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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: IBM & Non-IBM Hardware & Software Maintenance (non-desktop)
	Contract #229

	Buyer
	Name:

Carmalinda Vargas
	Phone:

206-615-1123
	E-Mail:

Carmalinda.vargas@seattle.gov

	Vendor 

	Name:

IBM Corp.
	ID#

0000040586

	Vendor Address

	Street:
410 11th Ave SE Ste 200
	City/State/Zip:

Olympia, WA 98501

	Vendor Contact
	Name:
Jim Schroeder                                                      

	
	Phone: 
360-352-6827                  
	Fax:

360-352-6844
	E-Mail:

jschroeder@us.ibm.com

	WMBE Status
	 FORMDROPDOWN 


	Description


	· This contract is a result of a sole source.

· The scope of work includes maintenance of IBM and non-IBM computer equipment (non-desktop) located in DoIT’s computer room.

	Contract Term
	1/01/00 through 12/31/14

	Future Extension Option
	As mutually agreed.

	Freight Terms
	NA

	Prompt Pay Discount
	None

	Delivery ARO
	As required.


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

	Contracting Options
	This is the only City contract for this service.  

	Contract Change History
	Original Contract Term:  1/01/00 through 12/31/04
Change Order 1: extend term 5 years through 12/31/09, Add Change Authorization, add  

                            Schedule of Services
Change Order 2: extend term 5 years through 12/31/14 

	Comprehensive Contract


[image: image1.emf]IBM.pdf


	Current Pricing

[image: image2.emf]IBM Price  Schedule.pdf


	Original ITB/RFP

None


	Vendor Emergency Contact Information

	Emergency Contact Name
	Jim Schroeder

	Emergency Phone Number
	360-352-6827

	Back-Up Emergency Phone Number 
	Ken Esemann 206=587-3442 ext. 227

	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 Corporation

410 11" Ave SE Ste 200
Olympia, WA 98501

Contact: Jim Schroeder
Phone #:. 360-352-6827
Fax #: 360-352-6844
E-mail: jschroed@us.ibm.com

VENDOR CONTRACT
Vendor Contract # Date Change Order #
0000000229 12/30/09 2
Payment Terms Freight Terms
Net 30 Prepaid & Allowed

Buyer:
Michael Mears

FAX:
206-233-5155

Phone:
206-684-0449

Ship To:
City of Seattle

Bill To:
See below:

IBM Corporation was awarded a contract for providing hardware and software maintenance of IBM and
compatible non-IBM products in accordance with IBM Statement of Work for Services “ServiceElect”
dated 12/16/99 (Agreement #HQ12291 & SOW #ABBD74),Change Authorization #1 dated 12/10/04 and
Schedule of Services dated 1/27/05, all in receipt.

Change Order #3 extends the contract period for an additions five (5) years with all other terms and

conditions remaining unchanged.

Original Contract Term: 1/01/00 through 12/31/04

Change Order #1:
Change Order #2:

1/01/05 through 12/31/09
1/01/10 through 12/31/14

All City Departments are authorized to purchase services from this contract. Invoices shall be mailed in
duplicate to the ordering department, Attn: Accounts Payable per attached list. Each invoice shall indicate

Vendor Contract #229.

It is the Contractor’s responsibility to maintain insurance coverage and limits per the City of Seattle
Insurance Requirements throughout the contract period.

All contractual matters, including documentation relating to proposed changes to the Agreement and
Schedule of Services, shall be referred to Michael Mears at 206-684=4570 or michael.mears@seattle.qov
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The City of Seattle
PURCHASING SERVICES
700 — 3™ AVE #910

Seattle, WA 98104-1808

Vendor #: 40586
IBM CORPORATION
1200 5™ AVE
Seattle, WA 98101

Contact:  Albert Traxinger

Title: Svc. Delivery Manager
Phone #:  206-587-4418

Fax #: 206-587-2818

VENDOR CONTRACT
Vendor Contract # Date Change Order #
0000000229 12-10-04 1
Payment Terms Freight Terms
Net 30 Prepaid & Allowed
Buyer: FAX: Phone:
Vivian Uno 206-233-5155 206-684-0449

Ship To:

DEPT. OF INFORMATION TECHNOLOGY

Bill To:
SEE BELOW

CHANGE ORDER #1 REVISES VENDOR CONTRACT #0000000229 TO EXTEND THE CONTRACT

TERM FOR AN ADDITIONAL FIVE (5) YEARS, CLARIFY SECTION 7 OF THE SERVICE ELECT

STATEMENT OF WORK FOR SERVICES, AND EXPAND THE CONTRACT TO INCLUDE

MAINTENANCE OF NON-IBM EQUIPMENT LOCATED IN THE CONSOLIDATED SERVER ROOM. IN

ALL OTHER RESPECTS, THIS VENDOR CONTRACT REMAINS UNCHANGED.

IBM CORPORATION is awarded a term extension for providing HARDWARE AND SOFTWARE
MAINTENANCE FOR THE SEATTLE DEPARTMENT OF INFORMATION TECHNOLOGY for a five (5)
year term from 01/01/2005 to 12/31/2009.

Contract #0000000229 shall be in accordance with Attachment 1 — IBM ServiceElect Agreement executed
12/16/99 between IBM and the City of Seattle (in receipt) and IBM Change Authorization for Services

executed 12-10-2004 (attached).

Contract #0000000229 is a single-use contract for the City of Seattle DEPARTMENT OF INFORMATION
TECHNOLOGY for support of the software and equipment located in the City of Seattle Data Center and
Consolidated Server Room located at the Seattle Municipal Tower, 700 Fifth Avenue, Seattle, WA 98104.

CITY OF SEATTLE CONTACT PERSONS:

The following individuals have been designated as the City of Seattle Department of Information
Technology’s central points of contact for the administration of day-to-day activities on this Contract. All
orders for additional support and requests for changes to the IBM Schedule of Services shall be made by:

For the Data Center Equipment;

Faye Shiratori, Data Center Manager

Phone: 206-386-1073
Faye.Shiratori@seattle.gov






For the Consolidated Server Room Equipment:

Julie O'Brien
206-684-0700

Julie.OBrien@seattle.gov

All contractual matters (including documentation relating to proposed changes to the Agreement and
Schedule of Services) shall be referred to:

Vivian Uno, Sr. Buyer
Executive Services Department
(Phone: 206-684-0449/Fax: 233-5155)

Vivian.Uno@seattle.gov
INVOICE AND PAYMENT:

Invoices shall include this Contract Number #0000000229 and be identified by City Department with
different customer numbers.

IBM shall send all invoices for the Data Center equipment to:

Faye Shiratori, Data Center Manager
Seattle Municipal Tower

PO Box 94709

700 5th AVE #2700

Seattle, WA 981244709

IBM shall send all invoices for the Consolidated Service Room equipment to:

Julie O'Brien

Seattle Municipal Tower
PO Box 94709

700 5th AV #2700
Seattle, WA 98124-4709

INSURANCE:

IBM shall maintain, for the term of this Agreement, Commercial General Liability Insurance, Business
Automobile Liability Insurance and Professional Liability/Errors and Omissions Insurance per Attachment
2 - Insurance Requirements. (IBM letter of December 16, 1999 Albert Traxinger/R. David Parker)

Authorized Signa relDate

AV
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Product

Annual cost

Support/Subscription for AIX 12| $ 3,963.74
Support/Subscription for AlX 6| $ 1,981.87
Support/Subscription for AlX 6] % 1,981.87
Support/Subscription for AlX 2] % 408.12
Support/Subscription for AIX 32| % 9,087.29

$ 17,422.89
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Change Authorization for Services

Each of us agrees to modify the referenced Statement of Work and any applicable terms as follows:

The following is added:

Maintenance of Non-IBM Machines

We will provide Service for Machines, as described in our Agreement, for those Eligible non-1BM Machines specified in the
Schedule. Unless specified otherwise in the Schedule, Service is provided only for the manufacturer's base configuration for each
covered Machine model. You are responsible for following the manufacturer's and IBM's provided guidelines pertaining to operator
responsibilities, maintenance procedures, and supplies prior to placing a Service request.

Repair of non-IBM Machines is subject to the availability of repair parts and any technical support required of the original
manufacturer. Repair parts will be functionally equivalent to those replaced. They may be new or used and may have been
manufactured by other than the original manufacturer. You may request that we use repair parts manufactured by the original
manufacturer when these are available, but there may be an additional charge for these parts.

Our support does not cover:

1. Machine installation, engineering change activity, or preventive maintenance;

2. correction of date related errors. IBM will make the final determination of whether a date related error is the source of the
problem;

3. service of microcode or firmware;

4. service of features, parts, or devices not supplied by either 1) the Machine' s original manufacturer or 2) us during the
performance of this

Service;

5. service for accessories, supply items, and certain parts, such as batteries, frames, and covers;

6. service of a Machine damaged by misuse, accident, modification, unsuitable physical or operating environment, or improper
maintenance by you;

7. service of a Machine with removed or altered Machine or parts identification labels;

8. failures caused by a product for which we are not responsible; or

9. service of Machine alterations.

Upon written notice, we may terminate coverage for an Eligible non-IBM Machine due to lack of available repair parts or lack of
original manufacturer technical support.

Eligible non-IBM Machines must meet our safety and serviceability requirements. We reserve the right to inspect a Machine within
one month from the start of Service. If the Machine is not in an acceptable condition for Service, we will notify you and terminate
coverage.

Each of us agrees that the entire agreement between us about these Services consists of 1) this Change
Authorization, 2) the referenced Statement of Work and it's prior Change Authorizations which have not been
replaced by this one, and 3) the-referenced Agreement.

Agreed to: City of Seattle Administrative Serivces Agreed to:
i International Business Machines Corporation
\ / |
~— . //{ 27/ ,_Q/." 2
By fZ By /" ////( p Ay Lo g K
U ))d’therized Signature “Authiorized Slgr(ature /
Name (type or print): VAL EY Lo eses Name (type or print); —
/ f//..-c’_-‘f /v fw\’s‘:'?j”‘??'
AT q .
Date./f_,f,!g/"/ Date. J2-16 -200Y
Customer Number: 8012732 Referenced Agreement number: HQ12291
Customer Address: 700 27th AVENUE — STE 2700 Reference Statement of Work number: ABBD74
SEATTLE, WA 98104-5065
Customer telephone number: IBM Services Assistance number:
Customer billing address: Change Authorization number: 1

IBM address:
4111 Northside Parkway
Atlanta GA, 30327

Z125-5526 (modified) 12/2002 Page 1 of 2





Change Authorization for Services

The following language clarifies the referenced Statement of Work:

Section 7 Termination:

The City of Seattle can terminate Services for an Eligible Machine if the City of Seattle permanently
removes it from productive use. Charges will be computed based on the last day of Service, and any
prepaid charges for such Services beyond the termination date will be credited. This means that the City
of Seattle will only pay for the days of service for any given Machine up until the termination date for
Services for that Machine.

Z125-5526 (modified) 12/2002 Page 2 of 2





‘@) VENDOR CONTRACT

The City of Seattle Vendor Contract # Date Change Order #
PURCHASING SERVICES 0000000229 01/11/00
700 = 3" AVE #5910 Payment Terms Freight Terms
Seattle, WA 98104-1808 ;
Net 30 Prepaid & Allowed

Buyer: FAX: Phone:

Vivian Uno 206-233-5155 206-684-0449
Vendor #: 40586 Ship To:
IBM CQ'_ISPORATION DEPT. OF INFORMATION TECHNOLOGY
1200 5" AVE
Seattle, WA 98101
Contact: Albert Traxinger Bill To: 1
Title: SEE BELOW
Phone #:  206-587-4418
Fax #: 206-587-3507

IBM CORPORATION is awarded a contract for HARDWARE AND SOFTWARE MAINTENANCE for a five
(5) year term from 01/01/2000 to 12/31/2004.

Contract #0000000229 shall be in accordance with Attachment 1 — IBM ServiceElect Agreement executed
12/16/99 between IBM and the City of Seattle. Contract #0000000229 is a single-use contract for the City
of Seattle DEPARTMENT OF INFORMATION TECHNOLOGY for support of the software and equipment
located at the City of Seattle Computer Center, 220 Third Avenue S., Seattle, WA.

CITY OF SEATTLE CONTACT PERSONS:

The following individual has been designated as the City of Seattle Department of Information
Technology’s central point of contact for the administration of day to day activities on this Contract. All
orders for additional support and requests for changes to the IBM Schedule of Services shall be made by:

Faye Shiratori, Data Center Manager
Phone: 206-386-1073

All contractual matters (including documentation relating to proposed changes to the Agreement and
Schedule of Services) shall be referred to:

Vivian Uno, Sr. Buyer
Executive Services Department
(Phone: 206-684-0449/Fax: 233-5155)

Authorized Signature/Date

el T e S WO

1—13-41






INVOICE AND PAYMENT:
Payment will be made by the City on a monthly basis.

Invoices shall include this Contract Number #0000000229 and be identified by City Department with
different customer numbers.
IBM shall send all invoices to:

Faye Shiratori, Data Center Manager

Seattle Department of Information Technology
220 Third Avenue South

Seattle, WA 98104

INSURANCE:
IBM shall maintain, for the term of this Agreement, Commercial General Liability Insurance, Business

Automobile Liability Insurance and Professional Liability/Errors and Omissions Insurance per Attachment
2 - Insurance Requirements. (IBM letter of December 16, 1999 Albert Traxinger/R. David Parker)

Authorized Signature/Date
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Statement of Work for Services

ServiceElect

1. Scope of Services

We will provide to you the Services described in this Statement of Work for the Machines we
specify {(called “Eligible Machines”). We will identify the Eligible Machines, the Services that
apply to them, and the charges for these in a Schedule to this Statement of Work. The
Schedule will also identify the Specified Locations at which the Services will be provided. A
Specified Location may be your entire information processing environment, or a portion
thereof, which may be resident at multiple sites or a single building.

These Services do not address the capability of your systems to handle date data within and
between the twentieth and twenty-first centuries. You acknowledge that it is your responsibility
to assess your current systems and take appropriate action to migrate to Year 2000 ready
systems. Please refer to IBM Product Specifications or IBM’s Internet venue at
http://www.ibm.com/year2000 to determine whether IBM Products are Year 2000 ready.

2. Contract Period

Start Date: 01/01/2000 End Date:12/31/2004

Eligible Machines, Specified Locations, or new Services added to this Statement of Work
following its Start Date will assume the remaining portion of the existing contract period.

Renewal Contract Period (years): §

We will renew the Services that apply for each Specified Location on the Contract Period End
Date for the number of years (called the “Renewal Contract Period”) specified above.
Thereafter, we will automatically renew for same length periods unless you notify us in
advance of your desire to change the length of the renewal. Charges will be recalculated
based on the length of the Renewal Contract Period and each subsequent renewal period.

Each of us agrees that the complete agreement between us about this transaction consists of 1) this
Statement of Work and its Schedules, 2) supplemental terms referenced herein, and 3) the IBM
Customer Agreement (or any equivalent agreement in effect between us) identified below.

Agreed to: Agreed to:

CITY OF _ IBM CORPORATION .

sy I By WMMMW
Y Authofizéd signature 7 Authorized signaturé

Name (type or print): 0@(/3@,\} 5 MName (type or print): /4/56:”‘/ ’7::dx J ygfe A
Date: \&\J{;(ﬁﬁ Date: )2~ /6f ?7

Customer Company address: Statement of Work number: ABBD74
220 3rd Avenue South
Seattle, WA 98104-2608 Agreement number: HQ12291

Customer Company number: 8012732

Telephone number:

IBM address:

Billing address: 2929 N. Central Avenue

Phoenix, AZ 85012

After signing, please return a copy of this Statement of Work to the “IBM address” shown above.






Either of us can select not to renew by providing written notification (at least one month prior to
the end of the current contract period) to the other of their decision not to renew.

3. Your Responsibilities
You agree:

1. to provide us with an inventory in which you identify all Eligible Machines to be covered at
each Specified Location. All Eligible Machines of the same type at a Specified Location
must be included in the coverage. You also agree to identify all Eligible Machines for
which we are to provide warranty service;

2. to notify us whenever you wish to add Eligible Machine types to an existing Specified
Location or set up new Specified Locations;

3. to ensure that any access codes we provide to you are used only by those who are
authorized to do so;

4. to provide us with information we request which is related to our provision of these
Services to you and notify us of any changes;

5. to use any electronic diagnostic and service delivery facilities we provide to you only in
support of Eligible Machines identified in the Schedule to this Statement of Work;

6. that electronic access to our support centers and certain databases may require a separate
network services agreement for an additional charge;

7. 1o pay any communications charges associated with accessing these Services unless we
specify otherwise;

8. to use the information obtained under these Services only for the support of the information
processing requirements within your Enterprise; and

9. that your acceptance of any software Services does not alter your responsibilities for DSLO
licenses.

4. Mutual Responsibilities

If at any time either of us requests a review of the inventory count, each of us will cooperate in
updating the last formal inventory.

5. Services Program License

The following terms apply to each Program we provide with a Service that is not otherwise
accompanied by a license agreement.

We grant you a nonexclusive license to use the Program on the Eligible Machine we designate
to assist us in problem determination or other system support in conjunction with these
Services.

If we do not supply a backup copy, you may make one copy of the Program for backup
purposes provided you reproduce the copyright notice and any other legend of ownership on
the copy. The backup copy is subject to the same terms as the original. You may not 1)
modify the Program’s machine readable instructions or data or merge them into another
Program, 2) reverse assemble, reverse compile, or otherwise translate the Program, 3)
sublicense, assign, or transfer the license for the Program, or 4) distribute the Program to any
third party. We provide the Program WITHOUT WARRANTIES OF ANY KIND.

Your license terminates when 1) the Service terminates, is withdrawn or expires and is not
renewed, 2) the Program is no longer needed to perform the Service, or 3) the Eligible Machine
which we designated for the Program is removed from productive use within your Enterprise.

We may terminate your license if you fail to comply with these terms.

Upon termination, you agree to destroy the Program and any backup copy you were given or
made.
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6. Charges and Payment

Your charges are calculated taking into account your Machine volumes, Service selections, and
payment options.

We may revise charges in accordance with the terms of our Agreement, however, any rate
increase will not take effect until the next yearly anniversary of the start of the contract period.
Also, an increase will not apply for any period for which you have prepaid. All newly added
Eligible Machines and Services, as well as changes to existing Eligible Machine configurations
and Services, will assume the charge rate that applied for these at the previous yearly
anniversary of the start of the contract period. Eligible Machines and Services that become
generally available during the contract period will be added at the charge rate that applied on
their initial availability date.

Total Services charges may be adjusted whenever:

1. a review of the inventory count indicates a change from the last accounting; or
2. a Specified Location, Eligible Machine type, or Service is added, deleted, or changed.

Whenever usage charges apply, we calculate the initial contract year charge based on a
mutually agreed to usage estimate. Upon our request, you will provide us with the actual
meter reading recording the actual usage. The estimate for each subsequent contract year will
be based on a combination of the previous contract year actual usage for 11 months and a
projection for the last month of the contract year. At the end of each contract year, we will
adjust that year’s total usage charges based on actual usage. You will be billed or credited for
all applicable adjustments.

7. Termination

You have committed to continue Services for the entire contract period. However, you may
terminate Services for an Eligible Machine, on notice to us, if you permanently remove it from
productive use within your Enterprise. You may also terminate Services immediately prior to
the start of any fiscal year for which funds have not been appropriated. You agree to request
such funds from the applicable legislative body.

Otherwise, if you choose to terminate Services and these are not being replaced by equivalent
Services, you may do so by providing us one month’s written notice, after the Services have
been covered under this Statement of Work for at least one fiscal year.

Termination adjustment fees will not apply and you will receive a credit for any remaining
prepaid period associated with Services you terminate in accordance with the provisions of this
Statement of Work.

8. Governing Law
The laws of your State govern our Agreement and this Statement of Work.

9. Maintenance Services

Maintenance of IBM Machines

We will provide Service for Machines, as described in our Agreement, for those Eligible IBM
Machines specified in the Schedule.
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10. Support Services

Support Line

We will provide you remote assistance with the operation of supported programs within specific
product groups running under selected operating systems for eligible hardware platforms. In
addition, you may order certain optional features which are enhancements to this Service.
These terms also apply for each of these optional features unless we specify otherwise.

Definitions
Authorized Callers means Named Callers you have identified to us and, with 0S/390 and
VM/VSE/380 coverage, all your other callers requesting OS/390 and VM/VSE/390 support.

Customer Critical Problem means a problem for which you have no known work around
resulting in a critical disruption in your business operations.

Full Shift means 24 hours a day, seven days a week, including national holidays.
Off Shift means all hours outside of Prime Shift.

Prime Shift means 8 a.m. to 5 p.m. in the local time zone where you receive the Service,
Monday through Friday (excluding national holidays).

Supported Products means those products contained within designated product groups that run
under identified operating systems for eligible hardware platforms. Supported Products are
identified in the Supported Products List located at IBM’s Internet address
http://www.ibm.com/services/pss/ww/sl/products, or as otherwise provided by IBM. The
Supported Products List will identify the products, product groups, operating system groups,
and hardware platforms that are eligible for this Service. The Supported Products List will
change periodically to reflect Supported Product additions (for example, adding new products)
or deletions (for example, deleting products at their end of currency date).

Our Responsibilities

We will provide you remote assistance (via telephone from our support center or via an
electronic search and questioning capability) for the following requests related to Supported
Products in your specified product groups and operating system groups:

basic, short duration installation, usage, and configuration questions;

code-related problem questions;”

questions regarding IBM Supported Product publications;

diagnostic information review to assist in isolation of a problem cause (for example,
assistance interpreting traces and dumps for installation and code related problems); and
5. for known defects, available corrective service information and program fixes which you
are entitled to receive under the Program Services terms of our Agreement.”

AT -

* Note: For IBM S$/390 Supported Products, this telephone assistance from our support center is
included in your license charge.

When you report a problem with covered non-IBM products on the Supported Products List, we
will assist you to isolate the problem cause and provide you recovery information, if available,
from the vendor. We will provide corrective service information and program fixes, if available
and we are authorized to provide to you, for known defects. If a new (unknown) defect is
identified, we will report it to the appropriate vendor and notify you of our actions. At this point
we will consider our support requirement fulfilled. Resolution of these problems is the
responsibility of the vendor.

Named Callers

You may designate two users (“Named Callers”) per selected operating system group and
cross-systems product software support category for which you select Prime Shift coverage.
You may designate six Named Callers per selected operating system group and cross-systems
product software support category for which you select Full Shift coverage. Each Named Caller
is eligible to submit Support Line Service reqguests for all products you have covered under this
Service. You must notify us of the identity of your Named Callers as well as one Primary
Technical Contact (who may be one of your Named Callers) to whom we may direct general
technical information periaining to your Supported Products and who has the authority to
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change your designated Named Callers and communicaie those changes to us. For an
additional charge, you may increase your number of Named Callers.

Other 0S/390 and VM/VSE/390 Users

When you select this Service for the 0S8/390 and VM/VSE/390 operating system groups and
associated product groups, you may authorize other users (in addition to Named Callers) who
we do not require you to individually identify to us. All 0S/390 and VM/VSE/390 users who are
not Named Callers are eligible to submit Support Line Service requests for products in the
0S5/390 and VM/VSE/390 cperating system groups and associated product groups only.

Response Criteria

We will use commercially reasonable efforts to respond, by telephone, to Support Line Service
calls from your Authorized Callers within two hours during Prime Shift. Our initial response
may result in resolution of your request or it will form the basis for determining what additional
actions may be required to achieve technical resolution of your request. During Off Shift we
will use commercially reasonable efforts to respond to Support Line Service calls which your
Authorized Callers specify to be Customer Critical Problems within two hours and all other
Support Line Service calls within four hours.

Electronic Support

Your Authorized Callers will also be able to electronically submit Support Line Service
requests for Supported Products, provided you meet the prerequisites we specify for electronic
access. We will use commercially reasonable efforts to respond to each electronic Service
request from your Authorized Callers within two hours of receipt during Prime Shift. For
electronic Service requests received during Off Shift, we will use commercially reasonable
efforts to respond within two hours of the start of Prime Shift on the next business day. IBM is
not responsible for delays in response delivery caused by systems and network problems.

Hourly Support for Out-of-Scope Service Requests

If you select Full Shift coverage, all Support Line Service calls from your Authorized Callers
during Prime Shift and Off Shift are included in your standard billing. If you select only Prime
Shift coverage, all Support Line Service calls from any of your personnel during Off Shift will
result in an additional charge to you on an hourly basis. In addition, Support Line Service
requests from your personnel seeking assistance for Supported Products which are outside
your covered product groups will also result in an additional charge to you on an hourly basis.

A minimum charge of 30 minutes will be applied to each request for Support Line Service that
is beyond the scope of your annual coverage. Additional time required to prepare and answer
the request will be charged in 6 minute segments. We will charge you for the time we spend 1)
exchanging information with your personnel, 2) analyzing information they provide to us, and 3)
preparing recommendations to resolve a problem. The hourly rate will be that which is current
when used. You will be separately invoiced for these charges.

This hourly support will be available to you as long as you continue annual Support Line
Service for at least one Supported Product group. You may choose to decline this out-of-scope
Service coverage by notifying us in writing within 15 days from the start of your contract period.
If you decline or terminate this coverage, whenever your callers request support which is
beyond the scope of your covered Support Line Service, we will advise them that we cannot
provide such support until you sign the necessary IBM contractual documents accepting the
terms of such support.

Your Additional Responsibilities
You agree to:

1. ensure you are properly licensed to all Programs for which you request assistance;

2. retrieve and review a current Supported Products List on a monthly basis to verify whether
there have been any additions or deletions of products within your covered product groups;

3. ensure that any access codes we provide to you are used only by your current Authorized
Callers;

4, provide us with all relevant and available diagnostic information (inciuding product or
system information) pertaining to problems you request assistance with;

5. provide us with appropriate remote access to your system to assist you in isolating the
problem cause. You will remain responsible for adequately protecting your system and all
data contained therein whenever we remotely access it with your permission; and





6. provide us with written notice of changes to your machine inventory within one month after
the change occurs. Such changes may cause a revision to your charges for this Service.
(Note: This responsibility does not apply for Total Systems Software Support.)

Total Systems Software Support

If you select Total Systems Software Support you will receive Support Line Service coverage,
as described above, for all Supported Products that are part of your business systems
environment. You agree to provide us an initial inventory of your Supported Products,
including the machines on which they are installed, and inform us of inventory changes
(additions/removals) prior to your yearly renewal date. At renewal, the next year’s charges
will be determined based on your then current machine and Supported Product install base.

General
Unless we specify otherwise, we do not give credits or refunds for your changes to or non-use
of prepaid Services or features.

Termination

You may terminate a Support Line Service or optional feature on one month’s written notice to
us after it has been covered under this Statement of Work for at least one year. However, you
may not terminate an operating system group if you have elected to continue support for a
product group for which it is a prerequisite. Also, you may not terminate Support Line if you
have elected to continue feature support.

We may withdraw support for products on the Supported Products List at any time without
written notice to you. :

If we withdraw or either of us terminate a Support Line Service or optional feature as provided
in this Statement of Work, and it is a Service or feature for which you have prepaid and we
have not yet fully provided to you, you may request a prorated credit. This will apply if IBM
withdraws support for an entire product group but not if we simply withdraw support for
individual products.

RS/6000 Software Services

RS/6000 System Alert provides automatic weekly notification of the following for selected
IBM Products: 1) High Impact and Pervasive Authorized Program Analysis Reports (called
“HIPER APARS") and 2) any Program Temporary Fixes we discover to be defective (called
“PE PTFs”). We provide notification via your choice of available delivery methods.
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IBM

This is an Addendum to the IBM Customer Agreement #HQ12291 (ICA) and the IBM Enterprise Service
Agreement #ABBD74 (ESA) between International Business Machines Corporation (IBM or Contractor) and
the City of Seattle. This Addendum shall be in effect for the time period that the Statement of Work for Project
Support Services, dated November 29, 1999 (SOW), and the ESA are in effect. Capitalized terms used in this
Addendum have the same meaning as those used in the ICA, ESA, and SOW. Except as specifically stated
in this Addendum, all other terms and conditions of the ICA, ESA, and SOW shall continue unchanged and
remain in full force and effect. ;

Year 2000 Disclosure

These services do not address the capability of the City of Seattle’s systems to handle date data within and
between the twentieth and twenty-first centuries. The City of Seattle acknowledges that it is the City of
Seattle’s responsibility to assess the City of Seattle’s current systems and take appropriate action to migrate
to Year 2000 ready systems. Please refer to IBM Product Specifications or IBM Internet venue at
http://www.ibm.com/year2000 to determine whether IBM Products are Year 2000 ready.

Non-Discrimination and Equal Employment Opportunity: During the term of this Purchase
Order/Vendor Contract, the Contractor agrees as follows: The Contractor will not discriminate against any
employee or applicant for employment because of creed, religion, race, color, sex, marital status, sexual
orientation, political ideology, ancestry, national origin, or the presence of any sensory, mental or physical
handicap, unless based upon a bona fide occupational qualification. The Contractor will take affirmative
action to ensure that applicants are employed, and that employees are treated during employment, without
regard to their creed, religion, race, color, sex, national origin, or the presence of any sensory, mental or
physical handicap. Such action shall include, but not be limited to the following: employment, upgrading,
demotion, or transfer, recruitment or recruitment advertising layoff or termination, rates of pay or other forms
of compensation, and selection for training, including apprenticeship. The Contractor agrees to post in
conspicuous places, available to employees and applicants for employment, notices to be provided by the
City's Executive Services Director setting forth the provisions of this nondiscrimination clause.

Non-Discrimination in Contracting:

A. Notwithstanding any other provision in this Purchase Order/Vendor Contract, City utilization
requirements for Women and Minority Business Enterprises (“WMBEs") shall not apply to this
Purchase Order/Vendor Contract. No minimum level of WMBE subcontractor participation shall
be required as a condition of receiving award of the contract and no preference will be giventoa
bidder for its WMBE utilization or WMBE status. Any affirmative action requirements set forth in
any federal regulations or statutes included or referenced in the RFQ will continue to apply.

B. The City encourages the Contractor to employ a workforce reflective of the region’s diversity.

C. Affirmative Efforts to Utilize WMBEs - The City encourages the utilization of Minority Business
Enterprises (“MBEs") and Women Business Enterprises ("WBEs”) (collectively, “WMBEs”), in

all City contracts. The City encourages the foilowing practices to open competitive

opportunities for WMBEs:

® Placing all qualified WMBES attempting to do business in The City of Seattle on
solicitation lists, and providing written notice of subcontracting opportunities to WMBEs
capable of performing the work, including without limitation all businesses on any list
provided by the City, in sufficient time to allow such businesses to respond to the written
solicitations.

® Breaking down total requirements into smaller tasks or quantities, where economically
feasible, in order to permit maximum participation by small businesses including
WMBEs.

December 15, 1999 Page 1 of 2





==3:vz Customer Agreement

Thank you for doing business with us. We strive to provide you with high quality Products
and Services. If, at any time, you have any questions or problems, or are not completely
satisfied, please let us know. OQur goal is to do our best for you.

This IBM Customer Agreement (called the “Agreement”) covers business transactions you
may do with us to purchase Machines, license Programs, and acquire Services.

This Agreement and its applicable Attachments and Transaction Documents are the
complete agreement regarding these transactions, and ieplace any prior oral or written
communications between us.

By signing below for our respective Enterprises, both of us agree to the terms of this
Agreement. Once signed, 1) any reproduction of this Agreement, an Attachment, or
Transaction Document made by reliable means (for example, photocopy or facsimile) is
considered an original and 2) all Products and Services you order under this Agreement
are subject to it.

Agreed to: Agreed to:
CITY OF SEATTLE International Business Machines Corporation
By By

Authorized signature

Name (type or print):
Date:
Enterprise number: 8013000

Enterprise address:
CITY OF SEATTLE

220 3rd Avenue South
Seattle, WA 98104-2608

Authorized signature

Name (type or print):

Date:

Agreement number: HQ12291

IBM address:
2929 N. Central Avenue
Phoenix, AZ 85012

After signing, please return a copy of this Agreement to the “IBM address” shown above.

2125-4575-03 3/98 (MKO002)
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£ =57 Customer Agreement
Part 1 - General

1.1 Definitions
Customer-set-up Machine is an IBM Machine that you install according to our instructions.

Date of Installation is the following:

1. for an IBM Machine we are responsible for installing, the business day after the day we
install it or, if you defer installation, make it available to you for subsequent installation by
us;

2. for a Customer-set-up Machine and a non-IBM Machine, the second business day afier
the Machine’s standard transit allowance period; and

3. for a Program, the latest of —
a. the day after its testing period ends,
b. the second business day after the Program’s standard transit allowance period,

c. the date, specified in a Transaction Document, on which we authorize you to make a
copy of the Program, or

d. the date you distribute a copy of a chargeable component in support of your
authorized use of the Program.

Designated Machine is either 1) the machine on which you will use a Program for processing
and which we require you to identify fo us by type/model and serial number, or 2) any
machine on which you use the Program if we do not require you to provide this identification
to us.

Enterprise is any legal entity (such as a corporation) and the subsidiaries it owns by more
than 50 percent. The term “Enterprise” applies only to the portion of the enterprise located in
the United States or Puerto Rico.

Machine is a machine, its features, conversions, upgrades, elements, or accessories, or any
combination of them. The term “Machine” includes an IBM Machine and any non-IBM
Machine (including other equipment) that we may provide to you.

Materials are literary works or other works of authorship (such as programs, program listings,
programming tools, documentation, reports, drawings and similar works) that we may deliver
to you as part of a Service. The term “Materials” does not include Programs or Licensed
Internal Code.

Product is a Machine or a Program.

Program is 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); and

4. related licensed materials.
The term “Program” includes an IBM Program and any non-IBM Program that we may
provide to you. The term does not include Licensed Internal Code or Materials.

Service is performance of a task, provision of advice and counsel, assistance, or access to a
resource (such as access 1o an information database) we make available to you.

Specifications is a document that provides information specific to a Product. For an IBM

Machine, we call the document “Official Published Specifications.” For an IBM Program, we
call it “Licensed Program Specifications,” or “License Information.”

Z125-4575-03 3/98 (MKO002) Page 3 of 17





1.2

1.3

Specified Operating Environment is the Machines and Programs with which a Program is
designed to operate, as described in the Program’s Specifications.

Agreement Structure
Attachments

Some Products and Services have terms in addition to those we specify in this Agreement.
We provide the additional terms in documents called “Attachments,” which are also part of
this Agreement. Attachments will be signed by both of us if requested by either of us.

Transaction Documents

For each business transaction, we will provide you with the appropriate “Transaction
Documents” that confirm the specific details of the transaction. Transaction Documents will
be signed by both of us if requested by either of us. The following are examples of
Transaction Documents with examples of the information they may contain:

1. addenda (contract-period duration, start date, and total quantity);
2. exhibits (eligible Products by category);

3. invoices (item, quantity, and amount due);

4

. statements of work (scope of Services, responsibilities, deliverables, completion criteria,
estimated schedule or contract period, and charges); and

5. supplements (Machine quantity and type ordered, price, estimated shipment date, and
warranty period).

Conflicting Terms

If there is a conflict among the terms in the various documents, those of an Attachment
prevail over those of this Agreement. The terms of a Transaction Document prevail over
those of both of these documents.

Our Acceptance of Your Order
A Product or Service becomes subject to this Agreement when we accept your order by doing
any of the following:

1. sending you a Transaction Document;

2. shipping the Machine or making the Program available to you; or

3. providing the Service.

Your Acceptance of Additional Terms
You accept the additional terms in an Attachment or Transaction Document by doing any of
the following:

1. signing the Attachment or Transaction Document;

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

3. making any payment for the Product or Service.

Delivery

We will try to meet your delivery requirements for Products and Services you order, and will
inform you of their status. Transportation charges, if applicable, will be specified in a
Transaction Document.

Z125-4575-03 3/98 (MKO002) Page 4 of 17





1.4

1.5

Charges and Payment

The amount payable for a Product or Service will be based on one or more of the following
types of charges:

1. one-time (for example, the price of a Machine);

2. recurring (for example, a periodic charge for Procgrams or measured use of Services);
3. time and materials (for example, charges for hourly Services); or

4. fixed price (for example, a specific amount agreed to between us for a custom Service).

Depending on the particular Product, Service, or circumstance, additional charges may apply
(such as special handling or iravel related expenses). We will inform you in advance
whenever additional charges apply.

Recurring charges for a Product begin on its Date of Installation. Charges for Services are
billed as we specify which may be in advance, periodically during the performance of the
Service, or after the Service is completed.

Amounts are due upon receipt of invoice and payable as we specify in a Transaction
Document. You agree to pay accordingly, including any late payment fee,

If any authorily imposes a duty, tax, levy, or fee, excluding those based on our net income,
upon any transaction under this Agreement, then you agree to pay that amount as specified in
the invoice or supply exemption documentation. You are responsible for personal property
taxes for each Product from the date we ship it to you.

One-time and recurring charges may be based on measurements of actual or authorized use
(for example, number of users or processor size for Programs, meter readings for
maintenance Services, or connect time for network Services). You agree to provide actual
usage data if we specify. If you make changes to your environment that impact use charges
(for example, change processor size or configuration for Programs), you agree to promptly
notify us and pay any applicable charges. Recurring charges will be adjusted accordingly.
Unless we agree otherwise, we do not give credits or refunds for charges already due or paid.
In the event that we change the basis of measurement, our terms for changing charges will

apply.

We may increase recurring charges for Products and Services, as well as labor rates and
minimums for Services provided under this Agreement, by giving you three months’ written
notice. An increase applies on the first day of the invoice or charging period on or after the
effective date we specify in the notice.

We may increase one-time charges without notice. However, an increase to one-time charges
does not apply to you if 1) we receive your order before the announcement date of the
increase and 2) one of the following occurs within three months after our receipt of your
order:

1. we ship you the Machine or make the Program available to you;

2. you make an authorized copy of a Program or distribute a chargeable component of a
Program to another Machine; or

3. a Program’s increased use charge becomes due.

You receive the benefit of a decrease in charges for amounts which become due on or after
the effective date of the decrease.

Services for which you prepay must be used within the applicable contract period. Unless we
specify otherwise, we do not give credits or refunds for unused prepaid Services.

Changes to the Agreement Terms

In order to maintain flexibility in our business relationship, we may change the terms of this

Agreement by giving you three months” written notice. However, these changes are not
retroactive. They apply, as of the effective date we specify in the notice, only to new orders

2125-4575-03 3/98 (MKO002) Page 5 of 17





1.6

1.7

1.8

and on-going transactions (such as licenses, except that changes to license termination terms
are effective only for new orders). Part 5 of this Agreement contains additional provisions for
changes to the terms of individual Service transactions.

Otherwise, for a change to be valid, both of us must sign it. Additional or different terms in
any written communication from you (such as an order) are void.

IBM Business Partners

We have signed agreemenis with certain organizations (called “IBM Business Partners”) to
promote, market, and support certain Products and Services. When you order our Products
or Services (marketed to you by IBM Business Partners) under this Agreement, we confirm
that we are responsible for providing the Products or Services to you under the warranties
and other terms of this Agreement. We are not responsible for 1) the actions of IBM Business
Partners, 2) any additional obligations they have to you, or 3) any products or services that
they supply to you under their agreements.

Mutual Responsibilities

Both of us agree that under this Agreement:

1. neither of us grants the other the right io use its trademarks, trade names, or other
designations in any promotion or publication without prior written consent;

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

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

4. each grants the other only the licenses and rights specified. No other licenses or rights
(including licenses or rights under patents) are grarited;

5. each 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;

6. each will allow the other reasonable opportunity to comply before it claims that the other
has not met its obligations;

7. neither of us will bring a legal action more than two years after the cause of action arose:
and

8. neither of us is responsible for failure to fulfill any obligations due to causes beyond its
control.

Your Other Responsibilities

You agree:

1. not to assign, or otherwise transfer, this Agreement or your rights under this Agreement,
delegate your obligations, or resell any Service, without our prior written consent. Any
attempt to do so is void;

2. to acquire Machines with the intent to use them within your Enterprise and not for
reselling, leasing, or transferring to a third party, unless either of the following applies —

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

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

3. to allow us to install mandatory engineering changes (such as those required for safety)
on a Machine. Any parts we remove become our property. You represent that you have
the permission from the owner and any lien holders to transfer ownership and possession
of removed parts to us;

4, that you are responsible for the results obtained from the use of the Products and
Services;
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1.9

1.10

5. to provide us with sufficient, free, and safe access to your facilities for us to fulfill our
obligations; and

6. to comply with all applicable export and import laws and regulations.

Patents and Copyrights

For purposes of this Section, the term “Product” includes Materials (alone or in combination
with Products we provide o you as a system) and Licensed Internal Code.

If a third party claims that a Product we provide to you infringes that party’s patent or
copyright, we will defend you against that claim at our expense and pay all costs, damages,
and attorney’s fees that a court finally awards, provided that you:

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

2. allow us to control, and cooperate with us in, the defense and any related settlement
negotiations.

If such a claim is made or appears likely to be made, you agree to permit us to enable you to
continue to use the Product, or to modify it, or replace it with one that is at least functionally
equivalent. If we determine that none of these alternatives is reasonably available, you agree
to return the Product to us on our written request. We will then give you a credit equal to:

1. for a Machine, your net book value provided you have followed generally-accepted
accounting principles;

2. for a Program, the amount paid by you or 12 months’ charges (whichever is less); and
3. for Materials, the amount you paid us for the Materials.

This is our entire obligation to you regarding any claim of infringement.

Claims for Which We are Not Responsible

We have no obligation regarding any claim based on any of the following:
1. anything you provide which is incorporated into a Product;

2. your modification of a Product, or a Program’s use in other than its Specified Operating
Environment;

3. the combination, operation, or use of a Product with other Producis not provided by us as
a system, or the combination, operation, or use of a Product with any product, data, or
apparatus that we did not provide; or

4. infringement by a non-IBM Product alone, as opposed to its combination with Products we
provide io you as a system.

Limitation of Liability

Circumstances may arise where, because of a default on our part or other liability, you are
entitled to recover damages from us. In each such instance, regardless of the basis on which
you are entitled to claim damages from us (including fundamental breach, negligence,
misrepresentation, or other contract or tort claim), we are liable for no more than:

1. payments referred to in our patenis and copyrights terms described above;

2. damages for bodily injury (including death) and damage to real property and tangible
personal property; and

3. the amount of any other actual direct damages up to the greater of $100,000 or the
charges (if recurring, 12 months’ charges apply) for the Product or Service that is the
subject of the claim. For purposes of this item, the term “Product” includes Materials and
Licensed Internal Code.

This limit also applies to any of our subcontractors and Program developers. It is the
maximum for which we and our subcontractors and Program developers are collectively
responsible.
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1.11

1.12

1.13

Items for Which We are Not Liable

Under no circumstances are we, our subcontractors, or Program developers liable for any of
the following:

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

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

3. special, incidental, or indirect damages or for any economic consequential damages
(including lost profits or savings), even if we are informed of their possibility.

Agreement Termination

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

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

Any terms of this Agreement which by their nature extend beyond the Agreement termination
remain in effect until fulfilled, and apply to both of our respective successors and assignees.
Geographic Scope
All your rights, all our obligations, and all licenses (except for Licensed Internal Code and as
specifically granted) are valid only in the United States and Puerio Rico.
Governing Law
The laws of the State of New York govern this Agreement.

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

Part 2 - Warranties

2.1

2.2

The IBM Warranties

Warranty for IBM Machines

For each IBM Machine, we warrant that it:
1. is free from defects in materials and workmanship; and
2. conforms to its Specifications.
The warranty period for a Machine is a specified, fixed period commencing on its Date of

Installation. During the warranty period, we provide repair and exchange Service for the
Machine, without charge, under the type of Service we designate for the Machine.

If a Machine does not function as warranted during the warranty period and we are unable to
either 1) make it do so, or 2) replace it with one that is at least functionally equivalent, you
may return it to us and we will refund your money.

Additional terms regarding Service for Machines during and after the warranty period are
contained in Part 5.

Warranty for IBM Programs

For each warranted IBM Program, we warrant that when it is used in the Specified Operating
Environment, it will conform to its Specifications.

The warranty period for a Program expires when its Program Services are no longer
available. During the warranty period, we provide defect-related Program Services without
charge. Program Services are available for a warranted Program for at least one year
following its general availability.

If a Program does not function as warranted during the first year after you obtain your license
and we are unable to make it do so, you may return the Program to us and we will refund
your money. To be eligible, you must have obtained your license while Program Services
(regardless of the remaining duration) were available for it. Additional terms regarding
Program Services are contained in Part 4.

Warranty for IBM Services

For each IBM Service, we warrant that we perform it:
1. using reasonable care and skill; and

2. according to its current description (including any completion criteria) contained in this
Agreement, an Attachment, or a Transaction Document.

Warranty for Systems

Where we provide Products to you as a system, we warrant that they are compatible and will
operate with one another. This warranty is in addition to our other applicable warranties.

Extent of Warranty

If a Machine is subject to federal or state consumer warranty laws, our statement of limited
warranty included with the Machine applies in place of these Machine warranties.
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2.3

The warranties will be voided by misuse, accident, modification, unsuitable physical or
operating environment, operation in other than the Specified Operating Environment, improper
maintenance by you, removal or alteration of Product or parts identification labels, or failure
caused by a product for which we are not responsible.

THESE WARRANTIES ARE YOUR EXCLUSIVE WARRANTIES AND REPLACE ALL OTHER
WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO,
THE IMPLIED WARRANTIES OR CONDITIONS OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE.

Items Not Covered by Warranty

We do not warrant uninterrupted or error-free operation of a Product or Service or that we will
correct all defects.

We will identify IBM Products that we do not warrant.
Unless we specify otherwise, we provide Materials, non-IBM Producis, and non-IBM Services

WITHOUT WARRANTIES OF ANY KIND. However, non-IBM manufacturers, suppliers, or
publishers may provide their own warranties to you.
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Customer Agreement

Part 3 - Machines

3.1

3.2

3.3

3.4

Title and Risk of Loss

When we accept your order, we agree to sell you the Machine described in a Transaction
Document. We transfer title 1o you or, if you choose, your lessor when we ship the Machine.
However, we reserve a purchase money security interest in the Machine until we receive the
amounts due. For a feature, conversion, or upgrade involving the removal of parts which
become our property, we reserve the security interest until we receive the amounts due and
the removed parts. You agree to sign an appropriate document to permit us to perfect our
purchase money security interest.

We bear the risk of loss for the Machine up to and including its Date of Installation.
Thereafter, you assume the risk.

Production Status

Each IBM Machine is manufactured from new parts, or new and used parts. In some cases, a
Machine may not be new and may have been previously installed. Regardless of a Machine’s
production status, our appropriate warranty terms apply.

Iinstallation

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

We have standard installation procedures. We will successfully complete these procedures
before we consider an IBM Machine (other than a Machine for which you defer installation or
a Customer-set-up Machine) installed.

You are responsible for installing a Customer-set-up Machine (we provide instructions to
enable you to do so) and a non-IBM Machine.

Machine Features, Conversions, and Upgrades

We sell features, conversions, and upgrades for installation on Machines, and, in certain
instances, only for installation on a designated, serial-numbered Machine. Many of these
transactions involve the removal of parts and their return to us. As applicable, you represent
that you have the permission from the owner and any lien holders to 1) install features,
conversions, and upgrades and 2) transfer ownership and possession of removed parts (which
become our property) to us. You further represent that all removed paris 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. You agree to allow us to install
the feature, conversion, or upgrade within 30 days of ils delivery. Otherwise, we may
terminate the transaction and you must return the feature, conversion, or upgrade to us at
your expense.

Licensed Internal Code

Certain Machines we specify (called “Specific Machines™) use Licensed Internal Code (called
“Code™). We own copyrights in Code or have the right to license Code. We or a third party
own all copies of Code, including all copies made from them.

We will identify each Specific Machine in a Transaction Document. If you are the rightful
possessor of a Specific Machine, we grant you a license to use the Code (or any replacement
we provide) on, or in conjunction with, only the Specific Machine, designated by serial
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number, for which the Code is provided. We license the Code 1o only one rightful possessor
at a time.

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

1. execute the Code to enable the Specific Machine to function according to its
Specifications;

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

3. execute and display the Code as necessary to maintain the Specific Machine.
You agree to acquire any replacement for, or additional copy of, Code directly from us in

accordance with our standard policies and practices. You also agree to use that Code under
these terms.

You may transfer possession of the Code to another party only with the transfer of the
Specific Machine. If you do so, you must 1) destroy all your copies of the Code that were not
provided by us, 2) either give the other party all your IBM-provided copies of the Code or
destroy them, and 3) notify the other party of these terms. We license the other party when it
accepts these terms by initial use of the Code. These terms apply to all Code you acquire
from any source.

Your license terminates when you no longer rightfully possess the Specific Machine.

Actions You May Not Take
You agree to use the Code only as authorized above. You may not do, for example, any of
the following:

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

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

3. sublicense or assign the license for the Code; or
4. lease the Code or any copy of it.

3.5 Machine Code

For certain Machines we may provide basic input/output system code, utilities, diagnostics,
device drivers, or microcode (collectively called “Machine Code”). This Machine Code is
licensed under the terms of the agreement provided with it.
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Customer Agreement

Part 4 - Programs

4.1

4.2

4.3

4.4

License

When we accept your order, we grant you a nonexclusive, nontransferable license to use the
Program. Programs are owned by International Business Machines Corporation or one of its
subsidiaries (“IBM”) or an IBM supplier and are copyrighted and licensed (not sold).

License Details

Under each license, we authorize you to:

1. use the Program’s machine-readable portion on only the Designated Machine. If the
Designated Machine is inoperable, you may use another Machine temporarily. |If the
Designated Machine cannot assemble or compile the Program, you may assemble or
compile the Program on another Machine.

If you change a Designated Machine previously identified to us, you agree to notify us of
the change and its effective date;

2. use the Program to the extent of authorizations you have acquired;

3. make and install copies of the Program, to support the level of use authorized, provided
you reproduce the copyright notices and any other legends of ownership on each copy or
partial copy; and

4, use any portion of the Program we 1) provide in source form, or 2) mark restricted (for
example, “Restricted Materials of IBM") only to —

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

You agree to comply with any additional terms we may place on a Program. We identify
these in the Program’s Specifications or in a Transaction Document.

Actions You May Not Take

You agree not to:
1. reverse assemble, reverse compile, or otherwise translate the Program; or

2. sublicense, rent, or lease the Program.

Program Components Not Used on the Designated Machine

Some Programs have componenis that are designed for use on machines other than the
Designated Machine on which the Program is used. You may make copies of a component
and its documentation in support of your authorized use of the Program provided you notify us
of the component’s actual date of distribution.

Distributed System License Option

For some Programs, you may make a copy under a Distributied System License Option (called
a “DSLO” copy). We charge less for a DSLO copy than we do for the original license (called
the “Basic” license). In return for the lesser charge, you agree to do the following while
licensed under a DSLO:

1. have a Basic license for the Program;

2. provide problem documentation and receive Program Services (if any) only through the
location of the Basic license; and

Z125-4575-03 3/98 (MK002) Page 13 of 17





4.5

4.6

4.7

4.8

4.9

3. distribute to, and install on, the DSLO’s Designated Machine, any release, correction, or
bypass that we provide for the Basic license.

Program Testing

We provide a testing period for certain Programs to help you evaluate if they meet your
needs. If we offer a testing period, it will start 1) the second business day after the Program’s
standard transit allowance period, or 2) on another date specified in a Transaction Document.
We will inform you of the duration of the Program’s testing period.

We do not provide testing periods for DSLO copies.

Packaged Programs

We provide certain Programs together with their own license agreements. These Programs
are licensed under the terms of the agreements provided with them.

Program Protection

For each Program, you agree to:

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

2. maintain a record of all copies and provide it to us at our request.

Program Services

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

We provide Program Services 1) on an on-going basis (with at least six months” written notice
before we terminate Program Services), 2) until the date we specify, or 3) for a period we

specify.

License Termination

You may terminate the license for a Program on one month’s written notice, or at any time
during the Program’s testing period.

Licenses for certain replacement Programs may be acquired for an upgrade charge. When
you acquire these replacement Programs, you agree to terminate the license of the replaced
Programs when charges become due, unless we specify otherwise.

We may terminate your license if you fail to comply with its terms. If we do so, your
authorization to use the Program is also terminated.

Z125-4575-03 3/98 (MK002) Page 14 of 17





Customer Agreement

Part 5 - Services

51

5.2

5.3

5.4

IBM Services

Services may be either standard offerings or customized to your specific requirements. Each
Service transaction may include one or more Services that:

1. expire at task completion or an agreed upon date;

2. automatically renew as another transaction with a specified contract period. Renewals
will continue until either of us terminates the Service; or

3. do not expire and are available for your use until either of us terminates the Service.

Personnel

Each of us is responsible for the supervision, direction, and control of our respective
personnel.

We reserve the right to determine the assignment of our personnel.

We may subcontract a Service, or any part of it, to subcontractors selected by us.

Materials Ownership and License

We will specify Materials to be delivered to you. We will identify them as being “Type |
Materials,” “Type || Materials,” or otherwise as we both agree. If not specified, Materials will
be considered Type |l Materials.

Type | Materials are those, created during the Service performance period, in which you will
have all right, title, and interest (including ownership of copyright). We will retain one copy of
the Materials. You grant us 1) an irrevocable, nonexclusive, worldwide, paid-up license to
use, execute, reproduce, display, perform, distribute (internally and externally) copies of, and
prepare derivative works based on Type | Materials and 2) the right to authorize others to do
any of the former.

Type Il Materials are those, created during the Service performance period or otherwise (such
as those that preexist the Service), in which we or third parties have all right, title, and
interest (including ownership of copyright). We will deliver one copy of the specified Materials
fo you. We grant you an irrevocable, nonexclusive, worldwide, paid-up license to use,
execute, reproduce, display, perform, and distribute, within your Enterprise only, copies of
Type Il Materials.

Each of us agrees to reproduce the copyright notice and any other legend of ownership on
any copies made under the licenses granted in this Section.

Any idea, concept, know-how, or technique which relates to the subject matter of a Service
and is developed or provided by either of us, or jointly by both of us, in the performance of a
Service may (subject to applicable patents and copyrights) be freely used by either of us.

Changes to Service Terms

We may change the terms of Services that are renewable or non-expiring by giving you three
months’ written notice. However, these changes are not retroactive. They apply immediately
to renewal transactions and as of the effective date we specify in the notice to all existing
transactions. If we make a change to the terms of a renewable Service that 1) affects your
currenti contract period and 2) you consider unfavorable, on your request, we will defer it until
the end of that contract period.
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When both of us agree to change any Services statement of work other than as described
above, we will prepare a written description of the agreed change (called a "Change
Authorization”), which both of us must sign. The terms of a Change Authorization prevail
over those of the statement of work and any of its previous Change Authorizations.

5.5 Renewal

Renewable Services renew automatically for a same length contract period unless either of us
provides written notification (at least one month prior to the end of the current contract
period) to the other of its decision not to renew.

5.6 Termination and Withdrawal

Either of us may terminate a Service if the other does not meet its obligations concerning the
Service.

You may terminate a non-expiring Service, without adjustment charge, on one month’s written
notice to us provided you have met all minimum requirements specified in the applicable
Attachments and Transaction Documents.

You may terminate a renewable Service or a non-expiring maintenance Service, without
adjustment charge, on notice to us provided you have met all minimum requirements
specified in the applicable Attachments and Transaction Documents and any of the following
circumstances occur:

1. you permanently remove the eligible Product, for which the Service is provided, from
productive use within your Enterprise;

2. the eligible location, for which the Service is provided, is no longer controlled by you (for
example, because of sale or closing of the facility);

3. an increase in the Service charges, either alone or in combination with prior increases
over the previous twelve months, is more than the maximum specified in the applicable
Service Transaction Document. If no maximum is specified, then this circumstance does
not apply; or

4. the Machine has been under maintenance Services for at least six months and you give
us one month’s written notice prior to terminating the maintenance Service.

For all other circumstances, you may terminate an expiring or renewable Service on one
month’s written notice to us but such termination will result in adjustment charges equal to
the lesser of:

1. the charges remaining to complete the contract period; or
2. one of the following if specified in the Transaction Document —

a. the charges remaining to complete the contract period multiplied by the adjustment
factor specified, or
b. the amount specified.

You agree to pay us for all Services we provide and any Products and Materials we deliver
through Service termination and any charges we incur in terminating subcontracts.

We may withdraw a renewable or non-expiring Service or support for an eligible Product on
three months’ written notice to you. If we withdraw a Service for which you have prepaid and
we have not yet fully provided it to you, we will give you a prorated refund.

Any terms which by their nature extend beyond termination or withdrawal remain in effect
until fulfilled and apply to respective successors and assignees.

5.7 Service for Machines (during and after warranty)

We provide certain types of repair and exchange Service either at your location or at a
service center to keep Machines in, or restore them to, conformance with their Specifications.
We will inform you of the available types of Service for a Machine. We may repair the failing
Machine or exchange it at our discretion.
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When the type of Service requires that you deliver the failing Machine to us, you agree to ship
it suitably packaged (prepaid unless we specify otherwise) to a location we designate. After
we have repaired or exchanged the Machine, we will return it to you at our expense unless
we specify otherwise. We are responsible for loss of, or damage to, your Machine while it is
1) in our possession or 2) in transit in those cases where we are responsible for the
transporiation charges.

You agree to:

1. obtain authorization from the owner to have us service a Machine that you do not own;
and

2. where applicable, before we provide Service —

a. follow the problem determination, problem analysis, and service request procedures
that we provide,

b. secure all programs, data, and funds contained in a Machine, and
c. inform us of changes in a Machine’s location.

When Service involves the exchange of a Machine or part, the item we replace becomes our
property and the replacement becomes yours. You represent that all removed items are
genuine and unaltered. The replacement may not be new, but will be in good working order
and at least functionally equivalent to the item replaced. The replacement assumes the
warranty or maintenance Service status of the replaced item. Before we exchange a Machine
or part, you agree to remove all features, parts, options, alterations, and attachments not
under our service. You also agree to ensure that the item is free of any legal obligations or
restrictions that prevent its exchange.

Any feature, conversion, or upgrade we service must be installed on a Machine which is 1) for
certain Machines, the designated, serial-numbered Machine and 2) at an engineering-change
level compatible with the feature, conversion, or upgrade.

Repair and exchange Services do not cover:

1. accessories, supply items, and certain parts, such as batteries, frames, and covers;

2. Machines damaged by misuse, accident, modification, unsuitable physical or operating
environment, or improper maintenance by you;

3. Machines with removed or altered Machine or parts identification labels;

4. failures caused by a product for which we are not responsible; or

5. service of Machine alterations.

We manage and install engineering changes that apply to IBM Machines and may also
perform preventive maintenance.

We provide maintenance Services for selected non-IBM Machines.

5.8 Maintenance Coverage

When you order Machine maintenance Services under this Agreement, we will inform you of
the date on which the maintenance Services will begin. We may inspect the Machine within
one month following that date. If the Machine is not in an acceptable condition for service,
you may have us restore it for a charge. Alternatively, you may withdraw your request for
maintenance Services. However, you will be charged for any maintenance Services which we
have performed at your request.
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IBM Hardware and Software Listing

SERIAL WARRANTY
MACH| Mob | No. |cITY TAG DESCRIPTION EXPIRATION
2770 | 1 | 10431 ‘Infoprint 70 printer 10/12/02

| 2770 | 1 | 10439 Infoprint 70 printer 10/12/02 |
2770 | 1 10457 | Infoprint 70 printer | 10/12/02
3494 L4 = 14027 | 167154 |Auto Tape Library T 1/7/2000
3494 | DI2 | 25653 ' ‘Auto Tape Library | 01/21/00 |
3494 | D12 | 27168 | 'Auto Tape Library - 1/7/2000
3494 | Dp12 | 27171 | 'Auto Tape Library B 1/7/2000
73494 D12 34888 | Auto Tape Library 11/14/01
3494 | D12 | 23966 | ‘Auto Tape Library T 1/xx/02
3494 | Dl2 | 22781 "Auto Tape Library 11/xx/02
3590 | ElA | 27076 ~ |TapeDrive | 09/15/98
3590 | ElA 27079 ! ‘Tape Drive - 09/03/98
3590 | ElA = 52933 | ‘Tape Drive | 08/21/99
3590 | ElA | 52957 | TapeDrive | 08/21/99 |
3590  EIA | 53581 | “Tape Drive o 09/01/99
3590 | E1A 53585 ‘Tape Drive ] 09/01/99 |
3500  ElA | 80649 Tape Drive - | 1/7/2000
3590 ElA | 80672 |  |TapeDrive 1/7/2000
3590 | ElA | 80703 | Tape Drive 1/7/2000
3500 | E1A | 81058 | 'Tape Drive | 1/7/2000]
3590 | ElA 81090 | Tape Drive | 1/7/2000
3590 | E1A 81125 | Tape Drive B 1/7/2000
7014 | TOO | 11ABF ~ H/80 Rack (MCIS) o 12/29/01
[ 7014 | TOO = DD22D | 'I/0 Rack (€CSS) 07/xx/00
7017 | S80 = 92400 | ~ 15/80 (Summit) o 08/31/99 |
7017 | S80 | BD34D | ~5/80 (TSM) - | 12/04/01
7017 = sS85  B0068 | '5/85 (€CCSS1) - 12/21/01 |
7026 | H80 = 42F85 | H/80 (MCIS I/O drawer) - 12/29/01
7026 | H80 | 42F8F ' H/80 (MCIS) 12/29/01 |
7040 681  IFF8A Regatta 05/08/03
7040 61D | IFF3BA | |Regatta 05/08/03
| 7040 | 61D 1FF4A | ~ Regatta 05/08/03
7040 | 61D | 1IFF5A Regatta 05/08/03
7040 | 61D  1FF6A | Regatta 05/08/03
7040 | 6IR | IFFFA | Regatfa 05/08/03 |
— i — | i
| | | o
Annual IBM Software Upgrade, Maintenance, and Support Line Costs 07/21/04
7017 | S80 (92400 'Subscription and Support for Summit Equipment ]
7017 | S80 BD34D | Subscription and Support for TSM Equipment |
7017 | sS85 'B0068 B |Subscription and Support for HRIS Equipment
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IBM Hardware and Software Listing

SERIAL WARRANTY
MACH | MOD| NO. |cCITY TAG DESCRIPTION EXPIRATION

7026 HBO 42F8F ‘Subscription and Support for MCIS Equipment |
7040 | 681 IFF8A ' Subscription and Support for Regatta —L —

| |

|
I | i - | R
| | ESS H/W and S/W Currently on Lease '

2032 | c40 | 1IFAB | ‘McData FC-512 Cabinet - ~ 01/01/08|
2032 | 64 | 1IFAC 'McData ED-6064 Fibre Chnl Direc | 01/01/08
2032 | 64  1IFAD | 'McData ED-6064 Fibre Chnl Direc ~ 01/01/08
2105 = 800 ! 24579 | \Enterprise Storage Server | 01/01/08
5648 | TSE | J8864 | Total Storage Expert . 01/01/08
5697 | H65 | R1723 ‘Storage Expert SW Mnt - 3 yr l 01/01/08
| 5697 | H65 | R2457 | Storage Expert SW Mnt - 3 yr o 01/01/08
9SSR | 1 | H039499 | ~ |Remarketed Servicesuite ~ 01/01/08]
9994 | MI2 | HO17915 | 'OEM SW Financing | 01/01/08|
9994 | 1 | HO17916 | Vendor Sourced Products/Svcs ’ 01/01/08
79994 | 1 HO17917 = Vendor Sourced Products/Svcs |  01/01/08

11/19/2004
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