party,
as applicable, withdraws Support for that IBM Program's version or release. When Support is
withdrawn, Customer must upgrade to a supported version or release of the IBM Program in
order to continue to receive Support. The IBM “Software Support Lifecycle” policy is available at
http://Awww.ibm.com/software/info/supportlifecycle/ .

(4) IBM provides Support via electronic access and, if available, telephone, only to Customer's
information systems (IS) technical support personnel during the normal business hours
(published prime shift hours) of Customer's IBM support center. (This assistance is not available
to Customer's end users.) IBM provides Severity 1 assistance 24 hours a day, every day of the
year. Consult the IBM Software Support Handbook for details at
hitp:/Avww.ibm.com/software/support .

(5) IBM may request that Customer allow it to remotely access Customer's system to assist
Customer in isolating the software problem cause. Customer remains responsible for
adequately protecting Customer’s system and all data contained in it whenever IBM remotely
accesses it with Customer's permission.

d. |BM Software Subscription and Support does not include assistance for 1) the design and
development of applications, 2) Customer’s use of IBM Programs in other than their specified
operating environment or 3) failures caused by products for which IBM is not responsible under this
Agreement.

FOR THE AUTHORIZED USE OF EACH IBM PROGRAM INSTALLED AND IN SERVICE AT A

CUSTOMER'S SITE, CUSTOMER HAS THE OPTION TO MAINTAIN IBM SOFTWARE

SUBSCRIPTION AND SUPPORT FOR EITHER (a) ALL OF THE AUTHORIZED USE OR (b) NONE OF

THE AUTHORIZED USE.
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THERE IS NO OPTION FOR MAINTAINING IBM SOFTWARE SUBSCRIPTION AND SUPPORT
COVERAGE FOR ONLY A PORTION OF AUTHORIZED USE INSTALLED AND IN SERVICE FOR AN
IBM PROGRAM AT A CUSTOMER SITE.

CUSTOMER SHALL NOT USE ANY OF THE IBM SOFTWARE SUBSCRIPTION AND SUPPORT
BENEFITS SPECIFIED IN SUBSECTION C OF THIS SECTION 3.5.1, INCLUDING THE APPLICATION
OR USE OF ANY FIXES, UPDATES, OR UPGRADES, FOR IBM PROGRAMS FOR WHICH
CUSTOMER HAS NOT FULLY PAID IBM SOFTWARE SUBSCRIPTION AND SUPPORT. IF
CUSTOMER USES ANY OF THESE BENEFITS FOR WHICH IT HAS NOT FULLY PAID, THEN
CUSTOMER AGREES TO ACQUIRE IBM SOFTWARE SUBSCRIPTION AND SUPPORT
REINSTATEMENT SUFFICIENT TO COVER ALL SUCH UNAUTHORIZED USE OF SUCH BENEFITS
AT THEN CURRENT APPLICABLE IBM PRICES.

Selected Support

Selected Programs eligible for Selected Support are listed at
http:/AMmww.ibm.com/lotus/PASelectedSupportPrograms .

Selected Support begins on the date of acquisition and ends on the last day of the corresponding month
in the following year, unless the date of acquisition is the first day of the month, in which case coverage
ends on the last day of the month, 12 months from the date of acquisition.

While Selected Support is in effect for a Selected Program:
a. |BM will make available to Customer Selected Program defect corrections, if any, that it develops.

b. IBM provides Customer assistance for Customer’s 1) routine, short duration installation and usage
(how-to) questions; and 2) code related questions. Selected Support for a particular version or
release of a Program is available only until IBM withdraws Selected Support for that Program's
version, release, or modification. When such Selected Support is withdrawn, Customer must upgrade
to a supported version or release of the Program in order to continue to receive such support. The
IBM “Software Support Lifecycle” policy does not apply to Selected Support.

¢. IBM may provide Customer with assistance in designing and developing applications based on
Customer’s subscription level.

d. IBM may provide assistance via electronic access and, if available, telephone, depending on
Customer's location and the subscription level Customer acquires. Such assistance is provided only
to Customer’s information systems (1S) technical support personnel during the normal business hours
(published prime shift hours) of Customer’s IBM support center. Consult the IBM Software Support
Handbook for details applicable to Selected Support at http://iwww.ibm.com/software/support .

e. IBM may request that Customer allow it to remotely access Customer's system to assist Customer in
isolating the software problem cause. Customer remains responsible for adequately protecting
Customer's system and all data contained in it whenever IBM remotely accesses it with Customer's
permission.

IBM does not provide licenses under this Agreement for Selected Programs.
Customer Data and Databases

To assist Customer in isolating the cause of a problem with a Program under either IBM Software
Subscription and Support or Selected Support, IBM may request that Customer 1) allow IBM tc remotely
access Customer's system or 2) send Customer information or system data to IBM. IBM uses informaticn
about errors and problems to improve its products and services, and assist with its provision of related
suppont offerings. For these purposes, IBM may use IBM entities and subcontractors (including in one or
more countries other than the one in which Customer is located), and Customer authorizes IBM to do so.

Customer remains responsible for 1) any data and the content of any database Customer makes
available to IBM, 2) the selection and implementation of procedures and controls regarding access,
security, encryption, use, and transmission of data (including any personally-identifiable data), and 3)
backup and recovery of any database and any stored data. Customer will not send or provide [BM access
to any personally-identifiable information, whether in data or any other form, and will be responsible for
reasonable costs and other amounts that IBM may incur relating to any such information mistakenly
provided to IBM or the loss or disclosure of such information by IBM, including those arising out of any
third party claims.
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3.5.5

4.2

4.3

4.4
4.4.1

Automatic Annual Renewal of Software Subscription and Support and Selected Support

Customer may renew Customer's expiring software subscription and support or Selected Support by
written authorization to renew (e.g., order form, order letter, purchase order), prior to the expiration date,
in accordance with the terms of this Agreement.

IF IBM DOES NOT RECEIVE SUCH AUTHORIZATION BY THE EXPIRATION DATE, EXPIRING
SOFTWARE SUBSCRIPTION AND SUPPORT AND SELECTED SUPPORT ARE AUTOMATICALLY
RENEWED TO THE NEXT ANNIVERSARY UNDER THE TERMS OF THIS AGREEMENT AND AT THE
THEN CURRENT RENEWAL CHARGES UNLESS, PRIOR TO THE EXPIRATION DATE, IBM
RECEIVES, EITHER DIRECTLY FROM CUSTOMER OR THROUGH CUSTOMER'S RESELLER, AS
APPLICABLE, CUSTOMER’S WRITTEN NOTIFICATION THAT CUSTOMER DOES NOT WANT TO
RENEW. CUSTOMER AGREES TO PAY SUCH RENEWAL CHARGES.

Software subscription and support or Selected Support acquired or renewed on the Anniversary is
renewable for an additional term of 12 full months.

Software subscription and support or Selected Support acquired on a date other than the Anniversary is
renewable at the next Anniversary for an additional term of less than 12 full menths for a pro-rated
charge, thereby extending the coverage to the following Anniversary.

To reinstate any expired software subscription and support coverage, Customer must acquire IBM
Software Subscription and Support Reinstatement or Third Party Software Subscription and Support
Reinstatement, as applicable.

Withdrawal of Software Subscription and Support or Selected Support for a Particular Program

If IBM or the third party, as applicable, withdraws software subscription and support or Selected Support
for a particular Program, Customer understands that

a. IBM will not make software subscription and support renewal or Selected Support renewal available
for that Program; and

b. if Customer renewed IBM Software Subscription and Support for that IBM Program license or
Selected Support for a Selected Program license prior to the notice of withdrawal, IBM may either
continue to provide IBM Software Subscription and Support or Selected Support to Customer for that
Program license until the end of the then current term or Customer may obtain a prorated refund. If
Customer renewed Third Party Software Subscription and Support for that Non-IBM Program prior to
the notice, the third party may continue to provide Third Party Software Subscription and Support to
Customer for that Non-IBM Program license until the end of the then current term. If the third party
does not do so, Customer may obtain a prorated refund.

Appliances

Virtual Appliance

Customer is licensed to use the Program(s} pursuant to the terms of this Agreement.
Appliances Comprising Both Program and Machine Components

IBM provides Appliances comprising both Program Components and Machine Components as a single
product. Customer shall not use either such component independently of the Appliance of which itis a
part for any purpose.

Program Components

Customer is licensed to use the Program Component(s) pursuant to the terms of this Agreement, but only
on the Machine Component supplied by IBM or an authorized reseller or any replacement of a Machine
Component provided to Customer by IBM or an authorized reseller. Customer may not transfer its license
to use the Program Component(s) to another Enterprise.

Machine Components
Production Status

Each IBM Machine Component is manufactured from parts that may be new or used. In some cases, an
IBM Machine Component may not be new and may have been previously installed. Regardless, IBM's
applicable warranty terms described in Part 2.3apply.
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Title and Risk of Loss

When Customer acquires a Machine Component directly from IBM, IBM transfers title to a Machine
Component to Customer or, if applicable, Customer's lessor, upon payment of all the amounts due. For a
feature, conversion, or ancther type of upgrade acquired for a Machine Component, IBM reserves
transfer of title until IBM receives payment of all the amounts due and, as applicable, all removed parts,
which become IBM's property.

For each Machine Component, IBM bears the risk of loss or damage up to the time it is delivered to the
IBM-designated carrier for shipment to Customer or Customer’s designated location. Thereafter,
Customer assumes the risk. Each Machine Component will be covered by insurance, arranged and paid
for by IBM for Customer, covering the period until it is delivered to Customer or Customer's designated
location. For any loss or damage, Customer must i) report the loss or damage in writing to IBM within 10
business days of delivery and ii) follow the applicable claim procedure.

Installation
a. Machine Component Installation

(1) Customer agrees to provide an environment meeting the requirements for the Machine
Component as specified in its published documentation.

{2) Customer is responsible for installing a Customer-set-up Machine Component and a non-IBM
Machine Component according to instructions provided by IBM or the Machine Component’s
manufacturer.

(3) Fora Machine Component that IBM is responsible for installing, IBM has standard installation
procedures. IBM will successfully complete these procedures before it considers a Machine
Component (other than a Machine Component for which Customer defers installation or a
Customer-set-up Machine Component) installed. For an IBM Machine Component that IBM is
responsible to install, if the IBM Machine Component is not made available for IBM to install
within six months from shipment, installation will be subject to an installation charge.

b. Upgrades and Engineering Changes

(1) |1BM sells Upgrades for installation on Machine Components, and, in certain instances, only for
installation on a designated, serial-numbered Machine Component. Within 30 days of the
shipment of an Upgrade, Customer agrees to install the Upgrade or, if IBM is responsible for the
installation, to allow IBM to install the Upgrade. Certain Upgrade orders may be terminated at
IBM's discretion if not made available for IBM to install within 30 days of shipment, in which
case Customer must return the Upgrade at Customer’s expense. In all cases, if the Upgrade is
not made available for IBM to install within six months from the date IBM ships the Upgrade,
installation will be subject to an installation charge.

(2) Customer agrees to allow IBM to install mandatory Engineering Changes (such as those
required for safety) on a Machine Component within 30 days of IBM'’s notice to Customer unless
otherwise agreed to by the parties.

Many Upgrades and Engineering Changes require the removal of parts and the transfer of ownership and
possession of the removed parts to IBM. Customer is responsible for the return of all removed parts to
{BM upon installation of the Upgrade or Engineering Change. As applicable, Customer represents that
Customer has permission from the owner and any lien holders to i) install Upgrades and Engineering
Changes and i) transfer ownership and possession of removed parts to IBM. Customer further represents
that all removed parts are genuine, unaltered, and in good working order. A part that replaces a removed
part will assume the warranty or maintenance service status of the replaced part.

Machine Code Component

A Machine Code Component is licensed under the terms and restrictions of the Machine Code license
agreement (e.g., IBM License Agreement for Machine Code, IBM Agreement for Licensed Internal Code,
or an equivalent) provided with the Machine Code Component. Customer acceptance of the terms of this
Agreement includes acceptance of IBM’'s Machine Code license agreements, current versions of which
are available at the following URL:
http://www.ibm.com/servers/support/machine_warranties/support_by_product.html or by contacting an
IBM representative. Machine Code license agreements may be amended by IBM from time to time. Such
amended license terms will apply only to Machine Code Component that is supplied after such amended
terms become effective.
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A Machine Code Component is licensed only for use to enable a Machine Component to function in
accordance with its Specifications and only for the capacity and capability for which Customer has
acquired IBM's written authorization. Customer agrees to use the Machine Code Component only as
specified in this Agreement and as may be further authorized or restricted in its applicable license
agreement. Without limiting additional restrictions in the applicable license, Customer may not

a. otherwise copy, display, transfer, adapt, modify, or distribute (electronically or otherwise) the Machine
Code Component, except as IBM may authorize in the Machine Component’s user documentation or
in writing to Customer,;

b. reverse assemble, reverse compile, otherwise translate, or reverse engineer the Machine Code
Component unless expressly permitted by applicable law without the possibility of contractual waiver;

¢c. sublicense or assign the license for the Machine Code Component; or
d. lease the Machine Code Component or any copy of it.

International Business Machines Corporation, one of its subsidiaries, or a third party owns the Machine
Code Component including all copyrights in the Machine Code Component and all copies of the Machine
Code Component (this includes the criginal Machine Code Component, copies of the original Machine
Code Component, and copies made from copies). The Machine Code Component is copyrighted and
licensed (not sold).

Title will not be transferred when IBM supplies features, conversions, or upgrades that consist solely of
Machine Code Component.

The capacity of certain Machine Compenents may be limited by technological measures in the Machine
Code Component. Custemer agrees to IBM's implementation of such technological measures to limit
Machine Compenent capacity.

Delivery

Delivery dates for Appliances with Machine Components are estimates unless otherwise specifically
agreed in a Transaction Document. Transportation charges, if applicable, will be specified in a
Transaction Document.

IBM Saas
Customer agrees that IBM is not providing it with access to the Internet in order to use IBM Saa$S and that
Customer remains responsible for Internet access.

Customer acknowledges that International Business Machines Corporation and its subsidiaries (1) do not
control the transfer of data over telecommunications facilities, including the Internet, and (2) in a public
Internet environment cannot commit to particular confidentiality obligations.

The exchange of any confidential information made under a separate, signed confidentiality agreement,
pursuant to 1.14.5b of this Agreement, does not apply to Content. IBM assumes no confidentiality
obligations regarding Content, notwithstanding the terms of any separate confidentiality agreement
between Customer and IBM.

Ownership

IBM and its suppliers own IBM SaaS. Customer agrees that title to, ownership of and all rights in and to
patents, copyrights, trademarks, and all other intellectual property rights in IBM SaaS, and any copy or
part of IBM SaaS will remain with IBM and its suppliers. IBM may subcontract IBM SaaS, or any part of it,
including technical support, to subcontractors selected by IBM.

Customer’s Right to Use

Customer may use an IBM Saa$ offering in accordance with its Terms of Use, up to the specified level of
use authorized in the Proof of Entitlement, on condition that:

a. Customer accepts the Terms of Use of the IBM Saa$S offering;

b. Customer ensures that anyone who uses the IBM Saa$S offering does so only on Customer’s behalf
and complies with the terms of this Agreement and the applicable Terms of Use; and

¢. Customer does not

(1) use, copy, modify, or make the IBM SaaS offering available, in whole or on par, to third parties
except as expressly permitted in this Agreement and the applicable Terms of Use;
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(2) reverse assemble, reverse compile, ctherwise franslate, or reverse engineer the IBM SaaS
offering, unless expressly permitted by applicable law without the possibility of contractual
waiver;

(3) use any of the IBM Saa$S offering's components, files, modules, audic-visual content, or related
licensed materials separately from that of the IBM Saa$S offering;

(4) rent, sublicense, or lease the IBM SaaS offering;
(5) create Internet “links" to or from the IBM SaaS offering; or

(6) “frame” or “mirror” any content forming part of an IBM Saa$S offering, other than on Customer's
own intranets in connection with Customer's authorized use of the IBM SaaS offering.
53 Subscription to IBM Saa$
5.3.1 Terms for a Specific IBM Saa8 Offering
The terms of a specific IBM SaaS offering are provided in its Terms of Use and may include without
limitation definitions, description of subscription and services, charge metrics, and restrictions.
5.3.2 |IBM SaaS Subscription Period
An IBM Saa$S Subscription Period begins on the date that IBM notifies Customer that Customer has

access to the subscribed offering. The end date of a Subscription Period as specified in a Transacticn
Document is the last day of a month.

During an IBM SaaS Subscription Period, Customer may increase Customer’s subscribed level of an IBM
SaaS offering.

Customer may not decrease Customer's subscribed level of an IBM SaaS offering during a Subscription
Period but may decrease in a subsequent Subscription Period.

5.3.3 IBM SaaS Subscription Period Renewal

Customer may renew an IBM Saa$ offering at the end of a Subscription Period, unless otherwise
specified in the offering’s Terms of Use. Some IBM SaaS offerings, as specified in the IBM SaaS
offering’s Terms of Use or Transaction Document, automatically renew at the end of the Subscription
Period unless, prior to the end of the Subscription Period, IBM receives, either directly or through
Customer's reseller, as applicable, Customer's written notification not to renew.

5.4 IBM Saa$S Technical Support
During an IBM SaaS Subscription Period:

a. |IBM provides assistance, as specified in the ToU, for Customer's offering-specific, task-oriented
questions regarding the use of IBM SaaS; and

b. IBM SaaS technical support is available only for the currently supported versions of IBM SaaS, client
operating systems, Internet browsers, and software. IBM technical support is available during the
normal business hours (published prime shift hours) of the IBM SaaS support center. Consuit the
Terms of Use for details applicable to a specific IBM SaaS offering.

55 Content
IBM provides only services for Content. IBM is not the publisher of Content transmitted within IBM SaaS.
Customer has sole responsibility for the following:
a. ensuring the adequacy of any IBM SaaS elements to satisfy any Customer requirements:

h. all Content including, without limitation, its selection, creation, design, licensing, installation, accuracy,
maintenance, testing, backup and support;

¢. having all necessary authorizations to allow IBM and its subcontractors to host, cache, record, copy,
and display Content, and Customer represents that it has and will keep in effect during its use of IBM
SaaS all such authorizations and approvals necessary to grant IBM and its subcontractors these
rights, and that such rights are provided at no charge to IBM. Customer retfains all right, title, and
interest in and to its Content; and

d. the selection and implementation of procedures and contrels regarding access, security, encryption,
use, transmission, and backup and recovery of Content.
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6.1.1

Customer grants to IBM and its subcontractors a nonexclusive, irrevocable, worldwide, royalty-free, fully-
paid, transferable license to host, cache, record, copy, and display Content, solely for the purpose of
making IBM SaaS available.

Termination of IBM SaaS

IBM may withdraw the IBM SaaS in its entirety on 12 months' written notice to all then current Customers
by letter or e-mail.

Notwithstanding anything to the contrary in this Agreement, if IBM terminates Customer’s access to the
IBM Saa$S due to Customer’s breach of any of the applicable terms of this Agreement, IBM is not
obligated to issue a refund or credit for any unused portion of IBM SaaS.

Country-unique Terms
For transactions performed in the countries specified below, the following terms replace or modify the

_referenced terms in Parts 1 through 5. All terms in Parts 1 through 5 that are not changed by these

amendments remain unchanged and in effect. This part 6 is organized as follows:

e  Section 6.1 contains multiple country amendments to section 1.17 (Geographic Scope and
Governing Law);

e  Section 6.2 contains the Americas country amendments to other Agreement terms;
e  Section 6.3 contains the Asia Pacific country amendments to other Agreement terms; and

o Section 6.4 contains the Europe, Middle East, and Africa country amendments to other Agreement
terms.

Multiple country amendments to section 1.17 (Geographic Scope and Governing Law)
Geographic Scope
EUROPE, MIDDLE EAST, AND AFRICA

In South Africa, Namibia, Lesotho. and Swaziland, the following paragraph pertains to geographic scope
and replaces the first paragraph in section 1.17.2 Governing Law:

The rights, duties, and obligations of each party are valid only in South Africa, Namibia, Lesotho, and
Swaziland, unless otherwise stated in a Transaction Document, except that all licenses are valid as
specifically granted.

Governing Law

In the second paragraph of section 1.17.2 Governing Law, the phrase, “the laws of the country in which
the transaction fs performed” is replaced with the following:

AMERICAS
a. in Canada: the laws in the Province of Ontario;
b. in Mexico: the federal laws of the Republic of Mexico;

¢. in the United States, Anguilla, Antigua/Barbuda, Aruba, British Virgin Islands, Cayman Islands,
Dominica, Grenada, Guyana, Saint Kitts and Nevis, Saint Lucia, Saint Maarten, and Saint
Vincent and the Grenadines: the laws of the State of New York, United States;

d. inVenezuela: the laws of the Bolivarian Republic of Venezuela;

ASIA PACIFIC

e. in Cambodia and Laos: the laws of the State of New York, United States;

f. in Australia: the laws of the State or Territory in which the transaction is performed;

g. in Hong Kong SAR and Macau SAR: the laws of Hong Kong Special Administrative Region ("SAR");
h. in Taiwan: the laws of Taiwan,

EUROPE, MIDDLE EAST, AND AFRICA

i. in Albania, Armenia, Azerbaijan, Belarus, Bosnia-Herzegovina, Bulgaria, Croatia, Former
Yugoslav Republic of Macedonia, Georgia, Hungary, Kazakhstan, Kyrgyzstan, Moldova,
Montenegro, Poland, Romania, Russia, Serbia, Slovakia, Tajikistan, Turkmenistan, Ukraine,
and Uzhekistan: the laws of Austria;
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j. in Algeria, Andorra, Benin, Burkina Faso, Cameroon, Cape Verde, Central African Republic,
Chad, Comoros, Congo Republic, Djibouti, Democratic Republic of Congo, Equatorial
Guinea, French Guiana, French Polynesia, Gabon, Gambia, Guinea, Guinea-Bissau, Ivory
Coast, Lebanon, Madagascar, Mali, Mauritania, Mauritius, Mayotte, Morocco, New Caledonia,
Niger, Reunion, Senegal, Seychelles, Togo, Tunisia, Vanuatu, and Wallis and Futuna: the
laws of France;

k. in Estonia, Latvia, and Lithuania: the laws of Finland;

I. in Angola, Bahrain, Botswana, Burundi, Egypt, Eritrea, Ethiopia, Ghana, Jordan, Kenya,
Kuwait, Liberia, Malawi, Malta, Mozambique, Nigeria, Oman, Pakistan, Qatar, Rwanda, Sao
Tome and Principe, Saudi Arabia, Sierra Leone, Somalia, Tanzania, Uganda, United Arab
Emirates, the United Kingdom, West Bank/Gaza, Yemen, Zambia, and Zimbabwe: the laws of
England; and

m. in South Africa, Namibia, Lesotho and Swaziland: the laws of the Republic of South Africa.
6.1.3 Jurisdiction

The following paragraph pertains to jurisdiction and is added to section 1.17 as it applies for the countries
identified in bold print below:

All rights, duties, and obligations under this Agreement are subject to the courts of the country in which
the transaction is performed except that in the countries identified below, all disputes arising out of or
related to this Agreement, including summary proceedings, will be brought before and subject to the
exclusive jurisdiction of the following courts of competent jurisdiction:

AMERICAS

in Argentina: the Ordinary Commercial Court of the city of Buenos Aires,

in Brazil: the court of Rio de Janeiro, RJ;

in Chile; the Civil Courts of Justice of Santiago;

in Colombia: the judges and courts of general jurisdiction of Bogota, Colombia;
in Ecuador: the civil judges of Quito for executory or summary proceedings (as applicable);
in Mexico: the courts located in Mexico City, Federal District;

in Peru: the judges and tribunals of the judicial district of Lima, Cercado;

in Uruguay: the courts of the city of Montevideo;

. inVenezuela: the courts of the metropolitan area of the city of Caracas;
EUROPE, MIDDLE EAST, AND AFRICA

j. in Austria: the court of law in Vienna, Austria (Inner-City);

k. in Algeria, Andorra, Benin, Burkina Faso, Cameroon, Cape Verde, Central African Republic,
Chad, Comoros, Congo Republic, Djibouti, Democratic Republic of Congo, Equatorial
Guinea, France, French Guiana, French Polynesia, Gabon, Gambia, Guinea, Guinea-Bissau,
lvory Coast, Lebanon, Madagascar, Mali, Mauritania, Mauritius, Mayotte, Monaco, Morocco,
New Caledonia, Niger, Reunion, Senegal, Seychelles, Togo, Tunisia, Vanuatu, and Wallis and
Futuna: the Commercial Court of Paris;

| in Angola, Bahrain, Botswana, Burundi, Egypt, Eritrea, Ethiopia, Ghana, Jordan, Kenya,
Kuwait, Liberia, Malawi, Malta, Mozambique, Nigeria, Oman, Pakistan, Qatar, Rwanda, Sao
Tome and Principe, Saudi Arabia, Sierra Leone, Somalia, Tanzania, Uganda, United Arab
Emirates, the United Kingdom, West Bank/Gaza, Yemen, Zambia, and Zimbabwe: the English
courts;

. in South Africa, Namibia, Lesotho and Swaziland: the High Court in Johannesburg;
in Greece: the competent court of Athens;
in Israel: the courts of Tel Aviv-Jaffa;
in ltaly: the courts of Milan;
in Portugal: the courts of Lisbon;
in Spain: the courts of Madrid; and
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s. inTurkey: the Istanbul Ceniral Courts and Execution Directorates of Istanbul, the Republic of
Turkey.

6.1.4 Arbitration

The following tetms periain to arbitration and are added to section 1.17 as they apply for the countries
identified in bold print below. The provisions of these paragraphs apply to the extent permitted by
applicable governing law and rules of procedurs:

ASIA PACIFIC

a. in Cambodia, India, Laos, Philippines, and Vietnam: Disputes arising out of or in connection with
this Agreement will be finally settied by arbitration, which will be held in Singapore in accordance with
the Arbitration Rules of Singapore International Arbitration Center (“SIAC Rules") then in effect. The
arbitration award will be final and binding for the parties without appeal and will be in writing and set
forth the findings of fact and the conclusions of law.

The number of arbitrators will be three, with each side to the dispute being entitled to appoint one
arbitrator. The two arbitrators appointed by the parties will appoint a third arbitrator who will act as
chairman of the proceedings. Vacancies in the post of chairman will be filled by the president of the
SIAC. Other vacancies will be filled by the respective nominating party. Proceedings will continue
from the stage they were at when the vacancy occurred.

If one of the parties refuses or otherwise fails to appoint an arbitrator within 30 days of the date the
other party appoints its, the first appointed arbitrator will be the sole arbitrator, provided that the
arbitrator was validly and properly appointed.

All proceedings will be conducted, including all documents presented in such proceedings, in the
English language. The English language version of this Agreement prevails over any other language
version.

b. inthe People's Republic of China: In the event of a dispute, in case no settlement can be reached,
the disputes will be submitted to China Intemational Economic and Trade Arbitration Commission for
arbitration according to the then effective rules of the said Arbitration Commission. The arbitration will
take place in Beijing and be conducted in Chinese. The arbitration award will be final and binding on
both parties. During the course of arbitration, this Agreement will continue to be performed except for
the part that the parties are disputing and which is undergoing arbitration.

¢. inlIndonesia: Each party will allow the other reasonable opportunity to comply before it claims that
the other has not met its obligations under this Agreement. The parties will attempt in good faith to
resclve all disputes, disagreements, or claims between the parties relating to this Agreement. Unless
otherwise required by applicable law without the possibility of contractual waiver or limitation, i)
neither party will bring a legal action, regardless of form, arising out of or related to this Agreement or
any transaction under it more than two years after the cause of action arose; and ii) after such time
limit, any legal action arising out of this Agreement or any transaction under it and all respective rights
related to any such action lapse.

Disputes arising out of or in connection with this Agreement shall be finally settled by arbitration that
shall be held in Jakarta, Indonesia in accordance with the rules of Board of the Indonesian National
Board of Arbitration (Badan Arbitrase Nasional Indonesia or “BANI") then in effect. The arbitration
award shall be final and binding for the parties without appeal and shall be in writing and set forth the
findings of fact and the conclusions of law.

The number of arbitrators shall be three, with each side to the dispute being entitled to appoint one
arbitrator. The two arbitrators appointed by the parties shall appoint a third arbitrator who shall act as
chairman of the proceedings. Vacancies in the post of chairman shall be filled by the chairman of the
BANI. Other vacancies shall be filled by the respective nominating party. Proceedings shall continue
from the stage they were at when the vacancy occurred.

If one of the parties refuses or otherwise fails to appoint an arbitrator within 30 days of the date the
other party appoints its, the first appointed arbitrator shall be the sole arbitrator, provided that the
arbitrator was validly and properly appointed.

All proceedings shall be conducted, including all documents presented in such proceedings, in the
English and/or Indonesian language.
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6.2

EUROCPE, MIDDLE EAST, AND AFRICA

d. in Albania, Armenia, Azerbaijan, Belarus, Bosnia-Herzegovina, Bulgaria, Croatia, Former Yugoslav
Republic of Macedonia, Georgia, Hungary, Kazakhstan, Kyrgyzstan, Moldova, Montenegro, Poland,
Romania, Russia, Serbia, Slovakia, Tajikistan, Turkmenistan, Ukraine, and Uzbekistan: All disputes
arising out of this Agreement or related to its violation, termination or nullity will be finally settled
under the Rules of Arbitration and Conciliation of the International Arbitral Center of the Federal
Economic Chamber in Vienna (Vienna Rules) by three arbitrators appointed in accordance with these
rules. The arbitration will be held in Vienna, Austria, and the official language of the proceedings will
be English. The decision of the arbitrators will be final and binding upon both parties. Therefore,
pursuant to paragraph 598 (2) of the Austrian Code of Civil Procedure, the parties expressly waive
the application of paragraph 595 (1) figure 7 of the Code. IBM may, however, institute proceedings in
a competent court in the country of installation; and

e. in Estonia, Latvia, and Lithuania: All disputes arising in connection with this Agreement will be finally
settled in arbitration that will be held in Helsinki, Finland in accordance with the arbitration laws of
Finland then in effect. Each party will appoint one arbitrator. The arbitrators will then jointly appoint
the chairman. If arbitrators cannot agree on the chairman, then the Central Chamber of Commerce in
Helsinki will appoint the chairman.

AMERICAS COUNTRY AMENDMENTS

BELIZE, COSTA RICA, DOMINICAN REPUBLIC, EL SALVADOR, HAITI, HONDURAS, GUATEMALA,
NICARAGUA, AND PANAMA

3.5.4 Automatic Annual Renewal of Software Subscription and Support and Selected Support

The following repiaces the paragraph that begins "IF IBM DOES NOT RECEIVE SUCH
AUTHORIZATION BY THE EXPIRATION DATE":

IBM will renew, for an additional payment, expiring software subscription and support for all of
Customer's Program licenses and Selected Support for all of Customer's Selected Program
licenses to the next Anniversary if IBM or Customer’s reseller receives (1) Customer’s order to
renew (e.g., order form, order lefter, purchase order) prior to the expiration of the current term or (2)
Customer’s payment within 30 days of Customer’s receipt of the software subscription and support
or Selected Support, as applicable, invoice for the next term.

3.3.1 Automatic Renewal of Fixed Term Licenses

The following replaces the paragraph that begins “IF IBM DOES NOT RECEIVE SUCH
AUTHORIZATION BY THE EXPIRATION DATE".

IBM will renew, for an additional payment, expiring Fixed Term Licenses for all of Customer's
Program licenses for the same duration as the expiring term if IBM or Customer’s reseller receives
(1) Customer’s order to renew (e.g., order form, order letter, purchase order) prior to the expiration
of the current term or (2) Customer’s payment within 30 days of Customer's receipt of the Fixed
Term License invoice for the next term.,

ALL AMERICAS (EXCEPT BRAZIL, CANADA, MEXICO, AND THE UNITED STATES)

The following terms apply to all Americas countries (except Brazil, Canada and the United States), unfess
a specific country term states otherwise.

1.6 Payment
The following replaces 1.6b:

Amounts are due upon receipt of invoice and payable as IBM specifies in a Transaction Document.
The currency for payment of amounts due is US dollars or the equivalent in local currency as
follows:

1. As long as the country operates in a free currency exchange market, Customer and IBM agree
that IBM will accept payment in the applicable country national currency calculated at the country
official exchange rate published by the bank specified in a Transaction Document on the date
payment is made.

2. If the government of a country establishes any restriction or limitation on its free currency
exchange markets, Customer agrees to make payments to IBM in US dollars to a bank account
in New York, NY, USA, designated by IBM in the Transaction Document, provided that such
payment is not illegal under country law. If such method of payment is forbidden by country law,
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Customer agrees to pay the amount indicated in the Transaction Document in country national
currency, calculated at the official exchange rate that is in use for the remittance of dividends
and net earnings te foreign investors outside the country.

Customer agrees to pay accordingly, including any late payment fee. The late payment fee is
calculated and payable in US dollars at two percent (or the maximum rate allowed by local law if
such is less than two percent) of the delinquent amount due per each thirty day period during which
any delinquent balance remains unpaid.

LATIN AMERICA

The following term applies to all countries in Latin America, except for Argentina and Brazil.

1.4 Acceptance of Terms

The following replaces the first sentence:

Customer accepts the terms in Attachments and Transaction Documents by signing them.
ARGENTINA, BRAZIL, CHILE, COLOMBIA, ECUADOR, MEXICO, PERU, URUGUAY, VENEZUELA
1.8 RSVP Level

For Public Bodies who are subject to the applicable Public Sector Procurement Legislation specific
RSVP indicators apply.

3.3.1 Automatic Renewal of Fixed Term Licenses and 3.5.4 Automatic Annual Renewal of IBM
Software Subscription and Support and Selected Support

Dees net apply for Public Bodies who are subject to the applicable Public Sector Procurement
Legislation.

BRAZIL AND COLOMBIA
1.9 Changes to Agreement Terms
The following is added to this section:

If Customer disagrees with the change, Customer may terminate the transaction by notifying IBM, in
writing, within fifteen days after the date of IBM's notification to Customer of the change.

Ali notices will be sent to the other party by registered letter.
1.15 Agreement Termination
The following is added after the fourth paragraph.

All notices will be sent to the other party by registered letter.
ARGENTINA
1.4 Acceptance of Terms
The following replaces the second sentence:

A Product or Service becomes subject to this Agreement when IBM accepts Customer's order by
signing a Transaction Document.

1.7 Taxes

Both IBM and the Customer will pay the stamp tax in equal amounts and when applicable
Impuesto de Sellos).

BRAZIL
1.4. Acceptance of Terms
The following replaces the second paragraph in this section:

An Eligible Product becomes subject to this Agreement when IBM accepts Customer's order by
sighing a Transaction Document.

1.6 Payment
The following replaces 1.6b:
Amounts due are expressed in local currency.

Amcunts are due upon receipt of invoice and payable in local currency as IBM specifies in a
Transaction Document. Customer agrees to pay accerdingly, including any late payment fee.
Delinquent amounts are subject to monetary correction based on the inflation index called the
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"General Price Index" calculated by Getulio Vargas Foundation (IGP-M/FGV), plus interest at the
rate of one percent per month, both calculated "pro rata die.” The late payment fee is calculated
against the resultant delinquent amount at the following rates:

1. two percent of the delinquent amount due per the first thirty day period during which any
delinquent balance remains unpaid, plus

2. ten percent for each successive thirty day period during which any delinquent balance remains
unpaid.

1.14.1 Notices and Communications
The following replaces 1.14.1:

Each of us may communicate with the other by electronic means and such communication is
acceptable as a signed writing. An identification code (called a “user ID") contained in an electronic
document is sufficient to verify the sender’s identity and the document'’s authenticity;

1.10 Eligible Products
The following replaces the first sentence in the second paragraph in this section:

IBM may add or withdraw Eligible Products at any time. IBM may increase SVP with notice. iBM's
ability to increase such charges, rates, and minimums will be subject to the requirements of
Brazilian law.

3.3.1 Automatic Renewal of Fixed Term Licenses and 3.5.4 Automatic Annual Renewal of IBM
Software Subscription and Support and Selected Support

The following is added after the second paragraphs of both sections:

The transaction document will describe the process of the written communication to Customer
containing the applicable price and other information for the renewal period.

3.5.4 Automatic Annual Renewal of IBM Software Subscription and Support and Selected Support
The following is added fo this section

Automatic Annual Renewal of IBM Software Subscription and Support and Selected Support:
Portuguese version of the Support Handbook will be provided upon written request.

COLOMBIA
1.7 Taxes

Customer and IBM accepts to pay, each one, fifty percent (50%) of legalization costs of the
Proposal.

MEXICO
1.6 Payment
The following replaces 1.6b:

Amounts are due upon receipt of invoice and payable as IBM specifies in a Transaction Document.
The currency for payment of amounts due is US dollars or the equivalent in local currency as
follows:

The payment must be made in United States Dollars or the equivalent in local currency at the

exchange rate published by the "Banco de México" in the Diario Oficial de la Federacion
correspondent to the payment date of the invoice.

Customer agrees to pay accordingly, including any late payment fee. The late payment fee is
calculated and payable in US dollars at two percent (or the maximum rate allowed by local law if
such is less than two percent) of the delinquent amount due per each thirty day period during which
any delinquent balance remains unpaid.

1.9 Changes to Agreement Terms
The following is added after the third sentence in the first paragraph:

For those Eligible Preducts priced in Mexican currency, IBM may increase SVP by giving Customer
fifteen days’ written notice.
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PERU
1.13 Limitation of Liability
The following is added to the end of this section:

Except as expressly required by law without the possibility of contractual waiver, Customer and IBM
intend that the limitation of liability in this Limitation of Liability section applies to damages caused
by all types of claims and causes of action. If any limitation on or exciusion from liability in this
section is held by a court of competent jurisdiction to be unenforceable with respect to a particular
claim or cause of action, the parties intend that it nonetheless apply to the maximum extent
permitted by applicable law to all other claims and causes of action. In accordance with Article 1328
of the Peruvian Civil Code, the limitations and exclusions specified in this section will not apply to
damages caused by IBM's willful misconduct (“dolo”) or gross negligence (“culpa inexcusable”).

NORTH AMERICA

CANADA

1.13 Limitation of Liability

1.13.1 ltems for which IBM May be Liable

The following replaces the last sentence in this section 1.13.1;

Damages for bodily injury (including death) and physical harm to real property and tangible personal
property caused by IBM's negligence for which IBM is legally liable are not subject to a cap cn the
amount of damages.

1.4 General Principles of Our Relationship
1.14.3 Compliance with Laws
The following replaces the one-sentence paragraph at the end of this section:

Each party will comply with applicable export and import laws and regulations, including those that
apply to goods of US origin and those that restrict or prohibit or limit export for certain uses or to
certain users.

1.14.5 Other Principles of Our Relationship

The following replaces item 1.14.5f:
No right or cause of action for any third party is created by this Agreement or any transaction under
it, nor is IBM responsible for any third party claims against Customer except or as permitted by the
Limitation of Liability section above for bodily injury (including death) or physical harm to real or
tangible personal property caused by IBM’s negligence for which IBM is legally liable to that third
party.

The following subsection is added:

1.14.6 Data Privacy

For purposes of this section, "Personal Data" refers to information relating to an identified or identifiable
individual made available by one of the parties, its personnel, or any other individual to the other in
connection with this Agreement. The following provisions apply in the event that one party makes
Personal Data available to the other:

a. General

(1) Each party is responsible for complying with any obligations applying to it under applicable
Canadian data privacy laws and regulations (“Laws").

(2) Neither party will request Personal Data beyond what is necessary to fulfill the purpose(s) for
which it is requested. The purpose(s) for requesting Personal Data must be reasonable. Each
party will agree in advance as to the type of Personal Data that is required to be made available.

b. Security Safeguards

(1) Each party acknowledges that it is solely responsible for determining and communicating to the
other the appropriate technological, physical, and crganizational security measures required to
protect Personal Data.

(2) Each party will ensure that Personal Data is protected in accordance with the security safeguards
communicated and agreed to by the other,
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(3) Each party will ensure that any third party to whom Personal Data is transferred is bound by the
applicable terms of this section.

(4) Additional or different services required te comply with the Laws will be deemed a request for new
services.
c. Use

Each party agrees that Personal Data will enly be used, accessed, managed, transferred, disclosed
to third parties, or otherwise processed to fulfill the purpose(s) for which it was made available.
d. Access Requests
(1) Each party agrees to reasonably cooperate with the other in connection with requests to access
or amend Personal Data.
(2) Each party agrees to reimburse the other for any reasonable charges incurred in providing each
other assistance.
(3) Each party agrees to amend Personal Data only upon receiving instructions to do so from the
other party or its personnel.
e. Retention
Each party will promptly return to the other or destroy all Personal Data that is no longer necessary to
fulfill the purpose(s) for which it was made available, unless otherwise instructed by the other or its
personnel or required by law.
f. Public Bodies Who Are Subject to Public Sector Privacy Legislation

For Customers who are public bodies subject to public sector privacy legislation, this section 1.14.6
applies only to Personal Data made available to Customer in connection with this Agreement, and the
obligations in this section apply only to Customer, except that: 1) section b(1) applies only to IBM; 2)
sections a(1) and d(1) apply to both parties; and 3) section d(2) and the last sentence in a(2) do not

apply.
UNITED STATES OF AMERICA
1.7 Taxes
The following is added at the end of this section

For Programs delivered electronically in the United States for which Customer claims a state sales
and use tax exemption, Customer agrees not to receive any tangible perscnal property (e.g., media
and publications) associated with the electronic program.

1.14 General Principles of Our Relationship
1.14.4 Dispute Resolution
The following is added to the end of this section:

Each party waives any right to a jury trial in any proceeding arising out of or related to this
Agreement.

1.14.5 Other Principles of Our Relationship
The following is added as 1.14.5.m:

U.S. Government Users Restricted Rights - Use, duplication or disclosure is restricted by the GSA
IT Schedule 70 Contract with the IBM Corporation.

3. Programs and Subscription and Support

The following sentence is added at the end of the paragraph that begins "IF IBM DOES NOT RECEIVE
SUCH AUTHORIZATION BY THE EXPIRATION DATE" in 3.5.4 Automatic Annual Renewal of Software
Subscription and Support and Selected Support:

CUSTOMER MAY TERMINATE SOFTWARE SUBSCRIPTION AND SUPPORT FOR A
PROGRAM OR SELECTED SUPPORT FOR A SELECTED PROGRAM LICENSE AT ANY TIME
AFTER THE FIRST ANNIVERSARY ON ONE MONTH'S WRITTEN NOTICE, EITHER DIRECTLY
TO IBM OR THROUGH CUSTOMER’S IBM RESELLER, AS APPLICABLE, IF IBM HAS NOT
RECEIVED CUSTOMER'S WRITTEN AUTHORIZATION (e.g., order form, order letter, purchase
order) TO RENEW CUSTOMER'S EXPIRING SOFTWARE SUBSCRIPTION AND SUPPORT CR
SELECTED SUPPORT. IN SUCH EVENT, CUSTOMER MAY OBTAIN A PRORATED REFUND.
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The following sentence is added at the end of the paragraph that begins “IF IBM DOES NOT RECEIVE
SUCH AUTHORIZATION BY THE EXPIRATION DATE" in 3.3.1 Automatic Renewal of Fixed Term
Licenses:

CUSTOMER MAY TERMINATE A PROGRAM'S FIXED TERM LICENSE AT ANY TIME AFTER
ITS INITIAL TERM ON ONE MONTH'S WRITTEN NOTICE, EITHER DIRECTLY TO IBM OR
THROUGH CUSTOMER’S IBM RESELLER, AS APPLICABLE, IF IBM HAS NOT RECEIVED
CUSTOMER’'S WRITTEN AUTHORIZATION (e.g., order form, order letter, purchase order) TO
RENEW CUSTOMER'S EXPIRING FIXED TERM LICENSE. IN SUCH EVENT, CUSTOMER MAY
OBTAIN A PRORATED REFUND.

2.3 Extent of Warranty
The following is added as the first paragraph:

If a Machine is subject to federal or state consumer warranty laws, IBM's statement of limited
warranty included with the Machine applies in place of these Machine warranties.

4.4 Machine Components
4.4.2 Title and Risk of Loss
The following replaces the first paragraph:

When |IBM accepts Customer's order, IBM agrees to sell Customer the Machine Component
described in a Transaction Document. |BM transfers title to Customer or, if applicable, Customer's
lessor when the Machine Component is shipped to Customer or its designated location. However,
IBM reserves a purchase money security interest in the Machine Component until IBM receives the
amounts due. For a feature, conversion, or upgrade involving the removal of parts that become
IBM's property, IBM reserves a security interest until IBM receives payment of all the amounts due
and the removed parts. Customer authorizes IBM to file appropriate documents to permit IBM to
perfect its security interest.

6.3 ASIA PACIFIC COUNTRY AMENDMENTS
AUSTRALIA
1.3 Definitions - Definition of “Personal Data”
The definition is amended and replaced with the folfowing:

“Personal Data — any information that can be used to identify a specific individual such as name,
email address, home address or phone number that is provided to IBM to store, process or transfer
and includes Personal Information as defined by the Privacy Act 1988 (Cth).”

1.6 Payment -
The following paragraph is added after 1.6c as 1.6d:

All charges or other amounts payable under this Agreement are specified to include applicable
goods and services tax (“‘GST”).

1.7 Taxes
The following paragraph replaces 1.7 in its entirety.

If any government or authority imposes a duty, tax (other than income tax), levy, or fee, on this
Agreement or on the Eligible Product itself, that is not otherwise provided for in the amount payable,
Customer agrees fo pay it when IBM invoices Customer. If the rate of GST changes, IBM may
adjust the charge or other amount payable to take into account that change from the date the
change becomes effective.

1.12 Intellectual Property Protection
1.12.3 Claims for which IBM is Not Responsible
The following replaces the second from last sentence:

Subject to any rights Customer may have under the Trade Practices Act 1974, this Intellectual Property
Protection section states IBM's entire obligation to Customer and Customer's exclusive remedy regarding
any third party intellectual property claims.
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1.13 Limitation of Liability
The following paragraph is included at the end of 1.13.1:
Where IBM is in breach of a guarantee implied by the Competition and Consumer Act 2010, IBM’s
liability is limited to, at |IBM's discretion:
(a) for services:
(1) the supplying of the services again or
(2) the payment of the cost of having the services supplied again; and
(b) for goods:
(1) the repair or replacement of the goods or the supply of equivalent goods; or
(2) the payment of the cost of replacing the goods or having the geods repaired

Where a guarantee relates to the right to sell, quiet possession or clear title of a good under
schedule 2 of the Competition and Consumer Act, or the goods or services are of a kind ordinarily
acquired for personal, domestic, or household use or consumption, then none of the limitations in
this section apply.

2.5 Extent of Warranty

The following paragraph is added after the paragraph that begins “These warranties are customer’s
exclusive warranties..”

The warranties specified this Section are in addition to any rights Customer may have under the
Competition and Consumer Act 2010 or other legislation and are only limited to the extent permitted
by the applicable legislation. The reference to warranties and conditions throughout this agreement
includes a reference to guarantees for the purpose of the Competition and Consumer Act 2010.

The following paragraph replaces the paragraph that begins “Unless otherwise specified in an Attachment
or Transaction Document..”

Unless otherwise specified in an Attachment or Transaction Document, IBM provides non-I1BM

Eligible Products, without warranties, conditions or guarantees of any kind. However, non-IBM
manufacturers, developers, suppliers or publishers may provide their own warranties to Customer.

5.5 Content
The foliowing paragraph is added after the paragraph that begins “IBM provides only storage and delivery
services for Content.

To the extent IBM is collecting any Personal Data, Customer acknowledges that in disclosing the
Personal Data to IBM, it has undertaken all steps necessary to comply with the disclosure and
collection requirements of the National Privacy Principles contained in the Privacy Act 1988,
Customer agrees and acknowledges that it has taken reasonable steps to disclose to the relevant
individuals such information about IBM that is prescribed under National Privacy Principle 1.3 that
Customer reasonably believes is necessary for Customer to comply with the National Privacy
Principle.

NEW ZEALAND

1.3 Definitions - Definition of “Personal Data”

The definition is amended and replaced with the following:

“Personal Data — any information that can be used to identify a specific individual such as name,
email address, home address or phone number that is provided to IBM to store, process or transfer
and includes Personal Information as defined by the Privacy and Personal Information Protection
Act.”

1.6 Payment
The following paragraph is added after 1.6¢c as 1.6d:

All charges or other amounts payable under this Agreement are specified to include applicable
goods and services tax (“GST").
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1.7 Taxes
The following paragraph replaces 1.7 in its entirety:

If any government or authority imposes a duty, tax (other than income tax), levy, or fee, on this
Agreement or on the Eligible Product itself, that is not otherwise provided for in the amount payable,
Customer agrees to pay it when IBM invoices Customer. If the rate of GST changes, IBM may
adjust the charge or other amocunt payable to take into account that change from the date the
change becomes effective.

2.5 Extent of Warranty

The following paragraph is added after the paragraph that begins "These warranties are customer’s
exclusive warranties..”

The warranties specified in this section are in addition to any rights Customer may have under the
Consumer Guarantee Act 1993 or other legislation that cannot be excluded or limited by law.

The following paragraph replaces the paragraph that begins “Unless otherwise specified in an Attachment
or Transaction Document..”

Unless otherwise specified in an Attachment or Transaction Document, IBM provides non-IBM
Eligible Products, without warranties, conditions, or guarantees of any kind. However, non-IBM
manufacturers, developers, suppliers, or publishers may provide their own warranties to Customer.

BANGLADESH, BHUTAN, AND NEPAL
3.5 Programs and Subscription and Support

The following replaces the paragraph that begins "IF IBM DOES NOT RECEIVE SUCH
AUTHORIZATION BY THE EXPIRATION DATE" in 3.5.4 Automatic Annhual Renewal of Software
Subscription and Suppoit and Selected Support;

IBM will renew, for an additional payment, expiring software subscription and support for all of
Customer's Program licenses or Selected Support for all of Customer’s Selected Program licenses
to the next Anniversary if IBM or Customer's reseller receives (1) Customer's order o renew (e.g.,
order form, order letter, purchase order) prior to the expiration of the current term or (2) Customer’s
payment within 30 days of Customer’s receipt of the software subscription and support or Selected
Support , as applicable, invoice for the next term.

The following replaces the paragraph that begins "IF IBM DOES NOT RECEIVE SUCH
AUTHORIZATION BY THE EXPIRATION DATE" in 3.3.1 Automatic Renewal of Fixed Term Licenses:

IBM will renew, for an additional payment, expiring Fixed Term Licenses for all of Customer’s
Program licenses for the same duration as the expiring term if IBM or Customer's reseller receives
{1) Customer's order to renew (e.g., order form, order letter, purchase order) prior to the expiration
of the current term or (2) Customer’s payment within 30 days of Customer’s receipt of the Fixed
Term License invoice for the next term,

HONG KONG SAR, MACAU SAR, AND TAIWAN

As applies to transactions initiated and performed in Taiwan and the Special Administration Regions
"SARs" specified, phrases throughout this Agreement containing the word "country” (for example,
‘country of acquisition” and "country of installation”) are replaced with the following:

1) In Hong Kong SAR: “Hong Kong SAR"

2) In Macau SAR: “Macau SAR,” except under section 1.17.2 (Geverning Law) above; and
3) In Taiwan: “Taiwan.”

INDIA

1.14.4 Dispute Resolution

The following replaces the final sentence in 1.14.4:

If no suit or other legal action is brought, within three years after the cause of action arose, in
respect of any claim that either party may have against the other, the rights of the concerned party
in respect of such claim will be forfeited and the other party will stand released from its obligations in
respect of such claim.
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INDONESIA
1.15 Agreement Termination
The following paragraph is added:

Both parties waive the provisions of article 1266 of the Indonesian Civil Code to the extent the
article requires such court decree for the termination of an agreement creating mutual obligations.

JAPAN
1.6 Payment
Add the following sentence:
Customer agrees to pay within 30 days from our invoice date.
1.14.4 Dispute Resolution
The following is inserted at the end of 1.14.4:

Any doubts concerning this Agreement will be initially resolved between us in good faith and in
accordance with the principle of mutual trust.

1.15 Agreement Termination
The following paragraph is added to this section:

When all or a substantial portion of either party's assets, credits or business are so changed as to
make continued performance of that party's obligations impracticable or impossible, the other party
may terminate this Agreement with prior written notice.

PEOPLE'S REPUBLIC OF CHINA

1.3 Definitions - Definition of “‘Date of Installation”
The following replaces the definition of Date of Installation:
Date of Installation —

a. for an IBM Machine Component IBM is responsible for installing, the business day after the day IBM
installs it.

b. for a Customer-set-up (CSU) Machine Component, the earlier of i) the second business day after
arrival at Customer’s installation location or ii) two months after the date of delivery. When a CSU
Machine Component is delivered for connection to a non-CSU Machine or Machine Component
delivered by IBM, the Date of Installation of the CSU Machine Component will be the later of these
two installation dates.

SINGAPORE
1.14.5 Other Principles of Our Relationship
The following replaces the terms of 1.14.5e:

Subject to the rights provided to IBM's Eligible Product developers and suppliers as provided in 1.13
above (Limitation of Liability), a person who is not a party to this Agreement will have no right under
the Contracts (Right of Third Parties) Act to enforce any of its terms.

6.4 EUROPE, MIDDLE EAST, AFRICA COUNTRY AMENDMENTS
EUROPE, MIDDLE EAST, AND AFRICA

The following term applies to all countries in Europe, the Middle East, and Africa. unless a specific
country term states otherwise.

1.13.1 Items for which IBM May be Liable
in the first paragraph. the following replaces "U.S. $100,000":
EUR 500,000 {five hundred thousand euro)

Z£125-5831-07 7/2011 Page 31 of 3¢





EU MEMBER STATES AND ADDITIONAL COUNTRIES SPECIFIED

The following term applies to all EU Member States, lceland, Liechtenstein, Norway, Switzerland, Turkey,

and any other European country that has enacted local data privacy or protection legisiation similar to the
EU model.

1.14.5 Other Principles of Qur Relationship
The following replaces 1.14.5d:
a. Definitions — For the purposes of 1.14.5d, the following additional definitions shall apply:

(1) Business Contact Information — business-related contact information disclosed by Customer to
IBM, including names, job titles, business addresses, telephone numbers and email addresses
of Customer's employees and contractors.

(2) Business Contact Personnel — Customer employees and contractors to whom the Business
Contact Information relates. For Austria, Italy, and Switzerland, Business Contact Information
also includes information about Customer and its contractors as legal entities (for example,
Customer's revenue data and other transactional information).

(3) Data Protection Authority — the authority established by the Data Protection and Electronic
Communications Legislation in the applicable country or, for non-EU countries, the authority
responsible for supervising the protection of personal data in that country, or (for any of the
foregoing) any duly appointed successor entity thereto.

(4) Data Protection & Electronic Communications Legislation — i) the applicable local legislation and
regulations in force implementing the requirements of EU Directive 95/46/EC (on the protection
of individuals with regard to the processing of personal data and on the free movement of such
data) and of EU Directive 2002/58/EC (concerning the processing of personal data and the
protection of privacy in the electronic communications sector); or ii) for non-EU countries, the
legislation and/or regulations passed in the applicable country relating to the protection of
personal data and the regulation of electronic communications involving personal data,
including (for any of the foregoing) any statutory replacement or modification thereof.

(5) IBM Group — International Business Machines Corporation of Armonk, New York, USA, its
subsidiaries, and their respective Business Partners and subcontractors.

b. Customer authorises IBM:

(1) to process and use Business Contact Information within IBM Group in support of Customer,
including the provision of support services, and for the purpose of furthering the business
relationship between Customer and IBM Group, including, without limitation, contacting
Business Contact Personnel (by email or otherwise) and marketing IBM Group products and
services (the “Specified Purpose”); and

{2) to disclose Business Contact Information to other members of IBM Group in pursuit of the
Specified Purpose only.

c. |IBM agrees that all Business Contact Information will be processed in accordance with the Data
Protection & Electronic Communications Legislation and will be used only for the Specified Purpose.

d. To the extent required by the Data Protection & Electronic Communications Legislation, Customer
represents that it has obtained (or will obtain) any consents from (and has issued (or will issue) any
notices to the Business Contact Personnel as are necessary in order to enable IBM Group to
process and use the Business Contact Information for the Specified Purpose.

e. Customer authorizes IBM to transfer Business Contact Information outside the European Economic
Area, provided that the transfer is made on contractual terms approved by the Data Protection
Autherity or the transfer is otherwise permitted under the Data Protection & Electronic
Communications Legislation.
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The following terms are added as a new section 4.4.6 for Iceland. Norway, and all Member States of the
European Union ("EU’), except Germany:

4.4.6 Disposal of Machines

As from the effective date in Customer’s country of local laws and regulations implementing Directive
2002/96/EC of the European Parliament and of the Council of 27 January 2003 on waste electrical and
electronic equipment (WEEE), the following applies:

4.4.6.1 When any Machine supplied under this Agreement replaces a machine put on the market before
August 13, 2005, then IBM will collect and dispose of such replaced machine, provided that IBM is
required to do so by applicable law. IBM may charge for such collection and disposal, to the extent
permitted by applicable law.

4.4.6.2 For all WEEE, Customer is responsible for making the WEEE available for collection from
Customer’'s premises within 30 days after supply of the replacement Machine. Whenever IBM collects and
disposes of Customer WEEE, based on a legal or contractual obligation, Customer agrees:

a. to securely erase from any WEEE all programs not provided by IBM with the original equipment and
data, including without limitation, the following: i) information about identified or identifiable individuals
or legal entities ("Personal Data"); and ii) Customer’s confidential or proprietary information and other
data If removing or deleting Personal Data is not possible, Customer agrees to transform such
information (e.g., by making it anonymous) so that it no longer qualifies as Personal Data under
applicable law;

to remove all funds, if any, from WEEE, returned to IBM;

c. that IBM is not responsible for saving or protecting any funds, programs not provided by IBM with the
original equipment, or any data contained in a WEEE that Customer returns to IBM; and

d. that IBM may ship all or part of the WEEE or its software to other IBM or third party locations around
the world to perform its responsibilities under this Agreement, and Customer authorizes IBM to do so.

WESTERN EUROPEAN COUNTRIES

2.3 Warranty for IBM Machine Components of IBM Appliances

The following paragraph is added after the second paragraph for alf countries fisted in the definition of

Western Europe below:
The warranty for IBM Machines acquired in Western Europe will be valid and applicable in all
Western European countries provided the Machines have been announced and made available in
such countries. For purposes of this paragraph, “Western Europe” means Andorra, Austria,
Belgium, Cyprus, Czech Republic, Denmark, Estonia, Finland, France, Germany, Greece, Hungary,
Iceland, Ireland, Italy, Latvia, Liechtenstein, Lithuania, Luxembourg, Malta, Monaco, Netherlands,
Norway, Poland, Portugal, Romania, San Marino, Slovakia, Slovenia, Spain, Sweden, Switzerland,
United Kingdom, Vatican State, and any country subsequently that subsequently jeins the European
Union, as from the date of accession.

EMEA-WIDE
1.6 Payment
The following replaces 1.6b for the following countries except as noted:

Amounts are due and payable upon receipt of invoice. Customer agrees to pay accordingly,
including any late payment charges.

If payment is not made within 30 days from the date of invoice, (or in the case of quarterly advance
billing of recurring charges, within 60 days from the date of invoice), Customer may be subject to
late payment charges.

The late payment charges are calculated as follows:
Belgium and Luxembourg:
Replace the first sentence in the second paragraph of the above EMEA-wide text with the following:

Any amounts not paid within the terms stated on the IBM invoice will be subject to a late payment
fee that will be equal to 1% per period of 30 days, based on the outstanding balance VAT included,
until paid in full. Late payment fees due will have to be paid at the end of each period of 30 days.
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Denmark and Sweden:

Interest according to the Late Payment Interest Act apportioned to the number of days of delay.
Estonia, Latvia, and Lithuania:

2% per month apportioned to the number of days of delay.
Finland:

Interest according to the Act on interest rate apportioned to the number of days of delay.
France:

In compliance with article 441-6 of the Code of Commerce, a late payment fee is payable, without
any need for IBM to issue a reminder, in respect of the period commencing on the day following the
payment due date specified on IBM's invoice, and ending on the date when full payment of the
invoiced amount is made; such late payment fee shall be calculated on the basis of a rate equal to
the European Central Bank's rate for its most recent refinancing operation, plus 10 points.

Germany:
Late payment fees will be calculated according to the German statutory rate.

In the second paragraph of the above EMEA-wide text replace both usages of “date of invoice” with the
following:

due date
Greece:
The following repiaces the above EMEA-wide text:

Armounts are due and payable upon receipt of invoice. If payment is not made within 30 days from
the date of invoice, Customer may be subject to late payment fees.

The late payment fees will be calculated, per day of actual delay, from the due date of the invoice,
based on the maximum rate of late payment fee allowed by law.

Italy:
Replace the final paragraph of the above EMEA-wide text with the following:

The late payment charges will be calculated, per day of actual delay, based on the prime rate
published by the Italian Banking Association ABI in effect on the last day of the month the payment
has been received by IBM, increased by three points.

In case of no payment or partial payment and following a formal credit claim procedure or trial IBM
might initiate, the late payment fee will be calculated from the due date of the invoice based on the
prime rate published by the Italian Banking Association ABI in effect on the last day of the month the
payment was due, increased by three points. IBM can transfer the credit to a factoring company; if
IBM does so, it will advise Customer in writing.

Netherlands:
The following replaces the second and third sentences of the EMEA-wide text;

If payment is not made within 30 days from the date of invoice, Customer will be in default without
the necessity of a default notice. In such case Customer will be subject to late payment fees of 1%
per month.

Norway:
Interest according to the Late Payment Interest Act apportioned to the number of days of delay.
South Africa, Namibia, Lesotho, Swaziland:

Such charges accrue daily from the date payment must have been received by IBM, and will be
equal to 2% (two percent) above the ruling prime rate (of a bank designated by IBM) on any
outstanding payment.

Spain:
Such fees will be calculated applying 1% of the charges per month to the number of days of delay.
UK and Ireland:

Such charges will be calculated at a monthly rate of 2% of the invoice amount, or as permitted by
applicable law.
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UK, Ireland, South Africa, Namibia, Lesotho, Swaziland:
Add the following:

IBM's rights relating to late payment charges shall be in addition to any other right that IBM may

have in the event that Customer fails to make any payment due to IBM under this Agreement.

IBM reserves the right to require payment in advance of delivery or other security for payment.
BAHRAIN, KUWAIT, OMAN, QATAR, SAUDI ARABIA, AND UNITED ARAB EMIRATES

The following replaces the paragraph that begins "IF IBM DOES NOT RECEIVE SUCH
AUTHORIZATION BY THE EXPIRATION DATE" in 3.5.4 Automatic Annual Renewal of Software
Subscription and Support and Selected Support:

IBM will renew, for an additional payment, expiring software subscription and support for all of
Customer’s Program licenses or Selected Support for all of Customer's Selected Program licenses
to the next Anniversary if IBM or Customer's reseller receives (1) Customer's order to renew (e.g.,
order form, order letter, purchase order) prior to the expiration of the current term or (2) Customer's
payment within 30 days of Customer’s receipt of the software subscription and support or Selected
Support, as applicable, invoice for the next term.

The following replaces the paragraph that begins "IF IBM DOES NOT RECEIVE SUCH
AUTHORIZATION BY THE EXPIRATION DATE" in 3.3.1Automatic Renewal of Fixed Term Licenses:

IBM will renew, for an additional payment, expiring Fixed Term Licenses for all of Customer's
Program licenses for the same duration as the expiring term if IBM or Customer’s reseller receives
(1) Customer's crder to renew (e.g., order form, order letter, purchase order) prior to the expiration
of the current term or (2) Customer’s payment within 30 days of Customer’s receipt of the Fixed
Term License invoice for the next term.

AUSTRIA
1.6 Payment
Replace the above EMEA-wide text in 1.6b with the following:

Payment in full is due and payable without deduction upon receipt of invoice. Customer agrees to
pay accordingly, including any late payment fees. If the invoice amount is not received on IBM's
account within 30 days, upon due date, IBM may charge late payment fees at the rate indicated in
the Transaction Document,

1.13 Limitation of Liability
The following sentence is added.

The following limitations and exclusions of IBM's liability do not apply for damages caused by gross
negligence or willful misconduct.

1.13.1 Items for which IBM May Be Liable
The following replaces the first sentence:

Circumstances may arise where, because of a default by IBM in the perfermance of its obligations under
this Agreement or other liability, Customer is entitied to recover damages from IBM.

In the second sentence of the first paragraph, delete entirely the parenthetical phrase “(including
fundamental breach, negligence, misrepreseniation, or other coniract or tort claim).”

1.13.2 Items for which IBM Is Not Liable

The following replaces 1.13.2b:

indirect damages or consequential damages; or

2.5 Extent of Warranty

The following replaces the last paragraph
Warranty for non-IBM Eligible Products:

(@) Warranty is provided for a pericd of twelve months, beginning at the date of delivery.
Consumers are at least entitled to claim warranty defects within the limitation period
provided by law.

(b) IBM warrants that each non-IBM Eligible Product, when used in the specified operating
environment, relates to its functions and conforms to its specifications. In case a non-
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IBM Eligible Product is delivered without specifications, IBM only warrants that the non-
IBM Eligible Product infoermation correctly describes the non-IBM Eligible Product, and
that the non-IBM Eligible Product can be used according to the non-IBM Eligible Product
information.

(c) IBM does not warrant uninterrupted or error-free operation of a non-IBM Eligible Product
or that IBM will correct all program defects. The Customer is responsible for the results
of the use of a non-IBM Eligible Product. IBM does not warrant uninterrupted or error-
free operation of an Eligible Product or that IBM will correct all defects.

(d) AtIBM's discretion, warranty may alsec be provided by the third party provider himself.

(e) Inthe event that IBM is unable to remedy a warranty defect within a reasonable period
of time - even after an appropriate grace period - the Customer may in respect of this
defect (at his discretion) demand a reduction of price, or rescission of contract. In case
of minor defects or deviations, the Customer shall not be entitled to demand a rescission
of the contract.

(f) Inaddition, the limitation of liability provision will apply.

(g) However, non-IBM manufacturers, developers, suppliers, or publishers may provide their
own warranty to Customer.

AUSTRIA, DENMARK, ESTONIA, FINLAND, LATVIA, LITHUANIA, NORWAY, SWEDEN:
1.7 Taxes
Delste the last sentence:
This excludes those taxes based on IBM's net income.
BELGIUM, FRANCE, UK, IRELAND, SOUTH AFRICA, NAMIBIA, LESOTHO, SWAZILAND:
1.7 Taxes
Delete 1.7.
EGYPT
1.14. General Principles of Our Relationship
Delete 1.14.1.
FRANCE
1.9. Changes to the Agreement Terms
The following is added to this section:

If Customer disagrees with the change, Customer may terminate the transaction by notifying IBM, in
writing, within fifteen days after the date of IBM's notification to Customer of the change.

All notices will be sent to the other party by registered letter.
1.15. Agreement Termination
The folfowing fs added after the fourth paragraph.

All notices will be sent to the other party by registered letter.
GERMANY
1.13. Limitation of Liability
The following replaces the Limitation of Liability section in its entirety:

a.  IBMwill be liable without limit for 1) loss or damage caused by a breach of an express guarantee; 2)
damages or lesses resulting in bodily injury (including death); and 3) damages caused intentionally
or by gross negligence.

b. Inthe event of loss, damage and frustrated expenditures caused by slight negligence or in breach of
essential contractual obligations, IBM will be liable, regardless of the basis on which Customer is
entitled to claim damages from IBM (including fundamental breach, negligence, misrepresentation,
or other contract or tort claim), per claim only up to the greater of 500,000 euro or the charges (if the
Eligible Preduct is IBM Saa$ or subject to Fixed Term charges, up to 12 months' charges)
Customer paid for the Eligible Product that caused the loss or damage. A number of defaults which
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together result in, or contribute to, substantially the same loss or damage will be treated as one
default.

¢. Inthe event of loss, damage and frustrated expenditures caused by slight negligence, |BM will not
be liable for indirect or consequential damages, even if IBM was informed about the possibility of
such loss or damage.

d. Incase of delay on IBM's part: 1) IBM will pay to Customer an amount not exceeding the loss or
damage caused by IBM's delay and 2) IBM will be liable only in respect of the resulting damages
that Customer suffers, subject to the provisions of Items a and b above.

1.14.4. Dispute Resolution
The following replaces the third sentence of 1.14.4.

Any claims resulting from this Agreement are subject to a limitation pericd of three years, except as
stated in Section 2 (Warranties) of this Agreement.

1.14.5 Other Principles of Relationship
The following replacest.14.5e:

No right or cause of action for any third party is created by this Agreement, nor is IBM responsible
for any third party claims against Customer, except (to the extent permitted in Section 1.13
{Limitation of Liability) for: i) bodily injury (including death); or ii) damage to real or tangible personal
property for which (in either case) IBM is legally liable to that third party.

2.2 Warranty for IBM Software Subscription and Support and Selected Support

The following replaces 2.2

IBM warrants that Software Maintenance will be provided using reasonable care and skill, and
according to its current description and the provisions of this Agreement.

The Customer agrees to provide timely written notice of any failure to comply with this warranty so
that IBM can take corrective action.

IBM will remedy any defects covered by warranty, of which written notice has been given by
Customer. If a defect is not remedied within a reasonable period of time, the Customer may in
respect to such defect, provided that the value of the serviceability of the work is impaired, either
request a reduction of price, or, rescind this Agreement. In case of minor defects or deviations, the
Customer shall not be entitled to rescind this Agreement. In case the Customer should be entitled to
liability claims because of a warranty defect, the Limitation of Liability section shall apply. However
the Customer shall not be entitled to liability claims resulting from minor warranty defects.

2.3 Warranty for IBM Machine Components of IBM Appliances
The following replaces 2.3:

IBM warrants that each IBM Machine Component is free from defects at the time of delivery and
conforms to its Specifications. The warranty period for a Machine Component commences on the
Date of Installation, however at the earliest upon delivery. During the warranty period, IBM will
remedy any warranty defects, through repair or exchange.

In the event that IBM is unable to remedy a warranty defect or defect correction fails within a
reasonable period of time , the Customer may in respect of such defect, provided the value or the
serviceability of the Machine Compenent is impaired, either request a reduction of price, or rescind
this Agreement. In case of minor warranty defects, the Customer shall not be entitled to rescind this
Agreement.

In case the Customer should be entitled to liability claims because of a warranty defect, the
Limitation of Liability section shall apply. However the Customer shall not be entitled to liability
claims resulting from minor warranty defects.

2.5 Extent of Warranty
The second paragraph is delefed.
The following replaces the last paragraph:

Warranty for Non-IBM Eligible Products may, at IBM's discretion, also be provided by non-IBM
manufacturers, developers, suppliers, or publishers themselves.

Z125-5831-07 7:2011 Page 37 of 3¢





4.4.6 Disposal of Machines
The following terms are added as a new section 4.4.6.

In accordance with the law for the placing on the market, the return, and the environmentally compatible
disposal of Electrical and Electronic Equipment (Electrical and Electronic Equipment Law - ElektroG), for
machines the following will apply:

4.4.6.1 IBM is prepared to take back IBM waste electrical and electronic equipment (WEEE) that were
put on the market as new machines after August 13, 2005, and IBM will be responsible for the disposal of
such machines.

4.46.2 According to German law, Customer is responsible to dispose of WEEE, which is not covered by
the preceding sentence. In such case, IBM is prepared to take back and dispose of, in compliance with
applicable law, such WEEE by charging the applicable disposal fee to the Customer, based on a separate
agreement.

Customer is responsible for making the WEEE available for collection from Customer's premises within
30 days after supply of the replacement Machine.

4.4.6.3 Whenever IBM collects and disposes of Customer WEEE, based on a legal or contractual
obligation, Customer agrees:

a.  Customer is responsible to remove all funds, if any, from WEEE returned to IBM, and to securely
erase any data that Customer considers sensitive (including personal data), existing in/on waste
machines (e.g. hard disk, storage devices, memory chips, etc.), before making them available for
collection by IBM or its designated assignee. In the event that Customer is unable to comply with
this obligation due to technical reasons, Customer will inform IBM thereof in writing. In this case,
IBM shall be entitled to delete all data stored in/on the waste machines, as instructed and requested
by Customer and according to the “IBM Supplementary Terms and Conditions for Processing of
Customer Data by Order according to § 11 BDSG™;

b.  IBM is not responsible for saving or protecting any funds, programs not provided by IBM with the
original equipment, or any data contained in a WEEE that Customer returns to IBM; and

¢.  IBM may ship all or part of the WEEE or its software to other IBM or third party locations around the
world to perform its respensibilities under this Agreement, and Customer authorizes IBM to do so.

NETHERLANDS
1.6. Payment
Add the following paragraphs to 1.6b:
We may apply Customer’s payment to Customer’s other outstanding invoices.

Our rights relating to late payment charges shall be in addition to any other right that we may have
in the event that Customer fails to make any payment due to us under this Agreement.

We reserve the right to also base our decision on the conclusion of an agreement with Customer on
Customer’s solvency and to require payment in advance of delivery or other security for payment.

Customer’s obligation to pay is unconditional and shall not be subject to any abatement, reduction,
set-off, defense, counter-claim interruption, deferment, or recoupment.

Replace 1.7 with the following:

Customer agrees to pay all taxes and duties, regardless of their qualification, unless specified
otherwise on the invoice.

SOUTH AFRICA, NAMIBIA, LESOTHO, SWAZILAND
1.6 Payment
Add the following additional sentence:

When Customer makes payment by cheque, payment is deemed to have been made only when
Customer’s cheque has been received by IBM and its relevant account has been credited by IBM's
authorised bankers.
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SWITZERLAND
1.3 Definitions - Definition of “Non-IBM Program”
The following is added to definition of. Non-18M Programs.
No liability of whatever sort is accepted or warranty granted by IBM.
1.14. General Principles of Qur Relationship
Delete 1.14.1.
TURKEY
1.6 Payment
The following replaces 1.65

Amounts are due and payable upon receipt of invoice. Customer agrees to pay accordingly,
including any late payment charges.

If payment is not made within 30 days from the date of invoice, Customer may be subject to late
payment charges.

Add the following to the end of this seciion:

Customer is responsible for all banking charges (including, but not limited to, LC charges,
commissions, stamps, and extensions) incurred within and outside of Turkey.

IRELAND AND UNITED KINGDOM
The following sentence is added to the second paragraph of the preamble:
Nothing in this paragraph shall have the effect of excluding or limiting liability for fraud.
1.13 Limitation of Liability
1.13.1 items for Which IBM May Be Liable
The following replaces the first paragraph of the Subsection:

For the purposes of this section, a “Default” means any act, statement, omission or negligence on
the part of IBM in connection with, or relating to, any Program license granted, any goods old or
services rendered by IBM under this Agreement in respect of which IBM is legally liable to
Customer, whether in contract or in tort. A number of Defaults which together result in, or contribute
to, substantially the same loss or damage will be treated as one Defauilt.

Circumstances may arise where, because of a Default by IBM in the performance of its obligations
under this Agreement or other liability, Customer is entitled to recover damages from IBM.
Regardless of the basis on which Customer is entitied to claim damages from IBM and except as
expressly required by law without the possibility of contractual waiver, IBM's entire liability for any
one Defauilt will not exceed the amount of any direct damages, to the extent actually suffered by
Customer as an immediate and direct consequence of the default, up to the greater of (1) 500,000
euro (or the equivalent in local currency) or (2) 125% of the charges (if the Eligible Product is
subject to fixed term charges, up to 12 months' charges) for the Eligible Product that is the subject
of the claim. Notwithstanding the foregoing, the amount of any damages for bodily injury (including
death) and damage to real property and tangible personal property for which IBM is legally liable is
not subject to such limitation. In addition, the amount (if any) payable by IBM under the provisions of
section 1.12.1 shall not be subject to any limitation or exclusion set forth in this section 1.13.

1.13.2 Items for Which IBM is Not Liable
The following replaces ltems 1.13.2b and 1.13.2¢:

b.  special, incidental, exemplary, or indirect damages cr consequential damages; or
¢. wasted management time or lost profits, business, revenue, goodwill, or anticipated savings.
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Vendor Contract #2931
Attachment #2

AMENDMENT #1 TO THE
IBM INTERNATIONAL PASSPORT ADVANTAGE AGREEMENT

This Amendment #1 ("Amendment”) to the IBM International Passport Advantage Agreement {version Z125-
5831-07 7/2011) ("Agreement’) is entered Into between the City of Seattie ("City”, "Customer”, or “You") and
the International Business Machines Corporation (“IBM” or *Contractor”) in order to amend and supplement the
terms of the Agreement. This Amendment is only applicable to Eligible Products (excluding Appliances)
that are Cognos Programs the City acquires from IBM in transactions governed by the Agresment.

Any capitalized terms used and not defined in this Amendment shall have the meaning set forth in the
Agreement.

In consideration of the mutual covenants and obligations in the Agreement and this Amendment, the parties
amend the IPAA as follows;

1. The second and third paregraphs of page 7 of the Agreement (baginning "This Agreement, ...."” and
“If there is ..." respectively) are deleted in their entirety and replaced with the following:

This Agreement, Amendment #1, any applicable Attachments, Terms of Use, and any Transaction Documents
are the complete agreement regarding transactions by which Customer acquires Eligible Products, and replace
any prior oral or written agreements, communications, representations, statements, understandings, warranties,
promises, covenants, commitments, or undertakings between Customer and IBM concerning Passport
Advantage.

if there is a conflict among the terms of a Transaction Documents, Terms of Use, Attachment, this Amendment
#1, or the Agreement, the terms and conditions of the various documents prevail in the following order, from
highest to lowest:

the terms and conditions of the IPAA Attachment for Government Option;
the terms and conditions of Amendment #1;

the terms and conditions of the Agreement; and

the terms and conditions of any Transaction Document.

spoow

2. Bujlet b of Section 1.6 (Paymont) is deleted In its entirety and replaced with the followirg:

b. When Customer acquires Efigible Products from IBM, Customer agrees to pay as IBM specifies in
its invoice or equivalent document, including any late payment fee, which the parties agree shail not
exceed 1 (one) percent per month; and

3. Tha following is appended to Section 1.7 (Taxes):

a. The Programs shall be provided within the United States and therefore custom duties, brokerage or
import fees shall not apply. Contractor is fo calculate and enter the appropriate Washington State
and local sales tax on the invoice.

b. Where required by state statute, ordinance or regulation, Contractor shall pay for and maintain in
current status all taxes that are the responsibility of the Contractor and necessary for contract
performance, Unless otherwise indicated, the City agrees to pay State of Washington sales or use
taxes on all applicable consumer services and items purchased under this Agreement. No charge
by the Contractor shall be made for federal excise taxes and the City agrees to furnish Contractor
with an exemption certificate where appropriate.
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¢. Contractor shail pay for and maintain in a current status, if applicable, business license fees, efc.,
which are the responsibility of the Contractor and are necessary for confract performance. 1t is the
Contractor's sole responsibility to monitor and determine any changes or the enactment of any
subsequent requirements for said fees, or charges and to promptly comply with said changes
during the entire term of this Agreement.

d. If media for Programs is shipped, it will be FOB (“Free on Board") destination pre-paid for the initial
shipment, if the City has active maintenance on the Programs.

4. Section 1.12.1 (Inteflectual Property Protection, Third Party Clalms) is hareby deleted ip its antirety
and replaced with the following:

If a third party asserts a claim against Customer that a Product infringes that party's patent, copyright,
trademark or rade secret, IBM will defend Customer against that claim at IBM's expense and pay all
costs, damages, and atiorney's fees that a court finally awards against Customer or that are included in
a settlement approved in advance by IBM, provided that Customer:

a. promptly notifies 1IBM in writing of the claim;

b. allows IBM to control, and cooperate with IBM in, the defense and any related settiement
negotiations; and

¢. isand remains in compliance with the Product’s license and other terms and Customer's obligations
under Remedies below.

5. Sectlon 1,13.1 (Limitation of Liability, items for Which IBM May Be Liable) is hereby deleted in its
entirety and replaced with the following:

Circumstances may arise where, because of a default on IBM's part or other liability, Customer is
entitled to recover damages from [BM. Regardiess of the basis on which Cusiomer is entitied to claim
damages from IBM (including fundamental breach, negiigence, misrepresentation, or other contract or
tort claim), IBM's entire fiabifity for all claims in the aggregate arising from or related to each Eligible
Product or otherwise arising under this Agreement will not exceed 1) payments made pursuant to
Section 1.12 (Intellectual Property Protection) and 2) the amount of any actual direct damages up to the
greater of U.S. $100,000 (or equivalent in local currency) or the charges (if the Eligible Product is IBM
SaasS or is subject to Fixed Term charges, up to 12 months' charges) Customer paid for the Eligible
Product that is the subject of the claim.

This limit also applies to any of IBM's Eligible Product developers and suppliers. it is the maximum for
which IBM and its Eligible Product developers and suppliers are collectively responsible. Damages for
bodily injury (including death) and damage to real property and tangible personal property for which
IBM is legally liable are not subject to a cap on the amount of damages.

6. Section 1.14.1 (Notices and Communications) is hereby deleted in /ts entirety and replaced with the
following:

To the extent permissible under applicable law, including RCW 19.34, the parties consent to the use of
electronic means and facsimile transmissions to send and receive communications in connection with
our business relationship arising out of this Agreement, and such communications are acceptable as a
signed writing. An identification code (called a “user ID”) contained in an electronic document is
sufficient to verify the sender’s identity and the document's authenticity.
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7. The last sentence of section 1.14.4 (Dispute Resolution) is hereby deleted In its entirsty and
replaced with the following:

Uniess otherwise required by applicable law without the possibility of contractual waiver or limitation, i) neither
party will bring a legal action, regardiess of form, arising out of or related to this Agreement or any transaction
under it more than six years after the cause of action arcse as per RCW 4.16.040(1); and ii) after such time
limit, any such claim and all respective rights related to the claim lapse.

8. Section 1.14.5(e} (Other Principles of our Relationship) is hereby deleted In its entirety and replaced
with the following:

8. No right or cause of action for any third party is created by this Agresment or any transaction under
it, nor is 1BM responsible for any third party claims against Customer except as permitted in Section
1.13 {Limitation of Liability) above for (1) bodily injury (including death) or damage to real or tangible
personal property for which IBM is legally liable to that third party or (ii} payments made pursuant to
Section 1.12 (Infellectual Property Protection).

9. The second paragraph of section 1.17.2 (Goveming Law) Is replaced in its entirety by the following:

The rights, duties, and obligations of each party are valid only in the country in which the transaction is
performed or, if IBM agrees, the country where the Eligible Product is placed in productive use, except that
all licenses are valid as specifically granted.

Both parties agree to the application of the laws of the country in which the transaction is performed fo
govern, interpret, and enforce all of Customer’s and IBM's respective rights, duties, and obligations arising
fror, or relating in any manner to, the subject matter of this Agreement, without regard to conflict of law
principles. For licenses granted in the United States, the parties consent to the laws of the State of
Washington to govern, interpret, and enforce all of Customer’s and IBM's respective rights, duties, and
obligations arising from, or relating in any manner to, the subject matter of this Agreement, without regard to
conflict of law principles. For licenses granted in the United States, Contractor consents to venue in the
Superior Court for King County.

I any provision of this Agreement is held to be invalid or unenforceable, the remaining provisions of this
Agreement remain in full force and effect.

Nothing in this Agreement affects any statutory rights of consumers that cannot be waived or limited by
contract.

. The United Nations Convention on Contracts for the International Sale of Goods does not apply.

10. Add a new section 1,18, as follows:

1.18. Affirmative Efforts for Utilization of Women and Minority Subcontracting, Non-Discrimination

For the purposes of this Agreement and subject to applicable law, Contractor does not anticipate
subcontracting any work under this Agreement but to the extent subcontracting is used, Contractor
agrees to comply with the requirements of Seattle Mupicipal Code Chapter 20.42 that are applicable to
Contractor under this Agreement,

“ Employment Actions: Contractor shall not discriminate against any employee or applicant for
employment because of race, religion, creed, age, color, sex, marital status, sexual orientation,
gender identity, political ideclogy, ancestry, national origin, or the presence of any gensory, mental
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or physical handicap, unless based upon a bona fide occupational qualification. For the purposes
of this Agreement, Contractor shall take affirmative action to confirm that applicants are emplayed,
and that employees are treated during employment, without regard to their creed, religion, race,
age, celet, sex, national origin, marital status, political ideclogy, anceslry, seéxual orienfation, gender
identity, or the presence of any sensory, mental or physical handicap. Such action shall include,
but not be limited to employment, upgrading, promotion, demotion, or transfer; rectuitment or
recruitment advertieing, layoff or termination, rates of pay, or other forms of compensation and
selection for training.

" For the purposes of this Agreement, in accordance with Seattle Municipal Cade Chaptar 20.42,
Contractor shall actively solicit the employment and subconiracting of women and minority group
members when there are commercially useful purposes for fulfiling the scope of work.

® In the event Subcontracting is considered appropriate and feasible to contract performance under
this Agreement, the Contractor shall develop a Subcontracting Plan, which also may be referred to
as an Qutreach Plan, The Subcontracting (Quireach) Plan shall specify the Contractor's affirmative
efforts and an agreement to the City for subcontracting fo women and minority businesses, and/or
diverse employment. The Subconiracting (Outreach) Plan, as submitted and/or as agreed upon
with the City thereafter, shall be incorporated as a material part of the Agreement. in preparing the
Subcontracting (Outreach) Plan, Contractor shall actively solicit qualified, available and capable
women and minority-owned businesses to perform the subcontracting work for the Agreement. The
Contractor shall submit the Subcontracting (Qutreach) Plan to the City with the solicitation and/or
prior fo Agreement execution. AL the request of the City, Contractor shall promptly furnish evidence
of the Contractor's compliance with these requirements, which may include a list of alf
subcontractors and/or WMBE subcontractors, and may include a request for copies of the executed
agreements between the Contractor and subconfractors, invoices andfor performance reports.

® If upon investigation, the Director of Finance and Administrative Services finds probable cause to
hetieve that the Contractor has failed, for the purposes of this Agreement, to comply with the
requirements of this Section, the Centractor shall be notified in writing. The Director of Finance and
Administrative Services shall give Contractor an opportunity to be heard with ten calendar days'
notice. f, after the Contractors opportunity to be heard and the Contractor has been given
sufficient opportunity to cure, the Director of Finance and Administrative Services still conciudes,
based on findings of fact and conclusions of law, that the Contractor is in violation of this Section,
s/he may suspend the Agreement pending compliance by the Contractor with the requirements of
this Section.

= For the purposes of this Agreement, any violation of the mandatory requirements of this Section, or
a violation of Seattle Municipal Code Chapter 14.04 (Fair Employment Practices), Chapter 14,10
(Fair Contracting Practices), or other local, state, or federal non-discrimination laws, shall be a
material breach of the Agreement for which the Contractor may be subject to damages and
sanctions pravided for by the Agreement and by applicable law. In the event the Contractor is in
violation of this Section, the Contractor may be subject to debarment from City contracting activities
in accordance with Seattle Municipal Code Section 20.70 (Debarment).

11. Add a new sectlon 1.19, as follows:

1.19. Equal Benefits

a. Compliance with SMC Ch, 20.45 unless the Contractor receives a walver from the City: The
Contractor shall comply with the requirements of SMC Ch. 20.45 and Equal Benefits Program Rules
implementing such requjrements, under which the Contractor is obligated to provide the same or
équivalent benefits (*equal benefite”) to its employees with domestic partners as the Contractor
provides to its employees with spouses. At The City's request, the Contractor shall provide complete
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information and verification of the Contractor's compliance with SMC Ch, 20.45. Failure to cooperate
with such a request shall constitute a material breach of this Agreement. (For further information
about SMC Ch. 20.46 and the Equal Benefits Program Rules cail (206) 684-0430 or review

information at hitp://citvofseattie net/contract/equalbenefits/.)

Remedies for Violations of SMC Ch. 20.45: Any violation of this Section shall be a material breach of
the Agreement for which the City may:

o Require the Confractor to pay actual damages for each day thst the Contractor is in violation of
SMC Ch. 20.45 during the term of the Agreement; or

o Terminate the Agreement; or

o Disqualify the Contractor from bidding on or being awarded a City contract for a period of up to
five (5) years; or

o Impose such other remedies as specifically provided for in SMC Ch. 20.45 and the Equal Benefits
Program Rules promulgated thereunder.

For the avoidance of doubt, if the City provides Contractor a waiver to SMC 20.45, the Contractor will not be
in violation of this section.

12. Add a new section 1.20, as follows:

1.20.

RESERVED.

13. Add a new section 1.21, as follows:

1.21.

Review of Contractor Records

Contractor and its Subcontractors shall maintain books, records, documents and other evidence
refating to this Agreement, including but not limited to protection and uge of City's Confidential
Information, and accounting procedures and practices which sufficiently and properly reflect all charges
invoiced to the City in the performance of this Agreement. Contracior shall retain all such records for
six (6) years after the expiration or termination of this Agreement, Records involving matters in litigation
related to this Agreement shall be kept for six (6) years from the date of expiration or termination of this
Agreement whichever is later,

All such records shall be subject at reasonable times and upon prior notice o examination, inspection,
copying or audit ("Audit Activity") by personnel so authorized by the City’s Contract Administration
and/or the Office of the Auditor and federal officiale 20 authorized by law, rule, regulation or contract,
when applicable. Each party shall be responsible for their respective costs for the Audit Activity. Such
Audit Activity shall be conducted in a manner that is not disruptive to the Contractor's normal business
activities. During this Agreement's term, Cantractor shall provide access to these items at a mutually
agreeable time and a mutually agreeable location in the greater Seattle area. Contractor shall be
responsible for any mutually approved audit exceptions or disallowed expenses incurred by Contractor
or any of its Subcontractors. Cantractor shall incorporate in its subcontracts this section’s records
retention and review requirements.

Notwithstanding the above, the parties agree that:

1. Books, records, documents and other evidence of acoounting procedures and practices related to
Contractor's cost structure, including overhead, general and administrative expenses, and profit
factors shall be excluded from City’s review, uniess the cost or any material issue under this
Agreement is calculated or derived from these factors.

2. The City's or any third-party’s access to Contractor's books and records, or those of its
subcontractors, shall not include access to personnel, profit, or internal cost data.

3. The parties shall mutually agree to what documents and records the Gity or any third-party shall
gain access prior to the City or any third-party accessing such records and/or data.
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4. The City or any third-party shall have such access up to one time in a twelve month perind,

14. Add a new section 1.22, as follows:

1.22. Contractor Ethics Compliance

The Contractor shall adhere to City of Seattle and State of Washington ethics laws and regulations in SMC
04.16 that are applicable to Contractor in its role as a provider of information technology products and
services under this Agreement.

15. Add a new section 1.23. as follows:

1.23. Public Records Requests

1. Contractor understands that any records (including the Agreement and Agreement related
materials) it submits to the City, or that are used by the City even if the Contractor possesses the
records, are public records under Washington State law, RCW Chapter 42.56. Public records must
be promptly disclosed upon request uniess a statute exempts them from disclosure, The
Contractor also understands that even if part of a record is exempt from disciosure, the rest of that
record generally must be disclosed. .

2. If the City receives a public disclosure request made pursuant to RCW 42.56, the City will hot
automatically assert an exemption from disclosure on behalf of the Contractor. For materials that
the Contractor has properly marked, the City will promptly netify the Contractor in writing of the
request and postpone disclosure for ten business days to aliow the Contractor to file a lawsuit
seeking an injunction preventing the release of documents pursuant to RCW 42.56.540, Such
notification shall be provided to the Contractor by the City as described in this section. Unless the
Contractor obtains and serves an injunction upon the City before the close of business on the
tenth business day after the date of the nofification to the Contractor, the City may release the
documents. It is the Contractor's discretionary decision whether ta file the lawsuit.

3. If the Contractor does not obtain and serve an injunction upon the City within 10 business days of
the date of the City's notification to the Contractor, the Contractor is deamed to have authorized
releasing the record.

4. If the Contractor does not mark the material as being confidential, the Contractor is deemed to
have authorized releasing any and all information submitted to the City,

5. This Section 20 (Public Records Requests) does not permit IBM to take any action that would
affect (a) the City's ability to use goods and services provided under this Agreement or (b) the
Contractor's obligations under this Agreement.

16. Add a new section 1.24, as follows:

1.24. Debarment

In accordance with SMC Ch. 20.70, the Director of Finance and Administrative Services or designes
rnay debar a Contractor from entering Into a contract with the City or from acting as a subcontractor on
any contract with the City for up to five years after determining that any of the following reasons exist to
the extent any of the terms below are relevant to Contractor providing Eligible Programs under this
Agreement:

a. Contractor has received overall performance evaluations of materially deficient, inadequate, or
substandard performance on three or more City confracts.
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b. Contractor failed to materially comply with City ordinances or terms in this Agreement, including
but not limited to, ordinance or termg in this Agreement refating to srmall business utilization,
discrimination, prevailing wage requirements, egual benefits, or apprentice utilization. This
section 1.24(b) does not apply to Contractor to the extent Contractor has received a waiver so
that it does not have to comply with particutar City ordinances or terms in this Agreement, such
Contractor’s waiver reganding compliance with SMC Chs. 20.42 and 20.45.

c. Contractor abandoned, surrendered, or materially failed to complete or pstform work on this
Agreement.

d. Contractor failed to materially comply with provisions in this Agreement, including but not limited
to quality of workmanship, timeliness of performance, and safety standards.

e. Contractor knowingly submitted false or intentionally misleading documents, reports, invoices, or
other statements to the City in connection with this Agreement.

f.  Centractor colluded with another Contractor to restrain competition on this Agreement.

g. Contractor committed fraud or a criminal offense in connection with obtaining, attempting to
obtsin, or performing this Agreement for the City.

h. Contractor failed to exert commercially reasonable efforts to cooperate with the City in a City
debarment investigation with regards to this Agreement.

i.  Contractor failed to materially comply with SMC 14,04, SMC Ch. 14.10, or other local, State, or
federal non~discrimination laws with regards to Contractor's role as a provider of information
technology products and services under this Agreement.

The Director may issue an Order of Debarment following the procedures specified in SMC 20.70,050,
The rights and remedies of the City under these provisions are in addition o any other rights and
remedies provided by law or under the Agreement.

Specifically in regards to this Debarment section:

= Prior to any actions being undertaken by the City against Contractor, the City shalt provide
prompt written notice of the alleged problem or viplation, and Contractor shall be provided a
reascnable opportunity to cure.

= Coniractor agrees to comply with the referenced City codes and ordinances and other laws that
are applicable to Contractor in its role as the provider of information technology products and
services under this Agreement.

17. Add a new section 1.25, as follows:

1.26. Recycle Products Requirements

As required by Seattle Municipal Code 20.60, whenever practicable, Contractor shall use reusable
products, recyclable produets and recycled-content products including recycled content paper on all
docurments submitted to the City,

Conftractors are to duplex all materials that are prepared for the City under this Agreement, whether
such materials are printed or copied, except when impracticable to do so due to the natura of the
product being produced. Contractors are to use 100% post consumer recycled content, chlorine-free
paper in such products that are produced for the City, whenever practicable, and to use other paper-
saving and recycling measures in business they conduct with and for the City, This diractive is
executed under the Mayor's Executive Order, issued February 13, 2005.
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18. Add a new section 1.26, as follows:

1.26. Authority for Modifications and Amendments

For City-initiated terms change requests, the parties agree to enter discussions to negotiate any
applicable amendments or modifications to this Agreement by writter; agreement, signed by an
authorized representative of each party. No City-initiated modification, amendment, alteration, or waiver
of any section or condition of this Agreement ehall be effective or binding unless it is in writing and
signed by City Purchasing and Contractor. For City-initiated terms change requests made pursuant to
this Section 1.26 (Authority for Modifications and Amendments), only City Purchasing shall have the
express, implied, or apparent authority to alter, amend, modify, add, or waive any section or condition of
this Agreement on behalf of the City,

19. Add a new section 1.27, as follows:

1.27. Severabliity

If any term or provision of this Agreement is determined by a court of compstent jurisdiction to be
Invalid or unenforceable, the remainder of this Agreement shall not be affected thereby, and each term
and provision of this Agreement shall be valid and enforceable to the fuliest extent permitted by law.

20. Add a new section 1.28, as follows:

1.28. Miscellaneous Provisions

a. Binding Amendment: This Amendment shall not be binding unii! signed by both parties, The
provisions, covenants and conditions in this Amendment shall bind the parties, their legal heirs,
represenatives, successors, and assigns.

b. RESERVED.

¢. Remedies Cumulative: Subject to Section 1.13 ("Limitation of Liability") and subject to the
exclusive remedies provided in Section 1.12 ("Intellectual Property Protection”), the rights under
this Agreement are cumulative and nonexclusive of any other remnedy at law or in equity.

d. Waiver: No term or condition or breach thereof shall be deemed waived, except by written consent
of the party against whom the waiver is claimed. Any waiver of the breach of any term or condition
shall not be deemed to be a waiver of any preceding or succeeding breach of the same or any
other covenant, term or condition,

8. Negotiated Agreement: The parties acknowledge that this is a negotiated Agreement, that they
have had the apportunity to have this Agreement reviewed by their respective legal counsel, and
thet the terms and conditions of this Agreement are not to be construed against any patty on the
basls of such party’s draftsmanship thereof.

f. Attomeys’ Fees: Subject to the indemnification provisions set forth in Section 1.12 (Intellectual
Property Protection), if any action or suit is brought with respect to & matter or matters covered by
this Agreement, each party shall be responsible for all its own costs and expenses ingident to such
proceedings, including reasonable atiorneys’ fees.

g- Authority. Each party represents that it has full power and authority to enter inte and perform this
Amendment and the Agreement, and the person signing this Amendment on behalf of each party
has been properly authorized and empowered to enter into this Agreement. Each party further
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acknowledges that it has read this Amendment and the Agreement, understands them, and shall be
bound by them.

21. Section 4 (Appliances) is hereby deleted in its entirety.

Except as set forth herein, all other terms and conditions of the Agreement shail remain in full force and
effect; provided, however, in the event of any conflici between the terms of this Amendment and the
Agreement, the terms of this Amendment shall control.

EACH PARTY, BY EXECUTION OF THIS AMENDMENT, HEREBY ACKNOWLEDGES THAT IT HAS
READ THIS AGREEMENT, UNDERSTANDS IT, AND AGREES TO BE BOUND BY (TS TERMS AND

CONDITIONS.
Agreed to: Agreed fo:
City of Seattie international Business Machines Corporation

By a v~ 2% Bv—MML

Authorized signature Authorized signature
Titie: Gity Purchasing Supervisor Title: Qognas Area S les Wﬂ,mjép,_
Name (type or print): Vivian Uno Name (type or print): .
p, / Br‘r.am /4= I‘/ﬂﬂlfe.ﬂ.-

Date: /1 /) /90 1/ N (VAR 7L
Customer number: Agreament number:
Customer address: 700 5" A Bl : -

e = £ OMeddtess: )54 St/ Kol Parkiwa

Seattle, WA 980085 dj
eavertorn, Of G700
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International Program License Agreement

Part 1 - General Terms

BY DOWNLOADING, INSTALLING, COPYING, ACCESSING, CLICKING ON AN “ACCEPT” BUTTON, OR
OTHERWISE USING THE PROGRAM, LICENSEE AGREES TO THE TERMS OF THIS AGREEMENT. IF YOU
ARE ACCEPTING THESE TERMS ON BEHALF OF LICENSEE, YOU REPRESENT AND WARRANT THAT
YOU HAVE FULL AUTHORITY TO BIND LICENSEE TO THESE TERMS. IF YOU DO NOT AGREE TO THESE
TERMS,

@ DO NOT DOWNLOAD, INSTALL, COPY, ACCESS, CLICK ON AN “ACCEPT” BUTTON, OR USE THE
PROGRAM; AND

° PROMPTLY RETURN THE UNUSED MEDIA, DOCUMENTATION, AND PROOF OF ENTITLEMENT TO
THE PARTY FROM WHOM IT WAS OBTAINED FOR A REFUND OF THE AMOUNT PAID. IF THE
PROGRAM WAS DOWNLOADED, DESTROY ALL COPIES OF THE PROGRAM.

1. Definitions

“Authorized Use” - the specified level at which Licensee is authorized to execute or run the Program.
That level may be measured by number of users, millions of service units ("MSUs"), Processor Value
Units ("PVUs"), or other level of use specified by IBM.

“IBM” — International Business Machines Corporation or one of its subsidiaries.

“License Information” (“LI") — a document that provides information and any additional terms specific to
a Program. The Program’s LI is available at hitp://www.ibm.com/software/sla/. The LI can also be found
in the Program’s directory, by the use of a system command, or as a booklet included with the Program.

“Program” — the following, including the original and all whole or partial copies: 1) machine-readable
instructions and data, 2) components, files, and modules, 3) audio-visual content (such as images, text,
recordings, or pictures), and 4) related licensed materials (such as keys and documentation).

“Proof of Entitlement” (“PoE") — evidence of Licensee’s Authorized Use. The PoE is also evidence of
Licensee’s eligibility for warranty, future update prices, if any, and potential special or promotional
opportunities. If IBM does not provide Licensee with a PoE, then IBM may accept as the PoE the original
paid sales receipt or other sales record from the party (either IBM or its reseller) from whom Licensee
obtained the Program, provided that it specifies the Program name and Authorized Use obtained.

“Warranty Period” — one year, starting on the date the original Licensee is granted the license.

2 Agreement Structure

This Agreement includes Part 1 - General Terms, Part 2 - Country-unique Terms (if any), the LI, and
the PoE and is the complete agreement between Licensee and IBM regarding the use of the Program. It
replaces any prior oral or written communications between Licensee and IBM concerning Licensee'’s use
of the Program. The terms of Part 2 may replace or modify those of Part 1. To the extent of any conflict,
the LI prevails over both Parts.

3. License Grant

The Program is owned by IBM or an IBM supplier, and is copyrighted and licensed, not sold.

IBM grants Licensee a nonexclusive license to 1) use the Program up to the Authorized Use specified in
the PoE, 2) make and install copies to support such Authorized Use, and 3) make a backup copy, all
provided that

a. Licensee has lawfully obtained the Program and complies with the terms of this Agreement;
b. the backup copy does not execute unless the backed-up Program cannot execute;

c. Licensee reproduces all copyright notices and other legends of ownership on each copy, or partial
copy, of the Program,;

d. Licensee ensures that anyone who uses the Program (accessed either locally or remotely) 1) does
so only on Licensee’s behalf and 2) complies with the terms of this Agreement;

e. Licensee does not 1) use, copy, modify, or distribute the Program except as expressly permitted in
this Agreement; 2) reverse assemble, reverse compile, otherwise translate, or reverse engineer the
Program, except as expressly permitted by law without the possibility of contractual waiver; 3) use
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any of the Program's components, files, modules, audio-visual content, or related licensed materials
separately from that Program; or 4) sublicense, rent, or lease the Program; and

f. if Licensee obtains this Program as a Supporting Program, Licensee uses this Program only to
support the Principal Program and subject to any limitations in the license to the Principal Program,
or, if Licensee obtains this Program as a Principal Program, Licensee uses all Supporting Programs
only to support this Program, and subject to any limitations in this Agreement. For purposes of this
Item “f,” a “Supporting Program” is a Program that is part of another IBM Program (“Principal
Program”) and identified as a Supporting Program in the Principal Program’s LI. (To obtain a
separate license to a Supporting Program without these restrictions, Licensee should contact the
party from whom Licensee obtained the Supporting Program.)

This license applies to each copy of the Program that Licensee makes.
3.1 Trade-ups, Updates, Fixes, and Patches
3.1.1 Trade-ups

If the Program is replaced by a trade-up Program, the replaced Program’s license is promptly terminated.
3.1.2 Updates, Fixes, and Patches

When Licensee receives an update, fix, or patch to a Program, Licensee accepts any additional or
different terms that are applicable to such update, fix, or patch that are specified in its LI. If no additional
or different terms are provided, then the update, fix, or patch is subject solely to this Agreement. If the
Program is replaced by an update, Licensee agrees to promptly discontinue use of the replaced Program.

3.2 Fixed Term Licenses

If IBM licenses the Program for a fixed term, Licensee’s license is terminated at the end of the fixed term,
unless Licensee and IBM agree to renew it.

3.3  Term and Termination
This Agreement is effective until terminated.
IBM may terminate Licensee’s license if Licensee fails to comply with the terms of this Agreement.

If the license is terminated for any reason by either party, Licensee agrees to promptly discontinue use of
and destroy all of Licensee’s copies of the Program. Any terms of this Agreement that by their nature
extend beyond termination of this Agreement remain in effect until fulfilled, and apply to both parties’
respective successors and assignees.

4, Charges

Charges are based on Authorized Use obtained, which is specified in the PoE. IBM does not give credits
or refunds for charges already due or paid, except as specified elsewhere in this Agreement.

If Licensee wishes to increase its Authorized Use, Licensee must notify IBM or an authorized IBM reseller
in advance and pay any applicable charges.

5. Taxes

If any authority imposes on the Program a duty, tax, levy, or fee, excluding those based on IBM’s net
income, then Licensee agrees to pay that amount, as specified in an invoice, or supply exemption
documentation. Licensee is responsible for any personal property taxes for the Program from the date
that Licensee obtains it. If any authority imposes a customs duty, tax, levy, or fee for the import into or
the export, transfer, access, or use of the Program outside the country in which the original Licensee was
granted the license, then Licensee agrees that it is responsible for, and will pay, any amount imposed.

6. Money-back Guarantee

If Licensee is dissatisfied with the Program for any reason and is the original Licensee, Licensee may
terminate the license and obtain a refund of the amount Licensee paid for the Program, provided that
Licensee returns the Program and PoE to the party from whom Licensee obtained it within 30 days of the
date the PoE was issued to Licensee. If the license is for a fixed term that is subject to renewal, then
Licensee may obtain a refund only if the Program and its PoE are returned within the first 30 days of the
initial term. If Licensee downloaded the Program, Licensee should contact the party from whom Licensee
obtained it for instructions on how to obtain the refund.
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8.2

Program Transfer

Licensee may transfer the Program and all of Licensee's license rights and obligations to another party
only if that party agrees to the terms of this Agreement. If the license is terminated for any reason by
either party, Licensee is prohibited from transferring the Program to another party. Licensee may not
transfer a portion of 1) the Program or 2) the Program’s Authorized Use. When Licensee transfers the
Program, Licensee must also transfer a hard copy of this Agreement, including the LI and PoE.
Immediately after the transfer, Licensee’s license terminates.

Warranty and Exclusions
Limited Warranty

IBM warrants that the Program, when used in its specified operating environment, will conform to its
specifications. The Program'’s specifications, and specified operating environment information, can be
found in documentation accompanying the Program (such as a read-me file) or other information
published by IBM (such as an announcement letter). Licensee agrees that such documentation and other
Program content may be supplied only in the English language, unless otherwise required by local law
without the possibility of contractual waiver or limitation.

The warranty applies only to the unmodified portion of the Program. 1BM does not warrant uninterrupted
or error-free operation of the Program, or that IBM will correct all Program defects. Licensee is
responsible for the results obtained from the use of the Program.

During the Warranty Period, IBM provides Licensee with access to IBM databases containing information
on known Program defects, defect corrections, restrictions, and bypasses at no additional charge.
Consult the IBM Software Support Handbook for further information at
http://mww.ibm.com/software/support .

If the Program does not function as warranted during the Warranty Period and the problem cannot be
resolved with information available in the IBM databases, Licensee may return the Program and its PoE
to the party (either IBM or its reseller) from whom Licensee obtained it and receive a refund of the amount
Licensee paid. After returning the Program, Licensee's license terminates. [f Licensee downloaded the
Program, Licensee should contact the party from whom Licensee obtained it for instructions on how to
obtain the refund.

Exclusions

THESE WARRANTIES ARE LICENSEE’S EXCLUSIVE WARRANTIES AND REPLACE ALL OTHER
WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, ANY
IMPLIED WARRANTIES OR CONDITIONS OF MERCHANTABILITY, SATISFACTORY QUALITY,
FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND ANY WARRANTY OR CONDITION OF NON-
INFRINGEMENT. SOME STATES OR JURISDICTIONS DO NOT ALLOW THE EXCLUSION OF
EXPRESS OR IMPLIED WARRANTIES, SO THE ABOVE EXCLUSION MAY NOT APPLY TO
LICENSEE. IN THAT EVENT, SUCH WARRANTIES ARE LIMITED IN DURATION TO THE
WARRANTY PERIOD. NO WARRANTIES APPLY AFTER THAT PERIOD. SOME STATES OR
JURISDICTIONS DO NOT ALLOW LIMITATIONS ON HOW LONG AN IMPLIED WARRANTY LASTS,
SO THE ABOVE LIMITATION MAY NOT APPLY TO LICENSEE.

THESE WARRANTIES GIVE LICENSEE SPECIFIC LEGAL RIGHTS. LICENSEE MAY ALSO HAVE
OTHER RIGHTS THAT VARY FROM STATE TO STATE OR JURISDICTION TO JURISDICTION.

THE WARRANTIES IN THIS SECTION 8 (WARRANTY AND EXCLUSIONS) ARE PROVIDED SOLELY
BY IBM. THE DISCLAIMERS IN THIS SUBSECTION 8.2 (EXCLUSIONS), HOWEVER, ALSO APPLY
TO IBM’S SUPPLIERS OF THIRD PARTY CODE. THOSE SUPPLIERS PROVIDE SUCH CODE
WITHOUT WARRANTIES OR CONDITION OF ANY KIND. THIS PARAGRAPH DOES NOT NULLIFY
IBM’'S WARRANTY OBLIGATIONS UNDER THIS AGREEMENT.

Licensee Data and Databases

To assist Licensee in isolating the cause of a problem with the Program, IBM may request that Licensee
1) allow IBM to remotely access Licensee's system or 2) send Licensee information or system data to
IBM. However, IBM is not obligated to provide such assistance unless IBM and Licensee enter a
separate written agreement under which IBM agrees to provide to Licensee that type of technical support,
which is beyond IBM's warranty obligations in this Agreement. In any event, IBM uses information about
errors and problems to improve its products and services, and assist with its provision of related support
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offerings. For these purposes, IBM may use IBM entities and subcontractors (including in one or more
countries other than the one in which Licensee is located), and Licensee authorizes IBM to do so.

Licensee remains responsible for 1) any data and the content of any database Licensee makes available
to IBM, 2) the selection and implementation of procedures and controls regarding access, security,
encryption, use, and transmission of data (including any personally-identifiable data), and 3) backup and
recovery of any database and any stored data. Licensee will not send or provide IBM access to any
personally-identifiable information, whether in data or any other form, and will be responsible for
reasonable costs and other amounts that IBM may incur relating to any such information mistakenly
provided to IBM or the loss or disclosure of such information by IBM, including those arising out of any
third party claims.

10.  Limitation of Liability

The limitations and exclusions in this Section 10 (Limitation of Liability) apply to the full extent they are not
prohibited by applicable law without the possibility of contractual waiver.

10.1 Items for Which IBM May Be Liable

Circumstances may arise where, because of a default on IBM's part or other liability, Licensee is entitled
to recover damages from IBM. Regardless of the basis on which Licensee is entitled to claim damages
from IBM (including fundamental breach, negligence, misrepresentation, or other contract or tort claim),
IBM’s entire liability for all claims in the aggregate arising from or related to each Program or otherwise
arising under this Agreement will not exceed the amount of any 1) damages for bodily injury (including
death) and damage to real property and tangible personal property and 2) other actual direct damages up
to the charges (if the Program is subject to fixed term charges, up to twelve months' charges) Licensee
paid for the Program that is the subject of the claim.

This limit also applies to any of IBM’'s Program developers and suppliers. It is the maximum for which
IBM and its Program developers and suppliers are collectively responsible.

10.2 Items for Which IBM Is Not Liable

UNDER NO CIRCUMSTANCES IS IBM, ITS PROGRAM DEVELOPERS OR SUPPLIERS LIABLE FOR
ANY OF THE FOLLOWING, EVEN IF INFORMED OF THEIR POSSIBILITY:

a. LOSS OF, OR DAMAGE TO, DATA;

b. SPECIAL, INCIDENTAL, EXEMPLARY, OR INDIRECT DAMAGES, OR FOR ANY ECONOMIC
CONSEQUENTIAL DAMAGES; OR

c. LOST PROFITS, BUSINESS, REVENUE, GOODWILL, OR ANTICIPATED SAVINGS.

11. Compliance Verification

For purposes of this Section 11 (Compliance Verification), "IPLA Program Terms" means 1) this
Agreement and applicable amendments and transaction documents provided by IBM, and 2) IBM
software policies that may be found at the IBM Software Policy website (www.ibm.com/softwarepolicies/ ),
including but not limited to those policies concerning backup, sub-capacity pricing, and migration.

The rights and obligations set forth in this Section 11 remain in effect during the period the Program is
licensed to Licensee, and for two years thereafter.

111 Verification Process

Licensee agrees to create, retain, and provide to IBM and its auditors accurate written records, system
tool outputs, and other system information sufficient to provide auditable verification that Licensee’s use
of all Programs is in compliance with the IPLA Program Terms, including, without limitation, all of IBM's
applicable licensing and pricing qualification terms. Licensee is responsible for 1) ensuring that it does
not exceed its Authorized Use, and 2) remaining in compliance with IPLA Program Terms.

Upon reasonable notice, IBM may verify Licensee’'s compliance with IPLA Program Terms at all sites and
for all environments in which Licensee uses (for any purpose) Programs subject to IPLA Program Terms.
Such verification will be conducted in a manner that minimizes disruption to Licensee’s business, and
may be conducted on Licensee's premises, during normal business hours. 1BM may use an independent
auditor to assist with such verification, provided IBM has a written confidentiality agreement in place with
such auditor.
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11.2 Resolution

IBM will notify Licensee in writing if any such verification indicates that Licensee has used any Program in
excess of its Authorized Use or is otherwise not in compliance with the IPLA Program Terms. Licensee
agrees to promptly pay directly to IBM the charges that IBM specifies in an invoice for 1) any such excess
use, 2) support for such excess use for the lesser of the duration of such excess use or two years, and 3)
any additional charges and other liabilities determined as a result of such verification.

12. Third Party Notices

The Program may include third party code that IBM, not the third party, licenses to Licensee under this
Agreement. Notices, if any, for the third party code ("Third Party Notices") are included for Licensee's
information only. These notices can be found in the Program’s NOTICES file(s). Information on how to
obtain source code for certain third party code can be found in the Third Party Notices. If in the Third
Party Notices IBM identifies third party code as “Modifiable Third Party Code,” IBM authorizes Licensee to
1) modify the Modifiable Third Party Code and 2) reverse engineer the Program modules that directly
interface with the Modifiable Third Party Code provided that it is only for the purpose of debugging
Licensee's modifications to such third party code. IBM's service and support obligations, if any, apply
only to the unmodified Program.

13. General

a. Nothing in this Agreement affects any statutory rights of consumers that cannot be waived or limited
by contract.

b.  For Programs IBM provides to Licensee in tangible form, IBM fulfills its shipping and delivery
obligations upon the delivery of such Programs to the IBM-designated carrier, unless otherwise
agreed to in writing by Licensee and IBM.

c. If any provision of this Agreement is held to be invalid or unenforceable, the remaining provisions of
this Agreement remain in full force and effect.

d. Licensee agrees to comply with all applicable export and import laws and regulations, including U.S.
embargo and sanctions regulations and prohibitions on export for certain end uses or to certain
users.

e. Licensee authorizes International Business Machines Corporation and its subsidiaries (and their
successors and assigns, contractors and IBM Business Partners) to store and use Licensee’s
business contact information wherever they do business, in connection with IBM products and
services, or in furtherance of IBM's business relationship with Licensee.

f. Each party will allow the other reasonable opportunity to comply before it claims that the other has
not met its obligations under this Agreement. The parties will attempt in good faith to resolve all
disputes, disagreements, or claims between the parties relating to this Agreement.

g. Unless otherwise required by applicable law without the possibility of contractual waiver or
limitation: 1) neither party will bring a legal action, regardless of form, for any claim arising out of or
related to this Agreement more than two years after the cause of action arose; and 2) upon the
expiration of such time limit, any such claim and all respective rights related to the claim lapse.

h.  Neither Licensee nor IBM is responsible for failure to fulfill any obligations due to causes beyond its
control.

E No right or cause of action for any third party is created by this Agreement, nor is IBM responsible
for any third party claims against Licensee, except as permitted in Subsection 10.1 (ltems for Which
IBM May Be Liable) above for bodily injury (including death) or damage to real or tangible personal
property for which IBM is legally liable to that third party.

. In entering into this Agreement, neither party is relying on any representation not specified in this
Agreement, including but not limited to any representation concerning: 1) the performance or
function of the Program, other than as expressly warranted in Section 8 (Warranty and Exclusions)
above; 2) the experiences or recommendations of other parties; or 3) any results or savings that
Licensee may achieve.

k.  IBM has signed agreements with certain organizations (called "IBM Business Partners") to promote,
market, and support certain Programs. IBM Business Partners remain independent and separate
from IBM. IBM is not responsible for the actions or statements of IBM Business Partners or
obligations they have to Licensee.

Z125-3301-13 4/2009 Page 5 of 16





I The license and intellectual property indemnification terms of Licensee’s other agreements with IBM
(such as the IBM Customer Agreement) do not apply to Program licenses granted under this
Agreement.

14. Geographic Scope and Governing Law

14.1 Governing Law

Both parties agree to the application of the laws of the country in which Licensee obtained the Program
license to govern, interpret, and enforce all of Licensee’'s and IBM's respective rights, duties, and
obligations arising from, or relating in any manner to, the subject matter of this Agreement, without regard
to conflict of law principles. '

The United Nations Convention on Contracts for the International Sale of Goods does not apply.
14.2 Jurisdiction

All rights, duties, and obligations are subject to the courts of the country in which Licensee obtained the
Program license.
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IBM International Program License Agreement

Part 2 - Country-unique Terms

For licenses granted in the countries specified below, the following terms replace or modify the
referenced terms in Part 1. All terms in Part 1 that are not changed by these amendments remain
unchanged and in effect. This Part 2 is organized as follows:

& Multiple country amendments to Part 1, Section 14 (Governing Law and Jurisdiction);

e  Americas country amendments to other Agreement terms;

® Asia Pacific couniry amendments to other Agreement terms; and

® Europe, Middle East, and Africa country amendments to other Agreement terms.
Multiple country amendments to Part 1, Section 14 (Governing Law and Jurisdiction)

141 Governing Law

The phrase “the laws of the country in which Licensee obtained the Program license” in the first
paragraph of 14.1 Governing Law is replaced by the following phrases in the countries below:

AMERICAS
(1N in Canada: the laws in the Province of Ontario;
(2) in Mexico: the federal laws of the Republic of Mexico;

(3) in the United States, Anguilla, Antigua/Barbuda, Aruba, British Virgin Islands, Cayman
Islands, Dominica, Grenada, Guyana, Saint Kitts and Nevis, Saint Lucia, Saint Maarten, and Saint
Vincent and the Grenadines: the laws of the State of New York, United States;

(4) in Venezuela: the laws of the Bolivarian Republic of Venezuela;

ASIA PACIFIC

(5) in Cambodia and Laos: the laws of the State of New York, United States;

(6) in Australia: the laws of the State or Territory in which the transaction is performed;

(7) in Hong Kong SAR and Macau SAR: the laws of Hong Kong Special Administrative Region
(‘SAR);

(8) in Taiwan: the laws of Taiwan

EUROPE, MIDDLE EAST, AND AFRICA

9) in Albania, Armenia, Azerbaijan, Belarus, Bosnia-Herzegovina, Bulgaria, Croatia, Former

Yugoslav Republic of Macedonia, Georgia, Hungary, Kazakhstan, Kyrgyzstan, Moldova,
Montenegro, Poland, Romania, Russia, Serbia, Slovakia, Tajikistan, Turkmenistan, Ukraine, and
Uzbekistan: the laws of Austria;

(10) in Algeria, Andorra, Benin, Burkina Faso, Cameroon, Cape Verde, Central African Republic,
Chad, Comoros, Congo Republic, Djibouti, Democratic Republic of Congo, Equatorial Guinea,
French Guiana, French Polynesia, Gabon, Gambia, Guinea, Guinea-Bissau, Ivory Coast, Lebanon,
Madagascar, Mali, Mauritania, Mauritius, Mayotte, Morocco, New Caledonia, Niger, Reunion,
Senegal, Seychelles, Togo, Tunisia, Vanuatu, and Wallis and Futuna: the laws of France,

(11) in Estonia, Latvia, and Lithuania: the laws of Finland,;

(12) in Angola, Bahrain, Botswana, Burundi, Egypt, Eritrea, Ethiopia, Ghana, Jordan, Kenya,
Kuwait, Liberia, Malawi, Malta, Mozambique, Nigeria, Oman, Pakistan, Qatar, Rwanda, Sao Tome
and Principe, Saudi Arabia, Sierra Leone, Somalia, Tanzania, Uganda, United Arab Emirates, the
United Kingdom, West Bank/Gaza, Yemen, Zambia, and Zimbabwe: the laws of England; and

(13)  in South Africa, Namibia, Lesotho and Swaziland: the laws of the Republic of South Africa.
14.2  Jurisdiction

The following paragraph pertains to jurisdiction and replaces Subsection 14.2 (Jurisdiction) as it applies
for those countries identified in bold below:

All rights, duties, and obligations are subject to the courts of the country in which Licensee obtained the
Program license except that in the countries identified below all disputes arising out of or related to this
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Agreement, including summary proceedings, will be brought before and subject to the exclusive
jurisdiction of the following courts of competent jurisdiction:

AMERICAS

(1) in Argentina: the Ordinary Commercial Court of the city of Buenos Aires,
(2) in Brazil: the court of Rio de Janeiro, RJ;
(3) in Chile: the Civil Courts of Justice of Santiago;

(4) in Ecuador: the civil judges of Quito for executory or summary proceedings (as applicable);
(5) in Mexico: the courts located in Mexico City, Federal District;

(8) in Peru: the judges and tribunals of the judicial district of Lima, Cercado;

(7) in Uruguay: the courts of the city of Montevideo;

(8) in Venezuela: the courts of the metropolitan area of the city of Caracas;

EUROPE, MIDDLE EAST, AND AFRICA

(9) in Austria: the court of law in Vienna, Austria (Inner-City);

(10)  in Algeria, Andorra, Benin, Burkina Faso, Cameroon, Cape Verde, Central African Republic,
Chad, Comoros, Congo Republic, Djibouti, Democratic Republic of Congo, Equatorial Guinea,
France, French Guiana, French Polynesia, Gabon, Gambia, Guinea, Guinea-Bissau, lvory Coast,
Lebanon, Madagascar, Mali, Mauritania, Mauritius, Mayotte, Monaco, Morocco, New Caledonia,
Niger, Reunion, Senegal, Seychelles, Togo, Tunisia, Vanuatu, and Wallis and Futuna: the
Commercial Court of Paris;

(11)  in Angola, Bahrain, Botswana, Burundi, Egypt, Eritrea, Ethiopia, Ghana, Jordan, Kenya,
Kuwait, Liberia, Malawi, Malta, Mozambique, Nigeria, Oman, Pakistan, Qatar, Rwanda, Sao Tome
and Principe, Saudi Arabia, Sierra Leone, Somalia, Tanzania, Uganda, United Arab Emirates, the
United Kingdom, West Bank/Gaza, Yemen, Zambia, and Zimbabwe: the English courts:

(12)  in South Africa, Namibia, Lesotho and Swaziland: the High Court in Johannesburg;
(13) in Greece: the competent court of Athens;

(14) in Israel: the courts of Tel Aviv-Jaffa;

(15) inltaly: the courts of Milan;

(16)  in Portugal: the courts of Lisbon;

(17)  in Spain: the courts of Madrid; and

(18)  in Turkey: the Istanbul Central Courts and Execution Directorates of Istanbul, the Republic of
Turkey.

14.3  Arbitration

The following paragraph is added as a new Subsection 14.3 (Arbitration) as it applies for those countries
identified in bold below. The provisions of this Subsection 14.3 prevail over those of Subsection 14.2
(Jurisdiction) to the extent permitted by the applicable governing law and rules of procedure:

ASIA PACIFIC
(1) In Cambodia, India, Indonesia, Laos, Philippines, and Vietnam:

Disputes arising out of or in connection with this Agreement will be finally settled by arbitration
which will be held in Singapore in accordance with the Arbitration Rules of Singapore
International Arbitration Center (“SIAC Rules”) then in effect. The arbitration award will be
final and binding for the parties without appeal and will be in writing and set forth the findings
of fact and the conclusions of law.,

The number of arbitrators will be three, with each side to the dispute being entitled to appoint
one arbitrator. The two arbitrators appointed by the parties will appoint a third arbitrator who
will act as chairman of the proceedings. Vacancies in the post of chairman will be filled by the
president of the SIAC. Other vacancies will be filled by the respective nominating party.
Proceedings will continue from the stage they were at when the vacancy occurred.

If one of the parties refuses or otherwise fails to appoint an arbitrator within 30 days of the
date the other party appoints its, the first appointed arbitrator will be the sole arbitrator,
provided that the arbitrator was validly and properly appointed.
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All proceedings will be conducted, including all documents presented in such proceedings, in
the English language. The English language version of this Agreement prevails over any
other language version.

(2) In the People’s Republic of China:

In case no settlement can be reached, the disputes will be submitted to China International
Economic and Trade Arbitration Commission for arbitration according to the then effective
rules of the said Arbitration Commission. The arbitration will take place in Beijing and be
conducted in Chinese. The arbitration award will be final and binding on both parties. During
the course of arbitration, this agreement will continue to be performed except for the part
which the parties are disputing and which is undergoing arbitration.

EUROPE, MIDDLE EAST, AND AFRICA

(3) In Albania, Armenia, Azerbaijan, Belarus, Bosnia-Herzegovina, Bulgaria, Croatia, Former
Yugoslav Republic of Macedonia, Georgia, Hungary, Kazakhstan, Kyrgyzstan, Moldova,
Montenegro, Poland, Romania, Russia, Serbia, Slovakia, Tajikistan, Turkmenistan, Ukraine, and
Uzbekistan:

All disputes arising out of this Agreement or related to its violation, termination or nullity will be
finally settled under the Rules of Arbitration and Conciliation of the International Arbitral Center
of the Federal Economic Chamber in Vienna (Vienna Rules) by three arbitrators appointed in
accordance with these rules. The arbitration will be held in Vienna, Austria, and the official
language of the proceedings will be English. The decision of the arbitrators will be final and
binding upon both parties. Therefore, pursuant to paragraph 598 (2) of the Austrian Code of
Civil Procedure, the parties expressly waive the application of paragraph 595 (1) figure 7 of
the Code. 1BM may, however, institute proceedings in a competent court in the country of
installation.

(4) In Estonia, Latvia, and Lithuania:

All disputes arising in connection with this Agreement will be finally settled in arbitration that
will be held in Helsinki, Finland in accordance with the arbitration laws of Finland then in
effect. Each party will appoint one arbitrator. The arbitrators will then jointly appoint the
chairman. If arbitrators cannot agree on the chairman, then the Central Chamber of
Commerce in Helsinki will appoint the chairman.

AMERICAS COUNTRY AMENDMENTS
CANADA
10.1 Items for Which I1BM May be Liable

The following replaces Item 1 in the first paragraph of this Subsection 10.1 (ltems for Which IBM May be
Liable):

1) damages for bodily injury (including death) and physical harm to real property and tangible personal
property caused by IBM’s negligence; and

13. General

The following replaces Iltem 13.d:

d. Licensee agrees to comply with all applicable export and import laws and regulations, including
those of that apply to goods of United States origin and that prohibit or limit export for certain uses
or to certain users.

The following replaces ltem 13.i:

i. No right or cause of action for any third party is created by this Agreement or any transaction under
it, nor is IBM responsible for any third party claims against Licensee except as permitted by the
Limitation of Liability section above for bodily injury (including death) or physical harm to real or
tangible personal property caused by IBM's negligence for which IBM is legally liable to that third
party.

The following is added as Item 13.m:

m. For purposes of this Item 13.m, "Personal Data" refers to information relating to an identified or
identifiable individual made available by one of the parties, its personnel or any other individual to
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the other in connection with this Agreement. The following provisions apply in the event that one
party makes Personal Data available to the other:

(1) General

(a)
(b)

Each party is responsible for complying with any obligations applying to it under
applicable Canadian data privacy laws and regulations (“Laws”).

Neither party will request Personal Data beyond what is necessary to fulfill the
purpose(s) for which it is requested. The purpose(s) for requesting Personal Data must
be reasonable. Each party will agree in advance as to the type of Personal Data that is
required to be made available.

(2) Security Safeguards

(a)

(b)
(©)
(d)

(3) Use

Each party acknowledges that it is solely responsible for determining and
communicating to the other the appropriate technological, physical and organizational
security measures required to protect Personal Data.

Each party will ensure that Personal Data is protected in accordance with the security
safeguards communicated and agreed to by the other.

Each party will ensure that any third party to whom Personal Data is transferred is bound
by the applicable terms of this section.

Additional or different services required to comply with the Laws will be deemed a
request for new services.

Each party agrees that Personal Data will only be used, accessed, managed, transferred,
disclosed to third parties or otherwise processed to fulfill the purpose(s) for which it was made
available.

(4) Access Requests

(@
(b)
(©

Each party agrees to reasonably cooperate with the other in connection with requests to
access or amend Personal Data.

Each party agrees to reimburse the other for any reasonable charges incurred in
providing each other assistance.

Each party agrees to amend Personal Data only upon receiving instructions to do so
from the other party or its personnel.

(5) Retention

Each party will promptly return to the other or destroy ail Personal Data that is no longer
necessary to fulfill the purpose(s) for which it was made available, unless otherwise instructed
by the other or its personnel or required by law.

(6) Public Bodies Who Are Subject to Public Sector Privacy Legislation

For Customers who are public bodies subject to public sector privacy legislation, this ltem
13.m applies only to Personal Data made available to Customer in connection with this
Agreement, and the obligations in this section apply only to Customer, except that: 1) section
(2)(a) applies only to IBM; 2) sections (1)(a) and (4)(a) apply to both parties; and 3) section
(4)(b) and the last sentence in (1)(b) do not apply.

PERU

10. Limitation of Liability

The following is added to the end of this Section 10 (Limitation of Liability):
Except as expressly required by law without the possibility of contractual waiver, Licensee and IBM
intend that the limitation of liability in this Limitation of Liability section applies to damages caused
by all types of claims and causes of action. If any limitation on or exclusion from liability in this
section is held by a court of competent jurisdiction to be unenforceable with respect to a particular

claim or cause of action, the parties intend that it nonetheless apply to the maximum extent
permitted by applicable law to all other claims and causes of action.

10.1 Items for Which IBM May be Liable
The following is added at the end of this Subsection 10.1:
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In accordance with Article 1328 of the Peruvian Civil Code, the limitations and exclusions specified
in this section will not apply to damages caused by IBM's willful misconduct (“dolo”) or gross
negligence (“culpa inexcusable”).

UNITED STATES OF AMERICA.:
5. Taxes
The following is added at the end of this Section 5 (Taxes)

For Programs delivered electronically in the United States for which Licensee claims a state sales
and use tax exemption, Licensee agrees not to receive any tangible personal property (e.g., media
and publications) associated with the electronic program.

Licensee agrees to be responsible for any sales and use tax liabilities that may arise as a result of
Licensee's subsequent redistribution of Programs after delivery by IBM.

13. General
The following is added to Section 13 as Item 13.m:

U.S. Government Users Restricted Rights - Use, duplication or disclosure is restricted by the GSA
IT Schedule 70 Contract with the IBM Corporation.

The following is added to Item 13.f:

Each party waives any right to a jury trial in any proceeding arising out of or related to this
Agreement.

ASIA PACIFIC COUNTRY AMENDMENTS
AUSTRALIA:
5. Taxes
The following sentences replace the first two sentences of Section 5 (Taxes):

If any government or authority imposes a duty, tax (other than income tax), levy, or fee, on this
Agreement or on the Program itself, that is not otherwise provided for in the amount payable,
Licensee agrees to pay it when IBM invoices Licensee. If the rate of GST changes, IBM may adjust
the charge or other amount payable to take into account that change from the date the change
becomes effective.

8.1 Limited Warranty

The following is added Subsection 8.1 (Limited Warranty):
The warranties specified this Section are in addition to any rights Licensee may have under the
Trade Practices Act 1974 or other legislation and are only limited to the extent permitted by the
applicable legislation.

10.1 Items for Which IBM May be Liable
The following is added to Subsection 10.1 (ltems for Which I1BM Maybe Liable):

Where IBM is in breach of a condition or warranty implied by the Trade Practices Act 1974, IBM'’s
liability is limited to the repair or replacement of the goods, or the supply of equivalent goods.
Where that condition or warranty relates to right to sell, quiet possession or clear title, or the goods
are of a kind ordinarily obtained for personal, domestic or household use or consumption, then none
of the limitations in this paragraph apply.

HONG KONG SAR, MACAU SAR, AND TAIWAN

As applies to licenses obtained in Taiwan and the special administrative regions, phrases throughout this
Agreement containing the word "country" (for example, "the country in which the original Licensee was
granted the license" and "the country in which Licensee obtained the Program license") are replaced with
the following:

(1) In Hong Kong SAR: “Hong Kong SAR*
(2) In Macau SAR: “Macau SAR” except in the Governing Law clause (Section 14.1)
(3) InTaiwan: "Taiwan."

INDIA

10.1 ltems for Which IBM May be Liable
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The following replaces the terms of ltems 1 and 2 of the first paragraph:

1) liability for bodily injury (including death) or damage to real property and tangible personal
property will be limited to that caused by IBM's negligence; and 2) as to any other actual damage
arising in any situation involving nonperformance by IBM pursuant to, or in any way related to the
subject of this Agreement, IBM’s liability will be limited to the charge paid by Licensee for the
individual Program that is the subject of the claim.

13. General
The following replaces the terms of ltem 13.g:

If no suit or other legal action is brought, within three years after the cause of action arose, in
respect of any claim that either party may have against the other, the rights of the concerned party
in respect of such claim will be forfeited and the other party will stand released from its obligations in
respect of such claim.

INDONESIA
3.3 Term and Termination
The following is added to the last paragraph:

Both parties waive the provision of article 1266 of the Indonesian Civil Code, to the extent the article
provision requires such court decree for the termination of an agreement creating mutual
obligations.

JAPAN
13. General
The following is inserted after Item 13.f:

Any doubts concerning this Agreement will be initially resolved between us in good faith and in
accordance with the principle of mutual trust.

MALAYSIA

10.2 items for Which IBM Is not Liable

The word “SPECIAL” in Item 10.2b is deleted.
NEW ZEALAND

8.1 Limited Warranty

The following is added:

The warranties specified in this Section are in addition to any rights Licensee may have under the
Consumer Guarantees Act 1993 or other legislation which cannot be excluded or limited. The
Consumer Guarantees Act 1993 will not apply in respect of any goods which IBM provides, if
Licensee requires the goods for the purposes of a business as defined in that Act.

10. Limitation of Liability
The following is added:

Where Programs are not obtained for the purposes of a business as defined in the Consumer
Guarantees Act 1993, the limitations in this Section are subject to the limitations in that Act.

PEOPLE’S REPUBLIC OF CHINA
4. Charges
The following is added:

All banking charges incurred in the People’s Republic of China will be borne by Licensee and those
incurred outside the People's Republic of China will be borne by IBM.

PHILIPPINES
10.2 Items for Which IBM Is not Liable
The following replaces the terms of ltem 10.2b:

b. special (including nominal and exemplary damages), moral, incidental, or indirect damages or for
any economic consequential damages; or

SINGAPORE
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10.2 ltems for Which IBM Is not Liable
The words “SPECIAL" and “"ECONOMIC” are deleted from ltem 10.2b.
13. General
The following replaces the terms of ltem 13.i:
Subject to the rights provided to IBM's suppliers and Program developers as provided in Section 10

above (Limitation of Liability), a person who is not a party to this Agreement will have no right under
the Contracts (Right of Third Parties) Act to enforce any of its terms.

TAIWAN

8.1 Limited Warranty

The last paragraph is deleted.

10.1 ltems for Which IBM May Be Liable
The following sentences are deleted

This limit also applies to any of IBM's subcontractors and Program developers. It is the maximum
for which IBM and its subcontractors and Program developers are collectively responsible.

EUROPE, MIDDLE EAST, AFRICA (EMEA) COUNTRY AMENDMENTS
EUROPEAN UNION MEMBER STATES
8. Warranty and Exclusions
The following is added to Section 8 (Warranty and Exclusion).

In the European Union (“EU"), consumers have legal rights under applicable national legislation
governing the sale of consumer goods. Such rights are not affected by the provisions set out in this
Section 8 Warranty and Exclusions. The territorial scope of the Limited Warranty is worldwide.

EU MEMBER STATES AND THE COUNTRIES IDENTIFIED BELOW

lceland, Liechtenstein, Norway, Switzerland, Turkey, and any other European country that has
enacted local data privacy or protection legislation similar to the EU model.

13. General
The following replaces Item 13.e:
(1) Definitions — For the purposes of this ltem 13.e, the following additional definitions apply:

(a) Business Contact Information — business-related contact information disclosed by
Licensee to IBM, including names, job titles, business addresses, telephone numbers
and email addresses of Licensee’'s employees and contractors. For Austria, Italy and
Switzerland, Business Contact Information also includes information about Customer
and its contractors as legal entities (for example, Customer's revenue data and other
transactional information)

(b) Business Contact Personnel - Licensee employees and contractors to whom the
Business Contact Information relates.

(c) Data Protection Authority — the authority established by the Data Protection and
Electronic Communications Legislation in the applicable country or, for non-EU
countries, the authority responsible for supervising the protection of personal data in that
country, or (for any of the foregoing) any duly appointed successor entity thereto.

(d) Data Protection & Electronic Communications Legislation - (i) the applicable local
legislation and regulations in force implementing the requirements of EU Directive
95/46/EC (on the protection of individuals with regard to the processing of personal data
and on the free movement of such data) and of EU Directive 2002/58/EC (concerning
the processing of personal data and the protection of privacy in the electronic
communications sector); or (ii) for non-EU countries, the legisiation and/or regulations
passed in the applicable country relating to the protection of personal data and the
regulation of electronic communications involving personal data, including (for any of the
foregoing) any statutory replacement or modification thereof.

(e) IBM Group - International Business Machines Corporation of Armonk, New York, USA,
its subsidiaries, and their respective Business Partners and subcontractors.

Z125-3301-13 4/2009 Page 13 of 16





(2) Licensee authorises IBM:

(a) to process and use Business Contact Information within IBM Group in support of
Licensee including the provision of support services, and for the purpose of furthering
the business relationship between Licensee and IBM Group, including, without limitation,
contacting Business Contact Personnel (by email or otherwise) and marketing IBM
Group products and services (the “Specified Purpose”); and

(b) to disclose Business Contact Information to other members of IBM Group in pursuit of
the Specified Purpose only.

(3) IBM agrees that all Business Contact Information will be processed in accordance with the Data
Protection & Electronic Communications Legislation and will be used only for the Specified Purpose.

(4) To the extent required by the Data Protection & Electronic Communications Legislation, Licensee
represents that (a) it has obtained (or will obtain) any consents from (and has issued (or will issue) any
notices to) the Business Contact Personnel as are necessary in order to enable IBM Group to process
and use the Business Contact Information for the Specified Purpose.

(5) Licensee authorizes IBM to transfer Business Contact Information outside the European
Economic Area, provided that the transfer is made on contractual terms approved by the Data Protection
Authority or the transfer is otherwise permitted under the Data Protection & Electronic Communications
Legislation.

AUSTRIA

8.2 Exclusions

The following is deleted from the first paragraph:
MERCHANTABILITY, SATISFACTORY QUALITY

10. Limitation of Liability

The following is added:

The following limitations and exclusions of IBM's liability do not apply for damages caused by gross
negligence or willful misconduct.

10.1 ltems for Which |1BM May Be Liable
The following replaces the first sentence in the first paragraph:

Circumstances may arise where, because of a default by IBM in the performance of its obligations
under this Agreement or other liability, Licensee is entitled to recover damages from IBM.

In the second sentence of the first paragraph, delete entirely the parenthetical phrase:
“(including fundamental breach, negligence, misrepresentation, or other contract or tort claim)”.
10.2 Items for Which IBM Is Not Liable
The following replaces ltem 10.2b:
b. indirect damages or consequential damages; or
BELGIUM, FRANCE, ITALY, AND LUXEMBOURG
10. Limitation of Liability
The following replaces the terms of Section 10 (Limitation of Liability) in its entirety:
Except as otherwise provided by mandatory law:
10.1 Items for Which IBM May Be Liable

IBM’s entire liability for all claims in the aggregate for any damages and losses that may arise as a
consequence of the fulfillment of its obligations under or in connection with this Agreement or due to
any other cause related to this Agreement is limited to the compensation of only those damages
and losses proved and actually arising as an immediate and direct consequence of the non-
fulfillment of such obligations (if IBM is at fault) or of such cause, for a maximum amount equal to
the charges (if the Program is subject to fixed term charges, up to twelve months’ charges)
Licensee paid for the Program that has caused the damages.

The above limitation will not apply to damages for bodily injuries (including death) and damages to
real property and tangible personal property for which IBM is legally liable.
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10.2 Items for Which IBM Is Not Liable

UNDER NO CIRCUMSTANCES IS IBM OR ANY OF ITS PROGRAM DEVELOPERS LIABLE FOR
ANY OF THE FOLLOWING, EVEN IF INFORMED OF THEIR POSSIBILITY: 1) LOSS OF, OR
DAMAGE TO, DATA; 2) INCIDENTAL, EXEMPLARY OR INDIRECT DAMAGES, OR FOR ANY
ECONOMIC CONSEQUENTIAL DAMAGES; AND / OR 3) LOST PROFITS, BUSINESS,
REVENUE, GOODWILL, OR ANTICIPATED SAVINGS, EVEN IF THEY ARISE AS AN
IMMEDIATE CONSEQUENCE OF THE EVENT THAT GENERATED THE DAMAGES.

10.3 Suppliers and Program Developers

The limitation and exclusion of liability herein agreed applies not only to the activities performed by
IBM but also to the activities performed by its suppliers and Program developers, and represents
the maximum amount for which IBM as well as its suppliers and Program developers are collectively
responsible.

GERMANY

8.1 Limited Warranty

The following is inserted at the beginning of Section 8.1:
The Warranty Period is twelve months from the date of delivery of the Program to the original
Licensee. i

8.2 Exclusions

Section 8.2 is deleted in its entirety and replaced with the following:
Section 8.1 defines IBM's entire warranty obligations to Licensee except as otherwise required by
applicable statutory law.

10. Limitation of Liability

The following replaces the Limitation of Liability section in its entirety:

a. IBM will be liable without limit for 1) loss or damage caused by a breach of an express guarantee; 2)

damages or losses resulting in bodily injury (including death); and 3) damages caused intentionally
or by gross negligence.

b. Inthe event of loss, damage and frustrated expenditures caused by slight negligence or in breach of
essential contractual obligations, IBM will be liable, regardless of the basis on which Licensee is
entitled to claim damages from IBM (including fundamental breach, negligence, misrepresentation,
or other contract or tort claim), per claim only up to the greater of 500,000 euro or the charges (if the
Program is subject to fixed term charges, up to 12 months’ charges) Licensee paid for the Program
that caused the loss or damage. A number of defaults which together result in, or contribute to,
substantially the same loss or damage will be treated as one defaul.

¢. Inthe event of loss, damage and frustrated expenditures caused by slight negligence, IBM will not
be liable for indirect or consequential damages, even if IBM was informed about the possibility of
such loss or damage.

d. Incase of delay on IBM's part: 1) IBM will pay to Licensee an amount not exceeding the loss or
damage caused by IBM's delay and 2) IBM will be liable only in respect of the resulting damages
that Licensee suffers, subject to the provisions of items a and b above.

13. General
The following replaces the provisions of 13.g:

Any claims resulting from this Agreement are subject to a limitation period of three years, except as
stated in Section 8.1 (Limited Warranty) of this Agreement.

The following replaces the provisions of 13.i:

No right or cause of action for any third party is created by this Agreement, nor is IBM responsible
for any third party claims against Licensee, except (to the extent permitted in Section 10 (Limitation
of Liability)) for: i) bodily injury (including death); or ii) damage to real or tangible personal property
for which (in either case) IBM is legally liable to that third party.

IRELAND
8.2 Exclusions
The following paragraph is added:
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Except as expressly provided in these terms and conditions, or Section 12 of the Sale of Goods Act
1893 as amended by the Sale of Goods and Supply of Services Act, 1980 (the “1980 Act”), all
conditions or warranties (express or implied, statutory or otherwise) are hereby excluded including,
without limitation, any warranties implied by the Sale of Goods Act 1893 as amended by the 1980
Act (including, for the avoidance of doubt, Section 39 of the 1980 Act).

IRELAND AND UNITED KINGDOM
2. Agreement Structure
The following sentence is added:
Nothing in this paragraph shall have the effect of excluding or limiting liability for fraud.
10.1 ltems for Which IBM May Be Liable
The following replaces the first paragraph of the Subsection:

For the purposes of this section, a “Default” means any act, statement, omission or negligence on
the part of IBM in connection with, or in relation to, the subject matter of an Agreement in respect of
which 1BM is legally liable to Licensee, whether in contract or in tort. A number of Defaults which
together result in, or contribute to, substantially the same loss or damage will be treated as one
Default.

Circumstances may arise where, because of a Default by IBM in the performance of its obligations
under this Agreement or other liability, Licensee is entitled to recover damages from IBM.
Regardless of the basis on which Licensee is entitled to claim damages from IBM and except as
expressly required by law without the possibility of contractual waiver, IBM's entire liability for any
one Default will not exceed the amount of any direct damages, to the extent actually suffered by
Licensee as an immediate and direct consequence of the default, up to the greater of (1) 500,000
euro (or the equivalent in local currency) or (2) 125% of the charges (if the Program is subject to
fixed term charges, up to 12 months' charges) for the Program that is the subject of the claim.
Netwithstanding the foregoing, the amount of any damages for bodily injury (including death) and
damage to real property and tangible personal property for which IBM is legally liable is not subject
to such limitation.

10.2 Iltems for Which IBEM is Not Liable
The following replaces ltems 10.2b and 10.2¢:

b.  special, incidental, exemplary, or indirect damages or consequential damages; or
c.  wasted management time or lost profits, business, revenue, goodwill, or anticipated savings.
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AMENDMENT #1 TO THE
JBM INTERNATIONAL PROGRAM LICENSE AGREEMENT

This Amendment #1 (“Amendment”) to the 1BM Internationat Program License Agreement (version Z125-
3301-13 4/2009) ("Agreement’) is entered into between the City of Seattie ("City” ar “Licensee”) and the
international Business Machines Corporation ("IBM” or “Contractor") in order to amend and supplement
the terms of the Agreement. This Amendment is only applicable to Cognos Programs licensed to
the City by IEM under the Agreement.

Throughout this Amendment:

Any capitalized terms used and not defined in this Amendment shali have the meaning set forth in
the Agreement.

The term “Customer” of “Clty” shail have the same meaning as “You and “Licensee’ in the
Agreement. :

In consideration of the mutual covenants and obligations in the Agreement and this Amendment, the
parties amend the Agreement as follows:

1. The first sentance of Section 2 (Agreement Structure) is hereby deleted In its entirety and
replaced with the following:

The Ag

resment includes: Part 1 - General Terms, Part 2 — Country-unique Terms (if any), this

Amendment, the LI, and the PoE and is the complete agreement betwaen Licensee and |1BM regarding
use of the Program.

2. Section 5 (Taxes) is hereby deleted in its entirety and replaced with the following:

Section 5 (Taxes, Business Fees and Business License Fees)

a. If any authority imposes on the Program a duty, tax, {evy, or fee, excluding those based on
IBM's net income, then Licansee agrees to pay that amount, as specified in an invoice, or
supply exemption documentation. Licensee is responsible for any personal property taxes for
the Program from the date that Licensee obtains it.  The Programs shall be provided within
the United States and therefore custom duties, brokerage or import fees shall not apply.
Contractor is to cajculate and enter the appropriate Washington State and local sales tax on
the invoice.

b. Where required by state statute, ordinance or regulation, Contractor shall pay for and
maintain in current status all taxes that are the responsibility of JBM and necessary for
contract performance. Unless otherwise indicated, the City agrees to pay Siate of
Washington sales or use taxes on all applicable consumer services and materials purchased.
No charge by the Vendor shall be made for federal excise taxes and the City agrees to
furnish Vendor with an exemption certificate where appropriate.

¢.  Contractor shall pay for and maintain in a current siatus if applicable, business license fees,
etc.. which are the responsibility of Contractor and are necessary for contract performance. It
is Contractor's sole responsibility to monitor and determine any changes or the enactment of
any subsequent requirements for said fees, or charges and to promptly comply with said
changes during the entire term of this Agreement. :
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d. If media for Programs is shipped, it will be FOB ("Free on Board") destination pre-paid for the
initial shipment, if the City has active maintenance on the Programs,

3. Section 10.1 (Limitation of Liability; ttems for Which IBM May Be Liable} is hereby deleted
in its entirety and replaced with the following:

Circumstances may arise where, because of a default on 1BM's part or other liability, Licensee is
entitied to recover damages from IBM. Regardless of the basis on which Licensee is entitled to
claim damages from IBM (including fundamental breach, negligence, misrepresentation, or other
contract or tort claim), IBM’s entire liability for all claims in the aggregate arising from or related to
each Program or otherwise arising under this Agreement will not exceed the amount of any 1)
damages for bodily injury (including death) and damage to real property and tangible personal
property, 2) payments made pursuant to Section 1.12 (Inteliectual Property Protection) of the
international Passport Advantage Agreement and 3) other actual direct damages up to the
charges (if the Pragram is subject to fixed term charges, up to twelve months' charges) Licensee
paid for the Program that is the subject of the claim.

This fimit also applies to any of IBM’s Program developers and suppliers. It is the maximum for
which 1BM and its Program developers and suppliers are collectively respansible.

4. Sections 13(g), (i) and (1) (General) are hereby deleted in their eptirsty and replaced with
the following:

Section 13(d):

g. Unless otherwise required by applicable Jaw without the possibility of contractual waiver or
flimitation: 1) neither party will bring a legal action, regardiess of form, for any claim arising out
of or related to this Agreement more than six years after the cause of action arose as per
RCW 4.16.040(1); and 2) upon the expiration of such time limit, any such claim and all
respective righis related to the claim lapse.

Section 130):

i. No right or cause of action for any third party is created by this Agreement, nor is IBM
responsible for any third party claims against Licensee, except as permitted in Subsection
10.1 (Items for Which IBM May Be Liable) above for (i) bodily injury (including death) or
damage to real or tangible personal property for which IBM is legally liabie to that third party
or (i) payments made pursuant to Section 1.12 (inteliectual Property Protection) of the
International Passport Advantage Agreement.

Section 13{]}

|. Licensee’s license terms are govemed by this Agreement. IBM's inteliectual property
indemnification obligations for Programs are governed by Section 1.12 (infeftectual Property
Protection) of the IBM Passport Advantage Agreement. The license and intellectual property
indemnification terms of the IBM Customer Agreement (“ICA”) (to the extent an ICA has been
entered into between IBM and Licenses) do not apply to Program licenses granted under this
Agreement.
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5. A. Section 14.1 (Govering Law) Is hereby deleted In its entirety and replaced with the
following:

Both parties agree to the appfication of the laws of the country in which Licensee obtained the
Program license {o govem, interpret, and enforce all of Licensee's and |BM’s respective rights,
duties, and obligations arising from, or relating in any manner to, the subject matter of this
Agreement, without regard to conflict of law principles. For licenses granted in the United States,
the parties consent to the laws of the State of Washington to govern, interpret, and enforce alt of
Licensee’s and 1BM's respective rights, duties, and obligations arising from, or relating in any
manner to, the subject matter of this Agreement, without regard to conftict of law principles.

The United Nations Convention on Contracts for the International Sate of Goods does not apply.
B. The folfowing sentence Is added to the end of Section 14.2 (Jurisdiction):

For licenses granted in the United States, Contractor consents to venue in the Superior Gourt for
King County.

6. Add a new section 15, as follows: _
15. Affirmative Efforts for Utilization of Women and Minority Subcontracting, Non-Discrimination

For the purposes of this Agreement and subject to applicable law, Gontractor does not anticipate
subcontracting any work under this Agreement but to the extent subcontracting is used, Contractor
agrees to comply with the requirements of Seattle Municipal Code Chapter 20.42 that are
applicable to Contractor under this Agreement.

= Employment Actions: Contractor shall not discriminate against any employee or applicant for
employment because of race, religion, cresd, age, color, sex, marital status, sexuas}
orientation, gender identity, political ideclogy, ancestry, national origin, or the presence of any
sensory, mental or physical handicap, unless based upon a bona fide occupational
qualification. For the purposes of this Agreement, Contractor shall take affirnative action to
confirm that applicants are employed, and that employees are treated during employment,
without regard to their creed, refigion, race, age, color, sex, national origin, marital status,
political ideology, ancestry, sexual orientation, gender identity, or the presence of any
sensory, mental or physical handicap. Such action shall include, but not be limited to
employment, upgrading, promotion, demotion, or transfer; recruitment or recruitment
advertising, layoff or termination, rates of pay, or other forms of compensation and selection
for training.

» For the purposes of this Agreement, in accordance with Seattle Municipal Code Chapter
20.42, Contractor shall actively solicit the employment and subcontracting of women and
minority group members when there are commercially useful purposes for fulfiliing the scope
of work.

® [n the event Subcontracting ie considered appropriate and feasible to contract performance
under this Agreement, the Contractor shall develop a Subcontracting Plan, which also may
be referred to as an Outreach Plan. The Subcontracting (Qutreach) Plan shall specify the
Contractor's affirmative efforts and an agreement to the City for subcontracting to women and
minority businesses, and/or diverse empioyment. The Subcontracting (Outreach) Plan, as
submitted and/or as agreed upon with the City thereafter, shall be incorporated as a matenial
part of the Agreement. In preparing the Subcontracting (Outreach) Plan, Contractor shall
actively solicit qualified, available and capable women and minority-owned businesses to
perform the subcontracting work for the Agreement. The Contractor shall submit the
Subcontracting (Outreach) Plan to the City with the solicitation and/or prior to Agreement
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execution, At the request of the City, Contractor shall promptly furnish evidence of the
Contractor's compliance with these requirements, which meay include & lst of all
subcontractors and/or WMBE subcontractors, and may include a request for copies of the
executed agreements between the Contractor and subcontractors, invoices and/for
performance reports.

= If upon investigation, the Director of Finance and Administrative Services finds probable
cause to believe that the Contractor has failed, for the purposes of this Agreement, to comply
with the requirements of this Section, the Contractor shall be notified in writing. The Director
of Finance and Administrative Services shall give Contractor an opportunity to be heard with
ten calendar days' notice. |f, after the Contractor's opportunity to be heard and the
Contractor has been given sufficient opportunity to cure, the Director of Finance and
Administrative Sesvices still concludes, based on findings of fact and conclusions of law, that
the Coniractor is in violation of this Section, s/he may suspend the Agreement pending
compliance by the Contractor with the requirements of this Section.

s  For the purposes of this Agreement, any violation of the mandatory requirements of this
Section, or a violation of Seattle Municipal Code Chapter 14.04 (Fair Employment Practices),
Chapter 14.10 (Fair Contracting Practices), or other local, state, or federal non-discrimination
laws, shall be a material breach of the Agreement for which the Contracior may be subject to
damages and sanctions provided for by the Agreement and by applicable law, In the event
the Contractor is in violation of this Section, the Contractor may be subject to debamment from
City contracting activities In accordance with Seattle Municipal Code Section 20.70
(Debarment).

7. Add a new section 16, as follows:
16. Equal Benefiis

a. Compllance with SMC Ch, 20.45 unless the Contractor receives @ waiver from the City: The
Contractor shall comply with the requirements of SMC Ch. 20.45 and Equai Benefits Program
Rules implementing such requirements, under which the Contractor is obligated to provide the
same or equivalent benefits (“equal benefits”) to its employees with domestic partners as the
Canfractor provides to its employees with spouses. At The City's request, the Contractor shall
provide complete information and verification of the Contractor’s compliance with SMC Ch.
20.45, Failure to cooperate with such a request shall constitute a material breach of this
Agreement. (For further information about SMC Ch. 20.45 and the Equal Benefits Program
Rules call (206) 684-0430 or review information at

hitp:/cityofseattie. net/contract/equalbenefits/ )

b. Remedies for Violations of SMC Ch. 20.45: Any violation of this Section shall be a material
breach of the Agreement for which the City may:

o Require the Contractor 1o pay actual damages for each day that the Contractor is in
violation of SMC Ch. 20.45 during the term of the Agreement; or

o Terminate the Agreement; or

o Disqualify the Contractor from bidding on or being awarded a City contract for a period of
up fo five (5) years; or

o Impose such other remedies as specifically provided for in SMC Ch, 20.45 and the Equal
Benefits Program Rules promulgated thereunder,

For the avaidance of doubt, if the City provides Contractor a walver to SMC 20.45, the Contractor will
not be in vivlation of this section.
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8. Add a new section 17, as follows:
417. RESERVED.

9. Add a new section 18, as follows:
18, Review of Confractor Records

Gontractor and its Subcontractors shail maintain books, records, documents and other evidence
relating to this Agreement, including but not limited to protection and use of City’s Confidential
Information, and accounting procedures and practices which sufficlently and properly reflect all
charges invoiced to the City in the performance of this Agreement. Contractor shall retain all such
records for six (6) years after the expiration or termination of this Agreement. Records involving
matters in fitigation related to this Agreement shall be kept for six () years from the date of
expiration or termination of this Agreement whichever is later.

All such records shalt be subject at reasonable times and upon prior notice fo examination,
inspection, copying or audit (“Audit Activity”) by personnel so authorized by the City’s Confract
Administration and/or the Office of the Auditor and federal officials so authorized by law, rule,
regulation or contract, when applicable. Each party shall be responsible for their respective costs
for the Audit Activity. Such Audit Activity shall be conducted in a manner that is not disruptive to the
Contractor's normal businese acfivities. During this Agreement’'s term, Contractor shall provide
access to these ftems at @ mutually agreeable time and a mutually agreeable location in the greater
Seatile area. Contractor shall be responsible for any mutually approved audit excepfions or
disallowed expenses incurred by Contractor or any of ite Subcontractors. Contractor shall
incorporate in its subcontracts this section’s records retention and review requirements.

Notwithstanding the above, the parties agres that:

1. Books, records, dosuments and other evidence of accounting procedures and practices
related to Contractor's cost structure, including overhead, general and administrative
expenses, and profit factors shall be excluded from City’s review, unless the cost or any
material issue under this Agreement is calculated or derived from these factors.

2. The City’s or any third-party’s access to Contractor’s books and records, or those of its
subcontractors, shall not include access to personnel, profit, or internal cost data.

3. The parties shall mutually agree to what documents and records the City or any third-party
shall gain access prior to the City or any third-party accessing such records and/or data.

4, The City or any third-party shall have such access up to one time in a twelve month period.

10. Add a new section 18, as foflows:
19. Contractor Ethics Compliance

The Contractor shall adhera to City of Seattle and State of Washington ethics laws and regulations
in SMC 04.16 that are applicable to Contractor in its role as a provider of information technology
products and services under this Agreement,

11. Add a new sectlon 20, as follows:
20. Public Records Requests

1. Contractor understands that any records (including the Agreement and Agreement related
materials) it submits to the City, or that are used by the City even If the Contractor
possesses the records, are public records under Washington State law, RCW Chapter
42 56. Public records must be prompfly disclosed upon request unless a statute exempts
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them from disclosure. The Contractor also understands that even if part of a record is
exempt from disclosure, the rest of that record generally must be disclosed.

2. If the City receives a public disclosure request made pursuant to RCW 42 .56, the City will
not automatically assert an exemption from disciosure on behalf of the Contractor. For
materials that the Contractor has properly marked, the City will promptly notify the
Contractor in writing of the request and postpone disclosure for ten business days to allow
the Contractor to file a lawsuit seeking an injunction preventing the release of documents
pursuant to RCW 42.56.540. Such notification shall be provided to the Contractor by the
City as described in this section. Unless the Contractor obtains and serves an injunction
upon the City before the close of business on the tenth business day after the date of the
notification to the Contractor, the City may release the documents. i is the Contractor's
discretionary decision whether to file tha lawsuit.

3. I the Contractor does not obtain and serve an injunction upon the City within 10 business
days of the date of the City's notification to the Contractor, the Contractor is deemed to have
authorized releasing the record.

4. If the Contractor does not mark the material as being confidential, the Contractor is deemed
to have authorized releasing any and all information submitted fo the City.

5. This Section 20 (Public Records Requests) does not permit IBM to take any action that
would affect () the City’s ability fo use goods and services provided under this Agreement
or (b) the Contractor's obligations under this Agreement.

12. Add a now section 21, as follows:
21. Debarment

In accordance with SMC Ch. 20.70, the Director of Finance and Administrative Services or
designee may debar a Contractor from entering into a contract with the City or from acting as a
subcontractor on any contract with the City for up to five years after determining that any of the
foliowing reasons exist to the extent any of the terms below are relevant to Contractor providing
Programs under this Agreement:

a. Contractor has received overall performance evaluations of materially deficient, inadequate, or
substandard performance on three or more City contracts.

b. Contractor failed to materially comply with City ordinances or terms in this Agreement, including
but not limited to, ordinance or terms in this Agreement relating to small business utilization,
discrimination, prevailing wage requirements, equal benefits, or apprentice utifization. This
section 21(b) does not apply to Contractor to the extent Contractor has received a waiver so
that it does not have to comply with particular City ordinances or terms in this Agreement, such
Contractor's waiver regarding compliance with SMC Chs, 20,42 and 20.45.

¢. Contractor abandoned, surrendered, or materially failed to compiete or perform work on this
Agreement.

d. Contractor failed to materially comply with provisions in this Agreement, including but not
limited to quality of workmanship, timeliness of performance, and safety standards.

e. Contractor knowingly submitted false or intentionally misleading documents, reports, invoices,
or other statements {o the City in connection with this Agreement.

f.  Contractor colluded with another Contractor to restrain competition on this Agresment.
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g. Contractor committed fraud or a criminal offense in connection with obtaining, attempting to
obtain, or performing this Agreement for the City.

h. Contractor failed to exert commercially reasonable efforts to cooperate with the City in a City
debarment investigation with regards to this Agreement.

i. Contractor failed to materially comply with SMC 14.04, SMC Ch. 14.10, or other local, State, or
faderal non-discrimination laws with regards to Coniractor's role as a provider of information
tachnology products and services under this Agreement.

The Directar may issue an Order of Debarment following the procedures specified in SMC
20.70,050. The rights and remedies of the City under these provisions are in addition to any other
rights and remedies provided by law or under the Agreement.

Specifically in regards to this Debarment section:

s Prior to any actions being underiaken by the City against Coniractor, the City shall provide
prompt written notice of the alleged problem or violation, and Contractor shall be provided a
reasonabie opportunity to cure.

= Contractor agrees to comply with the referenced City codes and ordinances and other laws
that are applicable to Confractor in its role as the provider of information technology
products and services under this Agreement.

13, Add a new section 22, as follows:
22, Recycle Products Requirements

As required by Seattle Municipal Code 20.60, whenever practicable, Contractor shall use reusable
products, recyclable products and recycled-content products including recycled content paper on all
documents submiited 1o the City.

Contractors are to duplex all materials that are prepared for the City under this Agreement, whather
such materials are printed or copied, except when impracticable to do so due to the nature of the -
product being produced. Contractors are to use 100% post consumer recycled content, chlorine-
free paper in such products that are produced for the City, whenever practicable, and to use other
paper-saving and recycling measures in business they conduct with and for the City. This directive
is executed under the Mayor's Executive Order, issued February 13, 2005.

14. Add a new section 23, as follows:
23. Authority for Modifications and Amendments

For City-initiated terms change requests, the parties agree to enter discussions to negotiate any
applicable amendments or modifications to this Agreement by written agreement, signed by an
authorized representative of each party. No City-initiated modification, amendment, alteration, or
waiver of any section or condition of this Agreement shall be effective or binding unless it is in
writing and signed by City Purchasing and Contractor. For City-inifiated terms change requests
made pursuant to Section 23 (Authority for Modifications and Amendmenis), only City Purchasing
shall have the express. implied, or apparent authority to alter, amend, modify, add, or waive any
section or condition of this Agreement on behaif of the City.

15, Add a new section 24, as follows:
24. Severability
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If any term or provision of this Agreement is determined by a court of competent jurisdiction to be
invalid or unenforceable, the remainder of this Agreement shall not be affecied thereby, and each
term and provision of this Agreement shall be valid and enforceable fo the fultest extent permitted
by law.

16. Add a new section 25, as follows:
25. Miscellaneous Provisions

a.

Binding Amendment: This Amendment shall not be binding until signed by both parties. The
provisions, covenants and conditions in this Amendment shail bind the parties, their legal
heirs, representatives, successors, and assigns.

RESERVED,

Remedies Cumulative: Subject to Section 10 ("Limitation of Liability”) of the Agreement and
subject to the exclusive remedies provided in Section 1.12 ("Inteliectual Property Protection”)
of the International Passport Advantage Agreement, the rights under this Agreement are
cumulative and nonexclusive of any other remedy at law or in equity.

Waiver: No term or condition or breach thereof shall be deemed waived, except by written
consent of the party against whom the waiver is claimed, Any waiver of the breach of any
term or condition shall not be deemed to be a waiver of any preceding or succeeding breach

~ of the same or any other covenant, term or condition.

Negotiated Agreement. The parties acknowledge that this is a negotiated Agreement, that
they have had the opportunity to have this Agreement reviewed by their respective legal
counsel, and that the terms and conditions of this Agreement are not to be construed against
any party on the basis of such party's draftsmanship thereof.

Attorneys’ Fees: Subject to the indemnification provisions set forth in Secfion 1.12
(intellectual Property Proteation) of the International Passport Advantage Agresment, if any
action or suit is brought with respect fo a matter or matters coverad by this Agreement, each
party shall be responsible for all its own costs and expenses incident to such proceedings,
including reasonable attorneys’ fees.

Authority: Each party represents that it has full power and authority to enter into and perform
this Amendment and the Agreement, and the person signing this Amendment on behalf of
each party has been properly authorized and empowerad to enter into this Agreement, Each
party further acknowledges that it has read this Amendment and the Agreement, understands
them, and shall be bound by them.

Except as set forth herein, all other terms and conditions of the Agreement shall remain in full force and
effect: provided, however, in the event of any conflict between the terms of this Amendment and the
Agreement, the terms of this Amendment shall control.
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EACH PARTY, BY EXECUTION OF THIS AMENDMENT, HEREBY ACKNOWLEDGES THAT IT HAS
READ THIS AMENDMENT, UNDERSTANDS IT, AND AGREES TO BE BOUND BY ITS TERMS AND

CONDITIONS.
Agreed to: Agreed to:
City of Seattle international Business Machines Corporation

o\ (o By Q/mm@léﬁe@.@_

Authorized signature Authorized signature
Title: City Purchasing Supervisor Title: Cagnas A rea S;:r/ﬁs /”qnqj e
Name (type oc print):  Vivian Uno Name (type or print); .

/o o A Hadi{/é‘w
Dae: /7L : /50 1/ Date: | /16/ 01l
Customer number. Agreement number.

; th . .
Customer address: 700 5™ Ave IBM address: 5400 < L/ /ﬂ, // pd?r I{, mgf.
Seattle, WA 98104

Beauer%an L OR 9 2c00¢
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IBM International Passport Advantage Agreement
Attachment for Government Option

These terms modify or are in addition to those of the IBM International Passport Advantage Agreement
(“‘the Agreement”). :

You accept the terms of this Attachment without modification by indicating you are enrolling under the
Government Option when you submit an IBM International Passport Advantage Enroliment Form to IBM
or your reseller, as applicable.

To participate in the Government Option under the Agreement, you must be an agency or affiliated entity
of either the U.S. Federal government or a state or local government.

Under this Government Option Attachment to the Agreement, you receive special pricing due to your
status as government and therefore other pricing and discounting mechanisms and procedures do not
apply.

Section 1.8 — RSVP Level of the Agreement does not apply under this Attachment.

Z125-6501-01 2/2003 MOD MP/JP 11/2011 Page 1 of 1
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Vendor Contract #2931
Attachment #5, Program List

IBM Cognos Program List

Part # Part Name & Description

DOBWQLL |[IBM Cognos Business Intelligence Administrator Authorized User License + SW Subscription &
Support 12 Months

DOBXYLL |IBM Cognos Business Intelligence Advanced Business Author Authorized User License + SW
Subscription & Support 12 Months

DOB6Y5LL {IBM Cognos Business Intelligence Advanced Business Author Limited Use Processor Value Unit
(PVU) License + SW Subscription & Support 12 Months

D072ZLL |IBM Cognos Business Intelligence Analysis for Microsoft Excel Authorized User License + SW
Subscription & Support 12 Months

D0731LL |IBM Cognos Business Intelligence Analysis for Microsoft Excel Limited Use Processor Value Unit
(PVU) License + SW Subscription & Support 12 Months

D0701LL  |IBM Cognos Business Intelligence Analysis Studio Add-on Authorized User License + SW
Subscription & Support 12 Months

D0705LL  |IBM Cognos Business Intelligence Analysis Studio Add-on Limited Use Processor Value Unit
(PVU) License + SW Subscription & Support 12 Months

D06YOLL |[IBM Cognos Business Intelligence Business Analyst Authorized User License + SW Subscription
& Support 12 Months

DO6YDLL |[IBM Cognos Business Intelligence Business Analyst Limited Use Processor Value Unit (PVU)
License + SW Subscription & Support 12 Months

DOBYMLL |IBM Cognos Business Intelligence Business Author Authorized User License + SW Subscription &
Support 12 Months

DOBYRLL |IBM Cognos Business Intelligence Business Author Limited Use Processor Value Unit (PVU)
License + SW Subscription & Support 12 Months

DOBYVLL |IBM Cognos Business Intelligence Business Manager Authorized User License + SW Subscription
& Support 12 Months

DOBYZLL |IBM Cognos Business Intelligence Business Manager Limited Use Processor Value Unit (PVU)
License + SW Subscription & Support 12 Months

DOBZELL |IBM Cognos Business Intelligence Consumer Authorized User License + SW Subscription &
Support 12 Months

DO6ZILL  |IBM Cognos Business Intelligence Consumer Limited Use Processor Value Unit (PVU) License +
SW Subscription & Support 12 Months

D06ZKLL |IBM Cognos Business Intelligence Enhanced Consumer Authorized User License + SW
Subscription & Support 12 Months

D06ZMLL |IBM Cognos Business Intelligence Enhanced Consumer Limited Use Processor Value Unit (PVU)
License + SW Subscription & Support 12 Months

DO707LL  |IBM Cognos Business Intelligence Event Studio Add-on Authorized User License + SW

Subscription & Support 12 Months
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D070BLL |IBM Cognos Business Intelligence Event Studio Add-on Limited Use Processor Value Unit (PVU)
License + SW Subscription & Support 12 Months

DO70DLL |IBM Cognos Business Intelligence Metric Studio Add-on Authorized User License + SW
Subscription & Support 12 Months

DO70HLL |IBM Cognos Business Intelligence Metric Studio Add-on Limited Use Processor Value Unit (PVU)
License + SW Subscription & Support 12 Months

DO6XOLL [IBM Cognos Business Intelligence Professional Authorized User License + SW Subscription &
Support 12 Months

D06XJLL |IBM Cognos Business Intelligence Professional Limited Use Processor Value Unit (PVU) License
+ SW Subscription & Support 12 Months

DO6XLLL |IBM Cognos Business Intelligence Professional Author Authorized User License + SW
Subscription & Support 12 Months

DO6XWLL |IBM Cognos Business Intelligence Professional Author Limited Use Processor Value Unit (PVU)
License + SW Subscription & Support 12 Months

DO70JLL  |IBM Cognos Business Intelligence Query Studio Add-on Authorized User License + SW
Subscription & Support 12 Months

DO70NLL |IBM Cognos Business Intelligence Query Studio Add-on Limited Use Processor Value Unit (PVU)
License + SW Subscription & Support 12 Months

D06ZPLL |IBM Cognos Business Intelligence Recipient Authorized User License + SW Subscription &
Support 12 Months

DO6ZTLL |IBM Cognos Business Intelligence Recipient Limited Use Processor Value Unit (PVU) License +
SW Subscription & Support 12 Months

DO6ZVLL |IBM Cognos Business Intelligence Remote Recipient Authorized User License + SW Subscription
& Support 12 Months

Do6ZZLL |IBM Cognos Business Intelligence Remote Recipient Limited Use Processor Value Unit (PVU)
License + SW Subscription & Support 12 Months

DO70WLL |IBM Cognos Business Intelligence Software Development Kit Authorized User License + SW
Subscription & Support 12 Months

DOBWFLL |IBM Cognos Business Intelligence for Non-Production Environment Processor Value Unit (PVU)
License + SW Subscription & Support 12 Months

"IDOESNLL |[IBM Cognos Business Viewpoint Contributor Authorized User License + SW Subscription &

Support 12 Months

DOESLLL |IBM Cognos Business Viewpoint Data Steward Authorized User License + SW Subscription &
Support 12 Months

DOESRLL |IBM Cognos Business Viewpoint Server Enterprise Install License + SW Sﬁbscription & Support
12 Months

DOG5JLL |IBM Cognos Business Viewpoint Server Enterprise Non-Production Environment Install License +
SW Subscription & Support 12 Months

DOESQLL |IBM Cognos Business Viewpoint Server Standard Install License + SW Subscription & Support 12

Months
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DOGS5ILL  |IBM Cognos Business Viewpoint Server Standard Non-Production Environment Install License +
SW Subscription & Support 12 Months

DOESPLL |IBM Cognos Business Viewpoint Server Starter Install License + SW Subscription & Support 12
Months

DOG5GLL |IBM Cognos Business Viewpoint Server Starter Non-Production Environment Install License + SW
Subscription & Support 12 Months

DOC2SLL |IBM Cognos Controller Application Builder Authorized User License + SW Subscription & Support
12 Months

DOC2QLL |IBM Cognos Controller Contributor Authorized User License + SW Subscription & Support 12
Months

DO737LL  |IBM Cognos Controller Enterprise Edition Install License + SW Subscription & Support 12 Months

DOC2YLL |IBM Cognos Controller Enterprise Edition for Non-Production Environment Install License + SW
Subscription & Support 12 Months

D0O733LL |IBM Cognos Controller SME Edition Install License + SW Subscription & Support 12 Months

DOC2ULL |IBM Cognos Controller SME Edition for Non-Production Environment Install License + SW
Subscription & Support 12 Months

D0735LL  |IBM Cognos Controller Standard Edition Install License + SW Subscription & Support 12 Months

DOC2WLL |IBM Cognos Controller Standard Edition for Non-Production Environment Install License + SW
Subscription & Support 12 Months

DO71ILL IBM Cognos Data Manager Connector For SAP R/3 Processor Value Unit (PVU) License + SW
Subscription & Support 12 Months

DO71RLL |IBM Cognos Data Manager Developer Authorized User License + SW Subscription & Support 12
Months

D071KLL |IBM Cognos Data Manager Engine Processor Value Unit (PVU) License + SW Subscription &
Support 12 Months

DO71MLL {IBM Cognos Data Manager Engine for Non-Production Environment Processor Value Unit (PVU)
License + SW Subscription & Support 12 Months

D071PLL |IBM Cognos Data Manager Runtime Processor Value Unit (PVU) License + SW Subscription &
Support 12 Months

DOJBLLL |IBM Cognos Finance Statement Report (FSR) Enterprise Edition External Report for Non-
Production Virtual Server License + SW Subscription & Support 12 Months

DOJBHLL |IBM Cognos Finance Statement Report (FSR) Enterprise Edition External Reporting Virtual Server
License + SW Subscription & Support 12 Months

DOJBELL |IBM Cognos Finance Statement Report (FSR) Enterprise Edition Internal Report Non Production
Virtual Server License + SW Subscription & Support 12 Months

DOJBBLL |IBM Cognos Finance Statement Report (FSR) Enterprise Edition Internal Reporting Virtual Server

License + SW Subscription & Support 12 Months
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DOJB7LL [IBM Cognos Finance Statement Report (FSR) Full Access Authorized User License + SW
Subscription & Support 12 Months

DOJCILL (IBM Cognos Finance Statement Report (FSR) SME Edition Internal Reporting Non Production
Virtual Server License + SW Subscription & Support 12 Months

DOJBZLL |IBM Cognos Finance Statement Report (FSR) SME Edition Internal Reporting Virtual Server
License + SW Subscription & Support 12 Months

DOJBXLL [IBM Cognos Finance Statement Report (FSR) Standard Edition External Reporting Non-
Production Virtual Server License + SW Subscription & Support 12 Months

DOJBTLL |IBM Cognos Finance Statement Report (FSR) Standard Edition External Reporting Virtual Server
License + SW Subscription & Support 12 Months

DOJBRLL |IBM Cognos Finance Statement Report (FSR) Standard Edition Internal Reporting Non Production
Virtual Server License + SW Subscription & Support 12 Months

DOJBMLL {IBM Cognos Finance Statement Report (FSR) Standard Edition Internal Reporting Virtual Server
License + SW Subscription & Support 12 Months

D0JBIOLL |IBM Cognos Finance Statement Report (FSR) XBRL Authorized User License + SW Subscription
& Support 12 Months

DOJCBLL |IBM Cognos Financial Statement Report (FSR) Basic Edition Internal Reporting Non Production
Virtual Server License + SW Subscription & Support 12 Months

DOJCGLL |IBM Cognos Financial Statement Report (FSR) Basic External Reporting for Non-Production
Virtual Server License + SW Subscription & Support 12 Months

DOJCDLL |IBM Cognos Financial Statement Reporting (FSR) Basic Edition External Reporting Virtual Server
License + SW Subscription & Support 12 Months

DOJCILL |IBM Cognos Financial Statement Reporting (FSR) Basic Edition Internal Reporting Virtual Server
License + SW Subscription & Support 12 Months

DOJCJLL |IBM Cognos Financial Statement Reporting (FSR) Engine for EDGAR Virtual Server License + SW
Subscription & Support 12 Months

DOJCLLL |IBM Cognos Financial Statement Reporting (FSR) Engine for EDGAR for Non-Production Virtual
Server License + SW Subscription & Support 12 Months

D0JC4LL |IBM Cognos Financial Statement Reporting (FSR) SME Edition External Reporting Virtual Server
License + SW Subscription & Support 12 Months

DOJC7LL [IBM Cognos Financial Statement Reporting (FSR) SME Edition External Reporting for Non-

* |Production Virtual Server License + SW Subscription & Support 12 Months

DOK2RLL |IBM Cognos Financial Performance General Ledger Analytics User Value Unit License + SW
Subscription & Support 12 Months

DOK2MLL |IBM Cognos Financial Performance Payables Analytics User Value Unit License + SW
Subscription & Support 12 Months

DOK2PLL |IBM Cognos Financial Performance Receivables Analytics User Value Unit License + SW
Subscription & Support 12 Months

DO72MLL |IBM Cognos Mobile Add-on Authorized User License + SW Subscription & Support 12 Months
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DO72KLL  [IBM Cognos Mobile Add-on Limited Use Processor Value Unit (PVU) License + SW Subscription &
Support 12 Months

DO72PLL  [IBM Cognos Mobile Server Install License + SW Subscription & Support 12 Months

DOGAILL |IBM Cognos Real-time Monitoring Non-Production Processor Value Unit (PVU) License + SW
Subscription & Support 12 Months

DOGAHLL |[IBM Cognos Real-time Menitoring Processor Value Unit (PVU) License + SW Subscription &
Support 12 Months

DOK2KLL [IBM Cognos Workforce Performance Talent Analytics User Value Unit License + SW Subscription
& Support 12 Months

DOK2ILL  [IBM Cognos Workforce Performance User Value Unit License + SW Subscription & Support 12
Months

DOGPRLL |IBM Cognos Business Intelligence Statistics Processor Value Unit (PVU) License + SW
Subscription & Support 12 Months

DOC12LL  [IBM Cognos Analytic Server Processor Value Unit (PVU) License + SW Subscription & Support 12
Months

DO76ALL [IBM Cognes Enterprise Planning TM1 Contributor Authorized User License + SW Subscription &
Support 12 Months

DOC10LL  [IBM Cognos Enterprise Planning TM1 Explorer Authorized User License + SW Subscription &
Support 12 Months

DO762LL  [IBM Cognos Enterprise Planning TM1 Modeler Authorized User License + SW Subscription &
Support 12 Months

DO76ELL |IBM Cognos Enterprise Planning TM1 for Non-Production Environment Processor Value Unit

(PVU) License + SW Subscription & Support 12 Months
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				IBM Cognos Products Standard Pricing vs. GOV Pricing

		Part #		Part Name & Description		Sample Quantity		Standard List Price		GOV Pricing

		D06WQLL		IBM Cognos Business Intelligence Administrator Authorized User License + SW Subscription & Support 12 Months		1		$   13,900.00		$   11,475.00

		D06XYLL		IBM Cognos Business Intelligence Advanced Business Author Authorized User License + SW Subscription & Support 12 Months		1		$   1,680.00		$   1,386.00

		D06Y5LL		IBM Cognos Business Intelligence Advanced Business Author Limited Use Processor Value Unit (PVU) License + SW Subscription & Support 12 Months		100		$   2,200.00		$   1,870.00

		D072ZLL		IBM Cognos Business Intelligence Analysis for Microsoft Excel Authorized User License + SW Subscription & Support 12 Months		1		$   865.00		$   714.00

		D0731LL		IBM Cognos Business Intelligence Analysis for Microsoft Excel Limited Use Processor Value Unit (PVU) License + SW Subscription & Support 12 Months		100		$   783.00		$   646.40

		D0701LL		IBM Cognos Business Intelligence Analysis Studio Add-on Authorized User License + SW Subscription & Support 12 Months		1		$   891.00		$   735.30

		D0705LL		IBM Cognos Business Intelligence Analysis Studio Add-on Limited Use Processor Value Unit (PVU) License + SW Subscription & Support 12 Months		100		$   1,250.00		$   1,063.00

		D06Y9LL		IBM Cognos Business Intelligence Business Analyst Authorized User License + SW Subscription & Support 12 Months		1		$   1,450.00		$   1,199.00

		D06YDLL		IBM Cognos Business Intelligence Business Analyst Limited Use Processor Value Unit (PVU) License + SW Subscription & Support 12 Months		100		$   1,830.00		$   1,556.00

		D06YMLL		IBM Cognos Business Intelligence Business Author Authorized User License + SW Subscription & Support 12 Months		1		$   1,450.00		$   1,199.00

		D06YRLL		IBM Cognos Business Intelligence Business Author Limited Use Processor Value Unit (PVU) License + SW Subscription & Support 12 Months		100		$   1,830.00		$   1,556.00

		D06YVLL		IBM Cognos Business Intelligence Business Manager Authorized User License + SW Subscription & Support 12 Months		1		$   1,450.00		$   1,199.00

		D06YZLL		IBM Cognos Business Intelligence Business Manager Limited Use Processor Value Unit (PVU) License + SW Subscription & Support 12 Months		100		$   1,830.00		$   1,556.00

		D06ZELL		IBM Cognos Business Intelligence Consumer Authorized User License + SW Subscription & Support 12 Months		1		$   891.00		$   735.30

		D06ZILL		IBM Cognos Business Intelligence Consumer Limited Use Processor Value Unit (PVU) License + SW Subscription & Support 12 Months		100		$   1,250.00		$   1,063.00

		D06ZKLL		IBM Cognos Business Intelligence Enhanced Consumer Authorized User License + SW Subscription & Support 12 Months		1		$   1,110.00		$   918.00

		D06ZMLL		IBM Cognos Business Intelligence Enhanced Consumer Limited Use Processor Value Unit (PVU) License + SW Subscription & Support 12 Months		100		$   1,670.00		$   1,420.00

		D0707LL		IBM Cognos Business Intelligence Event Studio Add-on Authorized User License + SW Subscription & Support 12 Months		1		$   891.00		$   735.30

		D070BLL		IBM Cognos Business Intelligence Event Studio Add-on Limited Use Processor Value Unit (PVU) License + SW Subscription & Support 12 Months		100		$   1,250.00		$   1,063.00

		D070DLL		IBM Cognos Business Intelligence Metric Studio Add-on Authorized User License + SW Subscription & Support 12 Months		1		$   891.00		$   735.30

		D070HLL		IBM Cognos Business Intelligence Metric Studio Add-on Limited Use Processor Value Unit (PVU) License + SW Subscription & Support 12 Months		100		$   1,250.00		$   1,063.00

		D06X0LL		IBM Cognos Business Intelligence Professional Authorized User License + SW Subscription & Support 12 Months		1		$   3,340.00		$   2,754.00

		D06XJLL		IBM Cognos Business Intelligence Professional Limited Use Processor Value Unit (PVU) License + SW Subscription & Support 12 Months		100		$   3,650.00		$   3,105.00

		D06XLLL		IBM Cognos Business Intelligence Professional Author Authorized User License + SW Subscription & Support 12 Months		1		$   2,790.00		$   2,304.00

		D06XWLL		IBM Cognos Business Intelligence Professional Author Limited Use Processor Value Unit (PVU) License + SW Subscription & Support 12 Months		100		$   2,930.00		$   2,491.00

		D070JLL		IBM Cognos Business Intelligence Query Studio Add-on Authorized User License + SW Subscription & Support 12 Months		1		$   891.00		$   735.30

		D070NLL		IBM Cognos Business Intelligence Query Studio Add-on Limited Use Processor Value Unit (PVU) License + SW Subscription & Support 12 Months		100		$   1,250.00		$   1,063.00

		D06ZPLL		IBM Cognos Business Intelligence Recipient Authorized User License + SW Subscription & Support 12 Months		1		$   334.00		$   275.40

		D06ZTLL		IBM Cognos Business Intelligence Recipient Limited Use Processor Value Unit (PVU) License + SW Subscription & Support 12 Months		100		$   832.00		$   707.00

		D06ZVLL		IBM Cognos Business Intelligence Remote Recipient Authorized User License + SW Subscription & Support 12 Months		1		$   139.00		$   114.80

		D06ZZLL		IBM Cognos Business Intelligence Remote Recipient Limited Use Processor Value Unit (PVU) License + SW Subscription & Support 12 Months		100		$   418.00		$   355.00

		D070WLL		IBM Cognos Business Intelligence Software Development Kit Authorized User License + SW Subscription & Support 12 Months		1		$   6,960.00		$   5,746.00

		D06WFLL		IBM Cognos Business Intelligence for Non-Production Environment Processor Value Unit (PVU) License + SW Subscription & Support 12 Months		100		$   522.00		$   431.00

		D0ESNLL		IBM Cognos Business Viewpoint Contributor Authorized User License + SW Subscription & Support 12 Months		1		$   1,250.00		$   1,063.00

		D0ESLLL		IBM Cognos Business Viewpoint Data Steward Authorized User License + SW Subscription & Support 12 Months		1		$   12,500.00		$   10,625.00

		D0ESRLL		IBM Cognos Business Viewpoint Server Enterprise Install License + SW Subscription & Support 12 Months		1		$   156,250.00		$   132,813.00

		D0G5JLL		IBM Cognos Business Viewpoint Server Enterprise Non-Production Environment Install License + SW Subscription & Support 12 Months		1		$   78,125.00		$   66,406.00

		D0ESQLL		IBM Cognos Business Viewpoint Server Standard Install License + SW Subscription & Support 12 Months		1		$   75,000.00		$   63,750.00

		D0G5ILL		IBM Cognos Business Viewpoint Server Standard Non-Production Environment Install License + SW Subscription & Support 12 Months		1		$   37,500.00		$   31,875.00

		D0ESPLL		IBM Cognos Business Viewpoint Server Starter Install License + SW Subscription & Support 12 Months		1		$   18,750.00		$   15,938.00

		D0G5GLL		IBM Cognos Business Viewpoint Server Starter Non-Production Environment Install License + SW Subscription & Support 12 Months		1		$   9,375.00		$   7,969.00

		D0C2SLL		IBM Cognos Controller Application Builder Authorized User License + SW Subscription & Support 12 Months		1		$   13,500.00		$   11,135.00

		D0C2QLL		IBM Cognos Controller Contributor Authorized User License + SW Subscription & Support 12 Months		1		$   1,280.00		$   1,054.00

		D0737LL		IBM Cognos Controller Enterprise Edition Install License + SW Subscription & Support 12 Months		1		$   206,000.00		$   170,000.00

		D0C2YLL		IBM Cognos Controller Enterprise Edition for Non-Production Environment Install License + SW Subscription & Support 12 Months		1		$   103,000.00		$   85,000.00

		D0733LL		IBM Cognos Controller SME Edition Install License + SW Subscription & Support 12 Months		1		$   51,500.00		$   42,500.00

		D0C2ULL		IBM Cognos Controller SME Edition for Non-Production Environment Install License + SW Subscription & Support 12 Months		1		$   25,800.00		$   21,250.00

		D0735LL		IBM Cognos Controller Standard Edition Install License + SW Subscription & Support 12 Months		1		$   103,000.00		$   85,000.00

		D0C2WLL		IBM Cognos Controller Standard Edition for Non-Production Environment Install License + SW Subscription & Support 12 Months		1		$   51,500.00		$   42,500.00

		D071ILL		IBM Cognos Data Manager Connector For SAP R/3 Processor Value Unit (PVU) License + SW Subscription & Support 12 Months		100		$   111.00		$   94.00

		D071RLL		IBM Cognos Data Manager Developer Authorized User License + SW Subscription & Support 12 Months		1		$   13,900.00		$   11,475.00

		D071KLL		IBM Cognos Data Manager Engine Processor Value Unit (PVU) License + SW Subscription & Support 12 Months		100		$   278.00		$   236.00

		D071MLL		IBM Cognos Data Manager Engine for Non-Production Environment Processor Value Unit (PVU) License + SW Subscription & Support 12 Months		100		$   139.00		$   114.80

		D071PLL		IBM Cognos Data Manager Runtime Processor Value Unit (PVU) License + SW Subscription & Support 12 Months		100		$   56.00		$   48.00

		D0JBLLL		IBM Cognos Finance Statement Report (FSR) Enterprise Edition External Report for Non-Production Virtual Server License + SW Subscription & Support 12 Months		1		$   66,555.00		$   66,555.00

		D0JBHLL		IBM Cognos Finance Statement Report (FSR) Enterprise Edition External Reporting Virtual Server License + SW Subscription & Support 12 Months		1		$   132,600.00		$   132,600.00

		D0JBELL		IBM Cognos Finance Statement Report (FSR) Enterprise Edition Internal Report Non Production Virtual Server License + SW Subscription & Support 12 Months		1		$   66,555.00		$   66,555.00

		D0JBBLL		IBM Cognos Finance Statement Report (FSR) Enterprise Edition Internal Reporting Virtual Server License + SW Subscription & Support 12 Months		1		$   132,600.00		$   132,600.00

		D0JB7LL		IBM Cognos Finance Statement Report (FSR) Full Access Authorized User License + SW Subscription & Support 12 Months		1		$   3,723.00		$   3,723.00

		D0JC1LL		IBM Cognos Finance Statement Report (FSR) SME Edition Internal Reporting Non Production Virtual Server License + SW Subscription & Support 12 Months		1		$   27,200.00		$   27,200.00

		D0JBZLL		IBM Cognos Finance Statement Report (FSR) SME Edition Internal Reporting Virtual Server License + SW Subscription & Support 12 Months		1		$   54,400.00		$   54,400.00

		D0JBXLL		IBM Cognos Finance Statement Report (FSR) Standard Edition External Reporting Non-Production Virtual Server License + SW Subscription & Support 12 Months		1		$   44,030.00		$   44,030.00

		D0JBTLL		IBM Cognos Finance Statement Report (FSR) Standard Edition External Reporting Virtual Server License + SW Subscription & Support 12 Months		1		$   87,550.00		$   87,550.00

		D0JBRLL		IBM Cognos Finance Statement Report (FSR) Standard Edition Internal Reporting Non Production Virtual Server License + SW Subscription & Support 12 Months		1		$   44,030.00		$   44,030.00

		D0JBMLL		IBM Cognos Finance Statement Report (FSR) Standard Edition Internal Reporting Virtual Server License + SW Subscription & Support 12 Months		1		$   87,550.00		$   87,550.00

		D0JB9LL		IBM Cognos Finance Statement Report (FSR) XBRL Authorized User License + SW Subscription & Support 12 Months		1		$   3,723.00		$   3,723.00

		D0JCBLL		IBM Cognos Financial Statement Report (FSR) Basic Edition Internal Reporting Non Production Virtual Server License + SW Subscription & Support 12 Months		1		$   16,235.00		$   16,235.00

		D0JCGLL		IBM Cognos Financial Statement Report (FSR) Basic External Reporting for Non-Production Virtual Server License + SW Subscription & Support 12 Months		1		$   16,235.00		$   16,235.00

		D0JCDLL		IBM Cognos Financial Statement Reporting (FSR) Basic Edition External Reporting Virtual Server License + SW Subscription & Support 12 Months		1		$   32,385.00		$   32,385.00

		D0JC9LL		IBM Cognos Financial Statement Reporting (FSR) Basic Edition Internal Reporting Virtual Server License + SW Subscription & Support 12 Months		1		$   32,385.00		$   32,385.00

		D0JCJLL		IBM Cognos Financial Statement Reporting (FSR) Engine for EDGAR Virtual Server License + SW Subscription & Support 12 Months		1		$   15,980.00		$   15,980.00

		D0JCLLL		IBM Cognos Financial Statement Reporting (FSR) Engine for EDGAR for Non-Production Virtual Server License + SW Subscription & Support 12 Months		1		$   7,973.00		$   7,973.00

		D0JC4LL		IBM Cognos Financial Statement Reporting (FSR) SME Edition External Reporting Virtual Server License + SW Subscription & Support 12 Months		1		$   54,400.00		$   54,400.00

		D0JC7LL		IBM Cognos Financial Statement Reporting (FSR) SME Edition External Reporting for Non-Production Virtual Server License + SW Subscription & Support 12 Months		1		$   27,200.00		$   27,200.00

		D0K2RLL		IBM Cognos Financial Performance General Ledger Analytics User Value Unit License + SW Subscription & Support 12 Months		1		$   2,580.00		$   2,193.00

		D0K2MLL		IBM Cognos Financial Performance Payables Analytics User Value Unit License + SW Subscription & Support 12 Months		1		$   2,580.00		$   2,193.00

		D0K2PLL		IBM Cognos Financial Performance Receivables Analytics User Value Unit License + SW Subscription & Support 12 Months		1		$   2,580.00		$   2,193.00

		D072MLL		IBM Cognos Mobile Add-on Authorized User License + SW Subscription & Support 12 Months		1		$   334.00		$   275.40

		D072KLL		IBM Cognos Mobile Add-on Limited Use Processor Value Unit (PVU) License + SW Subscription & Support 12 Months		100		$   522.00		$   431.00

		D072PLL		IBM Cognos Mobile Server Install License + SW Subscription & Support 12 Months		1		$   26,400.00		$   21,760.00

		D0GAILL		IBM Cognos Real-time Monitoring Non-Production Processor Value Unit (PVU) License + SW Subscription & Support 12 Months		100		$   325.00		$   276.25

		D0GAHLL		IBM Cognos Real-time Monitoring Processor Value Unit (PVU) License + SW Subscription & Support 12 Months		100		$   650.00		$   552.50

		D0K2KLL		IBM Cognos Workforce Performance Talent Analytics User Value Unit License + SW Subscription & Support 12 Months		1		$   2,580.00		$   2,193.00

		D0K2ILL		IBM Cognos Workforce Performance User Value Unit License + SW Subscription & Support 12 Months		1		$   5,150.00		$   4,377.50

		D0GPRLL		IBM Cognos Business Intelligence Statistics Processor Value Unit (PVU) License + SW Subscription & Support 12 Months		100		$   250.00		$   212.50

		D0C12LL		IBM Cognos Analytic Server Processor Value Unit (PVU) License + SW Subscription & Support 12 Months		100		$   200.00		$   170.00

		D076ALL		IBM Cognos Enterprise Planning TM1 Contributor Authorized User License + SW Subscription & Support 12 Months		1		$   2,220.00		$   1,836.00

		D0C10LL		IBM Cognos Enterprise Planning TM1 Explorer Authorized User License + SW Subscription & Support 12 Months		1		$   840.00		$   714.00

		D0762LL		IBM Cognos Enterprise Planning TM1 Modeler Authorized User License + SW Subscription & Support 12 Months		1		$   13,900.00		$   11,475.00

		D076ELL		IBM Cognos Enterprise Planning TM1 for Non-Production Environment Processor Value Unit (PVU) License + SW Subscription & Support 12 Months		100		$   100.00		$   85.00
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