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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. 2010 THROUGH DECEMBER 31, 2010 .
Signthis Al dayof _0ltrlen. 2010

ATTEST-,%AN/ (&a«v

Dianne Wilson Robert Hebert
County Clerk

AUDITOR’S CERTIFICATE

I hereby certify that funds are available in the amount of $§ _17,295.00 to pay the obligation of Fort
Bend County under and within the foregoing contract. 4 o

— .

Robert Ed Sturdivant, County Auditor
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original returned to Cheryl at Purchasing



Product Descryj m; .

IBM Mainframe Sottware Licensing
For 2011 - Requisition

Product # | Se

ACEF/VTAM V4 VKL 5686-065 | G3342 5 Billing started 1/26/02
Multdomain
CICS/TS tor VSE/ESA 5648-054 | H6540 $2628 | Billing started 9/13/00
COBOL for VSE/ESA 5686-068 | H0215 8777
DITTO/ESA for VSE 5648-099 | C8431 $279 | Billing started 8/1/99
DL/1 DOS/VS 5746- FZ186 S570
XX1
Language Environment for 5686-094 | H7061 $324 | Billing started 12/4/03
VSE (IBM LE 1.4.0 for VSL)
PSF/VSE 5686-040 | C3692 $786
FCP/AP for VSE/ESA 5686- H3716 $777 | Billing started 7/9/99
{Application Pack) A04
TCPAP GPS H3716 $354 | Billing started 11/10/99
5686-
AD4
VSE Central Functions V6 3686-0006 | G3343 $4305 | Billing started 1/26/02
ZZVMver. 3 5634- 30517 $4962
Al7
Toral per quarter $17,295 { Note: Tor Y2011, we are only
renewing for 1 quarter (October —
December). Budgeted amount for
Y2011 15 $38.050 to allow for
possibility of extending an
: -~ additional quarter.
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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 obhganon of Fort

Bend County under and within the foregoing contract. /4//// ﬁ—-

» L
/Robert Ed Sturdivant, County Auditor

10/1/09 original returned to Cheryl at Purchasing



IBM Mainframe Software Licensing
For 2010

L S 5 3
ACF/VNTAM V4 VSE 5686-065 $1533 | Billing started 1/26/02
Multidomain
CICS/TS for VSE/ESA 5648-054 | H6540 $2628 | Billing started 9/13/00
COBOL for VSE/ESA 5686-068 | HO215 $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/VGM 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 , ‘
COUNTY OF FORT BEND O, her

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 1S OCTOBER 1, 2008 — SEPTEMBER 30, 2009.

Signthis 43 day of \iipvt(/mbw 2008 .

Z - g Fort B 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



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 Jt'n:twm 200_2_.

' udge
ATTEST: y
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.

s
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.

Signthis |0 dayof (Cfober 200 b .
. County Judge
ATTEST: 2 770"4”4/\
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



) vy PR [ .
(eg {18114 Jo 3dA

I,

Anirubis pazuadin : (LNIWIIVLSNT LSHIH HILIM 318VAYd

Ljawer  meg f
L)L

(Nv\b ~— W\w S XYL SIHL 31gvIIlddY NIHM)
Jewdinbe 10} DUV HI IDNVYNII NO xvi,
aouevRILmYY W ysenbail oy 664 _ b z«& ALNNOD ON3O LHOA
0I3Y RNy

QUNISINO NV OL INTTYAINGA 03UIGISNOD 38 SL234SIY 1V NI TIVHS (TTUNISIVS O FDVNIL 'AJODOLOMD "3 T4WYXA HO) SNVINW | 00'EFZ'ELSS QIDNYNIL ANNONWY

eI T et 20 LS U8 SIS50D RONS Niods G33N00adia AoDD LYHL 587 UNY NEUd DINUELUD 13 N SINANHOUU d54HL
O AdOD V NIVINIYW AV 3M 1VHLE SIH0TIMONMDY ¥3INW0I1SND "Ad0D 431033x3 ATIVNNYWN v 40 AYIATIG SY S3504UNd 1Y YOS 3AILD3 443 SIAXYL TYI0T YO 31VYILS

v I3 Of UININA 39 TIVHS SNYIR 110VIIE3Y BIHL0 YO TUWISOVE Al SININNJ0AO 3EIHL JO ANV 4O AJOD QINIIXT NY 10 AYIAITZ0
(HINT1aNS S AD OTINITIYIIY SWHIL 3HL OF IFHOV SIIYYE HI08 'MOTIH OHINDIS AR 'S3ILHVY IHL NIIMLIB SNOLLYIINOWNOD LN3NAYd NMOG
IFILIHM HO VN0 UDId ANV 303SYIINS SININAD00 3S3HL  "INIWIYOY 3HL 40 INIWILVLES IAISNIOXI JUNJNOD JHL Juvy 11Q3IUIING--IaVYEL

1ON3UOYV HO SLNIWHIVLLY IF1DVIITdJIY ANV ONV LN3W3IVddNS SiHL IA08Y 03DMN3UISTY ININIIHOV HILEYW LNINAVYD INIWTIVISNI IHL
- 0o'eye'csss INNDWY ¥3110 80
XXX 9E68ES, Aegnuon X :{%o3ud) pauypene 8jnpausg S39¥VYHD INIL 3NO YO
‘o sewoisn) saddng LOIEN {{Ajoeds) 2o 2 32i4d ISYHDOUNd

{s2bed pe) wewasuMmHweo ONISWILISAS AL D 91eQ Veig I lenuuy 7 AfYIuon L 1$39vd 1V WOH4 1VLOL
owhed 110y )S94aU| owen Jepddng Je3A jeas) OOIN3d ININAY

INTHAVI H0A TTNUANDS NROLLVZILIUOHV JASwxwx

- : (125412
ge/oL/L € .S ¥ . ¥ ¥ 00" L0V'GY ONIDNVNI4 ¥3ATTOH L00/9666 PLIVSYE VOO
8pEYSPE
6e/0L/4t £ .S ¥ ¥ * Q0’168 G NYNL 39UVYH3 3DNVNILNIVIN 10076666  vLIYSPE €00
’ spEpare .
Be/OLA £ LS. ¥ S ¥ 00'0CC'98 Buioueuiy asemyos 0SO/083 600/£666 ViIpSPE €00
gvEVShE
66/0t/L £ O * K. ¥ 00'519'££E SSID0UJ SOWD 0002 381UdILTINKW \OJ\MQ&.W 02/£00Z  ¥)1IVSYE 100
eeQ) junoluy Ty pasteuf —:3—:>HQ umoq SNV ] unouny 1910 Co_—&.—humoc Jeaquunpn 0‘—3-@9& l(c-‘m:im_ ‘ON
Buyuueld WaUAR [EEFLIV] unowry Jomtie 1eon)) Jo0 vobaeyn 124408 tapopsadAL SqunN - ey
’ (lueuasify pue ey |-auQ lo 10 s3INy Ny 0 ELIVIT TS0k ]
ul-apeJL WAL woad)  agels 91l aseyding 10 13p30 eundew uoqeao
Wipa1) uel) NEl
uopdo
~— {spojiag JustuAed Jo JoqUINN) LUat
asuadN - -
1PUGIHPRY 10 B1EQ DAY eau0l90) I3W0)8N)
gl .vna O:_U:Mz_u —_av:s_:_ V@OO;QBNWN XF ' WSJ<O
10 $ICQ UNTJICISUY PAIMYIST AVM33u4d £B81 5084 SYCHPSHE/PLLTSIE
0sJ - Sy T1va 18quIny teuioIsnd yndirne
BORSBLZOLOD (ON 121127 @jond peauales)dy SSaIpPY U011€D07] 08D uo))es07 yuawdinb3 e)Burs
€6/62/10 :v1eq AprieA 9jond
oy ddng pajejoossy ISON juetnpuINY Yhid)
- (0N JuowRalby W-aped) paauasajay £0000Q1 :ON Juateaiby Jajseyy
:oN JUBMIANIGY 05U PadUAIBAY juewhed uatugesuy 00SE-68¥LL X1 ' T ONOWHDI 00SE-BOYLL XL * QNONHDN
. ‘off JueWDaIBY IsPyIING paduLINAY $OA uopEso O0SD NI Zh2 Y LSIAL¥3E13-005 ZhZ WY 1S ALY¥3BI) 00
20851000} ©N uatuajddng rLIVSPE (ON JowioIsn) ALNNOJ ON3B 3304 ALNNOD ON38 L¥0
- ¢ o Lebrg :a:nnﬁ 1% parBjsu; JUI0ISND JO $58.4DDY PUE GIUT]
n
. GO/KO/L 0 (peasedRld oieq 4 &
ININTTIdNS LNIWAYI LINIFWTTVLISNI 2) M
D 4



,'noA Aq painsaxe ooueidendr JO GlBIYIIPD € U0 MEJIPUL hok ojep
aourickanae oy (BUIMO)I0) LHUOW BUY JO ABP 1S41] O] UO S1LIRIS ISaJaju
'supnoesuey i pue 8 ‘DY 'Ol SNOILJO 10}) uo sueis [SoJ0
quatiopddng eyl Ul poptoads esimieylo ssejun,Buimolio) eyl Yim
uol0es BHIUD Byt eoridal - JUSWedURWIKIO] 1SaIU] - T'E UOlPaAS -

_suatuisnlpe pue siunosip jje sole Jagddns 1nok go
sn pted 9ABY pINOM NOA JBY) JUNOWE ewies oyt St axueuy om alileyo
awn-auo 10 9oud aseyound ayy, Bumo|jo) 91 M ADUITUAS ISHY
ayy soejdal - sjULWISNIPY pue SOAUEMONY 'STUNDDSIQ ~ K'T UONIAG “tr

Jdonddns
oA woy salleyo oum-auo eouveuy 0) evibe Aewr epp,  UO1IBS
ayl jo pua ayy oy Bumojjo) oy ppe - sabtey) JeylQ - €7 UONISS g
anddns noA so 1pald) wal ‘el woyy aseyoand nok suotiippy
pue suonedpayy Jo) sabieyn asueull oan,  Bupaoljo) aqr yima
IURUAS 1S4y Aty 90k (daI - SUOHIPPY PUB SUONEDYIPOW - 2' LOND9S "2
Janddns
ok Jo sn o wol aseyaind nok sauyorpy 10} sebieyd asueuy opn,
BUIMDIOf YT Yiim 20UUAS 15.H) 941 o' (dal - SBUILDRIY ~ |'Z UONIPS |
| afed
uo peataajal 1UDWHaI0y 191ST JuaWAR UBtUjRISY] A1 SpUBWIE SiY)

v

‘Aidde sunay asaiy ywaddng spp jo yuoay oy vo
panrads st wgl veyy aayio tayddng v soppue Juawdinbg pgi-uou uayp

. Wal Woud
g32UNOS LON LNIWJIND3I HO4 GNV INIWIINDI WEI-NON HO: SWHIL

‘SSOT TIVIDUIAWWOD YIHLO ANV HO ‘35N 40 S50 'SONIAYS
WO SLI4OMd 40 SSOT ANV 'SIOVAVA TYLINIADISNOD
HO4 SN ASNIVOY INTNITHOV SIHL HAANN AGINIY ANV JAVH
NOA TTHM HON "‘HOZ2 ALINEYIT ANY JAVH IM TTIM INJAT ON
NI '.S1 SV, SADIAYIS HO/ANY SLONAOHd IHL 3NVL NOA ANV
'IS0dUNd HYINIILUVY ¥V HO4 SSINLIA HO ALITNEGYINYHIUIN
40 SAILNVHUVM U319 JHL GNV 'STIYNLINID LSLZ (INV
HL0Z FHL NIIMILIA ONY NIHLIM V.iva 31va IAIG03H HO/aNY
JAIAO YU 'SSID0Hd ATLDIUHOD OL SWYHOOUJ HO SANIHIVYIW
JHL 40 ALITIEYdYD IHL 'OL GILINIT LON Lnd "ONIGNTONI
"YIATOSLYHM HILLVW ANV OL SY 'QI1dWl YO S$S3UdXH
AUNVHHYM ON XYW 3M 'INFW3IIUODVY  SIHL  HIANN

RGRITYEIN
10 s19npatd Yyans Jo sapiaoad oyl pue NoA ueemieq Justuaalbe ejqesydde
Aur JO Sw9) Ay Jepun noA o1 eiqejiear eg Aews sn Ag pIdueuwy pue
nok A UOSOYUD SODIALOS 1O S10NPOId YIM paRIDOSSE SopueleM Auy

THINIVIOSIA ALNVUHUYM

‘spsodnd jrinpnanbe soj paseyamd eq jou At

SUONIPPY 1O ‘sUoc!rOYIPOW 'SAUIYIBN BY] 'UISUOISIM JO BweRgE|Y ‘£
pue ‘smej eluealAsuuad

Aq peutep se uonrodiod ssauisng € eq Ishus nod 'elueajAsuusy g
‘mey e1ets ojqrondde oy Ag pauysp se uojedodios B

aq 15N POA "eiuiBuip 1S9 10 ‘eruBap iddississiy ‘puejlieiy ‘oo '}

N} 031VI07 SHIWOLSNAD TVIOHIWWOD HOA
SNOILIGAVY YO 'SNOLLYIINQON 'SINIHOVW QIINVNIJ HOd

"SIDWNG 8SaYY JO WINS @yl aq Im pad uswiedaly syy
edipuud uonoesuea) Bulutewas ey Ag pardynu
%057 Jo Jo1oe) v fusn peunuseiep egq IIm esuadxa aaunensiurupy
‘J9RAU0D oY) jo wia) jeuiBuo eyl uf Bugiewel syuow o Jaqunu
Ayl im 8suesoap Him Jooe) gz oy) jedipupd uonoesuesy Buuiewas
o) Aq pajdninw uayy pue satey Ainsesi] Jeel-¢ oy v ebueys ay Aq
paydiyin g'z jo 1010e) B BUjsn pouUIWIBISP ©q JIIM 1503 oY) ‘uoiepinby
DYl JO 9Ep O O} Sliels 1S9JejUl ©1Ep BY] W04y SUlI9pP ‘anlasey
{eaapag a1 Ag paysignd se sefesone eley Aunsess) seeA-g ay wo
paseq 's31es 18319juL J1 pandu) g A0 jim s1503 Bulpuny U1 saBueyd
‘uondesued )
e jo uonepmby Apes oy yi pareosse jsao Guipury ur sabueyd
pue asuadxa annensiwpe 19A0281 0] pebieys s 994 JuawAedsly syl

334 INIWAYDIYd

‘NAAISD3 BABY BSIMIALIO PINOM OM STINSDI DIWIOU0DD By} 5N Of

AN JIm 1By} SN AQ pauiwe|ep eq 0] Wns B puewap uo sn Aed jjeys nodk
usyy ‘'epo) ot jo {e)ggl vonoes Japun payienb ase NoA paunitatap sey
Syt 241 el sensucwep oy 1sanhel vodn ajgeun eie Jo siseq Ajpuwn e
UO (LI0) GY| DAOQE 3Y) 9}l J0U Op NOA §| "uoldesuesy Sy 1o ‘eiesdosdde
JDABYMMYM  DO-9E0F 40 D-BLOR 1UIO4  ©DIAIAG  BNUBABY  [eUIBIY|
ayy or eosbe osie noj  Jspunesoyy suoneinbey Asnseas) pue (9)6bi
uofioas apon jo stuawelinbas Bupsodas uvonewaogur fig yim Apdusoad
Ajclwiod o1 easBe Joyiing nog JuewselBe siy) sepun ynejap o DAl UE S|
{r)go1 vONDOS JAPUN SNIEYS INOA JO Uojleluasedolsiw Aue jey vasbe noj
(2)gal vonoag jo sesadind Joj @1B1S B JO UOIS(AIPGNS [edltiod 1o skl B
st Appenb nok jeyy wesssdat noA ‘AjBuipiosoy  (epod) 300D INNIATY
IVHIILNT 3L 4O (2)E01 NOILDIS HIANN XVL IWOINI Tv3034 WO
LdWIXT SEHIIHM LSTYILNE AVd Ol ONIAZTIVYNO NOILYOII[O 1830
SHIARIZANA YNOA HO A35VE FHY LNIWITUOY SIHL Nt SALYY FHL
(L1 pue 'S 'DY 'D] SNOILJIO HOH) SINANIHINDIY LdWIXI XVL

‘1satew} 1dwaxy xe
Wiim paoueuyy oBieyd aun-su0 WgEJ-UoU B Joj vondesuelry - 1 NOILLJO

-eBJrya swin-0u0 WHI-UOU © 10§ UoioRSUR )

1 NOWLJO

1894914 Jdwex3 xe | ynm
pasuruy uvapelodioy npa1d WAl Ag payddns uonesipoy
e 10 sujyoep ¢ Jo ebleyd swy-euo gl e 4o} vopoesuel) - S NOILJO

‘uonelodio] 1pas) WAL A panddns uonesyipow
v Jo eulaepy B J0 00618YD owW|1-0UC WG| UB JOj UONDBSUBSL - S NOILJO

1seasu) idwaxy xe | yiim peaueuy vonesodio)
P8Iy Wl Ag palddns eujyoey pesn e 10f uotiaesuel] - Y NOLLJO

‘vohesodiod
Wpa1D Wal Aq penddns euydse| pasn e Jo) uodeSUEIL - Y NOILJO

1sese1uf 1dwaxy xe |
Jlim POOUBUL UOIIEDHIBOW B 1O BUIYIBW B 10) UDJIDBSURL] - O NOILJO

"UOIIEIHIPOW B 10 GUIYIRW B IO} UONOESURIL - | NOILJO
$3002 NOILdOo

108510001 toquiny juatusjddng



(W)}
T
9}

A
1
7)
WL
t
I
to
)
{
n
s
n
o
[¥]]
N
1
[}
4

(@2 FR oiak

New Orchard Road
IBM Corporation Armornk, NY 10504
(91%) 495-19C0

e s

WAw . TINANCING. IBM._CCH

ADDENDUM TO INSTALLMEINT PAYMENT SUPPLEMENT
STATE AND LOCAL GOVERMMENT

Installment Payment
rerprise No. 3452127 Master Agreement No. ID00003

Customer Nc. 3452114 Supplement No. 1D0015807

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

Paragraph - Operating System Version Ugrgrades - is a new section
which reads:

"For the Terxm of the Transaction £or this Total Solutioz Financing,
20 increase in the Payment Amount will ke charged for any version

upgrade(s) of the base operating system so**nare package (as

defined
by IBM) witnhin the same software model group.”

Accepted by:

IBM Co tior <§;7 TCRT REND COUNTY
%m% /ﬁw‘fu Y

A ‘"OF’Z Si ature o <Vﬁtbo ized Sigmature
<cQ
é‘() %M)/r /%/ /[ / James Adolohus /-5-9%

Name (_ or Print) / Date Neme (Type or Print) Date

AN 14 xag

NO CHANGES TO THIS ADDENDUM ARE AUTHORIZED

December 21, 1938 Addendum No. Q01627853-093
1

JAN 9 8 1609
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. New Crchard Road

914/4985-1900
waw.financing.ibm.conm

ADDENDUM TO INSTALLMENT PAYMENT SUPPLEMENT

. Installment Payment
Enterprise No. 3454127 Master Agreement No._IDNNQO03

Custcomer No. 3454114 Supplement No._IDON15807

We and F¥ORT 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 Tunless you provide an applicable Tax Exemptior
Certificate to us,".
Section 3.5 ~ Prepayment - delete the entir section and replace
with the following:

"You may prepay any Transaction by paving all outstanding smounts
due plus the remaining principal balance. if you ©Prepay a
Trarsaction for a machine, you must 2180 prepay any Transaction
for related norn-IBM charges. Interest Rates will reflect thi

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

the front of each Supplement specifying that rates shown reflect
waiver of IPMA prepayment fee prov 1s*ons the Prepayment Fee
Section on the Dback of eacnh Supplement is deleted in 1ixs

irety.
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 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 1is 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 AUTEORIZED
Dec 30, 1998  Addendum No. Q01627858-09
1
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Section 4.6 - General -~ at the end o©f line 2

n

. after the words "in
the future.” add the following:
"Any ipconsistency between terms of a Transaction shall be
resolved by giving precedence in the following order: 1) Addendum
to Installment Payment Supplement; 2) Installment Payment

Surplement; 3) Installment Payment Master Agreement."”

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

sent certified mail, or registered mail, or delivered
and will be effective when received by Customer.”

- at the end of the paragrapn add the following:

"We agree +to exercise all reasonable efforts

to give

in person

copies of

notices reguired to be given to you under Paragraphs 4.1 and 4.6

to:

Fort Bend County Judge
Michael D. Rozell,
301 Jacksonr, Suite 719
Richmond, TX 77469

Fort Bend County
Mary Shemanski
Management Information Systenms
S00 Liberty, Sulte 212
Richmond, TX 77406

Prepared by: M COLLOPY

Accep;ed by:

BM Co ration . FORT BEND COUNTY
//@: /ﬁ Lo v Bz

uthor [§i§?atu~ A bo ized Signature
q
/7/7 James Adonhu -

’?f
Name ( e or Prlnt te Name (Type or EX nt) Date
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Instalimert 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. I, at any time, you have any guestions or problems, piease 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 Offerings:
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 to as an Insizliment Payment Transaction (called
the ~Transaction™). Each Transaction is listed as a separate line tem 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 credif by us.

This Agreement and its applicabie Supplements are the complete agreement regarding the
Transactions and replace any prior oral or written communications between both parnties.

By signing below, both parties agree to the lerms of this Agreement. Cnce signed, any
reproduction of this Agreomem or a Supplement made by relizble meanps (for example,
photocopy or facsimile) is considered an original.

Agreed to:
FORT BEND COUNTY

[ G

Authorizad Sgnanre
e (type or print): Jzme S Adolpus
Date: 4 5 - 97
Customer number: 3454114
En f‘Kp

Customer Address:
500 UBERTY ST RM 212
RICHMOND , TX 774883500

2125457000 (8/81)
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Agreed to:

asdinig-saaten
/M’:E Z'Z/TJ

Name (type cmath 1&' O «ij
Date: %’27/?? /

Agreement number: I0000C3

IBM Office number: YQ4
IBM Office address:

1605 LBJ FREEWAY
DALLAS , TX 75234-8054

JAN11 ©og

JAN F A RN



Installment Payment Master Agreement

Part 1 - Definitions State and Local Government

1.1 Defintions

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

Castomer-sst-up Machine is an IBM Machine that you set up according to IBM instructions.

Data of }nszzlsﬁon is the following:
1. for a Machine -

2. the business cay after the day we install it or, if you defer installation, make it available
1o you for installation; or

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

2. for a Program, ihe latest of -

a. the day after its testing pericd ends;

b. 10 days after we ship it; or

c. the day you are authorized 1o make an Adcitional License Copy o a copy of @
Distributed Feature. A

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

Modification is 2ny IBM field installable upgrade, feature or accessory added 1o any Machine.

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

Product is @ Machine or 2 Program.

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

1. machine-readable instructions;

2. 2 collection of machinereadable data, such as 3 data base; and

3. reiated materials, including decumentation and listings, in any form.

Service 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. If you
prepay 2 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 Subdlhvision as

defined by Section 103(a) of the Intermal Revenue Code of 1888, 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 2 parther; or )
3. a business enterprise for which IBM is an agent.

IBM wiil remain as the active manager for all maiters under this Agreement.



Instaliment Payment Master Agreement

Part 2 - Our OHerings State and Local Government

21

22

23

24

Machines

We finance charges for Machines you gurchase from us. For a Machine :we finance, you agree
tor

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

3. keep the Machine in good operating condition.

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 Additions will be associated is
free from encumbrances of any kind, except those established by us under this Agreement;
and

2 keep modified Machines and Additions tc them in accordance with the requirements of
Section 2.1.

We may offer to refinance a Machine when we finance a Modification to it Changes !o the
Annual Interest Rate, Payment Amount, and Term wiil then be specified in a new Supplement

Qther Charges

Wwe finance one-lime charges for IBM Programs and Services. Your obligation to make
payments is not affected by the terminaticn of any Service or license for a Program, unless such
termination occurs before the date interest starts.

We may agree to finance other one-time charges associated with the installation of 1BM
Products.

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 amoum changes sfter you sign the
Supgﬁemem and before the date interest starts, we will adjust the Supplement accordingly and
notify you. )

2125-4570-00 (8/91) Page 3 of 6
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Instaliment Payment Master Agreement
Part 3 - Payment State and Local Government

l

3.1 Your Obligation to Pay

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

Your obllgation to pay will continuve 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
specified in the Supplement If the funds you request for any future fiscal year are not
appropriated, you wiil not be obligated to pay amounts due beyond the end of the last 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 default You may retain the Machines for
3 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. the 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 Sugpiement for ail other charges.

3.3 Invoicing

Payment Amounts lor monthly payment periods are inveiced as of the first day of each calendar
month and are due on the first day of the following menth.

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 cn the day following the close of the
respective payment pericd.

3.4 Rate Protection

The Supplement states a Planning Date for each Transaction, and one Quote Validity Date for
all Trangaction rates on the Suppiement. 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 nat charge any loan origination fees. if you decide to prepay a Transaction, you agree
1o 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
Transacion by paying al! outstanding amounts due plus the remaining principal balance and
any prepayment fee. If you prepay 2 Transaclion for a3 Machine, you must also prepay any
Transaction for related non-IBM charges.

Z125-4570-00 (3/91) Page 4 of §



§=§—“§ Installment Payment Master Agreement

4 - General . State and Local Government

42

Events of Default

You will be in defautt if:

you do not pay any amount within seven days after iis due date;

you fail 1o maintain insurance as required uader this Agreement;

you make any misrepresentstion in a credit application you give us;

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

any petition or preceeding is filed by or against you under any bankruptcy, insolvency, or
similar law; or

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

Remedies

S

m

If you are in defautt, we may do cne or more of the foilowing:

1. dedlare the Transaction and all associated Transactions {0 be in default;

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

3. repossess or render unusable any or all Machines, Mcdifications, or Additions without

demand, notice, court order, or other process, and retain all payments made as partial

compensation for their use and depreciation:

require you, at your expense, to assemble and ship any Machine, Modification, or Additicn

1o a location we specify; and

5. racover from you reasonable attormey’s fees and legal expenses incurved in exercising any
of our rights under this Agreement

»

If we repossess a Modification, it is your responsibility o 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 fultilf your responsibilities.

Upon repossession or return of a Machine, Modification, or Additicn, we will dispese of it in a
commercially reasonable manner. ARer deduciing our expenses f{or the repcssession and
disposition, we will apply the net proceeds toward the amcunis due. You will 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.

Security Interest

We reserve a purchase money security interest in each Machine we finance, its substitutions,
replacernents, accessions, Modifications, Addnions and any associated proceeds uniil we
raceive all amounts due. You will cooperate with us to perfect our security interest

You authorize us o aci as your agent and attorney-in-fact for the limited purpose of preparing,
executing in your name, and filing on your behall. financing statements 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 reasonadle time. Each Machine will remain personal property, and will not become
2 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.

2125457000 (8/91) Page S of &



4.4 Insurance

You will maintain insurance covering loss. theft, conversion, damage, and desguction (called
a “Loss™) for any Machine, Modification, or Additicn that we finance undcer this Agreement. You
will endorse the podicy naming us and cur assigns as Loss Payee. Upon our request, you will
provide us with proof of such insw3ance.

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 ihe prepayment amount as of the date
of the ocrurrence. You agree to prepay 2l 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 1o pay us will continue untif we are paid in full.

4.5 Assignment and Relocation

You may hot assign this Agreement or your rights under it, or delegate your obiigations. Any

attempt 1o do so is void. You may nct seil, transfer, modify, relocate, or otherwise dispcse of

any Machine, Modification, or Addition, in whale or in part, withcut our prior wriiten consent

\g/e will not consent to the relocaticn of any Machine, Modification, or Additicn out of the United
tates.

We may assign any of our interests in whole or in part. Even when we assign our ﬁgms. we
remaln fuily obligated to you and only your written consent can release us from this obligation.
The_refore_ 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 invafid or unenforceable, all other provisions
remain in efect. Our failure to require {ull perfarmance or our waiver of any provision in this
Agreement does not prevent us from reguiring full periornmance of ail provisions in the future.

Motices

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

Changes to the Agreement Terms
la order to maintain flexibility in our financial offerings, we may change the terms of this
Agreement by giving you three months’ written notice. However, thess changes are nol

retraaciive. They apply, as of the effective date we specify in the notice, only o new
Transactions.

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

Agrsement Termination

This Agreement may De terminated by either party with one month’s written notice. However,
each Transaction existing on the effective date of that termination will survive until all its related
obtigations are fuily satisfied.

Blectronic 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

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

ConfRcting 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 laws of your State govern this Agreement.

Z125-4570-00 {8/91) Page 6 of 6
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IP¥™L PATMEND Dlmtasvm.

tomer Naxe! TORT BIEND COUNWTY

erenice Number: QO0Ll637858-03

@i 1998-12-21:

sh/Model: 2003/20¢ et Purchase Price: 377,615.00

1 36 Payrent Ereqguency: monthly

stall Mentih: 01/93 Option: ‘ IG

athly Rate: 3.73% “nterest Commencement Dafte: 02/01/199¢9
TAYMENT START DATE: 02/01/199¢9

ayment Schedule caiculativns ane based an the Planned Install Date, the
nterest Commencement Date und reflect any downpayments. Payments and
harges resulting fzom Loa. prepayment prior to the stated enc of term,
i1l be based oa the ectral nstall Date and Interest Commencement Date.
he payments on this schedile reflect walver of the Installmert Payment
aster Agreement prepayment 2e provialons.

Payment Due Payment Fin, Charge Principal Balance

: 377,615.0

X 6L, 1899 15,0680 1,180.05 13,819.95 363,795.0-
R 01, 1995 Q.65 0.60 0.00 364,931.9
r 01, 189S G.G5 3.00 0.60 366,072.3
{ 01, 1999 0.09 5.00 0.00 367,216.3
5 01, 1988 G.G:: ¢.00 2.00 368,363.8
3 01, 1383 2.0 6.00 0.00 265,514.9
? 01, 1999 s.cn _0.00 0.00 370,669.7
T 01, 1999 0.¢ £.60 0.00 371,828.0
v 01, 1999 0.0 ¢.00 0.00 372,990.0
C 01, 193¢ 0.0" 0.00 0.00 374,155.56
N 01, 2000 VR 0.00 £.00 375,224 .8
2 01, 2000 0.00 6.09 0.00 376,497.7
R 0L, 2000 130,371.3% 12,872.25 116,452.14 247,302.9
R 01, 2000 TG 3.50 0.00 245,075.7
Y 01, 2000 0.9 0.00 0.00 248,850.9
N 01, 2000 9.0 6.00 0.00 249,628.5
T. 01, 2000 o.5% 8.50 0.00 250,408.7
iG 01, 2000 2.0 ¢. a0 0.00 251,191.2
;2 01, 2000 0.5 2.00 0.00 . 251,576.2
0L, 2000 Bl ¢.00 0.00 252,763.6
¥ 01, 2000 R 0.00 0.00 253,553.5
IC 01, 20600 C.273 2,00 .03 255,345.8
AN 01, 2001 G, oo - 0.00 0.00 255,140.7
B 01, 2001 .07 9.00 0.00 255,938.0
AR 01, 2001 130,371.3% 8,434.93 120,336.45 126,366.4
FR 01, 2001 G . 2.00 0.90 126,761.3
AY 01, 2001 c.o 5.00 0.00 127,157.4
UN 01, 2001 S.00 G.GC : ¢.00 127,554.8
UL 01, 2001 5.0 0.00 0.G0 127,953.4
ue o1, 200% - A 7,00 ¢.00  128,353.3
EP 01, 2001 S 7.6 0.90 128,754.4
€T 01, 2301 0.0 2,00 - 0.00 129,156.7
oV 01, 2701 Tt SRy G.20 1i25,560.3
JEC 01, 2001 s .05 0.0C 129,965.2

<
2268 1 of 1
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tomer Name:
erance Number:
a;

‘ayment Due

ann Fh

——

-

FORS BEND WUNTY
Q01627853~.°7
1988-12-21
Payment Fin., Charce
130,37, 4,005.653
. -3.01

28,49%5.17

12/22/88 TUE 08:32

ONI SRAZLSIS AId

TPLLy PAYMENT SCESDULE

Principal galance

- —— " - —— -

126,366.44%

0401
377,615.00
PAGE 2 of 2
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IBM CAEDIT CORDPORATION
IDMA PATHMENT SCEEDULE

stomer Name: FORT BEND COUNTY

ference Numxber: Q01627855-0¢

te: 1898~12-212

ch/Mcdel: 8653/0089 Net Purchase Price: 86,330.00
- 36 Payment Freguency: mor:thly
stall Month: 01/23 Option: s!

nthly Rate: 3.75%2 Interast Cocmmencement Date: 02/01/19898%

EAYMENT START DATE: 02/01/13599

‘ayment Schedule cziculaticns a2xe based on the Planned Install Date, the

ntersst Cosmencement Date < d reflect zny downpayments. Favrents

ana

harges resulting froas .oc. prepayment prior to the stated end of term,
111 be based on the actuad Install Dats and Interest Commencement Date.
he pavments on this sched:le reflect waiver ¢ the Insizilment Payment

[aster Agreement prepayment [ee provisions.

Payment Due | Payment Fiz., Charge Principal Balance
86,330.0
t g1, 1859 G.le .00 ¢.00 86,599.7
{ 0L, 1983 GG 0.60 .00 85,870.4
T 01, 1599 UG <.00 6.00 87,141.8
{1 01, 1829 .o 0.00 0.00 87,414.1
+ 01, 188¢ UL 0w 3.Q0 0.00 87,687.23
3 01, 1583 (VRSVAY 0.00 Q.00 B7,961.3
3 01, 1599 .00 . C.00 0.00 88,235.2
T 01, 1993 0.<u ¢.00 0.ao0 82,512.0
/7 C1, 1589 .62 c.oe 0.0¢0 88,788.5
1 01, 138§ Z.C5 0.00 G.00 89,0656.C
¥ 01, 200¢C Galed 5.C ‘ . 0.00 89,344.3
3 01, 2000 0.0 .00 g.co 8%,623.5
R 01, 2000 31,034,335 2,573,564 27,460.87 58,869.3
R 01, 2¢00 e .30 G.00 59,053.3
z 01, 2000 UL ' G.00 0.00 59,237.8
¥ 01, 20G0 Q.00 .00 0.00 59,422.9
- 01, 2000 6.o0 T.00 0.0a 55,608-6
7 01, 2000 i G.a< RSV 0.00 55,754.9
? 01, 2000 0.0% ¢.00 8.00 54,981.3
T 01, 2000 PR .20 0.30 60,165.2
v 01, 2000 LG G.00 0.00 60,357.2
2 01, 2000 G.d 3 2.90 0.00 60,545.8
¥.01, 2001 5.0C 0.00 0.00 6§0,735.1
801, 2001 C.od §.00 0.00 60,524.9
R0%, 2001 31,031.33 2,245.96 28,7188.37 30,080.9
R 01, 2001 2.2 .00 0.C0 30,174.38
¥ 01, 2001 G ~.00 0.00 30,289.2
N 0L, 2001 C. 00 .09 0.00 30,3583.-8
L 01, 2001 D DL 0.00 30,458.7
G 01, 2001 ‘ L. Y .20 30,553.%
P 02, 2501 ., ».20 ¢.G0 50,642.4
T 01, 2001 Ve a.09 0.00 30,745.1
v 0z, 2281 s Y] G.G0 30,841.2
C 01, 200Gk L NS ES 0.¢0 30,937.6

PAGE 1 of 1
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.omer Kame:
arence Numbex:

23

ayment Pue

- - e A e Al -

01, 20C2
0L, 2002

Total

FORT BEND CUUNTY

001627853=C5

1898~12-21
Payment

o n n ——n—e - b

- s ot

12/22/98 TUE 08:32

ONT SRZLSIS Ald

0.C0

FSOT 8CL nTY Tva

Balance

- et s W
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Justomer Name:

Reference Number:

Date:

Mach/Model:
Term:

Install Month:
monthly Rate:

Payment

Interest Commencement Date «d reflect any downpayments.
from Loon predayment prior to the stated end of tezrm,
fnstall Dazta 2nd Interest Commencemoent
2 Installment Payment

chazges

The payments

resulting
will be based on the actuzl
on this schedile

- — - de - -
I3M ZREDIT CORFORATION

IPMA PATNENT SCEZDULE
PCRT BRIND COUNTY
001627858-C8
1388-12-21
8935/001 Net Puzchiase Price:
28 Fayment Iraguency:
01/99 Option:
3,75% Interest

Master Agrseement prepayment fee

»avment Due

B = e -

l1¢s¢s
1898
19388
1009

—- v

1353
~1283
1285
15589
19959
1938
20C¢C
2000
2000
2200
2000
2000
2000
2000
2000
2000
2000
3000
Z200¥
2001
2001
2001
2001
2601
2001
2001 B
2901
2001
2001
2001

WG

iov
JEC

TEB

APR
1AY
TUN

(Ve
3EP
xXT
oV
JEC

FAYMENT START DATE:

r2flect waiver

provisions.

of

Commencement Date:

=h

—al

12,891.00
motthliy

s I
02,/01/1889
02/01/1¢&82

Schedule calculations are based on the Planned Install Date, the
and

Paynents

Date.

12/22s38 TUE 08:32

Payment Fri. Chnrce Principal Balance
18,8%1.0
VS .00 0.00 13,9853.1
60O .60 0.00 20,015.5
- .00 0.40 20,078.0
G.0? v.60 0.60 20,140.8
G.0% 2.00 6.00 20,203.7
C.CJ c.00 g.co 20,266.8
¢.Co . G.Co 0.00 20,33¢C.2
C.2u 2.6L 0.0¢Q 20,383.7
D.00 C.00 0.00 20,457.4
5.Co c.og 0.00 20,521.4
YIS 2.C0 . 6.00 20,585.3
.00 .00 0-¢0 20,649.8
7,150.5) 222.28 6,327.12 13,563.8
—TE U.90 0.00 13,606.2
.07 .30 0.00 13,648.7
VIRV, .00 0.80 13,691.4
0. G0 .50 0.00 13,734.2
0.03 c.00 0.300 13,777.1
U.0% ¢.00 0.00 13,820.2
N 5.00 0.00 13,863.3
C.s €. 0.00 13,908.7
.02 0.00 0.00 13,950.1
0L o0 2.00 0.00 13,993.7
g.Co 2.00 0.00 14,037.4
7,13¢. 31 517.43 6,633.03 6,930.8
L0 £.00 0.00 6,952.5
v.Co 3,00 0.00 6,974.2
g-00 ¢.00 0.00 6,996.0
o .90 0.50 7,0617.8
T 3,00 G.320 7,039.8
v J.C0 0.20 ° 7,061.8
T D.8D .00 7,083.8
Lol PIG .30 2,106.0
Sy S 0.C0 7,128.2

{TI/RX NO 8644)



omex Neme:
rence Humber:

wyment Dug

P ]

-

2002
2002

01,
01,

Total

P .
1.2 i oa -

e — e

i, PATFENT SCHIDULE '
TORT BEMN Vi UNTY
QO16278S%L-- "
1888~-12~-Z %
Payment Fin. Cpharye Princinpal Balance
PRSP Z2Yy3 .57 6,930.84 0.¢
' , -g.01 0.01 0.0
23,85 ¢ .X,3670.53 13,881.00

PAGE 2 of 2
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stomexr Name:
ference Number:

te:

ch/Model:
rm:

stall Month:
nthly Rate:

R, L, R T S W R N W R O P

LPMA PAYMENT SCHEZDULEZ

FORT BEND (COUNTYZ
QQ016278%E-~CX

19938-12-:3

95%6/00% Net Purchaze Price:

3B Payment Frequancy:

01/83 option:

4.94% Tnterest Commeanceament Date:
SAYMEN? START DATE:

839,407.00Q

monthly
s’
g2/131/1988

02/01/1999

rayment Schedule caiculsids s 2xe baseq on the Flanned Install Date, the

‘'nterest Commencament Datl:-
resulting
7111 be based on the actinal
on this schec le

:harges

The payments

faster Agreemsnt prepayment

Payrent Due

01,
01,
o1,
01,
01,
o1,
01,
01,
01,
01,
01,
01,
01,
01,

3
2
¢
N
L
2
T
v 1999
C
N
B
R
R
Y 01,
N
L
G
?
T
v
e
N
B
R

1298
2Q0¢C
2000
2000
2200
2000
2000
2000
2000
2000
2006
2000
2000
2001
2001
2001
2001
2001
2001
2001
2601 .
~C0]
2031
2000
2005

01,
o1,
01,
o1,
01,
01,
01,
01,
501,
"Q1,
R 01,
\Y 03,

01,
01,
0L,
T 01,
01,

2C 03,

TTA

- s . - - - - s

frow | oad..,

“ge provisivns.,

Paymernrt TLAa. Cuaxge

- o it " A T —— e

poe ot
L}

I

[¥N)
0
N
[¥s)
et
-+
4
.
-
Y
D
O

v

O C o~ OO
QOCWLOoOO

v e

VD L AT

-
.
»
SR T AD T ENaTD  e t
wt T )

1

L
. o
V.

A
e OO OO G
IO OO

12/22/98 TUE G9:3¢2

ANT CERITCIC arTA

. @ railect any downpayments.
prevayvuent pTior to the
‘nstall Date and Interest
reflect waiver of the

——— o

0.00
¢.00
0.60
0.900
0.¢¢C
0.00

0.00"

0.00
0.00
0.00
0.0¢
g.00
28,008.32
0.00
0.00
0.00
.00
0.00
0.00
0.¢q
0.00
0.00
0.060
.00
29,810.35
0.00
0.00
0.C0
0.00
0.00

Paymants
stated end of texrm,
Commencement Date.
Installment Payment

and

Balance

—— — o > o~ —— ——

89,407.0-
89,775.0
50,144.6
90,515.7
$0,888.3
81i,262.5
91,638.2
©2,015.4
82,384.2
$2,774.6
$3,155.5
93,540.0
83,925.0
81,328.6
§1,651.4
61,505.2
6§2,160.0
62,415.9
62,672.9
62,936.9
63,189.9
63,450.1
63,711.3
63,573.6
64,236.9
31,588.3
31,718.3
31,848.9
31,980.0
22,111.7
32,2a43.8
32,376.6
32,505.9
32,643.7
32,7781

PAGE 1 of 1

[TI/RX NG 65844]




tomex Nzme:

‘erence Numbezr:

e

2ayment Due

- - ——— it e | -

01, 200z

01, 2002

Total
TTATH

P

FORT BIIT.
QG162785”
1598-12-2

Pavmenz

s et 4= -

32,91

WA e o

TPhY. PAYTMENT SCHIDY

P OCIUINTY

teer Y
AR

¥
-

Fin. Chaxge

— e e e ———.—

“ s 1,324.74

o~ oty

$,333.21%

82,407,720

Balance

- - —_——

EAGE 2 of 2

12/22s/88 TUE 09:32 {TX/RX NO 8644}

ONI SRILSIS Als

benr Q¢ nT? vwr ww-an

[ F- e R dVE &4



Enterprise Server Offering
1. Scope of Offering

This $/350 Enterprise Sarver Offering {calied "ESO"), censists of eligible Products and
Services selected by you for your business enviraament and spegified in this ESO
Agreement. Any changes to the £SO will be accomplished in accordancas with the terms
of our Agresment. The Services provided with this ESO do not address the capability of
your system to handle cate dats within and between the twentieth and twenty-first
centuries Pleass refer to 1EM Praduct spezificaticns to determine whether 1BM Products

are Year 2000 ready.

2.ESO ;Term
The term of this ESO is 36 months beginning on the Date of Instaliation for the ESO

precessar,

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 Partner, QIV Systems,

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

Both of us agree that the complete agresment between us about this transastion consists of 1) this
Transaction Document inciuding ils Schedules, and 2) the IBM Customer Agreement (or any eguivatent
agreement signed by both of us). Once signed. any regroduction of this document made by reliable means

~ Are

{for example, phetocopy or facsimile) is considarse 2n criginal,

Agreed to: (Customer Nams) Agreed fo:

d County Intematonal Businesg Machines Corporation

Authoriiad signebure

pe or prnty S @iy A QQ 10 [/

Authcrizez sgnature

NamdJt/pe or print): Zemes ¢, Adolphins Name
— 1
Cate: 5/5K49 Date: i &

R 5132.99 oz TG Y
Customer number: 3454232 Transaction number: 1108910 ’
Installation sddress: Agresment number: HQ12291 e =L O
Courthouse Annex v =
500 Liberty 1BM address:

Richmonrd, TX 774569-3500 1605 LBJ Freeway

Dallas, Texas 75234
Cusiomer pilling acddress.

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

11/28 T"BPESO134542327° Page 1of 3
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faintenance

Program Related Terms

»

We wili provide repair Mazintenance Seérvice for the ESO Machines (identified in
Schedule A) follewing expiration of their wamanly through the term of this contract,
Each of us agres that if a feature, conversicn, or upgrade s installed on any
Machine while it is covered under this ESC zn additional Maintenance charge may
aoply for the remaining portion of the ESO term.

At the end ef the ESO term, menthly meintenanze charges will resume.

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

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

During the term of the ESC, included Pragrams cannot be aggregated with other
Programs for the purpese of other IBM pricing discounts, Parallel Syspiex, or
opticnal billing offerings. Addenda and/ or Attachments apply to programs running
on the ESQO CFPU, but are offered outside the scope of the ESO cffering.

All ESO Programs are basic licenses. Instsllation of these qualifies other systems
within your Enterprise for Distributed Systems License Option ("DSLO") pricing. For

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

the ESO term expires.

All Programs that are pari of the ESC can be transfamed, in their entirety, to another
Deslgnated Machine within your Enierpdse. You may be flizble for an increase in
charges as & result of this ransfer. Individual ESO Programs cannot be transiecred
to other Machines.

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

For migration purposes, you may nead to use older versions of some FPregrams in
addilion to the current versions required by the ESO cperating environmernt. These
older versions may be used without charge for up to twelve months cn the ESO
processaor.

1198 “BPESQO13454232° Page Zof 3



5/380 Enterprise Server Offering - Schedule

e

ESQO Machines

——

Machine Type and Mode! | Warranty Typs * | Production
Description or Period of Status
Featurs Repair Code
003-6YGYYM ROS 12 monthsR24 X7 Newly manufactured
S — e

S/330 Enterprise Server Offering - Schedule B

ESQ Pragrams

.~ A ———" o
Designated

. Machine

Licensed b

Program/ Gescription Plant Ordar Es:xmat.ed Tprod.
Faature Numbaer Ship Date Serial or
Piant Order

Numbar

§47/A01 )8/390 V2 BYMQSZ 21/18/99 R003-206

- Only those Programs and features identified In Schedule B are included with the
ESO. Additional Programs and feaiures must be ordsred separate from the ESO.

11/98
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Customer_ )Jgreement

Addendum for 05/350 Implementation for VM/VSE ESO

These terms are in addition to those of the I1BM Cusiomer Azreemenit (or a1y eGuivalent agreement signed by
both of us). Ycu accept these terms by signing beiow.

1. Dsfinions
Ellgible Processor is a CMOS (Complementary Metal Oxide’ Semiconductor) processor acguired under the
terms of the Enterprise Server Qfering {ESC). You may have caly ane Eligible Processor per cusiomer
location. A custemer location is defined as a single buliding with » single malling addrese.

Eligible Programs are
1. operating systems VSE/ESA Version 1.4 or later, VEE/ESA Version 2 or later, and VM/ESA Version 2.2 or
later; and
2. eligible asscciated Programs, the funclicn cf which is similar 1o the ©S/380 Programs,

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

as the 0S/390 Programs.. VM or VSE Programs with no C$/390 equivaient are charged atl their current

Muitiple Operating System - PR/SM Charge Option (MOS?) rate (il avaliable). )

0sS/390 Application Implementation Pericd Is the 36-menth period beginning on the Date of Installation of

0s/390.

. Eligitility

To be eligible 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/380 running in the same cusiomer localion as the VM or VSE
sysiem at any lime during the twelve months immediaely prior to the Date of Installation of the Eligible

Processor. .
3. agree ¢ have an OS/330 zpplication in producticn within the 0S/390 Application Implementatian Period.

[

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

1. 05/350 en 1he Eligible Processor within 12 monihs fcllowing the Date of Installation cf the Eligidle
Processor. I O5/380 is not installed on the Eligitie Processor within this time period, then the stancard

Both of us agree that the complete agreement between us atout this transaction consists of 1) this Transaction

Document and 2) the |BM Customer Agreement {or any eguivalent agreement signed by both of ug). Cnce
signed, any reproducticn of this Addendum made by reliable means (for example, photocopy or facsimile) is

idered {nal.
considered an origina Recsived by 1IBM | _Q;‘/‘(QM g/(a[q

7rane (T 6k
Agreed to: Agresd e
Customer hame: For: Band County Inzernational Business Macnlnes Carperation
== DR 03

n e -

ey ?ZYJJJ ﬂ &/’hﬁj j -

Name e or printy; Tames (- Ado[yhas Name {type or print): kg cry L Ca yro//
a
oues 85177 e £ IR -GG
Custamer numper; 3454272 . IBM Customer Agrecrnent numoer: MQ1 221
Customer address: Addaepdum humber:
Caurthouse Annex
5OQ Libarty ISM aagdress;
Rictunond, TX 774833500 1806 (BJ Freeway

DaRas, TX 7523

Plasse return » copy of this signed Addendum (o the "IBM address” shown above.

Z125-5737-01 1/98 (MKO08) Page 1 of 2
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o2, VMJ/ESA or VSZ/ESA BT de anc Oi e Uaiaed s s .
end VSE, then you mustrapree ic 3cguire and instad the meost cun. i versions cf cou.

You also agree 1o
4. acgyire CICS/ESA (OS/390 version) or DB2 (OS/350 verslen), or their egquivalants, at the time you

acquire 05/3%0, and
2. install either of these Programs cr their equivalents by the CS/38C Application Implementation Peried.

3. Waiver of Monthly License Charges (MLC)
05/330 Application Implementation Period
If you mest the requirements for eligivility, we will waive the MLC for Eligible Frograms during the OS/33Q
Application Implementation Pericd. The MLC walver appiies anly ic the most current versicn of VM/ESA cr
VSEESA installed,
Twe-ysar Extension
il you have 1) established an 0S/390 produciion environment by the end of the 0S/330 Application
Implementation Perod and 2) grown this envirenment by increasing a) the 3/3¢0 processar capacity used
for this envircnment, b) the number of O8/390 applications, or ¢} the number of users of QS/ISO
applications. we may, at our discretion, offer 10 you a two-year extension of the MLC waiver on VM and VSE
Pragrams. We may continue to cffer fo you indefinitely such extensions, providing that You continue to
increase the 5/350 processor capacity used for this environment. Il you have not established an Q87330
productica envircament by the end of the 08/390 Application Implementaticn Period, ycu will not be offered
a8 two-year exiension of the MLC waiver on VM and VE&Z Programs,

4. Processor Upgrades/Replacements

If the processor is upgraded or replaced with a newly manufactured processor during the ©OS/I80.
Applicaticn Implementation Pericd, the tarms of the offering remain in effect but at the appropriate Parallel
Sysplex License Charge {PSLC).

5. Discontinuance of Operating System During the Testing Period .
If you discontinue the ©S/380 operating sysiem Guring the OS/35C Application Implementation Period, then
the standard GMLC charges for VM and/or VSE and associated Programs will resume on the
discoanlinuance date,

5. Combination with Other Offerings
This cfering cannct be combined with volume disceints er speclal bids, Extended Test Offering, or Higher
Education Sofiware Coasortium {RESC) discounts er usad in conjunction with the 0$/180 implementation for
VM znd VSE Offering, Educational Allawance (EA), Arnual Billing Agreement (ABA), or Attachment for
Enterprise Administered System/330 Software (EAS).

CMOS Processcr

Machine Serfal
Type Number Mode|
2003 BYGYYM 206
Z125-5737-01 1/38 (MK003) Page 2 of 2
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Instaliment Payment Master Agreement

State and Local Govermment

Thank you for doing business with us. We are commitied {o providing you with the highest
cuality financial offerings. I, at any time, you have any guestions or prchiems, plezse let
us know.

This instatiment Payment Master Agresement (called the “Agreement”) covers the terms and
conditions under which we finance various charges.

Tnis 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
amoxnt is financed are together referred 10 as an Inswliment Payment Transaction {called
the “Transaction”). Each Transaction is listed as a separgte line item on a Supplement (¢
this Agreement. A Supplement may contain additional terms for its Transactions. 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 are the complets agreement regarding the
Transactions and replace any prior oral or written communicstions beiween both parties.

By signing below, both parties agree to the terms cof this Agreement. Once signed, any
reproducticn of this Agreement or a Supplement made by reliable means (for exampie,
photocopy of facsimile) is considered an original.

Agreed to: Agreed to:

FORT BEND COUNTY International Business Machines Corporadion
. Armonk. New York 10504

[@-\ | By

Authonized Segnaesre AxhonZnsd SkgnEure
e (ype or prin): Tzm= S Adolpus  Name (ype or print):
Date: 4 5- 95 ) Date:
Customer number: 3454114 Agreement number: 10000G3

IBM Office number: YQ4

Cuslomer Address: IBM Office address:
500 LUIBERTY ST RM 212 1605 LBJ FREEWAY

RICHMOND |, TX 77483-350C DALLAS | | TX 75234-5084

TTLAL LETTN Y FOARTTY M1 o &




Instaliment Payment Master Agreement
Parf 1 - Definitions State and Local Government

1.1 DefiniBons

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

Customer-sst+p Machine is an 1BM Machine that you set up according to 1BM instructions.
Dxte of Instalation is the following:
4. for a Machine -
2. the business cay after the day we install it or, if vou defer instaltation, make it avaitadle
to you ot instailation; or
b. the second business day after the end of the standard transit aliowance period for a
Customer-set-up Machine or a non-18M Machine.
2. for a Program, the latest of -

a. the day after its testing period encs;

p. 10 days after we ship it or -

c. the day you are authorized 10 make an Additional license Copy of a copy of 2
Distributed Feature. :

Machine is a machine, its features, conversions, upgrades, elements. or accessories, Of any
combinzton of them. We use the terrns "1BM Machine™ and “non-IBM Machine” if applicatle.

ModHlcation is any I18M field installable upgrade, festure or accessory added io any Machine.

Planning Date is the cate stated in the Supplement that financing for each Traasaction 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 Installation. For all cther financed charges, it is the
date you choose for the financing to begin.

Product is a Machine or 2 Program.

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

1. machine-readable insiructions;

2. a collection of machine~readable data, such as 2 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. 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 1388, 3s amended, and any
Reguiations and Ruiings that affect that section.

We, Us and Our refer to: )

1. Intemational Business Machines Corporation (I1BM), its subsidtaries and affiliates;

2. a partnership in which IBM is a partner; or

3. a3 business enterprise for which |BM is an agent.

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

2125457000 (8/31) Page 2 of &



Instalment Payment Master Agreement

Part 2 - Our Ciferings State and Local Govermment

24

22

23

24

Machines

We finance charges for Machines you purchase frem us. For a Machine we finance, you agree
to: '

1. keep the Machine iree from encumbrances of any iind, except those estabiished by us
under this Agreement, or by you with our prior writlen consent;

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

3. keep the Machine in good operating condition.

Modifications and Additions

We finance charges for Modifications and Additicns you purchase from us. For Modifications
and Additions we finance, you agree io:

1. ensure that the Machine with which the Modificalions and Additions will be associated is
free fom encumbrances of any kind, except those established by us under this Agreement;
and

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

We may coffer o refinance a Machine when we finance & Modification 1o f. Changes to the
Arnual Interest Rate, Payment Amount, and Term wil! then be specified in a new Supplement

Other Charges

We finance one-time charges for 18M Programs and Services. Your obiigation to mzke
cayments is nct affected by the termination of any Service or license for a Program, unless such
termination occurs before the date interest siarts. :

We may agree i{o finance other cne-iime charges asscciated with the insizilation of 1BM
Producis.

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. i this amount changes sfter you sign the
Suppiement and before the date interest starts, we will adjust the Suppiement accordingly and
nctify you. ’

Z125-457C-00 [8/81) ?‘aao I o6



Installment Payment Master Agreement

Part 3 - Payment State and Local Government

3.1

3.2

33

3.4

3.5

Zi

Your Obligation to Pay

You will pay all amounts specified in the Supslement. Payments will be made through the [BM
8ranch Office uniess we nctify you otherwise.

Your obligation to pay will continue regardless of any dispute 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 lor any future fiscal year are act
appropriated, you wiil not be obligated to pay amcunis due beycnd the end of the last funded
fiscal yesr. 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 reascnable period of time and st 2 monthly charge which we will determine. We will then
remove the Machines from your premises and retain 2l sums paid as partial payment for their
use and depreciation.

Interest Commencement

Uniess otherwise specified in the Supplement, interest starts on:

1. the first day of the month following the Dzie of instaliation for Products and Services you
ovtain from us; or

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

Pzyment Amounts for monthly payment periods are inveiced as of the first day of each calendar
month and zre due on the first day of the {ollowing month.

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

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 1o change provided that

1. the Supplement is signed and retumed to us by the Quote Validity Date; and
2. the Product is instalied within the same calendar moath as its Planning Date.

Prepayment

We will not charge any koan origination fees. If you dedide 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 may prepay any
Transacon by paying all outstanding amounts due plus the remaining principel balance and
any prepayment fee. If you prepay a Transaction for @ Machine, you must also prepdy any
Transaction for related non~IBM charges.

(8/81) - Page 4 of &



Installment Payment Master Agreement

Part 4 - General State and Local Government

4.2

4.3

Events of Defauft

You will be in default it

you do nct pay 2ny amount within seven days afler its due date;

‘-

2. you f3il to maintain insurance as reguired under this Agreement;

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

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

3. any petition or proceeding is filed by or agains! you under any bankrupicy, insolvenrcy, OF
similar law; or

8. you breach any other provision of this Agreement and that breach continues for fifteen days

. after you recetve writlen notice from us.

Remsdles

I you ace in defautt, we may do one or more of the following:

dedare the Transaction and all associated Transaciions o be in defaulf

recover from you all amounts that are or will be due:

repossess or render unusabie any or all Machines, Modifications, or Additions without
demand. nctice, court order, or other process, and retain sll payments made as paciial
compensation for their use and depreciation:

reGuire you, at your expense, to assembie and sip any Machine, Modificaticn, or Addition
10 a locgtion we specify; and .

recover from you reasonabie attorney’s fees and legal expenses incurred in exercising 2Ry
of cur rights under this Agreement

SAJN i

n

(¥4}

1€

If we repcssess a Modification, it is your responsibilily to resiore the remaining Machine {0
good working order. We have no liability for cosis or damages caused by the removal of such
Modification or by your faiture to fulfill your responsitilities.

Upcn repossession or return of a Machine, Modification, or Additicn, we will dispose of itin a
commercially reasonabie manner. After deducting our expenses for the repossessicn and
disposition, we will apply the .net proceeds toward the amounts due. You wiil pay us any
deficency between the net proceeds and the uapaid amounts due. We will pay 1o you any
excess net procseds. -

We rmay pursue any other remedy availadie at law or in equiy.

Security Interest

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

replacements, accessions, Modifications, Additions and any associated proceeds untll we
receive all amounts due. You wiil cooperate with us o perfect our security interest

You authorize us to act as your agent and attorney-in-fact for the limited purposs of preparing,
executing in your name, and filing on your behalf. financing statemenits or cther foauments
caovering 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
3 fixture to real property. Until your financial obligation ¢n a Transadlion is satisfied, you may
not modify or otherwise dispose of the Machine, Modification, or Addition, in whole or in part,
without our pricr written consent.

2125457000 (8/31) Page 5 of 6



4.4 Insurance

You will maintain insurance covering loss, thefl, conversion, damage, and destruction (called
a “Lass”) for any Machine. Medification, or Addition that we finance uncer this Agreement. You
will endorse the policy naming us and our assigns as Loss Payee. Upon our request, yod will
provide us with proc! of such insurance.

If 2 Mzachine, Modification or Addition suffers a Less bafore we receive 21l payments, you will
promptly notify us. Upon our request, you will pay us the prepayment amount 2s of the cate
of the occurrence. You agree o prepay all related non-IBM charges at the same time. We wili
credit you with any insurance payments that are in excess cf the prepayment amount Your
obligabon to pay us will continue untll we are paid in il

4.5 Assignment and Relocation

You may not assign this Agreement or your rights under it, or delegate your obligations. Any
atempt 10 do so is void. You may not sell, transfer, modify, reiocate, or otherwise dispcse of
any Machine, Mcdification, or Addition, in whole or in pan, without our prior wriien conseni
We will not consent to the relocation of any Machine, Modification, or Addition out of the United
States.

We may assign any of our interests in whole or in part. Even when we assign our righls, we
remain fully obligated io you and onfy your written consent can reiease us from this odligation.

Therefore, any claims ycu have under this Agreement may be brought only agamst us, not our
assignees.

4.5 General

If any provision cf this Agreement becomes invalid or unenforceable, all other provisions
remain i efect. Our failure to require full performance or our waiver of any provision in this
Agreement does act prevent us from requiring full performance of all provisions in the Riture.
Notices

All notices under this Agreement will be deliverad in person or mailed, to you at your address
or to us at the iBM Branch Office shown in the Sugpiement

Changes to the Agreement Terms

la order to maintain flexibility in our financial offerings, we may change the lerms of this
Agreement by giving you three monins’ written nctice. However, these changes are noi
retroactive. They apply, as of the effective dale we specify in the notice, only 1o new
Transactions.

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

Agraacnent Terminztion

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

Blecitronic Commundcations

Slectronic communications, if used, are the equivalent of written and signed documents. When
beth parties agree to use electronic invoicing and payment ogtions, you may authorize us to
initiate direct payment from your deposit account for the items listed on any Suppiement and
for any related taxes.

Confhicting Terms

If there is conilict between terms, those of a2 Supplement prevail over those of this Agreement
for the Transactions listed on the Supplement.

Goveming Law

The laws of your State govern this Agresment.
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