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=s-^ Agreement for Service
Acquired from an IBM Business Partner

Thank you for your business. We strty to pro vide you wilh high quarry Services +f, at any time, you Preve any qussrions or problems, or arm not completely
sailsped, please let ua know. Our coal is lo do our bear for you

IBM [ o'] has signed agreements with certain organizations (called "IBM Bus in ess Pe rt nere ' ) to promote, merkst- and support certain Se rv ices Some IBM
Business Partners also fulfill these functions through other remarkalars who are not !BM Bualness Partners However, for purp q sea of brevity in this
Agreement, when we use the term IBM Business Partner we mean IBM Business Partners and their ramarkelars When the Customer { you') orders our
Services, under this Agreement from an IBM Business Partner, we are responsible for providing the Se rv i ce s to you under the warranties and other terms
of this Agreement. We are not ranpq risible for 1)(he actions of IBM Business Partners. 2) any additional q bli9allons they have to you, or 3) any products
or services that they supply to Vcu under their agreements. IBM Business Partliars Batablich she price and terms at which they markel IBM Se rvices. In
the event that your IBM Business Pa rt ner is no longer atria to offer our Services - for any reason, we will so notify you in writing. You may continue to receive
our Services by inairucting us, to transfer admtniatration of your Service to either (1) 

anolrier IBM Business Partner of your choice (who may require you to
Fret execute one of their agreements) who Is approved to ofer you our Se rvices, or (2y us and signing a separate IBM agreement for servicea-

Tnls IBM Agreement for Services Acquired f rom an IBM Business Partner (caIlod the'AA reemeni'] governs the Senn qee you acquire from an IBM Business
Partner and we perform.

Part I - General
1.1 • neflnittona
Enterprise is any legal entity (ouch as a oorporabinn) and the subsidiaries, It awns by more than 90 percent. An Enterprise also Includes the entities which
are mutually agreed-10 In writing

Machine is a machine, its featu res, conversions. upgrades. elements, or accessories, or any co mbination of them- The Term "Machine" Includes an IBM
Machine and any non-IBM Machine (Including other equipment) for which we may provide malntananca Sorvlcsa,

Mat@rlals are literary works or other works of authorship (such as programs, program liytinga, programming tools. documental ion, reports, drawings, and
Similar woike) that we may deliver to you as part of a Service. The Term "i. etoriais does not Inciudo licensed program products available under ! heir own
li cenrro agreement

Se rv ice is performance of a task, p rovision of advice and counsel, 855 ietence, or access to a msaurce (euctn as access to an information data base) we
make avallabie to you.

PAGES Z THROUGH 4 ARE ALSO PART OF THIS AGREEMENT. This Agreement and Its applicabl e Attachments and Transact ion Documents
a re the complete ei regiment between us regarding these Se rvices and replace any prior oral or written communications regarding these
Services. No machines or Ittensed program products are acquired under this Ag re ement, Such Items are available only under the teroaa of 1)
the IBM Customer Agreement (or any equivalent agreement between us) or 2) the applicable third-party agreement. by signing below for our
respective Entorpriesa, each of us a rees to the terma of this Agreement. Once signed 1) any repruductIon of this Agreement, en Attachment,
or Transaction Document made by rell*b) means (for example, photocopy or facaimile) IS considered an orig ina l end 2) tall ServIcoa you order
under this Agreement are subject to It

Agreed to:
CITY Of NAPLES

By

Authorized signature

Name [type or print). 1Q'$tV7' 6'+ see

Data 4 7t Q Ap as to r d 1e^1 t

Enterprise number By

Enterprise address. Attest. City Attorney

STEVE WEEKS
295 RIVERSIDE CIRCLE
MAPLES, FL 34102 Tara A. Nor n, City Clerk

Agreed to
Into I Business Mer rtes orporetion

Authorized algnatrha

Name (type or grins]: /t'►N. tS

Date 7 a? r'- .-

Agreement number'

IBM Add re ss:

IBM CORPORATION
7100 HIGHLAND PARKWAY
SMYRNA, GA 30082

After signing, please return a copy of this Agreement to the "IBM address' shown above.
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L- Agreement for Service
Acquired from an IBM Business Partner

1.2 - Agroomahr stn,cturs

Attachments
Some Servioea have terms in add Mon 10 those wa apeclfy In this AgreemenI We provide (he additional Iarms In documents ratted 'Attachmerrts-, which
are also part of this Agreement. Attachments will be signed by both of us if requested by either of us Your IBM Business Partner makes the Attachments
available to you for signature.

Transaction Documents
For each buslnesa transaction, your IBM Rusinaaa Penner will provide you with the appropriate'Trannactlon Documents that Donirrn the specific date its
of tha Iransactton. Transaction Documents w111 be signed by both of us if requested by nil her of ua. The toIlowing are examples of Transaction Documents,
with examples of the nfrxmation they may contain

1. statements of work (scope of SeMoos, responolbilties, delivareblee, completion crileria and aetimafed achedule or contract period); and
2. supplements end order forms (Service type ordered. and contract period).

Conflicting Terms
If there Is a conflict among the terms In the venous documents, those of an Attachment prevail over those of this Agreernent. The terms of a Transaction
Document prevail over those of both of these documents.

Our Accop(anco of Your Request far SorvIce
A Service becomes subject to this Agreement when we accept your request for Service from your IBM Business Partner by:

1 providing you a transaction document, or
2 provlding the Service.

Your ACCeptanC.OfAS1dltianat Terms
You accept the add111onal terms In an Attachment or Tranaactlon Documant by doing any of the following

I signing the Aft ohmant or Transaction IJocument
2. Using the Service. or allowing q lhare to do so; or
3. making any payment to your IBM Business Partner for the Service

1.3 - Charges and Payment

Your IBM Businnan Partner sets the charges and terms governing charges. Yvu wilt make payment directly to your IBM Business Partner However, we
may charge you directly for expenses Ineurred to perform your Service request. a g., actual travel and living expensas, out-of-pocket expenses We will
not incur these expenses withoul your prior app rove 1.

1.4 - Changes to the Agreement Terms

In order to maintain fexlbllity In our Services, we may change the terms of this Agreement by giving you three months written notice. However, these
changes ere not retroactive. They apply, as of the effective dale we specify in the notice, only to new raquesIs for Service and ongoing transactions Part
3 of this Agreement oonteina additional prwiaiona for changes to the terms of individual Service treneacilons. Otherwise, fore change to be valid, both of
us must sign it. Additional or diaerant forms in any written pa mmunicalion frorn you are void.

1.5 - LimItatlona of Llabllity

Circumatancee may ones where, because of a default on our pail or other Ilablllty, you are entitled Co recover damages horn us In each such inelenoa,
regardless of The basis on which you are antliled to claim damages from us ;including fundamental breach, negligence, misrepreeentetion, or other contrace
or tort claim), we are liable for no more than

1. damages for bodily Injury (Incluping death) and damage to real property and tangible personal property; and
2. the amount of any other actual direct damages, up to the greater of U.S. $100,000 (or equivalent in laral currency), or the Charges (If recurring, 12

months' charges apply) you paid to your IBM Business Partner for the Service that is the subject of this claim.

?his limit also applies to any of our subcanlractors. It Is the maximum for which we and oursubconlrettore era collectively responalble

Itame for Which Ws are Not Liable

Under no circumstances are we or our subcontractors liable for any of Ihs following;

1. third-party calms against you for damages (other than those under the first Item listed above).
2 loss of. or damages to, your records or data. or
3. spociel, incidental, or indirect damages or for any economic consequential damages (Including lost prof is or savings), even If we are Informed of their

possibility.

1.6 - Mutual Responelbilltleu

Both of US agree that under this Agreement

1. neither of us grant. the other the right to use Its (or any of Its Entoipnse's) trademarks. trade name&. or other destgnaltona it any promotion or
publication without prior written consent;

2. all Information exchanged Is non confidential. II either of us requires the exchange of confidential Information, it will be made under a signed
confldentialIty agreement;

3. each is free to enter into similar agreemante with others;
4. each grants the alher only the licenses and rights specified. No other licenses or r;ghte (including 1Icensas or rights under patents) are granted;
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_ = Agreement for Service
Acquired from an IBM Business Partner

5. each may communicate with the ocher by electronic means and such communication is acceptable as a algatl writing to the extent permissible under
applicable law. An Identification code (called a 'user ID') contained In an electronic document Is sufllclenl to verIfy the aendara idenlity and the
document's authenllclly;

6 each wiu allow the other reasonable opportunity to comply before it doima that the other has not mat Hs op ligation&:
7. neither of us will bring a legal action more than two years after the cause of action arose unless otherwlse provided by local low without the poseibilisy

of contractual waiver or limitobon, and
8. neither of us Is reaponalble for failure to fulfill any obllgatlana due to causes beyond Its control.

1.7 - Your Other Responsibilities

You agree

1. not to asalgn, or otherwise transfer, this Agreement or your rights under this Agreement, delegate your obllgatlona, or resell any Service. withoul our
prior writlan consent. Any attempi to do so is void;

2. that you are responsible for the results oblelned from use of the Serv(cea: and
3. to provide ua with auflcaenl, tree, and safe aocesa to your facllllles for us Io fulfill our obligations.

1.1- Agreement Termination

You may terminate this Agreement on written notice to your IBM Businoea Partner and to us following this expirallon of termrnation of your obtrgationa

Either of us may terminate This Agreement on written noUce to the other and to your IBM Business Partner, If the Other does not comply with any of its temia-

Any ferns of Ihui Agreement which by their nature extend beyond the Agreement termination remain in etteci until fulflled, and apply to both of our
respective sucoossora and aoclpneea.

1.9 • Geographic Scope

All your rights and all our obligations are valid only In the United Stated and Puerto Rico, except that all licenses to Materials are valid as specifically
granted.

1.1 Q - Governl ng Law

The lawn of the State of New Ynrr govern this Agreement Nothing in this Agreement effects any atalutory rights of consumers that cannot be waived or
dimltad by contract.

Part 2 - Warranty Terms

2.1 - Warranty for IBM ServIoes

For each IBM Service, we warrant that we perform II:

1. using reasonable care and skill, and
2, according to its current description [including any completion criteria) oontainad in this Agreement, an Attachment, or a Transaction Document.

7,2 • Extent of Warranty

THESE WARRANTIES ARE YOUR EXCLUSIVE WARRANTIES AND REPLACE ALL OTHER WARRANTIES OR CONDITION&, EXPRESS OR
IMPLIED, INCLUDING, BUT NOT LIMITED 7O, THE IMPLIED WARRANTIES OR CONDITIONS OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE.

2.3 • Items Not Covered by Warranty

We do not warrant uninterrupted or error-free operation of any Gelivorsble or Service.

Unlacewe specify olherwlse, We provide Materials and non-IBM Services WITHOUT WARRANTIES OF ANY KIND.

Part 3 - Services

3.1 - IBM Sarvlcr<s

Servlres may be either standard offerings or customrted to your apeciflc requirements. Each Service transaction mey Include ona or more Servlees that'

1. expke at lack completion or an agreed upon date;
2. eutomatitelly renew as another transaction with a specifad cnnlract period. Renewals will continue until either of us terminates the Service: or
3. do not expfro and are available for your use until either of us terminate the Service.

3.2 - Personnel
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Agreement for Service
Acquired from an IBM Business Partner

Each of us will be responsibIs for the eupo Nsicn, direction, and control of our respective personnel.

We reserve the right Co determine the esalgnment of our pereennol.

We may subconlreci a Service, or any pall of It. to subcontractors selected by us.

3.3 - Materials Ownership end Llceinae We will specify Materials to be delivered to you. We or third parties have all right. title, and Interest (Including
ownership of copyright) in Materials created during the Service performance period or cthurwiae (ouch as (hose Ihot preexist the Service). We will deliver
one copy of the specMad Materials Co you We grant you an irrevocable, nonexclusive. worldwide, paid-up ncenaa to usa, execute, reproduce, display,
perform, and distribute, within your Enterprise only, copies of those Materials

You agree to reproduce the copyright nofce and any other legend of ownership on any copies made under the license granted In this Section.

Any idea, concept, know-how. or technique which relates to the eubjaci mailer of a Service and is developed or provided by either of 
us, or jointly by both

of us, in the performance or a Service may (subject to applicable patents and copyrighie) be freely used by either of us.

3.4 • Chanaee to Service Term@

We may change the terms of Services that are renewable or non-expiring by giving you three rrmonths' written notice, However, these changes are not
retroactive. They apply immediately Co renewal traneections and as of the effective date we specify in the notice to all existing trancections. II we make a
mango to the terms of a renewable Survive that t) anecLs your currenr contract period and 2) you consider unfavorable, at the request of your ISM 8ualnass
Partner, we will defer It until the end of that coMradt period.

When both of us agree to change any Services stefemenl of work other than as descibed above, we will prepare a written descrigtion of the agreed
change • (called a'Change Authonzafion"(, which both of us must sign. The terms of a Change Authorization prevail over those of the statement of work
and any of Its previous Change Aulhorrzationa.

3.5 • Renewal

Renewable Servioaa renew automatically for a some length contract period unless either of us provides written notification (at least one month prior to The
end of the curfenl contract period) to the other and to your IBM 9uainees Partner of their intent not to renew.

3.6 - Tarminatton and Withdrawal

Either of us may terminate a Service If The other does not meat its obligations concerning The Service.

You may terminate a Service Iransacllcn on one month's written notice !o us and to your IBM Business Padnar.'

We may vnthdraw a renewable or non•oxplring Service or support for an eligible product on three months' written notice to you. It we withdrew a Service
for which you have prepaid and we have not yell fully provided it to you, your IBM Business Partner will give you a prorated refund.

Any terms which by their nature extend beyond termination or withdrawal remain in effect until fulfilled and apply to reapective euccasmorn end asaigneea.

3.7 - Service for Machines

We provide certain types of repair and exchange Service either at your location or at a service center to keep Machines In or restore hem to. conformance
with their official published specifications. We may repair the falling Machine or exchange It at our discretion.

When the type of Service requires that you deliver the failing Machine to us, you ag ree to ship it sutanly pact aged (prepaid unlese we specify otherwise)
to a location we designate. After we have repaired or exchanged the Machine, we will return it to you at our expense unless we specify otherwise. We are
responsible for lose of, or damage to, your Machine while it Is 1) In our possession of 2) in transit In those cases where we are responsible for the
VansporSatlen charges.

You agree to

f. othtain authorization from the owner to have as sarvice a machine that you do not awn; and
2. where applicable, before we provide service --

(a) follow the problem determination, problem analysis, and service requsel procedures that we provide,
b] eacure all progrerne, date. and funds contained In a machine, and

(c) Inform your IBM 8ualneas Panner of changes In a -Machine's location.

When Service Involves the exchange of a Machine or port, the item we replace becomes our property and the repiocement becomes yours You represent
that all removed items are genuine and unaltered. The repIscement may not be new, but will be in good working order and at least functionally equivalenI
to the item replaced. The replacement aeeumee The warranty of Service status of the replaced Rem. Before we exchange a Machine or part, you agree In
remove all feelurea, parts, options, aitarations, and attachments not under our service. You also agree to ensure that trio itarn Is fore of any legal obligations
or restrictions that prevent its exchange.

Any feature, conversion, or upgrade we service must be installed one Machine which Is 1) for certain Machines. the designated. sarlol-numbared Machine
and 2) at an engineering-change level compatible with the feature, conversion. or upgrade.

' Check with your IBM Buainesa Partner to determine it you will incur an additional charge for this
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Repo Ir and exchange Servicea do noI Dover.

1. acoesaonab, supply Items, and cgrWn parts, such as hatte iea, frames. and cowers;
2 Machines damagsc by misuea, eccidenl, modification, unsuitable pnyalca l or qparafing envirorxnenf, or Improper mairtenanc4 by you;
3 Machin ev wrlh removed or altered Machine or parts identification labels:
4. failures caused by a product for which wa are not respo n

s i b le, or
5. service qr Machine alterations,

We manage and Install anginaering changes IhaI apply to IBM MechInea and may alao perform preventive maintenance.

We provide maintenance Services for selected non- IBM Machines.

When you request maintenance Services under this Agreement, your IBM Business Partner will inform you of the date on which maintenance Services
will begin, We may Inspec! the Machine within one month following that date If the Machine Is not In on acceptable cqndillen for Service, you may have
us restore it, 'A tamallvaly, you may withdraw your rnqueat for maintenance Services. '

• Check with your iBM Business Partner to da +ins it you will incur an additional charge for this.
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