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STATE OF TEXAS
COUNTY OF FORT BEND

ADDENDUM TO PROFESSIONAL SERVICES AGREEMENT
THIS ADDENDUM, entered into by and between Fort Bend County, a body corporate and
politic, acting herein by and through its Purchasing Agent, according to V.T.C.A. Local
Government Code 262.024(a) and IBM.
THAT WHEREAS, the parties have previously executed that certain Agreement for services and
any and all Addendum(s) for subsequent years to attached hereto;
AND WHEREAS, the parties desire to renew that certain agreement for services and any and all
Addendum(s) for one year from the date here of ; and,
WHEREAS, the following changes are incorporated into the Agreement as if a part of the original

Agreement: TERM IS OCTOBER 1, 2009 THROUGH SEPTEMBER 30, 2010 .
Signthis 22 dayof September 2009

County Judge

ATTEST:
Dianne Wilson
County Clerk

Robert Hebert

AUDITOR’S CERTIFICATE

I hereby certify that funds are available in the amount of § 70,000.00 to pay the obllganon of Fort

Bend County under and within the foregoing contract. M ﬁ, Ay

/Robert Ed Sturdivant, County Auditor

10/1/09 original returned to Cheryl at Purchasing



Product Description

ACE/VTAM V4 VSE

IBM Mainframe Software Licensing

For 2010

[ Status

Billing started 1/26/02

5686-065
Multidomain
CICS/TS for VSE/ESA 5648-054 | H6540 $2628 | Billing started 9/13/00
COBOL for VSE/ESA 5686-068 | H0215 $777
DITTO/ESA for VSE 5648-099 | C8431 $279 | Billing started 8/1/99
DL/1 DOS/VS 5746- FZ186 $570
XX1
Language Environment for 5686-094 | H7061 $324 | Billing started 12/4/03
VSE (IBM LE 1.4.0 for VSE)
PSF/VSE 5686-040 | C3692 $786
TCP/IP for VSE/ESA 5686- H3716 $777 | Billing started 7/9/99
(Application Pack) A04
TCP/IP GPS H3716 $354 | Billing started 11/10/99
5686-
A04
VSE Central Functions V6 5686-066 | G3343 $4305 | Billing started 1/26/02
z/VM ver. 3 5654- 30517 $4962
Al7
Total per quarter $17,295 | Budgeted amount for 2010 was
$70,000 to allow for possible rate
increases.
Total per year $69,180




STATE OF TEXAS

7 -
COUNTY OF FORT BEND O, Mher b

ADDENDUM TO LICENSE AGREEMENT

THIS ADDENDUM, entered into by and between Fort Bend County, a body corporate and
politic, acting herein by and through its Purchasing Agent, according to V.T.C.A. Local
Government Code 262.024(a) and IBM.

THAT WHEREAS, the parties have previously executed that certain Agreement for services and
any and all Addendum(s) for subsequent years to attached hereto;

AND WHEREAS, the parties desire to renew that certain agreement for services and any and all
Addendum(s) for one year from the date here of ; and,

WHEREAS, the following changes are incorporated into the Agreement as if a part of the original

Agreement: TERM IS OCTOBER 1. 2008 — SEPTEMBER 30, 2009.

Signthis 43 day of ézp#ombm 2008, .
Z - ﬁb. FortB ounty Judge
ATTEST:

Dianne Wilson, /' Robert Hebert
County Clerk

AUDITOR’S CERTIFICATE

I hereby certify that funds are available in the amount of § 82,500.00 to pay the obligation of Fort
Bend County under and within the foregoing contract.

Robert Ed Sturdivant, County Auditor
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STATE OF TEXAS
COUNTY OF FORT BEND

ADDENDUM TO LICENSE AGREEMENT

THIS ADDENDUM, entered into by and between Fort Bend County, a body corporate and
politic, acting herein by and through its Purchasing Agent, according to V.T.C.A. Local
Government Code 262.024(a) and IBM.

THAT WHEREAS, the parties have previously executed that certain Agreement for services and
any and all Addendum(s) for subsequent years to attached hereto;

AND WHEREAS, the parties desire to renew that certain agreement for services and any and all
Addendum(s) for one year from the date here of ; and,

WHEREAS, the following changes are incorporated into the Agreement as if a part of the original
Agreement: TERM IS OCTOBER 1, 2007 - SEPTEMBER 30, 2008.

Signthis 25" day of Jeatemdben. 2007 .
. ForyBend CountyJudge
ATTEST: )

Dianne Wilson, ) Robert Hebert
County Clerk

AUDITOR’S CERTIFICATE

I hereby certify that funds are available in the amount of $ 82,500.00 to pay the obligation of Fort
Bend County under and within the foregoing contract.

Robert Ed Sturdivant, County Auditor



STATE OF TEXAS
COUNTY OF FORT BEND

ADDENDUM TO LICENSE AGREEMENT

THIS ADDENDUM, entered into by and between Fort Bend County, a body corporate and
politic, acting herein by and through its Purchasing Agent, according to V.T.C.A. Local
Government Code 262.024(a) and IBM.

THAT WHEREAS, the parties have previously executed that certain Agreement for services and
any and all Addendum(s) for subsequent years to attached hereto;

AND WHEREAS, the parties desire to renew that certain agreement for services and any and all
Addendum(s) for one year from the date here of ; and,

WHEREAS, the following changes are incorporated into the Agreement as if a part of the original
Agreement: TERM IS OCTOBER 1, 2006 — SEPTEMBER 30, 2007.

Sign this ,D day of 0tober 200 (ﬂ .
; : . / ; Fort BE County Judge
ATTEST: (\, _

Dianne Wilson, Ph.D. Robert Hebert
County Clerk

AUDITOR’S CERTIFICATE

I hereby certify that funds are available in the amount of § 75.000.00 to pay the obligation of Fort
Bend County under and within the foregoing contract.

Robert Ed Sturdivant, County Auditor
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=z ¢ INSTALLMENT PAYMENT SUPPLEMENT .
N (9 Dato Preparsd: 01/04/69
O U
lame and Address of Customer Instqiled at L&;allon Page 1 ot 2
ORT BEND COUNTY FORT BENO EounTY Custamer Ha: 3454114 Supplement No: {D0015807
00 LIBERTY ST RM 212 S00-HIBERTYIST RM 212 1IBM CSO Locatlon: YQ4 Referenced Purchase Agrecinent No:
HCHMONOD , TX 77469-35040 RICHMOND 1 , TX 77469-3500 fnstaliment Payment Referenced License Agreement No:
Master Agreement No: |1D0000] Referonced Trade-tn Agreement No: b
IPMA Amendmeit Nos: Assoclated Supplement o
Quote Valid{ty Date: 01/26/09
5ingle Equipment Location €S0 Locatlon Address Referenced Quote Lelter Na: Q0162785808
IBMAPMA Customer Number DALLAS - CSO
3454114/3454348 1605 LBJ FREEWAY Estimated (nstatlatioa Date or
DALLAS . TX 75234-6004 Inlundad Flnanclag Dute or
Customer Reference Efiectiva Dalu of Addhional
- - ticense
Term (Number of Payment Perlads) — s
Optlien
iIBM Plant Credit
Locatlon Machine Order or Purchase Price State {From 1BM Trade-In
Cuslamer or LM MES or ar One-Tims and Agreement) )
Line  Number Type/Madel Serlal Chargea or Local and/or Amounl nterest Payment fPlanning
No. IBM/IPMA® Feature Number Description Other Anount Taxes Oownri Payment Financed Rata Amaunt Da_lff_
001 3454114 2003/208 5¢p;¢5’ MULTIPRISE 2000 CMQS PROCESS 377,615.00 * * * IG 1 1/30/99
3454348
002 3454114 9483/008 ES0/0OSO Software Financing 86,330.00 * x * 8 3 1/40/99
3454348 :
003 3454114  9995/001 MAINTENANCE CHARGE FINAN 19,891.00 * * * S 3 1/30/499
3454344
004 3454114 9996/001 ROLLVER FINANCING 89,407.00 x x * S 3 1/30/498
3454148 -
*kk&SEE AMORITIZATION SCHEDULE YOR PAYMENT
PAYMENT PERIOD Flscal year Supptler Name Inlerest Total Payment
TOYAL FROM ALL PAGES: 1. Monthly [0 Annual & Start Dite Q| V SYSTEMS INC Cominencemant (all pages)
PURCHASE PRICE 2. Other (specity): 03/01 Suppler Customer no,
OR OHE TiME CHARGES Schedule attached (check): I Month/Day 7538936 *xk
OR OTHER AMOUNT $573,243.00 L S
THE INSTALLMENT PAYMENT MASTER AGREEMENT REFERENCED ABOVE, THIS SUPPLEMENT AND ANY APPLICABLE ATTACHMENTS OR ABDEMD,
TRADE-INJCREDIT ARE THE COMPLETE EXCLUSIVE STATEMENT OF THE AGREEMENT. TIHESE DOCUMENTS SUPERSEDE ANY PRIAR ORAL OR WRlT.lEI
DOWN PAYMENT COMMUNICATIONS BETWEEN THE PARTIES. 8Y SIGNING BELOW, BOTH PARTIES AGREE 7O THE TERMS REPRESENTED 8Y Tiis E}Ul’_PLLM{:Nl
DELIVERY OF AN EXECUTED COPY OF ANY OF THESE DOCUMENTS BY FACSIMILE OR OTHER REUIABLE MEANS SHALL BE OCEMED TG 8BE A
STATE OR LOCAL TAXES EFFECTIVE FOR ALL PURPOSES AS DELIVERY OF A MANUALLY EXECUTED COPY. CUSTOMER ACKNOWLEDGES THAT WE MAY MA\NI/\IN A CORY O
THESF DOCHMENTS (N FlI FCTRONIC FORM ANN AGREFRS THAT A0V RERDAMIICEN CANML QIICd cL eoarnmes C0m o0 O3 L0 ST RELiAGL
AMOUNT FINANCED $573,243.00 | MEANS (FOR EXAMPLE, PHOTOCOPY, IMAGE OR FACSIMILE) SHALL IN ALL RESPECTS BE CONbIDERED EQUlV/\l [Nf TO AN ORIGINAL

*TAX ON FINANCE CHARGE

(WHEN APPLICABLE THIS TAX IS
PAYABLE WITH FIRST INSTALLMENT)

FORT BEND COUNTY

IR 1

(L2

— ,__L‘—-

{

Authuilzed

__&Aa\phus_,_«__l—_'éé;dfj‘!i

Signature

Hame (1 ype or Paint)

ca AT e

Inittal here _
899 to request [BM BM Malntenance
for aqulpmaent

IAE

g Sy Sy

TP



Supplement Nurnber 1D0015807

OPTION CODES
OPTION} - Transaction for a Machine or a Maodification.

OPTION IG - Transaclion far a Machine or a Modification financed with
Tax Exempl Interest,

OPTION R - Transaction for a used Machine supplied by IBM Credit
Carparation.

OPTION RG - Transaction for a used Machine supplied by IBM Credit
Corparation financed wilth Tax Exempl {nterest.

OPTION S - Transaction for an IBM one-time charge or a Machine or a
Modification supplied by 1BM Credit Carporaltion.

OPTION S° - Transaction for an |BM one-time charge or a Machine or a
Modification supplied by IBM Credit Corporation financed
with Tax Exempt Interest.

OPTION T - Transaclion for a non-IBM one-time charge.

OPTION T - Trapsaclion for a non-1BM one-lime charge financed with
Tax Exempt Interest,

TAX EXEMPT REQUIREMENTS (FOR OPTIONS IG, RG, §’, and T")
THE RATES IN THIS AGREEMENT ARE BASED ON YOUR UNDERLYING
DEBT OBLIGATION QUALIFYING TO PAY INTEREST WHICH 15 EXEMPT
FROM FEDERAL INCOME TAX UNDER SECTION 103(a) OF THE INTERNAL
REVENUE CODE (Cade). Accordingly, you represen! that you qualify as
a State or political subdivision of a State for purposes of Section 103(a).
You agree that any misrepresentalion of your status under Scction 103(a)
is an event of default under this agreement. You further agree to comply
promplly with all information reporting requirements of Code section
149(e) and Treasury Regulations thereunder, You also agree to file
Internal  Revenue Service Form 8038-G or B038-GC whichever
appropriate, for this transaction. If you do not file the above IRS form on
a limely basis or are unable upon request to demonstrate that the {RS
has delermined you are qualified under Section 103{a) of the Code, then
you shall pay us an demand a sum to be determined by us that will return
to us the economic results we would otherwise have received.
PREPAYMENT FEE

The Prepayment Fee is charged ta recover administrative expense and
changes in funding cost assaciated with the early liquidation of a
Transaction.

Changes in funding costs will only be incurred if interest rates, based
an the 3-year Treasury Rate averages as published by the Federal
Reserve, decline from the date Interest starls lo the dale of the
liquidation. The cost will be determined using a factor of 2.8 multiplied
by the change in the 3-year Treasury Rales and then multiplied by the
remaining Transaction principal. The 2.8 factor will decreass with the
number of months remaining in the original term of the contract.
Administrative expense will be delermined using a factor of 2.50%
multiplied by the remaining Transaction principal.

The Prepayment Fee will be the sum of these numbers.

FOR FINANCED MACHINES, MODIFICATIONS, OR ADDITIONS
FOR COMMERCIAL CUSTOMERS LOCATED IN:

1. Ohio, Marytand, Mississippi, Virginia, or West Virginia, you must be
a corporalion as defined by the applicable state law,

2. Pennsylvania, you must be a business corparatian as delined hy
Pennsylvania laws; and

3. Alabama or Wisconsin, tha Machines, Maodifications, or Additions
may nol be purchased for agricutlural purposes.

WARRANTY DISCLAIMER:

Any warranties associated with Producls or Services chosen by you
and financed by us may be avaitlable to you under the terms of any
applicable agreement between you and the provider of such Products or
Services.

UNDER THIS AGREEMENT, WE MAKE NO WARRANTY,
EXPRESS OR IMPLIED, AS TO ANY MATTER WHATSOEVER,
INCLUDING, BUT NOT LIMITED TGO, THE CAPABILITY OF THE
MACHINES OR PROGRAMS TO CORRECTLY PROCESS, PROVIDE
AND/OR RECEIVE DATE DATA WITHIN AND BETWEEN THE 20TH
AND 21ST CENTURIES, AND THE IMPLIED WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE,
AND YOU TAKE THE PRODUCTS AND/OR SERVICES “AS 157, IN
NO EVENT WILL WE HAVE ANY LIABILITY FOR, NOR WILL YOU
HAVE ANY REMEDY UNDER THIS AGREEMENT AGAINST US FOR
CONSEQUENTIAL DAMAGES, ANY LOSS QF PROFITS OR
SAVINGS, 1.OSS OF USE, OR ANY OTHER COMMERCIAL LOSS.

TERMS FOR NON-IBM EQUIPMENT AND FOR EQUIPMENT NOT SOURCED
FROM 1O0M

When non-1BM Equipment and/or a Suppller other than IBM s specllied
on the front of this Supplement, these termas apply.

This amends the Installment Payment Master Agreement referenced on

page 1.

1. Section 2.1 - Machines - replace the first sentence with the following:
“We finance charges for Muchipes you purchase from us or your
supplier.”

2. Section 2.2 - Maodifications and Additions - replace the first senlence
with the following: “We linance charges for Modifications and
Additions you purchase from 1BM, 1BM Credit or your supplier.”

3. Section 2.3 - Other Charges - add the following to the end of the
seclion:  "We may agree to finance one-lime charges from your
supplier.”

4. Section 2.4 - Discaunts, Allowances and Adjustments - replace the

first sentence with the following: “The purchase price or one-lime

charge we finance is the same amount that you would have paid us
or your supplier aftor all discounts and adjustiments.”

. Section 3.2 - Interest Commencement - replace the enlire saclion
with the following:“Unless otherwise specified in the Supplement,
intores! starts on (for GPTIONS G, RG, 8, and T transactions,
interust starts on the first day of tho month following) the acceptance
date you indicate on a ceriificate of acceptance executed by you.”

(95}
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New Orchard ZRoad

IBM Corporation Armorx, NY 10504
(914) 495-19CQ
Wriw  EINANCING. IBM _CCH

ADDENDUM TC INSTALLMENT PAYMENT SUPPLEDMENT
STATE AND LOCAL GOVERIMMENT

InstTailment Payment

Enterprise No. 3454127 Master Agreement No. 1D00003
Customer No- 34524114 Supplement No. 1ID0015807

We and FORT BEND COUNTY (You) =agree that for the purposes of th
referenced Supplement only, the Installment Payment Master -Agreemen
between the parties is hereby mcdified as follows:

=]
.
C

Paragraph -~ Operating System Version Upgrades - is a npew section
which reads:

"For the Term of the Tramsaction Zfor this Total Solution Financing,
no increase in th Payment Amount will e charged for any version
upgrade(s) of the base operating system scfiware package (as defined
by IBM) within the same scoftware model group.m

TORT BEND COUNTY

>N

Y L : >
(Authcrlzed Signature

. ;
James Adolphyc /-5-75
Name (TypeTor Print) Date

NO CHANGES TO THIS ADDENDUM ARE AUTHORIZED

December 21, 1938 Addendum No. Q01627858-09
1

JAN 9 8 1609
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. DEC'3d o2 1904 ra s
. New Orchard Road
I8M CCOCRPORATION ) Armonk, NY 10504
914/435-13900
wew.financing.ibm.com

ADDENDUM TO INSTALLMENT PAYMENT SUPPLEMENT

Instalilment Payment
Enterprise No. 3454127 Master Agreement No._IDRNN0NO3

Customer No. 3454114 Supplement Ne._IDON1S807

We and ¥ORT BEND COUNTY {Iou) agree <That for the purposes of the
referenced Supplement only, the Installment Payment Master Agreement
between the parties is hereby modified as follows:

Section 2.1 - Machines - in line 1 of Subsection 2., after
"taxes," insert "unless you provide an applicable Tax Exemptiorn
Certificate to us,".

Section 3.5 ~ Prepayment - delete the entire section and replace

with the following:

"You may prepay any Transaciion by paving all outstanding amounts
due plus the remaining bprincipal balance. iIf you ©Prepay a
Transaction for a machine, you must a2lso prepay any Transaction
for related non-IBM charges. Interest Rates will reflect thi
walver of prepayment fee provisions. By means ¢f 2a statement on
the front of each Supplement specifying that rates shown reflect
waiver of IPMA prepayment fee Dprovislons, the Prepayment Fee
Section on <the back of each Supplement is deleted 1In 1its
entirety.”

Section 4.3 - Security Interest - delete the first twc paragraphs
entirely.
Section 4.4 - Insurance - add the following conclusion to the

first paragraph, beginning on Line 4:

“"You may choose to apply the protecticn of a general program of
self-insurance or risk assumption to protect our interests
established under this Agreement. If you do, you will first give
us proof that the protection is general and not limited <o the
assets financed under this Agreement, and that it is sufficient To
satisfy your obligations to us in the event of a Loss."

NO CHANGES TO THIS ADDENDUM ARE AUTEORIZED
Dec 30, 1998 Adderndum No. ©01627858-09
1
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Section 4.6
re future.”

"any

resolved by giving precedence

to Installment
Surplement;

~ in line 6 after "Supplement.”
sent certified mail,

and will

- Generagl -

the end line 3 n

at

. after the words "in
add the following:
inconsistency between terms ¢f a Transaction shall be
in tke following order: 1) Addendum
Payment Supplement; 2) Installment Pavment
3) Installment Payment Master Agreement. "
insert "Notices of default will be

or registered mail, or delivered in person

be effective when received by Customer.”

~ at the end of the paragraph add the following:

"We agree

to exercise
notices reguired to

all reasonable efforts <+o give copies of
be given to you under Paragraphs 4.1 and 4.6

to:
Fort Bend County Judge
Michael D. Rozell,

301 Jackson, Suite
Richmond, TX 7746%

Fort Bend County
Mary Shemanskl

Management Informat

500 Liberty, Suilte
Richmond, TX 77406

Prepared by: M COLLOPY

Accepted by:

IBM Co ration
I B

713

ion Systems

212

uthor [ii??atuge A borlzeﬁ Signature
<
/J //&’%(7/? JAMES F'Clonhfs (-5 -7%
—Name ( e or Prlnt te Name {Type or Pr int) Date
A6278581/§b2
JAN 14 B8
oA Yyt )
IR S8 1980
NO CHANGES TO TEIS ADDENDUM ARE AUTHORIZED
Dec 30, 1938 Addendum No. (Q01627858-09

2

*x TOTAL PAGE.E03 *x



2=5= Installmert Payment Master Agreement

State and Lecal Govermnmment

Thank you for doing business with us. We are committed to providing you with the highest
quality financial offerings. K, at any time, you have any guestions or problems, please let
us know.

This Instaliment Payment Master Agreement (called the "Agreement™) covers the terms and
conditions under which we finance various charges.

This Agreement has four parts:

Part 1 - Definitions;
Part 2 - Our Cfferings;
Part 3 - Payment; and
Part 4 - General.

The specific amount financed, the interest rate charged, and the period cver which the
amount is financed are together referred (o as an Instzliment Payment Transaction (called
the “Transaction”). Each Transaction is listed as a separate line item on a Supplement tc
this Agreement. A Supplement may contain additional terms for its Transactions. You agree
to those terms by signing the Supplement. Each Transaction is contingent upon a review
of your credit by us.

This Agreement and its applicable Supplements are the complete agreement regarding the
Transactions and replace any prior oral or written communications befween both parties

By signing below, both parties agree to the terms of this Agreement. Cnce signed, any
reproducticn of this Agreement or a2 Supplement made by reliabie means (for example,
photocopy or facsimile) is considered an original.

Agreed to: Agreed to:
FORT BEND COUNTY international Business Machines Corporation

LD " %ﬁ)f/ o@ éﬁmv

Authorzad Signature

/e (type or prin): JTau e S Ade {P‘*L5 Name (type c'ﬂaémi Z?fj// O Z/(m

JLET/S

Date: 4o 5 - @7 Date: //*/ /7
Customear number 3454114 Agreement number: IDCO0G3

¢
En f / IBM QOffice number: YQ4

Customer Address: I8M Office address:

500 UBERTY ST RM 212 1605 LBJ FREEWAY
RICHMOND , TX 774883500 DALLAS , TX 752348054

JANT; g

JAN LU WS

Z125-4570-00 (8/81) Page 1 of &
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Installment Payment Master Agreement
Part 1 - Defirutions State and Local Government

Definitions

—ta
.
-

Addition is any Machine or Program associated with a Machine previousiy financed under this
Agreement.

Customer-sat-up Machine is an IBM Machine that you set up according to 1BM instructions.
Data of instaBlaion is the liowing:
1. for a Machine -
2. the business day aRer the day we instali it or, if you defer instaliztion, make it available
to you o instaflation; or

b. the second business day afler the end of the standard transit allowance period for a
Customer-set-up Machine or a non-IBM Machine.

2. for a Program, the latest of -

a. the day after its testing period ends;

b. 10 days after we ghip it; or

¢. the day ycu are authorized tc make an Addiionzl License Copy o a Copy & 2
Distributed Feature.

Machine is a machine, fts features, conversions, upgrades, elements, or accessories, Or any
combination of them. We use the terms "I1BM Machine™ and "non-iBM Machine” if applicatle.

ModHication is any I1BM fleld instailable upgrade, Testure or accessory added to any Machine.

Planning Date is the date stated in the Supplement that financing for each Trznsacdtion is
scheduled to begin. For a Machine, it is the estimated date the Machine will be put into service.
For a Program, it is the estimated Date of instailstion. For ail other financed charges, it is the
date you choese for the financing tc begin:

Product is a Machine or 2 Program.

Program is ail the following. including features and any whole or partial coples:

1. machine-readable instructions;
2. a coilection of machine-readable data, such as 3 data base; and
3. related materiais, including documentation and listings, in any form.

Service is assistance or use of g resource (Such as a netwoerk).

Term is the number of payment pericds stated in the Supplement. The Term of a Transaction
begins on the date interes! starts. It ends on the last day of the last payment period. If you
prepay a Transaction, its Term ends when you complete the prepayment.

You and Your refer to you, the Customer. You must be a State or g Political Subdbvision as
defined by Section 103(2) of the Intermal Revenue Code of 1388, as amended, and any
Reguiations and Rulings that affect that section.

Wea, Us and Our refer to:

1. Internatijonal Business Machines Corporation (IBMj}, its subsidiaries and affiliates;
2.  a partnership in which IBM is a partner; or

3. a business enterprise for which IBM is an agent.

[BM wijl remain as the active manager for all matters under this Agreement.



Instaliment Payment Master Agreement
State and Local Government

Mo

Part 2 - Our Offerings

Machines
We finance charges for Machines you gurchase from ys. For a2 Machine we finance, you agree
keep the Machine free from encumbrances of any kind, except these established by us

21

to:
1.
2.
taxes based on our net income: and )
keep the Machine in good operating condition.

under this Agreement, or by you with our prior written consent;
3.
We finance chargses for Modifications and Additions you purchase from us. For Mcodifications

promplly pay all taxes, interest, and other charges associated with the Machine, excluding

2.2 Modifications and Additions
and Additions we finance, you agree to:
ensure that the Machine with which the Modifications and Additicas will be associated is
free from encumbrances of any kind, except those established by us under this Agreement;

and

keep modified Machines and Additions to them In accordance with the requirements of
Annual Interest Rate, Payment Amount, and Term wiil then be specified in a new Supplement

2
Section 2.1.
We may offer to refinance a Machine when we finance a Modification to . Changes to the
Your obligation (o make

2.3 O(Other Charges
We finance one-time charges for IBM Programs and Services.
payments is not affected by the ferminaticn of any Service or license for a Program, unless such

termination occurs before the date interest starts.
YWe may agree io finance other one-time charges associated with the installation of 1BM

Producis.
2.4 Discounts, Allowances and Adjustments
The purchase price or one-time charge we finance is the same amount that you would have
paird us afler all discounts and adjustments. [f this amourt changes sfter you sign the
Suppiement and before the date interest starts, we will adjust the Suppiement accordingly and

notify you.

Page 3 of 6

Z125-457C-00 (8/91)
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= Instaliment Payment Master Agreement

jjlg
I

Part 3 - Payment State and Local Government

3.4 Your Obligation {o Pay

You will pay all amounts specified in the Supplement. Payments will be made through the IBM
Branch Cffice unless we nctify you otherwisa.

Your obilgation 1o pay will continue regardless of any dispule you may have with respect to the
firanced Products or Services.

You agree to periodically request the appropriation of funds to pay all Payment Amounts
specified in the Supplement. If the funds you request for any future fiscal year are not
appropriated, you will not be cobligated to pgy amounts due beyond the end of the fast funded
fiscal yesr. If this happens, vou agree to notify us in writing. Each affected Transaction will end
after the last funded fiscal year and you will not be in defauit You may retain the Machines for
a reasonable pericd of time and at a monthly charge which we will determine. We will then
remove the Machines from your premises and retain ali sums paid as partial payment for their
use and depreciation.

3.2 Interest Commencement

Uniess otherwise specified in the Supplement, interest starts on:

1. the first day of the menth following the Date of instaijation for Products and Services you
obtain from us; or _
2. the first day of the month specified in the Suppiement for all other charges.

3.3 Invoicing

Payment Amounts for monthty payment periods are invciced as of the first day of each calendar
month and are due on the first day of the following month.

Payment Amounts for all other payment periods (for example, anrual) are invoiced 30 calendar
days before the end of their payment period and are due on the day following the close of the
respective payment period.

3.4 Rate Protection

The Supplement states a Planning Oate for each Transaction, and one Quote Validity Date for
all Transaction rates on the Supplement. These rates are not subject to change provided that:

1. the Supplement is signed and retumed to us by the Quate Validity Date; and
2. the Product is installed within the same calendar month as its Planning Date.

3.5 Prepayment

We will nat charge any koan origination fees. If you decide to prepay a Transacton, you agree
to pay us a prepayment fee for our unrecovered administrative expense and changes in funding
costs. The Supplement describes how the prepayment fee is determined. You may prepay any
Transaction by paying all cutstanding amounts due pius the remaining principal balance and
any prepayment fee. If you prepay a Transaciion for a Machine, you must also prepay any
Transaction for related non-[BM charges.

Z125-4570-00 (8/891) Page 4 of §



== Installment Payment Master Agreement

Part 4 - General , State and Local Government
41 Events of Default

You will be in default ift .

1. you do not pay any amount within seven days after its due date;

2. you fzil to maintain insurance as required under this Agreement;

3. you make any misrepresentation in a credit application you give us;

4. you make an assignment for the benefil of creditors, or you consent to the appointment of
a frustee or receiver, or either is appointed for you or for a substantial part of your property
without your consent;

5. any petition or proceeding is filed by or against ycu under any pankruptcy, insolvency, or
similar law; or o )

6. you breach any other provision of this Agreement and that breach continues for fifteen gays
after you recetve written notice from us.

4.2 Remedies

If you are in defauft, we may do crne or more of the foilowing:

1. declare the Transaction and all associated Transactions to be in default;

2.  recover from you all amounts that are or will be due;

3. repossess or render unusable any or all Machines, Modifications, or Additions without
demand, notice, court order, or other process, and retain agll payments made as partial
compensation for their use and depreciation;

4. require you, at your expense, (o assemble and ship any Machine, Modification, or Addition
to a location we specify; and

5. recover from you reasonable attomey’s fees ard legal expenses incurred in exercising any
of cur rights under this Agreement.

If we repossess a Modification, it is your responsibiiity to restore the remaining Machine to

good working order, We have no liability for costs or damages caused by the removal of such

Modification or by your failure to fulfilf your responsibilities.

Upon repossession or return of a Machine, Modification, or Additicn, we will dispese of it in a

commercially reascnable manner. Afler deducting our expenses for the repossessich znd

disposition, we will apply the net proceeds toward the amcunts due. You wil pay us any
deficiency between the net proceeds and the unpaid amounts due. We will pay to you any
excess net proceeds. :

We may pursue any cther remedy available at law or in equity.

4.3 Security Interest

We reserve a purchas_e money s_ecurity interes_t in each Machine we finance, its substitutions,
replacements, accessions, Modifications, Additicns and any associated proceeds uniil we
receive all amounts due. You will cooperate with us to perfect our securnity interest

You authorize us o acl as your agent and attorney-in-fact for the limited purpose of preparing,
executing in your name, and filing on your benalf, financing statements or cther documents
covering Machines, Mcodifications, and Additions financed by us.

Each Machine must be kept at the location specified in this Agreement, where we may inspect
it at any reasonabie time. Each Machine will remain personal property, and will not become
a fixture to real property. Until your financial obligation on 2 Transaction is satisfied, you may
not modify or otherwise dispose of the Machine. Modification, or Addition, in whoie or in part,
without our prior written consent.

2125457000 (8/91) Page S of &



4.4 Insurance

You will maintain insurance covering loss, theft, conversion, damage, and desgpuction (called
a “Loss™) for any Machine, Modification, or Additicn that we finance under this Agreement. You
will endorse the podicy naming us and our assigns as Loss Payee. Upon our request, you will
provide us with proof of such insurance,

If a Machine, Mcdification or Addition suffers a Loss Defore we receive all payments, you will
promptly nalify us. Upon our request, you will pay us the prepayment amount as of the date
of the occunrence. You agree 1o prepay all related non-1BM charges at the same time. We will
credit you with any insurance payments that are in excess of the prepayment amount. Your
obligation 1o pay us will cormtinue until we are paid in full.

4.5 Assignment and Relocation

You may not assign this Agreement or your rights under i, or delegate your obligations. Any
attempt © do so i3 void. You may nct seil. transfer, modify, relocate, or ctherwise dispose of
any Machine, Modification, or Addttion, in whale or in part, withcut our prior wittien consent
We will not consent to the relocaticn of any Machine, Modification, or Additicn out of the United
States.

We may assign any of our interests in whole or in part. Even when we assign our rights, we
remain fully obligated to you and only your written consent can release us from this obligation.
Thersefore, any claims you have under this Agreement may be brought only against us, not our
agsignees.

4.6 General

if any provision of this Agreement becomes invalid or unenforcegbie, all other provisions
remain in effecdt. Our failure to require {ull performance or our watver of any provision in this
Agreement does not prevent us from requirng full performance of afl provistons in the future.

MNotices

All notices under this Agreemant will be delivered in persoa or mailed, to you at your address
or tc us at the IBM Branch Cffice shown in the Supplement.

Change=x to the Agruaement Terms
ln order to maintain flexibility in our financial offerings, we may change the terms of this
Agreement by giving you three months’ writlten nQlice. However, these changes are not

retrmactive. They apply, as of the eflective date we speclly in the notice, only o new
Transactions.

For any other change to be valid, both parties must sign it. Additional or different terms in any
wrilten communication from you are void.

Agrasement Termination

This Agreement may be terminated by either party with one month’s written notice. However,
each Transaction existing on the effective date of that termination will survive until ali its retated
obligations are fully satisfied.

Blecironic Communications

Electronic communications, if used, are the equivalent of written and signed documents. When
both parties agree to use efectronic invoicing and payment options, you may authorize us to
inftiate direct payment from your deposit account for the items listed on any Supplement and
for any related taxes,

CondBcting Tarms

If there is conflict between terms, those of 3 Supplement prevail over those of this Agreement
for the Transactions listed on the Supplement. .

Governing Law

The [aws of your State govern this Agreement.

2125457000 {8/81) Page 8§ of 6
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IPME PATMEND dlniasvag

tomer Neme! TORT BIND COUNTY

erence Number: QO0LE27858-03

e 18%8-12~-2:

sh/Model: 2003/2Q¢ Mot Purchase Price: 377 ,615.0Q

T 3& Payment Fraguency: monthly

stall Meontin: 01/99 Option: ’ IG

athly Rate: 3.723 intezxeat Commencement Date: 02/01/1399
TAYMENT START DATE: 02/01/199¢

ayment Schedule caxculatiuoms axe based on the Planned Install Date, the
nterest Commencement Date andd reflect any downpayments. Payments and
harges resultling f£zoim Loz, prepayment dxior to the stated enc of term,
ill be based on the &ctwal nstall Rate and Interest Commencement Date.
he payments on this schedsle reflect walver of the Installmernt Payment
aster Agreement prebaymentT l3ze provislons.,

Payment Due FPayment Fin, Charge Principal Balance
: 377,615.0
R 0L, 13999 13,0080 i,.80.03 13,819.95 363,785.0-
R 0L, 1995 Q. ¢ 0.G0 0.00 364,%31.93
z 01, 189S G.GO J.00 0.G0 366,072.3
i 01, .193¢ 0.0V 5.00 0.90 367,216.3
L 01, 13339 G.6: ¢.00 0.00 368,363.8
3 01, 1883 Q.09 6.00 0.00 385,514.9
P 01, 189¢ 5.6n . 0.00 0.00 370,668.7
T 01, 1898 0.2 £.00 0.00 371,828.0Q
v 01, 1s9¢ 0.0 0.00 0.00Q 372,990.0
C 0, 199¢ 2.07 0.00 0.00 374,155.6
N 01, 2000 G. 0.00 £.090 375,3224.8
B 01, 200¢ 0.0 G.00 0.00 376,437.7
R 01, 2000 130,371.3% 12,879.28 116,482, 14 247,302.9
X 01, 2000 N 5.50 0.00 248,075.7
T 01, 2000 Q.0 0.00 0.00 248,850.9
™ 01, 2000 0.0 G.00 0.00 249,628.5
T 01, 2000 o.85 8.30 g.00 250,408.7
JG 01, 2000 VIRVIVA ¢,a0 0.00 251,191.2
P 01, 2000 0.l 0.00 0.00 251,576.2
0L, 2000 S, ¢.00 6.0690 252,763.6
W01, 2000 Suns ¢.00Q 0.00 253,553.5
¢ 01, 2000 C.o3 2.00 0.00 255,345.8
AN 01, 2001 C. G - 0,00 0.00 255,140.7
01, 2001 9.C7 0.900 0.00 255,938.0
AR 01, 2001 130,371.3% $,434.93 120,236.4¢6 126,266.4
FR 01, 2001 C.o 2.00 0.90 126,761.3
AY 01, 2001 Q.o 5.00 0.00 127,157.4
UN 01, 2001 G0N G.G0 : 0.00 127,554.8
UL 01, 2001 .0 Q.00 0.GQ 127,553.4
UG 01, 2001 - L. 2,00 0.00 . 128,353.3
EP 01, 2001 S 7.G0 0.00 _128,754.4
€T 01, 2001 0.OT £.00 . 0.00 129,156.7
oV 01, 2701 ~o- NG 0,20 125,86G6.3
01, 2001 RN 3.8 0.G0 129,965.2

22GE 1 of U
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tomer MName:
erance Number:

[P

2002
2002

ann Fh

——

-t -

IPRA PAYMENT SCEIDULE

FOR'S BEND GIUNTY
Q014827853~0%
1968-12-21
Payment Fin. Charge Princip
130,37, 4,004.953 126, 3
. -3.01
406,112,175 28,495 .17 377,6

12/22/88 TUE 09:32

al Balance
6E.44% o.
0.01L g
15.Q0
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IBM CREDIT CORPORATION
IDMA PATMENT SCHEDULE

stomer Rame: FORT 3END COUNTY

ference Number: Q01627858§-0¢

te: 1288-12-21

ch/Mcedel: 9893/008% Net Purxchasa Price: 86,330.00

—m: 36 Payment Freguency: morthly

stall Montn: 01/28 Option: S!

nthly Rate: 3.75% interast Commencement Date: 02/01/1999
PAYMENT START DATE: 02/01/1599

ayment Schedule czliculaticns axe based on the Planned Install Date, the

nterest Commencement Date <1 d reflect znyv downpayments. Favments and

harges <xresulting frow -cé. prepayment prior ta the stated end of term,

'ill be based on the actual Iinstall Dats and Interest Commencement Date.
he pavments on this sched:le reflect waiver ¢f the Instailment Payment
[aster Agreement prepayment [ee provisions.

Payment Due Payment Fin, Charge Prinecipal Balance
86,330.0
t 01, 18859 G .00 ¢.00 86,5399.7
¢ a1, 1983 S G 0.060 0.00 85,870.4
T 01, 1589 GG 3.00 6.00 7,141.8
! 01, 159% 0. 08 0,00 0.00 87,414.1
+ 01, 18¢¢ 5.0 53.G0 0.900 87,687.3
3 01, 18338 .09 0.00 0.00 87,961.3
101, 1§99 3,00 . .00 0.00 89,235.2
T 01, 1993 G.<u $.60 0.00 82,512.0
7 01, 1993 0.Go 0.0C 0.00 88,788.5
T 01, 199¢ 5.00 5.00 0.00 89,065.0
I 01, 200¢ Gl 3.0 ‘ . 0.08 89,344.3
3 01, 2000 Q.0 .00 0.C0o 89,622.5
R 01, 20600 31,034.3) 2,573,684 27,460.87 58,869.3
X 01, 2¢00 — T .00 $.00 39,053.3
? 01, 2000 RS ' G.00 0.00 59,237.8
¥ 01, 2000 0.00 7.00 0.00 59,422.9
L 01, 2000 G.oo 000 0.00 59,608.6
3 01, 2000 G.0%G 3.30 0.C0 59,794.9
> 01, 2000 N.0o “G.0Q 0.00 5%,981.3
T Ql, 2000 G 2.00 0.90 60,163.2
v 01, 2000 LG G.00 0.00 66,357.2
2 01, 2000 G ) 2,900 0.00 60,545.8
N.01, 2001 G.0C .00 0.00 60,735.1
501, 2001 GLo 7.00 0.00 60,524.9
R-0%, 2001 31,032.%3 2,245.96 28,788.37 30,080.9
R 01, 2001 2.03 5.00 0.60 30,174.3
¥ 01, 2001 gL TGO 0.00 30,269.2
N 0I, 2001 C. 00 $.09 0.00 30,363.8
L 01, 2001 gL 5.G0 0.00 30,458.7
3 01, 200! y O LY 0.00 30,553.5
P 01, 2001 A 200 ¢.G0 30,64%.4
T 01, 2901 Ve . 0L 00 0.00 3iD,745.1
Vv 01, 2261 s Y G.G50 30,841.2
C 01, 200% Ll S 0.0 30,937.6

PAGE 1 of 1
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omer Nama:

arence Numbexr

a:
ayment Pue

20C2
2002

01,
Ol,

Tortal

FTORT BEMY CUUNTY

1 01627852-CH
1838-12-z1

Paymen<t

—— b a4

ONT

ML e e E

PR, [P
SCTHEDULE

Fin. Charge Principal Balance
§5%.37 30,080.26 8.0
. 0.00 g.¢C
£,772.55 86,330.C0
PAGE 2 of
12/22/98 TUE 09:32 [TI/RX NO 8844]
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ISM ZREDIT CORFORATION
IPMa PATMENT SCEEDULE

~ystomer Name: PORT 32 CouNTvY

Reference Mumber: Q01627838-0%

Date: 1l3sg8~-12-21

Mach/Model: 893835/001 Net Puzgiiase Price: 12.891.00
Term: 38 fayment Iraguencys: moitthly
Install Month: g1/98 Oprtion: s

monthly Rate: 3,753 Interest Commencement Date: 02./01/1889

FAYMENT START DATE: 02/01/1869

Payment Schedule calculations are based on the Planned Install Date, the
Interest Commencement Date «:d reflect any downpayments. Payments and
charges resulting f¥om Loon predayment prior to the stated end of term,
will be based on the actuzl Install Date and Interest Commencement Date.
The payments on this schedile ra2fleci waiver of tha Installment Payment
Mastexr Agreement prepayment fee provisions,

Payment Due | Payment Fiy. Chrrce Principal Balance

’ 13,8%1.0
AR 01, 198¢% IRV .00 ¢.00 19,853.1
PR 01, 1993 CoCo .00 0.00 20,015,585
fAY 01, 1836 U.SO 2.60 0.30 20,078.0
TUN 01, 129s 0.0 J.060 0.60 20,140.8
UL 01, 18§38 6.0 S.00 06.00 20,203.7
UG Q1, 1889 CL.CO .00 0.00 20,266.8
JEP 01, 1298 $.Go 0.00 0.00 20,33¢.2
T 01, 1539 G.ou .62 0.0Q 20,383.7
lov 01, 19539 0.00 .00 0.00 20,457.4
JEC 01, 193¢ 5.on 5.00 0.00 20,521.4
TAN Q1, 20CC ) Ol a.c0 £.00 20,3583.3
ER 01, 2000 .00 T. 00 0-¢0 20,64%9.8
AR 01, 2000 7,150.51 222,33 6,327.12 13,563.8
PR 01, 2000 —T .90 0.00 13,606.2
A7 01, 2000 7.0 ‘ 7,30 0.00 13,628.7
N 01, 2000 YIRR 0. 00 0.00 13,691.4
TUL €1, 2000 G.00 &.00 0.00 13,734.2
WUG Q1, 2000 0.03 C.0G 0.00 13,777.1
JEP 01, 2000 g.05 S 0.00 0.00 13,820.2
ICT 01, 2000 Do .00 0.00 13,863.3
OV 01, 2000 Q. LS 0.00 13,906.7
JEC 0%, 3000 /sty 0.00 0.C0 13,950.1
JAN 01, z001 9L 00 2.00 0,00 13,993.7
EB 01, 2001 G.C5 2.00 0.00 14,037.4
AR 01, 200} 7,158,314 517.4% §,633.03 6,930.8
sPR 01, 2001 0,00 0.00 0.00 6§,952.5
{AY 01, 2001 T.C0 Y.G0 0.00 6,974.2
TUN 01, 2601 D00 ¢.00 0.00 6£,996.0
JUL 01, 2001 oL .30 0.50 7,017.8
WG 01, 2601 - LT 3.00 G.20 7.,032.8
SEP 01, 2003 v 2.50 0.20 ° 7,061.8
XCT 01, 200 oo 3.0 0.09 7,083.8
SOV GL, 2001 Lo FSEN 0.3 2,106.0
JEC 0L, 20%: Sy TLld 0.¢0 7,128.2

P2GE 1 of X
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Neme :
lumber:

omex
rence

A

wyment Due

- . - o - m —— n

2002
2002

01,
01,

Total

-, .
T "M om e memeee o
—_

h PATHMENT SCHIDULE |
FORT BEMN COUNTY

QQ1827855n-- "

1858~12-Z1

Payment Fin. Chazye Principal
T,u80 0 213,57 6§,930.84
' ; ~3.03 0 O'»
21,45 1,360,503 13,8%1.00
12/22/88 TUE 09:312
AMT QWITSIS AR renr Qe atr

Balance
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stomer Name:
ference Numbex:

te:

ch/Model:
YT

stall Month:
nthly Rate:

LEM NS L L

R IR A W

TPMaA PAVMENT SCHZIDULZE

FORT BEND (/UINTY
QQL82788E~CX«
19838-12-:1

9%%6/00%
38

01/8s
4.94%

Durchasgse Price:
nt Frequancy:
-~ -

‘-t QO Mm

7 START DATE:

est Commancement Date:

83,407.040
monthly

sl
02/31/1998

02/91/19889

‘ayment Schedule caiculaid: s axe based on the Flanned Install Date, the

‘nterest
sharges

he payments

Payment Due

B -

1992 -
199G

1958
133¢
13888
1588
1959
1899
1993
1895
2¢C¢C
2000
2000
2400
2000
2000
2¢u0
2000
2000
200¢
2000
2000
2001
2001
2001
2001
01, 2001
2001
2001
2001 )
w00l
FAVEURS
200l
2003

HERShbPa0IHYdrZiqmumeo < wur g <o

TTn

Commencament Dat:- .
resulting
7111 be based on the actual
on this schec le
faster Agreemsnt pre=payment

fronl gl

ANT

4 reilect any downpavyments.
prevavaent prior to the stated end of term,
‘nstall Date and Interest Commencement Date.
reflect waiver of the Installment Payment

CWITCIC aT™h

“ee provisions.

Paymers Tia. Cilaxrge Principal
vl U .00 0.00
RN U.o0 ¢.00
UL 3.00 0.060
C.C- [Nl 0.00
Gt .00 g.c¢C
O 0.00 0.0¢
C.Co . $.00 0.00
G.7T. T.30 0.00Q
0.0 $.00C Q.00
NN 0.00 0.00
VLr o G.00 0.00
0o G,Qad .00
232,313.07 4,904.75 28,008.32
T e BT 0.00
XRYES .00 0.00
0.0 .00 0.00
PR .0GQ .00
et ¢.380 0.Q0
AR 0.00 0.Q0
e D00 0.CQ
SRR VeoU .00
Vi .00 0.900
. 0 ¢,0Q0 0.G60
LT .00 ¢.00
32,5913 .0: 3,102.72 29,810.35
£ 0 ¢.0Q 0.00
N CLCo 3.00
i G.Q0 0.C0
v U. 09 0.00
oot IRV 0.C0
. LTl Q.00
.t N0 - 0.0
PIRATS: G.40
. GG 0,90

12/22/98 TUE 49:32

Paymants

and

- ——— — — — ——— — —

89,407.0-
8S,775.G
90,144.6
50,515.7
30,888.3
91,262.5
91,638.2
¢2,015.4
§2,354.2
82,774.6
93,156.5
93,540.0
$3,925.0
61,398.6
§1,651.4
61,905.2
62,160.0
62,415.9
82,672.9
§2,936.9
63,189.9
63,450.1
63,711.3
63,573.6
64,236.83
31,588.3
31,718.3
31,848.5
3i,580.0
32,111.7
32,243.8
%2,376.6
32,509.9
32,643.7
32,7178, 1

PAGE 1 cf i

[TX/RX NG 6644]



PO N

tomex Nzme: FORT BEIT.:J

‘erence Number: QCLlE27857+ 2

e 1598-12-21

Sayment. Due Payment

g1, 200z 32,91 ...
01, 2002 .
Total 9g,7z. .. -

r
TTAT

e~

LR PATMENT S

CaONTY

B e m at E—— e -

12722798
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Enterprise Server Offering
1. Scope of Cffering
his $/330 Enterprise Sarver Offering (celied "ESOT), consists of eligible Products ang
Services selectad by you for your business enviranment and specified in this ESQ
Agreement. Any changes to the ESQ will be accomplished in accordancs with the terms
of our Agresment. The Services provided with this ESO do not address the capability of
your system to handle date data within and between the twentieth and twenty-first
centuries Please refer to IEM Product specificaticns to determine wheather IBM Products

are Yezar 2000 ready.

2.ESC ﬁ‘erm
The term of this ESQ is 36 months beginning on the Date of Installation Tor the ESO

processar,

For the term of the ESQ, charges for included Programs and Maintenance are
incorporated in the ESO price. At the conclusion of the ESO term, 1) billing for included
Programs will revert to aur generally available recurring charges and standard invoicing
terms and 2) we will automatically renew inciuded Maintenance Services under the terms
and charges then in effect unless you request, in writing, that we do nct renew them.

3. ESO Products .
The Machine you are acquiring from the Authorized IBM Business Pariner, QIV Systems,

Incorporated is specified in Schedule A (below). It is understood that the software and
maintenance included in this cantract are for the Machine specified in Schedule A.

Boln cf us agree that the complete agresment between us about this transaction consists of 1) this
Transaction Document inciuding its Schedules, and 2) the 18M Customer Agreement (or any egquivatent
agreement signed by both of us). Once signed, any resroduciion of this document madse by reliable means

rim

for axample, photocopy or facsimile) is considarsd an c“uma!
; Y

Agreed to: (Customer Nams) Agreed to:

Intematfonal Businesg Machines Corporation

Fort d County

By 8y ~

Authcrized signature Authanizd S)Qnslu(a
Nam pe or print): 31mcs a, Ada{p/ms Name fype or pn’nt):.g CQ 2840 //

P
Date: 5[5 49 Date: -,

[z 5:13.G9 e s

Customer number;: 3454232 Transaction number: 1108510 o ’
Installation address: Agreement number: HQ12291 - =nL OO
Courthouse Annex i -
5§00 Liberty 1BM address:
Richmond, TX 77453-3500 1605 LBJ Freeway

Dalias, Texas 75234
Customer bllling address:

After signing, please return a copy cf this ESO Agreement lo the "IBiM address” shown above.

11/68 °""BPESO13454232™" Page 1of 3
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faintenance

*

We will pravide repair Maintenance Service for the 2SO Machines (identified in
Schedule A) follewing expiration of their wamenly through the term of this contract,
Each of us agres that if a feature, conversicn, or upgrade is installed on any
Machine while it is covered under this ESCQ zn additional Maintenance charge may
apply for the remaining portion of the ESO term.

At the end of the ESO {erm, monthly meintenance charges will resume.

The type of repair Maintenance Servica is specified in Schedule A.

Program Related Terms

Only those Programs and features identified in Schedule B are included with the
ESO. Additional Programs and features must be ordersd and involced separaia from
the £S0.

During the term of the ESC, includad Programs cannot be aggregated with other
Programs for the purpese of other IBM pricing discounts, Parallel Syspiex, or
opticnal billing offerdngs. Addenda and/ or Attachments apply to programs running
on the ESQ CFU, but are offersd outside the scope of the ESO offaring.

All ESO Programs are basic licenses. Instzilation of these qualifies other systems
within your Enterprise for Distributed Systems License Option (*DSLO™) pricing. Fer

quelifying Pregrams, you can convert £S0Q basic licenses to DSLO licenses when

the ESQ term expires.

All Programs that are pant of the ESC can be transfamed, in their entirety, to another
Deslgnated Machine within your Enlergise. You may be fliable for an increase in
charges as = result of this tansfer. Individual ESO Programs cannat be transferred
to other Machines.

Processor upgrades or version-to-versicn upgrades during the term of the ESO may
result in additional chargss. No refunds cr credits are available for such charges.

For migration purposes, you may need to use older versions of some Programs in
addition to the current versions requirec by the ESQO cperating environmert. These
older versions may be used without charge for up to twelve months on the ESO
processor.

11/98 TTBPESQ13454232° Page 2of 3
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S$/380 Enterprise Server Offering - Schedule A

ESQO Machines

> - ———
Machine Type and Model | Warranyy Typs * | Producticn
Description or Period of Status
Featurs Repair Code
R06 2 monthsR4 X7 Newly manufactured

003-6YGYYM
==

S/380 Enterprise Server Offering - Schedule B

ESQ Pragrams

—
Designated

- Machine

Licensed

Program/ Description Plant Snder Typ.e/';dcd.
Faazturs Numbaer Senal or
Piant Order

Number

647/A01 15/390 V2 BYMQSZ 2003-206

Only these Programs and features idantified in Schedule B are included with the

ESQO. Additional Programs and feztures must be ordsred separate from the ESO

11/98 °*TBPESC13454232°
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Cusxomer Jgreement :

Addendum for OS/350 Implementation for VM/VSE ESQ

These lerms are in addition to these of the I8M Customer Azreement (or any equivalent agreement signed by
both of us). Ycu sccept these terms by signing beiow.

1

r

DefiniGons

Eligible Processor is 2 CMOS (Complementary Melal Oxide Semicanductor) processar acquirad under the
lerms of the Enterprise Server Offering (ESC). You maYy have cnly one E“glble Processor per cuslomer
location. A custemer location is defined as a siagle bullding with s single mailing address.

Eligibie Programs are

1. operating syslems VSE/ESA Version 1.4 or later, VEE/ESA Version 2 or later, and VM/ESA Version 2.2 or

latar; and
2. eligible assccialed Programs, the funclicn cf which is simitar {c the OS/380 Programs,
installed and running on the same Eilglble Processor and licensed under the sams |IBM customer number
as the 0S/390 Pregramse.. VM or VSE Programs with no C8/350 equlvalent are charged at thexr gurrent
Muiliple Operating System - PR/SM Charge Optian (MOS?) rate {if avallable).
057330 Appllcation Implementation Pericd Is the 36-menth perlod beginning on the Date ¢f Installation of
0s/380.
Eligibility
To be eligibie for this offering, you must
1. have an existing license far VM or VSE and asscciated Programs, and
2. not have had any version of MVS or OS/3S0 running in the same cusiomer location as the VM or VSE
sysiem at aay time during the twelve moaths immediately prior to the Date of Installation of the Eligible

Processor.
3. agreea 1c have an OS/330 application in producticn within the OS/’JSQ Application Implementation Period.

in addition, you agree to acguirs and Insiall the most current version of

1. ©5/3%0 cn the Ellgible Processor wilhin 42 months following the Date of Installation cf the Eligidle
Proceasor. If O5/380 is not installed on the Eligible Processor within this time period, then the standard

Both of us agree thal the complete zgreement between us about this transaction consists of 1) this Trangaction

Document and 2) the IBM Customer Agreement (or any equivalent agreement signed by both of ug).
signed, any reproducticn ¢f this Addendum made by reliable means (for
considersd an original.

Cnce
amole photocopy or facsimile) is

Recsjved by 1IBM | 'QM g/(ﬁ[?/

\{;";mm ZZQ- >
Agreed 1o: Agresd e
Customer name: Fort Bend County inzernational Businessz Machines Carperation -
7 Ll T D e i)
ey é - Q Sy si__)#l Z_MJ—————————
. Aukiorirad wywttire 7 / A encnd pegryves
NameNmez or print; Tames (- Adofyhus Name (type or pnm);kgrf/’f/(/ { avrol

Cate: 5/5/?f Date: 5/;.5/?

Custamer numper; 3454222 , 13M Customer Agreement numoer: HQ12231
Customer acdress: Adaandum number:
C‘:nurmoun Annex
Liberty {SM agdress:
Richmond, TX 774633500 1805 LBJ Froeway

DaRax, TX 752N

:

Please return @ copy of this signed Addendum (o the "IBM 3dcress” shown abave.

Z125-5737-01 1/38 (MKQQS) Page 1 of 2



102, YVM/ESA or VSE/ESA b e end Ol INe Uiasd saeeos )
end VSE, then you musragree ic acquire and instad the mest cun . . versions ¢f coun
Yau also agree 10
4. agguire CICS/ZSA (CS7280 version) crE_B}ﬁ_(OS/SSO versien), or their eguivalents, at the time you

acquire 08/330, and
2. install either of these Programs cr their egquivalents by the CS/39C Application Implementation Feriod.

3. YWaiver of Monthly License Charges (MLC)
0s/330 Application Implementation Period
If ycu meet the requirements for eligibility, we will waive the MLC for Eligible Frograms during the OS/38Q
Application Implementation Pericd. The MLC walver agplies only 1o the most current version of VM/ESA cr
VSEESA installed.
Two~ygar Extension
Il you have 1) eslablished an 0S/330 production envircament by the ead of the 0S/3%0 Application
Implementation Perfod and 2) grown this environment by increasing a) the S/380 processar capacity used
for this envirenment, b) the number of Q87330 applications, or c) the number of users of ©S/330
applications, we may, at our discration, offer 10 you a two-year extension of the MLC waiver on VM and VSE
Programs. We may conlinue to cffer to you indefinitely such extensions, providing that You conlinue 1o
increass the 8/330 processor capacity used for this enviroament. If you have not established an QS/390
producticn envircament by the end of the 08/390 Application Implementaticn Period, yeou will notl be offered
8 two-yezr extension of the MLC wajver on YM and V&= Programs,

4. Processor Upgrades/Reglacsments

If the processor is upgraded or replaced with a newly manufactured processor during the ©8/380.
Applicaticn Implementation Pericd, the terms of the offering remain in efect but at the appropriate Parallel

Sysplex License Charge {PSLC).

5. Discontinuance of Operating System During the Testing Pericd

If you dlscentinue the ©S/380 cperating system during the OS/38C Application Implementation Periad, then
the stancdard GMLC charges for VM and/or VS8EZ and associated Programs will resume on the

discontinuance date,

8. Combination with Other Offeriags
This cffering cannct be combined with volume disceunts ar speclal bids, Exiended Test Offering, or Higher
Education Software Consortium (HESC) discounts ar used in conjunction with the 057390 Implementation for
VM and VSE Offering, Educational Allowance (EA), Arnual Billing Agreement (ABA), or Attachment flor
Enterprise Administered System/380 Scftware (EAS).

CMOS8 Processar

Machine Sedial
Type Number Model
2003 BYGYYM 2Q6
L125-5737-01 1/38 {MKQ03) Page 2 of 2
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Instalimerd Payment Master Agreement

State and Local Govermment

Thank you for doing business with us. We are commitied to providing you with the highest
cuality financie] offerings. ff, at any time, ycu have any questions or probiems, please et
s know.

This instaliment Payment Master Agresment (called the “Agreement™) covers the terms and
conditions under which we finance various charges.

This Agreement has four parts:

Part 1 - Definitions;
Part 2 - Our Offerings;
Part 3 - Payment; and
Part 4 - General.

The specific amount financed, the inlerest rate charged, and the period over which the
amount is financed are together referred to as an (nseliment Payment Transaction (called
the “Transaction”). Each Transaction is listed as a separate line item on 2 Supplement o
this Agreement. A Supplement may contzain additional terms for its Transections. You agree
to those terms by signing the Suppiement. Each Transaction is contingent upon a review
of your credit by us.

This Agreement and its applicable Supplements ara the compleia agreement regarding the
Transzctions and replace any prior oral or written communications befween both parties.

By signing below, both parties agree to the terms of this Agreement. Once signed, any
reproductica of this Agresment or a Suppiement made by reliabie means (for example,
photocopy or facsimile) is considered an original.

Agreed to:
FORT BEND COUNTY

L g

Authoczad Seqgnrtsre
e (type or prin®): JZu e S Ado [pu.j
Date: 4 5. 95

Customesr number: 3454114

Customer Address:
500 LUIBERTY ST RM 212
RICHMOND |, TX 77483-350¢

T AT Y femTy

Agreed to:

international Bustness Machings Corporafion
Armonk, New York 10564

By

ADhonzed Signixe
Name (type or print):
Date:
Agreement number: 10000G3
IBM Office number: YQ4
1BM Office address:

1605 LBJ FREEWAY
DALLAS , TX 752345084

Page 1 of &
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== Installment Payment Master Agreement
Parf 1 - Definitions State and Local Government

1.1 Definitbons

Addition {s any Machine or Program zasscciated wih a Machine previcusiy financed under this
Agreement.

Costomer-set-up Machine is an 1BM Machine that you sst up according o 1BM instructions.
Dxts of tnstaBation is the following:
1. for a Machine -
2. the busine:ss cay after the day we install itor, if you defer instaliation, make it availadle
£ you or instaillation; or

b. the second business day afler the end of the standard transit alicwance pericd for 2
Customer-set-up Machine or a non-I8M Machine.

!\)

for a Program, the latest of -

e cay after its testing period encfs

10 days after we ship it or

c. the day you are authorized to make an Addiionat License Cogy of a copy o
Distributed Feature.

op

Machine is @ machine, its fealures, conversions, upgrades, elements, or accessories, Of any
combinaton of them. We use the terms "I1BM Machins™ and “non-IBM Machine” if applicatle.

ModHlcation is any ISM fieid installable upgrade, feziure or accessory added to any Machine.

Planning Date is the dale stated in the Supplement that financing for each Transaction is
scheduled to begin. For a Machine, 1t is the estimated date the Machine will be put into service.
For a Program, it is the estimated Date of Installation. For all cther financed charges, it is the
date you chocse for the financing to begin.

Product is a Machine or a Program.

Program is all the following, including features and any whole or pariial copies

1.  machine-readable instructions:

2. a collection of machine—readable data, such as 2 data base; and

3. related materials, including documentation and listings, in any form.-

Service is assistance or use of a rescurce (such as a network).

Term is the number of payment periods stated in the Suppiement. The Term of a Transaction
begins on the date interest starts. It ends on the last day of the last payment period. If you
prepay a Transaction, fis Term ends when you complete the prepayment.

You and Your refer to you, the Customer. You must be a State or a Political Subdivision as

defined by Section 103(a) of the Internal Revenue Code of 13988, as amended, and any
Reguiations and Ruiings that affect that section.

Wa, Us and Qur refer to:

1. Intermational Business Machines Corporation (I8M),. its subsidiaries and affiliates:
2. a partnership in which IBM is a partner; or

3. a business enterprise for which |BM is an agent.

IBM will remain as the active manager for all matters under this Agreement.

Z125-4570-00 (2/31) Page 2 ot 6
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7= Instaliment Payment Master Agreement

Fart 2 - Qur CHenngs State and Local Government
21 Machines
we finance charges for Machines ycu purchase frem us. For a Machine we finance, you agree
{or '

1. keep the Machine free from encumbrances o any Kind, excent those estabiished by us
under this Agreement, or by you wilh our pricr wrilien consert;

2. promplly pay all taxes, interest, and other charges associated with the Machine, excluding
taxes based on our net income; and

3. keepthe Machine in good operating condition.

2.2 Modifications and Additions

We finance charges for Modificattons and Additicns vou purchase from us. For Modifications
and Addrions we finance, you agree 10:

1. ensure that the Machine with which the Modifications and Additions will be associated is
free from encumbrances of any kind, except thcse established by us under this Agreement
ang

2 keep modified Machines and Addibons 1o them in accordance with the requirements of
Section 2.1.

We may cffer tc refinance a Machine when we finance a Modification to it Changes to the
Annual Interest Rate, Payment Amount, ard Term wil! then be specified in 2 new Suppiement

2.3 Other Charges

We finance one-time charges for IBM Programs and Services. Your obligation to mazke
cayments is nct zfected by the terminaticn of any Senvice or license for a Program, unless such
termination occurs before the date interest starts. .

YWe may agree to finance other cne-iime charges associated with the instailaticn of IBM
Producis.

24 Discounts, Allowances and Adjustmenis

The purchase price or one-time charge we finance is the same amount that you would have -
pakd us afer all discounts and adjustments. I this amount changes after you sign the
Suppiement and before the date interest starts, we wili adjust the Supplement accordingly and

notify you.

Z125-4570-00 (8/81) P‘aoo 3ot 6
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= Installment Payment Master Agreement
3 - Payment State and lLocal Government

3.2

33

3.4

3.5

i

Your Obligadon to Pay

You will pay all amounts specified in the Supptement. Payments will be made through the IBM
Branch Office unless we nctify you otherwise.

Your obligation to pay will continue regardiess of any dispule you may have with respect to the
firanced Products or Services.

You agree to periodically request the appropriation of funds to pay all Payment Amounts
specified in the Supplement If the funds you request for any future fiscal year are act
appropriated, you will not be obligated to pay amcounts due beycnd the end of the {ast funded
fiscal year. If this happens, you agree to notify us in writing. Each affected Transaction will end
afier the last funded fiscal year and you will not be in default. You may retain the Machines for
a reasonable pericd of time and at 3 monthly charge which we will determine. We will then
remove the Machines from your premises and retain all sums paid as partial payment for their
use and depreciation.

Interest Commencemernt

Uniess otherwise specified in the Supplement, interest starts on:

1.  the first day of the month following the Date of installauon for Products and Services yod
ottain from us; or
2 the first day of the month specified in the Suppiement for all other charges.

Invoicing

Payment Amncunts for monthly payment periods are inveiced zs of the first day of each calendar
month and are due on the first day of the {ollowing month.

Payment Amounts for zll other payment periods (for example, annuai) are invoiced 30 calendar
deys befcre the end of their payment period and are due on the day following the clese of the
respectve payment period.

Rafe Protecfion

The Suppiement states a Planning Date for each Transaction, and one Quote Validity Date for
all Transaction rates on the Supplement These rates are not subject to change provided that:

1. the Supplement is signed and retumed to us by the Quote Validity Date; and
2. the Productis installed within the same calendar month as its Planning Date.

Prepayment

We will nat charge any kcan origination fees. if you dedide to prepay s Transaction, you agree
to pay us a prepayment fee for our unrecovered administrative expense and changes in funding
costs. The Supplement describes how the prepayment fee is determined. You may prepay any
Transacdon by paying all outstanding amounts due plus the remaining principal balance and
any prepayment fee. If you prepay 2 Transaciion for a Machine, you must also prepdy any
Transaction for related non~BM charges.

{8/81) g Pagae 4 of §



Instaliment Payment Master Agreement
Part 4 - General State and Local Government

4.1 Events of Default

You will be in default it

you do ot pay any amount within seven days afler s due date;

you fail to maintain insurance as required under this Agreement;

you make any misrepresentation in a credit applicaticn you give us;

you make an assignment for the benefit of creditors, or you consent to the appointment of
a trustee or receiver, or either is appointed for you or for 2 substantial part of your property
without your consent;

any pelition or proceeding is filed by or ggainst you under any bankrugicy, insolvency, or
similar law; or

you breach any other provision of this Agreement and tnat breach continues %or fifteen days
after you recewve written notice from us.

FrE A ‘r\) e

tn

[6}]
b

4.2 Remsdies

1f you are in default, we may do one or more of the following:

1. dedlare the Transaction and all associated Transactions to be in default;

2. recover from you all amounts that are or will be due;

3. repossess or rsnder unusabie any or all Machines, Modifications, or Additions withouwt
demand, notice, court order, or other process, and retain all payments made as pariial
compensation for their use and depreciation;

4. require you, at your expense, t0 assemble and ship any Machine, Modificztion, or Addition
to 3 iocation we specify; and .

5. recover from you reasonabie atforney’s fees and legal expenses incurred in exercising any

of our rights uncer this Agreement

If we repcssess a Modification, it is your responsibility to resiore the remaining Machine (0
gookd working order. We have no ligbility for costs or damages caused by the remeoval of such
Modification or by your faiture to futfill your responsibilities.

Upen repossession or returmn of a Machine, Modification, or Additicn, we will dispose of T in a
commercially reasonabie manner. After deducting our expenses for the repossessicn and
dispcsition, we will 3pply the net proceeds toward the amcunts due. You will pay us any
defidency between the net proceeds and the unpaid amounts due. We will pay to you any
excess net proceeds. .

We may pursue any other remedy avaiizdie at law or in equity.
4.3 Security Inferest

We reserve a purchase money security interest in each Machine we finance, its substitutions,
replacements, accessions, Modifications, Additions and any associated proceeds untii we
receive all amounts due. You will cooperate with us lo perfect our security iutterest

You authorize us to act as your 2gent and attormey-in-fact for the limited purpose of preparing,
executing in your name, and filing on your behalf, inancing statemnents or cther documents
covering Machines, Modifications, and Additions financed by us.

Each Machine must be kept at the location specified in this Agreement, where we may inspect
it at any reasonable time. Each Machine will remain personal property, and will not become
a fixture to real property. Until your financial obligation on a Transaction is satisfied, you may
not modify or ctherwise dispose of the Machine, Modification, or Addition, in whole or in part,
without our prior written consent.

Z125-4570-00 (8/31) Page 5 of §



4.4 Insurance

You will mainizin insurance covenng ioss, thefl, conversion, damage, and destucion (called
a “Less”) for any Machine, Modification, or Addition that we finance under this Agreement. You
will endorse the pobicy naming us and our assigns as Loss Payee. Upon our request, you will
provide us writh proof of such insurance.

If 2 Machine, Modification or Addition suffers a2 Loss before we receive all payments, you will
promptly notify us. Upon our request, you will pay us the prepayment amount as of the dale
of the occyrrence. You agree o prepay all related non-IBM charges at the seme time. We will
credit you with any insurance payments that are in excess cf the prapayment amount  Your
obligabon 1o pay us will continue untll we are paid in il

4.5 Assignment and Relocation

You may nct assign this Agreement or your rights under i, or delegate your obligations. Any
atempt w0 do so i3 void. You may not sell, transfer, modify, reiocate, or otherwise dispcse of
any Machine, Mcdification, or Addition, in whole or in gsart, without our prior wriien consent
We will not consent to the relocation of any Machine, Modification, or Addrion out of the United
Stxtes,

We may assign any of our interesis in whole or in parl Even when we assign our rights, we

remalin fully obiigated o you and onty your written consent can rejiease us from this obligation.
Therefore, any claims you have under this Agreement may be brought only agamnst us, not our

assignees,
4.5 General

If anmy provision of this Agreement becomes invalid or unenforceable, zll other provisions
remain n effect. Our failure to require {ull performance or our waiver of any provision in this
Agreement does nct prevent us from requiring full performance of ali provisions in the future.

Notices

All notices under this Agreement will be deliverad in person or mailed, to you at your address
orto us at the {BM Branch Office shown in the Suppiement,

Changes to the Agreemrent Terms

In order to maintain flexibility in our financial offerings, we may change the terms of this
Agreement Dy giving you three moniis’ written nclice. However, these changes are nol
retroactive. They apply, as of the effective dale we specily in the notice, cnly to new
Transactons.

For amy other change to be valid, both parties must sign it. Additional or different terms in any
written communication from you are void.

Agresecment Termination

This Agreament may be terminated by etther party with one moath’s written notice. However,
each Transaction existing on the effective date of that termination will survive until all its related .
obligations are fully satisfied.

Becironic Communications

Electronic communications, if used, are the equivalent of written and signed documents. When
both parties agree to use electronic invoicing and payment options, you may authorize us to

iniiate direct payment from your deposit account for the items listed on any Supplement and
for any related taxes.

Conficting Terms

If there is conflict between terms, those of a Supplement prevail over those of this Agreement
for the Transactions listed on the Supplement.

Goveming Law
The laws of your State govern this Agreement.

2125-4570-00 (£/31) Page 6 of §
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