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IMPORTANT NOTICE: THE ATTACHED SAMPLE FORMS ARE BEING PROVIDED BY GE
FOR REVIEW BY THE CITY OF SAN DIEGO, CALIFORNIA AND ITS REPRESENTATIVES
AND DO NOT CONSITTUTE AN OFFER TO PROVIDE PRODUCTS/SERVICES/FINANCING
ON THE TERMS CONTAINED THEREIN, Neither General Electric Company, GE Government
Finance, Inc, nor any of their respective affiliates (individually and eollectively, “GE”) are acting as
“municipal advisors” within the meaning of Section 975 of the Dodd-Frank Wall Street Reform and
Consamer Protection Act and the rules and regulations promulgated thereunder. In this regard,
please be advised that: (i) GE is proposing to provide financing, and any information or services related
thereto, to the City of San Diego, California (“San Diego™) solely as an arm’s length counterparty
and, as such, GE has interests that may differ from the interests of San Diego, including the amount or
nature of interest rates, amortization schedules and covenants applicable to the proposed transaction;
(i) if the proposed transaction closes, GE will receive interest or other payments from San Diego as
compensation for providing the proposed financing to San Diego; (iii) GE is not an advisor or fiduciary
to San Diego with respect to the proposed transaction; (iv) in connection with the provision of any
services pursuant to the proposed transaction, there is noe agreement, direct or indirect, between San
Diego (including the officials, management, employees or agents thereof) and GE for GE to provide
advice to San Diego; (v) GE is not acting for direct or indirect compensation to solicit San Diego on
behalf of an unaffiliated broker, dealer, municipal securities dealer, municipal advisor, or investment
adviser for the purpose of obtaining or retaining an engagement by San Diego for or in connection with
municipal financial products, the issuance of municipal securities, or of an investment adviser to provide
investment advisory services to or on behalf of San Diego; and (vi) nothing herein or in the attached
sample documentation is to be construed as constituting fax, accounting, financial or legal advice by GE
to San Diego. San Diego should consult with its financial, accounting and legal advisors regarding any
services proposed to be provided by GE, and, if not currently advised, San Diego is urged to seek
independent advisors in connection with the proposed transaction.
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INTELLIGENT SERVICES
DOCUMENTATION

A, GE INTELLIGENT LIGHTING MASTER PURCHASE AGREEMENT,
between Current, powered by GE, a business unit of General Electric Company
and the City of San Diego, California.




Current
INTELLIGENT CITY PURCHASE AND SERVICES AGREEMENT

This Intelligent City Purchase and Services Agreement (this “Agreement”) is made as of

{(the “Effective Date") between Current, powered by GE, a business unit of General Electric Company, a
New York corporation, having principal offices at 1975 Noble Road, Nela Park, Cleveland, Ohio 44112
(*GE") and the City of San Diego, a California municipality, having principat offices at 202 C Street, San
Diego, CA 92101 (“Cnstomer™). Each of GE and Customer may be referred to individually as a “Party”
and cellectively as the “Parties”.

I. DEFINED TERMS,

1.1 “Affiliate,” with respect to GE, means any entity directly or indirectly controlling or
controlled by, or under direct or indirect common control of General Electric Company, or where
General Eleciric Company owns at least a greater than 50% equity interest in such entity whether
now existing, or subsequently created or acquired during the Term of this Agreement (including,
without limitation, joint ventures, subsidiavies, or other entities in which any such entity is a
shareholder), With respect to any entity other than GE, including Customer, “Affiliate” means any
entity, including without limitation, any individual, corporation, company, partnership, limited
liabllity company or group, that directly, or indirectly through one or mare intermediaries, controls,
is controlled by or is under common control with such party.

12 “Aggregate Information™ means any information or data {other than payment card
information) derived from Consumer Information or from Customer’s interaction with Products
and Services, which is not specific to a person, does not refer to or identify any specific person,
and cannot be used, alone or in conjunction with other information, to identify any specific person.

1.3 “Anciflary Services” has the meaning given in Section 5.1,

14  “Appendix” means a document aitached to an Order Form or otherwise offered or made
available by or on behalf of GE (whether tangibly or electronicatly) that contains mutually agreed
upon terms vatying or supplementing the terms of this A greement as to certain Products or Services
as documented in writing.

1.5 “Applicable Law” means any international, naticnal, federal, state or local law
(statutary, common, ¢ivil or otherwise), constitution, treaty, convention, ordinance, code, rule,
regulation, judgment, order or similar requirement, now or hereafter in effect, enacted, adopted,
pr ornufgated or applied by any governmental authority or entity that is bmdmg upon or applicable
to a given parly unless expressly specified otherwise.

1.6 “Authorized User™ means certain emp!oyees, agents, independent contractors or
consuitants of a Customer authorized pursuant to this Agreement, Customer’s customers or other
members of the general public are not Authorized Usets,

1.7 “Claim” means any actions, demands, proceedings and other claims ot any third party,
together with any and all related liabilities, losses, damapes, costs and expenses (including without
limitation, reasonably siforneys’ fees and costs).

1.8 “Confidential Information” of a Disclosing Party means all of the Disclosing Party’s
information and documentation disclosed to or accessed by the Receiving Party in connection with
this Agreement that is designated as “Confidential” or with a similar designation, including any
information developed by reference to or use of the other Party’s Confidential Information. GE’s
Confidential Information includes Processed Data “Confidential Information” does not include
information that: () is independently developed by the Receiving Party, as demonstrated by the
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recipient’s written records, without violating the Disclosing Party’s proprietary rights; (b) is or
becomes publicly known (other than through unauthorized disclosure); (c) is disclosed by the
owner of such information to a third party free of any cobligation of confidentiality; (d) is already
known by the Recelving Party at the time of disclosure, as demonstrated by the Receiving Party’s
written records, and the Receiving Party has no obligation of confidlentiality other than pursuant to
this Agreement; (e} is rightfully received by the Receiving Party free of any obligation of
confidentiality; or (f) is Feedback

1.0. “Consumer Information” means name, mailing address, lelephone number, e-mail
address, credit card information, order and order processing information and any other non-public,
identifying information available to GE as a result of use of Products and Services by consumers
or by Customer. Consumer Information does not include (i) any information that either GE or the
Customer has the right to use and which is obtained from consumers other than through transactions
contemplated under this Agreement or ({i} Aggregate Information.

1,10 “Feedback” has the meaning given in Section 7.4.

.11 “GE Hardware” means physical devices built by GE or a third party on behalf of GE
for use with the Intelligent Lighting Solution.

112 “GE Materials” means the GE Trademarks, Documentation, and GE Technology.

.13 “GE Technology” means: (a) all hardware, software, services, information, technology
and materials used to provide the Services under this Agreement, an Order Form or a Statement of
Work; (b} all software, technology or other works developed or created by or for Customer with
respect to its use of the Services; (c) and any modifications, improvements to or derivative works
of any of the foregoing.

1.14 *GE Trademarks” means any GE trademarks, service marks, trade dress, trade names,
cotporate names, proprietary logos or indicia and other source or business identifiers.

1.15  “Intellectual Property Rights” or “IP Rights” means all intellectual property or other
proprietary rights throughout the world, whether existing under statute or at common law or equity,
now or hereafter in force or recoguized, including: (a) works of authorship, “moral rights,” trade
secrets, patents, trademarks, service marks, logos, trade dress, mask works, design rights, rights to
inventions, publicity rights and privacy rights, and (b) all applications, rights to apply or
registrations for any of the rights referred to in clause (a) and any all renewals, extensions,
continuations, continuations-in-part, divisions, restorations, reexaminations or reissues thereof.

1.16 “Intelligént Lighting Solution” means GE’s proprictary software-defined LED
fixtures containing sensors, controls and wireless transmitters and related products and services,
The Intelligent Lighting Solution includes, for clarity, Products and Services.

1.17 “Order Form” has the meaning set forth in Section 2.2,

118 “Platform Services” means all of the “Software-as-a-Service” offerings and any other
software applications created or provided by GE and made available to Customer and Authorized
Users from GE through the Infelligent Lighting Solution, as well as any additions, updates or bug
fixes to the foregoing released generally by GE for similarly situated users,

1.19 “Price List” means the list of Products and Services delivered from GE to Customer,
as GE may revise or supplement it from time to time, As of the Effective Date, the current Price
List is attached hereto as Exhibit B.

120 “Processed Data” means data derived and/or aggregated by or on behalf of GE that
may result from GE’s collection, aggregation, storage, analysis or processing of Source Data, For
clarity, Source Data itself is not Processed Data.
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.21 *Products” means any GE Hardware or Third Pasty Products that are offered by GE
under this Agreement or an Order Form for use with the Intelligent Lighting Solution,

122 “Services” means services offered by GE to Customer under this Agreement pursuant
to an Order Form, “Services” includes Platform Services and Support Services, but does not include
Ancillary Services.

1.23  “Statement of Werk” means an agreement, executed by GE and Customer, pursuant
to which GE agrees to perform Ancillary Services.

124 “Source Data” means data that is sensed, observed, or gathered from the individual or
collective outputs of the Products, from the Services, and if for the purpose of providing the
Services, from any other technology or services licensed from GE or any other Customer
equipment or services. For clarity, Processed Data itself is not Source Data.

.25 “Support Services” means the product support services set forth in the Customer
Support and Service Levels document attached hereto as Exhibit C (the “Support Description”),
as such Support Description may be updated from time to time by GE.

126 “Third Party Products” and “Third Party Services” mean, respectively, products and
services offered by third party providers, some of which may be listed on pages within GE’s
website, retated to the intelligent Lighting Sclution. Third Party Products and Services may include
implementation, customization and other products and/or services related to Customer’s use of
‘Products and Services and applications that work in conjunction with or extend Products and
Services. :

127 “Work Prodoet” means the materials, including documentation and customized
software, completed by GE under a Statement of Work and any modifications or improvements to
the GE Technology, excluding any Confidertial Information that may be included in such
materials.

2, STRUCTURE OF AGREEMENT; ORDERING PRODUCTS AND SERVICES,

2.1 Generally. This Agreement provides the general terms under which Customer may
order, deploy and use Products and Services, Certain Products and Services are subject to additional
terms, which are provided in an applicable Appendix. In the event of any conflict between an
Appendix or Exhibit and this Agreement, the terms of the Appendix or Exhibit will control as they
pertain to the Products and Services covered by such Appendix or Exhibit, and the remainder of
this Agreement will control in all other respects. Any breach of an obligation contained in an
Appendix or Exhibit constitutes a breach of this Agreement. This Agreement does not amend or
stipersede ary prior agreement between GE or any Affiliate of GE and Customer, This Agreement
alone, without a valid Order Forin accepted pursuant to Section 2.2, does not sell, license or
otherwise permit Customer to receive or use any Products or Services.

22 Pricing and Terms, Customer may purchase licenses or subscriptions, as applicablg, to
any Products or Services in the Price List according to the pricing and terms set forth in the Price
List by submitting an order to GE. Pricing and terms for such Products and Services shall be as set
forth in the Price List. Orders submitted by Customer nevertheless remain subject to GE’s approval,
[f GE provides a quote (which may include final pricing, payment terms, and delivery terms), it
shall expire thirty (30) days from the date of issuance and may be modified or withdrawn at any
time prior to the date of execution of such order based on such quote, in each case unless otherwise
specified in writing by GE. :

2.3 Order Forms. An agreement to order the Intelligent Lighting Solution or other Products
or Services may be exccuted as an agreement (upon execution, an “Order Form™)} by and between
the Parties. An Order Form may represent the initial subscriptions and purchased for Products and

3
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Services specified in the Price List, and any subsequent subscriptions and purchases for Products
and Setvices specified in the Price List, that specify among other things, the number, type and
subscription term of Services subscriptions ordered, Products purchased, and the applicable fees.
The initlal Order Form is attached hereto as Exhibit_A. In addition, the Parties may sxecute
Statements of Work as provided in Section 5.1. Order Forms and Statements of Work are not
binding on the Parties until fully executed by authorized representatives of each Party. Unless and
to the extent an Order Form or Statement of Work expressly provides otherwise, each Order Form
and Statement of Work shall incorporate by reference the terms and conditions of this Agreement
and shall not be construed as altering or superseding the rights and obligations of the Parties under
this Agreement. Each Order Form and Statement of Work: (i) is deemed to be a separate contract
between the GE entity (whether GE or 2 GE Affiliate) that directly entered into the Order Form or
Statement of Work and the Customer entity (whether Customer or a Customer Affiliate), and (ii)
subject to Section 2.2, is an independent contractual obligation from any other Order Form or
Statement of Work. '

24  Affiliate Purchases: Affiliate Sales.

(a) Subject to the terms of this Section, any Affiliate of Customer may purchase
Products and Services directly under this Agreement by entering inte an Order Form (and may
purchase Ancillary Services by entering into a Statemnent of Work as provided in Section 5.1), and
GE may elect to sell or perform any Products or Services through any Affiliate of GE. Each such
Order Form or Statement of Work must incorporate the terms of this Agreement by reference, and
must provide that references in this Agreement to “GE” shall refer instead to the GE Affiliate (if
applicable) and references to “Customer” in this Agreement shall refer instead to the Customer
Affiliate (if applicable). Where necessary to accommodate Applicable Law or local business
requirements of GE or Customer in a particular country outside the United States, the Parties may
pravide that such Order Form or Statement of Work supersedes the terms contained in this
Agreement, solely as they relate to the Products, Services or Ancillary Services delivered
thereunder, Notwithstanding anything to the contrary in any Order Form or Statement of Work,
any and all disputes arising under or relating to any Order Form or Statement of Work shall be
subject to the provisions of Sections 14.1 and 14.2, and under no circumstances shall GE or GB's
Affiliate, or Customer or Customer’s Affiliate, bring or attempt to bring any claim or other action
arising under or relating to any Order Form or Statement of Work in any jurisdiction except as
provided in Sections 14,1 and 14.2.

(b)  Each Party (the “Responsible Party™) shall be fully responsible for all obligations
of itself or any Affiliate of such Party to the same extent as if such failure to perform or comply
was committed by such Party, and the other Party will have the same rights under this Agreement
if an event or circumstance occurs with respect to such Affiliate that is a party to an Order Form or
Statement of Work, that it would have if such party were the Responsible Party. In addition, each
Party shall have the right to enforce this Agreement and the terms of all Order Forms and
Statements of Work on behalf of each of such Party’s Affiliates that enter into an Order Form or
Statement of Work, and to assert all rights and exercise and receive the benefits of all remedies
(including monetary damages) of each such Affiltates, to the same extent as if such Party were such
Affiliate, subject to the Hinitations of liability appticable under this Agreement,

3. PRODUCTS; SHIPMENT.

3.1  Shipment of Products. Unless otherwise agreed in writing between the Parties with
respect to a particular Order Form, delivery dates communicated by GE are approximate and are
based upon prompt receipt of all necessary information from Customer. Except as otherwise
specified by GE in its quotation, pro rata payments shall become due as shipments are made, If GE
agrees to delay shipments after completion of any product, payment shall become due on the date
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when GE is prepared to make shipment. [n the event of any such delay, title shall pass and products
shall be held at Customer’s risk and expense.

3.2 Title; Risk of Loss. Title and risk of loss or damage for the Products (and any other
tangible goods shipped by or on behalf of GE hereunder) shall pass from GE to Customer upon
installation by GE or, with respect to any Products that are not to be installed hy GE, upon delivery
to the carrier at GE's dock. Customer bears the entire risk of loss, theft, condemnation, damage, or
destruction of any of the Products (“Loss of Produets”), in whole or in part from any reason
whatsoever, following such installation or delivery as applicable. Notwithstanding any Loss of
Products, the obligations of this Agreement, including Customer’s obligations to make the
payments hereunder, shall continue, GE may, at its option, replace such Products and charge
Customer a market price for such replacement Product and for the cost of installation according to
the Price List, If GE chooses not to exercise such option, Customer shall be responsible for
repairing or replacing any such Products at its cost.

SERVICES; TERMS OF USE.

4.1  Provision. GE wiil make the Services available to Customer pursuant to the terms and
conditions set forth in this Agreement, including for clarity any and all applicable Order Forms and
applicable Appendices,

4.2  Development. GE reserves the right to modify the Products and Services from time 1o
time. If such modifications materially and adversely affect the functionality of Products and
Services, Customer’s sole remedy is to terminate its subscription for any applicable Services
pursuant to Section 13.2(z).

43 GE Obligations. GE will use commercially reasonable efforts to make the Services
generally available throughout the term of this Agreement, as more fully described in Section 9
and provide Support Services to Authorized Users In accordance with this Agreement, the
applicable Order Form and the Support Deseription. GE will not be responsible or liable for any
failure to meet the foregoing responsibilities caused, in whole or in part, by the performance,
adequacy, accuracy, concurrency or other matters related to Customer’s systems or data.

4.4  Customer Qbligations, Customer is responsible for all activities that occur under
Customer’s Authorized User accounts. Without limiting the foregoing, Customer will: (i} have sole
responsibility for the accuracy, quality, integrity, legality, reliability, and appropriateness of all
Source Data (to the extent provided by Customer} and Consumer Information; (if) use
commercially reasonable efforts to prevent unauthorized control or tampering or any other
unauthorized access to, or use of, Products and Services or the systems operated by or on behalf of
Customer that capture, store or transmit Source Data and Consumer Information, and notify GE
immediately of any unauthorized use or security breach; (iif) comply with all Applicable Law
(including laws regarding privacy and protection of Consumer Information) in using Products and
Services; (iv) provide notice and obtain any consents reasonably required or necessary for the use,
storage, transferring and obtaining of Consumer Information; and (v) obtain and maintain all
computer hardware, software and communications equipment needed to access Products and
Services and pay all access charges (e.g., ISP fees) incurred while using Products and Services.

4.5  Restrictions on Use, Customner will use Products and Services solely for the purposes
as permitted by this Agreement and will not: (i) exceed the scope of its purchased licenses; {if)
multiplex, pool, bundle or otherwise attempt to artificially reduce the type or number of licenses
necessary for Customer’s implementation of the Intelligent Lighting Solution; (iii) license,
sublicense, sell, resell, rent, lease, transfer, assign, distribute, time share or otherwise commercially
exploit Products and Services or make Products or Services available to any third party, other than
as expressly permitted by this Agreement; (iv) intetfere with or disrupt the integrity or performance
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of Products or Services or the data contained therein; (v} download, compile, recreate, transfer or
otherwise access Processed Data other than using the Preducts and Services (or attempt to do any
of the foregoing); (vi} attempt to gain unauthorized access to Products or Services or their related
systems or networks; (vii) remove, alter or obscure any proprigtary notices associated with Products
or Services; (vili) disassemble, reverse engineer, decompile, or otherwise attempt to learn any
source code or underlying functionality of Products or Services; (ix) make, publish, distribute or
otherwise create derivative works based upon Products or Services; (x) share with or make
available to any unauthorized party any credentials used in connection with an Authorized User
account; or (xi) utilize Products or Services in order to (a) send spam or otherwise duplicative or
unsolicited messages in violation of Applicable Law; (b) send or store material containing sofiware
viruses, worms, Trojan horses or other harmful computer code, files, scripts, agents or programs;
or (¢) send or store infringing, obscene, threatening, libelous, or otherwise unlawful, unsafe,
malicious, abusive or tortious material, including material harmful to children or that violates third
party privacy rights.

4.6 Third Party Products and Services. Except to the extent an applicable Appendix
provides otherwise as to specific Third Party Producis or Third Party Services, GE does not provide
any warranties, guaranties or indemnification regarding any Third Party Produets or Third Party
Services, whether or not such products or services are designated by GE as “certified,” “validated”
or otherwise. Any purchase, license, exchange of data or other interaction between Customer and
any Third Party Products and Third Party Services is solely between Customer and the providers
of such Third Party Products and Services,

4.7  Security; Privacy Policy. If GE receives access to Source Data in connection with its
performance of the Services, GE shall take commercially reasonable precautions to prevent
security breaches or accidental disclosures of such Source Data. GE shall also comply with all
Applicable Law governing the protection of such Source Data. Without limiting the foregoing, GE
shall comply with its Privacy and Cybersecurity policy (available at
htp//www.gesustainability.com/how-ge-works/integrity-compliance/privacy-cyber-security/, as
GE may update it from time to time) in performing its obligations under this Agreement. GE shall
not be tiable for any claims associated with security breaches that may impact such Source Data,
including, but not limited to, costs associated with forensic audits or fraud monitoring. With respect
to Source Data, the Parties agree that Customer {s the data controller and GE is the data processor.
Customer shall comply with all Applicable Law in providing GE access to Source Data,

5 ANCILLARY SERVICES,

5.1  Statements of Wark, GE may provide Services not listed in the Price List (“Ancillary
Services™) under the terms and conditions hereof, as specified in one or more Statements of Work,
as may be entered into from time to time. Ancillary Services may include, without Timitation,
installation services, consulting services, or professional engineering services,

52 Modifications to Ancillary Services. If Customer wishes to change the Ancillary
Services covered hy a Statement of Work, Customer will notify GE and GE may agree to the
requested change at its discretion. Upon GE’s receipt of Customer’s request for the change in
Ancillary Services, the Customer and GE will mutually agree in writing on the scope and price of
the change in Ancillary Services. '

53  Performance Timelines. Customer acknowledges and agrees that the timely
performance by GE of the Ancillary Services is dependent upon Customer performing its
obligations under this Agreement, any Statement of Work and in any associated Order Form, and
that any delay or failure to perform by Customer will extend the time for GE to perform on a day-
for-day basis.
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54 Conditions Affecting the Services or Ancillary Services.

{a) Customer shall advise GE of the location and natare of any known unusual
conditions which would affect the Services or Ancillary Services, including but not limited to
underground obstructions, unstable soil conditions and the suspected presence of hazardous
materials that could not ctherwise be discerned by GE during a visual inspection of the site.

{b) GE is entitled to assume that any site data furnished by Customer is accurate and
complete. GE shall promptly notify Customer upon learning of (1) any conditions at the site that
materially differ from those indicated in the information furnished by Customer, (2) any previously
unknown physical conditions at the site of an unusual nature, not revealed by previous
investigations and differing firom those ordinarily encountered in the type of services provided for
in this Agresment, (3) the suspected presence of any toxic substances, hazardous substances, or
hazardous wastes (as such terms may be defined in any federal, state or local statute, ordinance or
regulations) which require special handling and/or disposal, or (4) the presence of archaeological
remains. If such conditions cause an increase in GE’s cost or time for performance of any part of
this agreement, GE shall be entitled {0 an equitable adjustment in the contract price and an extension
in the time for performance,

(c) If suspected toxic substances, hazardous substances, or hazardous wastes are
present at the site, GE shall not be obligated to commence or continue services untit Customer
causes such substances to be removed or remediated. GE shall be entitled to an appropriate
equitable adjustment to the contract price and/or extension of the time for performance to the extent
GE’s performance is adversely impacted by the presence of such substances.

55  Site Access, Customer shall not request or require (i) waivers or releases of any rights
or (ii) execution of documents which conflict with the terms of this Agreement, from GE's
employees, representatives or subcontractors in connection with visits to its sites necessary for the
conduct of the Services or Ancillary Services, Customer shall not plead, and shall not assist any
third party to plead, any such release, waiver or document in any action or proceeding.

6. PAYMENT,

6.1 Invoicing and Payment. Customer will pay all fees and other charpes set forth in all
Order Forms and Statements of Work. Except as otherwise provided in an Order Form or Statement
of Work, all fees and other charges are in United States dollars. All amounts payable hereunder are
non-refundable. Unless otherwise stated in an Order Form or Statement or Work, all fees and
charges are due within 30 days from the invoice date, All payments shall be made without set-off
for claims arising out of other sales by GE. Unless otherwise agreed, payments shall be made by
wire transfer upon receipt of invoice.

62 Late Payments. Any payment not received from Customer by the due date will accrue
late charges at the rate of 1.5% of the outsianding balance per month, or the maximum rate
permitted by law, whichever is laower, from the date such payment was due until the date paid. If
Customer’s account is overdue, in addition to any of its other rights or remedies available to GE
hereunder or at law or equity, GE may suspend the Services, without liability to Customer, until
such undisputed amounts are paid in full, In any event, the costs incutred by GE as a result of
Customer’s non-fulfillment shall be payable by Custemer upon submission of GE’s invoices
therefor, GE shall be entitled to an extension of time for performance of its obligations equaling
the period of Customer’s non-fulfillment whether or not GE elects to suspend performance. If
Customer does not rectify such non-fulfillment promptly upon notice, GE may cancel the
agreement and Customer shall pay GE cancellation charges upon submission of GE’s invoices
therefore.
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63  Taxes. Unless otherwise stated in an Order Form or Statement of Work, GE's fees do
not include any local, state, federal or foreign taxes, levies or duties of any nature (“Taxes™).
Customer is responsible for paying all Taxes, excluding only taxes based on GE’s Income. If GE
has the legal obligation to pay or collect Taxes for which Customer {s responsible, the appropriate
amount will be invoiced to and paid by Customer to GE unless Customer provides GE with a valid
tax exemption certificate authorized by the appropriate taxing authority,

6.4  Solvency. Any order for products by Customer shall constitute a representation that
Customer is solvent. In addition, upon GE’s request, Custorer will furnish a written representation
concerning its selvency at any time prior to shipment or performance, If Customer’s financial
condition at any time does not, in the judgment of GE, justify continuance of the work to be
performed by GE hereunder on the agreed terms of payment, GE may requite full or partial
payment in advance or shall be entitled to terminate the contract and receive termination charges.
In the event of Customer’s bankruptcy or insolvency or in the event any proceeding is brought
against Customer, voluntarily or involuntarily, under bankruptcy or insotvency laws, GE shall be
entitled to cancel any order then outstanding at any time during the period allowed for filing claims
against the estate and shall receive reimbursement for its cancellation charges. GE’s rights under
this Section 6.4 are in addition to all rights available at law or in equity.

INTELLECTUAL PROPERTY.

7.1 GE Rights. As between Customer and GE, GE owns and shall own all Intellectual
Property tights, title and interest in and to all Products and Services, Ancillary Services, Work
Product, GE Trademarks, GE Technology, GE’s IP Rights, and all rights of GE or GE’s suppliets
in the undedying code, tools or other materials used to provide any of the foregoing. Customer
hereby grants and will grant and will cause each of its Authorized Users to grant to GE a non-
exclusive, irrevocable, perpetual, worldwide, royalty-free license to use, make, have made, sell,
offer to seil, reproduce, modify, copy, create derivative works based on, display, perform and
otherwise exploit any and all rights it may have in or to GE Technology created, developed or
reduced to practice by or on behalf of Customer or any of its Authorized Users. As between the
Parties, (a) Customer owns all right, title and interest in the Source Datg, and {b) GE owns al right,
title and interest in the Processed Data. To the extent that exclusive title to any part of the Processed
Data dogs not automatically vest in GE, Customer hereby assigns and agrees to assign to GE alt
right, title and interest in and to the Processed Data that Customer may have, including all
Intellectual Property Rights relating thereto. Other than as expressly set forth in this Agteement, no
license ov other rights in ot to Products, Setvices, Ancillary Services, Work Product, GE
Technology or GE's IP Rights are granted to Customer, and all such licenses and rights are hereby
expressly reserved, For the avoidance of doubt, GE also has the right to use (or allow its Affiliates
to use) analytics to identify statistical patterns and evaluate the performance of Products and
Services using Aggregate Information. GE and its Affiliates may extract information from
Aggregate Information and use this information with any other data in connection with research
and development or creation of data and analytics tools and products in accordance with Applicable
Law. As hetween GE and Customer, GE will own all right, title and interest in or to any
information, products, services or Intellectual Property Rights arising from the data and analytics
research and development activities,

7.2

GE License Grant. Subject to the terms and conditions of this Agreement and any applicable Ordear
Form or applicable Appendix, GE grants Customer and its Authorized Users a limited, worldwide,
revoeable, non-exclusive, non-transferable, non-sublicenseable right during the Term to (a) access
and use Products for which Customer has delivered, and GE has accepted, a valid Order Form; (b)
access and use Services for which Customer has delivered, and GE has accepted, a valid Order
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Form and for which Customer has a subscription in effect; and (c) access and use GE Technology,
excluding any GE Trademarks, in connection with Customer’s rights under clauses {a) and (b),
solely in accordance with the terms of this Agreement. For each of the Products and Services, the

~ leense in this Section 7.2 is granted only to the number of Authorized Users for each of such
Products and/or Services, for which Customer has purchased a valid license. 1T a license to a given
Product or Service is designated in the Price List or an applicable Order Form as applying to a
specific individual (e.g. a “named user”) or to specific hardware (e.g. a “device license,”),
Customer may hot use such license with a different individual or hardware, as applicable, except
in the case of a permanent transfer to which GE bas consented in writing, At any time during which
Products or Services are utilized, GE shall have the right upon reasonable advance notice to audit
and inspect Customer”s utilization of such Products or Services, in order to vetify compliance with
the terms of this Section 7.2, Upon GE’s reasonable request, Customer shall deliver to GE a report,
as defined by GE, evidencing Customer’s compliance with the license granted herein,

b. Software License. GE will grant Customer a nonexclusive, non-transferable, royalty-fiee license
for the duration of the Agreement, without a right to sublicense, to use the GE software provided
pursuast to this Agreement and subject to any third-party license restrictions provided to

Customer.

¢. Customer License Grant, Customer hereby grants fo GE a nonexclusive, perpefual, irrevocable,
sublicenseable right and license to collect, use, reproduce, make available, aggregate, modify,
display, perform, store {digitally or otherwise), transmit, make derivative works of and otherwise
process the Source Data, in each case as permitted by Applicable Law.

7.3 Customer Rights, As between GE and Customer, Customer owns all right, title and
interest in and to any trademarks, trade names, service marks, or logos of Customer.

7.4  Feedback. Customer may voluntarily, from time to time, provide suggestions,
techniques, know-how, comments, feedback or other input to GE with respect to Products, Services
or other aspects of Intelligent Lighting Solution (collectively, “Feedback™). Except as otherwise
set forth in a separate, subsequent written agreement between the Parties, GE will be free to use,
disclose, reproduce, license or otherwise distribute and expleit all Feedback as it sees fit, without
obligation or restriction based on {ntellectual property rights, confidentiality, or otherwise.
Customer will not give any Feedback that is Customer Confidential Information or is subject to
license terms or restrictions thai purport to require any GE technology, service, product or
documentation incorporating or derived from such Feedback, or any GE intellectual property, to
be licensed or otherwise shared with Customer or any third party. For the avoidance of doubt, this
paragraph do¢s not grant to GE any intellectual property rights in Customer’s preexisting
technology.

8. CONFIDENTIAL INFORMATION.

8.1 Non-Disclosure and Non-Use. A Party receiving Confidential Information (the
“Recelving Party”) will not directly or indirectly, at any time, without the prior written consent of
the Party disclosing such Confidential Inferination (the “Disclosing Party™), use or disclose the
Confidential Information or any part thereof for any use other than necessary for the performance
of the Receiving Party’s abligations under this Agreement.

8.2 Compelled Disclosure. If Receiving Party is requested by a governmental authority to
disciose any Confidential Information (or is subject to a lawful request to compel disclosure of any
Confidential Informatlon), it will, to the extent it is legally permisgible, prompily notify Disclosing
Party to permit Disclosing Party to seek a protective order or take other appropriate action, and will
assist in such activities. Receiving Party will only disclose that part of the Confidential Information
as Recelving Party determines to be required by law to be disclosed and Receiving Party will use
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commercially reasonable efforfs to obtain confidential treatment therefor. If Receiving Party
determines that Confidential Information is required by faw to be disclosed but Disclosing Party
disagrees and believes that Jawful grounds exist for Receiving Party to withhold the information
from disclosure, Disclosing Party shall bear the cost, expense, and risk of any legal action brought
against Receiving Party to compel disclosure, including attorney fees.

83  Owaoership of Information. Except as may be otherwise provided in this Agreement,
Receiving Party acknowledges that the Confidential Information is the exclustve property of and
belongs solely to the Disclosing Party and will nof claim otherwise for any purpose.

3.4  Injunctive Relief, In addition to any other rights and remedies under this Agreement or
at law, Receiving Party acknowledges and agrees that, due to the nature of the Confidential
[nformation, its confidentiality obligations to Disclosing Party under this Agreement are of a
unique character and agrees that any breach of such obfigations may result in irreparable and
continuing damage to Disclosing Party for which there may be no adequate remedy in damages
and accordingly Disclosing Party will be authorized and entitled to seek infunctive or other
equitable relief, without the necessity of posting a bond or other security, even if otherwise
normally required.

9, MAINTENANCE AND SUPPORT.

9.1 Products Maintenance. Except as specifically agreed in a separate agreement for
hardware maintenance services, Customer shall be responsible for maintaining GE Hardware,

9.2  Products and Services Support. Support Services will be provided in accordance with
the Support Description, as such Support Description may be updated from time to time by GE.

10. WARRANTIES AND DISCLAIMERS,

10,1 Products Warranty, Products provided by GE to Customer hereunder shall be warranted
according to the warranty documentation attached hereto as Exhibit D.

102 Services Warranty. GE warrants that the Support Services it provides hmeundel will
materially conform to Exhibit C and any other documentation as updated by GE from time to time,
and that the Services will conform to the Service Level Agreement in Exhibit C. GE may update
Exhibit C from time to time upon notice to Cristomer,

103  Ancillary Setvices Warranty. GE warrants that the Ancillary Services it provides
hereunder will conform to the specific industry standards specified in the applicable Order Form
or Statement of Work, If Customer discovers a deficiency in the Ancillary Services, then Customer
will, within 30 days afier completion of the deficient Anecillary Services, submit to GE a written
report describing the deficiency in reasonable detail, and GE will (as'Customet’s sole remedy for
any breach of this Section 10.3) re-perform the deficient Ancillary Services. Any such Services for
which Customer does not submit a deficiency report will be deemed accepted at the conclusion of
such 30 day period.

10,4 Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN THIS SECTION 10, GE

. MAKES NO WARRANTY OF ANY KIND, WHETHER EXPRESS, IMPLIED, STATUTORY,
OR OTHERWISE, GE HEREBY SPECIFICALLY DISCLAIMS ALL IMPLIED
WARRANTIES, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF TITLE,
MERCHANTABILITY, NON-INFRINGEMENT OR FITNESS FOR A PARTICULAR
PURPOSE, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW. GE DOES
NOT REPRESENT OR WARRANT THAT: (1) THE PRODUCTS OR SERVICES WILL MEET
CUSTOMER’S BUSINESS REQUIREMENTS; (1I) THE PRODUCTS OR SERVICES WILL BE
ERROR-FREE OR UNINTERRUPTED OR THAT THE RESULTS OBTAINED FROM ITS

10
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USE WILL BE ACCURATE OR RELIABLE; OR (III}) ALL DEFICIENCIES IN THE
PRODUCTS OR SERVICES CAN BE FOUND OR CORRECTED. GE WILL NOT BE
RESPONSIBLE FOR: {A) ANY FAILURE TO MEET THE WARRANTY OF THIS SECTION
[0 CAUSED BY CUSTOMER'S OR ANY AUTHORIZED USER’S ACTS OR OMISSIONS OR
INTEROPERABILITY OF SPECIFIC CUSTOMER APPLICATIONS OR EQUIPMENT WITH
THE PRODUCTS OR SERVICES; (B) LOSS OF DATA THAT IS NOT DUE TO A BREACH
OF THIS AGREEMENT BY GE; (C) THE INABILITY OF CUSTOMER TO ACCESS OR
INTERACT WITH ANY OTHER SERVICE PROVIDER THROUGH THE INTERNET,
OTHER. NETWORKS OR USERS THAT COMPRISE THE INTERNET OR THE
INFORMATIONAL OR COMPUTING RESOURCES AVAILABLE THROUGH, THE
INTERNET; OR (I2) SERVICE PROVIDED BY OTHER SERVICE PROVIDERS.

11. INDEMNIFICATION,

11.1 Each party will indemnify, defend and hold harmless the other party and all of its direct
and indirect officers, directors, employees, agents, successors and permitted assigns from any and
al] actual Claims brought by third parties, due to or arising from the indemnifying party’s breach
of this Agreement. )

11,2 Ifa third party institutes a Claim that the Products or Services infringe its valid United
States patent, GE will (i) defend Customer against any such Claim at GE’s expense and (ii) pay all
damages and costs finally awarded or any settlements entered into by GE. GE’s obligations under
the preceding sentence are subject to Customer promptly notifying GE in writing of such third
party Claim and giving GE sole control of all cooperation requested by GE in the defense or any
related negotiations. If any such Claim is made or is likely to be made {in GE’s sole judgment), GE
may, in its sole discretion, eithier (a) obtain the right for Customer to continue to use the affected
Product or Services or (b) modify or replace the affected Services; provided, that if the alternatives
described in clauses (a) and (b) are not commercially reasonable, then GE may terminate
Customer’s right to use the affected Service and refund to Customer a pro-rated portion of the
purchase price for such Praduct or any pre-paid fees for such Service. GE will have no obligation
to indemnify Customer under this Section with respect to third-party Claims based on (v) any act
or omission by Customer with respect to the Product or Service that is prohibited by this Agreement
or the applicable Order Form; (w) a version of the applicable Product or Service other than the
most recent version made available to Customer; (x) Source Data; () any modification of the
affected Product or Service made by a party other than GE; or () its combination, operation or use
with any product, data or system not specified in the applicable documentation supplied by GE or
otherwise approved in writing by GE, This Section states GE’s entire obligation to Customer and
Customer’s exclusive remedy with respect to any Claim of infringement.

1.3 If {a) a third party institutes a Claim that any required or necessary consent was not
obtained prior to Customer’s collection or use of Source Data or Consumer Information, or (b) if
GE suffers any damages or costs arising out of the acts or omissions of any Authorized User, or ()
if GE suffers any damages or losses arising out of Customer’s breach of Section 4.4 (Customer
Obligations), 4.6 (Restrictions on Use), or 8.1 (Non-Disclosure and Non-Use), Customer will (i)
defend GE against any such Claim at Customer’s expense (if) pay all such damages and costs
finally and any seftlements entered into by Customer.

114 Any Party seeking indemnity under this Agreement shall notify the other Party promptly
in writing of the Claim for which indemnity is sought, and give the indemnifying Party full
authority, information and assistance (at the indemnifying Party’s expense) for the defense of same.
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12, LIMITATION OF LIABILITY.

12.1 NOTWITHSTANDING ANY OF THE FOREGOING, NEITHER PARTY WILL BE
LIABLE TO THE OTHER PARTY FOR INDIRECT, CONSEQUENTIAL, SPECIAL,
INCIDENTAL, OR PUNITIVE DAMAGES, OR FOR ANY LOSS OF PROFITS, BUSINESS,
REVENUE, DATA OR GOODWILL, OR COSTS OF PROCUREMENT OF SUBSTITUTE
GOODS OR SERVICES, WHETHER OR NOT SUCH PARTY WAS OR SHOULD HAVE
BEEN AWARE OR ADVISED OF THE POSSIBILITY OF SUCH DAMAGE AND
NOTWITHSTANDING THE FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED
REMEDY STATED HEREIN.

122 GE WILL NOT BE LIABLE TO CUSTOMER FOR ANY DAMAGES ARISING
OUT OF OR RELATED TO THIS AGREEMENT IN EXCESS OF THE PRODUCT COST OR
LICENSE FEES, AS APPLICABLE, PAID BY CUSTOMER TO GE WITH RESPECT TO THE
CLAIM GIVING RISE TO SUCH DAMAGES WITHIN THE TWELVE (12) MONTHS
PRECEDING THE OCCURRENCE OF THE EVENT GIVING RISE TO SUCH DAMAGES.

12.3 THIS SECTION 12 APPLIES REGARDLESS OF HOW THE LIABILITY AROSE
OR THE THEORY OF LIABILITY, INCLUDING WITHOUT LIMITATION CONTRACT OR
TORT (INCLUDING PRODUCTS LIABILITY, STRICT LIABILITY, NEGLIGENCE AND
MISREPRESENTATION), '

13. TERM AND TERMINATION.

13.1 Term. This Agreement commences on the Effective Date and continues until all Order
Forms (for the avoidance of doubt, including any applicable Services subscriptions) and Statements
of Work enterad into under this Agreement have terminated and expired, unless earlier terminated
as provided below (the “Term™).

13.2 Termination, This Agreement may be terminated:

{a) by Customer in accordance with Section 4.2 60 days afier providing written notice to GE of
any material and adverse change in the functionality of Tntelligent Lighting Solution, such notice to be
provided to GE within 30 days of Customer becoming aware of the material and adverse change;

(b) by GE if Customer fails to timely make any payment due hereunder and fails to cure such
defanlt within 30 days of notice in writing from GE of such failure {whether or not GE suspends Services
pursuant to Section 6.2 hereof); or

(c) either party (the “Non-defaulting Party”) may terminate the Agreement if it reasonably
detetmines in good faith that the other party has materially failed to comply with any of the terms and
conditions of the Agreement (other than non-payinent) and has fatled to cure such failure within sixty (60)
days after written notice from the Non-defaulting Party deseribing such failure in reasonable detail.

13,3 Early Termination. Notwithstanding the terms of any Order Form to the contrary,
Customer ray terminate any Service (but for the avoidance of doubt, not Third Party Services) at
any time Following the first full year of such subscription on 30 days’ written notice to GE, provided

that {a) Customer is nof then in brteach of this Agreement or the applicable Order Form and (b)

Customer pays to GE no later than the effective date of such termination an early termination fee
equal to (i) any amounts then due for such Services already performed or any Products purchased
for use with such Service (“Relevant Products™), plus (ii) the difference between the undiscounted
price of the Relevant Products as shown In the Price List in effect at the time of Customer’s
purchase, and the price actually paid by Customer for the Relevant Products.

13.4 Effects of Termination. If the Term is terminated pursuant to and in accordance with
Section 13.2(a), then, unless otherwise specifically provided for in writing by the Parties, the

12
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following will apply: (a) the Parties will cooperate to effect an orderly, efficient, effective and
expeditious termination of the Party’s respective activities under this Agreement; (b) the rights
granted to Customer with respect to the Preducts, Services, and the GE Materials will terminate
effective as of the effective date of the termination; (¢) Customer will return to GE any and all
Confidential Information of GE in the possession or control of Customer; (d} GE will return to
Customer any and all tangible Confidential Information of Customer in its possession or control
(but for the avoidance of doubt will not be required to remove any Source Data or Processed Data
from its systems); (e) unless otherwise agreed upon by the Parties, GE will have no obligation to
provide Services to Customer or Authorized Users after the effective date of the termination;
(f) Customer will pay to GE or the applicable Authorized Reseller any amounts payable for
Customer's and Authorized User's use of the Products, Services, and GE Materials prior to the
effective date of the termination; (g) any and all Habilities accrued prior to the effective date of the
termination will survive; and (h) the Parties’ respective rights and obligations under Sections 1, 2
(solely as to Order Forms already executed), 3.2, 4.6, 4.7, 54,6, 7, 8,9, 10, 11, 12, 13 and 14 of
this Agreement will survive according to their terms.

14. MISCELLANEOUS,

14.1 Governing Law, This Agreement will be governed by and construed and enforced in
accordance with the laws of the State of California, excluding its principles of conflicts of laws,
The Parties hereby submit to the exclusive venue and jurisdiction in state and federal courts having
jurisdiction over San Diego, California. GE AND CUSTOMER EACH HEREBY
IRREVOCABLY WAIVE A TRIAL BY JURY ON ANY AND ALL ISSUES ARISING IN ANY
ACTION OR PROCEEDING UNDER OR CONNECTED WITH THIS AGREEMENT. Each
Party Irrevocably waives any immunity to jurisdiction or enforcement of the terms of this
Agreement to which it may be entitled or become entitled (including without limitation sovereign
immunity, immunity to pre-award attachment, post-award attachment or otherwise) in any
proceedings to which the other Party is a party that arise out of or are based on this Agreement.
‘The United Nations Convention on Contracts for the International Sale of Goods will not apply to
this Agreement. The Uniform Computer Information Transactions Act as enacted will not apply to
this Agreement.

142 Dispute Resolution. If the Parties disagree as to any matter arising under this Agreement
or the relationship and dealings of the Parties hereto, then any such issue or dispute shall initially
be referred to each Party’s management level personnel, as designated by each Party respectively,
for attempted resolution by good faith negotiations, upon written notice by any Party to the other
of such Issue or dispute. Upon such referral of an issue or dispute for resolution, such designated
personnel shall meet promptly thereafter and use good faith efforts to attempt to resolve such
dispute or issue. If the designated personnel are not able to resolve such issue or dispute within
thirty (30) days of such referral, then either Party may at any time thereafier, subject to Section
14.1 herein, pursue other remedies available at law,

143  Injunctive Relief, Remedies at law may be inadequate to provide full compensation if
Customer materially breaches its obligations with respect to Confidential Information or GE's
intellectual property (without limitation), and in that event GE will be entitled to seck injunctive
relief for (or to prevent) any such material breach.

144  Assienment. Customer may not assign, sublicense or otherwise transfer this Agreement
or the license granted to Customer herein, or any of its rights or obligations under this Agreement,
to any third party without the prior written consent of GE, in its sole discretion. This Agreement
will be binding upon and inure to the benefit of the Parties, their legal representatives, permitted
transferees, successors and assigns, as permitted by this Agreement,
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14.5 No Waiver, No delay or failure in exercising any right hereunder and no partial or single
exetcise thereof will be deemed to constitute a walver of such right or any other rights hereundey,
No consent 1o a breach of any express or implied term of this Agreement will constitute consent to
any prior or subsequent breach.,

146 Subcontracting. GE reserves the right to subcontract any of its obligations (including
without limitation the performance of any of the Services or Ancillary Services) to one or more
subcontractors; it being undersiood that no such subcontract will release GE from its liability to
Customer for the performance of such obligations.

147 Force Majeure. Neither GE nor Customer shall be liable to the other party for any delay
ot failure to perform (except for the failure to pay any monies owed) arising out of canses beyond
its reasonable conirel, including riots, vendor nonperformance, epidemics, unusually severe
weather, fire, flood, power outages, war, acfs of the enemy or terrorists, embarpoes or work
stoppages, labor disputes or strikes. GE and Customer shall notify each other forthwith upon
hearing of any event which may result in any delay or fallure to perform. There shall be no
termination of the Agreement, and the time of delivery or of performance shall be extended for a
period equal to the fime lost by GE by reason of the delay or failure,

14.8 Federal Government Use. If Customer is procuring Products or Services on behalf of
the U.S. Government, or the end customer is the U.S. Government, Customer agrees that all
Products and Services provided by GE meet the definition of a “commercial-off-the-shelf®
(*COTS™) or “commercial item” as those ferms are defined in FAR 2.101. Customer agrees the
subparagraph terms of FAR 52.212-5(¢) or 52.244-6 (whichever is applicable) apply only to the
extent applicable to COTS or cornmercial items and only as appropriate for the dollar value of this
order; the version of the clauses shall be the version in effect as of the Effective Date of the order.
Withregard to any terms related to Buy American Act or Trade Agreemen(s that may be applicable

to the order, the country of origin of Products is unknown unless otherwise specifically stated by -

GE in a writing prepared in connection with the order. Customer agrees any Services offered by
GE are exempt from the Service Contract Act of 1965 (FAR52.222-41). Customer further agrees
the order is not funded, in whole or part, by American Recovery and Reinvestment Act funds unless
Customer notifies GE in writing and such notice is acknowledged in writing by GE’s Region
Manager or General Manager.

14,9 Nuclear Use. The Services are not intended for use in connection with any ultra-
hazardous activity, including a nuctear facility or activity, without the written consent of GE.
Customer warrants that it shall not use or permit others to use GE Technology or Services for such
purposes, unless GE agrees to the use in writing. If, In breach of this Section, any such use occurs,
GE disclaims all Hability for any nuclear or other damages, injury or contamination, and in addition
to any other legal or equitable rights of GE, Customer shall indemnify and hold GE harmless
against any such liability. If GE agrees in writing to any such use, the Parties shall agree upon
special terms and conditions that provide GE protections against liabifity, including nuclear
liability, and which are acceptable to GE under the then current laws that apply.

14,10 Third-Party Beneficiary. Nothing herein shall be construed or interpreted to give any
person other than GE and Customer any legal or equitable right, remedy or claim under or in respect
of this Agreement. GE and Customer agree that there are no third-party beneficiaries of this
Agreement,

14.11 Changes and Modifications. The terms and conditions of this Agreement may not be
amended, waived or modified, except in writing signed by both Parties.
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14.12 Severability. If any provision of this Agreement is held invalid or unenforceable in any
ciccumstances by a court of competent jurisdiction, the remainder of this Agreement, and the
application of such provision in any other circumstances, will not be affected thereby.

14.13 Notice. In any case where any notice, approval, agreement or other communication is
required or permitted to be given hereunder, such notice, approval, agreement or communication
will be in writing and deemed to have been duly given and delivered: (a) if delivered in person, on
the date of such delivery; or (b) if sent by overnight express or registered or certified mail (with
return receipt requested), on the date of receipt of such mail. Such notice or other communication
will be sent to the following addresses (which may be updated by the Parties from time to time in

writing):

Ifto GE: If to Customer:
Current, powered by GE City of San Diego
745 Atlantic Avenue 202 C Street

DC, MA 02111 San Diego, CA 92101
Attn: Office of the General Counsel Attn; City Clerk

14,14 Counterparts; Effect of Electronic Aceeptance, This Agreement may be executed in

counterparts, all of which when taken together constitute a single agreement. Order Forms,
Statements of Work and Appendices to which Customer (or its personnel) have signaled its
electronically shall be conclusively presumed authorized by Customer for all purposes of this

Agreement,

14,15 Negotiated Terms. The {anguage, terms, conditions, and provisions of this Agreement
are the result of negotiations between the Parties and this Agreement will not be construed in favor
of or against any Parly by reason of the extent to which any Party or iis professional advisors
participated in the preparation of this Agreement or based on a Party’s undertaking of an obligation
under this Agreement, :

14.16 Entire Agreement, This Agreement, including all Exhibits, Appendices, Order Forms,
Statements of Work and any other documents referenced herein, constitutes the entire agreement
between the Parties with respect to the subject matter hereof, and supersedes all other
communications, including all prior agreements, between the Parties with respect to such subject
maiter.

14,17 Publicity, Customer grants GE a [imited, nonexclusive right to place Customer’s
trademarks and logos on GE’s website, advertisements and marketing materials for the purpose of
identifying Customer as a client of GE. In addition, Customer grants GE the right o issue press
releases regarding the Parties’ relationship, '

Signature page follows
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The Parties, whose names appear below, have executed this Master Purchase Agreement as of the Effective

Date:

Current, powered by GE, a business unit of City of San Diego, a California Municipal
Corporation

- v Aogh oy

By:
Name: )ﬁm/Crordon/ Name: % GCOHEZ
Title: OEPUT CHEE oepesT Nl TFe(cEnR )

Title:  Chief Digital Officer
Lu&mmcm@e/ PURLLc WaRIES

+1_Approved as to form
= day of 317 uA

m;s 27
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Exhibit A

fInitial Order Form]
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Schedule of Products and Services with pricing

DATA: APIs, CIO DASHBOARD, OWNERSHIP

The core feature of this platform is the ability to collect data from a ubiquitous network of sensors
embedded in the intelligent nodes. The metadata from the sensors is collected from the edge and securely
transinitted to the Predix cloud. Once in the cloud, the data is available via API, The APIs are constructed
with the RESTful architecture and can be utilized to return the data streams of interest into a broad set of
applications, The cily will recelve notification and instant access to new APIs as they continte to be
launched. Here is a list of the first available APIs, all of which are available today with simulated data on

www.predix.io,

Traffic Planning API . :
The Traffic Planning service provides vehicle metadata collected from intelligent lighting sensors along

public roadways. As vehicles pass by these sensors, information such as speed, direction, lane use, and
volume (counts) are collected at the edge and stored with a time-stamp in the Predix cloud. The daia can

* be viewed from any number of intelligent street lights in a specific region, and can provide both historical
and near real-time Information. The deansity, range, and flexibllity of this sensor data offer insights into
traffic patterns and reveal opportunities to optimize traffic flow today as well as enhance traffic safety and
convenience in the future

Parking Planning API
The Parking Planning service provides parking metadata collected from intelligent lighting sensors along

public roadways and in parking lots. As a vehicle enters or leaves a parking space, a time-stamped event
is created on the edge and stored in the cloud. Predix cloud analytics also provide individual parking
space/zone locations in addition to near real-time occupancy status. This data can be obtained from a
single intelligent [ight or a group of them to provide valuable insights about the parking activity in a
specific region, The data can also be used to improve safety and convenience, such as guidance to parking
locations.

Pedestrian Planning AP
The Pedestrian Planning service provides pedestrian metadata collected from intelligent lighting sensors

along public roadways and in parking lots. As pedestrians enter or leave a specific region, a time-stamped
event and volume counts are created on the edge and stored in the cloud. This data can be obtained from a
single intelligent light or a group of them to provide valuable insights for city officials and local
businesses about pedestrian usage in a specific region, thereby helping enhance pedestrian safety for
Vision Zero and convenience.

Situational Awareness API

The Situational Awareness service provides access to media such as photos and video collected

from intelligent lighting sensors along public roadways and in parking lots. The media may be requested
in any available date range starting near real-time and ending at the media etapse time. This data can be
obtained from a single intelligent light or a group of them to provide valuable insights for city officials
and local businesses {o enhance their awareness of the environments, This service can be combined with
other Intelligent Environments services for custom uses. Data is stored for 7 days only and then storage is
reused/rewritten over.

Environmental
The environmental service returns real-time and historical data from the environmental sensors embedded

in an intelligent node. Data such as temperature, pressure, humidity, vibration, and dectbel levels are
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made available from a single intelligent node or a group of them to provide valuable insights that enhance
their awareness of the cities dynamic micro-climaie and broader environment,

3 Party Sensors Data

This service returns data from approved non-GE sensors connected to the either the GE intelligent node's
wireless network or its PoE auxiliary sensor port. With each node available to collect and distribute data
from a multitude of other sensors types, such as radiation, air quality, soil guality, etc., this data stream
can enable a broad set of data types that provide valuable insights from.

Future APIs

Current powered by GE is investing heavily in the intelligent cities space and will be releasing new
valuable APls with new data sets on a regular basis, The edge analytics coupled with the camera sensors
within each node, provide a "future proof” edge platform that will aliow over the air updates of analytics
to be activated to bring in new data streams. A notification will be sent through the CIO dashboard when

new APl data streams becoimne available,

CIO Dashboard
San Diego will own the source data from the intelligent cities infrastructure, In order to ensure fast, safe,

secure, reliable access to data GE provides a ClO daghboard which allows:

s View & control APl and microservice use across your organization, partners and 3% parties for
both push and pull scenarios

o Drill into detailed views about usage by API, microservice, user and organization, including cost
correlations : :

*  Monitor for data usage patterns & receive alerts when thresholds are exceeded

» Sophisticated Role-Based Access and Control and administration per user/org
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GE INTELLIGENT CITIES SEED APPLICATIONS

GE offers a base of starter applications utilizing nodes installed in the field to gain visibility to the data
and demonstrate one of the many application possibilities of utilizing the data to address challenges in the

city,

v« . _¢ Traffic Study Buddy - The Traffic study buddy reference app gives its
.|, users the ability to see data collected from any Intelligent street light in the
T clty, By being able to see both historical and near real-time data, the user
s able to see data such as sensor location, vehicle speed, count, lane use,
P and direction of travel, Simply click on any intelligent street light to get

details of traffic from that area of interest,

City Sight - The city sight seed app-utilizes the situational awareness API and gives its users the ability to
view images and short videos on demand from a node of choice from a responsive web application. The
data is [imited to the amount of local storage on the node (approx. 7 days).

ParkingView - The parking view seed app utilizes the parking planning API and gives users the ability to
identify on street parking spaces by availability in real time. As parking spaces become occupied or
unoccupied, an indicator where that parking space is changes from green (available) to red (unavailable).
In addition to real time updates of parking space status, the user can search for a location of interest
through the search bar. This application will be available on the apple and android stare for free
download.

San Diego will be entitled to other Seed App’s that GE makes available throughout the contract term.
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Listing of Currently Available Data Services and Prlc_ing (USD)

Initic]
Predix Platform: security, connectivity ledge-to-cloud), storage, occess % 25,000
12GB{4IMM eventsi/mo  Porking - API 5 207,360
" 6GB (123K eventsi/imo Cor Image on Damand - API % -
31GB77MM eventsl/mo  Traffic - APl $ 20,736
55GE (14K events)/mo Public Safety - AP % -
124GB [311MM evenisi/mo  Pedestrion Plunning - API $ 20,736
4GB {10MM gvents| /mo  Envirenment Data - AP 4 -
Civic Smart Civic Smart {note: does not included exslsting controct volues) $ 128,600
hosting, network, etc. Lightgrid Controls $ -
Commissioning & 1440000

The City of San Diego will be provided the access to these services listed above for 12 months at no
charge. The City has agreed to work with GE’s representatives and introduce them into the individual
City departments to help the City gain sponsorship and budget for continued use of these and any future
services which the City wiil be entitled to as they are made available. The start date of the 12 month no
charge access shall begin on the day the first Intelligent Fixture is shipped to the City.
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Exhibit C

IC NODE GRAPHIC WITH TEXT BOX DESCRIPTIONS OF COMPONENTS AND
FUNCTIONALITY

Universal veriical mount

~ Universof vecticol mount

INTELLIGENT NODE HARDWARE SPECIFICATIONS AND TECHNOLOGY
GE Iatelligent Node in Integral or Stand Alone Coafigurations

GE’s Intelligent Node, connected to LED fixtures, can see, hear and feel, providing a connected hub of

_ data coltection for endless applications. The can be integrated Node into the fixture (Cobrahead) or can be
standalone (Area, Post Top/Decorative). The GE Intelligent Cities 2,0 node specifications include the
following. [tems marked by “#* will be available with the Intelligent Cities 2.1 node:

I, Electrical

Input Voltage: 120-277V and 430V
Input Frequency: 50 or 60 Hz

Input Surge Rating: 20KV
Maximum Input Wattage: 30W

2. Mechanical

Maximum weight: 25 Ibs,

Ingress Protection: IP65+

No visible witing for Power or Controls

No externally visible cameras

Cameras with field of view protection under cold temperature conditions
Motorized camera adjustment for remote calibration

3. Environment
¢  Operating Temperature: -20C to +40C



cb
Highlight

cb
Highlight

cb
Highlight


GE Intelligent Lighting Master Purchase Agreement
Humidity: 0-85%

4, Metering* :
Utility grade meter with a 0.5% accuracy
Ability to store Enetgy consumption data every 15 minutes to support Time of use tariffs

5. On-Board Storage
512GB Solid State Drive
Ability to store and forward to manage intermittent connectivity

6. Edge Analytics
Ability to do analytics at the edge to minimize cost of data transfer and latency
Analytics includes

o Vehicle Detection and Counting

o Parking Occupancy Detection

o Object Velocity Measurement

o Pedestrian Detection and Counting

o Qccupancy Change Detection
Ability to integrate 3" Party Video Analytic and perform multiple analytics concurrently
50 micro second accuracy time stamp

7. Edge Secarity
Support device unique certificate based authentication and enrollment

Supports secure protocols for data streaming

Has a secure Boot Loader

Has capability to store and forward with encryption at rest and in transit
Has a Trusted Platform Module or equivalent protection

g Backhaul Communication _
Suppotts high bandwidth (>5 Mbps) communications using LTE and Wi-Fi /Fiber
Supports RTSP Protocol for Interface with Video Management systems such as Genetec*

9. Edge Sensors

Video: up to 2x1080p for human consumption, 2xQVGA for machine vision
Audio: Microphones

Environmental Sensors: Temperature, Pressure, Humidity, Vibration

Public Wi-Fi Access Point (ordered separately)

10. External Sensor Communication
Supports communication with other external sensors (such as Air Quality) via Wi-Fior BLE or
Bluetooth
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Exhibit D
Customer Su.pport and Service Levels

Customer Support Services

GE shall provide support services for Products and Services in accordance with the following terms,

Service Levels Agreement

This policy (“SLA”) governs the use of certain Services under the terms of the Master Purchase
Agreement between GE and Customer, This SLA applies only to Services provided by GE that have been
specified in the Master Purchase Agreement, or in a valid Order Form accepted pursuant to Section 2.2, as
being governed by this SLA. This SLA applies separately to each account using the Services, Unless
otherwise provided herein, this SLA is subject to the terms of the Master Purchase Agreement and
capitalized terms will have the meaning specified in the Master Purchase Agreement, GE reserves the
right to change the terms of this SLA in accordance with the Master Purchase Agreement.

Service Commitment

GE will use commercially reasonable efforts to make the Services available with a Monthly Uptime
Percentage (defined below) of at least [99.9%] during any monthly billing cycle (the “Service
Commitment”). In the event the Services do not meet the Service Commitment, you will be eligible to
receive a Service Credit as described below.

Definitions

+ “Error Rate” means: (i) the total number of internal server errors returned by the Services
divided by (if) the total number of requests during that five minute period. GE will calculate the
Error Rate for each account as a percentage for each five minute period in the monthly billing
cycle: The calculation of the rumber of internal server errors will not include errors that arise
directly or indirectly as a result of any of the SLA Exclusions (as defined below).

¢  “Monthly Uptime Percentage” is calculated by subtracting from 100% the average of the Error
Rates from each five minute period in the monthly billing cyele.

s A “Service Credit” is a dollar credit, calculated as set forth below, that GE may credit back to an
eligible account.

Service Credits

Service Credits are calculated as a percentage of the total charges paid by Customer for the Service
Offerings for the billing cycle in which the error occurred in accordance with the schedule below,

Monthly Uptime Percentage Service Credit Percentage
Equal to or greater than 99% but less than 99.9%  [10]%
less than 99% [251%

GE will apply any Service Credits only against future Services paymenis otherwise due from
Customer. At GE's discretion, GE may issue the Service Credit to the credit card or bank account used to
pay for the billing cycle in which the error oceurred, Service Credits will not entitle Customer to any
refund or other payment from GE. A Service Credit will be applicable and issued only if the credit
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amount for the applicable monthly billing cycle is greater than one dollar ($1 USD), Service Credits may
not be transferred or applied to any other account, Unless otherwise provided in the Master Purchase
Agreement, Customer’s sole and exclusive remecdy for any unavailability, non-performance, or other
failure by GE to provide the Services is the receipt of'a Service Credit (if eligible} in accordance with the
terms of this SLA.

Credit Request and Payment Procedures

To receive a Service Credit, Customer must submit a claim by opening a case in GE’s Suppoit
Center. To be eligible, the credit request must be received by GE by the end of the second billing cycle
after which the incident occurred and must inctude:

i. the words “SLA Credit Request” in the subject line;
ii. the dates and times of each incident of non-zero Error Rates that Customer is claiming; and

til. Customer’s request logs that document the errors and corroborate Customer’s claimed outage
(any confidential or sensitive information in these togs should be removed or replacéd with
asterisks).

If the Monthly Uptime Percentage applicable to the month of such request is confirmed by GE and is
less than 99.9%, then GE will issue the Service Credit to Customer within one billing cycle following the
month in which such request is confirmed by GE. Customer’s failure to provide the request and other
information as required above will disqualify Customer from recelying a Service Credit,

SLA Exciusions )

The Service Commitment does not apply to any unavailability, suspension or termination of the
Services, or any other Services performance issues: (i) that result from & suspension pursuant to the
Master Purchase Agreement; (ii) caused by factors outside of GE’s reasonable control, including any
farce majeure event or Internet access or related problems beyond the demarcation point of the Services;
(iti) that result from any actions or inactions of Customer or any third party; (iv) that result from
Customer’s equipment, software or other technology and/or third party equipment, software or other
technology {other than third party equipment within GE’s direct coritrol); (v) arising from GE’s
suspension and termination of Customer’s license to use the Services in accordance with the Master
Purchase Agreement; or (vi) that result froro exceeding usage limits stated in the Services documentation
{collectively, the “SLA Exclusfons™), If availability is impacted by factors other than those used in GE’s
calculation of the Error Rate, then GE may issue a Service Credit considering such factors at GE's
discretion.
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Extibit E
Warranty Information

Current, Powered by GE Intelligent Fixture Five-Year Limited Warranty

WARRANTY: Subject to the terms and conditions specified in this Limited Warranty, Current, powered
by GF, a business unit of General Electric Company (“GE”) warrants that GE Intelligent Fixtures/[ntelligent
Node (“Product”) purchased directly from GE will be free from defects in matetial and workmanship for a
period of five (5) years from the date of manufacture. The warranty for licensed software is governed by
the Software License and Maintenance and Support Services Agreement.

REMEDY: If a Product fails to meet the warranty set forth above, then GE will, at its option, either
(i} repair the defective Produect, (ii) provide a fiee replacement Product or replacement parts, F.O.B, GE’s
warehouse, or (iii} refund the purchase price paid to GE for the Product or replacement parts. Any
replacement Product or part will be comparable in function, but may not be identical to the original. The
replacement or repaired Product is warranted for the remainder of the original warranty period. GE is not
responsible for tabor and other costs associated with removal or reinstallation,

TERMS AND CONDITIONS: This Limited Warranty is VOID if Purchaser or the user fails to
comply with any applicable instructions and recommendations of GE; if any components
are replaced with components of other manufacturers; or if the Product is operated outside
the specified electrical values or is subject to abnormal use or stress, inciuding underfover
voltage conditions, excessive switching cycles, and operation in environmental conditions
(e.g., ambient temperature) outside normal specified operating range,

GE shall not be responsible for any failure of Products that result from external causes,
including, but not limited to, acts of God; power surges that exceed product specification;
improper power supply; fault or negligence of the Purchaser or user; improper or
unawthorized use, installation, handling, storage, maintenance, alteration or service; any
abuse, misuse, abnermal use or use in violation of any applicable standard, code or
instructions for use in installations including those contained in the latest National Electrical
Code (NEC), the Standards for Safety of Underwriters Laboratory, Inc. (UL), Standards
for the American National Standards Institute (ANSI), in Canada, the Canadian Standards
Association (CSA), Europe (CE), Australia (C-Tick); or any cause other than a defect in the
material or workmanship of the Product itself.

This limited warranty extends only to Purchaser, but GE will honor, under the terms of this Limited
Warranty, valid warranty claims by Purchaser arising from a failure to meet the above warranty when the
Product has been resold in new condition and used only by the original end user.

HOW TO MAKE A WARRANTY CLAIM: GE must issue a Return Material Authorization (RMA#)
for all requests for warranty review, To make a warranty claim, retain the failed Products and notify your
GE sales or customer service representative in writing within thirty (30) days of the failure., After contacting
GE and receiving an RMA number, Purchaser shall promptly return the Product after receiving instructions
regarding if, when, and where to ship the Product. The Product must be returned within 10 days of receiving
RMA number, and the shipping box must be clearly marked with RMA numbsr, Failure to follow this
procedure shall void this Limited Warranty, GE reserves the right to examine all failed Product fo
determine the cause of failure and partterns of usage and shall be the sole judge as to whether any Product
is defective and covered under this Limited Warranty.
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LIMITS OF LIABILITY: THE FOREGOING LIMITIED WARRANTY CONSTITUTES THE SOLE
AND EXCLUSIVE WARRANTY AND REMEDY OF THE PURCHASER AND THE SOLE
LIABILITY OF GE FOR THE SPECIFIED LED LUMINAIRES AND IS IN LIEU OF ALL OTHER
WARRANTIES, WHETHER WRITTEN, ORAL, IMPLIED OR STATUTORY. NO WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE IS MADE OR IS TO BE
IMPLIED. INNO EVENT SHALL GE BE LIABLE FOR ANY OTHER COSTS OR DAMAGES
INCLUDING LOST PROFITS, INDIRECT, INCIDENTAL, SPECIAL OR CONSEQUENTIAL
DAMAGES.




11

FINANCING DOCUMENTATION

A. CALIFORNIA MASTER LEASE AGREEMENT, between GE
Government Finance, Inc. and the City of San Diego, California.
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GE GOVERNMENT FINANCE, INC.

CALIFORNIA MASTER LEASE AGREEMENT

THIS CALIFORNIA MASTER LEASE AGREEMENT ("Agreement"), dated as of the Agreement Date, is
made and entered into by and between GE Government Finance, Inc., a corperation duly organized and existing
under the laws of the state of Delaware, as lessor ("Lessor"), whose principal business address is as shown on the
execution page hereof, and the lessee identified on the execution page hereof ("Lessee"), a California governmental
entity whose address is as shown on the execution page hereof.

In consideration of the mutual covenants herein contained, the parties hereto recite and agree as follows:
ARTICLE [: DEFINITIONS AND EXHIBITS

Section 1.1. Definitions. The following terms have the meanings specified below unless the context
clearly requires otherwise.

Agreement Date: The date so designated on the execution page hereof.

Contractor: Each of the manufacturers or vendors from whom Lessee has ordered or with whom Lessee
has contracted for the manufacture, delivery and/or installation of the Equipment.

Contracts: This Agreement, each Equipment Schedule and each Escrow Agreement (if applicable).
Counsel: An attorney duly admitted to the practice of law before the highest court of the State.

Date of Issue: With respect to each Lease, the date Interest starts to accrue as indicated in the related
Equipment Schedule.

Determination of Taxability. Any determination, decision, decree or advisement by the Commissionar of
Internal Revenue, or any District Director of Internal Revenue or any court of competent jurisdiction, or an opinion
obtained by Lessor of counsel nationally recognized on the subject of municipal bonds, that an Event of Taxability
shall have oceurred. A Determination of Taxability also shall be deemed to have occurred on the first to occur of the
following:

(a) the date when l.essee files any statement, supplemental statement, or other tax schedule, return or
document, which discloses that an Event of Taxability shall have occurred;

(b) the effective date of any federal legislation enacted or federal rule or regulation promulgated after the
date of this Agreement that causes an Event of Taxability; or

(c) if upon sale, lease or other deliberate action within the meaning of Treas. Reg. § 1.141-2(d), the
failure to receive an ungualified opinion of counsel nationally recognized on the subject of municipal bonds to the effect
that such action will not cause interest on the related Lease fo become includable in the gross income of the recipient.

Equipment. All items of property described in Equipment Schedules.

Equipment Group: The Equipment listed in a single Equipment Schedule.

Equipment Schedule: A schedule consisting of the separate but like numbered pages of an Exhibit A that
was completed with respect to an Equipment Group and executed by Lessor and Lessee.

Escrow Agent: The escrow agent under an Escrow Agreement, and ifs successors and assigns permitted
pursuant to the ferms of such Escrow Agreement,
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Escrow Agreement: If applicable, an Escrow Agreement among Lessor, Lessee and Escrow Agent relating
fo the disbursement of the Lease Proceeds under a Lease.

Events of Default; With respect to each Lease, those events described in Section 12.1.

Event of Taxability: With respect to any Lease: (i) the application of the Lease Proceeds in such manner that
stich Lease becomes an "arbitrage bond" within the meaning of Code Sections 103(b)(2) and 148, with the rasult that
Interest on such Lease is or becomes includable in a holder's gross income {as defined in Code Section 61); or (i) if
as the result of any act, failure to act or use of the Lease Proceeds or change in use of the Equipment or any
misrepresentation or inaccuracy in any of the representations, warranties or covenants contained in this Agreement
or the related Equipment Schedule by Lessee or the enactment of any federal legislation or the promulgation of any
federal rule or regulation after the date of this Agreement, the Interest on such Lease is or becomes includable in a
holder's gross income (as defined in Code Section 61).

Fiscal Year: The 12-month fiscal period of l.essee which commences in every year and ends in every year
on the dates shown on the execution page hereof.

Final Termination Date: With respect fo any Equipment Group, the date specified in the related Equipment
Schedule, which date corresponds to the end of the useful life of such Equipment Group.

Funding Date: With respect to each lease, the earlier of the date Lessor makes payment to the
Contractor(s) for the purchase price of the related Equipment Group or the date Lessor deposits funds with an
Escrow Agent.

Gross-Up Rate: With respect to any L.ease, an interest rate equal to the Interest stated for such Lease plus
a rafe sufficient such that the total Interest to be paid on any Payment Date would, after such Inferest was reduced
by the amount of any federal, state or local income tax (including any interest or penalties) actually imposed thereon,
equal the amount of Interest due with respect to such Lease.

Interest: The portion of any Rental Payment designated as and comprising interest as shown in the related
Equipment Schedule.

Lease: With respact to each Equipment Group, this Agreement and the related Equipment Schedule, which
shall constitute a separate contract relating to such Equipment Group. This Agreement contains the general terms
and conditions with respect to each Lease. Lessor may assign its rights under various Leases to different
assignees. Each such assighee has the rights only in the Lease it owns, a Non-Appropriation or Event of Default
under a Lease owned by Lessor or an assignee does not affect any of the Leases not owned by Lessor or by such
assignee.

Lease Date: The date so designated in an Equipment Schedule.

Lease Proceeds; The proceeds of a Lease as shown on the related Equipment Schedule.

Lease Term: The pericd during which a Lease is in effect as specified in Section 4.1.

Lessor: GE Government Finance, Inc. and, for purposss of determining the ownership of a Lease, shall
include Lessor, GE Capital US Holdings, Inc. and their affiliates.

ien: Any mortgage, security interest, lease, lien, pledge, charge, encumbrance or claim of any kind.

Net Proceeds: Any insurance proceeds or condemnation awards paid with respect to any Equipment
remaining after payment therefrom of all expenses incurred in the collection thereof.

Payment Date: The date upon which any Rental Payment is due and payable as provided in the related
Eqguipment Schedule.

Principal: The portion of any Rental Payment designated as principal in the related Equipment Schedule.
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Prepayment Price: With respect to any Lease and as of any Payment Date the amount so designated and
set forth opposite each such date in the related Equipment Schedule.

Prior Interest Payment: Payment of Interest on a Lease made on or prior o the date of any Determination
-of Taxability.

Rental Payment: With respect to any Lease, the payment due from Lessee to Lessor on each Payment
Date during the Lease Term as shown in the related Equipment Schedule.

Specifications: The bid specifications and/or purchase order pursuant to which Lessee has ordered any
Equipment from a Contractor,

State: The State in which Lessee is located.
State and Federal Law or Law: The Constitution and any law of the State and any charter, crdinance, rule

or regulation of any agency or political subdivision of the State; and any law of the United States, and any rule or
regulation of any federal agency.

Section 1.2. Exhibits.

Exhibit A: Form of equipment schedule executed by Lessor and Lessee describing an Equipment Group,
and setting forth the Rental Payments and Prepayment Prices.

Exhibit B: Form of opinion of Counsel to Lessee.
ARTICLE II: REPRESENTATIONS, WARRANTIES AND COVENANTS

Section 2.1. Representations, Warranties and Covenants of Lessee. Lessee represents and warrants
and covenants as follows:

{a) Lessee is the State or a political subdivision of the State, duly organized and existing under the
Constitution and laws of the State, and Lessee's exact legal name is as set forth on the executicn page hereof.
Lesses is authorized under the Constitution and laws of the State to enter into the Contracts and the transactions
contemplated hereby and thereby, and to perform all of its cbligations under this Agreement and each Lease.

(b) The execution and delivery of the Contracts by the officer of Lessee executing such documents
has been duly authorized by appropriate official action, and such action is in compliance with all public bidding and
other State and Federal Laws applicable to the Contracts and the acquisition and financing of the Equipment by
Lessee. No hid protest or other challenge to the award of the l.ease to l.essor has been made or is threatened. All
requiremants have been met and procedures have occurred in order to ensure the enforceability of the Contracts
against Lessee and the Contracts and any related documents constitute the legal, valid and binding obligations of
Lessee, enforceable in accordance with their respective terms, except to the extent limited by bankruptcy,
reorganization or other laws of general application relating to or affecting the enforcement of creditors' rights.

(c) None of the execution and delivery of the Contracts or any related document, the consummation
of the fransactions contemplated by the Confracts cr the fulfillment of or compliance with the terms therein violates
any law, rule, regulation or order, conflicts with or resuits in a breach of any of the terms, conditions or provisions
of any restriction or any agreement or instrument to which Lessee is now a party or by which it is bound, or
constitutes a default under any of the foregoing or results in the creation or imposition of any prohibited Lien or
encumbrance of any nature whatsoever upon any of the property or assets of Lessee under the terms of any
instrument or agreement.

{d) There is no action, suit, proceeding, claim, inquiry or investigation, at law or in equity, before or by
any court, regulatory agency, public board or body pending or, to the best of Lessea's knowledge, threatened
against or affecting Lessee, challenging Lessee's authority to enter into this Agreement or any Lease or any other
action wherein an unfavorabte ruling or finding would adversely affect the enforceability of this Agreement or any
lLease hereunder or any other fransaction of the Lessee which is similar hereto, or the exclusion of the Interest from
gross income for federal tax purposes under the Code, or would materially and adversely affect any of the
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transactions contemplated by this Agreement or any Lease, including, buf not limited to, Lessee's acquisition of
Equipment.

{e) Unless otherwise specified in an Equipment Schedule (solely with respect to the Equipment leased
pursuant to such schedule}, l.essee owns the real estate and facilities where the Equipment will be located and,
during the Lease Term, will continug to own such property.

n Lessee has or will have good and absolute fitle {o all Equipment and all oroceeds thereof, free and
clear of ali Liens except for the security interest created pursuant to this Agreement and each Equipment Schedule.

(q) Each Lease is a "state or local bond" within the meaning of Section 103 of the Code.

(h) LLessee will take no action that would cause the Interest portion of the Rental Payments to become
includable in gross income of the recipient for federal income tax purposes under the Internal Revenue Code of
1986, as amended (the "Code"), and Treasury Regulaticns promulgated thereunder (the "Regulations™), and Lessee
will take and will cause its officers, employees and agents to take all affirmative actions legally within its power
necessary to ensure that the Interest portion of the Rental Payments does not hecome includable in gross income
of the recipient for federal income tax purposes under the Code and Regulations; all as amended from time fo time
(including, without limitation, the calculation and payment of any rebate required to preserve such exclusion).
Lessee will submit to the Secretary of the Treasury information reporting statements and other information relating
to each Lease at the times and in the forms required by the Code and the Regulations.

(i) Lessee reasonably expects that it will not sell or otherwise dispose of all or part of an Equipment
Group during the related Lease Term.

() Lessee has not and will not create or establish any sinking fund, reserve fund or other similar fund to
pay Lease Payments.

(k) Lessee acknowledges that in determining whether all or a portion of the L.ease Proceeds of each
Lease is used, directly or indirectly, for a private use, use by an entity other than Lessee pursuant to a management
contract or other service contract must be examined. Lessee covenants that all agreements between Lessee and
such private entities shall meet the requirements of Section 1.141-3(h)(4) of the Regulations and Internal Revenue
Service Procedure 97-13.

{ Lessee will have the sole use and possession of the Equipment. Lessee will use the Equipment
only to perform essential governmental or proprietary functions of Lessee within the scope of Lessee's authority.
Lessee will not permit the Equipment to be used in, for or by any private commercial activity.

{m} No portion of any Lease Proceeds will be used directly or indirectly to replace funds of Lessee or
used directly or indirectly to acquire securities or obligations which may be reascnably expected, on the date of
execution of each Equipment Schedule, to produce a vield materially higher than the yield of the Lease. All of the
Lease Proceeds for each Lease will be expended on Equipment with due diligence and in no event later than three
(3) years from the related Funding Date.

(n) No Lease is or will be part of a transaction or series of fransactions that (i) attempts to circumvent the
provisions of Section 148 of the Code or the Regulations which enables Lessee to exploit the difference between tax-
exempt and taxable interest rates to gain a material financial advantage; or (ii) increases the burden on the market for
tax-exempt obligations in any manner, including without limitation by selling abligations, or issuing them sooner, or
allowing them to remain outstanding longer, than would octherwise be necessary.

{0) Lessee acknowledges that the continued exclusion of Interest on the Leases from gross income of
the recipients thereof for purposes of federal income taxation depends, in pari, upon compliance with the arbitrage
limitations imposed by Section 148 of the Code, including the rebate requirement described below. Lessee hereby
agrees and covenants that it will not permit at any time or times any of the proceeds of any Lease or other funds of
L.essee to be used, directly or indirectly, to acquire any asset or obligation the acquisition of which would cause any
Lease to be "arbifrage bonds" for purposes of Section 148 of the Code. Lessee further agrees and covenants that it
shall do and perform all acts and things necessary in order to ensure that the requirements of Section 148 of the Code
are met, including the rebate requirements of Section 148(f) of the Code. Section 148(f) of the Code requires the
payment to the United States of the excess of the amount earned on the investment of proceeds over the amount that
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would have been earned on such investments had the amount so invested been invested at a rate equal to the yield
on the Lease, together with any income attributable to such excess. In connection with the rebate requirement, Lessee
shall maintain (or cause to be maintained) records of all amounts paid to the United States pursuant to this Secticn

and records of the rebate calculations pertaining to the investment of the proceeds of the Leases until six years after
the final retirement of each Lease.

(p) Lessee has not and will not create or establish any sinking fund, reserve fund or other similar fund
to pay Rental Payments.

(@) Payment of Rentat Payments and other amounts due under each Lease is not directly or indirectty
guaranteed, in whole or in part, by the United States or any agency o instrumentality thereof and Lessee is not
using any funds provided by the United States Government whether by loan, grant or other program or pursuant to
the American Recovery and Reinvestment Act of 2009 to pay a portion of the purchase price of the Equipment or
any part of the Rental Payments.

(r) Upon execution of this Agreement and each Equipment Schedule, Lessee will provide to Lessor
an opinicn of its Counsel in the form attached hereto as Exhibit B and a certified copy of the resolution adopted by
its governing body with respect to this Agreement and each Lease or evidence of other official action authorizing
this Agreement and each Lease.

(s) Lessee acknowledges that it received no legal, financial, tax or accounting advice from Lessor.

t) Lessee acknowledges that under Article Xl of this Agreement, upon an Event of Default, Lessor or
the assignee, if any, of the related Lease may elect to terminate the related Lease and each other Lease that is owned
by Lessor or such respective assignee and, if Lessor so elects, Lessee is required to deliver all Equipment subject to
the affected Leases as instructed by Lessor or such respective assignee under Section 12.3 hereof.

(u) Lessee finds and determines that the amount of the Rental Payments set forth in each Equipment
Schedule is equal to the fair rental value of the related Equipment Greup during the respective Fiscal Year of Lessee
in which such Rental Payments are made.

{v) The Equipment will have a useful life that is'substantially in excess of the related l.ease Term.
ARTICLE 1ll: LEASE OF EQUIPMENT

Section 3.1. Acquisition of Equipment. Lessee shall advise Lessor of its desire to finance equipment,
the equipment cost, the Contractor of the equipment, expected delivery date and the desired lease terms for such
equipment. By execution hereof, Lessor has made no commitment to finance any equipment for Lessee. Nothing
herein shall obligate L.essor to finance any equipment for Lessee until Lessor has executed a related Equipment
Schedule. If Lessor, in its sole discretion, determines the proposed equipment may be subject to a Lease
hereunder, Lessor shall furnish to Lessee a proposed Equipment Schedule relating to the Eguipment Group
completed insofar as possible. Lessee shall order the Equipment Group from the appropriate Contractor or
Contractors. In no event shall Lessee enter into any contract with any Contractor or issue a purchase order which
references Lessor. Lessor shall have no obligation to make any payment to a Coniractor or reimburse Lessee for
any payment it made to a Contractor for an Equipment Group (or, if the alternative procedure described in
Section 3.3 hereof is utilized, consent to a disbursement by the Escrow Agent) until five (5) business days after
Lessor has received all of the following in form and substance satisfactory to Lessor: (a) an Equipment Schedule
executed by Lesscr and Lessee; (b} a resolution or evidence of official action taken by or on behalf of the Lessee
fo authorize the acquisition of the Equipment Group on the terms provided in the related Equipment Schedule;
(c) evidence of insurance with respect fo the Equipment Group in compliance with Article VI of this Agreement;
(d) Contractor invoice{s) and/ar bill of sale relating to the Equipment Group and if such invcices have been paid by
Lessee, evidence of payment thereof and, if applicable, evidence of official intent to reimburse such payment as
requited by the Regulations; (g) if applicable, the original certificate of title or manufacturer's certificate of origin and
title application if any of the Equipment Group is subject to certificate of title laws; (f) a completed and executed
Form 8038-G or -GC or evidence of filing thereof with the Secretary of Treasury; (g) an opinion of Counsel and
(h} any other documents or items reguired by Lessor.

Section 3.2. Lease; Enjoyment; Inspection. Lessor hereby leases to Lessee each Equipment Group
made subject to an Equipment Schedule, and Lessee hereby leases frorn Lessor such Equipment Group, upon the
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terms and conditions set forth in this Agreement and in the related Equipment Schedule. During the Lease Term,
Lessee shall peaceably and quietly have and hold and enjoy the Equipment Group, except as expressly sef forth in
this Agreement. Lessee agrees that Lessor and its agents shall have the right at all reasonable times to examine
and inspect the Equipment, and Lessor and its agents shall have such rights of access to the Equipment as may
be reasonably necessary to cause the proper maintenance of the Equipment in the event of failure by Lessee to
perform its obligations hereunder. Notwithstanding the designation of GE Government Finance, Inc. as Lessor, GE
Government Finance, Inc. does not own the Equipment and by this Agreement and each Lease is merely financing
the acquisition thereof for Lessee. Lessor has not been in the chain of title of the Equipment, does not operate,
control or have possession of the Equipmeant and has no control over the Lessee or the Lessee's operation, use,
storage or maintenance of the Equipment. Lessee is solely responsible for the selection of the Equipment, and the
manufacturer and vendor thersof, and is sclely responsible for the use, maintenance, cperation and storage of the
Equipment.

Section 3.3. Alternative Procedure; Escrow Agreement. Notwithstanding the provisions of Section 3.1,
if, upon agreement by Lessor and Lessee as to any Equipment Group to be acquired and leased by Lessee under
this Agreement, Lessor and Lessee enter into an Escrow Agreement with an Escrow Agent establishing an Escrow
Fund from which the Equipment Group cost is to be paid (a) Lessor and Lessee shall immediately complete and
execute an Equipment Schedule relating to the Equipment Group; {b) the amount deposited by Lessor into the
Escrow Fund shall be repaid by the Rental Payments due under the related Lease; and (c) the Rental Payments
relating to the Equipment Group shall have an aggregate Principal component equal to the amount of Lessor's
deposit into the Escrow Fund and shall be due and payable as provided in the related Equipment Schedule
commencing upon the deposit of funds by Lessor into the Escrow Fund. Lessee acknowledges and agrees that no
disbursements shall be made from an Escrow Fund except for portions of the Equipment Group which are
operationally complete and functionally independent and which may be utilized by Lessee without regard to whether
the balance of the Equipment Group is delivered and accepted.

ARTICLE IV: TERM

Section 4.1. Term. This Agreement shall be in effect from the Agreement Dafe and is incorporated by
reference into each Equipment Schedule executed hersunder; provided, however, no Equipment Schedules shall
be executed after any Event of Default. Each Lease with respect to an Equipment Group shall be in effect for a
Lease Term commencing upon the Lease Date and ending as provided in Section 4.2. If on the last day of a Lease
Term with respect to any Equipment Group the Rental Payments shall not be fully paid, or provision therefor made,
or if such Rental Payments shall have been abated at any time and for any reason, such Lease Term shall be
extended until the date upon which all such Rental Payments shall be fully paid, except that such Lease Term shall
in no event extend beyond the Final Termination Date.

Section 4.2, Termination of Lease Term. The Lease Term with respect to any Lease will terminate upon
the occurrence of the first of the following events; (a} the payment of the Prepayment Price by Lessee pursuant to
Article X; (b) an Event of Default by Lessee and Lessor's or the related assignee’s election to terminate such Lease
pursuant to Article XII; or (¢) the payment by Lessee of all Rental Payments and all other amounts authorized or
required to be paid by Lessee pursuant to such Lease.

ARTICLE V: RENTAL PAYMENTS

Section 5.1. Rental Payments. Subject to Sectlion 5.3, Lessee agrees to pay Rental Payments due under
each Lease with to an Equipment Group during the related Lease Term as rental for the use and possession of
such Equipment Group in the amounts and on the dates specified in the related Equipment Schedule. A portion of
each Rental Payment is paid as and represents the payment of Interest as set forth in the related Equipment
Schedule, and the first Rental Payment will include Inferest accruing from the Date of Issue. Lessor is authorized
to insert the due date of the first Rental Payment an the related Equipment Schedule. All Rental Payments shall
be paid to Lessor, or to such assignee(s) to which l.essor has assigned such Rental Payments as specified in
Article XI, at such place as Lessor or such assignee(s) may from time to time designate by written notice to Lessee.
Lessee shall pay the Rental Payments exclusively from moneys legally available therefor, in lawful money of the
United States of America.

Section 5.2. Gross-Up Rate. Upon the occurrence of an Event of Taxability, Lessee shall make future
Rental Payments calculated at the Gross-Up Rate. Also, Lessee shall make immediately, upon demand of Lessor
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or its assignee, a payment sufficient to supplement the Prior Interest Payments at the Gross-Up Rate and such
obligation shall survive the termination of this Agreement and the Lease Terms.

Section 5.3. Abatement. During any period in which, by reason of material damage or destruction or
taking under the power of eminent domain (or sale to any entity threatening the use of such power) or material title
defect with respect to any Equipment Group, there is substantial interference with the use and possession by
Lessee of any part of such Equipment Group, the Rental Payments due under the related Lease with respect to
such Equipment Group shall be abated proportionately in whole or in part. Lessee shall immediately notify Lessor
upon the occurrence of any event causing substantial interference with Lessee's use and possession of any
Equipment, and such notice shall be provided prior to the abatement of any Rental Payments. The amount of
abatement shall be such that the remaining rental obligation for a given rental period represents fair consideration
for the use and possession of the portions of such Equipment Group that are not affected by such interference.
Such abatement shall commence on the date that Lessee's use and possession of all or a portion of such Equipment
Group is restricted because of such interference and end on the earlier of the date on which the use and possession
thereof are restored to Lessee or the date on which Lessee uses the Net Proceeds of insurance or a condemnation
awards to pay the Rental Payments or the applicable Prepayment Price. In the event of any such interference, this
Agreement and the related Lease shall continue in full force and effect. Lessee waives the benefits of Civil Code
Section 1932 and any and all other rights to terminate this Agreement and the related Lease by virtue of any
interference with the use and possession of any Equipment.

Section 5.4. Appropriations. The person or entity in charge of preparing Lessee's budget will include in
the budget request for each Fiscal Year the Rental Payments to become due in such Fiscal Year with respect to
gach Lease and the related Equipment Group, and will use all reasonable and lawful means available to secure the
appropriation of money for such Fiscal Year sufficient to pay all such Rental Payments coming due thersin. The
covenants on the part of Lessee contained in this Agreement as incorporated into each Lease, including the
covenant to budget and appropriate amounts necessary to make Rental Payments, shall be deemed to be duties
imposed by law, and it shall be the duty of each and every public official of Lessee to take such action and do such
things as are required by law in the performance of the official duty of such officials to enable Lessee to carry out
and perform the covenants and agreements in this Agresment and each Lease agreed to be carried out and
performed by Lesses. Each Lease represents a firm lease and not a non-appropriation lease.

Section 5.5. Legally Available Funds. The obligations of Lessee, including its obligation to pay the
Rental Payments due in any Fiscal Year shall not constitute an indebtedness of Lessee within the meaning of the
Constitution and laws of the State. Rental Payments shall be made from any funds legally available therefor, but
nothing herein shall constitute a pledge by Lessee of any taxes or other moneys (other than moneys lawfully
appropriated from time to time by or for the benefit of Lessee for this Agreement and the Net Proceeds of the
Equipment) to the payment of any Rental Payment or other amount coming due hereunder.

Section 5.6. Rental Payments To Be Unconditional. Except as provided in Section 5.3, the obligation
of Lessee to make Rental Payments or any other payments required hereunder shall be absolute and unconditional
in all events. Notwithstanding any dispute between Lessee and Lessor or between Lessee and Contractor or any
other person, Lessee shall make all Rental Payments and other payments required hereunder when due and shall
not withhold any Rental Payment or other payment pending final reselution of such dispute nor shall Lessee assert
any right of set-off or counterclaim against its cbligation to make Rental Paymenis or other payments required
hereunder. Lessee's obligation to make Rental Payments or other payments shall not be abated on account of
failure of the Equipment to perform as desired or obsolescence of the Equipment and shall not be abated through
accident or unforeseen circumstances except as provided in Section 5.3.

ARTICLE VI: INSURANCE AND RISK OF LOSS

Section 6.1. Liability and Property Insurance. Lessee shall, at its own expense, procure and maintain
continuously in effect during each Lease Term: (a) public liability insurance for personal injuries, death or damage
to or loss of property arising out of or in any way relating to the Equipment sufficient to protect Lessor from liability
in all events, with a coverage limit of not less than $1,000,000 per occurrence unless a different coverage minimum
with respect to particular Equipment is required by Lessor and specified in the related Equipment Schedule, and
(b} insurance against such hazards as l.essor may require, including, but not limited to, all-risk casualty and property
insurance and flood insurance, in an amount equal to the greater of the full replacement cost of the Equipment with
new equipment having substantially similar Specifications or the applicable Prepayment Price of each Equipment
Group.
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Section 6.2, Workers' Compensation Insurance. If required by State Law, Lessee shall carry workers'

compensation insurance covering all employees on, in, near or akout the Equipment, and upon request, shall furnish
to Lessor certificates evidencing such coverage throughout the Lease Term.

Section 6.3. Rental Interruption and Loss of Use and QOccupancy Insurance. Lessee shall maintain
or cause to be maintained at its expense, throughout each Lease Term, rental interruption insurance against loss
of use of the related Equipment Group or portions thereof, with coverage equal to the maximum total Rental
Payments payable under the related Lease by Lessee for any consecutive 24-month period. The policy shall insure
against abatement of Rental Payments payable by Lessee resulting from Lessee's loss of use of the Equipment or
any substantial portion thereof and caused by any and all perils, either insured or uninsured, including acts of God.
The Net Proceeds of such insurance shall be payable to Lessor in amounts propertionate to Lessee's loss of use
of the Equipment and the corresponding rental abatement, if any, and shall supplement Rental Payments made by
Lessee, if any, during the pericd in which Lessee's use and occupancy of the Equipment is being restored in
sufficient amounts to make Lessor whole.

Section 6.4. Requirements for All Insurance. Allinsurance policies required by this Article shall be taken
out and maintained with insurance companies acceptable to Lessor; and shall contain a provision that the insurer
shall not cancel or revise coverage thereunder without giving written notice to the insured parties and loss payees
at least thirty (30) days before the cancellation or revision becomes effective. No insurance shall be subject to any
co-insurance clause. Each insurance policy required by this Article shall name Lessor as an additional insured
party and loss payee without regard to any breach of warranty or other act or omission of Lessee and shall include
a lender's loss payable endorsement for the benefit of Lessor. Prior to the delivery of Equipment, Lessee shall
deposit with Lessor evidence satisfactory to Lessor of such insurance and, prior to the expiration thereof, shall
provide Lessor evidence of all renewals or replacements thereof.

Section 6.5. Risk of Loss. As between Lessor and Lessee, Lessee assumes all risks and liabilities from
any cause whatsoever, whether or not covered by insurance, for loss or damage fo any Equipment and for injury to
or death of any person or damage to any property, whether such injury or death be with respect to agents or
employees of Lessee or of third parties, and whether such property damage be to Lessee's property or the property
of cthers. Whether or not covered by insurance, Lessee hereby assumes responsibility for and agrees to reimburse
Lessor and its assignees for and, to the extent permitted by law, will indemnify and hold Lessor and its assignees
harmless from and against all liabilities, obligations, losses, damages, penalties, claims, actions, costs and
expenses {including reasonable attorneys' fees) of whatsaever kind and nature, imposed on, incurred by or asserted
against Lessor that in any way relate to or arise ouf of this Agreement, the fransactions contemplated hereby and
the Equipment, including but not limited to, (a) the selection, manufacture, purchase, acceptance or rejection of
Equipment or the ownership of the Equipment, (b) failure of Equipment fo be delivered, the delivery, lease,
possession, maintenance, use, condition, refurn or operation of the Equipment, (c) the condition of the Equipment
sold or otherwise disposed of after possession by Lessee, {d) the conduct of Lessee, its officers, employees and
agents, (e) a breach of Lessee of any of its covenants or obligations heraunder and {f) any claim, loss, cost or
expense involving alleged damage to the environment relating to the Equipment, including, but not iimited to
investigation, removal, cleanup and remedial costs. This provisien shall survive the termination of this Agreement.

Section 6.6. Damage to or Destruction of Equipment. Lessee shall provide a complete written report
to Lessor immediately upon any loss, theft, damage or destruction of any Equipment and of any accident involving
any Equipment. If all or any part of the Equipment is lost, stolen, destroyed or damaged beyond repair ("Damaged
Equipment"), Lessee shall as soon as practicable after such event either: (a) replace the same at Lessee's sole
cost and expense with equipment having substantially similar Specifications and of equal or greater value fo the
Damaged Equipment immediately prior fo the time of the loss occurrence, such replacement equipment to be
subject to Lessor's approval, whereupon such replacement equipment shall be substituted in the applicable Lease
and the other related documents by appropriate endorsement or amendment; or (b} pay the applicable Prepayment
Price of the Damaged Equipment. Lessee shall notify l.essor of which course of action it will take within fifteen
(15) days after the loss occurrence. If, within forty-five {45} days of the loss occurrence, (a) Lessee fails to notify
Lessor; (b) Lessee and Lessor fail o execute an amendment to the applicable Equipment Schedule to delete the
Damaged Eguipment and add the replacement equipment or (c) Lessee has failed to pay the applicable
Prepayment Price, then Lessor may, at its sole discretion, declare the applicable Prepayment Price of the Damaged
Equipment, to he immediately due and payable, and Lessee is required to pay the same. The Net Proceeds of
insurance with respect fo the Damaged Equipment shall be made available by Lessor to be applied to discharge
Lessee's cbligation under this Section. The payment of the Prepayment Price and the termination of Lessor's
interest in the Damaged Equipment is subject {o the terms of Section 10.3 hereof.
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ARTICLE Vil: OTHER OCBLIGATIONS OF LESSEE

Section 7.1. Use: Permits. Lessee shall exercise due care in the installation, use, operation and
maintenance of the Equipment, and shall not install, use, operate or maintain the Equipment illegally, improperly,
carelessly or for a purpose of In & manner contrary to that contemplated by this Agreement. Lessee shall obtain all
permits and licenses necessary for the installation, operation, possession and use of the Equipment. Lessee shall
comply with all State and Federal Laws applicable to the installation, use, posssssion and operation of the
Equipment, and if compliance with any such State and Federal Law requires changes or additions to be made to
the Equipment, such changes or additions shall be made by Lessee at its expense. Lessee shall comply with all
license and copyright requirements of any software license used in connection with the Equipment. Lessee shall
not use any item of Equipment to haul, convey, store, treat, transport or dispose of any "hazardous substances" or
"hazardous waste" as such terms are defined in any federal, state or local law, rule or regulation pertaining to the
protection of the environment {together, "Environmental Laws"). Lessee agrees that If Lessee is required to deliver
any item of Equipment to Lessor or Lessor's agent, the Equipment shall be delivered free of all substances which
are regulated by or form a basis for liability under any Environmental Law. Lessee shall comply with all license and
copyright requirements of any software used in connection with the Equipment.

Section 7.2. Maintenance of Equipment by Lessee. Lessee shall keep the Equipment at the address
specified in the related Equipment Schedule and shall notify Lessor in writing prior to moving the Equipment to
another address. Lessee shall, at its own expense, maintain, preserve and keep the Equipment in good repair,
working order and condition, and shall from time to time make ali repairs and replacements necessary to keep the
Equipment in such condition, and in compliance with State and Federal Laws, ordinary wear and tear excepted.
Lessee shall maintain Equipment in a condition suitable for certification by the manufacturer thereof (if certification
is available) in accordance with any insurance policy provision, applicable prevailing industry standards and, if
applicable, the manufacturer's specifications therefor. [n the event that any parts or accessories forming part of any
item or items of Equipment become worn out, lost, destroyed, damaged beyond repair or otherwise rendered unfit
for use, Lessee, at its own expense and expedifiously, will replace or cause the replacement of such parts or
accessories by replacement parts or accessories free and clear of all liens and encumbrances and with a value and
utility at least equal to that of the parts or accessories being replaced (assuming that such replaced parts and
accessories were otherwise in good working order and repair). All such replacement parts and accessories shall
be deemed to be incorporated immediately into and to constitute an integral portion of the Equipment and, as such,
shall be subject to the terms of this Agreement.

Section 7.3. Taxes, Other Governmental Charges and Utility Charges. Except as expressly limited by
this Section, Lessee shall pay all taxes and other charges of any kind which are at any time lawfully assessed or
levied against or with respect tc the Equipment, the Rental Payments ar any part thereof, or which become due
during the Lease Term, whether assessed against Lessee or Lessor. Lesses shall also pay when due all utilities
and cther charges incurred in the operation, maintenance, use, occupancy and upkeep of the Equipment, and all
special assessments and charges lawfully made by any governmental body that may be secured by a lien on the
Equipment. Lessee shall not be required to pay any federal, state or local income, inheritance, estate, succession,
transfer, gift, franchise, gross receipts, profit, excess profit, capital stock, corporate, or other similar tax payable by
Lessor, its successors or assigns, unless such tax is made in lieu of or as a substitute for any tax, assessment or
charge which is the obligation of Lessee under this Section.

Section 7.4. Advances. If Lesses shall fail to perform any of its obligaticns under this Article, Lessor may,
but shall not be obligated to, take such action as may be necessary to cure such failure, including the advancement
of money, and Lessee shall be obligated to repay all such advances on demand, with interest at the rate of 18%
per annum or the maximum rate permitted by law, whichever is less, from the dafe of the advance to the date of
repayment,

ARTICLE VIII: TITLE; SECURITY INTEREST; LIENS

Section 8.1. Title. During the Lease Term, legal title to and ownership of all Equipment and any and all
repairs, replacements, substitutions and modifications thereto shall be in Lessee and lL.essee shall take all actions
necessary to vest such title and ownership in Lessee.

Section 8.2. Security Interest. Lessee grants to Lessor a continuing, first priority security interest in and
to the Equipment, all repairs, replacements, substitutions and modifications therete or thereof and in investments
and funds held under the Escrow Agreement (if applicable) and all proceeds of the foregoing in order to secure
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Lessee's payment of all Rental Payments and the performance of all other obligations to be performed by Lessee.
Each Equipment Group constitutes security and collateral for Lessee's obligations under all Leases that are owned
by the same entity. Lessee shall deliver or cause to be delivered to Lessor the original certificates of title relating
to all vehicular Equipment. If requested by Lessor, Lessee shall ohtain a landlord and/or mortgagee's consent and
waiver with respect to the Equipment. Upon termination of a Lease with respect to any Equipment Group through
exercise of Lessee's option to prepay pursuant to Article X or through payment by Lessee of all Rental Payments
and other amounts relating thereto, Lessor's security interest in such Equipment Group shall terminate, and Lessor
shall execute and deliver to Lessee such documents as Lessee may reasonably request fo evidence the termination
of Lessor's security interest in such Equipment Group. Lessee authorizes Lessor fo file financing statements and
amendments thereto describing the Equipment and containing any other.information required by the applicable
Uniform Commercial Code and all proper terminations of the filings of other secured parties with respect to the
Equipment, in such form and substance as Lessor, in its sole discretion, may determine. Lessee ratifies its prior
authorization for Lessor to file financing statements and amendments thereto describing the Equipment and
containing any other information required by the Uniform Commaercial Code if filed prior to the date hereof.

Section 8.3. Liens. During the Lease Term, Lessee shall not, directly or indirectly, create, incur, assume
or suffer to exist any Lien on or with respect to the Equipment, other than the respective rights of Lessor and Lessee
as herein provided. Lessee shall promptly, at its own expense, take such action as may be necessary to duly
discharge or remove any such Lien. Lessee shall reimburse Lessor for any expenses incurred by Lessor to
discharge or remove any Lien.

Section 8.4. Modification of Equipment. Lessee will not, without the prior written consent of Lessor, affix
or install any accessory equipment or device on any of the Equipment if such addition will change or |mpa|r the
ariginally intended functions, value or use of the Equipment.

Section 8.5. Personal Property. The Equipment is and shall at all times be and remain personal property
and not fixtures.

ARTICLE IX: WARRANTIES

Section 9.1. Selection of Equipment. The Equipment and the Contractor have been selected by Lessee,
and Lessor shall have no responsibility in connection with the selection of the Equipment, the ordering of the
Equipment, its suitability for the use intended by Lessee, the acceptance by the Contractor or its sales
representative of the order submitted, or any delay or failure by the Contractor or its sales representative to
manufacture, deliver or install the Equipment for use by Lesses.

Section 9.2. Contractor's Warranties. Lessor hereby assigns to Lessee for and during the related Lease
Term, all of its interest, if any, in all Contractor's warranties, guarantees and patent indemnity protection, express
or implied, issued cn orapplicable to an Equipment Group, and l.essee may obtain the customary services furnished
in connection with such warranties and guarantees at Lessee's expense. Lessor has no obligation to enforce any
Contractor's warranties or obligations on behalf of itself or Lessee,

Section 9.3. Disclaimer of Warranties. LESSEE ACKNOWLEDGES THAT IT SELECTED THE
EQUIPMENT WITHOUT ASSISTANCE OF LESSOR, ITS AGENTS OR EMPLOYEES. LESSOR MAKES NO
WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE VALUE, DESIGN,
CONDITION, MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OR FITNESS FOR THE
USE CONTEMPLATED BY LESSEE OF THE EQUIPMENT, OR ANY OTHER REPRESENTATION OR
WARRANTY WITH RESPECT TO THE EQUIPMENT. IN NO EVENT SHALL LESSOR BE LIABLE FOR ANY
INCIDENTAL OR CONSEQUENTIAL DAMAGES IN CONNECTION WITH OR ARISING OUT OF THIS
AGREEMENT OR THE EQUIPMENT OR LESSEE'S USE OF THE EQUIPMENT.

ARTICLE X: OPTION TO PREPAY

Section 10.1. When Available, Provided there has been no Event of Default, Lessee shall have the option
to prepay its obligations in whole but not in part under any Lease on any Payment Date for the then applicable
Prepayment Price.

Section 10.2. Exercise of Option. lLessee shall give notice to Lessor of its intention to exercise its option
with respect to any Lease not less than thirty {30) days prior to the Payment Date on which the option will be
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exercised and shall deposit with Lessor on the date of exercise an amount equal to all Rental Payments and any
other amounts then due or past due under the related Lease (including the Rental Payment due on the Payment
Date on which the option is exercised) and the applicable Prepayment Price.

Section 10.3. Release of Lessor's Interest. On receipt of the Prepayment Price in good funds with
respect to any Lease, such l.ease shalf terminate and l.essee shall bscome entitled to the related Equipment Group
AS I8, WHERE 1S, WITHOUT WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE CR FITNESS FOR THE USE
CONTEMPLATED BY LESSEE, except that such Equipment Group shall not be subject to any lien or encumbrance
created by or arising through Lessor,

ARTICLE XI: ASSIGNMENT, SUBLEASING, MORTGAGING AND SELLING

Section 11.1. Assignment by Lessor. All of Lessor's right, title and/or interest in and to this Agreement
or any Lease hereunder, including, but not limited to, the Rental Payments and other amounts payable by Lessee
and Lessor's interest in the Equipment, its rights upon Events of Default and its rights to provide consents under a
Lease may be assigned and reassigned in whole or in part to one or more assignees or subassignees by Lessor at
any time, without the consent of LLessee. Upon assignment of a Lease by Lessor, Lessor's assignee shall have all
rights of Lessor in and to the assighed Lease. No such assignment (except an assignment to an affiliate of Lessor
or to an entity whose common stock is directly or indirectly one hundred percent (100%) owned by Lessor's parent
or indirect parent if Lessor continues to bill and collect Rental Payments) shall be effective as against Lessee unless
and until written notice of the assignment is provided to Lessee. If requested, Lessee will acknowledge in writing
receipt of such notice. Lessee shall keep a complete and accurate record of all such assignments; provided,
however, in the event Lessor assigns its interest in this Agreement or in a Lease to an affiliate or to another entity
related to Lessor, Lessor shall maintain a record of such assignment for the benefit of Lessee.

Section 11.2. Assignment and Subleasing by Lessee. Neither this Agreement nor any Lease hereunder
or any Eguipment may be scld, assigned, subleased, transferred, pledged or mortgaged by Lessee.

ARTICLE XIlI: EVENTS OF DEFAULT AND REMEDIES

Section 12.1. Events of Default Defined. The following are Events of Default under each Lease:

(a) Failure by Lessee to pay any Rental Payment or other payment required to be paid when due and
the continuation of said failure for a pericd of ten (10) days (other than by reason of abatement as set forth in Section
5.3). '

(b} Failure by Lessee to maintain insurance as required by Article VI.

{c) Failure by Lessee to obhserve and perform any covenant, condition or agreement on its part to be
observed or performed hereunder, other than as referred to in Clauses (a) and (b} of this Section, for a period of
thirty (30) days after written notice specifying such failure and requesting that it be remedied has been given to
Lessee by Lessor, unless Lessor shall agree in writing to an extension of such time prior to its expiration; provided,
however, if the failure stated in the notice cannot be corrected within the applicable period, Lessor will not
unreasonably withhold its consent to an extension of such time if corrective action is instituted by Lessee within the
applicable period and diligently pursued until the default is corrected.

{d) The determination by Lessor that any representation or warranty made by Lessee in this Agreement
was untrue in any material respect upon execution of this Agreement or any Equipment Schedule.

(&) Lessee's improper filing of an amendment or termination statement relating to a filed financing
statement describing any of the Equipment.

Section 12.2, Remedies on Default. Whenever any Event of Default shall have occurred, Lessor shall
have the right, at its option and without any further demand or notice, to take one or any combination of the following
remedial steps:
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(a) Lessor, with or without terminating any Lease, may collect each installment of Rental Payments as

it becomes dug and payable with respect to each and every Equipment Group in accordance with each in the
Equipment Schedule.

{b) Lessor and its assignees, with or without terminating any Lease, may enter the premises where the
Equipment is kept and disable the Equipment subject to all Leases owned by it or the same assignee to prevent
further use thereof by Lessee and/or may repossess any or all of the Equipment by giving Lessee written notice to
deliver the Equipment in the manner provided in Section 12.3; or in the event Lessee fails to do so within ten
(10) days after receipt of such notice, Lessor may enter upon Lessee's premises where the Equipment is kept and
take possession of such Equipment and charge L.essee for costs incurred in repossessing the Equipment, including
reasonable attorneys' fees. Lessee hereby expressly waives any damages occasioned by such repossession. If
the Equipment or any portion of it has been destroyed or damaged beyond repair, Lessee shall pay to Lessor the
applicable Prepayment Price of the damaged or destroyed Equipment as set forth in the Equipment Schedule
relating thereto. Notwithstanding the fact that Lessor has taken possession of the Equipment, Lessee shall continue
to be responsible for the Rental Payments with respect thereto as and when such Rental Payments become or
would have become due and payable.

{c) If Lessor or its assignees, in its discretion, takes possession and disposes of the Equipment or any
portion thereof, the proceeds of any such disposition shall be applied to pay the following items in the following
order: (i) all costs (including, but not limited to, attorneys’ fees) incurred in securing possession of the Equipment;
{ii} all expenses incurred in completing the disposition; (iii) any sales or transfer taxes; and (iv) the halance of any
Rental Payments with respect thereto as and when such Rental Payments would become due and payable. Any
disposition proceeds remaining after the requirements of Clauses (i), {ii), (iii}, and (iv) have been met shall be paid
to Lessee.

() By action pursuant to the California Code of Civil Procedure, or as otherwise provided by [aw,
obtain the issuance of a writ of mandamus enforcing, for the entire balance of each Lease Term, the duty of Lessee
to appropriate and take all other administrative steps necessary for the making of Rental Payments.

{e) Lessor may take any other remedy available, at law or in equity, with respect to such Event of
Default, including those requiring Lessee to perform any of its obligations or to pay any moneys due and payable
fo Lessor, provided Lessor shall have no right to accelerate Rental Payments or otherwise declare any Rental
Payments not then in default to be immediately due and payable. Lessee shall pay the reasonable attorneys' fees
and expenses incurred by Lessor in enforeing any remedy hereunder.

Section 12.3. Delivery of Equipment; Release of Lessee's Interest. Upon termination of any Lease
hereunder prior o the payment of all Rental Payments or the applicable Prepayment Price in accordance with the
related Equipment Schedule: (i) Lessor may enter upon Lessee's premises where the Equipment is kept and disable
the Eguipment to prevent its further use by Lessee and (ii) Lessee shall promptly, but in any event within ten
(10) days after such termination, at its own cost and expense: (a) perform any testing and repairs required to place
the Equipment in the cendition required by Article VI1; (b) if deinstallation, disassembly or crating is required, cause
the Equipment to be deinstalled, disassembled and crated by an authorized manufacturer's representative or such
other service person as is satisfactory to Lessor; and (c) deliver the Equipment to a location specified by Lessor,
freight and insurance prepaid by Lessee. If Lessee refuses to deliver the Equipment in the manner designated,
Lessor may repossess the Equipment and charge to Lessee the costs of such repossession. Upon termination of
a l.ease in accordance with Article XlI, at the election of Lessor and upon Lessor's written notice fo Lesses, full and
unencumbered legal fitle and ownership of the Equipment subject thereto shall pass to Lessor, Lessee shall have
no further interest therein and Lessee shall execute and deliver to Lessor such documents as Lessor may request
to evidence the passage of legal title and ownership to Lessor and termination of Lessee’s interest in the Equipment.

Section 12.4. No Remedy Exclusive. No remedy conferred upon or reserved to Lessor by this Article is
intended to be exclusive and every such remedy shall be cumulative and shall be in addition to every other remedy
given under this Agreement. Mo delay or omission to exercise any right or power accruing upon any default shall
impair any such right or power or shall be construed to be a waiver thereof but any such right and power may be
exercised from time to time and as often as may be deemed expedient by Lessor.

Section 12.5. Late Charge. Whenever any Event of Default under Section 12.1, Clause (&) shall have
happened and be continuing, Lessor shall have the right, at its option and without any further demand or notice, to
require a late payment charge accruing from the tenth day after the Payment Date until the payment is made egual
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to the lesser of five cents ($.05) per dollar of the delinguent amount or the lawful maximum, and Lessee shall be
obligated tc pay the same immediately upon receipt of Lessor's written invoice therefor, provided, however, that
this Section shall not be applicable if or to the extent that the application thereof would affect the validity of this
Agreement.

ARTICLE XllI: ADMINISTRATIVE PROVISIONS

Section 13.1. Notices. All notices, certificates, or other communications hereunder shall be sufficiently
given and shall be deemed given when delivered or deposited in the United States mail in registered form with
postage fully prepaid to the addresses specified on the execution page hereof, provided that Lessor and Lessee,
by notice given hereunder, may designate different addresses to which subsequent notices, certificates, or other
communications will be sent.

Section 13.2. Financial Information. Lessee will provide Lessor with current financial statements,
budgets, proof of appropriation for the ensuing Fiscal Year and such other financial information relating to the ability
of L.essee to continue this Agreement and any l.ease as may be requested by Lessor,

Section 13.3. Binding Effect. This Agreement and each Lease hereunder shall inure to the benefit of
and shall be binding upon Lessor and Lessee and their respective successors and assigns.

Section 13.4. Severability. In the event any provision of this Agreement or any Lease shall be hald invalid
or unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render unenforceable
any other provision hereof.

Section 13.5. Entire Agreement, Amendments, Changes and Modifications. THE CONTRACTS
REPRESENT AND (i} CONSTITUTE THE ENTIRE AGREEMENT OF THE PARTIES WITH RESPECT TO THE
SUBJECT MATTER HEREOF, (i) SUPERSEDE ALL OTHER WRITINGS, COMMUNICATIONS,
UNDERSTANDINGS, AGREEMENTS, PURCHASE ORDERS, SOLICITATION DOCUMENTS (INCLUDING,
WITHOUT LIMITATION, ANY REQUEST FOR PROPOSAL AND RESPONSES THERETO AND OTHER
RELATED DOCUMENTS (TOGETHER, THE "BID DOCUMENTS")} AND ANY REPRESENTATIONS, EXPRESS
OR IMPLIED ("PRIOR UNDERSTANDINGS"}, AND MAY NOT BE CONTRADICTED OR AMENDED BY PRICR
UNDERSTANDINGS, AND (i) MAY BE AMENDED OR MODIFIED ONLY BY WRITTEN DOCUMENTS DULY
AUTHORIZED, EXECUTED AND DELIVERED BY THE PARTIES.

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN ANY BID DOCUMENT, LESSOR 1S NOT
BOUND BY ANY PROVISION OF ANY BID DOCUMENT.

Lessee hereby expressly acknowledges and agrees that (i) no Contractor or any of its representatives is
an agent of Lessor or authorized to waive or alter any Contract, and (ii) Lessor shall not be chargeable with or
assume any of the obligations or liabilities of any Contractor under any agreement between Lessee and Contractor
or any Bid Document.

Section 13.6. Captions. The captions or headings in this Agresment are for convenience only and in no
way define, limit or describe the scope or intent of any provisions, Articles, Sections or Clauses hereof.

Section 13.7. Further Assurances and Corrective Instruments. Lessor and Lessee agree that they
will, from time to time, execute, acknowledge and deliver, or cause to be executed, acknowledged and delivered,
such supplements hereto and such further instruments as may reasonably be required for correcting any inadequate
or incorrect description of the Equipment hereby leased or intended so to be, or for otherwise carrying out the
expressed intention of this Agreement.

Section 13.8. Execution in Counterparts, This Agreement may be simultaneously executed in several
counterparts, each of which shall be an criginal and all of which shall constitute but one and the same instrument,
provided that only the original of this Agreement and each Equipment Schedule marked "Criginal - Chattel Paper”
on the execution page thereof shall constitute chattel paper under the Uniform Commercial Code.

Section 13.9. Applicable Law. This Agreement and each Lease shall be governed by and construed in
accerdance with the [aws of the State.
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Section 13.10. Usury. It is the intention of the parties hereto to comply with any applicabfe usury laws;
accordingly, it is agreed that, notwithstanding any provisicns to the contrary herein or in the related Equipment
Schedule, in no event shall this Agreement or any Lease hereunder require the payment or permit the collection of
Interest or any amount in the nature of Interest or fees in excess of the maximum amount permitted by applicable
law. Any such excess Interest or fees shali first be applied to reduce Principal, and when no Principal remains,
refunded to Lessee. In determining whether the Interest paid or payable exceeds the highest lawful rate, the total
amount of Interest shall be spread through the applicable Lease Term so that the Interest is uniform through such
term.

Section 13.11. Lessee's Performance. Time is of the essence. Lessor's failure at any time to require
strict performance by Lessee of any of Lessee's obligations shall not waive or diminish Lessor's rights thereafter to
demand strict compliance by Lessee.

Section 13.12. Third Party Beneficiaries. Nothing herein shall be construed or interpreted to give any
person other than Lessee and Lessor any legal or equitable right, remedy or claim under or in respect of this
Agreement or any Lease. Lessor and Lessee agree that no Confractor is a third party beneficiary of this Agreement
and there are no third party beneficiaries of this Agreement.

Section 13.13. Waiver of Jury Trial. Lessor and Lessee hereby waive any right to trial by jury in any
action or proceeding with respect to, in connection with or arising out of this Agreement or any Lease.

[REMAINDER OF PAGE INTENTIONALLY BLANK; EXECUTION PAGE FOLLOWS]
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GE GOVERNMENT FINANCE, INC.

EXECUTION PAGE OF CALIFORNIA MASTER LEASE AGREEMENT

Agreement Date: February 10, 2017

Fiscal Year Commencement Date: 7/1
Fiscal Year End Date: 6/30

IN WITNESS WHEREOF, Lessor has caused this Agreement to be executed in its corporate name by its
duly authorized officer, and Lessee has caused this Agreement to be executed in its name by its duly authorized
officer.

CITY OF SAN DIEGO, GE GOVERNMENT FINANCE, INC.,
Lessee Lessor

Name: ?IYZJ&OMBL 0 Name: “mcza //)/A“?bdgy/]

Title: OEPUT MBE OPERATING OFF(CER » Title:  Authorized Signatory
USFCr 5T CTULEE [ TUR L w 0gL §

Date: ﬂl\o\\/) Date: ) /Q-j,/ il
Address: 10l € 57, WG A Address: 7760 France Ave. S.
<prl DEbLo . e 47210\ Suite 250
Minneapolis, MN 55435
Attention: Attention: Risk Management
Telephone: C[" \@ L0 - 645 ﬁ Telephone:  800-346-3164
Facsimile: (\@ ©33- 4712¢ Facsimile: 952-828-2420

Appraved as to form
this %1—_ day of FepRvA Ry 2047

MA ELLIOT T City Attorney
Deputy City Attorney
ORIGINAL - CHATTEL PAPER
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GE GOVERNMENT FINANCE, INC.

SAMPLE
EQUIPMENT SCHEDULE NO.

EXHIBIT A
Schedule of Equipment, Rental Payments, Etc.

The following Equipment comprises an Equipment Group which is the subject of the California Master
Lease Agreement dated as of (the "Agreement"), between the undersigned Lessor and Lessee.
The Agreement is incorporated herein in its entirety, and Lessee hereby reaffirms all of its representations and
warranties contained in the Agreement. lLessee warrants that no Event of Default or any event which, with the
passage of time or the giving of notice, would constitute a default has occurred under any Lease subject to the
Agreement. In accordance with the requirements of applicable State Law, Lessee has appropriated or abtained
sufficient appropriations to pay the Rental Payments due under this Lease in the current Fiscal Year and such funds
have not been expended for any other purpose.

Lease Date: Lease Proceeds: $

Final Termination Date:

EQUIPMENT GROUP

1. Location. The Equipment Group is located at the following address. If requested by Lessor, Lesses will
provide the complete [egal descriptions of the property where the Equipment Group is located.

2 Use. lessee will use the Equipment Group to perform the following essential governmental or proprietary
functions:
3. Description. The following description of the Equipment Group is supplemented by the description of items

of Equipment in the Contractor's invoices delivered by Lessee to Lessor and/or by the description of
Equipment in Payment Request Forms executed by Lessor to authotize disbursements from an Escrow

Account.
City of San Diego Lighting / Intelligent City Project Equipment List
Qu;mtlt Description Amount
3220 GE Intelligent City Nodes $8,491,047.26
3600 GE Light Grid Nodes (Replace old existing node fo new) $359,676.00
13979  GE Lightgrid Confrols included w/ fixtures)
1 Commissioning Intelligent City Devices $1,842,432.00
1 lot Contingency $1,000,000.00
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LED Fixtures (13,979)
3158  Cobra Head LED w/GE Lt Grid Node (Replace Shoe/Box Parks 400w Met Hal) $3,217,964.39

2871 Sports LED Fixture {Including GE Lt Grid Node}) $6,721,541.48
3000  Post Top LED Fixture w GE Lt Grid Node $5,718,380.19
600 Post Tops Fitters {non GE part) $100,689.20
4950 Cobra Head LED w/GE Lt Grid Node (Replace Resi strest 100w) $2,792,015.29

$..30,243,766 -

*If serial numbers are not available at the date of signing this Equipment Schedule, Lessee hereby authorizes Lessor
to insert the serial numbers when available and Lessor shall provide Lessee with a copy of the completed Equipment
Schedule.

4. Partial Prepayment Option.

a. Notwithstanding anything contained in Article X of Agreement to the contrary, provided there has been no Event
of Default, not more than once per each full Fiscal Year during the Lease Term, L.essee shall have the option to
partially prepay its obligations under this Lease on any Payment Date, provided that the amount of such prepayment
will not exceed 10% of the agaregate Principal Component (as shown in the Payment Schedule) of all Rental
Payments then remaining under this Lease.

b. LLessee shall give notice to Lessor of its intention to exercise its option to partially prepay its obligaticns under
this Lease not less than thirty (30) days prior to the Payment Date on which the option will be exercised and shall
identify the amecunt of the partial prepayment (the "Partial Prepayment Amount”) and then deposit with Lessor on
the date of exercise such amount (along with the Rental Payment due on the Payment Date on which the option is
exercised}.

¢. l.essor shall be entitled to retain two percent of the Partial Prepayment Amount as a prepayment fee (or such
lesser amount as is the maximum permitted under applicable law) and the balance of the Partial Prepayment
Amount shall be applied to the Principal Component of the then remaining Rental Payments (after application of
the Rental Payment due on the Payment Date on which the opfion is exercised) in inverse order of Rental Payments.
The portion of Principal Component of Rental Paymenis remaining unpaid after application of the Partial
Prepayment Amount, plus accrued interest thereon, shall remain payable in accordance with the terms of this
l.ease. Upon Lessor's reguest, Lessee shall execute an amendment to the Payment Schedule reflecting the change
to Rental Payments as a result of any such partial prepayment.

5 Self-Insurance. Notwithstanding anything contained in Article VI of the Agreement to the contrary, solely with
respect to this Lease and the Equipment leased under this Lease, Lessee may self-insure against the risks
described in clauses 6.1, 6.2, 6.3, 6.4. and 8.5 of Article VI of the Agreement, subject to the following conditions
(the "Self-Insurance Conditions”). a) Lessee shall provide Lessor with a self-insurance letter in form and
substance reasonably satisfactory to Lessor evidencing such self-insurance; b) such self-insurance shali be
otherwise permitted under State Law and be consistent with prudent business practices for insuring such risks; and
c¢) no Event of Default shall have occurred and be continuing under this Lease.  If any of the foregoing Self-
Insurance Conditions are not or no longer satisfied, or if Lessee shall cease to be self-insured against any such
risks, then Lessee will inform Lessor promptly and promptly obtain (at Lessee’s sole expense) all such insurance
coverage otherwise required under Article VI of the Agreement.
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DISBURSEMENT OF LEASE PROCEEDS

Lassee hereby instructs Lessor to disburse the Lease Proceeds as follows:

Payee Amount

If the Lease Proceeds are not disbursed to an Escrow Agent, Lessee certifies that the entire Equipment Group
described herein has been delivered and installed in accordance with Lessee's Specifications, is in good working
order and is fully operational and, for purposes of this Lease, is fully and finally accepted by Lessee on or before
the date below Lessee's signature.

RENTAL PAYMENTS

Lessee will make Rental Payments consisting of Principal and Interest at the annual rate as set forth in the attached
Payment Schedule. The attached Payment Schedule takes account of the special financing promotion payment in
the amount set forth in the Payment Schedule, which payment will be made by to L.essor and
is shown as the first payment on the Payment Schedule. The annual interest rate set forth in the Payment Schedule
is the effective rate after giving effect to the special financing promoticn payment.

CITY OF SAN DIEGO, GE GOVERNMENT FINANCE, INC.,
Lessee Lessor

By: SAMPLE By:

Title: Title:

Date: Date:

Attachment. Payment Schedule

Original - Chattel Paper
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GE GOVERNMENT FINANCE, INC.

SAMPLE

PAYMENT SCHEDULE RELATING TO EQUIPMENT SCHEDULE NO.

Date of Issue: Funding Date:

Coupon Rate/Effective Interest Rate: %

Special Financing Program Payment: $

Payment Payment Rental Principal Interest Prepayment
Number Date Payment Component Component Price*

"After payment of Rental Payment due on such date.

CITY OF SAN DIEGO, GE GOVERNMENT FINANCE, INC.,
Lessee Lessor

By: SAMPLE By:

Title: Title:

Date: Date:
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GE GOVERNMENT FINANCE, INC,

EXHIBIT B
Opinion of Counsel
(to be typed on letterhead of counsel)

[insert date which is date on or after date of Lessee's execution of documents)

GE Government Finance, Inc. City of San Diego
7760 France Ave. S.
Suite 250

Minneapolis, MN 55435

Re: California Master Lease Agreement dated as of by and between GE
Government Finance, Inc. ("Lessor") and City of San Diego ("Lessee")

{Counsel to expand opinicn to include executed Addenda to Lease, if applicable,
and delete reference to Escrow Agreement, if not applicable]

Ladies and Gentlemen:

| have acted as counsel to Lessee with respect to the California Master Lease Agreement described above
and various related matters, and in this capacity have reviewed a duplicate original or certified copy thereof,
Equipment Schedule No. attached thereto and executed pursuant thereto (fogether, the "Lease”) and the
Escrow Agreement dated as of {the "Escrow Agreement) among Lessor, lessee
and , a5 escrow agent. Capitalized terms used hut not defined herein have the meanings ascribad
to them in the Lease. Based upon the examination of these and such other documents as | deem relevant, it is my
opinion that: ‘

1. Lessee is [the state of California [a political subdivision of the State of California] (the "State"), duly
organized, existing and operating under the Constitution and laws of the State.

2. Lessee is authorized and has power under applicable law to enter into the Lease and the Escrow
Agresment, and fo carry out its obligations thereunder and the transactions contemplated thereby.

3. The Lease and the Escrow Agreement have been duly authorized, approved, executed and
delivered by and on behalf of Lessee, and are legal, valid and hinding contracts of Lessee enforceable in
accordance with their terms, except to the extent limited by State and Federal laws affecting remedies and by
“bankruptcy, reorganization or other laws of general application relating to or affecting the enforcement of creditors'
rights, - »

4, The authorization, approval and executicn of the Lease and the Escrow Agreement and all other
proceedings of Lessee relating to the fransactions contemplated thereby and the acquisition of the Equipment have
been performed in accordance with all applicable open meeting, public records, public bidding and all other laws,
rules and regulations of the State.

5. The execution of the Lease and the Escrow Agreement and the appropriation of moneys to pay the
Rental Payments coming due thereunder do not and will not resuit in the violation of any constitutional, statutory or
other limitation relating to the manner, form or amount of indebtedness which may be incurred by Lessee.

8. There is no litigation, action, suit or proceeding pending or before any court, administrative agency,
arbitrator or governmental body that challenges the organization or existence of Lessee; the authority of Lessee or
its officers or its employees to enter into the Lease or the Escrow Agreement; the proper authorization, approval
and/or execution of the Lease, the Escrow Agreement and other documents contemplated thereby; the
appropriation of moneys to make Rental Payments under the Lease for the current fiscal year of Lessee; or the
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ability of Lessee aotherwise to perform its obligations under the Lease, the Escrow Agreement and the transactions
contemplated thereby and, to the best of my knowledge, no such litigation or actions are threatened.

7. The equipment financed by the Lease is perscnal praperty, and when used by the Lessee will not
ke or become fixtures under the laws of the State.

8. The execution and delivery of the Lease and the Escrow Agreement and the performance by
Lessee of its obligations thereunder will not violate or constitute a default under existing law or regulations or any
court order or any agreement, bond, note, indenture or other obligation or instrument to which Lessee is a party or
by which any of its properties are bound.

9. Payment of Rental Payments and other amounts due under each Lease is not directly or indirectly
guaranteed, in whole or in part, by the United States or any agency or instrumentality thereof and Lessee is not
using any funds provided by the United States Government whether by loan, grant or other program or pursuant to
the American Recovery and Reinvestment Act of 2009 to pay a portion of the purchase price of the Equipment or
any part of the Rental Payments.

10. Resolution No. of the governing bedy of Lessee was duly and validly adopted by
such governing body on . 20, and such resolution has not been amended, modified,
supplemented or repezaled and remains in full force and effect.

11. This opinion may be relied upon by any assignee of the Laase.

Very fruly yours,

{type name and title under signature)
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IMPORTANT! Optimize YOUR BILLING OPTIONS!!!
Please complete and return with your signed deal documents

Customer Information

Account Schedule :

Billing Name:

Billing Address:

Altention: Billing e-mail Address:

Contact Naine: Phone #: Fax #:

Please provide updated billing information (if different from above)

Billing Name:

Billing Address: City/State/Zip:
Attention: Billing e-mail address:
Contact Name: Phone #:

1. Indicate which options you would like fo see on your invoice, please select either information for first asset only or

all assets
Information on First Asset ONLY Select from the options Information Listed for All Assets  Select from the options below
below

[] Description of first asset only i | List locations of all assets? [] Breakdown of payment by assct
] Location of first asset only? [] List descriptions of all assets [] Breakdown of tax by asset
2. Would vou like to see all of your accounts in one invoice? l¥es [No

This is only an option if your accounts have the same Due Date and Billing Address

3. If you would like to see either your PO # or Reference # on the invoice, please write the number below

*If you choose to sce the description and/or location of all assets, please be aware that a large number of assets will produce a
mulii-page invoice.
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ORDINANCE NUMBER 0- 20784 (NEW SERIES)

DATE OF FINAL PASSAGE  JAN 18 2017

AN ORDINANCE OF THE COUNCIL OF THE CITY OF
SAN DIEGO AUTHORIZING A GE INTELLIGENT
LIGHTING MASTER LEASE AGREEMENT WITH GE
GOVERNMENT FINANCE, INC., A SUBSIDIARY OF
GENERAL ELECTRIC COMPANY, AND A
PURCHASE AND SERVICE AGREEMENT WITH
CURRENT, POWERED BY GE, A SUBSIDIARY OF
GENERAL ELECTRIC COMPANY.

WHEREAS, the City of San Diego is committed to meeting the future needs of citizens
on City streets through initiatives to deploy energy efficient lighting and modern adaptive control
technologies which enhance interconnectivity; and

WHEREAS, the City has requirements for energy efficient adaptive controlled street
lighting and for advanced technologies which will expand the practical uses of street light pole
networks; and

WHEREAS, the City’s Climate Action Plan manifests its commitment to the control and
reduction of greenhouse gas emissions; and

WHEREAS, the City participated in a pilot of General Electric Company’s (GE)
Intelligent Cities Program where the benefits of adaptive controlled intelligent street lighting
were demonstrated; and

WHEREAS, the City has already retrofitted over 30,000 street lights with GE energy
efficient broad spectrum LED components and has an interest in maintaining uniformity of
equipment type; and

WHEREAS, City desires to install approximately another 14,000 LED street lights and to

have these retrofits provided with adaptive controls and intelligent systems; and
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WHEREAS, GE Government Finance, Inc, (GEGF), a GE affiliate, offers terms for the
finance of GE’s energy efficient adaptive controlled LED street lighting with intelligent systems
on light poles, which will allow for expanded uses of the poles including for purposes of traffic
control, parking optimization, and public safety; and

WHEREAS, the energy efficient lighting retrofits will support the implementation of the
City’s Climate Action Plan by reducing greenhouse gas emissions by avoiding approximately
11,600 megawatt hours per year in electricity consumption, with an estimated annual avoided
utility cost of $2.4 million; and

WHEREAS, the GE Intelligent Cities Program furthers the objectives of Resolution No. |
R-305594, adopted February 24, 2010, which authorized integration of adaptive control
technology with SDG&E smart grid technology to capture additional energy savings by dimming
at selected areas and times; and 7

WHEREAS, the terms offered by GEGF under a tax-exempt equipment lease-purchase
mechanism are favorable in view of the savings on utility costs, reduced energy consumption,
and greenhouse gas reductions; and

WHEREAS, under the San Diego Charter section 99, a two-thirds 1;fcote of the Coungcil is
required for passage of this ordinance. NOW, THEREFORE,

BE IT ORDAINED, by the Council of the City of San Diego, as follows:

Section 1. ”Ijhat the Mayor or his designee, is authorized to execute the GE Government
Finance, Inc. (GEGF) California Master Lease Agreement in amount not to exceed $30,273,755
for the lease finance of the GE Intelligent Cities Project for energy efﬁcicnt_ street lighting and
adaptive controls, under the terms and conditions set forth in the Agreement on file in the Office

of the City Clerk as Document No. QO- 20784 , together with any reasonably hecessary
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modifications or amendments thereto which do not increase project scope or cost and which the
Mayor shall deem necessary from time to time in order to carry out the purposes and intent of
this Project and Agreement.

Section 2. That the Chief Financial Officer is authorized to accept funds in an amount up
to $30,273,755 from GEGF California Master Lease Agreement funding in accordance with the
terms of said document.

Section 3. That it is hereby intended by the Council of the City of Sa;.n Diego that funds
from said GEGF California Master Lease Agreement in an amount up to $30,273,755 will be
used to reimburse the City of San Diego for eligible GE Intelligent Cities Project expenses paid
in advance by the City.

Section 4. That the chief Financial Officer is hereby authorized to establish a special
account for the GEGF Caiifornia Master Lease Agreement funding authori‘f:ed by this ordinance.

Section 5. That subject to receipt of a fully executed GEGF California Master Lease
Agreement and certification by the City Auditor and Comptroller that sufficient funds are or will
be on deposit with the City Treasurer, and further subject to the letting of procurement Iand
installation contracts under applicable laws, the City Auditor and Coﬁptrollw is hereby
authorized to expend an amount not to exceed $30,273,755 for the purpose of implementing the
GE Int;alligent Cities Project for energy efficient lighting and édaptive controls.

Section 6. That the Mayor, or his designee, is authorized to execute an Intelligent Cities
Purchase and Services Agreement with Current, a subsidiary of the General Electric Company,
under the terms and conditions set forth in the Agreement on file in the Office of the City Clerk
as Document No. OO- 20784 , together with any reasonably necessary modifications or

amendments thereto which do not increase project scope or cost and which the Mayor shall deem
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necessary from t1:me to time in order to carry out the purposes and intent of this Project and
Agreement.

Section 7. That a full reading of this ordinance is dispensed with prior to its paséage, a
written or printed copy having been made available to the City Council and the public prior to
the day of its final passage.

Section 8. That this ordinance shall take effect and be in force on the thirtieth day from

and after its final passage.

APPROVED: JAN I, GOLDSMITH, City Attorney

. .
By jzé/z«%g
Frederick M. Ortlich

Deputy City Attorney

FMO:mt

November 18, 2016

Or.Dept: Environmental Services
Doc, No. 1391105

I hereby certify that the foregoing Ordinance was passed by the Council of the City of
San Diego, at this meeting of ___JAN 1-0 2087 '

ELIZABETH 8. MALAN
City Clerk '

A

Approved: _I / (7 / 17 LA V.1

,,.«-'ll' o
(date) KEVIN L. FAGLCONER, Myor
Vetoed: _
(date) KEVIN L. FAULCONER, Mayor

(Please note: The date of final passage is January 18, 2017, which represents
the day this ordinange was returned to the Office of the City Clerk with the
Mayor's signature of approval.)
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Passed by the Council of The City of L Diego on JANTO200 ¢ , by the following vote:

Councilmembers Yeas Nays Not Present Recused
Barbara Bry J¥} H [] []
Lorie Zapf Z’ l (] []
Chris Ward A [] [ [
Myrtle Cole EI O [] 0
Mark Kersey ] ! i lzf
Chris Cate E O [ U
Scott Sherman B’ [] O [
David Alvarez E/ ] L] U
Georgette Gomez E/ ] O O
Date of final passage JAN 18 2007
KEVIN L. FAUL.CONER
AUTHENTICATED BY: Mayor of The City of San Diego, California.
ELIZABETH S. MALAND
(Seal) City Clerk of The City of San Diego, California.

, Deputy

I HEREBY CERTIFY that the foregoing ordinance was not finally passed until twelve calendar days had
elapsed between the day of its introduction and the day of its final passage, to wit, on

DEC13 2086 , and on JAN 38 2047

I FURTHER CERTIFY that said ordinance was read in full prior to passage or that such reading was
dispensed with by a vote of five members of the Council, and that a written copy of the ordinance was made
available to each member of the Council and the public prior to the day of its passage.

ELIZABETH S, MAT AND

(Seal} City Clerk of The City of San Diego, California.

Office of the City Clerk, San Diego, California

20784
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Passed by the Council of The City of San Diego on January 10, 2017, by the following

vote:
YEAS: BRY, ZAPF, WARD, COLE, CATE, SHERMAN, ALVAREZ,
GOMEZ.
NAYS: NONE,
NOT PRESENT: NONE.
RECUSED: KERSEY.
AUTHENTICATED BY:
KEVIN L. FAULCONER
Mayor of The City of San Diego, California
ELIZABETH S. MALAND
City Clerk of The City of San Diego, California

(Seal)

By: Connie Patterson » Deputy

I HEREBY CERTIFY that the above and foregoing is a full, true and correct copy of
ORDINANCE NO. 0-20784 (New Series) of The City of San Diego, California.

[ FURTHER CERTIFY that said ordinance was not finally passed until twelve calendar days had
elapsed between the day of its introduction and the day of its final passage, to wit, on
December 13, 2016 and on January 18, 2017.

I FURTHER CERTIFY that said ordinance was read in full prior to passage or that such reading
was dispensed with by a vote of five members of the Council, and that a written copy of the
ordinance was made available to each member of the Council and the public prior to the day of its
passage.

ELIZABETH S. MALAND
City Clerk of The City of San Diego, California

(SEAL)

, Deputy




