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A RESOLUTION
AS SUBSTITUTED (1) BY FINANCE/ EXECUTIVE COMMITTEE

A RESOLUTION AUTHORIZING THE MAYOR OR HIS DESIGNEE TO ENTER
INTO APPROPRIATE CONTRACTUAL AGREEMENTS AND DOCUMENTS WITH
IBM CREDIT LLC, ON BEHALF OF THE CITY OF ATLANTA, TO FINANCE A
HARDWARE LEASE AGREEMENT WITH INTERNATIONAL BUSINESS
MACHINES CORPORATION (*IBM”) FOR THE CITY OF ATLANTA TOTAL
SOLUTION ENTERPRISE RESOURCE PLANNING SYSTEM (“CATS ERP”)
REFRESH PROJECT, FOR A TERM OF FOUR (4) YEARS IN AN AMOUNT NOT TO
EXCEED EIGHT HUNDRED THIRTY-FIVE THOUSAND, ONE HUNDRED
SEVENTY-TWO DOLLARS AND SIXTEEN CENTS ($835,172.16), SUBJECT TO
ACCRUED INTEREST AT A RATE NOT TO EXCEED ONE AND NINETY-SEVEN
HUNDREDTHS PERCENT (1.97%); AND ALSO AUTHORIZING THE MAYOR OR
HIS DESIGNEE TO EXECUTE AN ELECTRONIC DEBIT TRANSACTION
AUTHORIZATION TO FACILITATE REPAYMENT OF SAID LOAN AGREEMENTS;
ALL CONTRACTED REPAYMENTS TO BE CHARGED TO AND PAID FROM THE
FUNDING NUMBERS LISTED HEREIN; AND FOR OTHER PURPOSES.

WHEREAS, the City of Atlanta Total Solution Enterprise Resource Planning System (“CATS
ERP”) is a critical business system used by the City of Atlanta (“City”); and

WHEREAS, the CATS ERP system is a consolidation of multiple, disconnected structures from
the areas of Procurement, Finance, HR, and Payroll, into a single, tightly integrated solution
utilizing an Oracle platform; and

WHEREAS, International Business Machines Corporation (“IBM™) hardware is a key
component of the CATS ERP system and as such, requires continuous support services in order
to maintain all system functions; and

WHEREAS, critical CATS ERP system applications are residing on end-of-life/ legacy
hardware that will need to be replaced in order to improve system functions, minimize down-
time, and increase productivity; and

WHEREAS, IBM has the capability to provide the City with the required hardware via lease
agreement; and

‘WHEREAS, the Department of Finance and the Department of Information Technology
determined that it is in the City’s best interest to finance the IBM hardware lease agreement for
the CATS ERP refresh project through IBM Credit LLC (“IBM Credit™) for an amount not to
exceed Eight Hundred Thirty-Five Thousand, One Hundred Seventy-Two Dollars And Sixteen
Cents ($835,172.16), bearing an interest rate not to exceed One And Ninety-Seven Hundredths
Percent (1.97%) for a term of four (4) years.
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NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF
-ATLANTA, GEORGIA, that the Mayor or his designee be authorized to enter into appropriate
contractual agreements and documents with IBM Credit to finance a hardware lease agreement
with IBM for the CATS ERP refresh project.

BE IT FURTHER RESOLVED, that said IBM Credit finance agreement shall have a term of
four (4) years, an interest rate not to exceed One And Ninety-Seven Hundredths Percent (1.97%),
and a loan total in an amount not to exceed Eight Hundred Thirty-Five Thousand, One Hundred
Seventy-Two Dollars And Sixteen Cents ($835,172.16).

BE IT FURTHER RESOLVED, per the IBM Credit finance agreement Amortization
Schedule, attached hereto as Exhibit 1, said finance terms will require the City to make forty-
eight {(48) monthly payments in an amount not to exceed Seventeen Thousand, Three Hundred
Ninety-Nine Dollars and Forty-Two Cents ($17,399.42) per month, commencing on the date of
acceptance of the leased property, as agreed upon by the City (“the Lessee™) and IBM Credit
(*‘the Lessor™).

BE IT FURTHER RESOLVED, that the Mayor or his designee is also authorized to execute an
electronic debit transaction authorization to facilitate repayment of said loan agreements.

BE IT FURTHER RESOLVED, that all contracted Principal and Interest repayments shall be
charged to and paid from the following Fund, Department Organization, Account, and Function
Activity (“FDOA”) sources and for other purposes:

CoA Fund # Department Account # Function Activity #
Dept/ Organization #
Division
1001 050212 5223202 1535000
DIT (General Fund) {DIT IT Server (Operating Lease/  (Data Processing/ Management
Management) Rental-Equipment)  Information System)

BE IT FURTHER RESOLVED, that the Chief Financial Officer or his designee, in
consultation with the City Attorney, be hereby directed to prepare the appropriate contractual
agreements and documents for execution by the Mayor or his designee.

BE IT FINALLY RESOLVED, that said contractual agreements shall not become binding
upon the City, and the City shall incur no liability upon the same until such contract is approved
by the City Attorney or her designee as to form, executed by the Mayor or his designee, attested
to by the Municipal Clerk, and delivered to the contracting parties.

ADOPTED by the Atlanta City Council FEB 17, 2014
APPROVED as per City Charter Section 2403 FEB 286, 2014

Deplity Clerk
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EXHIBIT 1
Payment Schedule

Re: Lease/Purchase Supplement No. <<SUPP NUM>> to Lease/Purchase Master Agreement between IBM Credit LLC and CITY\O .3

Commencement Date o P @‘

The Commencement Date shall be the date of acceptance of the Property as set forth in the Acceptance Certificate executed by the Lessee and filed with the
Lessor.

Payment Schedule

Total Principal Amount: $802,378.00
Schedule Interest Rate: 1.97%
Prepayment Fee Rate: 0.00%
Payment Payment Lease Principal Interest Prepayment Price
No Due Dates Payments Component Component (After making pmt for said Due Date)
1 4/1/2014 $17,399.42 $16,055.39 $1,344.03 $786,323.00
2 5/1/2014 $17,399.42 $16,124.80 $1,274.62 $770,198.00
3 6/1/2014 $17,399.42 $16,109.29 $1,290.13 $754,089.00
4 7/1/2014 $17,399.42 $16,177.05 $1,222.37 $737.911.00
5 8/1/2014 $17,399.42 $16,163.37 $1,236.05 $721,748.00
6 9/1/2014 517,399.42 $16,190.45 $1,208.97 $705,558.00
7 10/1/2014 $17.399.42 $16,255.72 $1,143.70 $689,302.00
8 11/1/2014 $17,399.42 $16,244.80 $1,154.62 $673,057.00
9 12/1/2014 $17,399.42 $16,308.41 $1,091.01 $656,749.00
10 1/1/2015 $17,399.42 $16,299.33 $1,100.09 $640,449.00
11 2/1/2015 $17,399.42 $16,326.63 $1.072.79 $624,123.00
12 3/1/2015 $17,399.42 $16.455.22 $944 20 $607,668.00
13 4/1/2015 $17,399.42 $16,381.54 $1,017.88 $£591,286.00
14 5/1/72015 $17,399.42 $16,440.95 $958.47 $574,845.00
15 6/1/2015 $17,399.42 $16,436.52 $962.90 $558,409.00
16 7/1/2015 $17,399.42 $16,494.25 $905.17 $541,914.00
17 8/1/2015 $17,399.42 $16,491.68 $907.74 $525,423.00

18 9/1/20415 $17,399.42 $16,519.30 $880.12 $508,903.00



EXHIBIT

1

Payment Schedule - Page 2

Payment Payment Lease Principal Interest Prepayment Price

No Due Dates Payments Component Component (After making pmt for said Due Date)
19 10/1/2015 $17,399.42 §16,574.50 $824.92 $492,325.00
20 11/1/2013 $17,399.42 $16,574.74 $824.68 $475,754.00
21 12/1/2015 $17,399.42 $16,628.23 $771.19 $459,126.00
22 1/1/2016 $17,399.42 $16,630.36 $769.06 $442.495.00
23 21172016 $17,399.42 $16,658.21 $741.21 $425,837.00
24 3/1/2016 $17.399.42 $16,732.17 $667.25 $409,105.00
25 4/1/2016 $17,399.42 £16,714.14 $685.28 $392,391.00
26 5/1/2016 $17,399.42 $16,763.36 $636.06 $375,628.00
27 6/1/2016 $17,399.42 $16,770.22 $629.20 $358,857.00
28 7/1/2016 $17,399.42 $16,817.72 $581.70 $342,040.00
29 8/1/2016 $17,399.42 $16,826.48 §$572.94 $£325.213.00
30 9/1/2016 $17.399.42 $16,854.67 $544.75 £308,359.00
31 10/1/2016 $17,399.42 $16,899.58 $499.84 $291,459.00
32 11/1/2016 $17,399.42 $16,911.21 $488.21 $274,548.00
33 12/1/2016 $17,399.42 $16,954.38 $445.04 $257,593.00
34 1712017 $17,399.42 $16,967.94 $431.48 $240,625.00
35 27172017 $17,399.42 $16,996.36 $403.06 $223,629.00
36 3/1/2017 $17,399.42 $17,061.11 $338.31 $206,568.00
37 4/1/2017 $17,399.42 $17,053.41 $346.01 $189,515.00
38 5/1/2017 $17,399.42 $17,092.22 $307.20 $172,422.00
39 6/1/2017 $17.399.42 $17,110.60 $288.82 $155,312.00
40 7172017 $17,399.42 $17,147.66 $251.76 $138,164.00
41 8/172017 $17,399.42 $17,167.99 $231.43 $120,996.00
42 9/1/2017 $17,399.42 $17,196.74 $202.68 $103,799.00
43 10/1/2017 $17,399.42 £17,231.16 $168.26 $86,568.00
44 11/1/2017 $17,399.42 $17,254.41 $145.01 $69,314.00
45 12/172017 $17,399.42 $17,287.06 $112.36 $52,027.00
46 1/1/2018 $17,399.42 $17,312.27 $87.15 $34,714.00
47 2/1/2018 $17,399.42 $17,341.27 $58.15 $17,373.00
48 3/1/2018 $17,399.42 $17,373.14 $26.28 $0.00

Lessee:

CITY OF ATLANTA
By:
Name:

Title:




IBM Credit LLC

Term Lease Master Agreement

Name and Address of Lessee:

IBM Office Address:

DRAFT

Agreement No.:

Customer No.:

The Lessor under this Term Lease Master Agreement {("Agreement") is: a) IBM Credit LLC; b} a partnership in which IBM Credit LLC is a partner; or c)
a business enterprise for which IBM Credit LLC is acting as agent {"Lessor”). The "Lessee” is the business entity indicated on the signature line
below. Any Parent, Subsidiary or Affillate of Lessee may enter into a Lease and/or Financing Transaction (each as defined below) under this
Agreement by sighing a Term Lease Supplement ("Suppiement”) referencing this Agreement and so will be bound to the terms and conditions of this
Agreement as Lessee. For the purposes of this Agreement, "Parent” shall mean a business entity that owns or controls a majority interest of Lessee;

"Subsidiary” shall mean a business entity a majority interest of which

is owned or controlled by Lessee; and "Affiliate” shall mean a business entity

under common majority control with Lessee. A Lease or Financing Transaction under this Agreement shall be effective when a Supplement listing
equipment to be leased ("Equipment”) and software program licenses, maintenance, services, and other one-time charges to be financed ("Financed
ltems”) is signed by both parties. Equipment includes any internal programming that is integral to the Equipment's functioning ("Licensed Internal
Code"}. Lessee may acquire Equipment and Financed ftems from International Business Machines Corporation “IBM", Lessor, or any other
manufaclurer, vendor or provider ("Lessee’s Supplier”). The terms of (a) the Supplement; (b) any applicable attachments; and (c) this Agreement;
each as may be amended by addenda, shall constitute the lease for the Equipment ("Lease”) and financing transaction for the Financed ltems
("Financing Transaction™) listed in the applicable Supplement. Some Leases or Financing Transactions may have additional terms that will be specified
in attachments or addenda. Terms in a Supplement and related attachments or addenda will apply only to the Lease and/or Financing Transaction
represented by that Supplement. The headings of the Paragraphs are inserted for convenience only.

1. OPTIONS. Each Supplement shall constitute a single Lease
and/or Financing Transaction but for each line item listed there will be
a Lease or Financing Transacticn option indicated. The various options
are described in the "Option Codes" table on the Supplement.

2. CREDIT REVIEW. For each Lease or Financing Transaction,
Lessee consents {o a reasonable credit review by Lessor,

3. AGREEMENT TERM. This Agreement shall be effective when
signed by both parties and may be terminated by either party upon one
(1) month prior written notice. Each Lease or Financing Transaction
then in effect, however, shall remain subject to the terms and conditions
of this Agreement until its expiration or termination.

4. LESSOR CHANGES. Lessor may, with at least three (3) months
prior written notice to Lessee, change the terms of this Agreement.
Such changes will apply only to Leases and Financing Transactions that
begin after the effective date specified in the notice, and only if Lessee
does not notify Lessor that it does not agree to the changes.

5. SURVIVAL OF OBLIGATIONS, Lessor's and Lessee's obligations
under this Agreement, which by their nature would continue beyond the
expiration or termination of a Lease or Financing Transaction, will sur-
vive the expiration or termination of a Lease or Financing Transaction.

6. SELECTION AND USE OF EQUIPMENT, PROGRAMMING AND
LICENSED PROGRAM MATERIALS. Lessee agrees that it did not rely on
the Lessor, nor is the Lessor responsible, for the selection, use of, and
resufts obtained from the Equipment or Financed Items. Nothing in this

Agreement is intended to fimit any rights Lessee may have with respect
to Lessee's Supplier or the Equipment manufacturer.

7. ASSIGNMENT TO LESSOR. Lessee assigns to Lessor, effective
upon Lessor signing the Supplement, its right to purchase from and its
obligation to pay its Supplier. All other rights and obligations as de-
fined in the agreement between Lessee and Lessee's Supplier govern-
ing the purchase of the Equipment ("Purchase Agreement") shall
remain with Lessee. Lessee reprasents that it has reviewed and ap-
proved the Purchase Agreement. Lessor will not modify or rescind the
Purchase Agreement.

8. LEASE NOT CANCELLABLE; LESSEE'S OBLIGATIONS
ABSOLUTE. Once the Term of any Lease or Financing Transaction has
begun, as described in Paragraphs 13 and 14, Lessee's commitments
hereunder become imevocable and independent of acceptance of the
Equipment. Lessee's obligation to pay all Rent and other amounts re-
quired o be paid by Lessee under this Agreement is absolute and un-
conditional and shall not be affected by any right of set-off or defense
of any kind whatsoever, including any faiiure of the Equipment or a Fi-
nanced ltem to perform, or any representations by Lessee's Supplier.
Lessee shall make any claim soiely against Lessee's Supplier, the
Equipment manufacturer or other third party if the Equipment or a Fi-
nanced ltem is unsatisfactory for any reason.

9. WARRANTIES. Lessor passes through to Lessee, to the extent
permitted, all applicable warranties made available by Lessee's Sup-

THIS AGREEMENT, AND ANY APPLICABLE SUPPLEMENT, ATTACHMENTS OR ADDENDA ARE THE COMPLETE AND EXCLUSIVE STATEMENT OF THE

AGREEMENT REGARDING EACH LEASE OR FINANCING TRANSACTION.

THESE DOCUMENTS SUPERSEDE ANY PRIOR ORAL OR WRITTEN

COMMUNICATIONS BETWEEN THE PARTIES. IF THERE IS A CONFLICT OF TERMS AMONG THE DOCUMENTS, THE ORDER OF PRECEDENCE WILL

BE AS FOLLOWS: (a) ATTACHMENTS OR ADDENDA TO A SUPPLEMENT, {b
(d) THIS AGREEMENT. DELIVERY OF AN EXECUTED COPY OF ANY O

) SUPPLEMENT, (c} ATTACHMENTS OR ADDENDA TO THIS AGREEMENT,
F THESE DOCUMENTS BY FACSIMILE OR ANY OTHER RELIABLE MEANS

SHALL BE DEEMED TO BE AS EFFECTIVE FOR ALL PURPOSES AS DELIVERY OF A MANUALLY EXECUTED COPY, LESSEE ACKNOWLEDGES THAT
LESSOR MAY MAINTAIN A COPY OF THESE DOCUMENTS IN ELECTRONIC FORM AND AGREES THAT A COPY REPRODUCED FROM SUCH

ELECTRONIC FORM OR ANY OTHER RELIAI

BLE MEANS {(FOR EXAMPLE, PHOTOCOPY, IMAGE OR FACSIMILE) SHALL IN ALL RESPECTS BE

CONSIDERED EQUIVALENT TO AN ORIGINAL. IF INDICATED HERE, THE FOLLOWING ATTACHMENTS SHALL APPLY TO AND SE INCORPORATED

BY REFERENCE IN THIS AGREEMENT.

Lessee may not modify or change the terms of this Agresment without
the Lessor's prior written consent.

Accepted By:
IBM Credit LLC Lessee:
By By.
Authorized Signature Authorized Signature
Name (Type of Print) Date Name (Type or Print Date
Z]125-3318-08 (10/07) Page 1 of 4 doc



plier andior by the Equipment manufacturer in the Purchase Agree-
ment. Lessor represents and warrants that neither Lessor, nor anyone
acting or claiming through Lessor, by assignment or otherwise, will in-
terfere with Lessee’s quiet enjoyment of the Equipment so long as no
event of default by Lessee or anyone acting or claiming through Lessee
shall have occurred and be continuing. During the Term of the Lease,
Lessor assigns to Lessee all the rights that Lessor may have lo be de-
fended by Lessee's Supplier and/or by the Equipment manufacturer
under any patent and copyright provisions in the Purchase Agreement.
EXCEPT AS EXPRESSLY PROVIDED ABOVE, LESSOR MAKES NO WAR-
RANTY, EXPRESS OR IMPLIED, AS TO ANY MATTER WHATSOEVER,
INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. AS
TO LESSOR, LESSEE LEASES THE EQUIPMENT AND TAKES ANY Fi-
NANCED ITEM "AS IS™. IN NO EVENT SHALL LESSOR HAVE ANY LI-
ABILITY FOR, NOR SHALL LESSEE HAVE ANY REMEDY AGAINST
LESSOR FOR, CONSEQUENTIAL DAMAGES, ANY LOSS OF PROFITS
OR SAVINGS, LOSS OF USE, OR ANY OTHER COMMERCIAL LOSS.
This shall in no way affect Lessee's rights and remedies against
Lessee’s Supplier and/or the Equipment manufacturer.

10. LESSEE AUTHORIZATION. Lessee is authorized to act on Les-
sor's behalf conceming delivery and installation of the Equipment and
any warranty service for the Equipment, inciuding any programming
services. Lessor represents and warrants that it has the nght to grant
the authorization and rights to Lessee referred to in this Paragraph.

11. DELIVERY AND INSTALLATION. Lessee is responsible for the
delivery, installation and acceptance of the Equipment and any Fi-
nanced ltem and shall pay any delivery and installation charges not
paid by Lessee's Supplier. Lessor shall not be liable for any delay in,
or failure of, delivery of the Equipment or Financed Items unless pro-
vided by Lessor.

12. USED EQUIPMENT LEASES. For used Equipment supplied by
Lessor, the following provisions apply: The Equipment is subject to
prior disposition at any time prior to Lessor's acceplance of a signed
Supplement. The Equipment is provided "as is", without any warranty
whatsoever by Lessor, in accordance with Paragraph 9.  However,
provided that the Equipment is unmodified since the date of delivery;
has been manufactured and assembled by or for IBM; and has been
installed and maintained by IBM, Lessor guarantees Lessee's satisfac-
tion with the quality of the Equipment for three (3) months following the
"Release Date” indicated on the face of the Supplement. If Lessee is
dissatisfied with the Equipment for any reason, Lessee may notify Les-
sor within three (3) months of the Release Date and, at Lessor's option,
the Equipment will either be (a) replaced with equivalent Equipment or
(b) returned o Lessor and the Lease terminated and any Rent pay-
ments made to Lessor refunded to Lessee. If Lessee cancels its com-
mitment to Lease the Equipment after Lessor signs the applicable
Supplement but before the Equipment is delivered and accepted by
L , then L shall be liable to Lessor for three {3) months Rent
as liquidated damages. Lessor shall bear the risk of loss or damage to
the Equipment during transit from the pickup location to Lessee’s lo-
cation, provided the Equipment is transported by a carrier designated
by Lessor.

13. RENT COMMENCEMENT DATE. Uniess otherwise stated on the
applicable Supplement, the Rent Commencement Dale shall be (a) for
Equipment supplied by IBM, the day following the date of installation of
the Equipment as provided for in the Purchase Agreement; (b) for
Equipment supplied by Lessor, the earlier of the date of installation or
fourteen (14) days after the Release Date as specified in the Supple-
ment; (c) for Equipment supplied by Lessee's Supplier, the date Lessee
designates on a cerlificate of acceptance; or, (d) for Financed Items, the
date Lessor makes funds available to Lessee or Lessee's Supplier.

14. LEASE TERM. The Lease or Financing Transaction shall be ef-
fective when the Supplement is signed by both parties. The initial Term
of the Lease or Financing Transaction shall begin on the Rent Com-
mencement Date and shall expire at the end of the number of months
specified as "Term” in the Supplement. Except for Equipment supplied
by Lessor, if Lessee cancels its order with Lessee's Supplier prior to
installation or discontinues any Financed ltem prior to the date Lessor
makes funds available, the Lease or Financing Transaction with respect
to that itemn shall terminate without penalty.

15. RATE PROTECTION. The Rates stated on the Supplement are
not subject to change provided the Supplement is signed and returned
fo Lessor by the date indicated on the Supplement and the Equipment
is installed by the end of the month of the Estimated Commencement
Date stated on the Supplement.

16. RENT. During the initial Term, Lessor shall invoice and Lessee
shall pay Rent for each Payment Period as specified in the Supplement.
Lessee’s obligation to pay shall begin on the Rent Commencement
Date. When the Rent Commencement Date is not on the first day of a
calendar month and/or when the initial Term does not expire on the last
day of a calendar month, the applicable Rent for the first and last pay-
ment will be prorated on the basis of 30-day months.

17. RENEWAL. Lessee may, upon at least one (1) month prior writ-
ten notice to Lessor, renew the Lease with respect to any fine item of
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not then in default, Lessor shall offer a
t may, if requested, offer different re-
newal Terms. t line items with a fair market value end-
of-Lease renewal option, renewal Rent shall be the projected fair
market rental value of the Equipment as of the commencement of such
renewal Term. For Equipment line items with a prestated end-of-Lease
renewal option, the renewal Rent shall be one-half of the prestated
Purchase Percent multiplied by the Unit Purchase Price slated in the
Supplement and such renewal Rent payments will be annual and paya-
ble in advance.

18, PURCHASE OF EQUIPMENT. Lessee may, upon at least one (1}
month prior written notice to Lessor, purchase any line item of Equip-
ment upen expiration of the Lease provided Lessee is not then in  de-
fault. For Equipment line items with a fair market value end-of-Lease
purchase option, the purchase price shall be the projected fair market
sales value of the Equipment as of such expiration date. For Equipment
line ifems with a prestaled purchase option, the purchase price shall be
specified in the Supplement. If the Lessee purchases any Equipment,
Lessee shall, on or before the date of purchase, pay: (a) the purchase
price, (b) any applicable taxes, (c) all Rent due through the day pre-
ceding the date of purchase, and {d) any other amounts due under the
Lease. Lessor shall, on the date of purchase, transfer to Lessee by bill
of sale provided upon Lessee's request, withoul recourse or warranty
of any kind, express or implied, all of Lessor's right, title and interest
in and to such Equipment on an "AS IS, WHERE IS" basis, except that
Lessor shall warrant title free and clear of all liens and encumbrances
created by or through Lessor.

19. OPTIONAL EXTENSION. If, at the expiration of the Term, Lessee
has not elected to renew the Lease, purchase or return the Equipment
in accordance with Paragraph 25, and as long as Lessee is not in de-
fauit under the Lease, the Lease will be extended for each unreturned
item of Equipment unless (a) Lessee notifies Lessor in writing, not less
than one (1} month prior to Lease expiration, that Lessee does not want
the extension, or (b) the Equipment is returned to and received by Les-
sor within fourteen (14) days after the expiration of the Term. The ex-
tension will be under the same terms and conditions then in effect,
including current Rent (but for Equipment line items with a fair market
value purchase opfion, not less than fair market rental value as deter-
mined by Lessor at the expiration of the Term) and will continue on a
day-to-day basis until the earlier of termination by either party upon
one (1} month prior written notice, or six (6) years after expiration of
the initial Term. For purposes of this Paragraph, current Rent shall be
calculated as the sum of the Lease payments over the initial Term di-
vided by the initial Term of the Lease.

20. INSPECTION; MARKING; FINANCING STATEMENT. Upon rea-
sonable advance request, Lessee agrees 1o allow Lessor to inspect the
Equipment and its maintenance records during Lessee's normal busi-
ness hours, subject to Lessee's reasonabie security procedures.
Lessee will affix to the Equipment any identifying labels supplied by
Lessor indicating ownership.  The filing of any Uniform Commercial
Code financing statements in connection with a Lease or Financing
Transaction shall be governed by the terms and conditions of the ap-
plicable Supplement and any Supplement addendum.

21. EQUIPMENT USE. Lessee agrees that Equipment will be used
for business purposes and nol primarily for personal, family or house-
hold purposes and that it will be used in accordance with applicable
laws and regulations.

22. MAINTENANCE. lessee shall, at its expense, on its own or
through third parties, keep the Equipment in a suitable environment as
specified by the Equipment manufacturer, and in good condition and
working order, ordinary wear and tear excepted.

23. ALTERATIONS; MODIFICATIONS; PARTS. For the purposes of

this Agreement, a "Part” is any component or element of the Equipment;
a "Modification” is any upgrade, feature or other change to the Equip-
ment which is or has been offered for sale by the Equipment manufac-
turer and which contains no Part which has been changed or altered
since its original manufacture; an "Alteration” is any change to the
Equipment which is not a Modification. Lessee may modify or alter the
Equipment only upon prior written notice to Lessor. Lessee may obtain
new or used Alterations or Modifications from any supplier and may fi-
nance them with sources other than Lessor provided no security inter-
est is created that encumbers or conflicts with Lessor's ownership of
the Equipment. Any Lessorowned Parts that Lessee removes shall
remain Lessor's property and Lessee shall not make such Parts avail-
able for sale, transfer, exchange or other disposition without Lessor's
prior written consent.
Before returning the Equipment to Lessor, Lessee agrees to remove
any Alteration and may remove any Modification not cwned by Lessor.
If removed, Lessee agrees o, at its expense, restore the Equipment to
its original condition using the removed Parts, normal wear and tear
excepled. If Lessor had previously consented to the disposition of re-
moved Parts, the restoration must be with Parts Lessor owns or sup-
plies, or those supplied by a source approved by lessor. If not
removed, such Modifications shall become the property of Lessor,
without charge, free of any liens or encumbrances.
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Changes or additions made to item:

maintenance or warranty services, inclu nges,
lizing manufacturer's genuine parts, are ex f this
Paragraph, and any Parls installed in conne rvices
shall become the property of Lessor.

24. LEASES FOR MODIFICATIONS. At Lessee’s requedW and subject

to satisfactory credit review, Lessor will lease or finance new Modifi-
cations, used Modifications from Lessor's inventory, and Financed
ltems associated with the Modifications. Leases for Modifications will
be at then current terms and conditions and must be coterminous with
the underlying Equipment Lease.

25. RETURN OF EQUIPMENT. lessee will return the Equipment to
Lessor upon expiration or termination of the Lease. Upon retumn, the
Equipment must be in good condition and working order, normal wear
and tear excepted and qualified for the manufacturer's maintenance
service, if available. Lessee will return the Equipment to the nearest
consolidation and refurbishment center designated by Lessor for that
type of Equipment located in the contiguous United States. Unless
ctherwise agreed, Lessee is responsible for: (a) deinstallation, packing
and return of the Equipment and any associated costs; and (b} any cost
to qualify the Equipment for the manufacturer's maintenance service, or,
if not available, the cosl to retum the Equipment to good working
condition. The return of the Equipment shall constitute a full release by
Lessee of any leasehold rights or possessory interest in the Equipment.

26. CASUALTY INSURANCE; LOSS OR DAMAGE. Lessor will main-
tain, at its own expense, insurance covering loss of or damage tc the
Equipment (exciuding any Modifications or Alterations not subjectto a
Lease under this Agreement) with a $5,000 deductible per occurrence.
If any item of Equipment shall be lost, stolen, destroyed or Itreparably
damaged for any cause whatsoever (*Casuaity Loss") before the Rent
Commencement Date, the Lease with respect fo that item shall termi-
nate. if any item of Equipment suffers Casually Loss, or shall be oth-
erwise damaged, on or after the Rent Commencement Dale, Lessee
shall promptly inform Lessor. To claim a Casualty Loss Lessee must
file a police or fire depariment report or other appropriate documenta-
lion substantiating the Casualty Loss. W Lessor determines that the
item can be economically repaired, Lessee shall place the item in good
condition and working order and Lessor will promptly reimburse
Lessee the reasonable cost of such repair, less the deductible. If not
so repairable, Lessee shall pay Lessor the lesser of $5,000 or the fair
market sales value of the Equipment immediately prior to the Casualty
Loss. Upon Lessor's receipt of payment the Lease with respect to that
item shall terminate and Lessee's obligation to pay Rent for the Equip-
ment will be deemed to have ceased as of the date of the Casualty
Loss. For purposes of this Paragraph, Lessor will consider the man-
ufacturer's charge for such repair to be the reasonable cost of repair.

27. TAXES. Lessee shall promptly reimburse Lessor, as additional
Rent, for all taxes, charges, and fees levied by any governmenta! body
or agency upon or in connection with this Agreement, excluding, how-
ever, all taxes on or measured by the net income of Lessor.

28. LESSOR'S PAYMENT. i Lessee fails to pay taxes as required
under this Agreement, discharge any liens or encumbrances on the
Equipment (other than those created by or through Lessor}, or other-

wise fails to perform any other provision Lessee is required to perform .

under this Agreement, Lessor shall have the right to act in Lessee's
stead so as to protect Lessor's interests, in which case, Lessee shall
pay Lessor the cost thereof.

29. TAX INDEMNIFICATION. Solely for Leases entered into on the
basis that Lessor is the owner of the Equipment for tax purposes, Les-
sor and Lessee agree that Lessor shall be entitled to certain federal
and state tax benefits available to an owner of Equipment, including,
under the internal Revenue Code of 1986, as amended (the "Code"), the
maximum Modified Accelerated Cost Recovery System deductions for
5-year property and deductions for interest expense incurred to finance
the purchase of the Equipment ("Tax Benefits"). Lessee represents
and warrants that (a) at no time will Lessee take or omit 1o take any
action which would result in a loss, reduction, disallowance, recapture
or other unavailability ("Loss") to Lessor {or the consolidated group
with which Lessor files tax relums) of the Tax Benefits, and (b) Lessee
will take no position inconsistent with the assumption that Lessor is the
owner of the Equipment for federal income tax purposes. Upon Les-
sor's written notice to Lessee that a Loss of Tax Benefits has occurred,
Lessee shall reimburse Lessor-an amount that shall make Lessor's
after-tax rate of return and cash flows (*Financial Returns”) over the
Term of the Lease equal to the expected Financial Returns that would
have been otherwise available. Lessee shall have no obligation to re-
imburse Lessor for a Loss of Tax Benefits resulting from: (i} a determi-
nation that a Lease does not constitute a true lease for federal income
lax purposes, provided such determination is not the result of an act of
Lessee, or (ii} a change in the tax law after the applicable Rent Com-
mencement Date,

30. GENERAL. INDEMNITY. Each Lease under this Agreement is a
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,_?r_u_@mlg‘l._essnr.——Lessee shall not be liable for any claim resuiting
om sole negligence or willful misconduct of Lessor. Lessee

agrees that upon written notice by Lessor of the assertion of any claim,
Lessee shall assume full responsibility for the defense of such claim.
Lessor shall cooperate as may be reasonably required in such defense.
31. LIABILITY INSURANCE. i intai

e policy shall name Lessor
as an additional insu as Lessor's interests may appear and shall
contain a clause requiring the insurer to give Lessor at Jeast one (1)
month prior written notice of the cancellation, or any material alteration
in the terms of the policy. Lessee shall furnish to Lessor, upon request,
evidence that such insurance coverage Is in effect.

32. SUBLEASE AND RELOCATION OF EQUIPMENT; ASSIGNMENT
BY LESSEE. Upon one (1) month prior written notice to Lessor, Lessee
may relocate the Equipment to another of its business locations pro-
vided that Lessee remains the end user of the Equipment. Any other
relocation requires Lessor's prior written consent.  Upon Lessor's prior
written consent, which will not be unreasonably withheid, Lessee may
sublease the Equipment to another end user. No sublease or relocation
shall relieve Lessee of its obligations under the Lease and Lessee will
be responsible for all costs and expenses associated with any relo-
cation or sublease of the Equipment, including additional taxes or any
Tax Loss incurred by Lessor. In no event shall Lessee remove or allow
the Equipment to be removed from the United States. Lessee shall not
assign, transfer or otherwise dispose of any Lease or Financing Trans-
action, any Equipment, or any interest therein, or create or suffer any
levy, lien or encumbrance thereof except those created by or through

Lessor.
33. ASSIGNMENT BY LESSOR. lessee acknowledges and under-

slands that the terms and conditions of the Leases and Financing
Transaclions have been fixed to enable Lessor to sell and assign its
interest or grant a security inlerest or interests in the Leases and Fi-
nancing Transactions and the Equipment, individually or together, in
whole or in part, for the purpose of securing loans fo Lessor or other-
wise. Lessee shall not assert against any such assignee any sefoff,
defense or counterclaim that Lessee may have against Lessor or any
other person. Lessor shall not be relieved of its obligations hereunder
as a result of any such assignment unless Lessee expressly consents
thereto, nor shall any rights or obligations of Lessee be changed except
as described herein.

34. FINANCING. Any one-time charge (indicated on the Supplement
as the "Amount Financed”) for a Financed ltem will be paid by Lessor
lo Lessee’s Supplier or directly to Lessee. Any other charges which
may be owed or due to Lessee's Supplier shall be paid directly to
Lessee's Supplier by Lessee. Lessee's obligation to pay Rent for the
Financed Item shall not be affected by any discontinuance, return or
destruction of any Financed ltem on or after the date Lessor makes
funds available. If Lessee discontinues any of the Financed Mtems in
accordance with the terms of the applicable agreement with Lessee's
Supplier prior to the date Lessor makes funds available, then the Fi-
nancing Transaction with respect fo the affected one-time charge shall
be cancelled.

35. FINANCING PREPAYMENT (Does Not Apply For Items of
Equipment). Lessee may terminate a Financing Transaction (but not a
Lease with respect to an item of Equipment) by prepaying its remaining
Rent. Lessee shall provide Lessor with at least one (1) month prior
written notice of the intended prepayment date. Lessor may, depending
on market conditions at the time, reduce the remaining Rent to reflect
such prepayment and shall advise the Lessee of the balance to be paid.
If prior 1o Lease expiration, Lessee purchases Equipment on Lease or
if a Lease is lerminated, Lessee shall at the same time prepay any re-
lated line items of Financing Transactions.

36. DELINQUENT PAYMENTS. If any amount to be paid to Lessor is
not paid on or before its due dale, Lessee shall pay Lessor two percent
(2%) of the unpaid amount for each month or part thereof from the due
date until the date paid or, if less, the maximum allowed by law.

37. DEFAULT NO WAIVER. Lessee shall be in default under this
Agreement upon the occurrence of any of the following events: (a)
Lessee fails to pay any amount when due under this Agreement and
such failure shall continue for a period of seven (7) days after the due
date; (b) Lessee subleases, relocates, assigns or makes any transfer in
violation of the terms of this Agreement; (c) Lessee fails to perform any
other obligations or violates any of its covenants or representations
under a Lease or Financing Transaclion, or Lessee fails to perform any
of its obiigations under any other agreement it may have with Lessor,
and such failure or breach shall conlinue for a period of fifteen (15)
days after written notice is received by Lessee from Lessor; {d) Lessee
of any guarantor of Lessee’s obligations under this Agreement makes
a misrepresentation in any application for credit or other financial data
required to be provided by Lessee in connection with a Lease or Fi-
nancing Transaction; {e) Lessee or a guarantor makes an assignment
for the benefit of creditors, or consents to the appointment of a trustee
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or receiver, or if either shall be appointed for'Ye
for a substantial part of its property without its
or proceeding is filed by or against Lessee or a
Federal or State bankruptcy or insolvency code or
such petition is involuntary, it is not dismissed within
after filing thereof, (g) Lessee or a guarantor sells or dispos
substantiaily all of its assets (and Lessor does not consent to
or ceases doing business; or (h) a guarantor or the provider of any
other credit enhancement under this Agreement breaches, terminates
without Lessor's consent or contests any guaranty or other credit en-
hancement document of which Lessor is a beneficiary.

Lessor shall be in default under this Agreement upon the occurrence
of any of the following events: (i) Lessor breaches Lessee's right of
quiet enjoyment {except in an instance where Lessee is in default under
the applicable Lease or Financing Transaction), and Lessor is unable to
remedy such breach within fifteen (15) days of Lessee's written notice
o Lessor thereof, (i) Lessor fails to perform any other provisions or
violates any of its covenants or representations under a Lease or Fi-
nancing Transaction and such failure or breach shall continue for a pe-
riod of fifteen (15) days after written notice is received by Lessor from
Lessee; (iii} Lessor makes an assignment for the benefit of creditors,
or consents to the appointment of a trustee or receiver, or if either shall
be appointed for Lessor or for a substantial part of its property without
its consent; or (iv) any petition or proceeding is filed by or against
Lessor under any Federal or Stale bankrupicy or insolvency code or
similar law and, if such petition is involuntary, it is not dismissed within
sixty {60) days after filing thereof.

Any failure of either party to require strict performance by the other
party or any waiver by either party of any provision in a Lease, Fi-
nancing Transaction or this Agreement shall nol be construed as a
consent or waiver of any other breach of the same or of any other pro-
vision.

38. REMEDIES. If Lessee is in default under this Agreement, all
amounts due and to become due under each Lease and Financing
Transaction shall be immediately due and payable, without further no-
tice from Lessor, and Lessor shall have the right, in its scle discretion,
to exercise any one or more of the following remedies in order to pro-
tect its interests, reasonably expected profits and economic benefits
under this Agreement. Lessor may: (a) declare any Lease or Financing
Transaction entered into pursuant to this Agreement to be in default: {b)
terminate in whole or in part any Lease or Financing Transaction; (5}
recover from Lessee any and all amounts then due and to become due;
(d) take possession of any or all items of Equipment, wherever located,
without demand or notice, without any court order or other process of
law, In accordance with Lessee's reasonable security procedures; and
(e) demand that Lessee return any or all such items of Equipment to
Lessor in accordance with Paragraph 25 and, for each day that Lessee
shall fail to return any item of Equipment, Lessor may demand an
amount equal to the current Rent, prorated on the basis of a 30-day
month. Upon repossession or return of any item of Equipment, Lessor
shall sell, lease or ctherwise dispose of such item in a commercially
reasonable manner, with or without notice and on public or private bid,
and apply the net proceeds thereof towards the amounts due under the
Lease bul only after deducting: (i} in the case of sale, the estimated fair
market sales value of such item as of the scheduled expiration of the
Lease; or (i) in the case of any replacement lease, the rent due for any
period beyond the scheduled expiration of the Lease for such item: and
{iii) in either case, all reasonable and necessary expenses, including
reasonable legal fees, incurred in connection therewith. Any excess
net proceeds are to be retained by Lessor. Lessor may pursue any
other remedy available at law or in equity. No right or remedy is ex-
clusive of any other provided herein or permitied by law or equity; all
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such rights and remedies shall be cumulative and may be enforced
concurrently or individually,

¥ Lessor is in default under this Agreement, Lessee’s exclusive and
sole remedy shall be: (x) to terminate the applicable Lease or Financing
Transaction and return the applicable items of Equipment to Lessor;
and (y} to recover damages arising out of such default from Lessor, and
all reasonable and necessary expenses, including reasonable legal
fees, incurred in connection therewith.

39. LESSOR'S EXPENSE. Lessee shall pay Lessor all reasonable costs
and expenses, including reasonable iegal and collection fees, in-
curred by Lessor in enforcing the terms, conditions or provisions of this
Agreement.

40. OWMNERSHIP; PERSONAL PROPERTY; LICENSED PROGRAM
MATERIALS. The Equipment under Lease is and shail be the property
of Lessor. Lessee shall have no right, title or interest therein except
as set forth in the Lease. The Equipment is, and shall at all times be
and remain, personal property and shall not become a fixture or realty.
Licensed programs that Lessee acquires and finances with Lessor re-
main the property of their licensor. Ownership of licensed programs is
governed by the license agreement between the licensor and Lessee,
and is not affected by this Agreement.

41. NOTICES; ADMINISTRATION. Service of all notices under the
Agreement shall be sufficient if delivered personally or mailed to
Lessee at its address specified in the Supplement or 1o IBM Credit LLC
as Lessor in care of the IBM location specified in the Supplement or
invoice. Notices by mail will be effective on receipt or three (3) days after
being deposited in the United States mal, duly addressed
and with postage prepaid, whichever is earlier. Nolices of default will
be sent certified mall, or registered mail, or delivered in person and will
be effective when received by the party. Notices, consents and ap-
provals from or by Lessor will be given by Lessor or on its behalf by
IBM and all payments will be made to IBM until Lessor notifies Lessee
otherwise.

42. LESSEE REPRESENTATION. Lessee represents and warrants
that, as of the date it enters intc any Lease or Financing Transaction
under this Agreement: (a) Lessee is a legal enlity, duly organized,
validly existing and in good standing under the laws of the jurisdiction
of its organization and in each jurisdiction where Equipment and Fi-
nanced ltems will be located, with full power to enter into this Agree-
ment and any transactions contemplated herein; (b) this Agreement and
any Lease or Financing Transaction hereunder have been duly author-
ized and executed by Lessee and constitute valid, legal and binding
agreements, enforceable in accordance with their terms; (c) the exe-
cution and performance by Lessee of its obligations under this Agree-
ment and any Lease or Financing Transaction will not viclate any
judgment, order, law or governmental regulation affecting Lessee or
any provision of Lessee's documents of organization, or result in a
breach or default of any instrument or agreement to which Lessee is a
party or to which Lessee may be bound,

43. GENERAL. Lessee agrees to take such further action and to ex-
ecute such additional documents, instruments and financing statements
as Lessor shall reasonably request to complete any Lease or Financing
Transaction under this Agreement or to protect Lessor's interest in the
Equipment or Financed ems.

This Agreement may be executed in any number of counterparts,
each of which shall constitute an original, but all of which together shall
constitute but one and the same document.

44. APPLICABLE LAW; SEVERABILITY. This Agreement will be gov-
emed by and construed in accordance with the laws of the State of-hlgu-

“erle— If any provision of this Agreement is held to be invalid or

unenforceable, all other provisions shall remain in effect.

doc



IBM Credit LLC

Term Lease Master Agreement

Attachment for State & Local Government

Neme and Address of Lessee:
IBM Office Address:

0,94»

These terms and conditions modify those in the IBM Credit

Agreement No.:

Customer No.:

Lease Masisr Agreement and cover any Equipmenrt and Financed ttem({s)

obiained by State and Local Governmenis and their political subdivisions as defined under Section 103 of the Interna! Revenue Code of 19886, as
amended. This attachment is incorporated by reference into the Term Lease Master Agreement executed by Lessee.

The following paragraphs are deleted in their entirety - 28, 35, 20 and
42,

Paragraph 8 - LEASE NOT CANCELLABLE; LESSEE'S OBLI-
GATIONS ABSOLUTE - add the following al the end of paragraph:

“Lesses agrees to duly request the appropriation of funds for all pay-
ment amounts specified in the Supplement. If the funds Lessee requests
bor a fiscal year are not appropriated, Lesses will not be obligated to pay
amounts due beyond the end of the last funded fiscal year. If a nonap-
propriation of this king occurs, Lessee will promptly notify Lessor, the
Lease and/or Financing Transaction wil terminate at the end of the last
fiscal year for which funds wers appropriated and Lessee will not be in
default Lessee may retain the Equipment and/or Financed lems for a
reasonable periad of time beyond the termination and at a monthly charge,
determined by Lessor. At the condusion of such period of time, Lessor
will remove the Equipment andfor Financed ltems from Lesses's location
and retain sl sums paid as partial payment for thelr use and depreciation.”

Paragraph 17 - RENEWAL - after the second sentence add the
following:

'LesseemyranawtheLeasewilhrespedtoaHnenemoquuipmam
with a fair market value purchase option one or more times but any re-
newal lerm may not extend beyond five (5) years from the date of instal-
lation of the Equipment.”

Paragraph 18 - PURCHASE OF EQUIPMENT - at the end of the par-
agraph add the following:

"Beginning with the second anniversary of the Lease Term, Lessee
may also purchase any line tem of Equipment with a prestated purchase
cplion. Lessea must notify Lessor of Lessee's intent to purchase at least
one {1) month pror to the transaction. Purchase price is avallable upon
request.”

Paragraph 19 - OPTIONAL EXTENSION - replace the second sen-
tsnce with the following:

“The extension will be under the same terms and conditions then in
effect, Including current Rent (but for Equipment line items with a fair
market value purchase option, not less than fair markel rental value as
determined by Lessor at the expiration of the Term) and will continue on
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a day-to-day basis uritil the earlier of termination by either party upon one
(1) month  prior written nolice or five (5) years from the date of
instaflation of the Equipment.”

Paragraph 20 - INGPECTION; MARKING; FINANCING STATE.
MENTS - delete the last sentence and add the foliowing to the end of the
paragraph:

"Any provisions relating to financing statements, that may be containad
in the Supplement are hereby deleted In their entirety."

Paragraph 26 - CASUALTY INSURANCE; LOSS OR DAMAGE - at
the end of the paragraph add the following:

"Notwithstanding the above, Lessor hereby waives the $5000 deduct-
ibie for a Casualty Loss as provided for in this paragraph.”

Paragraph 27 - TAXES - replace the entire paragraph with the follow
-ing:

"All taxes on or measured by the net income of Lessor, any taxes
arising under the Purchase Agresment, and any property taxes shall be
for the account of Lassor. All other taxes of any description attendant to
transacions under a Lease or Financing Transaction shall be for the ac-
count of Lessee, either by reimbursement of Lessor, or, at Lessor's re-
quest, directly paid by Lessee to the taxing authority.”

Paragraph 30 - GENERAL INDEMNITY- replace the entire paragraph
with the foliowing:

“All Leases under this Agreement shall be sirictly net leases. Conse-
quently unless specifically provided otherwise In this Agreement or a
Lease hereunder, claims, costs and expenses of any description arising
out of this Agresment shall be for the sole account of Lesses, except that
Lessor shall bear responsibiiity, to the axtent of its fault, for claims for
personal Injury or real and tangible personal property damage caused by
Lessor's negligence.”

Paragraph 37 - DEFAULT - subsection (g) is deleted in its entlrety.

Paragraph 43 - GENERAL - delete the first sentence.

Paragraph 44 - APPLICABLE LAW; SEVERABILITY - replace the first
sentence with the following:

“Lessee's state laws shall govern this Agreement and any Leases and
Financing Transactions hereunder.”
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TERM LEASE SUPPLEMENT

Date Prepared:
Supplement Number
Customer No.: IBM CSO Location:
Customer Address Installed at Location IBM CSO Location Address Term Lease Master Agreement No.:
Assoclated Supplement No.:
Amendment Nos.:
Addendum Nos.:
Quote Letter No.:
Customer Reference:
Location/ Leased or Financed item Plant Order *) Unit Purchase Estimated
Line Lessor Installed Type Model/Faatu or Serial {*) Purchase ") Pricas Rate Commencement
Nao. Customer No. State Desecription w‘ MES No. No, Qption Option Term  Amount Fir $/1000 Rent /Reieasa Data
Supplier Name Suppller Customer No. (*YSecurity Deponit Totl Amount (*) Interim Total Rent Payment Period
Financed Rent {this page)
(this page) Applics Taxes may
apply Payment Commencement Date
("} See Additional Terms and Conditions page. (™} First of the month fallowing the Date of Installation, Total Amount Totat Rent
[] Convanlent Pay Autherization is raquired, Financed (ail pages)
RATE VALIDITY DATE:: (a1l pages) Taxes may
apply

OPY REFRODUCED FROM SUCH ELECTRONIC FORM OR RY ANY OTHER RELIABLE MEANS (FOR EXAMPLE PHOTOCOPY.
IMAGE OR FACSNMILE} SHALL IN ALL RESPECTS BE CONSIDERED EQUIVALENT TO AN ORIGINAL. IF INDICATED HERE, THE FOLLOWING ATTACHMENTS SHALL APPLY TO AND BE INCORPORATED BY
REFERENCE
Accepted by:
IBM Credit LLC
For or as Lessor: Leasee
By: By:
Authorized Signaturc Authorized Signawre
Name (Type or Print) Date Name (Type or Pring) Date -

Seage of Org

7125-3319-27 (05-08)
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TERM LEASE SUPPLEMENT - Additiona) Terms and Conditions

OPTION CODES Proceeds of any of the fivegoing, inchuding, without limitetions, paytents under insuzncs or indeqmity or warranty
B ense with fair market value end-of-lease L' Lease for used Equipment supplied by Lessor relating to loss or damage th sueh mm_ﬁ and Financed Items (“Collateral™). i .

plons and Lessor is owner for tax purposes SEmoqE&EEmﬁu_ﬁncuhoE TRANSFER OF OBLIGATION: ﬁgggggﬁmgg?g
B+ Lease with fair market value end—o -lease for tax exempt Lessees upon Lessee’s successor and permitted agsigns.

, OPuons . S Loan for BM Fi I guaongﬁmbcﬁﬂsgﬂﬁm.ngiggﬁsésgmﬁ
B Leaso with prestated end-of-lease options and 8 inanceg ltems Eagﬁéﬁggéggﬂn destroy any and al] copics thereof,
BS Lonse ramimes Lessoc is owne for tax purposes  § p.9an for IBM Financed ltems for tax exempt fromder spplicable law, Lesaor i requirod o comply wih stanards of coxnemcrvil resonsbioasis e roh

Leasc wi 94 purchass option ees financings in disposing of the Equipment, Lessee agrees that 10) i written notice shall constitte adequate

and Lessor assumes Lessee ner for tax , Loan for non-IBM Financed Hems gwm&iggggﬁﬁnmagﬁ:gﬂﬂagagﬁa basis and Lessor may
G mjﬂwﬁoﬁﬁ fair market value end-of-kensc T Loan for non-IBM Financed ltems for tax disclaim any W

options far tax exempt Lessecs A

cxempt Lessees .
G* Lease with $1.00 engof | i a
for tax gnenmpt L oenoroFlease purchase option ALTERATIONS; MODIFICATIONS; PARTS. L essec agrees o () allow iasaliaton of s changes, aiitins,
IBM Credit LLC makes oo representation whatsoever regarding Lessee's accounting treatment related to %Eggséagnﬁﬁasg O permiit manudachurer
any transaction under the Agreement or this Supplement

, o
manitor Equipment vapecity; and (ii) Bﬁwaggﬂggﬂuggmﬂgg_ in
.-_Hu.ES cluding, but not limited to, those that relats 1o Equipment capacity,
Number:  Indicates sumber of months of the Leage Term WH,—.EHW Dﬁ HOEWAHZ.-.. Unless atherwise agreed to in writing by the parties and pricr to return to
CO: Coterminows Lense, Texm of this Equs and aseociated itern of Equipmeny expare sinulaneonsly. essor of each item of Equi i i i i i
PURCHASE OPTIONS (END OF LEASE ONLY)

FM Fair market sales value at end-of-Lease NA Not Applicabl,
mH. Contact IBM Credit for purchass picc  $1 Purchase
P

Fi .
gENPMW«!?B&%EE&H%E&u "Term" i Supplement.
OPTIONAL EXTENSION, For purposes of the Opt mgm!wmﬂ&. the Rent shall be calcnlaed as
the sum of the Tense payrrs over ihe initial Term v by the initial enn of the Lease, but for Options B, B+
mnﬁﬂﬁ_m%%ma? _Hﬁ_uﬂv " and other Financed

IN. Are, i MAMIENANCE, SETViCed one-time i
under this S Eﬁ;g..mggaannﬂﬁﬂunaomﬁuwﬁnﬁ@ Eﬁtng
ments, and (i .:Hggsmaﬁﬂ_

] “F
Fmanced mﬁﬂu .Esﬂsﬁaﬂwnagsxgsiggw uwnﬁ_um shall mean
“Lease and/or Financing T

91t i the Supplemext Remt
Commencement Uan_uﬁ.__ Fnﬂ&%gﬂq“ﬂnnﬁ wnhhﬁ.ﬂ.ﬁgﬂnuﬂuﬂg
mﬁﬂthﬁH of EE&E&E required f Lessee cancels s commitment
o afler rﬂﬂmuwﬁ.ﬁu accopiance g before e Egiﬂﬂlﬂ_qpﬂﬂn
Lease notice FEEBEH?EWuEﬂg Equipment
Pa d ﬂgﬂngsﬂﬁﬁggmﬁﬁ?@”&gﬂ%ﬁ“ﬁ?g
Lessce bos gactnt m e S Esgﬂhﬂhgﬂng ﬁa?mﬁg karers, ﬂ«@ﬂ%ﬁﬁiﬂ cihor be .e_s&wsm equivalet Equipment or returned o Lessor and the L etec
iy portin of fe s binely 1 ecur Lessocs paywea obligaions ok the At Lises ey sy TERMS FOR NOW IS EGUIWENT AND EGR EALIPMENT NOT SOURCED FROMI BN
Q.uxgnom__agggm Proyment defiilt and shall bold the securiy deposit wail Lewsee's Notritstming Es?guﬁg?gaﬁmﬂgggg
%E@ﬂﬁngﬁa in foll be te grﬁﬁnﬂ&su&mau-ﬁ bocrse progam maenals o SIVices
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CONSENT T

NV Smith
Y Hall

Y Young

B Winslow

RCS# 99
. 2/17/14
2:51 PM

Atlanta City Council

CONSENT AGENDA SECTION I: ALL ITEMS

EXCEPT 14-0-1072

ADOPT
YEAS: 12
NAYS: 0
ABSTENTIONS: 0
NOT VOTING: 3
EXCUSED: 0
ABSENT 1
Y Archibong Y Moore Y Bond
Y Wan Y Martin Y Norwood
Y Shoock NV Bottoms Y Dickens
Y Adrean Y Sheperd NV Mitchell

CONSENT I



02-17-14

ITEMS ADOPTED ON ITEMS ADVERSED
CONSENT ON CONSENT

1. 14-0-1068 34.14-R-3154
2. 14-0-1099 35. 14-R-3155
3. 14-0O-1055 36. 14-R-3156
4. 14-0-1085 37. 14-R-3157
5. 14-0-1086 38. 14-R-3158
6. 14-0-1088 39. 14-R-3159
7. 14-0-1096 40. 14-R-3160
8. 14-0O-1100 41. 14-R-3161
9. 14-0-1083 42. 14-R-3162
10. 14-0-1084 43. 14-R-3163
11. 14-0-1094 44. 14-R-3164
12. 14-R-3179 45. 14-R-3165
13. 14-R-3180 46. 14-R-3166
14. 14-R-3181 47. 14-R-3167
15. 14-R-3182 48. 14-R-3168
16. 14-R-3183 49. 14-R-3169
17. 14-R-3140 50. 14-R-3170
18. 14-R-3141 51. 14-R-3171
19. 14-R-3142 52. 14-R-3172
20. 14-R-3143 53. 14-R-3173
21. 14-R-3145 54. 14-R-3174
22, 14-R-3149 55.14-R-3175
23. 14-R-3190 56. 14-R-3176
24, 14-R-3191 57. 14-R-3177
25.14-R-3192 58. 14-R-3178
26. 14-R-3194

27. 14-R-3195

28. 14-R-3196

29. 14-R-3198

30. 14-R-3150

31. 14-R-3151

32. 14-R-3152

L2
L)

. 14-R-3153




