
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 1.2010 THROUGH DECEMBER 31.2010 .

Sign this day of 2010.

ATTEST

/I
I /Fort Ben

0 J&IumT
IBend (to in

Dianne Wilson

County Clerk

Robert Hebert

AUDITOR'S CERTIFICATE

I hereby certify that funds are available in the amount of$ 17,295.00 to pay the obligation ofFort

Bend County under and within the foregoing contract.

Robert Ed Sturdivant, County Auditor

11/4/10 original returned to Cheryl at Purchasing



IBM Mainframe Software Licensing

For 201 1 - Requisition

Product Description

ACFVTAM V4VSE

Muhidomain

C1CS/TS for VSB/ESA

COBOL for VSE/ESA

DITTO/ESA for VSE

DL/1 DOS/VS

Language Environment lor

VSE(IBM1.E 1.4.0 for VSE)

PSF/VSE

TCP/IP for VSK/F.SA

(Application Pack)

TCP/IP GPS

VSE Central Functions V6

| z/VM ver. 3

|

Total per quarter

Product ;•

5686-065

5648-054

5686-068

5648-099

5746-

XXI

5686-094

5686-040

5686-

A04

5686-

A04

5686-066

5654-

A17

Serial •';

G3342

H6540

110215

C8431

FZ186

H7061

C3692

H3716

H3716

G3343

30517

yuailerh

Charge ;

SI 533

S2628

$777

S279

S570

$324

$786

S777

$354

S4305

$4962

$17,295

Slums.

Billing started 1/26/02 1

Billing started 9/13/00

Billing_started 8/1/99

Billing started 12/4/03

Billing started 7/9/99

Billing started 11/10/99

Billing started 1/26/02 :

Note: For FY2011, we are only

renewing for 1 quarter (October -

December). Budgeted amount for

FY2011 is $38,050 to allow lor

nossibil]ty of extending an

additional quarter.



STATE OF TEXAS

COUNTY OF FORT BEND

4|

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 .

Sign this 22 day of SUHmbts- 200 9

ATTEST:.

Dianne Wilson

County Clerk

County Judge

Robert Hebert

AUDITOR'S CERTIFICATE

I hereby certify that funds are available in the amount of $ 70.000.00 to pay the obligation of Fort

Bend County under and within the foregoing contract.

Robert Ed Sturdivant, County Auditor

10/1/09 original returned to Cheryl at Purchasing



IBM Mainframe Software Licensing

For 2010

ACF/VTAM V4 VSE

Multidomain

CICSATS for VSE/ESA

COBOL for VSE/ESA

DITTO/ESA for VSE

DL/1 DOS/VS

Language Environment for

VSE (IBM LE 1.4.0 for VSE)

PSF/VSE

TCP/IP for VSE/ESA

(Application Pack)

TCP/IP GPS

VSE Central Functions V6

z/VM ver. 3

Totalper quarter

Totalper year

Jgpdoet'#.

5686-065

5648-054

5686-068

5648-099

5746-

XXI

5686-094

5686-040

5686-

A04

5686-

A04

5686-066

5654-

A17

G3342

H6540

H0215

C8431

FZ186

H7061

C3692

H3716

H3716

G3343

30517

$1533

$2628

$777

$279

$570

$324

$786

$777

$354

$4305

$4962

$17,295

$69,180

Billing started 1/26/02

Billing started 9/13/00

Billing started 8/1/99

Billing started 12/4/03

Billing started 7/9/99

Billing started 11/10/99

Billing started 1/26/02

Budgeted amount for 2010 was

$70,000 to allow for possible rate

increases.



STATE OF TEXAS

COUNTY OF FORT BEND (>hr.\

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.

Sign this day of 200 ft .

ATTEST:

Dianne Wilson,

County Clerk

Robert Hebert

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. 2007 - SEPTEMBER 30.2008.

Sign this

ATTEST:

200 y .

iid CountyOudge

Dianne Wilson,

County Clerk

Robert Heberf

AUDITOR'S CERTIFICATE

I hereby certify that funds are available in the amount of $ 82,500.00 to pay the

Bend County under and within the foregoing contract.

obert 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 ID day of 200 6 .

ATTEST:

Dianne Wilson, Ph.D.

County Clerk

Fort Burf County Judge

Robert Hebert

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. r\ / J /§ I / /

Robert Ed Sturdivant, County Auditor
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P
T
I
O
N
R

-
T
r
a
n
s
a
c
t
i
o
n

to
r

a
u
s
e
d

M
a
c
h
i
n
e

s
u
p
p
l
i
e
d

b
y

I
B
M

C
r
e
d
i
t

C
o
r
p
o
r
a
t
i
o
n
.

O
P
T
I
O
N
R
G

-
T
r
a
n
s
a
c
t
i
o
n

fo
r

a
u
s
e
d

M
a
c
h
i
n
e

s
u
p
p
l
i
e
d

b
y

I
B
M

C
r
e
d
i
t

C
o
r
p
o
r
a
t
i
o
n

f
i
n
a
n
c
e
d
w
i
t
h
T
a
x
E
x
e
m
p
t

I
n
t
e
r
e
s
t
.

O
P
T
I
O
N

S
-
T
r
a
n
s
a
c
t
i
o
n

fo
r
a
n
I
B
M

o
n
e
-
t
i
m
e
c
h
a
r
g
e

o
r

a
M
a
c
h
i
n
e

o
r

a

M
o
d
i
f
i
c
a
t
i
o
n
s
u
p
p
l
i
e
d
b
y
I
B
M

C
r
e
d
i
t
C
o
r
p
o
r
a
t
i
o
n
.

O
P
T
I
O
N

S'
-
T
r
a
n
s
a
c
t
i
o
n

fo
r
a
n
I
B
M

o
n
e
-
l
i
m
e
c
h
a
r
g
e

o
r

a
M
a
c
h
i
n
e

o
r

a

M
o
d
i
f
i
c
a
t
i
o
n

s
u
p
p
l
i
e
d
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I
B
M
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r
e
d
i
t
C
o
r
p
o
r
a
t
i
o
n

f
i
n
a
n
c
e
d

w
i
t
h
T
a
x
E
x
e
m
p
t

I
n
t
e
r
e
s
t
.

O
P
T
I
O
N
T

-
T
r
a
n
s
a
c
t
i
o
n

[o
r
a
n
o
n
-
I
B
M
o
n
e
-
l
i
m
e

c
h
a
r
g
e
.

O
P
T
I
O
N

T'
-
T
r
a
n
s
a
c
t
i
o
n

fo
r

a
n
o
n
-
I
B
M

o
n
e
-
l
i
m
e
c
h
a
r
g
e

f
i
n
a
n
c
e
d

w
i
t
h

T
a
x
E
x
e
m
p
t

I
n
t
e
r
e
s
t
.
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E
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M
P
T
R
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R
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N
T
S
(
F
O
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O
P
T
I
O
N
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I
G
,
R
G
,

S'
,
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n
d

T
'
)

T
H
E
R
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S
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A
G
R
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N
T
A
R
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B
A
S
E
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O
N
Y
O
U
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T
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N
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A
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N
G
T
O
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A
Y

I
N
T
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S
T
W
H
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C
H

IS
E
X
E
M
P
T

F
R
O
M
F
E
D
E
R
A
L
I
N
C
O
M
E
T
A
X
U
N
D
E
R
S
E
C
T
I
O
N

1
0
3
(
a
)
O
F
T
H
E
I
N
T
E
R
N
A
L

R
E
V
E
N
U
E
C
O
D
E

(
C
o
d
e
)
.

A
c
c
o
r
d
i
n
g
l
y
,
y
o
u

r
e
p
r
e
s
e
n
t

t
h
a
t
y
o
u

q
u
a
l
i
f
y

u
s

a
S
t
a
t
e

o
r

p
o
l
i
t
i
c
a
l
s
u
b
d
i
v
i
s
i
o
n

o
f
a
S
t
a
t
e

f
o
r
p
u
r
p
o
s
e
s

o
f
S
e
c
t
i
o
n

|
0
3
(
a
)
.

Y
o
u
a
g
r
e
a

t
h
a
t
a
n
y
m
i
s
r
e
p
r
e
s
e
n
t
a
l
l
o
n
o
f
y
o
u
r

s
t
a
t
u
s
u
n
d
e
r
S
e
c
t
i
o
n

1
0
3
(
a
)

is
a
n
e
v
e
n
t

o
l
d
e
f
a
u
l
t
u
n
d
e
r

t
h
i
s
a
g
r
e
e
m
e
n
t
.

Y
o
u

f
u
r
t
h
e
r
a
g
r
e
e

t
o
c
o
m
p
l
y

p
r
o
m
p
t
l
y

w
i
t
h

al
l

i
n
f
o
r
m
a
t
i
o
n

r
e
p
o
r
t
i
n
g

r
e
q
u
i
r
e
m
e
n
t
s

o
f
C
o
d
e

s
e
c
t
i
o
n

1
4
9
(
e
)

a
n
d

T
r
e
a
s
u
r
y

R
e
g
u
l
a
t
i
o
n
s

t
h
e
r
e
u
n
d
e
r
.

Y
o
u

a
l
s
o

a
g
r
o
e

t
o

fi
le

I
n
t
e
r
n
a
l

R
e
v
e
n
u
e

S
e
r
v
i
c
e

F
o
r
m

8
0
3
8
-
G

o
r

B
0
3
8
-
G
C

w
h
i
c
h
e
v
e
r

a
p
p
r
o
p
r
i
a
t
e
,

f
o
r

th
is

t
r
a
n
s
a
c
t
i
o
n
.

If
y
o
u
d
o

n
o
t

fi
le

t
h
e
a
b
o
v
e
I
R
S
f
o
r
m
o
n

a
t
i
m
e
l
y

b
a
s
i
s

o
r

a
r
e
u
n
a
b
l
e
u
p
o
n

r
e
q
u
e
s
t

t
o
d
e
m
o
n
s
t
r
a
t
e

t
h
a
t

t
h
e

I
R
S

h
a
s
d
e
t
e
r
m
i
n
e
d
y
o
u

a
r
e

q
u
a
l
i
f
i
e
d
u
n
d
e
r
S
e
c
t
i
o
n

I
O
3
(
a
)
o
f
(
h
e
C
o
d
e
,

t
h
e
n

y
o
u

s
h
a
l
l
p
a
y
u
s
o
n
d
e
m
a
n
d

a
s
u
m

t
o
b
e
d
e
t
e
r
m
i
n
e
d
b
y
u
s

t
h
a
t

wi
ll

r
e
t
u
r
n

l
o
u
s
t
h
e
e
c
o
n
o
m
i
c

r
e
s
u
l
t
s
w
e
w
o
u
l
d
o
t
h
e
r
w
i
s
e
h
a
v
e

r
e
c
e
i
v
e
d
.

P
R
E
P
A
Y
M
E
N
T
F
E
E

T
h
e
P
r
e
p
a
y
m
e
n
t
F
e
e

is
c
h
a
r
g
e
d

to
r
e
c
o
v
e
r

a
d
m
i
n
i
s
t
r
a
t
i
v
e
e
x
p
e
n
s
e

a
n
d

c
h
a
n
g
e
s

in
f
u
n
d
i
n
g

c
o
s
t

a
s
s
o
c
i
a
t
e
d

w
i
t
h

t
h
e

e
a
r
l
y

l
i
q
u
i
d
a
t
i
o
n

o
f

a

T
r
a
n
s
a
c
t
i
o
n
.

C
h
a
n
g
e
s

i
n
f
u
n
d
i
n
g

c
o
s
t
s

wi
ll

o
n
l
y
b
e

i
n
c
u
r
r
e
d

if
i
n
t
e
r
e
s
t

r
a
l
e
s
,
b
a
s
e
d

o
n

i
h
e

3
-
y
e
a
r

T
r
e
a
s
u
r
y

R
a
t
e

a
v
e
r
a
g
e
s

a
s

p
u
b
l
i
s
h
e
d

b
y

t
h
e

F
e
d
e
r
a
l

R
e
s
e
r
v
e
,

d
e
c
l
i
n
e

f
r
o
m

t
h
e

d
a
t
e

I
n
t
e
r
e
s
t

s
t
a
r
t
s

t
o

t
h
e

d
a
l
e

o
f

t
h
e

l
i
q
u
i
d
a
t
i
o
n
.

T
h
e

c
o
s
t

wi
ll

b
a
d
e
t
e
r
m
i
n
e
d

u
s
i
n
g

a
f
a
c
t
o
r

o
f

2.
13

m
u
l
t
i
p
l
i
e
d

b
y

t
h
e
c
h
a
n
g
e

in
t
h
e

3
-
y
e
a
r
T
r
e
a
s
u
r
y
R
a
l
e
s

a
n
d

t
h
e
n

m
u
l
t
i
p
l
i
e
d
b
y

t
h
e

r
e
m
a
i
n
i
n
g

T
r
a
n
s
a
c
t
i
o
n

p
r
i
n
c
i
p
a
l
.

T
h
e

2
.
8

f
a
c
t
o
r

wi
ll

d
e
c
r
e
a
s
e

w
i
t
h

t
h
e

n
u
m
b
e
r

o
f

m
o
n
t
h
s

r
e
m
a
i
n
i
n
g

i
n

t
h
e

o
r
i
g
i
n
a
l

t
e
r
m

o
f

t
h
e

c
o
n
i
r
a
c
t
.

A
d
m
i
n
i
s
t
r
a
t
i
v
e

e
x
p
e
n
s
e

wi
ll

b
e

d
e
t
e
r
m
i
n
e
d

u
s
i
n
g

a
f
a
c
t
o
r

o
f
2
.
5
0
%

m
u
l
t
i
p
l
i
e
d
b
y

I
h
e
r
e
m
a
i
n
i
n
g
T
r
a
n
s
a
c
t
i
o
n

pr
in

ci
pa

l.

T
h
e
P
r
e
p
a
y
m
e
n
t
F
e
e

wi
ll

b
e

t
h
e
s
u
m

o
f
t
h
e
s
e
n
u
m
b
e
r
s
.

F
O
R

F
I
N
A
N
C
E
D

M
A
C
H
I
N
E
S
,

M
O
D
I
F
I
C
A
T
I
O
N
S
,
O
R

A
D
D
I
T
I
O
N
S

F
O
R
C
O
M
M
E
R
C
I
A
L
C
U
S
T
O
M
E
R
S
L
O
C
A
T
E
D

I
N
:

1.
O
h
i
o
.

M
a
r
y
l
a
n
d
,

M
i
s
s
i
s
s
i
p
p
i
,

V
i
r
g
i
n
i
a
,
o
r
W
e
s
t

V
i
r
g
i
n
i
a
,
y
o
u
m
u
s
t

b
e

a
c
o
r
p
o
r
a
t
i
o
n
a
s
d
e
f
i
n
e
d
b
y

t
h
e

a
p
p
l
i
c
a
b
l
e

s
t
a
l
e
l
a
w
;

2.
P
e
n
n
s
y
l
v
a
n
i
a
,

y
o
u
m
u
s
t

b
e

a
b
u
s
i
n
e
s
s

c
o
r
p
o
r
a
t
i
o
n

a
s

d
e
f
i
n
e
d

b
y

P
e
n
n
s
y
l
v
a
n
i
a

l
a
w
s
;
a
n
d

3.
A
l
a
b
a
m
a

o
r

W
i
s
c
o
n
s
i
n
,

t
h
e

M
a
c
h
i
n
e
s
,

M
o
d
i
f
i
c
a
l
i
o
n
s
,

o
r

A
d
d
i
t
i
o
n
s

m
a
y

n
o
t
b
o
p
u
r
c
h
a
s
e
d

f
o
r

a
g
r
i
c
u
l
t
u
r
a
l
p
u
r
p
o
s
e
s
.

W
A
R
R
A
N
T
Y

D
I
S
C
L
A
I
M
E
R
:

A
n
y

w
a
r
r
a
n
t
i
e
s

a
s
s
o
c
i
a
t
e
d

w
i
t
h

P
r
o
d
u
c
t
s

o
r

S
e
r
v
i
c
e
s
c
h
o
s
e
n

b
y

y
o
u

a
n
d

f
i
n
a
n
c
e
d

b
y

u
s
m
a
y

b
e

a
v
a
i
l
a
b
l
e

t
o
y
o
u

u
n
d
e
r

t
h
e

t
e
r
m
s

o
f

a
n
y

a
p
p
l
i
c
a
b
l
e
a
g
r
e
e
m
e
n
t
b
e
t
w
e
e
n
y
o
u
a
n
d

t
h
e
p
r
o
v
i
d
e
r

o
f
s
u
c
h

P
r
o
d
u
c
t
s

o
r

S
e
r
v
i
c
e
s
.
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N
D
E
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T
H
I
S

A
G
R
E
E
M
E
N
T
,

W
E

M
A
K
E

N
O

W
A
R
R
A
N
T
Y
,

E
X
P
R
E
S
S

O
R

I
M
P
L
I
E
D
,

A
S

T
O

A
N
Y

M
A
T
T
E
R

W
H
A
T
S
O
E
V
E
R
,

I
N
C
L
U
D
I
N
G
,
B
U
T
N
O
T

L
I
M
I
T
E
D
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O
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T
H
E

C
A
P
A
B
I
L
I
T
Y
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F

T
H
E
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C
H
I
N
E
S
O
R
P
R
O
G
R
A
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S
T
O
C
O
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E
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T
L
Y
P
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O
C
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R
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V
I
D
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N
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R
E
C
E
I
V
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A
T
E
D
A
T
A

W
I
T
H
I
N
A
N
D
B
E
T
W
E
E
N
T
H
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2
0
T
H

A
N
D

2
1
S
T

C
E
N
T
U
R
I
E
S
,
A
N
D

T
H
E

I
M
P
L
I
E
D

W
A
R
R
A
N
T
I
E
S

O
F

M
E
R
C
H
A
N
T
A
B
I
L
I
T
Y
O
R

F
I
T
N
E
S
S
F
O
R
A
P
A
R
T
I
C
U
L
A
R
P
U
R
P
O
S
E
,

A
N
D
Y
O
U
T
A
K
E
T
H
E
P
R
O
D
U
C
T
S
A
N
D
/
O
R
S
E
R
V
I
C
E
S
"
A
S
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I
N

N
O

E
V
E
N
T
W
I
L
L
W
E
H
A
V
E
A
N
Y

L
I
A
B
I
L
I
T
Y
F
O
R
,
N
O
R

W
I
L
L
Y
O
U

H
A
V
E
A
N
Y
R
E
M
E
D
Y
U
N
D
E
R

T
H
I
S
A
G
R
E
E
M
E
N
T
A
G
A
I
N
S
T
U
S
F
O
R

C
O
N
S
E
Q
U
E
N
T
I
A
L

D
A
M
A
G
E
S
,

A
N
Y

L
O
S
S

O
F

P
R
O
F
I
T
S

O
R

S
A
V
I
N
G
S
,
L
O
S
S
O
F

U
S
E
,
O
R
A
N
Y
O
T
H
E
R
C
O
M
M
E
R
C
I
A
L
L
O
S
S
.

T
E
R
M
S
F
O
R
N
O
N
-
I
B
M
E
Q
U
I
P
M
E
N
T
A
N
D
F
O
R
E
Q
U
I
P
M
E
N
T
N
O
T
S
O
U
R
C
E
!
)

F
R
O
M

I
B
M

W
h
e
n

n
o
n
-
I
B
M

E
q
u
i
p
m
e
n
t

a
m
i
J
o
r

a
S
u
p
p
l
i
e
r

o
t
h
e
r
t
h
a
n
I
B
M

Is

o
n

t
h
e

I
r
o
n
t

ol
t
h
i
s
S
u
p
p
l
e
m
e
n
t
,
t
h
e
s
e
t
e
r
m
s

a
p
p
l
y
.

T
h
i
s
a
m
e
n
d
s

(l
ie

I
n
s
t
a
l
l
m
e
n
t
P
a
y
m
e
n
t

M
a
s
t
e
r
A
g
r
e
e
m
e
n
t

r
e
f
e
r
e
n
c
e
d

o
n

p
a
g
e

I.

1.
S
e
c
t
i
o
n

2.
1

-
M
a
c
h
i
n
e
s

-
r
e
p
l
a
c
e
t
h
e

fi
rs

t
s
e
n
t
e
n
c
e

w
i
l
h

I
h
e

f
o
l
l
o
w
i
n
g
:

'
W
e

f
i
n
a
n
c
e

c
h
a
r
g
e
s

l
o
r

M
a
c
h
i
n
e
s

y
o
u

p
u
r
c
h
a
s
e

f
r
o
m

u
s

o
r

y
o
u
r

s
u
p
p
l
i
e
r
.
"

2.
S
e
c
t
i
o
n

2.
2

-
M
o
d
i
f
i
c
a
t
i
o
n
s
a
n
d
A
d
d
i
t
i
o
n
s

-
r
e
p
l
a
c
e

I
h
e

fi
rs

t
s
e
n
t
e
n
c
e

w
i
t
h

t
h
e

f
o
l
l
o
w
i
n
g
:

'
W
o

f
i
n
a
n
c
e

c
h
a
r
g
e
s

f
o
r

M
o
d
i
f
i
c
a
t
i
o
n
s

a
n
d

A
d
d
i
t
i
o
n
s
y
o
u
p
u
r
c
h
a
s
e
f
r
o
m
I
B
M
,
I
B
M

C
r
e
d
i
t
o
r
y
o
u
r

s
u
p
p
l
i
e
r
.
'

3.
S
e
c
t
i
o
n

2.
3

-
O
l
h
e
r
C
h
a
r
g
e
s

-
a
d
d

th
e

f
o
l
l
o
w
i
n
g

lo
I
h
e
e
n
d

of
ih
e

s
e
c
t
i
o
n
:

"
W
e

m
a
y

a
g
r
e
e

to
f
i
n
a
n
c
e

o
n
e
-
l
i
m
e

c
h
a
r
g
e
s

f
r
o
m

y
o
u
r

s
u
p
p
l
i
e
r
.
'

4.
S
e
c
t
i
o
n

2
.
4

-
D
i
s
c
o
u
n
t
s
,
A
l
l
o
w
a
n
c
e
s
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IBM Corporation

New Orchard. Road

Araonk, NY 10S04

(914) 49S-19C0

WWW.FINANCING.IBM.COM

ADDENDUM TO INSTALLMENT PAYMENT SUPPLEMENT

STATE AND LOCAL GOVERNMENT

Enterprise No. 3454127

Customer No. 3454114

Installment Payiaent

Master Agreement No. ID00003

Supplement No. ID0015807

We and FORT BEND COUNTY (You) agree that for the purposes of the

referenced Supplement only, the Installment Payment Master -Agreement

between the parties is hereby modified as follows:

Paragraph - Operating Systea Version Up-grades - is a new section

which reads:

"For the Tern: of the Transaction for this Total Solution Financing,

no increase in the Payment Amount will be charged for any version

uograde(s) of the base operating system software package (as defined

bv IBM) within the same software model group."

FORT BEND COUNTY

Naae ( Type"or Prirint) J iate

^\ , ——•— • —

Authorized Signature

f__^ I'5-If
Name (Type or Print) Date

NO CHANGES TO THIS ADDENDUM ARH AUTHORIZED

December 21, 1998 Addendum No. QO1627853-09

JAN 9 8 1QPQ
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IBM CORPORATION
New Orchard. Road

Ajrsrarik, NY 10504

914/499-1900

ww. financing . ibis. com

ADDENDUM TO INSTALLMENT PAYMENT SUPPLEMENT

Enterprise No. 3454127

Customer No. 3454114

Installment Payment

Master Agreement No.

Supplement No. TDfim

We and FORT BEND COUNTY (You) 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 Exemption
Certificate to us,".

Section 3.5 - Prepayment

with the following:

- delete the entire section and rer>lace

"You may prepay any Transaction by paying ail outstanding amounts

due plus the remaining principal balance. If you prepay a

Transaction for a machine, you must also prepay any Transaction

for related non-I3M charges. Interest Rates will reflect this

waiver of prepayment fee provisions. By means of a statement on

the front of each Supplement specifying that rates shown reflect

waiver of I?MA prepayment fee provisions, the Prepayment Fee

Section on the back of each Supplement is

entirety."

deleted in its

Section 4.3 - Security Interest - delete the firs

entirelv.

two paragraphs

Section 4-4 - Insurance - add the following conclusion

first paragraph, beginning on Line 4:

to the

""You may choose to apply the protection 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 to 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 AUTHORIZED

Dec 30, 1998 .Addendum No. Q01627858-09



DE' 3G', 58 IS: 2~ FR I Br,

Section 4.6 - General - at the end of line 3, after the words "in

tile future." add. tie following:

"Any inconsistency between terais of a Transaction shall i>e

resolved by giving precedence in. the following order: 1) Addend-urn

to Installment Payment Supplement; 2) Installment Payment

Supplement; 3) Installment Payment Master Agreement."

- in line 6 after "Supplement." insert "Notices of default will be

sent certified mail, or registered mail, or delivered in person

and will be effective when, received by Customer."

- at the end. of the paragraph add the following:

"We agree to exercise all reasonable efforts to give copies of

notices required to be giver, to you under Paragraphs 4.1 and 4.6

to:

Fort Bend County Judge

Michael D. Rozell,

301 Jackson, Suite 719

Richmond, TX 77469

Fort Bexid County

Mary ShemansJti

Management Information Systems

500 Liberty, Suite 212

Richmond, TX 77406

Prepared by: M COLLOPY

Accepted by:

IBM Corjeoration FORT BEND COUNTY

bv

orized Signature

(Type or PrintV $ate Name (Type or Print) Date

A627S58I/BP2

JAN 1 1 -B93

NO CHANGES TO THIS ADDENDUM AR2 AUTHORIZED

Dec 30, 1998 Addendum No. Q01627S58-09

2
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i=J3T£. Installment Payment Master Agreement

State and Local Government

Thank you for doing business with us. We are committed to providing you with the highest

quality financial offerings, tf, at any time, you have any questions or problems, please let

us know.

This Installment 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 Offerings;

Part 3 - Payment; and

Part 4 - General.

The specific amount financed, the interest rate charged, and the period over which the

amount is financed are together referred to as an Installment Payment Transaction (called

the "Transaction"). Each Transaction is listed as a separate line item on a Supplement to

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 between both parties.

8y signing below, both parties agree to the terms of this Agreement. Once signed, any

reproduction of this Agreement or a Supplement made by reliable means (for example,

photocopy or facsimile) is considered an original.

Agreed to:

FORT BEND COUNTY

(type or print):

Date: /^ £ - <?f

Customer number. 3454114

Customer Address:

500 LIBERTY ST RM 212

R/CHMOND , TX 7746S-3500

Z12S-4S7O-00 (8/9?)

Agreed to:

international

Armonfc. timw Yo

Machines Corporation

Name (ty

Date:

Agreement number: ID00CC3

IBM Office number. YQ4

IBM Office address:

1605 L9J FREEWAY

DALLAS , TX 7S234-60S4

1 at 6

JAN 1 -j £89

JAN .C.U
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IJflfl Installment Payment Master Agreement

Part 1 - Definitions State and Local Government

1.1 Definitions

Addition is any Machine or Program associated wrth a Machine previously financed under this

Agreement.

Cas&otnersat-vp Machine is an IBM Machine that you set up according to \BU instructions.

Data of tostalatfoR is the following:

1. for a Machine -

a. the business day after the day we install it or, if you defer installation, make tt available
to you tor installation; or

b. the second business day after 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. tn« day after its testing period ends;
b. 10 days after we ship it; or

c. the day you are authorized tc make ar, Additional License Copy or a copy of a

Distributed Feature.

Machine is a machine, tts features, conversions, upgrades, elements, or accessories, or any
combination of them. We use the terms "IBM Mschirve* and "non-IBM Machine" :f applicable.

Modification is any IBM field installable upgrade, feature or accessor/ added to any Machine.

Planning Data is the date stat&d in the Supplement that financing for each Transaction is

sctieduted to begin. For a Machine, rt is the estimated date the Machine will be put ir.to service.

For a Program, it is the estimated Date of installation. For ail other financed charges, it is the

dste you cnoose for the financing tc begin.-

Product is a Machine or a Program.

Program is ail the following, including features and any whole or partial copies:

1. machine-readable instructions;

2. a collection of machine-readable data, such as a data base; and
3. related materials, including documentation and listings, in any form.

Servica is assistance or use of a resource (such as a network}.

Term is the number of payment periods stated in the Supplement. The Term of a Transaction
begins on the date Interest starts. It ends on the last day of the last payment period. !f you
prepay a Transaction, its Term ends when you complete Ihe 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 19S6, as amended, and any

Regulations and Rulings that affect that section.

We, Us and Our refer to:

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

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

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



IM|f| Instalment Payment Master Agreement

Part 2 - Our Offerings State and Local Government

2.1 Machines

We finance charges for Machines you purchase from us. For a Machine we finance, you agree

to:

1. keep the Machine free from encumbrances of any kind, except these established by us

under this Agreement, or by you with our prior written consent;
2. promptly pay all taxes, interest, and other charges associated with the Machine, exduding

taxes based on our net income: and

3. keep the Machine in good operating condition.

2.2 Modifications and Additions

We finance charges for Modifications and Additions you purchase from us. For Modifications

and Additions we finance, you agree to:

1. ensure that the Machine with which the Modifications and Add'rtions will be associated is

fr&e from encumbrances of any kind, except those established by us under this Agreement;

and
2. keep modified Machines and Additions to them in accordance with the requirements of

Section 2.1.

We may offer to refinance a Machine when we finar.ee a Modification to it Changes to the
Annual Interest Rate, Payment Amount, and Term win then be specified in a new Supplement

2.3 Other Charges

We finance one-time charges for IBM Programs and Services. Your obligation to make

payments is not affected by the termination of any Service or license for a Program, uniess such

termination occurs before the date interest starts.

We may agree to finance other one-time charges associated with the installation of IBM

Products.

2.4 Discounts, Allowances and Adjustments

The purchase price or one-time charge we finance is the same amount that you would have
paid us after all discounts and adjustments. If this amount changes after you sign trie

Supplement and before the date interest starts, we wili adjust the Supplement accordingly and

notify you.

Z125-*S70-0O (8/91) P*o« 3 at



IMJ?l Installment Payment Master Agreement

Part 3 - Payment State and Local Government

3.1 Your Obligation to Pay

You will pay al! amounts specified in the Supplement. Payments wilt be made through the IBM
Branch Office unless we notify you otherwise.

Your obligation to pay will continue regardless of any dispute you may have with respect to the

financed Products or Services.

You agree to periodically request the appropriation of funds to pay ail Payment Amounts

specified in the Supplement If the funds you request for any future fiscal year are not

appropriated, you will not be obligated to pay amounts due beyond the end of the last funded

fiscal year. If this happens, you agree to notrfy us in writing. Each affected Transaction will end
after tne last funded fiscal year and you will not be in default You may retain the Machines for
a reasonable period of time and at a monthly charge which we will determine. We wiil then
remove the Machines from your premises and retain all sums paid as partial payment for their

use and depreciation.

3.2 Interest Commencement

Unless otherwise specified in the Supplement, interest starts on:

1. the first day of the month following '.he Date of Installation for Products and Services you

obtafn from us; or

2. the first day of the month specified in the Supplement for all other charges.

3.3 Invoidng

payment Amounts for monthry payment periods are invoiced as of the first day of each calendar

month and are due on the first day of tne following month.

Payment Amounts for all other payment periods (for example, annual) are invoiced 30 calendar

days before the end of their payment period and are due en the day following the close of the

respective payment period.

3.4 Rate Protection

The Supplement states a Planning Date for each Transaction, and one Quota Validity Date for

ail Transaction rates on the Supplement These rates are not subject to change provided that

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

3.5 Prepayment

We will not charge any loan origination fees. If you decide to prepay a Transaction, you agree
to pay us a prepayment fee for our unrecovered adminfstratrve expense and changes in funding
costs. The Supplement describes how the prepayment fee is determined. You may prepay any

Transaction by paying all outstanding amounts due plus the remaining principal balance and

any prepayment fee. If you prepay a Transaction for a Machine, you must also prepay any

Transaction for related non-IBM charges.

Z125-4570-00 (3/-81) P*ga i oi S



IHjfH. Installment Payment Master Agreement

Part 4 - General State and Local Government

4.1 Events of Default

You wil! be in default if:

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

2. you fail 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 benefit of creditors, or you consent to the appointment of
a trustee 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 you under ar.y bankruptcy, insolvency, or

similar law; or

6. you breach any other provision of this Agreement and that breach continues tor fifteen days

after you receive written notice from us.

4.2 Remedies

If you are in default, we may do ore or more of the following;

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

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

3. repossess or render unusable any or all Machines, Modifications, or Additkxts without
demand, notice, court order, or other process, and retain all payments made as partial

compensation for their use and depreciation;

4. require you, at your expense, to assemble and ship any Machine. Modification, or Addition

to a location we specify; and

5. rscover from you reasonable attorney's fees and legal expenses incurred in exercising any

of our rights under this Agreement

if we repossess a Modification, it is your responsibility 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 fulfil! your responsibilities.

Upon repossession or return of a Machine. Modification, or Addition, we will dispose of it in a

commercially reasonable manner. After deducting our expenses for trie repossession and

disposition, we wiil apply the net proceeds toward the amounts due. You wtil 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 other remedy available at law or in equity.

4.3 Security Interest

We reserve a purchase money security interest in each Machine we finance, its substitutions,

replacements, accessions. Modifications, Additions and any associated proceeds until we

recerve all amounts due. You will cooperate with us to perfect our security interesi.

You authorize us to act as your agent and attorney-in-fact for the limited purpose of preparing,

executing in your name, and filing on your behalf, financing statements or other 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 otherwise dispose of the Machine. Modification, or Addition, in whofe or in part,
without our prior written consent.

2125-1570-00 (8/91) Page 5 or S



4.4 Insurance

You will maintain insurance covering toss. theft, conversion, damage, and destruction (called

a 'Loss*) for any Machine. Modification, or Addition that we finance under this Agreement. You
wri! endorse The potfcy naming us and our assigns as Loss Payee. Upon our request, you will
provide us with proof of such insurance.

If a Machine, Modification or Addition suffers a Loss before we receive all payments, you will

promptly notify us. Upon our request, you will pay us the prepayment amount as of the date

of the occurrence. You agree to prepay all related non-IBM charges at the same time. We will
credit you with any insurance payments that are in excess of the prepayment amount. Your

obligation to pay us will continue until w-e are paid in full.

4.5 Assignment and Relocation

You may r*ot assign this Agreement or your rights under it. or delegate your obligations. Any
attempt to do so is void. You may not sell, transfer, modify, relocate, or otherwise dispose of
any Machine, Modification, or Addition, in whole or in part, without our prior wriaen consent

We will not consent to the relocation or any Machine. Modification, or Addftten out at the Unrted

States.

We may assign any of our interests in whole or in part. Even when we assign our rights, we

remain fuiiy obligated to you and onh/ your written consent can release us from this obligation.
Therefore, any claims you have under this Agreement may be brought only against us. not our

assignees.

4.6 General

If any provision of this Agreement becomes invalid or unenforceable, all other provisions

remain in effect. Our failure to require full performance or our waiver of any provision in this
Agreement does not prevent us from requiring full performance of all provisions in the future.

Noticss

All notices under this Agreement will be delivered in person or mailed, to you at your address

ortc us at the IBM Branch Office shown in the Supplement.

Chanaea to tJ» Agreement Terms

in order to maintain flexibility iti our financial offerings, we may change the terms of this
Agreement by giving you three months' written notice. However, thesa changes are n<X

retroactive. They apply, as of the effective date we specify in the notice, only to new

Transactfons.

For any other change to be valid, both parties must sign it. Additional or different terms in any

written communication from you are void.

Agreement Termination

This Agreement may be terminated by either party with on« month's written notice. However,

each Transaction existing on the effective date of that termination will survive until all fts related

obligations are fully satisfied.

Electronic Comroimkafions

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
initiate direct payment from your deposit account for the hems listed on any Supplement and

for any related taxes.

ConfHcflng Tartns

If there is conflict between terms, those of a Supplement prevail over those of this Agreement

for th-e Transactions listed on the Supplement.

Governing Law

The laws of your State govern this Agreement.

2;23-*S70-OO (3/9J) Pag* 6 of 6
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PMt. PAYMENT

toner

erence Nuaibe:

zh/tfodei:

stall Monthr

.ithly Rate:

FORT BEND CO!JNTY

Q01S27858-0S

195S-12-21

2003/206

01/99

3.75%

>1©t Purchase Price

Payiaent Frequency;

Option1

?ASHEN? SI'ART DATE;

377,615.00

monthly

IG

Date: 02/01/1999

02/01/1999

ayroent Schedule csiculatiur-.s a:;e based on Che Planned Install Date, the

interest Comaencemeir^ D.a.te. ur^d reflect any downpayments. Payrr.ents and
harges resulting from io£\ prepayment prior to the stated enc of.term,

ill be based on the actual install Data and. Interest Conmencement Date,

'fce payments on. this schedule reflect waiver of the Installment Payment

faster Agreement prepayiaeirc loe provisions.

Payment Due

T
»

.J

J

?

r

V

Q

N

3

R

V

Si
fL

?G
;p

27

•:c

SB

Ml

?H

UN

UG

EP

■CT

OV

iBC

01,
01,

01/
01,

01,

01,

01,

01,
01,

01,

01,

01,

01,

01,

01,

01,

01,

01/
01,

01,

01,

01,

Oi,

01,
01,

UJ.,

01,

01,

01
f̂

01,

01,

01.

c

1999

1999

1S9S

• 1999

1999

19S3

1999

1999

1939

1999

2000

2000

2000

2000

2QQ0

2000

2000

2000

2000

2000

2000

2000

2001

2001

2001

2001

2001

2001

2001

2001

200i

2001

2001

2001

Payment

\t f 000 .<':'.

0.00

0-0 :"i

o.ou

Q.00

C.cri

O.Ci

0-00

O.C'1-

0.0- /

0.00

130,371.3:V

—- " oTiTo
0.0-.'

0-0-1
O-.O';

0 . 0 0" ■

0-00

0 . ** ■"

\'. '»■ -■

c.oc

0 - 00

O.Cy

130,371.3-y

C-GO

c. •: ■;;

c-.oo

»■ • ^ • -

■"in, ChA.rce

1,180.05

0.00

0.00

0,00

0.00

0.00

0.00

' coo
0.00

0.00

0.00

o.co

13,375*25
a r. a

V • w v

O.OG

0.00

o.co

G.OO

.0.00

O.OG

0.00

0.0 0

- 0.00

0-00

9,434.93

O.OO

0.00

c.oc

0.00

•:•. oo '
}.G0

C-00 ■

•s.vG

Principal

13,819-95

o.oo-

o.oo

0.00

0.00-

o.oo

0.00

0.00

0-00

0.00

0.00

116,492.14

0 .00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0 . GO

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

O.vO

O.uO

Balance

377,615.0

363,795.0

364,3-31.9

356,072.3

367,216.3

368,363.8

3SS,514.9

370,662.7

371,828-0

372,990.0

374,155.6

375,324.a

376,497.7

247,302.9

243,075.7

248,850.9

249,628.6

250,408.7

251,131.2

251,576.2

252,763.6

253,553.5

254,345.8

255,140.7

255,933.0

126,35€-4

126,761-3

127,157.4

127,554.8

127,953-4

128,355.3

128,754.4

" 129,156.7

123,560.3

129,965.2

r/iur. 1

12/22/Ss TliE OS:30 [72/K1 NC 6£42]
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IFK\ PAY^SIJT- S

tomer Nan*?: FORT BEKD COUNTY

erancs Number: QO162785S-1: 8

a; 1998-12-.21

■aymervt: Due

01,

01,

To

2002

2002

■tal

Payment

130,37;. , ; :

40 6.11.'= - '.'

?in. Cnarce

4,004.

-0 .

2S ,49j•

55

01

17

Principal

126,366

0

377,615

.44

.01

.00

Balance

0

0

.0

.0

PAGE 2 o£ 2
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I3M

I?MA

stomer Kase: FORT 3END COUNTS

ference • Nuabari Q0162785S-0*

te: 1998-12-21

CJi/ModleL:

nti:

stall Month:

nthly Rate:

9993/009

35

01/39
3.753

Net Purchase Price:

Payment Frequency:

Option:

Interest Ccnaaencetnent

PAYMENT START DATS:

Date:

85,330-00

mor.-.uhly

S'

02/01/1939

02/01/1399

ayment Schedule caxcula.tir--is are based on the Planned Install Date, the

nterest Coomenceraent Date i: si reflect any dovnpaymerits. payrt.ents and

:harges resulting from _qo..\ prepayment prior to the stated, enc. of term,

'ill be based on the actual Install Date and Interest Commencement Date,

■he payments on this schec.Vile reflect, waivar at the Installment Payment

[aster Agreement prepayment lee provisions.

Payment Due

l

i

r

_,

-»

/

3

p

n

2

fT'.

31-

R

M

L

»"^

ssr

p

T

V

01,
01,

01,

01/
01,

01,

01/

01,

01,

01,

01,

01,

01,

01,

01,

01,

01,

01,

Oiy

01,
01,

01,

01/

01,

01,
01,

01,

01,

01,
Oi,

1999

1999

1999

1599

1999

1599

1999

1999

1999

1999

200C

2000

2000

2000

2000

2000

2000

2000

2000

2000

2000

2000

2001

•2001

2001

2001

2001

2001

2001

2001

2001

2001

/. 0 0 i

2001

Payment 7

0. C ■'.

O.CO

U-00

0.00

0-00

u.OO

2. CO

o.«; o

coo

0 - C :!•

0.01-

0. f» 0

3L,034.i.)

'j »'.-'' -■

0 .00

0.00

0.0 ."■

0.00

0.00

V • V

o. v-:

0.00

0-00

31,034.r3

0.00

0. C' 0

coo
»" t*:

.' '

-'■' Charge

0-00

0.00

0.00

0.00

0 .GO

COO

coo

c.co

0.00

0.00

O.CO

0.00

3,573,66

0.0 0

0.00

0.00

0.00

0-00

0.00

'.'.00

0.00

0.00
0.00

0.00

2,7.45.96

0.00

•i-.oo

0.00

0.00

0.00

': .vO

u.OO

•'. - *-0

■:•. oo

Principal

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0-00

O.CO

27,460.67

0.00

0.00

0.00

0.00

a.co

0.00

coo

0.00

0.00

coo

coo

28,788.37
0.00

0.00

0.00

0.00

0.00

coo

coo

0. 00

o.oo

Salance

86,330.0

86,599.7

85,870.4

87,141.8

87,414.1

87,687.3

B7,961.3

88,235-2

8S,512.0

88,738.6

89,065.0

89,344.3

89,623.5

58,869.3

59, 053.3

59,237.8

59,422.9

59,508-6

59,794-9

59,981.3

60,169.2

60,357.2

60,545.8

60,735.1

60,524.9

30,080.9

30,174.9

30,259-2

30,363.8

30,458-7

30,553.5

30,649.4

30,745.1

30,841.2

30,937.6

PAGE 1 of 1
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~1PKP. PAYMENT SCH?JDUiX

;omer Nciae: FORT BENL> CXi

arence Number: Q0162785S-C:>

»: 1598-12-21

ayment. pue paymen.^ ?in. Charge Principal Balance

01 20C2 21,02.'..:'. S5:--i7 30,080.95 0.0

oi, 2002 ■■■-•;:■ =:--oo o.oo o.o

•Total 93,10P,«: £,77:?..':$ 86,330.CO

PAGE 2 of 2

12/22/93 TDE 09;ZZ [TI/RX KO 66-54]

16 f-SOt 8CZ. nTZ rv,- c»:Rn



I3M CREDIT CORPORATION

JPMA. PAYMENT SCHSTCTLE

2ust.om.er' Name

Reference

Date:

Mach/Model:

Term:

Install Month

monthly Rate r

PORT BEND COUWTY

Q01S27858-09

19S3-12-21

9995/OOi

36

01/99

3,75%

Nat P'-iz-chaae Price:

Payment Frequency:

Option:

Interest Coraaenceaent

PAYMENT START DATS:

Date:

19,891.00

monthly

S'

02/01/19S9

02/01/1SS9

Payment Schedule calculations ara based or. the Planned Install Date, the

Interest Commencement. Da'crr *.;id reflect any dovmpa.ymen.ts. Payments and

charges resulting from ';.o<r.n prepayment prior to the stated end of term,

will be based on the actuci install Data <tnd Interest Cojnmencenusnt Date-

The payments on this schedule r-sflect waiver of the Installment Payment

Master Ag-reement prepayment fee provisions.

•PR

fAY

"UK

niL

;ep

>CT

JOV

)EC

tan

■T3

1AR

IPR

1AT

iun

itjl

iUG

JEP

5CT

*ov

3EC

IAN

PEB

*AR

VPR

4AY

JUN

JUL

MJG

32P

XT

30V

Payment Due

01/
01,

01/
01,

01,

01/
01,

01,

01,

01,

01,

01,

01,

01,

01,

01/
01,

01,

01,

01,

01,

01,

01,

01,

01,

01,

01,

01,

01,

01,

01,

oi,

01,

01,

199S

1S99

193S

1?9S

1999

-15S9

1299

1599

1959

19SS

2000

2000

2000

2000

2000

2000

200C

2000

2000

2000
2000

2000

2001-

2001

2001

2001

2001.

2001

2001

2001

2001

2001

?.001

200 i

Payment ■rirce

0-00

0.00

0.00

O.CO

■: .oo

o.oo

o.co

c.cc

D.OO

D.00

0-00 ,

G.00

£23.33

0.00

0 . G 0

0.00

0.00

C-. OG

■ o.oo

c-.oo

0.00

0,00

0.00

0.00

517.43

0.00

■j.00

0.00

0.00

0.00

-r - £ 0

.-).•■:>

J.vO

Principal

0.00

0.00

0.00

O.CO

0.00

o.oo

0.00

0.00

o.oo

o.oo

0.00

0-00

6,327.12

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

o.oo

0.00

0.00

5,533.03

0.00

0.00

o.oo

0.00

0.00

o.co

0.00

0. 00

o.co

Balance

19,891.0

19,953.1

20,015.5

20,078.0

20,140.8

20,203.7

20,266.8

2O,33C2

20,393.7

20,457.4

20,521.4

20,585.5

20,649.3

13,563.8

13,506.2

13,648-7

13,591-4

13,734.2

13,777.1

13,820.2

13,853.3

13,906.7

13,950.1

13,993.7

14,037.4

6,930.3

5,952.5

6,974.2

6,99(S-0

7,017.8

7,039.8

7,061.8

7,083.8

7,106.0

7,528.2

PA.CE 1 of j.
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~FK\ PATMSNT SCH2DUU2

oroer «<une: FORT BE2r> i>>UNTY

.•rence Huafoer: Q01527 85-L.-:-:'

i: 1998-12-21

iyment Due Payment Fin. Ch.arv.jQ Principal 3alance

01, 2002 7,l:v'..-: xl:i.f7 6f930.84 0.0

01, 2002 • - ' -0-01 0.01 0.0

21,4i- ' - l,36-?-i3 19,891.00

PA.GE 2 of 2

12/22/98 TUE 09:32 [TX/RX NO 6S44]



PAYMENT SCHE

ference Nutober

te:

ch/Model:

na:

stall Month:

nthly Rate:

FORT BEND

QQ162785£-c:<

1998-12-^1

9596/001

36

01/95

4.94%

Net Purchase Price:

Payrsem: Frequency:

option:

Tnteresx. Conaaencoroen-i

PAYMESfi? <TA?.T DATS:

Date:

89,407.00

monthly

S'

02/01/1999

02/01/1399

'ayraent Schedule calcui/*i..\> ■•■.s are based on. the Planned Install Date, the

interest Corronencaxaeru: Dal;- .; .d rezlect any downpayments, Paym-snts and

rhsrges resulting trout . ui.. prepayment prior to the stated end of -tears,

rill be based on the actual -'nstall Date and Interest: Conzaencement Date.

The payments on. tills schec .ie reflect- waiver of the Installment Payment

A ilaster Agreement

Payment Due .

R
■■/

S

L

T

V

Q

N

3

R

R

Y
■jj

X<

G

'.?

IT

IV

:c

IB'

£r
?H

iY

JN

JL

JG

iP

IT

2V

■"C

01, 1995 •

01, 1999

01, 1999

01, 1935

01, 1S99

01, 15S9

01, 1999

01, 1999

01, 1999

01/ 1999

01, 200C

01, 20O0

01r 2000

01, 2000

01, 2000

01, 2000

01, 200C

01, 2000

01, 2000

01, 2000

■01, 2000

01, 2000

01, 2001

.01, 2001

'01, 2001

01, 2001

01, 2001

01, 2001

01, 2003.

01, 2001

oi, ?.oo:

01, 2001

01, 2001

01, 2001

prepayment :&t

Payment

>■. ■:

\-, vo

o.o-:.

o. c o

C--0-;

G . 0 »•

o. ■::

coo
■ > .- r

< - \ ■■

f;. f -':

32,91a-O7

0 „ 0 '"

0 .G'."-

r> '"' * '•

O-C-C'

0 .(.'■::

1't ..;

•' . 1 j
*'■ f :

0 . 0 S>

v.Ov

32,913 -»'■;

o. v :•
\:. r -•.

0 -C-"
.; ,.'

■•. >

■' . ':"■

i provisions.

0-00

0.00

0.00

0-00

v.OD

O.OO

o.oo

C. 0 0

0.00

O.GO

0.00

0.00

4 ,904.75

' 0.00

■1.00

0.00

o.oo

O.GO

■ 0.0Q

v.OO

0.00

o.oo

COO

0.00

3,102.72'

0-OC

coo

0.00

0 - CO

0 .00

"-' - V'-'

■'-00 ■

•■'-•I-O

Principal

0.00

0.00

0.00

0, 00

O.CO

0-00

0.00

0.00

0.00

0.00

0.00

0.00

28,008.32

0.00

0.00

0.00

o.oo

0.0Q

o.oo

0.00

o.oo

0.00

0.00

0-00

29,810.35

0.00

0.00

O.CO

0.00

o.oo

0.00

0.00

0.00

0.00

Balance

89,407.0-

89,772.0

90,144.6

90,515-7

90,888.3

91,262.5
91,638-2

92,015.4

92,3S4-2

92,774-5

93,156.5

93,540.0

93,925.0

61,393.6

51,651.4

61,905.2

62,160.0

62,415.9

62,672.9

62,930.9

63,189.9

63,450.1
63,711.3

63,973.6

64,236.9

31,583.3

31,718.3

31,848.9

31,580.0

32,111.7

32,243.8

32,376.6

32,509.9

32,64-3.7

32,778-1

PAGE 1 of 1
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: P!v\ PAYMENT SCHZX)i..rLJ£

itoaer Karae: FORT BEIT/.i COUNTY

■"erence Number: QC1S2785-V"1: ^

-e: 1958-12-21

Payment. Due

01, 2002

01, 2002

Total

Payment.

32,91 -.=

98,7:<:.: •

Fin. Char*;

1,32-1

9,23.!

e

. vO

Principal

31,583

0

89,407

.33

.00

,00

Balance

0

0

.0

.0

EAGE 2 of 2
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Enterprise Server Offering

1. Scope of Offering

This S/3S0 Enterprise Server Offering (called "ESO"), consists of eligible Products and

Services selected by you for your business environment snd specified in this ESO

Agreement. Any changes to the ESO will be accomplished in accordance with the terms

of our Agreement. 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 IBM Product specifications to determine whether IBM Products

are Year 2000 ready.

2. ESO Term

The term of this ESO is 36 months beginning on the Date of Installation for the ESO

processor.

For the term of the ESO, 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 our generally available recurring charges and standard invoicing

terms and 2) v/e will automatically renew included Maintenance Services under the terms

and charges then in effect unless you request, in writing, that we do net renew them.

3. ESO Products

The Machine you are acquiring from th© Authorized IBM Business Partner, QIV Systems,

Incorporated is specified in Schedule A (beicw). It Is understood that the software and

maintenance included in this contract are for the Machine specified in Schedule A.

Both cf us sgree thai; the complete agreement between us about this transaction consists of 1) this

Transaction Document including its Schedules, and 2) the IBM Customer Agreement (or any equivalent

agreerne.il signed by both of us). Once signed, any reproduction of this document mads by reliable means

(for example, photocopy or facsimile) is considered an original.

Agreed to: (Customer Nams) Agreed to:

Fort Boi d County j^r~^*s International Euslaass Machines Corporation

..

Authorized signatyrs / Authonisd siensture ^j

pe or print): 3t.m*s C, AdoipAns Name (type or print): ^'g^,-^ l^_C{ fI'D U

Date: SJ5^ Date: $.{£
Customer number: 3454232 Trar.sacSon number 1105910

Installation address: Agreement number: HQ12291

Courthouse Annex

500 Liberty IBM address:

Richmond, TX 77463-3500 1605 LBJ Freeway

Dallas. Texas 75234

Customer eiillng address:

After signing, plesss return a copy of this ESO Agreement to the "IBM address" shown above.

11/9S —SPESO13454232"" Page 1 of 3



Maintenance

We will provide repair Maintenance Service for the ESO Machines (identified in

Schedule A) following expiration of their warranty through the term of this contract.

Each of us agree that if a feature, conversion, or upgrade is installed on any

Machine while it is covered under this ESO'an additional Maintenance charge may

apply for the remaining portion of ihe ESO term.

At the end of the ESO term, monthly maintenance charges will resume.

The type of repair Maintenance Service 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 ordered and invoiced separate from

the ESO.

• During the term of the ESO, included Programs cannot fae aggregated with other

Programs for the purpose of other !5M pricing discounts, Parallel Syspiex, or

optional billing offerings. Addenda and/ or Attachments apply to programs running

on the ESO CPU, but are offered outside the scope of the ESO offering.

• All ESO Programs are basic licenses. Installation of these qualifies other systems

within your Enterprise for Distributed Systems License Option ("OSLO") pricing. For

qualifying Programs, you can convert ESO basic licenses to DSLO licenses when

the ESO term expires.

- Al! Programs that are part of the ESO cs.r< be transferred, in their entirety, to another

Designated Machine within your Enterprise. You may be liable for an increase in

charges as s result of this transfer. Individual ESO programs cannot be transferred

to other Machines.

• Processor upgrades or version-'o-versicn upgrades during the term of the ESO may

result in additional charges. No refunds or 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 required by the ESO operating environment. These

older versions may be used without charge for up to twelve months en the ESO

processor.

11/93 -"BPESO13454232'" Page 2 of 3



S/390 Enterprise Server Offering - Schedule A

ESO Machines

.SiVachlne Typft and

Description

Model

or

Feature

Z003-6YGYYM ROS

Warranty

Period

Typo '

of

Repair

12 monttict>4 X 7

Production

Status

Code

Newly manufactured

S/390 Enterprise Server Offering • Schedule B

ESO Programs

Licensed

Program/

Feature

5S47/A01

Description

DS/390 V2

Plant Order

Number

5YMQSZ

Estimated

Ship Date

D1/1S/99

Designated
Machine

Typt/Mod.

Serial or

Plant Order

Numbar

KQ03-206

• Only those Programs and features identified in Schedule 8 are included with, the

ESO. Additional Programs and features must be ordered separate from trie ESO.

11/93 ~BPSSO13454232" raoe 3 o.' 3



^^=tI: Customer'.. Jgreemeni

Addendum for OS/3S0 Imolementatlon for VM/VSE ESO

These terms are in addition to ihoss of the IBM Cusiorr.nr Agreement for ar,y equivalent agreement signed by

both of us). Ycu accept these terms by signing be/'c»y.

1. Definitions

Eligible Processor is a CMOS (Complementary Metal Ox;de" Semiconductor) processor acquired under the

terms of the Enterprise Server Offering (ESC). You may have only one Eligible Processor per customer

location. A customer location is defined as a single building with a single mailing address.

Eligible Programs are

1. operating systems VSE/ESA Version 1.4 or later, VSS/ESA Version 2 or later, and VM/HSA Version 2.2 or

later; and
2. eligible associated Programs, the function of which is similar tc the OS/3S0 Programs,

installed and.running on the same Eligible Processor and licensed under the same IBM customer number

as the OS/390 Programs.- VM or VSE Programs with no CS/390 equivalent are charged at their current

Multiple Operating System - PR/SM Charge Option (MOSP) rate {if available).

OS/390 Application Implementation Period is the 36-mcnth period beginning on the Date of Installation of

OS/390.

2. Sifllbillty

To be eligible for this offering, you must

1. h2ve an existing license Tor VM or VSE and associated Programs, and

2. not have had any version of MVS or OS/330 running i- the same customer location as the VM or VSE

system at any time during the twelve months Immediately prior to the Date cMnstallation of the Eligible

Processor.
3. agree tc have an OS/390 application in production within the OS/390 Application Implementation Period.

In addition, you agree to acquire and Install the most current version of

1. CS/3S0 en the Eligible Processor within 12 months following the Date of Installation of the Eligible
Processor. If OS/330 is not installed on the Eligible Processor within this time period, then the standard

3oth of us agree that the complete agreement between us about this transaction consists of 1) this Transaction

Document and 2) the IBM Customer Agreement (or any equivalent agreement signed by both of us). Once
signed, any reproduction cf this Addendum made by reliable means (for example, photocopy or facsimile) is
considered an original. . (J ' ' . —

j to:

Customer name: Fort B*nd C«unty

or print):

Date: 5/5/ff

Customer numDer;

Customer a<Mress:

Courtneuxa Ann*x

too Ub«rty

Richmond, TX 77«S-3500

Kectiued by IBM

r>

incsrnational Business Machines Corporation

^ 6S JL'

' V'uA. OS

: (type or print): O Cff /C-

ISM Customer Agreement numoar: Mqt22S1

A^osnfiu'ffl number:

ISM

1806 UB-I Fr»»way

DaR«s,1TC 75234

Plane rtturn « copy ot this tlgned Addendum Co r.*re "13M shown above.

Z12S-5737-01 1/98 (MK003} Page 1 o< 2



■.-2. 'VM/S3A or VSE/HSA b( V end o; ine uo.-j^ ,.,., . .

End VS£, then you musrayree tc acquire ar.d install If'.e most C'-tn^t versions cr com.

You also acrae to

'■ asSidt? CICS/sSA (OS/290 version) or D52 {05/230 version), or their equivalents, at the lime you

acquire OS/3S0, and ~~
2. install either of these Programs or their equivalents by the CS/3SC Application Implementation Feriod.

3. Waiver of Monthly License Charges (MLC)

OS/330 Application Implementation Period

If you meat the requirements for eligibility, we will waive the MLC for Eligible Frograms during the OS/390

Application Implementation Period. The MLC waiver sppiies only to the most current version of VM/E5A cr

VSE'HSA installed.

Two-y-ear Extension

IT you have 1) established an OS/390 production environment by the end of the OS/3S0 Application

Implementation Period and 2) grown this environment by increasing a) the 5/320 processor capacity used

for this environment, b) the number of OS/390 applications, or c) the number of users of OS/3S0

applications, we may, at our discretion, offer to you a two-year exiension of the MLC waiver on VM and VSE

Programs. We may continue to offer to you indefinitely such extensions, providing that You continue to

increase the S/390 procsssor capacity used for this environment. If you have not established an OS/590

production environment by the end of the OS/390 Application Implementation Period, you will net be offered

a two-year extension of the MLC waiver on VM and VSE Programs,

A. Processor Upgrades/Repfacements

If the processor is upgraded or replaced with a newly manufactured processor during the OS/390
Application Implementation Period, the terms of the offering remain in effect but at the appropriate Parallel

Sysplex License Charge (PSLC).

S. Discontinuance of Operating System During th« Testing Period

If you discontinue lhe CS/390 operating system during the O5/3S0 Application Implementation Period, then

the standard GMLC charges for VM and/ar VSE and associated Programs will resume on the

discontinuance date.

5, Combination with Other Offerings

This offering cannct be combined with volume discounts cr special bids, Extended Test Offering, or Higher
Education Software Consortium (HESQ discounts or used in conjunction with the OS/350 Implementation for
VM and VSE Offering, Educational Allowance (EA), Annual Billing Agreement (ABA), or Attachment for

Enterprise Administered System/290 Software (EAS).

CMOS Proc-ssscr

Machine Serial

Typ« Wumber Model

2003 SYGYYM 206

Z125-5737-01 1/$9 (WK003) Pag« 2 of 2
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iH^i- Instalment Payment Master Agreement

State and Local Government

Thank, you for doing business wfth us. We are committed to providing you with the highest

quality 'financial offerings, tf, at any time, you have any questions or problems, please Set

us know.

This installment Payment Master Agreement (called the "Agreement") covers the terms arid

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 interest, rate charged, and the period over which the
amount is financed are together referred to as an Installment Payment Transaction (called

the "Transaction"). Each Transaction is listed as a separate line item on a Supplement to

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 credrt by us.

This Agreement and its applicable Supplements are the complete agreement regarding the

Transactions and replace any prior oral or written communicstions between both parties.

Agreed to;

FORT BEND COUNTY

(type or print):

Date: ^ £ - qf

Customer number 3454114

Customer Address:

500 LIBERTY ST RM 212

RICHMOND . TX 774S9-35OO

Agreed to:

tntsroatkwsai Business Uachktas CorpocsSoc

Armon'x. Hnr York 10504

Name (type or print):

Date:

Agreement number: tDC00G3

IBM Office number YQ4

IBM Office address:

1605 L5J FREEWAY

DALLAS . , TX 75234-60S4
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jJiifl Installment Payment Master Agreement

Part 1 - Definitions State and Local Government

1.1 Definitions

Addition is any Machine or Program associated with a Machine previously financed under this

Agreement

Castomor-sct-tgi Machine is an IBM Machine that you set up according to IBM instructions.

Dais <A tastaHatfoa is the following:

1. for a Machine -

a. the business day after the day we install it or. if you deter installation, make rt available

to you fcr installation; or

to. the second business day after the end of the standard transit allovvance period for a
Customer-set-up Machine or a non-I8M Machine.

2. for a Program, the latest of -

a. the day after its testing period ends:
b. 10 days after we ship it or
c. the day you are authorized to make an Additional License Copy or a copy of a

Distributed Feature.

Machine is a machine, its features, conversions, upgrades, eiements. or accessories, or any

combination of them. We use the terms 'IBM Machine" and "non-IBM Machine" if applicable.

Modification is any ISM field installable upgrade, feature or accessory added to any Machine.

Plannk»g Date is the date stated in the Supplement that financing for each Transaction Is
scheduled to begin. For a Machine, rt is The estimated dale the Machine will be put into service.
For a Program, it is the estimated Date of Installation. For all other financed charges, it is the

date you cnocse for The financing to begin.

Product is a Machine or a Program.

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

1 machine-readable instructions;

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

3. related materials, induding documentation and listings, in any form.'

SenHca is assistance or use of a resource (such as a rvetworiO.

Term is the number of payment periods stated in the Supplement 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, its 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 1958. as amended, and any
Regulations and Ruiings that affect that section.

We, Us and Our refer to:

1. International Business Machines Corporation (IBM), fe subsidiaries and affiliates;
2. a partnership in which IBM is a partner; or

3. a business enterprise for which IBM is an agent

IBM will remain ss the active manager for ail matters under this AQreement
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I^ifl Instalment Payment Master Agreement

Part 2 - Our Offerings Stale and Local Government

2.1 Machines

We finance charges for Machines you purchase Ircm us. For a Machine we finance, you agree

to:

1. keep the Machine free from encumbrances of any kjnd, except those established by us
under this Agreement, or by you with our prior written consent;

2. promptly pay all taxes, interest, and other charges associated with the Machine, exduding

taxes based on our net income: and
3. keep the Machine in good operating condition.

2.2 Modifications and Additions

We finance charges for Modifications ar.d Additions you purchase from as. For Modifications

and Additions we finance, you agree to:

1. ensure that the Machine with which the Mooincsiiofis arid Additions will be associated is
free from encumbrances of any kind, except these established by us under this Agreement;

and

2. keep modified Machines and Additions to them in accordance with the requirements of

Section 2.1.

We may offer to refinance a Machine when we finance a ModiScat>on to ft. Changes to the
Annual interest Rate, Payment Amount, and Term wil! then be specified in a new Supplement.

2.3 Other Charges

We finarKe one-time charges for IBM Programs and Services. Your obligation to make

payments is not affected by the termination of any Service or license for a Program, unless such
termination occurs before the date interest starts.

We may agree to finance other cne-time charges associated with the installation of IBM

Products.

2.4 Discounts, Allowances and Adjustments

The purchase price or one-time charge we finance is the same amount that you would have

paid us after all discounts and adjustments, if this amount changes after you sign the
Supplement and before the date interest starts, we wil! adjust the Supplement accordingly and

notify you.
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OfJfl installment Payment Master Agreement

Part 3 - Payment State and Local Govemmeftt

3.1 Your Obligation to Pay

You will pay ail amounts specified :n the Supplement. Payments will be made through the IBM
3ran eft Office unless we notify you otherwise.

Your obligation to pay will continue regardless of any dispute you may have with respect to the

financed Products or Services.

You agree to periodically request the appropriation of funds to pay all Payment Amounts ■
ssedfied in the Supplement If the funds you request for any future fiscal year are net
appropriated, you w'ii! not be obligated to pay amounts due beyond the end of ij>e last funded
fiscal year. If this happens, you agree to notify us in writing. Each affected Transaction will end
after the last funded fiscal year and you will not be in default You may retain the Machines for
a reasonable period of time and at a 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.

3.2 Interest Commencement

Unless otherwise specified in the Supplement, interest starts on:

1. me first day of the month following the Date of installation for Products and Services you

obtain from us; or
2. the first day of the month specified in the Supplement for all other charges.

3.3 Invoicing

Payment Amounts for monthly payment periods are invoiced 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, annual) 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 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 returned to us by the Quote Validity Date; and
2. the Product is installed wtthin the same calendar month as its Planning Date.

3.5 Prepayment

We will not charge any lean origination fees. If you decide to prepay a 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 msy prepay any

Transaction by paying all outstanding amounts due plus the remaining principal balance and
any prepayment fee. If you prepay a Transaction for a Machine, you must also prepay any

Transaction for related non-IBM charges.
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llflfl Installment Payment Master Agreement

Part 4 - General State and Local Government

4.1 Events of Defaufi

You wil! be in default if:

'■,: you do net pay ar>y amount within seven days after its due date;

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

3 you make any misrepresentation in a credit application you give us;
A. you make an assignment for the benefit of creditors, or you consent to the appointment cf

a trustee or receiver, or erther is appointed tor you or fora substantial part of your property

vrtthout your consent;
S. any petition or proceeding is filed by or against you under any bankruptcy, insoJvenc/, or

similar law; or
S. you breach any other provision of this Agreement and that breach continues lor fifteen Gays

after you receive written notice from us.

4.2 Remedies

If you are in defautt, we may do orve or more of the following:

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

2 recover from you a!! amounts that are or will be due;
3. repossess or render unusabie any or all Machines, Modifications, or Additions w'rthout

demand, notice, court order, or other process, and retain all payments rrxade as partial
compensation for their use and depreciation;

4. require you. at your expense, to assemble and ship any Machine, Modification, or Addition

to a location we specify; and
5. recover from you reasonable attorney's fees and legal expenses incurred in exercising any

of our rights under this Agreement

!f we repossess a >Acdification. it is your responsibility 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 fulfill your responsibilities.

Upon repossession or return of a Machine. Modification, or Addition, we will dispose of ft in a
commercially reasonable manner. After deducting our expenses for the repossession and
disocsrtion we will apply the net proceeds toward the amounts due. You will pay us any
deficiency between the net proceeds and the unpaid amounts due. We wil! pay to you any

excess net proceeds.

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

4.3 Security Interest

We reserve a purchase mon«y security interest in each Machine we finance, its substitutions,
replacements, accessions. Modifications, Additions and any associated proceeds until we
receive all amounts due. You will cooperate with us to perfect our security interest

You authorize us to act as your agent and attomey-in-fact for the limited purpose ofpreparing,
executing in your name, and filing on your behalf, financing statements or other 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 otherwise dispose of the Machine. Modification, or Addition, in whote or in part,

without our prior written consent
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4.4 Insurance

You will maintain insurance covering loss, theft, conversion, damage, and destruction (called
a 'Less") for any Machine. Wrodification, or Addition that we finance under this Agreement. You
will endorse the pofky naming us and our assigns as Loss Pa-/ee. Upon our request, you will
provide us with proof of such insurance.

If a Machine Modification or Addition suffers a Loss before we receive ai! payments, you will
promptly notify us. Upon our request, you will pay us the prepayment amount as of the dale
of the occurrence. You agree to prepay all related non-IBM charges at the same time- We will
credit you with any insurance payments that are in excess of the prepayment amount. Your
obligation to pay us will continue until we are paid in full.

4.5 Assignment and Relocation

You may not assign this Agreement cr your rights under h. or delegate your obligations. Any
attempt to do so is void. You may not sell, transfer, modify, retocate, or otherwise dispose of
any Machine Modification, or Addition, in whoie or in part, without our prior written consent
We will not consent to the relocation of any Machine. Modification, or Addition out of trie United

Stales.

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

assignees.

4.6. General

If anv provision of this Agreement becomes invalid or unenforceable, all other provisions
remain ki effect Our failure to require full performance or our waiver of any provision in uh:s
Agreement does act prevent us from requiring full performance of ali previsions in the Mure.

Hooces

Ail notices under this Agreement will be delivered in person or mailed, to you at your address
or to us at the ISM 3ranch Office shown in the Supplement

Changes to tt>e Agroecnent Terms

In order to maintain flexibility in our financial offerings, we may change the terms of this
Agreement by giving you three rnontns' written notice. However, these changes are not
retroactive. They apply, as of the effective date we specify in the notice, only to new

Transactions.

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

Agraacoant Toraiuvattton

This Agreement may be terminated by either party w'rth one month's written notice. How*y",«
each Transaction existing on the effective date of that termination will survive untol all its reiateo

obligations are fully satisfied.

Electronic Comimmfcaixxts

Bectronic 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
inrfiate direct payment from your deposit account for the items listed on any Supplement and

for any related taxes.

Conffidfeg Terms

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

Governing Law

The laws of your State govern this Agreement
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