The City of York, Pennsylvania

Ofhee of City Council
101 S. George St.
York, Pennsylvania 17401

Michael Ray Helfrich, President of Council
Henry Hay Nixon, Vice President of Council
Renee S. Nelson, Member of Council
Sandiec Walker, Member of Council
Judy A. Ritter-Dickson, Member of Council Mailing address:
P.O. Box 509
York, Pennsylvania 17405
Telephone: (717) 849-2246
Fax: (717) 812-0557

www.yorkcity.org

Dianna L. Thompson-Mitchell, City Clerk
email: dthompso@yorkcity.org

COMMITTEE AGENDA
MARCH 1, 2017
6:00 p.m.
Police Fire Public Works E&C Development | Business Admin Rules & Admin
Walker Walker Nelson Nixon Helfrich Helfrich
Helfrich Ritter-Dickson Ritter-Dickson Ritter-Dickson Nixon Nixon
Nelson Nelson Helfrich Walker Nelson Walker

*Bold text indicates Chairperson
Note: General Committee is chaired by Council President or designee and includes all Council members.

l. Call committee meeting to order at 6:00 p.m.

Il Committee Issues for the March 7 & 21, 2017 legislative Agendas as follows:

GENERAL COMMITTEE

1. Resolution renaming Lincoin Park to the James E. Gross Park.

PUBLIC WORKS COMMITTEE

1. Resolution authorizing an agreement with Buchart Homn for engineering services. (Related to the Fireside Sanitary Sewer
Improvements)

Resolution authorizing a lease amendment with SBA for a Communications Site Lease.

Resolution authorizing the purchase of a street sweeper.

Resolution authorizing the purchase of vehicles for Public Works.

Resolution authorizing a proposal from GE for the Phase i project to upgrade the WWTP control system.

Resolution authorizing a no-cost Railroad Reimbursement Agreement.

SONnhAwN

ECONOMIC & COMMUNITY DEVELOPMENT

1. Billamending the Bureau of Health Budget (For the Safe & Healthy Communities Grant)
2. Resolution approving a Food Trust related to Penn Market.

IIl. Council Comment
IV. Administration Comment

V. Next Committee Meeting March 29, 2017 at 6:00 p.m. in Council Chambers

V1. Adjournment
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Council of the City of York, PA
Session 2017
Resolution No.

INTRODUCED BY: Henry Hay Nixon DATE: March 7, 2017
WHEREAS, James (Jim) E. Gross has honorably served the City of York as the Director of Public

Works for years; and

WHEREAS, Mr. Gross is retiring from the City on , 2017; and

WHEREAS, during his tenure, Mr. Gross' leadership was instrumental in the revitalization of the
City's parks through initiatives such as Bring On Play (BOP), which led to new
playgrounds being built in City parks; and

WHEREAS, the first BOP playground constructed in the City is located at Lincoln Park: and

WHEREAS, the plot of land, heretofore known as Lincoln Park, was bestowed to the City by the
York Trust Company on March 25, 1930.

NOW, THEREFORE BE IT RESOLVED, in recognition for his outstanding contributions to the City
of York and its residents, Lincoln Park shall, from this date forward be renamed the James (Jim) E.
Gross Park.

PASSED FINALLY: BY THE FOLLOWING VOTE:

YEAS: , , , )

NAYS:

Michael Ray Helfrich, President of Council

ATTEST:

Dianna L. Thompson-Mitchell, City Clerk

Morpheus/Resolutions-2017/James-E-Gross-Lincoln-Park-Rename
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Council of the City of York, PA
Session 2017
Resolution No.

Introduced by: Renee S. Nelson Date: March 7, 2017

WHEREAS, the City of York, York County, desires to contract for professional engineering
services for the Fireside Sanitary Sewer Improvements, and

WHEREAS, Buchart Horn, Inc. has submitted a proposal to provide Design and Bidding
services at a cost not to exceed $57,600.00.

NOW, THEREFORE, BE IT RESOLVED, by the Council of the City of York, Pennsylvania that
Council hereby authorizes the City to enter into an agreement with Buchart Horn to provide
engineering services. The cost of said services shall be paid from account numbers 60-442-
42010-00005 and 60-442-42010-00006.

The Mayor is authorized and the Controller is authorized and directed to enter into a written
Agreement, a copy of which is attached hereto and made a part hereof, for same on behalf of the
City of York, Pennsylvania. :

PASSED FINALLY: BY THE FOLLOWING VOTE:
YEAS: s s , )
NAYS:

Michael Helfrich

PRESIDENT OF COUNCIL
Attest;

Dianna L. Thompson-Mitchell
CITY CLERK

Morpheus/Resolutions-2017/Buchart-Horn-Fireside-Sewer-$57.6K



IR BUCHART HORN

February 6, 2017

Jim Gross, Public Works Director

York City Wastewater Treatment Plant
1701 Blackbridge Road

York, PA 17402

Reference:  City of York,
2017 Fireside Sanitary Sewer improvements
Design/Bidding Phase
Proposal No. 33929

Dear Mr. Gross:

We are pleased to submit this proposal for conducting the 2017 Fireside Sanitary Sewer
Improvement Projects design and Bidding phase services. This construction project includes
the replacement of sanitary sewers across Willis Run and continuing on Carl and Priority Streets
to the intersection of Kelly Drive.

The proposed scope of services is included as Attachment No. 1. The services will be considered
a Project Assignment as defined in Section 2 of our Engineering Services Retainer Agreement
dated November 26, 1996, as amended February 10, 1999 and September 7, 1999.

Buchart Horn proposes compensation for these services to be a not to exceed amount for each
of the tasks below:

Design Phase Services $43,600.00
Bidding Phase Services $14,000.00
Total $57,600.00

The total fee for these services will not be exceeded without written authorization; however,
the Engineer has no obligation to perform services which would otherwise entitle it to
compensation in excess of the amount authorized.

The Russell E. Horn Bullding = 445 West Philadelphia Street » PO Box 15040 = York, PA 17405-7040
T:{717) 852-1400« F: {717} 852-1401 « www.bucharthorn.com




City of York 2017 Fireside Sanitary Sewer improvement Project February 6, 2017
Page 20f 2

If the terms and conditions are acceptable, please so indicate by executing this proposal on the
space provided and return the original to my attention. A duplicate copy has been provided for
your records, ’

As always, we appreciate the opportunity to serve the City.

Very truly yours,

BUCHART HORN, INC.
Yot (" % 7 =
Paul E Gross, P.E. Jeff: S./Culton, P.E.
Project Manager Chief Engineer
Attachments
Accepted:

CITY OF YORK WASTEWATER TREATMENT PLANT

By: : By:
Mayor Director of Public Works
Date: Date:
By: By:
Controlier City Cierk
Date: Date:

www.bucharthorn.com




B BUCHART HORN

Attachment No. 1

OWNER, Citv of York

ENGINEER, Buchart Horn, Inc.

Date February 6, 2017
Page 1 of 1
SCOPE OF SERVICES

Design Phase services

Provide design phase services for approximately 2,800 LF of sanitary sewer replacement starting at Manhole B30B,
crossing Willis Creek along Carl Street and Priority Street tot eh intersection with Keliy Drive (MH H13). Itis
expected the existing 8 and 10 inch sewer mains will be replaced with a 12 inch sewer main to eliminate a bottle
neck in this area.

1. Prepare base map for field editing. Prepare initial plan and profile sheets.

2, Perform site survey to verify local utilities, topography, and geographical features. Perform PA One Call
for marking utilities in the project area.

3. Finalize layout on plan and profile sheets, and finalize construction details.

4, Prepare technical contract specifications for project.

5. Prepare an opinion of estimated construction casts.

6. Prepare and submit required permitting to PA DEP and York County Conservation District.
7. Submit plans to the City of York for review.

Bidding Phase Services

1. Order and distribute contract documents to prospective bidders. Document reproduction costs will be the
responsibility of the Authority.

2. Respond to bidder’s guestions concerning contract documents and prepare addenda.
3. Conduct pre-bid meeting and prepare and distribute meeting minutes.
4, Review bid documents for compliance with instructions and requirements of the contract documents,

Prepare certified bid tabulation.

s. Review previous work experience of the apparent low bidder and perform confirming telephone
investigations to determine character and quality of the contractor’s work.

6. Provide letter of recommendation to the Authority including experience investigation reports on the
apparent low bidder for the Authority’s decision to proceed with the contract award process.

The Russell £. Horn Building = 445 West Philadelphia Street = PO Box 15040+ York, PA 17405-7040
T: {717} 852-1400= F: [717) 852-1401 » www.bucharthorn.com
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Council of the City of York, PA
Session 2017
Resolution No.

Introduced by: Renee S. Nelson Date: March 7, 2017

WHEREAS, the City of York, York County, desires to enter into a Lease Amendment for a
Communications Site Lease Agreement with SBA STEEL LLC (“SBA?”), a Florida limited liability
company; and

WHEREAS, the City of York desires to amend that certain Communications Site Lease
Agreement, dated December 29, 2016, as evidenced by that certain Memorandum of Agreement
recorded March 21, 2011, as Instrument #201 1014488, in Book 2120, Page 1374, of the Recorder of
Deeds Office of York County, Pennsylvania, and ultimately assigned to SBA pursuant to that certain
unrecorded Master Assignment and Assumption Agreement dated October 15, 2014, as amended and
assigned from time to time to SBA by and between the City of York as Landlord and SBA, as Tenant.

NOW, THEREFORE, BE IT RESOLVED, by the Council of the City of York, Pennsylvania
that, the Mayor is authorized, and the Controller is authorized and directed to sign the Amendment;
and

BE IT FURTHER RESOLVED, that the Mayor is hereby authorized to execute, in the name
and on behalf of the City of York, to take cause or to be taken, any and all actions necessary to enter
into, execute, deliver and perform the Amendment and any and all documents that may be required or
contemplated under the terms of this Agreement and to do any and all things in her discretion she may

1 1 : : s VS S T S . L. . N
deem necessary or appropriate in connection with or in furtherance of the foregoing resolution; and

BE IT FURTHER RESOLVED, that the signature of the Mayor, on the Amendment, and any
other documents and instruments executed in connection therewith or pursuant thereto shall be
conclusive evidence of her authority to execute and deliver such instruments or documents; and

BE IT FURTHER RESOLVED, that all actions previously taken by the City of York in
connection with the Amendment, and the transactions contemplated by the foregoing resolution
thereby be, and they hereby are adopted, ratified, confirmed and approved in all respects.

PASSED FINALLY: BY THE FOLLOWING VOTE:

YEAS N 5 s 3

NAYS:

Michael Helfrich, President of Council
Attest:

Dianna L. Thompson-Mitchell, City Clerk

Morpheus/Resolutions-2017/ SBA-Site-Comm-Agreement



Council of the City of York, PA
Session 2017
Resolution No.

Introduced by: Renee S. Nelson- Date: March 7, 2017

WHEREAS, the City of York, York County, desires to purchase a new Elgin Pelican P
Street Sweeper; and

WHEREAS, the purchase will be made through PA State CoStars Contract #025-044 and
from A&H Equipment, 1405 Hagy Way, Harrisburg, PA 17110; and

WHEREAS, the City desires to purchase said vehicle at a cost of $194,091.00; and

WHEREAS, the City shall make said purchase through a five year lease purchase
agreement with one annual payment and a one dollar buy out at the end of the lease
period; and

WHEREAS, the purchase will be financed through Fulton Leasing Company with annual
payments not to exceed $41,200.00 and with the first payment due upon delivery of the
vehicle; and

WHEREAS, the lease payment shall be paid from the Liquid Fuels Fund budget, account
#21-421-46100-10003; and

NOW, THEREFORE, BE IT RESOLVED, by the Council of the City of York,

Pennsylvania that the Mayor is authorized and the Controller is authorized and directed

enter into an agreement with A&H Equipment to provide the vehicle and Fulton Leasin
- Company to provide financing for same on behalf of the City of York, Pennsylvania.

PASSED FINALLY: BY THE FOLLOWING VOTE:
YEAS: , . , ,
NAYS:

Michael Helfrich

PRESIDENT OF COUNCIL

Attest:

Dianna L. Thompson-Mitchell
CITY CLERK

Morpheus/Resolutions-2017/Pelican-StreetSweeper-A& H-$41.2K




Council of the City of York, PA
Session 2017
Resolution No.

Introduced by: Renee S. Nelson Date: March 7, 2017

WHEREAS, the City of York, York County, desires to purchése one (1) 2017 Ford F-250
Pickup Truck, one (1) 2017 Chevrolet Silverado Pickup Truck, and one (1) 2017 Ford F-
550 Sign Truck for use by the Department of Public Works; and

WHEREAS, the purchase will be made through PA State CoStars Contract #025-002 for
the trucks from Apple Automotive Group, 1200 Loucks Road, York, PA 17404; and

WHEREAS, the City desires to purchase said vehicles at a cost of $33,273.00 for the
Ford F-250, $41,153.00 for the Chevrolet Silverado and $1 16,863.00 for the Ford F-550;
and

WHEREAS, the City shall make said purchases through a five year lease purchase
agreement with one annual payment and a one dollar buy out at the end of the lease
period; and

WHEREAS, the purchase will be financed through Fulton Leasing Company with annual
payments not to exceed $7,106.46 for the Ford F-250 Pickup Truck, $9,277.67 for the
Chevrolet Silverado Pickup Truck and $24,834.48 for the Ford F-550 Sign Truck:; and

WHEREAS, the lease payment shall be paid from the following accounts, Capital Budget
Fund, #50-420-46101-00081 and Liquid Fuels Fund, #21-421-46100-10003.

NOW, THEREFORE, BE IT RESOLVED, by the Council of the City of York,
Pennsylvania that the Mayor is authorized and the Controller is authorized and directed to
enter into an agreement with Apple Automotive Group to provide the vehicles and Fulton
Leasing Company to provide financing for same on behalf of the City of York,
Pennsylvania.

PASSED FINALLY: BY THE FOLLOWING VOTE:
YEAS: , , , s
NAYS:

Michael Helfrich

PRESIDENT OF COUNCIL
Attest:

Dianna L. Thompson-Mitchell
CITY CLERK



ASING COMPANY

LEASE QUOTE
To: Chaz Green
Date: 02/15/2017
Customer: City of York
Asset: 2017 Chevrolet Silverado 2500HD

Lease Type Municipal

Sales Price 3 41,153.00
Amount Financed $ 41,153.00
Residual Value $ 1.00
Term 5 Years
Payment Frequency , Annual Payments

Fixed Rate (Bank Qualified Tax Free)
Lease Payment ;
UCQ Filing Fee
Acquisition Fee
Initial Payment due at settlement of Progress Lease $ 9,227.67

TYPE OF FINANCING: Tax-exempt Lease Purchase Agreement with a $1.00 buy out option at end of lease term. Said agreement shall be a net lease arrangement
whereby lessee is responsible for all costs of operation, maintenance, insurance, and taxes.

BANK QUALIFICATION: This proposal assumes that the lessee will not be issuing more than $10 million in tax-exempt obligations this calendar year. Furthermore, it is
assumed that the lessee will designate this issue as a qualified tax-exempt obligation per the tax act of 1986.

LEGAL TITLE: Legal title to the equipment during the lease term shall vest in the lessee, with Fulton Bank, N.A. perfecting a first security interest.

AUTHORIZED SIGNERS: The lessee's governing board shall provide Fulton Bank, N.A. with its resolution or ordinance authorizing this agreement and shall designate the
individual(s) to execute all necessary documents used therein.

LEGAL OPINION: The lessee's counsel shall furnish Fulton Bank, N.A. with an opinion covering this transaction and the documents used herein. This opinion shall be in a
form and substance satisfactory to Fulton Bank, N.A.

RATE: Rates are guaranteed for thirty days from the date of the quotation. In the event there is an increase in the cost of funds (indexed based on like-term ICE Swap
Rates), the final fixed term rate will be adjusted accordingly.

APPROVAL: Quotes are contingent upon final credit approval.

Thank you for your business,
Linda S. Birunas

Sr. Leasing Sales Officer

Fulton Leasing Company
717-581-3270
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FULTON LEASING COMPANY 24

To:

Date:

Customer:

Asset:
Lease Type
Sales Price

Amount Financed

Residual Value

Term

Payment Frequency

Fixed Rate (Bank Q:m_:ﬂ_ma .ﬁmx .n..m&

Lease _um<3m:
UCG Filing Fee
Acquisition Fee
Initial Payment due at settlement of Progress Lease

TYPE OF FINANCING: Tax-exempt Lease Purchase Agreement with a $1.00 buy out option at end of lease term. Said agreement shall be a net lease arrangement

LEASE QUOTE

Chaz Green
02/15/2017
City of York
2017 Ford Super Duty F-250

Municipal

33,273.00

33,273.00

R AR R

1.00

5 Years

Annual Payments

3.00%

$

7,556.46

whereby lessee is responsible for all costs of operation, maintenance, insurance, and taxes.

BANK QUALIFICATION: This proposal assumes that the lessee will not be issuing more than $10 million in tax-exempt obligations this calendar year. Furthermore, it is
assumed that the lessee will designate this issue as a qualified tax-exempt obligation per the tax act of 1986.
LEGAL TITLE: Legal title to the equipment during the lease term shall vest in the lessee, with Fulton Bank, N.A. perfecting a first security interest.

AUTHORIZED SIGNERS: The lessee's governing board shall provide Fulton Bank, N.A. with its resolution or ordinance authorizing this agreement and shall designate the

individual(s) to execute all necessary documents used therein.

LEGAL OPINION: The lessee's counsel shall furnish Fulton Bank, N.A. with an opinion cavering this transaction and the documents used herein. This opinion shall be in a

form and substance satisfactory to Fulton Bank, N.A.

RATE: Rates are guaranteed for thirty days from the date of the quotation. In the event there is an increase in the cost of funds (indexed based on like-term ICE Swap

Rates), the final fixed term rate will be adjusted accordingly.
APPROVAL: Quotes are contingent upon final credit approval.

Thank you for your business,
Linda S. Birunas

Sr. Leasing Sales Officer

Fulton Leasing Company
717-581-3270
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FULTON mmﬁwmmﬁ@ ﬁ@wgm@%ﬁw@w ,

LEASE QUOTE
To: Chaz Green
Date: 02/15/2017
Customer: City of York
Asset: 2017 Ford Super Duty F-550

Lease Type : Municipal

Sales Price $ 116,863.00
Amount Financed $ 116,863.00
Residual Value $ 1.00 |
Term 5 Years
Payment Frequency Annual Payments

3.00%
24,784 48

$ " 500.00
Initial Payment due at settlement of Progress Lease $ 25,284 .48

TYPE OF FINANCING: Tax-exempt Lease Purchase Agreement with a $1.00 buy out option at end of lease term. Said agreement shall be a net lease arrangement
whereby lessee is responsible for all costs of operation, maintenance, insurance, and taxes.

BANK QUALIFICATION: This proposal assumes that the lessee will not be issuing more than $10 million in tax-exempt obligations this calendar year. Furthermore, itis
assumed that the lessee will designate this issue as a qualified tax-exempt obligation per the tax act of 1986.

LEGAL TITLE: Legal title to the equipment during the lease term shall vest in the lessee, with Fulton Bank, N.A. perfecting a first security interest.

AUTHORIZED SIGNERS: The lessee's governing board shall provide Fulton Bank, N.A. with its resolution or ordinance authorizing this agreement and shall designate the
individual(s) to execute all necessary documents used therein.

LEGAL OPINION: The lessee's counsel shall furnish Fulton Bank, N.A. with an opinion covering this transaction and the documents used herein. This opinion shallbe in a
form and substance satisfactory to Fulton Bank, N.A.

RATE: Rates are guaranteed for thirty days from the date of the quotation. In the event there is an increase in the cost of funds (indexed based on like-term ICE Swap
Rates), the final fixed term rate will be adjusted accordingly. ;

APPROVAL: Quotes are contingent upon final credit approval.

Thank you for your business,
Linda S. Birunas

Sr. Leasing Sales Officer

Fulton Leasing Company
717-581-3270
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Council of the City of York, PA
Session 2017
Resolution No.

Introduced by: Renee S. Nelson Date: March 7, 2017

WHEREAS, the City of York; York County, desires to enter into an agreement with GE
Automation and Control for the Phase I PPS Migration Project at the York City
Wastewater Treatment Plant; and

WHEREAS, GE submitted a proposal for this project at a cost of $99.505.00.

NOW, THEREFORE, BE IT RESOLVED, by the Council of the City of York,
Pennsylvania that Council hereby authorizes the City to award a contract for the PPS
Migration Project, in accordance with the price set forth in the attached proposal, a copy
of which is attached hereto and made a part hereof, and shall be paid from the WWTP
Intermunicipal Fund account # 61-440-46121-00000.

The Mayor is authorized and the Controller is authorized and directed to enter into an
agreement for same on behalf of the City of York, Pennsylvania.

PASSED FINALLY: Y THE FOLLOWING VOTE:
YEAS: , , , ,
NAYS

Michael Helfrich

PRESIDENT OF COUNCIL
Attest:

Dianna L. Thompson-Mitchell
CITY CLERK

Morpheus/Resolutions-2017/GE-Migration-$99.5K



Automation and Control

City of York - PPS Migration Project

Fixed Price Proposal

Proposai Number!
Proposol Version
Proposal Dote:

Prepared For:

Prepared By:

CONFIDENTIAL

15500
V1o
2/13/2017

Thomnas King

City of York

101 South George Street
York, PA 17405
{7171848-2231

Michael Hall, ITO Solutions Analyst
GE's Automation ond Control

and for the customer's use only. Customer agress neither to use it, exceptfor the purpose intended, nar to disciose it. in whole or in part, to ony third party

This documentand the i i s
without the wiitten consent of GE's Autormation and Control

T3



GE Inteliigent Platforms, Inc.

Date: February 13, 2017 Proposal Number: 18500 V10
valid tor March 15, 2017
Subject: Proposal for Services to assist with the iFix and Rx3i PPS based modernization project at the City of York.

GE s P the City Scope is to Move the FP system from
the test environment to the Production environment and complete final migration and testing. A preliminary ﬁchedu\e hms beenincluded betow for purposes of discussion
and planning ot Kickoff. Note the various tasks included in the preliminary schedule.

GE's A&C will provide o field engineer to come onsite to the Cily of York facility to perform tasks ossociated with this proposai based on the tasks cssociated with the
prefiminary schedule and the details provided in section 2 labor description below. The moterials that are offered ore in support of the friol production system.

The labor and materials outfined herein represent GE's best estimates based on dalo provided and/or available to us at the time this proposal was issued. The octual
materials and services may in fact vary from the estirates included in this proposal. Shoutd this be the case, GE will provide any changes to City of York as scon as
possible and reqire that the purchase order be amended or a Change Order be issued,

Note: It may require 4 to 6 weeks for the scheduling of services following receipt of purchase order. After receipt of order a GE's A&C project manager will contact City of

I EAy { I i a0
i LR S (ORI Y )
GE Intelligent Platforms, Inc. {GEIP) will provide services on a fixed
1 price basis to assist AutomaTech with the following tasks related
to the Phase 1 - City of York PPS System:
10 200 Automation Engineer Phase |l - Offsite - Configuration of production environment - Will 4 19000 | § 38,000
spend 25 days on this effort.
T Onsite B R 5
1 120 Automation Engineer ?:gs@eﬁl(iwuns,h configuration and test - Wil spend 15 days on B 190001 3 22.800
i 1
ic 48 Automation Engineer :);‘oc’\;e; :‘o and from site - 2 trips Phase ikickoff and testrand 1 trip 4 19000 | 4 9,120
19 72 Project Manager Project management services related to scheduling, logistics, $ 19000 | ¢ 13,680
documentation ond billing,
le 24 Automation Engineer Training $ 19000 [ $ 4,560
Labor Subtotak| § 88,160.00

IFER CATRCE T G ERTErGEL PeE )
i 4 TaL Trovel and Living expense estimate - wil bill ot actual cost 5 385000 | $ 385000
plus 10%.
T&L Subtotal:| ¢ 3.850.00

Ty

EOE

The following materials are offered as part of this proposal
for the price indicated:

120/240VAC, 125VDC Multipurpose Power Supply is suitable
for use inload -sharing and redundancy application. It must
1a 10 IC695PSA140 be installed in 0 PACsystems RX3i lIC695catalog number) 3 687001 % 6,870.00
Universol Backplane. it can be used as the only power supply
in the bockplone

P

625.00
7495.00

ib 1 NA Miscellanecus Instaliation Supplies 3 652500

X

oterials Subtotal:

o~

Pagn 2o



* All Services will be performed on a fixed price basis os per the above scope and prices and billed per the milestones indicated below
The folfowing milestones ore aligned with GE’s standard Project Execution Life Cycle ond represent key value tronsition points from GE to City of York

MILESTONE BILLING TABLE

[Milestone | Milestone Description | Milestone billing Amount {USD)
1 |Upon Completion of Phase H onsite work - Praduction Environment | $ 99,505 |

* Additional work performed outside of scope and/or normaol business hours will be biffed ot the specified rate. Please refer to the ottached Specific Terms for Project
Services for more information.

* Terms and Conditions are per the GE's AGC attached conditions of sale document
*This proposal is volid for 30 days from dote submitted.
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* Provide all required safety / environmental training; any labor or expenses incurred by GE Inteliigent Plotforms personnel as a result of such training will be bilied on a
Time ond Materiols basis in occordonce with the attached Conditions of Swle.

* Provide appropriate access to alt fucilities to afford o successiuj completion of the project.

* Assign a primary contact whe will werk with the assigned GE's A&C engineer to answer questions and/or provide gccess to technical resources as required.

* Any modifications to existing control cabinets or witing that may be required inone are anticipated) will be the responsibility of City of York personnet

AlFLHTELG

* Labor tosks described in section 2 ore “estimotes” ond provided on o fixed price basis. Additional time heyond the scope fisted in section 2 will require customer approval

and modification to the purchase erder

Eteligiong:

* GE's A&C excludes any additional scape of work that is not described in section 2

* GE's A&C excludes any physical installation/demnalition of equipment as part of this proposal

* GE's A&C excludes ony additional materials required to selup the production environment. A PC's cabling ond networking will be by City of York.

Fibges i Prajent Segie

If changes to the proposed scope of work, bill of materials, or previously agreed designs / functionatity are identified, a project price and schedule change may be required.
Each potential change must be documented by a project change order request and be submitted to the GE's Automation and Control project manager, who will evaluate
the request and return it to the customer project manager with the osseciated change in price and project schedule. GE's Autemation and Control wifl implement the
change only upon receipt of an appraved {signed) change order fequest. Any changes to the implerentation plon or design during the project must be opproved by both
the customer and GE's Autemation and Control project managers using this change order procedure, prior to commencement of any wark,

tomeslicttan 7 Detuy o Frojest Lentiaci

if the project is halted or delayed by Customer prior to compietion, GE Intefligent Platforms reserves the right to invoice Customer for lobor, material, ond other expenses
incurred up to that point in the project. as well as any restocking of conceliation fees levied on GE intelligent Plotforms by our suppliers, Additionally, on administration fee
will be caleulated ot 15% of the totol expenses incurred. Customer delays will compromise GE fniefiigent Platforms’ project schedule and associated defiverables, and wifl

require that project plans be re-worked to account for those delays

Prepared by:

Mike Hall

Commercial Proposals

GE's Autornation and Conirol

Attachments:
Oemand Services Rote Guide
Conditions of Sale



TERMS AND CONDITIONS OF SALE GE AUTOMATION & CONTROLS PRODUCTS AND SERVICES

1. APPLICATION OF TERMS

These GE Automation & Corirols General Condifions of Sale of Products and Services (Rev1) ("General Conditions”)
form part of the Contract to the exclusion of all other terms and conditions (including any terms or conditions which the
Buyer purports to apply under any purchase order, confirmation of order, specification, facility entry form or other
document).  The "Coniract" means either the agreement signed by bolh Parties, or the purchase order and Seller's
writlen acceptance, together with these General Conditions and any ofher documents incorporated by reference if
accepted in writing by Sefler,

2. PAYMENT, TAXES

2.1. Buyer shall pay Seller for the Products, Software and Services by paying all invoiced amounts by direct bank
{ransfer in the spedified curency defined by Seller, without any deduction, retention, withholding or set-off for any
payment from Seller not due under this Contract, within thirty (30) days frem the invoice dale. Invoicing and Payment
shall be in accordance with this Contract and if not oherwise agreed, Seller shall issue invoices upon shipment of
Products and Software and as Services are performed. All prices are exclusive of taxes and Buyer shall be
responsible for taxes and dufies, including sales, gross receipts, use, excise, import, property, stamp, and value-added
taxes, and all itams of withholding, deficiency, penalty, addition to tax, interest, or assessment related thereto. For
sach calendar month, or fraction thereof, that payment is late, Buyer shalt pay a laie payment charge computed at the
rate of 1.5% per month on the overdue balance, or the maximum rate permitted by law, whichever is less and Sefler
shall be entifled to an equitable extension of the schedule.

22 If al any time Sefler reasonably determines that Buyer's financial condition or payment history does not justify
confinuation of Seller's performance, Selfler may require full or parlial payment in advanoe, request payment security,
suspend ifs performance andfor terminate the Conlract,

3. DELIVERY, TITLE TRANSFER, RISK OF LOSS

3.1. Unless otherwise agreed, delivery to Buyer shall be FCA Seller's facility (where no export involved) or FCA Port of
Export (where export involved). Incoterms 2010 shall apply. Pariial defiveries are permitied. Seller may daliver
Products in advance of the delivery schedule. Delivery times are approximate and are dependent upon prompt receipt
by Seller of all necessary information.. If Products delivered do not correspond in quantity, type or price to those
itemized in the shipping invoice or documentation, Buyer shall so notify Seller within ten (10) business days after
dalivery.

3.2. Title and risk of loss shall pass to Buyer upon delivery in accordance with Arlicle 3.1, except for shipments from
the USA lo another country, where they shall pass o Buyer immediately after each item deparls from the territoris!
{and, seas and overlying airspace of the USA. Amounts shall be payable to Sefler upon invoicing by Seller for the
Products where Buyer is unable to acoept delivery on the scheduled dale. No ile o sofware is ransferred.

3.3 When Buyer arranges fhe export, import or EU intercommunity shipment, defivery shall accur only upon provision
by Buyer of evidence that the required export, import or infercommunity shipment ficense is in effect and is acceptable
to the relsvant tax and custom authorities.

4. WARRANTY

4.1. Seller warrants that Products shall be delivered free from defects in material, workmanship and title and that
Services shall be performed in a competent, diligent manner in accordance with any mutually agreed specifications.
*Product’ means equipment, parts, materials, supplies (including Firmware which shall be licensed, not sold) and other
goods that Seller has agreed to supply fo Buyer under the Contract. Software, means Licensor's proprietary computer
sofiware as defined and licensed in accordance with the Sofiware License and Associated Services Special
Conditions, but shall not include Firmware or Integrafion Pagl means sofiware embedded in a Product
and necessary for the proper functioning of the Product, bul excluding Software. “integration Packages” means APl's,
Protocels, SDK's, BSP's provided solely for the purpose of integrating the Product amd Sofiware for Buyer’s internal
use. “Services" means the services Seller has agreed fo perform for Buyer under the Confract. As regards to any
Products or Software covered by a warranty issued by a third parly, such warranly terms shall apply to the exclusion of
this Article. The warranty for Products, including Firmware but excluding Software, shall expire twenty four (24) months
from delivery, the warranty for Software shall expire ninely (90) days from delivery in accordance with the Software
License and Associated Serviess Special Conditions, and the warranty for Services ninety (30} days after performance
of the Service. If Products or Services do not meet the above warranties and Buyer promptly nolifies Seller in writing
prior to expiration of the warranty period. Seller shall: (i) al'its option, repair or replace defective Products; and (i) re-
perform defective Services. If despite Sefler’s reasonable efforts, a non-conforming Product cannot be repaired of
replaced or non-conforming Services cannot be re-performed, Seller shall refund or credil monies paid by Buyer for
such non-conforming Products and Services. Warranty repalr, replacement or re-performance by Seiler shall not
extend or renew the applicable warranty period. Buyer shall bear the costs of access for Seller’s remedial warranly
efforts {including removal and replacement of structures or ofher parts of Buyer's facifity), de-installation,
decontamination, re installation and transportation of defective Products o Sefler and back lo Buyer. The warranties
and remedies are conditioned upon: (a) proper storage, installation (by properly certified instaliers if required), use,
aperation, and maintenance of Products as defined by the Seller, (b) Buyer keeping accurate and complete records of
operation and maintenance during the warranty period and providing Sefler acoess to those records: and (c)
configuration, modification or repair of Products only as authorized by Seller in writing. Failure to meet any such
conditions renders the warranty null and void, Seller is not responsible for normal wear and tear,

4.2 Tnis Article provides the exclusive remedies for all claims based on failure of or defect in Products or Services,
regardless of when the fallure or defect arises, and whether a olaim, however desoribad, is based on contract,
warranty, indemnily, torlextra-contractual abfiity {including negligence), sirict liabilily o otherwiss. The warranties
provided in this Article are exciusive and ars in fieu of all other warranties, conditicns and guarantees whether written,
oral, implied or stafutory.

. Himwar

5. INSURANCE

During the term of the Contract, Seller shall maintain for its protection the following insurance coverage: (i) worker's
compensation, employer's liability and ther statutory insurance as required by law with respect to work related injuries
or disease of employess of Seller in such form{s) and amount(s) as required by applicable faws; (i) Automobile
Liability insurance with a combined single limit of $2,500,000,00; and (iiij Commercial General Liability or Public
Liability insurance for bodily injury and property damage with a combined single limit of $2,500,000.00. if required in
the Contract, Seller shall provide a cerlificate of insurance refiecting such coverage.

6. LIMITATION OF LIABILITY

8.1, Seller's fotal fiability shall not exceed the price stated in the Confract or the price of each particular order for all
claims arising from or related to that order. Sefler shall not be fiable for loss of profit or revenues, loss of use of
squipment or systems, loss of data, interruption of business, cost of replacement power, cost of subsfitute equipment,
cost of capital, cost of cover, downtime costs, increased operating cosls, standby time, delay damages or any special,
consequential, incidental, indirect, or punitive damages, o claims of Buyer's customers for any of the foregoing typss
of damages. All Seller liabilifies terminate at the end of the warranty period

6.2 If Buyer is supplying Products or Software to a third party, or using Products or Software at a facility owned by a
third party, Buyer shall indemnify and hold Sslier harmless from and against any liability arfsing out of claims made by
the third party in excess of the limitations and exclusions provided in {his Contract.

6.3. For the purposes of this Arficle 6, the term "Seller” shall mean Seller, its affifiates, subconfractors and suppliers of
any fier, and their respective agents and employees, whether individually or collectively. The limitalions in this Arlicle
shall apply regerdless of whether a claim is based i contract, warranty, indemnity, torfexira-confractual fability
{including negligence), strict liability or ofherwise, and shall prevail aver any conflicting terms, except to the extent that
such terms further restrict Seller's liability.

7. GENERAL INDEMNITY

Each of Buyer and Salier (as an “Indemnifying Party’) shall indemnify the other party (as an “Indemnified Party") from
and against claims brought by a third party, on account of personal injury or damage to the third party’s tangible
property, to the extent caused by the negligence of the Indemnifying Party in connection with this Contract. In the
evenl the injury or damage is caused by joint or concurrent negligence of Buyer and Seller, the loss or expense shall
be borne by each party in proporiion to its degree of negligence. For pury of Sefler's indemnity obligation, no part
of the Produsts, Software or site is considered third party property.

8. SUSPENSION, TERMINATION

8.1 Either parly may terminale as of right and Seller may immediately suspend performance of the Contract for (i)
malerial breach of the other party not cured in & reasonable period, including failure or delay in Buyer fulfiling any
payment obligations; (fi) if the other party becomes insolvent/bankrupt; or (i} if there is a force majeure avent (as

described in Article 9) lasting longer than ene hundred and twenty (120) days, upon twenty (20) days advance noiice
in writing.

8.2 Upen termination Buyer shall pay Seller in all cases for all Products or Software, partially or fully completed, lease
fees incurred and Services performed before the effective date of termination. If Buyer terminates the Coniract
pursuant o Article 8.1(), Seller shall reimburse Buyer the difference between that portion of the Contract price
allocable to the terminated scope and the actual amounts reasonably incurred by Buyer lo complste that scope. In
addifion, if the Contract is terminated for any reason other than GE material Breach, Buyer shall pay expenses
reasonably incurred by Seller in connection with the suspension or lermination and, in the event of termination, a
cangefialion charge equal fo up lo the Contract Price applicable lo uncompleled Products.

8.3 The foregoing ars the sole and i pensicn and lermination rights of the parties,

9. EXCUSABLE DELAYS

Seller shall-not be liable or in breach of its abligations if its performance is delayad or prevented, directly or indirectly,
by: (i) causes beyond its reasonable control; or (i) acts of God, acts (or failures to act) of governmental authorities or
of prerequisite work of the Buyer or Buyer's contractors or suppliers, fires, severe weather conditions, earthquakes,
slrikes or other labor disturbances, floods, war (declared or undeciared), epidemics, civil unrest, riot, delays in
transportation; or i) acs, requests or omissions of Buyer. If acts or omissions of the Buyer of its contractors or
suppliers cause the delay, Seller shall also be entitled to an equitable price adjusiment and exiension of fime. Buyer
shall indemnify Seller against any and all losses, damages, costs and expenses awarded against or incurred by Selier
as atesult thereof,

10. CONFIDENTIALITY, INTELLECTUAL PROPERTY, FIRMWARE, INTEGRATION PACKAGES

10.1 When providing canfidentiel information, the disclosing party shall expressly designaie the information as
confidential. The receiving party agrees with respect to such information to (i) treat business-related information as
confidential for a pericd of five () years after the date of disclosure, and treat technical information (for example,
Firmware, Integrafion Packages, confidential drawings, specifications) as confidential indefinitely or until each tawfully
enters the public domain, (i} resirict the use to matlers relating to its performance under the Contract, (i) restrict
access 1o its personnel and agents who need access to implement the Confract, and (d) Seller may disclose it to its
affiiates and subcontractors in connection with performance of the Contracl so long as such affiiates and
subcontractors agree in writing to be bound by these General Conditions. Confidential information shall not be
reproduced or disclosed (excepl as required by law) without the disclosing parly's prior written consent, Upon request,
alt copies of such Informalion shall be refurned except where retention s required by law or Contradt, or fo svidence
compiiance with the Contract.

10.2. Seller shall indemnify Buyer for any damages finally awarded {by a courl of compatant jurisdiction) or setiled by
Sefler, against any rightful claim by third party, alleging that GE Products, Software or Services {excluding third party
products) furnished under this Contrast infringe a patent in effect in the U.S. or an EU member state, or any copyright
or trademark registered in the U.S. or an EU member state, provided that Buyer: prompily notifies Seller in writing,
does nol take any position adverse to Seller, gives Seller sole authority to control the defense and ssttle the claim, and
provides Seller with its reasonable assistance. Seller shall not be liable and this indemnity shalt not apply if such claim
s based on: modified Produels, Software or Services; Buyer's failure to implement any update provided by Seller that
would have prevented the claim; unauthorized use of Products, Software o Services or Produsts; or Software or
Services made or performed fo Buyer's specificalions. Should any Producl, Software or Service, or any portion
thereof, become the subject of a Claim, Seller may at is option {a) procure for Buyer the right to continue using the
Product, Software or Service, or applicable portion ihereof, {b} modify or replace it in whole or in part fo make it non-
infringing, or {c} falling (a) or (b}, lake back infringing Products, Software or Services and refund the price received by
Seller athributable to the infringing Products, Software or Services. This Arficle 10.2 states Sefler’s exciusive fiability
for infellectuat property infringsment by Products, Sofware and Services

10.3 Each party shall retain ownership of all intefleclual property it had prior to the Confract. All new intellactual
property conceived or crealed by Seller in the performance of this Coniract, whether alone or with Buyer, shall be
owned exclusively by Seller. Buyer agrees to deliver assignment documentation as necessary to achiave that resull,
No schematics or source code shall be provided except by a separafe agreement. Buyer shall not reverse engineer
the Products, including disassembling, desompiling, or otherwise altempting to discover the sourcs cods of the
Firmware, Any reverse engineering of Producis (including Firmwaie) shall vuid any waitanties of indsiv i
obligalions of Seller.

10.4 Sefler hereby granls lo Buyer a non-iransferable and nonexclusive license {and does not pass lile) o use
Firmware and Integration Packages solely in connection with use of the specific Product. Drawings, design and other
dox ion as well as afl infell | property rights related to Product, Software andfor Services delivered for use
of Buyer shall remain subject to ownership and/or intellsctual property rights of Safler, as applicable and fitie to any
leased equipment remains with Seller. Buyer shall not sublicense, assign or othenwise transfer the license to use the
Firmware or Integration Packages to any third party, except with a sale of that specific Product, and fo the extent such
transfer is not otherwise restricted by the Contract, has been expressly authorized by the Seller, and the Buyer's
assignes agress lobe bound by these General Condilions, Buyer grants the Seller the unrestricted right to update the
Firmware embedded in the Product at its sole discretion. If Seller provides any Software to Buyer other than Firmware
and the Integration Packages, the Software License and Associated Services Special Conditions shall apply.

10.5 To the extent the Contract contemplates the defivery of Integration Packages, Buyer is granted only & ron-
transferable, non-exclusive license to install, use internally, and save the Integration Packages in order to develop
apptications which are required o use the Products and Services. The Integration Packages are provided *AS-IS” and
without warranty, but are not considered as Sofware. Customer is responsible for the co iafity and mal

of any Integration Packages.

10.6 Firmware and/or integration Packages that Licensor provides to Licensee, may contain third party software. Use
of third party software and its source cods are governed by separate copyright notices and ficense provisions, which
may be found or identified in Documentation or on any media delivered with Firmware or integrafion Packages, and
which are incorporated by reference into this License.

11. COMPLIANCE WITH LAWS

Sefter shall comply with laws applicable to the manufacture of Products, Software and its performance of Services.
Buyer shall comply with laws applicable to the application, operation, use and disposal of the Producls, Software and
Services. All transactions under the Confract shall at afl limes be subject to and conditioned upon Buyer's compfiance
with the USA, the EU and any other applicable rade control laws and regulations. Buyer shall not trans-ship, re-
export, divert or direct Products and Software other than in and to the uliimate country of destination declared by
Buyer and specified as the country of ulimate destination on Seller's invoice. Buyer is responsible for the accuracy
and completeness of any information or certification provided by Buyer for purposss of export control compliance.

12. GOVERNING LAW AND DISPUTE RESOLUTION

This Contract shall be governed by the iaws of the state of New York, If the Contract includes the sale of Products and
the Buyer is outside Selter's country, the United Nations Conveniion on Contracts for the International Sale of Goods
shall apply. Al disputes arising out of or in conneciion with the present Contract, shall be finally setiled under the
Rules of Arbitration of the International Chamber of Commerce by one or more arbilrafors appoinled in accordance
with the said Rules of Arbitration. The seal, or legal place, of arbitration shal be the U.S. District Court for the Northern
District of Georgla. The language fo be used in the mediation and in the arbilration shall be Engiish.

13. HEALTH & SAFETY

Buyer agress to comply with all applicable health, safety and security laws and ensure the safely of afl Saller
personnel. Seller may suspend or terminate performance and evacuate its personnel, at any fime, without fiability if it
reasonably belleves its personnel are at risk and in case of accident or disease of Seller's personnel, the Buyer shall
provide any required assistance, including support for repatriation. Buyer shall take whatever precautions are required
to legally handle or efiminate toxic substances, hazardous substances, or hazardous waste (including but not limited to
asbestos, lead, PCB, arsenic and mercury) at the site and properly dispose of such where prodused or generated in
the course of Seller's work at the site. Buyer shall release, defend, indemnify and hold harmiess Seller against any
and all Claims arising from Buyer's breach of ils obligations under this Arlicle,

14. ON SITE SERVICES

14.11f Services hereunder are to be provided al Buyer's site or & third-parly site designated by the Buyer, the folowing
shall apply: Buyer shall on an ongoing basis provide the Seller free of charge and close to the site where Services are
supposed to be performed: access to: (i) such site in a clean, lightsd, safe, and level condition; (i) adequate power
sources, networks, felephone and data lines, heating or air conditioning, suitable sanitary squipment and other ufilities;
and (ifl) personnel, information, inputs, products and documentation as reasonably required by the Selter. Buyer shall
be responsible to cbtain any required permits such as any work permit, approvals, authorizations or the fike applicable



to activity hereunder at such sife and shall give all reasonable assistance to Seller in obtaining visa and similar
document which Seller may require at no cost to Seller, Unless otherwise provided in the Contract, the Buyer shall
pay the living expenses of Seller's personnel (accommodation, food and ancillary expenses) according to the Seller's
standards, and all the equipment and human resources as may be necessary for seller to perform the Services on the
sile as well as any cost and delay related fo a breach of its obligation to provide and oblain as described above,

14.2 Seller raserves the right to cancel 2 scheduled fraining, without being required fo provide justification, provided
that it gives Buyers at lsast one (1) week's prior notice. Seller shall return any payment thal Buyer may have already
made. In the event of cancsliation of the scheduled training by Buyer, the following charges shall apply: a) notice given
more than 14 days prior to the schedule training: no charge; b) notice given between 7 to 14 days prior to the schedule
fraining: half fes; ¢) notice given less than 7 days prior fo the scheduls training: full fee.

15. CHANGES

15.1 Each parly may al any fime propose changes in the schedule or scops of Products, Soffware or Services. Seller
is not obligated to proceed with any change unfit both parties agree upon such change in writing, The written change
docurnentation will describe the changes in scope and schedule, and the resulting changes in price and other
provisions, as agread,

15.2 The scape, Contract price, schedule, and other provisions will be equitably adjusted to reflect additional costs or
obligations incurred by Seller resulfing from & change, after Seller's proposal date, in Buyer's Site-specific
requirements or procedures such as instructions, material, civil works information, access to sile data, technical data
and information, design and drawings documentation, of in industry specifications, codes, stendards, applicable laws
or regutations.  However, no adjusiment will be mads on acoount of a general change in Seller's manufacturing or
repair facilities resulting from a change in laws or regulations applicable to such facilities. Unless otherwise agreed by
the parties, pricing for additional work arising from such changes shall be at Seller's time and material rates.

5.3 It shall ba acceptable and not considered a change if Seller delivers a Product or Software that bears a different,
superseding or new part or version number compared 1o the part or version number listed in the Contract.

16. U,S. GOVERNMENT CONTRACYING. For direct and indirect U.8. government contracts and/or contracts funded
in whole or in parl by the U.S. government, all Products, Softwars and Documentation provided hersunder shall be
considered “commersial items” as defined in FAR Part 2, 2.101 and in accordance with FAR 52.244-8, To the full
extent permitted under FAR Part 12, the terms and conditions of FAR 52.212-4 are replaced by the Terms and
Conditions set forth in these Condifions. Therefore, no governmental confracting provisions, standards or
requirernents, including without limitation those relating to cost accounling and the Truth-in-Negoliations Adt, shall
apply except those expressly accepted in writing by Seller,

17. CYBERSECURITY AND DATA PROTECTION. if GE receives accsss lo Cusiomer Dalz in connection with its
performance of the Services, GE shalt comply with ifs Privacy Poliey. GE shall not be Tiable for any ciaims assoclated
with security breaches that may impact such Customer Data, including, but not limited to, costs associated with
forensic audits or fraud monitoring.  With respect to Customer Data, the Parties agree that Customer is the data
controller and GE is the data processor. Gustomer shall comply with all applicable Jaws in providing GE access to

Customer Data. Customer shall not provide GE with any Personal Data of non-US citizens.GE will comply with all
laws and regulations applicable to it as the provider of the Product. GE shall not be responsible for compliance with
laws and regulafions except those that are generally applicable to information technology service providers providing
the Products specified in this Agreement. GE shall not be considered as a digital service provider, market operator, or
dala controller despite the lype of Products and Services offered to Customer, GE will maintain Customer Dala in
accordance with GE's standard information security polisies applicable o the Product. GE reserves the right i add to,
modify, or change such poficies at any time to meet evolving security requirements, industry standards, or legal
requirements, provided that, during the term of service specified in this Agresment, the level of seourity provided shall
in no event be fower than what is in the GE's standard information security palicies on the effective date of this
Agreement, Customer will comply with all laws and regulations, including without fimitation privacy and data protaction
laws, applicable lo its use of the Producl, Customer warrants having a securs information-sharing infrastrusture to
allow for the exchange of sensilive and confidential information and shall provide all necessary instructions required
for GE to handle and analyze the Source Data. Customer shall nofify GE promplly in the event of an actual or
suspected compromise of data or systems related to GE's or Customer’s provisicn or use of the Product,

18, GENERAL CLAUSES

18.1 Products and Software sold by Seller are not intended for use in connection with any nuclear facility or activity,
avionics or life support activity or equipment, and Buyer warrants that it shall not use or permit others to use Products
or Softwars for such purposes untess he has recsived prior writing consent of Sefler to do o and agreed to additional
terms and conditions that Seller delermines io be acceptable for prolection against nuclear liability.

18.2 Seller may sub-coniract portions of the work, so long as Seffer remains responsible for it. Seller may cede, assign
or novate its rights and obligations under the Contract to any of its affiliates and Seller may assign any of its accounts
recaivable under this Contract to any party without Buyer's consent.

18.3 Buyer shall notify Seller immediately upon any change in the ownership of more than fifty percent (50%) of
Buyer's voting rights or in Buyer's controlling interest,

18.4 Excep! as provided in Arficle 6, this Contract is for the benefit of the parfies and nol for any third parly.

18.5 This Conlract represents the enfire agreement between the parties. The invalidlty in whole of in part of any
portion of this Contract shall not affect the validity of the remainder of this Contract, and in such 2 case of invaiidity the
parties shall endeavor in good faith ta modify the invalid provisions so as to carry oul as nearly as possible the original
intent of the parties in a legally enforceable manner,

19, SPECIAL CONDITIONS

These General Condilions may be supplemented by Spectal Terms and Conditions, specific to a scope of supply,
including Softwars, Project, Cloud Computing Services, leased equipment, PCB services, US govemment contracts,
GlobalCare Support, Predix, andlor to 3 GE business {"Special Condiions”). f there is any conflict between thess
Gereral Condiions and the terms of any Special Conditions, the terms of the Special Conditions shall take
precedence with respect to the applicable scope.



astimates of the values of Source Data, residuals of the estimates and Source Data, difference alerts stafistically
indicating that the Source Dala is different from what the proprietary technology expects, and incident messages
defined by rules applied to all of the above,

*“Intermet Advisory Site" means an intemel server site comprised of hardware and Software and hosted by Seller or
third parly for presenting the Advisory Intelligence to Buyer af a remole location by means of a web browser with
sacure access over the internet.

“Monitored Equipment’ means the remolely located equipment of Buyer for which Seller will provide Advisory
Intelligence over a secure internel connection, as set forth in the Seller proposal accepted by Buyer {"Proposal’}.
“Source Data” means sensor dala or ofher parameter data fom the Monitored Equipment made available to Sefler by
Buyer for generating fhe Advisory inteliigence. Source Data shall be fisted and generally described in the Proposal.
Source Data shall not include any Personally Identifiable Information of non-US citizens.

“Managed Services' means the Services provided by Licensor to Licensee to supply Advisary Intelligence through the
Internst Advisory Site.

11.2 Rights and obligations of the Parties: If the parties agres in wiifing to have Seller host andfor set up the Internet
Advisory Sile, Seller shall set up andfor host the Internet Advisory Site and make if accessible fo Buyer and secure it
against access by unauthorized third parfiss. Seller reserves the right lo outsource hosting of the Internel Advisory
Siie or subcontract any of ths work to one or mors third parfies that shall be bound to treal as confidential the Source
Data and Advisory Intslligence commensurate with Sefier's confidentiality obfigations hereunder. Seller agress fo
receive Source Data and generate Advisory Intefligence in response thereto and present it in a timely fashion, as
specified in the Proposal and in accordance with the Managed Services Guide, an the Internet Advisory Site for secure
access by Buyer. Seller agress to maintsin the Source Data and the Advisory Intelligence generated in response
thereto for online access by Buyer through the Internet Advisory Site for such peried as is specified in the Proposal,
Subject to the terms hereof, Seller hereby grants Buyer, and Buyer hersby accepls, a nonexclusive, nontransferable
and non-assignable ficense 1o use, copy and distribule internally the Advisory Intelligence. This license shall be
desmed to be perpetual with respect {o any and all Advisory Inteliigence accessed by Buyer prior o termination of this
Agresment for the scope of use Ihat has been defined in the commercial proposal. Buyer shall be responsible for
providing a suftable and reasonably adequate Internet connection for the transmission of the Advisory Intelligence and
the Source Data, as well as such ofher equipment as Seller requires fo provide the Services st forth herein, Buyer
agreas to make Source Data avaflable to Seller, and to take all reasonable steps to facilitate the setup efforts of Seller,
including intervening with any third-party carriers of Source Data o ensure the release of such Source Data to Sefler,

11.3 Usage: The Internet Advisory Site is for use by Buyer only.  Selier will provide to Buyer up to ten {10) password
and account designations, which are required fo access the Infernet Advisory Site. Buyer shall not disclose
passwords and other information about the Intemnel Advisory Sits fo third parties, or otherwise enable access by third
parties to the Internet Advisory Site, without the witlen authorization of Selfer. Buyer agrees not {o compromisa the
securily of the Interet Advisory Site through its actions or inactions, and Buyer will further {ake all reasonable steps to
prevent unauthorized access to the Internet Advisory Site.  Buyer shall be solely responsible for maintaining the
confidentiality of such password and account designations and for all activities, whether conducted by Buyer or
otherwise, that cocur under its password(s) or account(s). Buyer agrees o (a) immediately notify Seller of any
unauthorized use of such a password or account or any other breach of security, and (b) ensure that it properly exits
from.lis account(s) at the end of each session. Buyer acknowledges and agrees that Sefler cannot and shall not be
responsible or Hable for any loss or damage arising from Buyer's failure to comply with the foregoing.

Buyer shall defiver to Seller a first report upon the signature of this agreement, informing Seller about The scope of
application of the Services related 1o planned fime of use, lerrtory, number of users expected, andlor number of
squipment concerned that will be monitored as well as any ofher information requested by Seller in the commercial
proposal that are required to perform this agreement correctly. This report shalf-be updated and submitted fo Seller not
less than twice a year, evidencing Buyer's and other authorized users' use of the Monitoring Software and Services,

In the event Seller is named as a dafendant in a third party lawsuil for personal injury andfor properly damage afleged
to be caused by Monitored Equipment of Buyer on the basis that the Advisory intelligence failed to indicaie an
equipment condition that would have avoided the injury or damage, Buyer will indemnify, defend and hold harmiess
Seller in such lawsuif,

114 Restrictions. Source Data shall remain the properly of Buyer, and Seller shell not discloss Sowrce Data to any
third party without the authorization of Buyer. Saller shall not use the Source Data for any purpose ofher fran £f)
rendering Services under this Agreement, and (i) internally using Source Data to evaluate or improve Seller's
proprietary technology. Seller shall not disclose the Advisory Intefligence to any third party in a way that identifies
Buyer, the Monitored Equipment, or any design or performance metrics of either, without the written authorization of
Buyer, Buyer remains responsible. for the processing of the Source Data and need to provide clear instructions and
guidance to Seller as fo how Source Data shall be managed, analyzed, iransferred, exported, archived or stored. If
any persanal Data were transferred with the Source Dala, Buyer shall bear the enfire responsibility and fiablfity related
{o the transfer and processing of such Data considering that Personal Data shall not be included in the Sowrce Data,
Buyer agress not o take any action that would limit Seller’s independent development, sale, assignment, licensing or
use of Seller's Software and technology underlying the Internet Advisory Site, or any improvement thereof. This
Agresment does not provide Buyer with tile or ownership of the Internet Advisory Site, Title to and ownership of the
internet Advisory Site and the Advisory Intefligence and all versions, modifications, and enhancements thereof, shalf at
all times remain with Seller, subject only to the rights and privileges expressly granted to Buyer herein,

116 Term and Terminalion, The Managed Services shall automatically be renewed for successive one (1) year
renewal terms unless a party provides the other parly with wrilien nolice of its intent to not renew at least thirly (30)
days pricr to the end of any lerm. The renewsl rale shall be increased al each renewal to reflect the annually
published Consumer Price Index plus one percent (1%) over the prior peried. Upon a malerial breach of this
Agreement, and in addilion to any other remedies it may have at taw or in equity, Seller may {a) deny access by Suyer
to the Internet Advisory Site, (b) refuse to generate Advisory Intefligence; (o) declare all obligations immediately due
and payable andfor (d) terminate this Agresment immediately,

116 Additional Disclaimer of Warranties and Liability. Seller does not and cannot control the flow of data lo or from
Seller's network and other portions of the Intemet. Such flow depends in large part on the performance of internet
services provided or controlled by third parties. At fimes, actions or Inactions of such third parfies can impair or disrupt
Buyers' connections to the Internel {or portions thereof). Although Seller will use commercially reasonabls efforls to
take alt actions it deems appropriale to remedy and avoid such events, Sefler cannot guaraniee that such events will
not ocour. ACCORDINGLY, SELLER DISCLAIMS ANY AND ALL LIABILITY ARISING OUT OF OR RELATING TO
SUCH EVENTS. While the interet Advisory Site provides advisory information regarding equipment condition, it is
virtually impossibie to guaraniee that each and every faull condition can be foreseen or defected. THEREFORE,
SELLER EXPRESSLY DISCLAIMS ALL WARRANTIES THAT ANY PARTICULAR FAILURE OR CONDITION OF
THE MONITORED EQUIPMENT WILL BE DETECTED OR ANY PARTICULAR AMOUNT OF ADVANCE WARNING
OF AN IMPENDING FAILURE WILL BE PROVIDED and Buyer shal indemnify Seller from and against any and all
claims brought by a third party, whether based on contract, indemnity, warranty, lort (including negligence), sirict liability
or otherwise, for all lossss or damages arising out of, connecled with, of resufling from defective monitored squipment
that would not have been defecled s faully equipment by the monitoring software. The Remote Monitoring Services
provide Advisory intefligence but do not perform any automated contrel, and Seller has no confrol over decisions made
or actions taken on the basis of any such generated information, Seller makes no guarantees of the accuracy of the
Advisory Intelligence with respect lo actual equipment faulfs or events. Buyer assumes total responsibifity for Buyer's
use of the Internet and of the Internet Advisory Site and the Advisory Inteligence. THEREFORE, BUYER BEARS
THE ENTIRE RISK OF ANY LIABILITY ARISING OUT OR RELATING TO THE USE OF THE ADVISORY
INTELLIGENCE [WHETHER ACCURATE OR OTHERWISE].



PROJECT SPECIFIC TERMS AND CONDITIONS
Payment schedule

Where the Parties have agreed upon a payment schedufe alt payments shall be due and paid in accordance with such
payment schedule, Seller shall not be pravented from issuing an invoice and shall be paid by Buyer in accordance with
such payment schedule, even if performance andfor accepiance of the milestone or services is delayed dus o any
reasons not solely attributable fo Seller o its subcontractors, including but not limited to () a failure by the Buyer to
execule any of its obligations in accordance with the Contract, {if) Buyer delays andlor {iif} requests by Buyer for
changes, variation or additional information which affect the periormance endlor schedule of the project. In case of
changes or event impaciing Project performance or schedule, Seller shall be autherized fo invoice and get paid as of
date of accurrence of this change or event,

Input Freeze and design freeze:

The Buyer shalf provide on the dates set forth in the Preposal or if no such dates are set forth at such a date so as fo
allow Seller to perform its own obligations as set forth in the Proposal, any approval, instruction, maferial, civil works,
access to site, the right for Seller to use all necessary third parties’ software or third parties'’ products or any other
thing which may be required in refation to the performance of Sefler's obligations and which is not expressly stated to
be Seller's responsibilily. As such, and among other elements, the Buyer undertakes to provide Seller, within a period
as set forth in the Proposal or if no such dales are set forth in the Proposal, at such a date considered by Seller o
aliow Seler to perform its own obiigations as sef forth in the Proposal, with all necessary lechnical date and
information (herainafter “input Fresze") and particufarly those of the exteriors elements not to be provided by Seller,
and which will have to be connected or interfaced with the Products or if no such dates are set forth in the Proposal, at
such a date considered by Seller to allow Seller lo perform its own obligations as set forth in the Proposal, then the
Supplier shall be compensated in terms of cost and delay.

All documentation, such as decuments, design and drawings sent for approval to the Buyer shail be desmed approved
by the Buyer ons (1) week after date of receipt thereof by the Buyer (hersinafter “Design Freeze'), unless the Buyer
has, within such one week period, expressly refussd fo approve them. Mere commants without an express refusal to
approve shali not be considered as a refusal to approve,

Should the documents and drawings sent for approval fo the Buyer not have been approved within this period of one
week after date of receipt thereof by the Buyer, Seller shall then reservs the right to modify the defivery time.

Should thers be any modifications to the Products requesied by the Buyer, after Design Freezs (i.e. after approval of
the documentation, documents or drawings), Seller shall be compensated in terms of cost and delay, if any, against
due justification,

Any authorization, ficense or approval required from any reguiatory authority for which Sefler is not exprassly made
responsible in the Contract shall be obtained by the Buyer at the date set forth in the Proposat or if no such date is set
forth at such a dale so as to allow Seller to perform its own cbligations as set forth in the Proposal.



GLOBALCARE SUPPORT SPECIAL TERMS AND CONDITIONS

1. GlobalCare Support Services, With respect to the Software (as defined in the underlying Software License
Agreement) licensed Seller and listed on Buyer's GlobalCare Support Program Cerfificate ("GlobalCare Cerlificate’)
Seller shall provide GlobalCare Support Services as detailed in the applicable customer support guide {"Cuslomer
Support Guide"} and as provided below.

1.1 Telephane Support. To fhe extent provided in the Customer Support Guide applicable to the type of GlobalCare
purchased by Buyer, Seller will provide support consuitation to Buyer regarding use and operation of the Software. Such
consultation may oceur via telephone or web-based communication.

1.2 Problem Solving. To the extent provided in the Customer Support Guide applicable 1o the type of GlobalCare
purchased by Buyer, Seller technical personnel will be assigned o attempt correstion of problems in the GE Software
discovered by Buyer and reporled to Seller in sufficient detalt to permit Sefler to reproduce such problems. Buyers are
advised that remote acoess frouble-shooting lools may be called for in order to assis! efforls o comect problems, and thal
suich efforts may be impaired if the Buyer is unable fo accommodate the use of such tools. Corrections made by Sefler o
such problems will be available to Buyer as provided in the Customer Support Guide. Seller's obligation shall be to use its
raasonable efforls to comect such problems; however, Seller does not warrant or guarantee that afl such reported
problems or questions will be cormected or resolved. In the event a reparted problem is determined to be of Buyer origin,
Seller may bill Buyer at Seller's then-current per diem rales for any time expended in an effort to correst such problem,

1.3 Enhancements. To the exlent provided in the Customer Support Guide applicable fo the type of GlobalCare
purchased by Buyer, Seller will provide Buyer with notice of all Service Pack enhancements, Software improvements and
vergion upgrades {"Service Packs, SiMs and Upgrades”). Sefler reserves the right to charge for significant new product
functionality nlroduced in major product releases {"Majer Feature”). Major Features are licensed separately and will be
additional fo the base configuration that Buyer is already licensed to use. Service Packs, SiMs, and Upgrades, if
provided, shail be for the quantity of registered Software systems on site. Service Packs, SIMs, and Upgrades apply only
fo the Software and do not include any updates, enhancements, service packs, or upgrades to the operating system or
other Sofiware.

2. Software License Terms. Al Service Packs, SIMs, Upgrades, and other such supporling materials furnished to
Buyer hersunder shall be considered parl of the Software and subject o all the terms and conditions of the underlying
Sofiware License Agreemant,

3. Condifions of Service. Seller shail not be required fo provide support relating fo problems or issues arising
from (i) modified or abnormat operating conditions, {if} Buyer's use of the Software in & manner for which it was not
designed, (ili) demage to the computer on which the Software is installed, (iv) Buyer's negligence, misuse or
modification of the Software or its configuration (including SQL), (v) versions of the Software other than those
designated in the applicable Customer Support Guide, (vi) systems that do not meet the spesificalions or
configurations, if any, specified by Seller, (vii) effecis of external systems (network, dala feeds, sharedivirtual
hardware, other products), (vill) Buyer fallure to keep curent with backups, virus prolection, operating
systemidatabase palches, or other IT best practices, or {ix} accessing the Software or data except firough the official
AP!, Buyer must consult with Selier before performing any upgrades on any third parly Software requirsd o run the
Software.

4, Term, Renewal and Termination, GlobalCare Support dates of service will be as stated on GlobalCare
Cerlificate. Provided thal Sefler has not given Buyer written notice of its intent o alter, discontinue, or refuse to renew
any GiobalCare Support Services at least one year in advance of expiration of the then-current term, Seller shall notify
Buyer that the then-current service period is ending and provide Buyer with a quote for renewal, no less than thirty (30)
days prior lo expiration of the then current service period. Payment for GlobalCare Support Services is required in
advance, without right of refund even in case of Termination. Timely purchase and payment of the epplicable yealy
scrvise foo chall exlend GiobalCare Supnort Services  an ardar or nayment is not raneived as sef forth herein,
GlobalCare Support Services will be ferminated, and Buyer will be placed on inactive status, Buyer may reactivale
GlobalCare Support Services thereafter by paying a re-instatement fee. GlobalCare Support Services shall
automatically terminate in the event the license to the underlying Softwars is terminated.

5. Use of Technical Information. With respect to any technical information that Buyer may provide to Seller in
connection with the GlobalCare Support Services, Seffer may use such information for the limited purposes of writing
and posting technical noles or knowladge articles of compiling aggregate data, for internal use only, on the frequency
and type of support services requested. Sefler will not ufifize such technical informalion in any form that personally
identifies Buysr.

*GlobalCare is a trademark of GE Intefligent Platforms, Inc.

PREDIX SPECIAL TERMS AND CONDITIONS

Predix means the hosted platform and the hosted application service offerings described on Predix.io.

The additional terms and conditions applicable lo the purchase of services related to Predix and use of Predix can be
found at the following link:

[ng/wesiediciolagel



CLOUD COMPUTING SERVICES SPECIAL TERMS AND CONDITIONS
1. Definitions:

“Aggregale Information” means any information or data (other than payment card information} derived from Consumer
Information o from Buvyer's interaction with the Cloud Computing Services, which is nol specific to a person, does nol
rafer o or identify any specific person, and cannot be used, aione or in conjunction with other information, to identify
any specific person or enity.

"Cloud Factory Device" means the hardware unit Equipment as defined in the specifications of the Cloud Gomputing
Guide, provided by GE pursuant to a Proposal/Purchase Order for the purpose of collection of machine /process data
and the transmission of this data to the server in order to provide the Cloud Compuling Services, For so long as a
Buyer purchases Cloud Compuling Services, GE shall provide Buyer with a Cloud Cloud Factory Device in
accordance with the lerms of the applicable Commercial Proposal. In the event of a conflict between the terms of this
Appendix & specificaily with respect to the Cloud Factory Device and the main terms and conditions with respest to
equipment more generally, the terms of this Appendix E shall control.

"Cloud Computing Related Products and Services” maans products andfor services offered by third party providers,
some of which may be identified separately but inlegrated within GE's website, related to the Cloud Computing
Services. Cloud Computing Related Products and Services may Include implementation, customization and other
products andfor services related to Buyer's use of the Cloud Computing Services and applications thal work in
conjunchion with or extend the Cloud Computing Services.

“Cloud Computing Services” means the provision of GE's proprietary software and relaled Products and Services
offered by GE as set forth in the Commercial Proposal

“Consumer Information” means name, mailing address, telephone number, e-mall address, credit card infarmation,
order and order processing information and any other non-public, identifying information available to GE as a result of
use of the Cloud Computing Services by Consumer Information doss not include (i} any information that
siftier GE or the Buyer has the right to use and which is obtained from consumers other than through transactions
contemplated under this Agreement o (ii) Aggregats Information,

“Buyer Data” means all slectronic data or information submilted by Buyer or Users to the Cloud Computing Services.

“Policies” means GE's published guidelines and policies applicable to the Cloud Computing Services, including, but
not fimited fo the Cloud Computing Guide.

“Support Services’ means the product support services set forth in the Cloud Computing Guide (the *Support
DBescription”), as such Support Descripfion may be updated from time fo time by GE.

*“Users” means Buyer's employees, conractors, consultants, agents or customers who are authorized o use the
Cloud Computing Services, have received adequate lraining regarding use of the Cloud Computing Services and have
been supplied a user identification and password by Buyer.

2. Cloud Computing Services.

2.1Provision. Subject to Buyer's compliance with the terms and conditions of this Agresment and payment of all
applicable fees due hereunder, GE will permit Buyer to access and use the Cloud Computing Services during the term
of the applicable Commercial Proposal, Statement of Work, or olher order documentation execuled by Buyer and GE.
GE wili provide ihe Cloud Computing Services in accordance with all appiicable Policies. GE reserves the right lo
revise of add fo its Policies fom fime to time by posting a notice io the Web site raialing to the Cloud Computing
Services. Policies shall apply upon posting on the Web site. By continuing to use the Cloud Computing Services after
the date of such notice, Buyer shafl be deemed to have accepled the revised Policies. GE may change, discontinue, or
deprecate any of lhe Cloud Computing Services or change or remove features or functionality from time to time. If 2
material change mode by GE hae 2 ma act on Buver's use of the Cloud Compuling Services, Buver
shall notify GE and permit GE to propose a resolution or work-around. if Buyer is not safisfled with such resolution or
work-around, then Buyer may lerminate ils subscription fo the aflecled Cloud Computing Services.

2.2 Buver Obligations. Buyer Is responsible for afl activities thal occur under Buyer's User accounts. Without fimifing
ihe foregoing, Buyer wilt (i) have scle respensibility for the accuracy, quality, infegrilty, legality, refiability, and
appropriateness of alt Buyer Data and Consumer Information; {fi) use commercially reasonable efforts fo prevent
unauthorized gontrol or tampering or any other unauthorized access lo, or use of, the Cloud Computing Services or
the systems opsraled by or on behalf of Buyer that capture, store or transmit Buyer Data and Consumer Information,
and nofify GE immediately of any unauthorized use or security breach; (i) comply with afl applicable local, state,
faderal, and foreign laws (including laws regarding privacy and protection of Consumer Information) in using the Cloud
Computing Services; {iv) provide nolice and obtain any consenis reasonably required or necessary for the use,
storags, transferring and obtaining of Consumer Information; {v) oblain and maintain all computer hardware, sofware
and communications equipment needed to access the Cloud Computing Services and pay all access charges (e.g.,
ISP fees) incurred while using the Cloud Computing Services; (vi) have sols responsibility for the accuracy and
technical operation of Buyer Data; (vii) properly handle and process nofices sent to Buyer (or any of its Users or
affiliates) by any person claiming that Buyer Data violates such person's rights, inciuding copyright notices pursuant to
the Digital Millennium Copyright Act; and (viii) be responsible for providing a suitable and reasonably adequale
Internet connection for the iransmission of the data necessary o enable the Cloud Compuling Services, including but
not imfled fo, a suilable and sufficlent internel connection, domain name server, single sign on protocol, power and
slectrical load, suitable hardware (except Cloud Factory Device), data sources (ERP/PLM/QMS) and to be able iv
make reasonably available competent resources {o trouble shoot problems that arise.  If Buyer becomes aware of any
violation of this Agreement by a User, Buyer shall immediately ferminate such User's access to the Cloud Computing
Services.

2.3Reslrictions on Use. Buyer will use the Cloud Computing Services solely for its business purposes ag permitted by
fhis Agreement and will not: {J} ficense, sublicense, sall, resell, rent, lease, transfer, assign, distribute, time share or
otherwise commercially exploit the Cloud Computing Services or make the Cloud Computing Services avaiiable to any
third party, other than as expressly permitted by this Agreement; (i) interfere with or disrupt the integrity or
performance of the Cloud Computing Services or the data contained therein; (iii) attempl to gain unauthorized access
to the Cloud Computing Services or its related systems or networks; (iv) remove, alter or obsoure any proprietary
notices associated with the Cloud Computing Services; (v) disassemble, reverse engineer, decompile, or otherwise
attempt to learn any source code of underlying functionality of the Cloud Computing Services; (vi) make, publish,
distribute or otherwise create derivative works based upon the Cloud Computing Services; {vii} share with or make
available to any unauthorized parly any credentials used in connection with a User account; or (vifl} ulifize the Cloud
Computing Services in order to {a) send spam or ofherwise duplicative or unsolicited messages in viclalion of
applicable laws; ; (b) send or store material containing software viruses, worms, Trojan horses of other harmful
computer code, files, scripts, agents or programs; or {c) send or store infringing, obscene, threatening, fibelous, or
otherwise unlawful, unsafe, malicious, abusive or tortious material, including materiat harmful to children or violative of
third parly privacy rights. Buyer will ensure that it remains at all fimes in compliance with the applicable License
Restrctions. If Buyer's usage exceeds any applicable License Restriction that is nol monilored by GE, then Buyer
must promplly nolify GE and cblain the approprials license to cover such additional usage.

24Cloud_Computing Related Producis and Services. GE doss not provide any warranties, guaranfies or
indemnification regarding any Cloud Computing Related Products and Servicss, whether or not such producis or

services are designated by GE as “cerfified,” “validated" or otherwise, Any, purchase, license, exchange of data or
other inferaclion between Buyer and any Cloud Computing Related Products and Services is solely between Buyer
and the providers of such Cloud Computing Related Products and Services,

2.5 Cloud Factory Device

If a Cloud Factory Device is lost, stolen, damaged or destroyed, the Buyer may issue a Purchase Order for a
replacement unit as defined in the Proposal without extending the term of this Agreement,

GE has the right to remotely access any Cloud Factory Device in order to apply critical software updates. Such
updates will be applied in coordination with Buyer with Buyer prior informalion. GE has the right to remotely
administer the Cloud Factory Devices.

3. Specific intellectuat Property Rights

Subject fo the terms and conditions of this Agreement and Buyer’s timely payment of ali amounts due, GE grans
Buyer and ils Users a limited, worldwide, revocable non-exclusive, non-transferable, non-sublicenseable right to
access and use the Cloud Compuling Services,

As between GE and Buyer, Buyer owns alf right, fille and interest in and 1o any irademarks, trade names, service
marks, of logos of Buyer, any Buyer Dala and any Consumer Informalion. Buyer Data and Consumer Information will
be considered Confidential Information of Buyer subject to the terms of this Agreement, Buyer hereby grants GE a
non-excitisive, irrevocable, perpetual, worldwide, royalty-free right to access and use (i) Buyer's User accounts,
including Buyer Data and Consumer Information, solely in connestion with performing the Cloud Computing Services,
the refated services and (ii) Aggregate Information for research, marketing and other purposes reasonably required to
devalop, deliver and provide ongoing innovation fo the Cloud Computing Services. For the avoidance of doubt, GE
also has the right lo use {or allow ils affiiales to use) analytics to identify statistical patterns and evaluate the
parformance of the Cloud Compuling Services using Aggregate Information. GE andior iis affiiates may extract
information: Fom 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 appliceble law. As between GE
and Buyer, GE will own all right, tilla or interest in or to any information, Products, Services or intellectual property
arising from the data and analytics research and development activities.

Buyer may voluntarily, from time to time, provide suggestions, techniques, know-how, comments, feedback or other
input o GE with respect to the Cloud Computing Services {collectively, "Feedbacks"), Exoep! as otherwise set forth in
a separate, subsequent writlen agreerment betwsen the Parties, GE will be free to use, disclose, repreducs, license or
otherwise distribute and exploit all Feedbacks as it sees fit, without obligation or restriction based on inteliectual
proparly rights, confidentiality, or otherwise. Buyer will not give any Feedback that is subject to license terms or
restrictions that 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 Buyer or any third party.

4. Additional Cloud Computing Services warranties and disclaimers,

41Disclaimer, EXCEPT AS EXPRESSLY PROVIDED IN SECTION 3.1 AND THIS SECTION 6, 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 SERVICES WILL MEET BUYER'S BUSINESS REQUIREMENTS; (i} THE CLOUD COMPUTING SERVICES
WILL BE ERROR-FREE OR UNINTERRUPTED OR THAT THE RESULTS OBTAINED FROM ITS USE WILL BE
ACCURATE OR RELIABLE; {Ifl) ALL DEFICIENCIES IN THE CLOUD COMPUTING SERVICES CAN BE FOUND OR
CORRECTED; CR (IV) THE CLOUD COMPUTING SERVICES WILL BE FREE FROM ERROR OR INTERRUPTION
CAUSED BY CYBER ATTACKS, OR THAT GE WILL BE ABLE TO DETECT OR BLOCK ALL CYBER-ATTACKS,
MALICIOUS OR OTHERWISE, FROM INTERFERING WITH BUYER'S USE OF THE CLOUD COMPUTING
SERVICES. GE WILL NOT BE RESPONSIBLE FOR: (A) ANY FAILURE TO MEET THE CLOUD COMPUTING
SERVICES WARRANTY 0 CAUSED BY BUYERS OR ANY USERS ACTS OR OMISSIONS OR
INTEROPERABILITY OF SPECIFIC BUYER APPLICATIONS OR EQUIPMENT WITH THE CLOUD COMPUTING
SERVICES; (B} LOSS OF DATA; {C) THE INABILITY OF BUYER 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 (D) SERVICE PROVIDED BY OTHER SERVICE PROVIDERS.

4.2 Indemnification. Buyer shall indemnify GE for failure to obtain the necessary consenls for data collection and
processing, for fallure to comply with any applicable law relating to Buyer's implementation or use of the Cloud
Computing Servicss, or for any third party claims based on Buyer's inacourate or fraudulent descrition of the Cloud
Computing Services or breach of sesurity using the Cloud Compuling Services.  The Cloud Computing Services
provide information buf do not perform any automated control, and GE has no controf over decisions made or actions
taken on the basis of any such generated information. Buyer assumes total responsibility for Buyer's use and
Customer's Buyers' use of the information provided. THEREFORE, BUYER BEARS THE ENTIRE RISK OF ANY
LIABILITY ARISING OUT OR RELATING TO THE USE OF THE CLOUD COMPUTING SERVICES, OTHER THAN
THE LIABILITY FOR INTELLECTUAL PROPERTY INFRINGEMENT.

4.3 if a third parly insfitutes a claim that any required or necessary consent was not oblained prior fo Buyer's coflection
or use of Consumer Information, Buyer will (i) deferid GE against any such oiaim at Buyer's expanse and (i) pay af
damages and costs finally awarded or any setfiements entered info by Buyer.

4.4 GE will have no obligation to indemnify Buyer in connection with an infringement claim with respect to third party
olaims or causes of action based on {1} Buyer Data, (2) Buyer's modification of the affected Service or its combination,
operalion or use with any producl, data or system nol specified in the Documentalion or otherwise approved by GE,

5. Suspension and Effects of Termination.

5.1 Suspension, Without limiting its termination rights, GE may suspend Buyer's right (o access of use any portion of
the Cloud Computing Services if Buyer's or a User's use of the Cloud Compuling Services: (a) may pose a secuiity
rigk o the Cloud Computing Services, {b) may adversely impact the Cloud Computing Services or the systems or
services provided to any other customer, (c) may be fraudulent, (d) may subject GE or its affiiates or any third party to
liability, or {e} is rendered impossible o impractical as a resull of any requirement of any law or judicial order. During
any period of suspension, GE may suspend or cancel the processing of Buyer Data and Buyer will remain responsible
for all fees charged or incurred through the date of suspension and any subseription fees during the period of such
suspension, unless GE suspended the Cloud Computing Services as a result of subsection (e).

5.2 Effect of Termination In case of Termination, provided that Buyer has paid all fees due hereunder and for an
additional fes, GE will make avallable to Buyer a facilily for exporting Buyer Data following a request by Buyer made
within 30 days of the effective dale of lermination, Afler such 30-day period, GE will have no obligation to maintain or
provide any Buyer Data and may thereafter delete all Buyer Data in its systems or otherwise in ifs possession or under
its control, The folfowing provisions will survive the termination or expiration of this Agreement and will remain in effect
after any such termination or expiration: Sections2 and 6 of this Appendix, .



Council of the City of York, PA
Session 2017
Resolution No.

Introduced by: Renee S. Nelson Date: March 7, 2017

WHEREAS, the City of York, York County, desires to enter into a no cost Railroad
Reimbursement Agreement with York Railway Company; and

WHEREAS, this Agreement is required as part of the federally funded York City Bike
Lane project that will cross a railroad crossing on East King Street.

NOW, THEREFORE, BE IT RESOLVED, by the Council of the City of York,
Pennsylvania that the Mayor is authorized and the Controller is authorized and directed to
enter into a Railroad Reimbursement Agreement, a copy of which is attached hereto and
made a part hereof, for same on behalf of the City of York, Pennsylvania.

PASSED FINALLY: BY THE FOLLOWING VOTE:
YEAS: , R , >
NAYS:

Michael Helfrich

PRESIDENT OF COUNCIL

Attest:

Dianna L. Thompson-Mitchell
CITY CLERK

Morpheus/Resolutions-201 7/Railroad-Reimburse-Agresment



EFFECTIVE DATE AGREEMENT NO.:

COUNTY: York County FID NO.: 23-3020808
MUNICIPALITY:  City of York SAP VENDOR NO.: 179982-002
MPMS NO.: 102397

RAILROAD REIMBURSEMENT AGREEMENT

THIS AGREEMENT is made by and between the City of York, York County a political
subdivision duty and property formed under the Laws of the Commonwealth of Pennsylvania,
acting through its proper officials (“SPONSOR”)

and

York Railway Company, a Corporation with its principal offices located at 2790 West
Market Street, York, PA 17404, hereinafter called Railroad, collectively referred to as Parties.

WITNESSETH:

WHEREAS, as part of its maintenance responsibility the City of York proposes to install
bicycle lane that along East King Street that crosses railroad in the City of York in York County,

in accordance with the City-approved plans identified as York City Bik Lanes, hereinafter referred
to as the “Project”;

WHEREAS, the Project is eligible for financing with Federal Highway funds, under
Federal Project Number T084-222-M30E;

WHEREAS, all construction work performed pursuant to this Agreement must comply
with the Buy America provisions in 23 U.S.C. § 313 and 23 CFR § 635.410 and the Steel Products
Procurement Act, 73 P.S. § 1881 et seq.;

WHEREAS, the Parties agree that 23 CFR Parts 140 and 646 are incorporated herein by
reference as well as in the City’s contract for the Project;

WHEREAS, the tracks of the Railroad are located at-the grade of the highway at
approximately Railroad milepost 00.53 having DOT No.: 854 641 R;

WHEREAS, the Pennsylvania Public Utility Commission (PUC) has exclusive jurisdiction
over all rail-highway crossings in the Commonwealth of which this Project is subject to any
existing and future Orders which may set forth cost allocations, work to be performed, and
maintenance responsibilities; :

WHEREAS, the City of York has agreed to initially reimburse the Railroad for 100% of
1



its actual costs of protective services for the Project (said services hereinafter referred to as
"Construction Work™);

WHEREAS, the Railroad agrees as part of the Construction Work to furnish and maintain
any flagmen, watchmen, construction inspectors and/or engineering services that may be deemed
necessary to protect and safeguard its railroad facilities and the operations of the railroad during
the time the City’s contractor is actively working on or adjacent to the railroad property;

WHEREAS, there will be no adjustment of the Railroad’s existing facilities as part of the
Project;

WHEREAS, the City inspection of recovered materials will not be required since there will
be no adjustment of the Railroad’s existing facilities as part of the Project;

WHEREAS, the City’s contractor for the Project will be required to obtain and carry the
necessary Railroad insurance in accordance with the Railroad’s specified amounts as further
described and attached hereto and made a part of Exhibit “A”; and,

WHEREAS, the City and the Railroad desire to more fully set forth in detail the work,
material and labor with respect to the Construction Work to be performed by the Railroad, and the
costs thereof, estimated to be $1,800.00, further described and itemized on Exhibit "A" entitled
Railroad Force Account Estimate.

NOW, THEREFORE:
For and in consideration of the premises, the mutual covenants hereinafter contained and with
the intent to be legally bound hereby, the Parties agree as follows:
1. Construction Work: The Railroad agrees to perform Construction Work to (i)

enable the City to complete the Project, and (ii) not unreasonably delay the City's construction
schedule.

2. Cooperation: The Railroad and the City agree to or have their contractors
cooperate so as to coordinate their respective schedules in an effort to not delay the completion of
the Project.

3. Pennsylvania Prevailing Wage Act: Work performed under this agreement by
any worker for any contractor or subcontractor for the Railroad may be subject to the Pennsylvania
Prevailing Wage Act, Act of August 15, 1961, P.L. 987, as amended, 43 P.S. §§ 165-1 - 165-17;
34 Pa. Code §§ 9.101-9.112. The Railroad shall be responsible for obtaining correct guidance on
whether or not prevailing wages are applicable to the work performed under this agreement. If
prevailing wages are applicable, the Railroad shall insure that prevailing wages are included for
all covered work in the specification bid proposal used to solicit bids to do the contracted work
and the contracts for the project. If applicable, all contractors and subcontractors employing
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workers under this agreement shall comply with the provisions of the Pennsylvania Prevailing
Wage Act and its regulations. This shall include the required contract provisions found in 34 Pa.
Code § 9.103. The Railroad can obtain prevailing wage rates and information about compliance
through the following:

Bureau of Labor Law Compliance
1301 Labor & Industry Building
Seventh & Forster Streets
Harrisburg, PA 17120-0019
717-787-4671
www.dli.state.pa.us
(keywords “prevailing wage/apprenticeship” then
“prevailing wage determination request”)

The Railroad shall be responsible to maintain the documentation, particularly certified payrolls,
showing compliance with the Prevailing Wage Act.

4. Reimbursement of Costs: The City agrees, subject to provisions of paragraph
nine (9) hereinafter set forth, to initially reimburse the Railroad for its actual costs directly involved
in the Project, which the Railroad estimates at $1,800.00, further described on Exhibit A. It is
understood and agreed that the Railroad may bill the City no more frequently than sixty (60) days
or upon incurring Five Thousand ($5,000.00) Dollars additional costs, whichever first occurs for
any and all actual and approved costs within the scope of the said Project. Upon receipt of such
verification and confirmation, the City will promptly pay the Railroad the entire amount of such
periodic billings.

5. Automated Clearing House: The City will make payments to the recipient of the
funding through the Automated Clearing House (“ACH™). Within 10 days of the contract
execution date, the recipient of the funding must submit or must have already submitted its ACH
and electronic addenda information, if desired, to the Commonwealth’s Payable Service Center,
Vendor Data Management Unit at 717-214-0140 (FAX) or by mail to the Office of Comptroller
Operations, Bureau of Payable Service Center, Payable Service Center, Vendor Data Management
Unit, 555 Walnut Street — 9% Floor, Harrisburg, PA 17101. A copy of the ACH enrollment form
can be obtained online at
www.vendorregistration.state.pa.us/cvmu/paper/Forms/ACH-EF Tenrollmentform.pdf.

6. Reimbursement and Audit Clause Compliance: The City's reimbursement to the
Railroad as aforesaid shall be in accordance with the provisions of Federal Highway
Administration's (FHWA) Federal-Aid Policy Guide (23 CFR) and any supplements and
amendments thereto. The City will reimburse the Railroad without delay all the actual cost of the
aforesaid work, upon receipt by the City of the Railroad billing and confirmation thereof by the
City which may include, but not be limited to time sheets, material invoices and equipment records
of the Railroad and/or others to substantiate the billing. The Railroad agrees to make its invoices
and records available for audit and agrees to be bound by the terms and conditions of the audit
clause attached hereto as Exhibit “B”.




7. Inspection and Approval of Work: That materials furnished and work performed
under this Agreement will be subject at all times to the inspection and approval of the City, PUC
and the FHWA and/or their duly authorized representatives.

8. PUC Proceedings: The Parties agree they will testify in any proceeding before
the PUC in accordance with the terms of this Agreement and will submit this agreement to the
PUC with the request it be incorporated into any order issued by PUC.

9. Compliance with PUC Orders: Should there be any conflict between this
Agreement and any order of the PUC, the Parties agree to be bound by the lawful orders of the
PUC on matters within its jurisdiction or the final determination by any proper Court on an appeal
from said order or orders. In the event the PUC's order or final determination on appeal from said
order as aforesaid directs the Railroad to bear its own costs for the said construction and/or
protective service work for which the City initially reimbursed the Railroad, the Railroad agrees
to promptly return such reimbursement to the City. Further, if sums initially paid to the Railroad
exceed the actual cost for the Railroad's said construction and/or protective service, the Railroad
agrees to promptly return all excess payments to the City.

10. Federal Funding: This Project is subject to and contingent upon the approval
for eligibility of Federal Funds by the FHWA and failure to obtain such approval shall relieve the
Parties of their obligations under this Agreement.

11. Right-to-Know Law: The Pennsylvania Right-to-Know Law, 65 P.S. §8
67.101—3104, applies to this Agreement. Therefore, this Agreement is subject to, and the York
Railway Company shall comply with, the clause entitled Contract Provisions — Right to Know
Law, attached as Exhibit “C” and made a part of this Agreement. As used in this exhibit, the term
“Contractor” refers to the York Railway Company.

12. Cancellation, Abandonment. or Revision of the Project: It is further agreed that
if, for any reason, the Project referred to herein shall be canceled, abandoned, or revised, in such
a manner that the work described in this Agreement should be no longer required, in the opinion
of the Secretary of Transportation, then in such event, the only amount which will be payable to
the Railroad will be the actual and related indirect costs of the work actually completed at the time
of notification by the City of the said cancellation, abandonment or revision, plus any additional
expenses incurred by the Railroad in restoring its system to normal operation conditions.

13. Restrictions on Lobbying: Public Law 101-121, Section 319, 31 U.S. Code
Section 1352, prohibits the recipient or any lower tier subrecipients of a federal contract, grant,
loan or cooperative agreement from expending federal funds to pay any person for influencing or -
attempting to influence a federal agency or Congress in connection with the awarding of any
federal contract, the making of any federal grant or loan or the entering into of any cooperative
agreement. The Railroad agrees to comply with the Certification of Restrictions on Lobbying
attached hereto as Exhibit "D" and made a part of this Agreement, which an authorized official of
the Railroad has executed.

14. Amendments and Modifications: No alterations or variations to this Agreement
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shall be valid unless made in writing and signed by the Parties. Amendments to this Agreement
shall be accomplished through a formal written document signed by the Parties with the same
formality as the original Agreement.

15. Titles Not Controlling: Titles of paragraphs are for reference only, and shall not
be used to construe the language in this Agreement.

16. Severability: The provisions of this Agreement shall be severable. If any
phrase, clause, sentence or provision of this Agreement is declared to be contrary to the
Constitution of Pennsylvania or of the United States or of the laws of the Commonwealth the
applicability thereof to any government, agency, person or circumstance is held invalid, the
validity of the remainder of this Agreement and the applicability thereof to any government,
agency, person or circumstance shall not be affected thereby.

17. No Waiver: Either party may elect not to enforce its rights and remedies under
this Agreement in the event of a breach by other Parties of any term or condition of this
Agreement. In any event, the failure by either party to enforce its rights and remedies under this
Agreement shall not be construed as a waiver of any subsequent breach of the same or any other
term or condition of this Agreement.

18. Independence of the Parties: It is understood by and between the Parties that
nothing contained herein is intended or shall be construed to, in any respect, create or establish the
relationship of partners between the Railroad and the City, or as constituting the Department as

the representative or general agent of the Railroad for any purpose whatsoever.

19. Assignment: This Agreement may not be assigned by the Railroad, either in
whole or in part, without the written consent of the City.

20. Third Party Beneficiary Rights: The Parties to this Agreement understand that
this Agreement does not create or intend to confer any ri ghts in or on persons or entities not a party
to this Agreement.

21. Notices: All notices and reports arising out of, or from, the provisions of this
Agreement shall be in writing and given to the Parties at the address provided under this
Agreement, either by regular mail, facsimile, e-mail, or delivery in person.

22. Integration and Merger: This Agreement, when executed, approved and
delivered, shall constitute the final, complete and exclusive Agreement between the Parties
containing all the terms and conditions agreed on by the Parties. All representations,
understandings, promises and agreements pertaining to the subject matter of this Agreement made
prior to or at the time this Agreement is executed are superseded by this Agreement unless
specifically accepted by any other term or provision of this Agreement. There are no conditions
precedent to the performance of this Agreement except as expressly set forth herein.




IN WITNESS WHEREOF, the Parties have caused these presents to be executed and
attested by their proper officials, pursuant to due and legal action authorizing the same to be
done, the day and year first above written.

ATTEST: York Railway Company

by .
Signature Date Signature Date
Title Title

DO NOT WRITE BELOW THIS LINE — FOR COUNTY USE ONLY

CITY OF YORK

BY:

James E. Gross
Title: Director of Public Works Date



Contract Provisions — Rioht to Know Law

a. The Pennsylvania Right-to-Know Law, 65 P.S. §§ 67.101-3104, (“RTKL”) applies to this
Contract. For the purpose of these provisions, the term “the Commonwealth” shall refer to the
contracting Commonwealth agency.

b. If the Commonwealth needs the Contractor’s assistance in any matter arising out of the RTKL
related to this Contract, it shall notify the Contractor using the legal contact information provided
in this Contract. The Contractor, at any time, may designate a different contact for such purpose
upon reasonable prior written notice to the Commonwealth.

¢. Upon written notification from the Commonwealth that it requires the Contractor’s assistance
in responding to a request under the RTKL for information related to this Contract that may be in
the Contractor’s possession, constituting, or alleged to constitute, a public record in accordance
with the RTKL (“Requested Information™), the Contractor shall:

1. Provide the Commonwealth, within ten (10) calendar days after receipt of written notification,
access to, and copies of, any document or information in the Contractor’s possession arising out
of this Contract that the Commonwealth reasonably believes is Requested Information and may
be a public record under the RTKL; and

2. Provide such other assistance as the Commonwealth may reasonably request, in order to
comply with the RTKL with respect to this Contract.

d. If the Contractor considers the Requested Information to include a request for a Trade Secret
or Confidential Proprietary Information, as those terms are defined by the RTKL, or other
information that the Contractor considers exempt from production under the RTKL, the
Contractor must notify the Commonwealth and provide, within seven (7) calendar days of
receiving the written notification, a written statement signed by a representative of the Contractor
explaining why the requested material is exempt from public disclosure under the RTKL.




e. The Commonwealth will rely upon the written statement from the Contractor in denying a
RTKL request for the Requested Information unless the Commonwealth determines that the
Requested Information is clearly not protected from disclosure under the RTKL. Should the
Commonwealth determine that the Requested Information is clearly not exempt from disclosure,
the Contractor shall provide the Requested Information within five (5) business days of receipt of
written notification of the Commonwealth’s determination.

Revised September 3, 2013
EXHIBIT C
lof2

£. If the Contractor fails to provide the Requested Information within the time period required by
these provisions, the Contractor shall indemnify and hold the Commonwealth harmless for any
damages, penalties, costs, detriment or harm that the Commonwealth may incur as a result of the
Contractor’s failure, including any statutory damages assessed against the Commonwealth.

g. The Commonwealth will reimburse the Contractor for any costs associated with complying
with these provisions only to the extent allowed under the fee schedule established by the Office
of Open Records or as otherwise provided by the RTKL if the fee schedule is inapplicable.

h. The Contractor may file a legal challenge to any Commonwealth decision to release a record
to the public with the Office of Open Records, or in the Pennsylvania Courts, however, the
Contractor shall indemnify the Commonwealth for any legal expenses incurred by the
Commonwealth as a result of such a challenge and shall hold the Commonwealth harmless for
any damages, penalties, costs, detriment or harm that the Commonwealth may incur as a result of
the Contractor’s failure, including any statutory damages assessed against the Commonwealth,
regardless of the outcome of such legal challenge. As between the Parties, the Contractor agrees
to waive all rights or remedies that may be available to it as a result of the Commonwealth’s
disclosure of Requested Information pursuant to the RTKL.

1. The Contractor’s duties relating to the RTKL are continuing duties that survive the expiration
of this Contract and shall continue as long as the Contractor has Requested Information in its
possession.



Revised September 3, 2013

EXHIBIT C
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July 3, 2003
LOBBYING CERTIFICATION FORM

Certification for Contracts, Grants, Loans, and Cooperative Agreements
The undersigned certifies, to the best of his or her knowledge and belief, that:

(1) No federal appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or employee of
any agency, a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress in connection with the awarding of any federal contract, the making of any
federal grant, the making of any federal loan, the entering into of any cooperative agreement, and
the extension, continuation, renewal, amendment, or modification of any federal contract, grant,
loan, or cooperative agreement.

(2) If any funds other than federal appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a member
of Congress, an officer or employee of Congress, or an employee of a member of Congress in
connection with this federal contract, grant, loan, or cooperative agreement, the undersigned shall
complete and submit Standard Form-LLL, Disclosure of Lobbying Activities, in accordance with
its instructions.

(3) The undersigned shall require that the language of this certification be included in the
award documents for all subawards at all tiers (including subcontracts, subgrants, and contracts
under grants, loans, and cooperative agreements) and that all subrecipients shail certify and
disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when
this transaction was made or entered into. Submission of this certification is a prerequisite for
making or entering into this transaction imposed under Section 1352, Title 31, U. S. Code. Any
person who fails to file the required certification shall be subject to a civil penalty of not less than
$10,000 and not more than $100,000 for such failure.

SIGNATURE:
TITLE:
DATE:
Exhibit D
Enclosure 1 to Management Directive 305.16 Amended Page 1 of 1
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Exhibit “A”

Railroad Force Account Estimate

County: York County

Municipality: City of York

Project: York City Bike Line

SR: (Local) E. King Street, Section: BKL
Work to be performed by York Rail
Date: 2/22/2017

TASK COST
Construction Engineering $0.00
Flagging (5 days @ $45 per hour) $ 1,800.00

$45 x 8 = $360.00
$360.00 x 5 =1,800.00

TOTAL COST: $1,800.00

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



December 3, 2003

AUDIT CLAUSE TO BE USED IN AGREEMENTS W ITH SUBRECIPIENTS
RECEIVING FEDERAL AWARDS FROM THE COMMONWEALTH AUDIT
REQUIREMENTS.

The York Railway Company must comply with all federal and state audit requirements
including: the Single Audit Act, as amended, 31 U. S. C. 7501 et. seq.; Office of Management
and Budget (OMB) Circular A-133, Audits of Stares, Local Governments, and Non-Profit
Organizations, as amended; and any other applicable law ‘or regulation and any amendment to

such other applicable law or regulation which may be enacted or promulgated by the federal
government,

If the York Railway Company is a local government or non-profit organization and
expends total federal awards of $500,000 or more during its fiscal year, received either directly
from the federal government or indirectly from a recipient of federal funds, the Yotk Railway
Company is required to-have an audit made in accordance with the provisions of OMB Circuiar

A-133.

If the York Railway Company expends total federal awards of less than $500,000 during
its fiscal year, it is exempt from these audit requirements, but is required to maintain auditable
records of federal awards and any state funds which supplement such awards, and to provide
access to such records by federal and state agencies or their designees.

-f_f SN PESE WAT Sy e e

AUDIT INFORMATION TO THE COMMONW <ALTH.

The York Railway Company must submit copies of the audit report package to the
Commonwealth, which shall include:

1. Data Collection Form.
2. Financial statements and schedule of expenditures of federal awards.

3. Auditor's reports on the financial statements and schedule of expenditures of federal
awards, internal control and compliance as well as a schedule of findings and questioned
COsts.

4. Summary schedule of prior audit findings.

5. Corrective action plan,

6. Management letter comuments.

Enclosure 1 to Management Directive 325.9 Amended

Exhibit B
Page 1 of 2



The number of copies to be submitted shall equal one for the Bureau of Audits (archival
copy) plus one for each Commonwealth agency which provided federal pass-through awards to
the entity, as reflected in the entity's Schedule of Expenditures of Federal Awards. The audit
report package should be submitied to the:

Office of the Budget/Bureau of Audits
Division of Subrecipient Audit Review
Verizon Tower - 6th Floor

303 Walnut Street

Harrisburg, PA 17101

Phone: (717) 783-9120

Fax: (717) 783-0361

In instances where a federal program-specific audit guide is available, the audit
eport package for a program-specific audit may be different and should be prepared in
accordance with the audit guide and OMB Circudar A-133.

GENERAL AUDIT PROVISIONS.

The York Railway Company is responsible for obtaining the necessary audit and securing
the services of a certified public accountant or other independent governmental auditor. Federal
regulations preclude public accountants licensed in the Commonwealth of Pennsylvania from
performing audits of federal awards.

The Commonwealth rescrves the right for federal and state agencies or their authorized
representatives to perform additional audits of a financial or performance nature, if deemed
necessary by Commonwealth or federal agencies. Any such additional audit work will rely on
work already performed by the York Railway Company auditor, and the costs for any additional
work performed by the federal or state agencies will be borne by those agencies at no additional
cxpensce to the York Railway Company.

Audit working papers and audit reports must be retained by the York Railway Company's
auditor for a minimum of three years from the date of issuance of the audit report, unless the
York Railway Company's auditor is notified in writing by the Commonwealth or the cognizant
or oversight federal agency (o extend the retention period. Audit working papers will be made
available upon request to authorized representatives of the Commonwealth, the cognizant or
oversight agency, the federal funding agency, or the General Accounting Office.

Enclosure I to Management Directive 325.9 Amended

Exhibit B
Page 2. of 2



COMMITTEE ISSUES CHART

Department: Economic & Community Development (Health)

Date requested to

Healthy Communities Grant (PA DOH)

appear on
Committee Council's
Submitted by & Date Mtg. Date Supporting Legislative
item Submitted to City Clerk Committee Requested Documentation agenda
|Budget Amendment for Safe and Healthy
|Communities Grant, This is needed due to Economic budget amendment and
subsequently available funding. Shilvosky Buffaloe Development 3/1/2017 bill 3/7/12017
mOozme approval for Food Trust related to Penn
Market and other food access items. Paid via
subsequently available funding through Safe and Economic
Shilvosky Buffaloe Development 3/1/2017  icontract 3712017

—




Council of the City of York, PA
Session 2017

Bill No.

Ordinance No.

INTRODUCED BY: Henry Hay Nixon

DATE: March 7, 2017

AN ORDINANCE

Amending the 2017 York City Budget appropriating additional revenue and expenditures
for the Health Bureau-Safe and Healthy Communities, in the amount of $121 ,000.00.

WHEREAS, the Health Bureau will be receiving subsequent funding from the
State for Safe and Healthy Communities grant, and;

WHEREAS, the Finance Bureau has reviewed the 2017 Budget and has
determined that the budget must be amended.

NOW, THEREFORE, BE IT ORDAINED, by the Council of the City of York,
Pennsylvania, that the City of York 2017 Budget is hereby amended in

accordance with the attached schedule.

NAYS: , )

ATTEST:

Diana L. Thompson-Mitchell, City Clerk

Michael Ray Helfrich, President of Council

Presented to the Mayor for approval this day of
Approved:

Mayor Date
Vetoed: e

Mayor Date

Morpheus/Bills-2017/S&HC-$121K



Session 2017
Bill No.
Ordinance No.

Original Budget

Revised Budget

Account # Description Revenue Expense Revenue Expense
25-413-34010-10015 Health Grant-Safe and Healthy Communities  226,000.00 347,000.00
25-413-40010-10015 Salaries 66,078.00 66,078.00
25-413-41010-10015 FICA 5,055.00 5,055.00
25-413-43010-10015 Travel 4,750.00 4,750.00
25-413-43190-10015 Central Service Allocations 4,850.62 4,850.62
25-413-43191-10015 Info Systems Allocations 5,069.37 5,069.37
25-413-43192-10015 Human Resources Allocations 1,964.42 1,964 .42
25-413-43193-10015 Insurance Allocations 46,796.63 46,796.83
25-413-43194-10015 Business Administration Allocations 10,485.90 10,485.90
25-413-44010-10015 Postage/Shipping 250.00 250.00
25-413-44020-10015 Printing/Binding 1,250.00 1,250.00
25-413-44030-10015 Association/Conference Fees 1,500.00 1,500.00
25-413-44170-10015 Building Rent 6,400.00 6,400.00
25-413-44180-10015 Vehicle/Equipment Rental 1,000.00 1,000.00
25-413-44400-10015 Other Contractual Services 35,000.00 121,000.00
25-413-45020-10015 Office/Data Processing 750.00 750.00
25-412-45300-10015 Other Suppliss/Matariale 37,006.00 72,000.00

Total 226,000.00 228,199.94  347,000.00  349,199.94



The Food Trust
Project Scope
Penn Market, City of York, PA
February 22, 2017

Penn Market is York, PA’s oldest farmers market and has been continuously operating since
1866. It is one of two remaining traditional public markets in the city of York, PA. Housed in an
impressive historic structure, Penn Market was thriving and attended by area farmers with full
occupancy through the 1990’s. Over the past couple of decades, however, Penn Market's
vendor occupancy has dwindled and in 2015, a Friends of Penn Market and Board of Directors
were formed to help revive the market.

The ownership of Penn Market recently changed hands in October 2016 and it is currently
under the leadership of the City of York’s Redevelopment Authority. In anticipation of this project
and as a result of The Food Trust's past support to the City of York for pianning the revitalization
efforts at Central Market, several staff from The Food Trust visited York, PA in March 2016. The
team met with Shilvosky Buffaloe and Nikky Davis from York’s Department of Economic and
Community Development, visited Central Market, Penn Market, and New Eastern Market, and
met briefly with other City staff and several key Penn Market vendors.

Penn Market is located at the intersection of three communities and is a convenient, stable
source of fresh healthy food for market customers, especially for vuinerable populations with
lower incomes and/or limited access to transportation. Up to 45% of residents living within a
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generated by customers using SNAP/EBT. In addition to the market being an outlet for healthy
food, there is a desire to preserve and boost awareness of Penn Market's place in York’s
history, culture, and economic vitality.

To these ends, The City of York asked The Food Trust to provide detailed and evidence-based
recommendations to guide the use of Penn Market to strengthen and secure its place and
identity in the City of York. A separate firm will be focusing on the capital improvements plan,
while The Food Trust's recommendations will focus on assessing the competitive landscape,
conducting a market analysis, and surveying the community, vendor, and stakeholder needs to
determine whether the market can thrive as a public farmers/vendors market, or whether the
City of York should consider alternate strategies for the building and space. And if so, The Food
Trust will make recommendations regarding the optimal use of and programming within the
market itself, including vendor mix, shared community and/or commercial uses, the convenience
store, and supportive programming.

In addition, the City of York desires a high level scan of healthy food access policy and program
initiatives within and impacting the City. This plan will identify key existing efforts and provide
high-level recommendations to help guide needed policy changes and program support.



The Food Trust was founded in 1992 and is a nationally recognized nonprofit working to ensure
that everyone has access to healthy, affordable food and the information to lead healthy lives.
The Agency works at both the community and public policy levels, with neighborhoods,
schools, grocers, farmers and policymakers, to address the complex issues that lead to food
insecurity and achieves its mission through a comprehensive approach to improved food access
that combines nutrition education and greater availability of affordable, healthy food across a
variety of settings.

One of The Food Trust's oldest programs is its farmers market program which began in 1993.
Today the Agency operates the largest network of farmers’ markets in Philadelphia, with most
markets in underserved neighborhoods. All 25 markets citywide accept SNAP benefits and
Food Bucks, encouraging low-income shoppers to increase their consumption of fresh fruits and
vegetables and the markets provide an estimated 450,000 customers with access to affordabie,
locally grown produce annually. The Food Trust also developed and currently operates
Philadeliphia’s largest outdoor farmers market --- Headhouse Farmers Market, which is housed
under a historic market shed that was originally built in the late 1700’s. To launch Headhouse
Market, The Food Trust worked with a committee of over 30 stakeholders to secure the location,
curate a compeliing vendor mix, develop market operating guidelines, and a promotion plan.
The Food Trust's offices were originally located in historic Reading Terminal Market, where
many of its programs were developed and launched, and to this day the Agency’s initiatives
such as farm to institution, school education, and corner store programs work to connect
consumers of all ages to local farmers and food producers. The Food Trust also helped to
develop Lancaster Central Market's Master Plan, where The Food Trust lent its expertise in
areas of market operations and management, as well as coordinating and analyzing surveys

that informed the planning process.

The Food Trust also has experience working with brick and mortar businesses and launched the
first healthy corner store initiative in 2009 in Philadelphia. The program has since expanded to
statewide efforts throughout Pennsylvania, New Jersey, Wilmington, Delaware, and San Jose,
California. The Agency has supported healthy food retail programs in rural and urban areas
from California to Maine, and provides a suite of in-store marketing, nutrition education, and
community-ciinical linkages programming, as well as incentive strategies to promote the
purchase and consumption of fresh fruits and vegetabies.

The Food Trust worked with York Central Market's leadership prior to the Market's relaunch to
provide market operations, business planning and evaluation research services. The Food Trust
conducted in-depth key informant interviews and focus groups, reviewed market activity and
operations and identified challenges and opportunities that helped to inform York Central
Market’s revitalization efforts and continued successful operation of the market.

The Food Trust has also become a trusted provider of comprehensive strategic planning and
consulting support to nonprofit organizations, federal agencies, and health foundations to guide
healthy food access investment strategy and support innovation in the field. Our portfolio builds
on our expertise leading program and policy initiatives in the Philadelphia region and nationwide
to expand access to affordable, healthy foods and the information to make healthy decisions.
From facilitating half-day strategic planning sessions with board members and leadership teams
to supporting the design and launch of extensive, city-wide healthy food access programs in
large cities, The Food Trust tailors our consulting services to meet the needs of each funder and



provides tailored solutions for each community. Examples of our recent strategic planning
projects include:

¢ Healthy Eating in Kansas ~ The Food Trust was engaged by the Kansas Health Foundation
to support the foundation in a strategic planning effort to guide investment in healthy eating
initiatives in the state. The Food Trust facilitated input from board members, key
stakeholders, grantees, leadership staff, and major cross-sector partners throughout the
state to identify existing program and policy iniiatives statewide, consider the foundation’s
goals and strengths, and develop a strategic plan for KHF's investment in supporting heaithy
eating for all Kansans. The recommendations have directly led to several major investments
in the state involving significant policy and program efforts, as well as the establishment of a
new healthy food retail center at Kansas State University.

« Dallas Healthy Corner Stores — The Food Trust was invited by Children’s Health and
Children at Risk to lead the largest strategic planning effort ever undertaken to plan a
comprehensive, city-wide healthy corner store initiative in the City of Dallas. Facilitating input
from City officials, key stakeholders, over 50 local partners, community members and
grassroots community groups, through workshops, community mestings, surveys, mapping,
and more than 400 hours in the field, The Food Trust's efforts will form the basis of a new,
innovative healthy corner store program and auxiiiary healthy food access program and
policy supports.

¢ San Jose Good. To Go. Program — The Food Trust was hired by The Health Trust in San
Jose, CA to help this health foundation establish and launch a comprehensive healthy food
access program in the city of San Jose using foundation investment as well as private grant
doliars. informed by the foundation’s capacity and strategic interests along with input from
key stakeholders and partners, The Food Trust helped design the Good. To Go. healthy
food access program three years ago, which has been expanded each year and now serves
as the cornerstone of the foundation’s food access efforts. Furthermore, The Food Trust
currently leads the implementation of the Good. To Go. healthy corner store initiative.

There are two related, but separate efforts covered by this proposal. The first relates to planning
for York’s Penn Market. The second for strategic planning for York’s food access policy and
program efforts. Each will be presented in turn.

York Penn Market Planning

The goal of The Food Trust's consultancy with the City of York’s Department of Economic and
Community Development team is to determine whether market conditions, the competitive retail
landscape, and community and stakeholder needs warrant the continued use of Penn Market as
a public farmers/iocal vendors market, and if so, provide detailed recommendations regarding
the use of the market to this end. The Food Trust expects meeting with the City of York mid-
point during the project where we will collectively review preliminary findings and make a joint
decision regarding continuing the planning of Penn Market; should the group agree it is
advisable to proceed, The Food Trust will summarize detailed findings and recommendations to
the City of York’s Department of Economic and Community Development in a final report and
presentation.



To determine Penn Market’s context within the York community, The Food Trust will conduct
interviews and focus groups with stakeholders (including City of York and local pariners),
community members, and current vendors at Penn Market (to determine experiences and
needs with this specific market) as well as Central Market (to support a SWOT analysis and
help inform best practices). The Food Trust will also engage consultants as needed to support
the market analysis of the surrounding area’s consumer purchasing trends and retail landscape,
as well as serve as an external expert advisor throughout the project.

Objectives for the proposed scope of work, to be completed between March and December,
2017 are:

¢ Conduct a scan of current thriving public markets, including Central Market (York),
Reading Terminal Market (Philadelphia), Eastern Market (Detroit), and 2-3 other markets
in the country. This will help identify best practices and new, innovative uses of market
spaces, such as community kitchens, agriculture, and health services. This will inform
discussions with stakeholders and community members, as well, regarding possibilities
for the Penn Market space.

« Compiete key informant interviews with leaders from Penn Market and the
surrounding community: The Food Trust will conduct phone and face-to-face
interviews with individuals and partners connected to Penn Market and/or closely
involved in community development work around the market. The focus of the interviews
will be on determining the vision, needs, and capacity for change at Penn Market.

¢ Conduct resident surveys to profile customers frequenting Penn Market and not
currently shopping at Penn Market to determine the community’s high-level neads
related to the market. The Food Trust will seek to obtain a sample of current shoppers at
Penn Market, current shoppers at Central Market, and area residents (who may or may

not shop at either market currently).

« Research area demographics, conduct area market analysis, and mapping: The
Food Trust will work with consultants to provide a market analysis of the surrounding
area to identify insights on patterns of retail, consumer purchasing power, and leakage.
We will also map the retail landscape of the surrounding area to help visualize market
competition and community needs.

¢ Preliminary Meeting: With the results of the market analysis and mapping, as well as
case studies from other markets as well as results of surveys, The Food Trust will meet
with City of York to review these findings and make recommendations regarding market
use. Should the group determine that it makes sense to proceed with the planning
project for Penn Market, high-level areas of use for the market will also be discussed, fo
rule in — or out — potential uses such as community kitchen, commercial space,
community services, sale of fresh and prepared foods, food retail/cstore use,
aquaponics, health services, and other uses. This will help narrow the focus of the
subsequent analysis.

¢ Conduct focus groups fo extend customer outreach and learn more about the
perceived role and desired use of Penn Market in the community: The Food Trust
will conduct a series of focus groups with current Penn Market vendors, vendors at
Central Market, community members, City officials, and market stakeholders. Detailed



analysis will elucidate barriers, opportunities, and innovations/uses to consider, and will
help inform vendor mix and market use.

¢ Analyze an appropriate vendor mix for the market: The Food Trust will catalog the
current mix of vendors and products at the market that include fruits, vegetables, meats,
dairy products, baked goods, prepared foods and more. Based on research, surveys,
and focus groups conducted, we will recommend an appropriate vendor and product mix
for the market to reflect the needs of the community and optimal uses of the market to
support its economic viability.

e lIdentify and present key findings in a summary evaluation report in order to
inform business strategies and customer outreach: The Food Trust will compile
findings into a comprehensive report that identifies results of all analysis and data
coliection, and provides detailed recommendations regarding the vendor mix, uses, and
supports needed for Penn Market.

¢« Present progress updates and consult with the York Market leadership and
pilanning team on an ongoing basis: The Food Trust welcomes input from Penn
Market on all phases of the project. We anticipate that work will proceed in an iterative
process of drafting and refining work based on feedback from the Penn Market team.

York Strategic Planning

In addition, The Food Trust will conduct a high-level scan of existing program and policy efforts
aimed at or related to expanding access to healthy food and addressing food insecurity in York,
and will interview cross-sector partners (academia, public health, food bank, business leaders,
WIC, etc.) to help identify gaps and opportunities. The Food Trust will ensure that stakeholder
interviews are well coordinated with stakeholder interviews and meetings for the Penn Market
study in order to efficiently use their time as well as funding dollars for this effort. The Food
Trust will make high-level recommendations regarding strategies at the policy and program level
to more effectively streamiine funds and to better advance healthy and equitable food access in
York.

High-Level Scan of Existing and Planned Programs/Policy Efforts — We will conduct a scan
using documents provided by the City, existing online and written resources, information
provided by partner networks, and information collected via stakeholder interviews (see above
and below) to identify current (and planned to the extent known) key/major food access program
and policy initiatives in York. For each, information will be collected regarding the local
partner(s) involved, type of work, description, goals, and as appropriate any notes related to the
effort/policy’s aiignment with best practices and strategic goals.

Stakeholder Interviews & Field Visits — For each key partner involved in a major current or
planned program/policy effort, we will gather information to the extent possible inciuding points
of contact and high-level notes where possible related to the capacity of the organization, and a
description of the organization’s involvement in food access efforts in York and elsewhere. We
will conduct stakeholder interviews by phone as well as meet with organizations undertaking
major/seemingly well-aligned efforts in person and in the field.

Final Report of High-Level Findings and Recommendations — We will create 2 final report
(not designed) that includes all information identified in the project above, along with high-level
strategic recommendations for the City. These recommendations will include current program



and policy initiatives, with recommendations for the City to consider regarding examples of new
and expanded promising efforts.

All aspects of the project will be under the direction, support, and assistance of Karen Shore,
MPH, Director of Consulting, and Nicky Uy, MS, Senior Associate, who will serve as the lead on
direct activities, including customer surveys and focus groups, and will advise on market
operations and vendor mix based on her over 11 years of experience opening and operating
farmers markets.

Karen Shore, MPH, Director of Consulting

Karen Shore has 20 years of experience in public health consulting. She leads a 14-person Consulting
team for The Food Trust, and is responsible for the design, implementation, and strategic direction of
healthy food access consulting and technical assistance projects throughout the United States. Her work in
rural communities includes policy, systems, and environmental approaches to improving rural health and
promoting economic development. Working with national, state, and local partners, Karen is currently
supporting healthy food access projects in rural counties from California to Maine, including healthy “small
store” program planning and technical assistance, healthy food financing strategy, farmers markets,
community-clinical linkages, and community food systems work. Karen also leads a 9-person Corner Store
team, implementing corner store programs in cities throughout the U.S. In addition, Karen directs the
Agency's community food systems Team, which includes farm to preschool/earty-care Prior to joining The
Food Trust, Karen worked as a senior program manager on the global health team at Booz Allen Hamilton,
where she led the firm's BPR and systems development work with the U.S. Food and Drug Administration’s
pre- and post-market product safety programs. For the past five years, Karen has served as a member of
the board of directors at the third oldest food co-operative in the United States with a strong focus on
partnerships with local producers and community engagement. She is on the board of directors of her local
farmers market, where she leads business and community engagement activities and serves regularly as a
Market Manager, and also co-founded and continues to lead Sunday Suppers, a volunteer-run outreach
effort that prepares and delivers fresh, homemade, and nutritious meais to homebound seniors in need.
Karen holds a Master of Public Health from Johns Hopkins, where she was aligned with the school's Center
for a Livable Future, and received her B.A. from Smith College.

Nicky Uy, Senior Associate

Nicky Uy, is a Senior Associate at The Food Trust with over 11 years of experience working

to strengthen food access initiatives around farmers markets and other local food

retailing. Nicky has helped open over 25 farmers markets and works with community partners,
government agencies, healthcare institutions and food producers on strategies and initiatives that
create opportunities for communities to connect with local farmers and producers. She led the
pianning, launch, and operation of Headhouse Market, Philadelphia’s largest outdoor farmers’
market which just celebratad its 10" season. Under her leadership, The Food Trust's farmers
market program underwent its largest period of growth, opening 10 markets in priority zipcodes
with the highest levels of poverty in partnership with the City of Philadeiphia’s Department of Public
Health. Nicky serves on Philadelphia‘s Food Policy Advisory Council and is on the board of the
National Farmers' Market Coalition. She earned her Bachelor of Science in Engineering from the



University of Pennsylvania and prior to working at The Food Trust, worked as a Senior Consultant
in the field of logistics and transportation on supply chain visibility projects.

The cost of the project is $50,000 based on the staff time necessary fo complete all work
products and activities, travel, and cost of outside consultants. The Food Trust's hourly labor
rate for consulting projects is $150/hour.
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