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RESOLUTION NO. 2024-R-52

A RESOLUTION
APPROVING AND AUTHORIZING THE EXECUTION OF A FIVE-YEAR
AGREEMENT WITH CORE & MAIN FOR COSTS RELATED TO THE AMI METER
SYSTEM

WHEREAS, the Village of Bloomingdale (hereinafter referred to as the “Village”) is
a home rule unit of local government with authority granted pursuant to the lllinois
Constitution of 1970, to exercise certain powers and perform certain functions pertaining
to its local government and affairs;

WHEREAS, the lllinois Constitution of 1970 provides that a Home Rule Unit may
exercise any power and perform any function pertaining to its government and affairs,
including but not limited to the power to regulate for the protection of the public health,
safety, morals and welfare; to license, to tax; and to incur debt;

WHEREAS, the Village is party to an agreement with Sensus USA Inc for the AMI
Meter System which includes a term of July 29, 2024 to July 29, 2029;

WHEREAS, Section 1.A of said agreement states the “Customer shall pay Sensus’
authorized distributor pursuant to a separate agreement between Customer and such
authorized distributor”;

WHEREAS, Core & Main is the authorized distributor for Sensus USA, Inc;

WHEREAS, Staff recommends the Corporate Authorities approve the Bid
Proposal provided by Core & Main, a true and accurate copy of which is attached hereto
and incorporated herein as Exhibit A; and

WHEREAS, the Corporate Authorities of the Village of Bloomingdale are of the
opinion that the foregoing actions are in the best interest of the public safety, health and
welfare of the residents of the Village of Bloomingdale.

NOW, THEREFORE, BE IT RESOLVED by the Village President and Board of
Trustees of the Village of Bloomingdale, DuPage County, lllinois as follows:

Section One — Recitals

The Corporate Authorities hereby find that all of the recitals hereinbefore stated as
contained in the preamble to the Resolution are full, true and correct and do hereby, by
reference, incorporate and make them part of this Resolution as legislative findings.



Section Two —Approval

The Village hereby approves the Bid Proposal, a true and accurate copy of which
is attached hereto and incorporated herein as Exhibit A, with Core & Main for costs related
to the AMI Meter System.

Section Three — Authorization and Direction

The Village President and/or Village Administrator is hereby authorized to execute
the Bid Proposal with Core & Main for costs related to the AMI Meter System.

Section Four -- Other Actions Authorized

The officers, employees and/or agents of the Village shall take all actions
necessary or reasonably required to carry out and give effect to the intent of the Approval
and otherwise to consummate the transactions contemplated therein, and shall take all
actions necessary in conformity therewith including, without limitation, the execution and
delivery of all documents required to be delivered in connection with the transaction
contemplated herein.

Section Five — Authorization of Expenditures

The Corporate Authorities hereby authorize and direct the expenditure of all costs
related to the execution of the Approval, additionally, the Village is authorized and
directed to allocate and spend all necessary funds to fulfill the requirements of the
Agreement and of this Resolution.

Section Six -- Waiver of Bidding Requirements

To the extent that any requirement of bidding would be applicable to the
transaction(s) contemplated hereunder, the same is hereby waived.

Section Seven - Acts of Village Officials

That all past, present and future acts and doings of the officials of the Village that
are in conformity with the purpose and intent of the Agreement are hereby, in all respects,
ratified, approved, authorized and confirmed.

Section Eight— Effective Date

This Resolution shall be in full force and effect from and after its passage, approval
and publication as provided by law.



Section Nine — Publication

This Resolution shall be published in book or pamphlet form as provided by the
lllinois Municipal Code.

Section Ten ~ Conflict Clause

All resolutions in conflict herewith are hereby repealed to the extent of such conflict.

Section Eleven — Saving Clause
If any section, paragraph, clause or provision of this Resolution is declared by a
court of law to be invalid or unconstitutional, the invalidity or unconstitutionality thereof

shall not affect the validity of any other provisions of this Resolution, which are hereby
declared to be separable.

Section Twelve — Recording

This Resolution shall be entered into the minutes and upon the journals of the Board
of Trustees of the Village of Bloomingdale.

[Remainder of Page intentionally left blank; roll call vote to follow]



DECIDED pursuant to a Roll Call Vote as follows:

YES NO ABSENT PRESENT
. X
Vince Ackerman
- X
William Belmonte
Frank Bucaro X
Patrick Shannon X
Judi Von Huben X
Franco A. Coladipietro
(only if necessary)
TOTAL 4 0 1

PASSED AND APPROVED by the Village of Bloomingdale Board of Trustees on

v ik P

Franco A. Coladipietre™
Village ident

the 24th day of June 2024:

ATTEST:

(Bt 4t

Pamela S. Hager
Village Clerk




EXHIBIT A



Agreement

General

A.  Agreement Generally. The scope of this Agreement includes usage terms for Sensus' hosted Software solulion, technical support, and sitpporiing terms and
condtions for an advanced metering infrastncture solulion that Customer will purchase from Sensus’ authorized distributor. Gustomer is not paying Sensus
directly for the services provided by Sensus under the Agreement; rather, Customer shall pay Sensus’ authorized distributor pursuant (o a8 separate agreement
between Custorner and such authorized dislributor.

Software.
A Software as a Service (SaaS). Sensus shall provide Customer with Sofiware as a Senvice, as defined in Exhibit A, only so long as Custorner is current in its
payments for such services,

B.  UCITA. Yo the maximum exteni permitied by law,
apply, in whole or in per, to this Agreement.

Spectrum
A Spectrum Lease. The parlies previously entered into a spectum manager lease on 3/28/2018 (the "Spectrum Lease®), which is hereby specifically
incorporated by reference,

Equipment.

A.  Purchase of Equipment. Cuslomer shall purchase all Field Devices, RF Fleld Equipment, and other goods (collectively, “Equipment”) from Sensus’
authorized distributor pursuant fo the terms and conditions (including any wananties on such Equipment) agreed by Cuslomer and Sensus' authorized
distribulor. This Agreement shall not affect any terms and conditions, including any wamanty terms, agreed by Customer end Sensus’ authorized distribulor. If
Cuslomer elecls to purchase any equipment or services directly from Sensus, or if Customer pays any fees or other costs to Sensus, then Sensus’ Tems of
Sale shafl apply. The Terms of Sale® are avalable at: hitps:Jwww.sensus.comAe, or 1-800-METER-IT

B. THERE ARE NO WARRANTIES IN THIS AGREEMENT, EXPRESS OR IMPLIED, SENSUS EXPRESSLY DISCLAIMS ANY AND ALL
REPRESENTATIONS, WARRANTIES AND/OR CONDITIONS, EXPRESSED, IMPLIED, STATUTORY OR OTHERWISE, REGARDING ANY MATTER IN
CONNECTION WITH THiS AGREEMENT, INCLUDING WITHOUT LIMITATION, WARRANTIES AS TO FITNESS FOR A PARTICULAR PURPOSE,

MERCHANTABILITY, NON-INFRINGEMENT AND TITLE,
Services.
A.  Instatlation of Equipment. Installation services for Field Devices, other goods, and RF Field Equipment will be as agreed between the Customer and Sensus'
authorized distributor. Sensus will not provide instaliation services pursuant to this Agresment
Tachnical Suppert. Sensus shall provide Customer the technical supporl set forth In Exhibit B.

the Paries agree (hat the Unifomn Computer Information Transaclion Act as enacted by any slate shall not

B,

C.  Projact Management. Sensus’ authorized distributor wil provide project management services to Customer. Any project management of the FiexNet System
provided by Sensus shall be subject to & separale agreement which describes the scope and pricing for such work.

D.  Training. Sensus’ authorized distributor will provide Customar wilh training on the use of the FlexNet System. Any {rzining provided by Sensus shall be
subject io & separele agreement which describes the scope and prcing for such work.

E. IT Systems Integration Services. Except as may atherwise be provided herein, integration of the Software into Customer's new or existing intemal IT

systems is not included in this Agreement. Any integration work shall be subject {o 2 separate agreement which describes the scope and pricing for stch wark.

General Terms and Conditlons.
A.  Infringement Indemnity. Sensus shall indemnify and hold harmless Customer from and against any Judgment by a court of competent jurisdiction or

sefliement reached from any litigation instituted against Cuslomer in the United States by a third party which glleges that the FlexNet System pravidad
hereunder infringes upan the patents or copyrights of such third party, provided that Sensus shall have fhe right to select counsel in such proceedings and
contrel such proceedings. Notwithstanding the foregeing, Sensus shall have no liablity under this indemnly unless Cuslomer cooperales with and asslsts
Sensus in any such proceedings and glves Sentus written notice of any clalm hereunder within fourtesn {14} days of receiving it. Further, Sensus shall have
no {iability hereunder if such clalm Is ralated bo; ( any changs, modification or alteration mads 1o the FlexNet System by Customer or a third parly, (il) use of
the FlexNet System in combination with any goods or services no! provided by Sensus harsunder, (iii} Customer’s fallure to use the most recent version of the
Software or to otherwise take any carreclive action as reasonably direcled by Sensus, (Iv) comptiance by Sensus with any designs, specifications or
instructions provided by Customer or compliance by Sensus with an industry standard, or (v) any use of the FlexNet System other than for tha Penmitted Use.
In the event the FlexNet System is adjudicated lo infinge a patent or copyright of a third party and its use is enjoined, or, if in the reasonable opinion of
Sensus, e FlexNet System is liksly to become the subjsct of an infringement claim, Sensus, atits sole discretion and expense, may; (1) procure for Customer
the sight to conlinue using the FlexNet System or (i) modify or replace the FlexNet Syslem so thal il becomes non-infringing, THIS SECTION STATES
CUSTOMER'S SOLE AND EXCLUSIVE REMEDY AND SENSUS' ENTIRE LIABILITY FOR ANY CLAIM OF INFRINGEMENT.
Limitation of Liability. Sensus' aggregate iabifity in any and all causes of action arising under, out of or in relation to this Agreement, Rs negotiation,
performance, breach or leminalion {collectively "Causes of Action”) shall not exceed the greater of; (a) the total amount paid by Customer directly to Sensus
under this Agreement; or (b} ten thousand US dollars (USD 10,000.00). This is so whether the Causes of Action are I tort, including, without limilation,
negligence or strict liabifity, in contract, under statute or othewise. As separale and independent limitations on liability, Sensus' iability shall be fimited to
direct damages. Sensus shall nol be Bable for, {j) any indirect, incidental, special or vonsequential damages; nor (f) any revenue or profits lost by Customer or
s Affiliates from any End User(s), irespective whether such fost revanue or profits is categorized as direst damages or otherwise; nor i) any In/Out Costs;
nor {v) damages arfsing from maincase or botiom piate breakage caused by freezing lemperatures, waler hammer conditions, or excessive waler pressure.
The limHiations on fiability set forth in this Agreement are fundamental inducamants o Sensus entering into this Agreament. They apply unconditionally and in
all respacts. They are to be interpreted broadly so as to give Sensus the maximum protection permitted under law,
€. Termination. Either party may terminate this Agreement earlier if the other parly commils a malerial breach of this Agreement and such material breach is not
cured within forty-five (45) days of wiitlen notice by the other party. Upon any expiration or termination of this Agreement, Sensus’ and Custormer's obligations
hereunder shall cease and the software as a senvice and Specinim Lease shallimmediatoly cease.
D.  Force Majeure. If either party becomes unable, efther wholly or in part, by an event of Force Majeure, to fulfil its obligations under this Agraemeni, the
obligations affected by tha event of Forge Maeure will be suspended during the conlinuance of that inabillly. The party affected by the force majeure will take
reasonable steps to mitigate the Force Majeure,

E. Intollectual Property Rights.
oftware a igls. No Inteflectual Property Is assigned to Customer hereunder. Excluding Custamer Data, Sensus shall owa or conlinue {o own all

i Software and Materials
right, Ue, and interest in and to the Intellectual Properly essosialed with the Software and related documentation, including any dervations andfor
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derivative works {the "Sensus P"). To the exlent, i any, that any cwnership interest in and to sush Sensus IP does not avtematically vest in Sensus by

virtue of this Agreement or otherwise, and instead vasts in Customer, Customer agrees fo grant and assign and hereby does grant and @ssign to Sensus

all right, fitie, and Interest that Customer may have in and lo such Sensus IP. Customer agrees not io reverse engineer any Sensus Producls purchased

or piovided hereunder.

Cuslomer Data, Netwithstanding the prior paragraph, as between Custonier and Sensus, Customer remains the owner of all fight, litle or interest in or to

any Cuslomer Data. "Customer Data® means solely usage dala coliected by the Fleld Devices. To avoid doubt, Customer Data does not include non-

End User usage dala collcted by the Field Devices, Software, or FlexNet System, stch as network and equipment status information or the fike.

fii. Consent fo Use of Cusfomer Data. Customer hereby irevocably grants ta Sensus a royalty-free, non-exclusive, imevocable right and license Io acoess,
store, and use such Customer Dala and any olher data or information provided to Sensus, to (1) provide the Sewvica; (2) analyze and improve the
Service; (3) analyze and improve any Sensus equipment or software; or (4) for any ofher infernal use. As used herein, "Sendce” means Sensus'
obligations under this Agreement.

M. Acce . Within 45 days of Customer's writen request, Sensus will pravide Customer a copy of the previous 24 months CMEP Intarval
fite and deliver the file o a drop locatlon specified by Customer.

Data Privacy. Customer acknowlsdges that Sensus and ils Affilates {collectivaly, “Xylem") will collect and process personal data for the purposes outlined In

this Agreement. Xylem's dala privacy policy is avaflable at hiipsJ/Awww.xylem.com/en-usfsupportfprivacyl. Customer achnowledges that it has read and

understoad Xylem’s privacy poficy and agrees to the use of parsonal dala outiined therein. The collection and use of parsonal data by Customer is Customer's

responsibiity.
G. Confidentiality. Exceptas may be required under applicable faw, courl order, o regulation, or to the extent required to perfom and enforce this Agreement,
both parties shall (and shall cause their employaes and contractors te) keep all Confidential Information strictiy confidentlal and shall nat disclose it fo any thid

party. The Confidential Information may be transmilted orally, in writing, electronically or otherwise observed by either party. Notwithstanding the foregoing,
*Confidentlal Informalion” shall not include; {i) any information that is in the public domain other than dus to Reciplent’s breach of this Agreemen; {ii) any
Information in the possession of the Recipient withoul restriction prior to disclosure by he Disclosr; or (i) any information independently developed by the
Recipient withiout reliance on the information disclosed hergunder by the Discloser. *Discloser” means either parly that discloses Confidential Information, and
“Recipient” means either parly that receives it.

H.  Compliance with Laws, Cuslomer shall comply with =l applicable country, federal, state, and local laws angd regutations, as set forth at the time of
acceplance and as may ba amended, changed, or supplemented. Customer shall not take any aclion, or pemit the taking of any action by a third party, which
may render Sensus liable for a viofalion of applicable laws.

i Export Control Laws. Cuslomer shall; {i} comply with all applicable U.S. and local laws and regulations govering the use, export, import, re-export,
and transfar of products, technology, and senvices: and (i) obtain all required authorizations, pemiis, and licenses. Customer shall immediately notify
Sensus, and immadialely caase all acliviies with regards to the applicable transaction, if the Customer knows or has a reasonable suspicion that the
equipment, software, or services provided hereunder may be directed o countries in violalion of any export conirol laws. By erdering equipment,
software or services, Customer cerifies that i is not on any U.S. govemmen! export exclusion list.

fi. Aati-Corruption Laws, Customer shall comply with the United States Foreign Cormupt Practices Act (FCPA), 15 U.5.C. §§ 78dd-1, et geq.; laws and

regulations implementing the OECD's Convenfion on Combating Bribery of Foreign Pubfic Officials in Intsmational Businass Transactions; the UN,

Conwention Againsi Corruption; the Inter-American Convention Against Corruption; and any other applicable laws and regulations relaling to anti-

corruption iy the Customer's county or any counlry where performance of this Agre
oecur.
Non-Waiver of Rights, A waiver by either party of any breach of this Agresment or the failure or delay of elther parly to enforce any of the ardicles or other
provisions of this Agreement will not In any way affect, limit or waive that party's fght to enforce and compal strict compliance with the same or other arlicles or

provisions.
J. Assignment and Sub-contracting. Elther party may assign, lransfer or delegate this Agreement without requiring the other party's consent; {i) to an Afifiate;

(ii) as part of & merger; o {il} to a purchaser of ah or substantially &l of its assels. Apart from the foregoing, neilher party may assign, transfer or delegate this
Agreement without the prior wiitten consent of the other, whish consent shall nof be unreasonably withheld, Furthenmore, Customer acknowledges Sensus
may use subcontractors to perform RF Field Equigment installztion, the systems integration work (if applicable), or prajest management (if applicable), without
requiring Customer's consenL.

K. Amendmants, No alteration, amendment, or other modification shall be bind

higher) of Sensus.
Governing Law and Dispute Resolution. This Agreement shall be govemed by, construed and enforced in accordance with the faws of the State of

ement, or delivery or use of equipment, software or services will

ing unless in writing and signed by both Customer and by a vice president {or

L
Delaware. Any and all disputes erising under, out of, or In refation to this Agreement, s negotiation, performance or termination (‘Dispules”} shali first be
Tesolved by mediation between the Parties. TO THE MAXIMUM EXTENT PERMITTED BY LAW, THE PARTIES AGREE TO A BENCH TRIAL AND THAT
THERE SHALL BE NO JURY IN ANY DISPUTES.

M. Survival, The provisions of this Agreement that are applicable to circumstances arising afler Hs temnination or expiration shall survive such termination or
explration.

N.  Severability. in the event any provision of this Agreement is held to ba void, unlawful ar otherwise unenforceable, that provision will be severed from the

like: the vold, unlawful, or unenforceable provision as

remairder of the Agreement and replaced automatically by a provision containing terms as neady
possible; and the Agreement, as so modified, will continue to be in full force and effect.

0. Four Comers. This wiiltlen Agreement, including all of its exhibits and the Specirum Lease, represents the entire undersianding between and obligations of
the parfies and supersedes all prior understandings, agreements, negotiations, and propossls, whether written or oral, formal or informal between the partles.
Any additional writings shall not modify any limitations or rernadies provided in the Agreement. There ae no other temms or conditions, oral, written, electronic
or otherwise. There are no implied obligations. All abligations are spegifically sel forth in this Agreement. Further, there are no representations that induced
this Agreemant that are nol included in it. The ONLY operative provisions are set forth In writing in this Agreement. Without limiling the generslity of the
foregaing, o purchase order placed by or on behalf of Customer shal alter any of the tenms of this Agreement. The parties agree that such dacuments are for
administrative purposes only, even if they have terms and conditions printed on them and even i and when they are accepled and/or processed by Sensus.
Any goods, software or services delivered or provided in anlicipation of this Agreement (for ©4g., as pariof a pllot or becauss this Agreement has not yel been
signed but the parties have begun the deployment) under purchase orders placed prior to the execution of this Agrezment are govemed by this Agreemant
uponits execution and it replaces and supersedes any such purchase orders.

Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed an original, but all of which togelher shall
conslitute one and the same instrument  Additionally, this Agreement may be executed by facsimile or elestronic copies, all of which shall be considered an

original for &ll purposes.
Definitions. As used in this Agreement, the following terms shall have the following meanings:
A, "Afiiliate” of a party means any ollier enlity controlling, controfied by, or under commen controf with such parly, whese “conlrof* of an entily means the ownership,
directly or indirectly, of 50% or more of elther; (i) the shares or other equily in Such entity; or (i} the voting rights in such entfty.
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“Confidential Information” means any and all non-public information of either party, including all technical information about either party's producis or services, pricing
information, marketing and marketing plans, Customers End Users' data, FlexNe! System performance, FlexNet System architectwe and design, FlexNet System
software, other business and financial information of either parly, and all trade secrels of either parly.

“End User” means any end user of electriclty, water, and/or gas {as applicable) that pays Cusiomer for the consumplion of etecticily, water, andfor gas, as applicable,
“Field Dovices® means the SmartPolni Modules .

“FloxNet Base Station” identifies the Sensus manufactured device consisting of one transceiver, to be located on a tower that receives readings fom the SmartFoint
Modules (either directly or via an R100 unil) by radio frequency and passes thase readings to the RNI by TCPAP backhaul communication. For clarity, FlexNet Base
Stations include Metro Base Stalions.

“FlexNot System" Is comprised of the SmartPolnt Modules, RF Fleld Equipment, Server Hardware, software licenses, Specium Lease, and other equipment provided
to Customes hereunder. The FlexNel System only includes the foregaing, as provided by Sensus. The FlexNet System does not inciude goods, equipment, software,
licenses or rights provided by a third party or parties to this Agreement.

“Force Msjeure” means an evenl beyond a party's reasonable contre, including, without limitation, acts of God, hurricans, fiood, voicano, tsunami, temado, storm,
tempest, mudslide, vandalism, legal or unauthorized radio frequency Interierence, shikes, lockouts, of other industrial disturbances, unavaitabillty of component parts of
eny goods provided hereunder, acis of public enemles, wars, blockades, insumections, riols, epidemics, earthquakes, fires, restraints or prohibltions by any court, board,
department, commission or agency of the United States or any States, any armests and restraints, civil disturbances and explosion.

“Hosted Softwars™ means those items fisted as an Appiication in Exhibil A,

“In/Out Costs* means any costs and expenses incusred by Customer in ransporting goods hetween it warehouse and s End User's pramises and any costs and
expenses incumed by Customer in Instafling, uninstaliing and removing goods.

“Intelfectuaf Property” means patents and palent applications, inventions (whether patentable or not), rademarks, service marks, rade dress, copyrights, trade secrets,
know-how, data rights, specificalions, drawings, designs, maskwork rights, moral righls, author's rights, and ather intellectua! property rights, Including any derivations
andlor derivative works, as may exist now or hereafter come into existence, and all renewals and exlensions thereof, regardiess of whethsr any of such rights arise under
the faws of the United States or of any other siate, couniry or jurisdiction, any registrations or applications thereaf, and all goodwil pertinent thereto,

“LOM Identifies the load contro! modules,

*“Onyoing Fee® means fhe annua) or monthly fees, as applicable, to be paid by Customer to Sensus' authorized distibutor during the Temm of this Agreement.

“Patrhes® means patches or other maintenance releases of the Software thal correct processing errors and other faults and defects found previous versions of the

Sofiware. For clarily, Palches are not Updates or Upgrades.
“Pormitied Use™ means only for reading and analyzing data from Customer's Field Devices in the Service Terrilory. The Permitled Use does not include reading third

devices not provided by Sensus or reading Field Devices outside the Sewvice Temitory.

"R100 Unif® Identifies the Sensus standalone, mounted transceiver that takes the radlo frequency readings from the SmartPoint Modules and relays them by radio
frequency [o the relsvant FlexNet Base Stalion or directfy to the RNI by TCP/IP backhaul communication, as the case may be.

“Refease™ means both Updates amd Upgrades.

“Remole Transcefver” identifies the Sensus standalens, mounted relay davice that lakes the radio frequency readings from the SmartPoini Modules and relays them
directly to the RiNI by TCP/IP backhaul communisalion,

“RF Field Equipment” means, collectively, FlexNet Bese Stations, R100 unils {if any) and Remole Transceivers (if any).

YRNI identifies the regional network interfaces consisting of hardware and software used to gather, slore, and report data collected by the FlexNet Base Stations fram
the SmariPoint Modules. The RNI hardware specfications will be provided by Sensus upon wiitten request from Customer.

“RNI Software” identifies the Sensus proprietary software used in the RNI and any Paiches, Updates, and Upgrades $hat are provided to Cuslomer puvsuant fo the
terms of this Agreement.

“Service Tervitosy” identifies the geographic area where Customer utilizes Sensus equipment to provide services to End Uisers 2s of the Effectiva Date. This area wil
be described on the propagation study in the parties' Spectrum Lease [iling with the FCC.

*“Server Hardware® means the RNI hardware.
“SmartPolnt™ Modufes” identifies the Sensus transmission devices installed on devices such as meters, distibution automation equipment and demandiresponse

devices located at Customer's End Users' premises that communicate with the refevant devices and transmit those communications by radio frequency to the relevant

piece of RF Field Equipment.
“Software” means all the Sensus proprietary software provided pursuant to this Agreement, and any Paiches, Updates, and Upgrades thal are provided fo Customer

pursuant lo the terms of this Agreement. The Sofiware does nat include any third party software.

“Updates® means releases of the Software that conslitute a minor improvement in funciianality.

“Upgrades” means releases af the Software which constitule a significanl improvernent in fimctionalily or archilecture of the Software.
“WAN Backhaul" means the communication link between FlexNei Base Siations and Remote Transcelvers and RN|,

Confidential | Page 4 of 12



ExhibitA
Software

Software as a Service

1. Desciiption of Services.
This exhibit contalns the detalls of the Software as a Service that Sensus shall provide to Customer if both; (i} pricing for the application of SoRware as a Service has

been
A

provided fo the Cuslomer, and (i) the Customer is current in its payments to Sensus' authorized distributor for such application of Software as a Senige,
Software as a Service Genarally.
Software as a Service Is a managed service In which Sensus wii be responsible for the day-to-day moniloring, maintenance, management, and supporting of
Customer's sofiware applications. In a Software as a Service solution, Sensus owns all components of the solution (server hardware, slorage, dala cener,
network equipment, Sensus sofiware, and all third-party sofiware) required fo run and operate the application. These software applications consist of the
following (each an "Applicalion”):
» Reglonal Network Interface (RNI) Software
o Sensus Analylics
o Enhanced Package

The managed applicalion systems consist of the hardware, Sensus Software, and other thind-party software that is required to operate the sofware
applications, Each Application will have a production, and Disaster Recovery (as described below} environment Test environments are not provided unless
otherwise specifically agreed by Sensus in wriling. Sensus will manage the Applicalions by providing 24 x 7 x 365 monitoring of the availability and
performance of the Applications.
Use of Software as a Service. Subject to the terms of this Agreement, Sensus shall make Sofiware as a Service avalable to Customer to access and use
solely for the Pemnitted Usa and solely for so long es Customer Is cument in fis payments to Sensus or its authorized distributor for Software as a Senvice. The
Software as a Senvice term commences on the dale that Sensus first makes Software es a Service available to Customer for use, and ends upon the eaifier of:
(i) the expiration or termination of the Agreement; (i) breath by Customer of this exhibit or the Agreement; or (il) Cusfomer’s temmination of Sofware as a
Service as set forth in paragraph (C) below.
Termination of an Application. Customer shall have the cption at any time before the end of the Temm to feminate any Applicatien by giving Sensus cne
hundred twenty (120) days prior wrilten nofica. Such nofics, gnce delivered fo Sensus, Is Irevorable, Should Customer elect to tenminate any Application,
Customer acknowledges that; (a) Customer shall pay all applicable fees, including any unpald Sofiware s a Service fees due in the curent calendar year plus
a ten percent (10%) early termination fee, where such fee is calcviated based on the annual Softwara as a Servica fes due in the cument calendar year; and
{b) Software as a Senice for such Application shall immediately cease, If Cuslomer elecls to teminale the RNI Application in the Software as a Service
environmeni but does not femninate the Agreemen! generally, then upon delivery of the nofice lo Sensus, Customer shall purchase the necessary (8) RN}
hardware from a third party and {b) RNI software license at Sensus’ then-curent pricing. No porion of the Software as a Service fees shall be applied to the
purchase of the RN hardware or software license,
Software as a Service means oniy the following services:

i Sensus will provide the use of required hardware, localed at Sensus’ or a third-party’s data center faciity (as detenmined by Sensus), that Is necessary

lo operate the Application,

ii. Sensus wiil provide production and disaster recovery environments for Application.
iii. Sensus will provide patches, updates, and upgrades lo latest Sensus Hosted Software releass,
Iv.  Sensus wil configure and manage the equipment (server hardware, routers, swilches, firewalis, efc.) in the data centers:
{a) Network addresses and vituaf private networks (VPN)
(b) Standard time source (NTP or GPS)
{c) Securily access poinis
{d) Respond to relevant alams and nofifications
v. Capacity and pedarmance managsment. Sensus will
(a) Monlfor capacily and performance of the Application server and sofware applications 24x7x365 using KPI metrics, thresholds, and alerls o
praactively identify any potential issues related to system capacity and/or performance (L.e. daiabase, backspoo), lags, message broker storage,

ele.)
(b}  If an issue is idenfified to have a potential impact to tha system, Sansus will open an incident ticket and manage the ticket through resolution per

Exhibit B, Technical Support.

{c} Manage and maintain the performance of the server and perform any chenge or configuration to the server, In accardance fo standard
configuralion and change management policias and procedures.

{d) Manage and maintain the sesver storage capacity and performance of the Storage Area Network {SAN), in accordance to standard configuration
and change management policies and procedures.

(e) Exceplions may occur lo the system that require Sensus to take immediate action to mairtaln the system capacity and performance levels, and
Sensus has authority to make changes without Customer approval as needed, in accordance Lo standand configuration and change management
policies and procedures.

vi. Database management. Sensus will:

(8) mplement the data ratentian plan and policy, and will provide the policy upon reques,

{b) Montor space and capacity requirements.

(c) Respond io database alarms and! nolifications.

(d) Install database software upgrades and palches.
(e) Perform routine database maintenance and cleanup of database to improve capaciy and performance, such as rebuilding indexes, updating

indexes, consistency checks, un SQL queryfagent jobs, efc.
vii. Incident and Problem Management. Sensus will:
{2} Proaclively monilor managed systems (24x7x365) for key events and thresholds to proactively detect and identify incidents.
{b) Respond lo incldents and problems that may accur 1o the Application(s).
{c) Maintain palicles and procedures for responding to incidents and performing root cause analysis for ongaing problems.
(d) Conelate incidents and proklems where applicable,
Confidential | Page 5 of 12



vill,

E. Customer Responsibllities:

ii.
i,
v
v.

vi.
vii,
vili.

ix,

X.

xi.
xii.
xi.
xhv.

(e)  Sensus personnel will use the self-senvice porial to document and Irack incidents.
(  Inthe event Lhal Sensus personnel is unable lo resolve an issire, tha issue wil be escalated to the appropriale Subject Matter Expert (SME),

(9)  Maintain responsibility for managing incident and problems through resolullon and will coordiate with Customer's personnel andfor any required

third-party vendor to resolve tha Issue.
(h)  Provide telephone support consisten! with Exhibit 8, Technical Suppoit in the case of undetected events,

Securily Management. Sensus will:
{a)  Monitor the physical and eyber securily of the server and Application{s) 24x7x365 to ensure system Is highly secure in accordance with NIST

Securnity Slandards.
(b}  Perform active infrusion prevention and detection of the data center network and firewalls, and monitor logs and alers.
(c)  Conduct period peneltration testing of the network and data center faciliies.
(d)  Conduct monthly vulnerabiity scanning by bath intemal staff and extemal vendors.

{e)  Perform anti-virus and Malware patch management on all systems.
{0  Install updates to virus profection software and reiated Mes {including virus signature fies and simifar fes) on all servers from fhe update being

genenlly avallable from the anfi-vinss software provider.
{5) Respond to any potential threal found on the system and work lo eliminate any virus or malware found.
()  Adhere to and submit cerlification to NERC/CIP Cyber Sacurity standands.
) Monilors industry regulation/standards regarding security - NERC, FERC, NIST, O
()  Provide secure web portal access (SSL) bo the Application(s).

Backup and Disasler Recovery Management. Sensus will;

{a)  Perfomn daily backups of data providing one (1) year of history for audifing and restoration purposes.

(b}  Back-up and store data (on lapes or other slorage media as appropriale) off-sile fo provide protection against disaslers and to meet file Tecovery
needs.

pensG, elc. through the dedicated Sensus security taam,

{e]  Conduct incremental and full back-ups to capture data, and changes to data, on the Application{s).

{d) Replicate the Application{s} environments to a geographically separaled data center location to provide a full disaster recovery environment for the
Application production system.

(e)  Provide disaster recovery environment and perform fail-over lo Disaster Recovery environment within forty-eight {48) hours of declared event.

{) Generate a report following each and any disaster measuring performance agzinst the disaster recovery plan and identification of problem areas
and plans for resolution.

{9) Maintain a disaster recovery plan. In the event of a disaster, Sensus shall provide the services in accordance with the disaster recovery plen.

{h}  In the case of a disaster and loss of accass to or use of the Application, Sensus would use commerclally reasanable efforts per the Recovery Time
Objectives (RT0) and Recavery Point Objeclives (RPQ) specified hereln to restore operations at the same locatlon or al a backup location within
forty-eight (48) hours,

{l)  The Application shall have a RTO of forty-eight {48) hours.

()  The RPO shall be a full recovery of the Application(s), with an RPO of ane (1) hours, using no more than a twenty-four {24) hour otd backup. Al
meter-related dala shall be pushed from each Base Station/TGB restoring lhe database to real-ime minus extemal interfaced systems from Lhe

day prior,
(k) Data from extemal interfaced sys
as needed.

tems shall be recreated within a forty-eight {48} hour period with the asslstance of Custamer personnel and staff,

Coordinate and scheduls any changes submitted by Sensus to the system in accordance with standard configuration and change management

procedures.
Participate in all required configuration and change management pracedures.
Custemer willlog incldents relatad to the managed Applicalion with Sensus personnel via email, web porial ticked entry, or phone call,

Responsible for periogic processing of accounts or readings i.e., billing fles} for Customer’s billing system for biling or ather analysis purposes.
Responsible for any field labor to troubleshoot any SmartPoint modules or smart meters n the field In populalions that have been previously deployed

and accepted.
First responsa labor to troubleshoot FlexNet Base Station, R100s, Remols Transcelvers or other field network equipment.

Responsible for local area network configuratian, management, and support,
Identify and research problems with meter reads and meter read perfermance.
Create and manage user accounts.

Customize application configurations,

Suppor application vsers.

Investigate application operational issues {e.g., meler reads, reports, alamms, efc),

Respond {e alanms and nolificalions.
Perform fimware upgrades over-the-akr, or delegate and monitor flaid personnel for on-site upgrades.

F Softwars as a Sarvice does not include any of the following services:

Parts or Izbor required to repair damage to any field network equipment that is the result of a Force Mafeure event,
Any inlegration between applicalions, such as Hamis MeterSense, would require a Professional Sesvices contract agreement lo be scoped, submitiad,

and agreed in a signed writing between Sensus and all the applicable parties.

tf an item Is not listed in subparagraphs in Hem (D) above, such ifem is excluded fram the Software as a Service and is subject to additional pricing,

2. Fusther Agreements
A, System Uptime Rats.
cantrolled by Sensus (or is contractors) and shall

Sensus (or its conlractor) shail manage and maintain the Application(s) on computers owned or
provide Customer aceess to the managed Application{s) via intemet or point to point connection (i.e., Managed-Access use), according to the terms

below. Sensus endeavors fo maintain an average System Uplime Rate equal to ninety-nine (39.0) per Month (as defined befow). The System Uplime

Rats, cumulative agross all Applications, shall be calculated as follows:
System Uptime Rate = 100 x  (TMO - Total Non-Scheduled Downtime minutes in the Month)
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il

v.

v.

vi,
C. Res
i

(X

TMO

Caleulations
a.  Targefed Minutos of Operation or TMO means total minutes cumulztive across all Applications in the applicable month minus the Scheduled

Downtime In the Month.
b.  Scheduled Downtime means the riumber of minutes during the Month, as measured by Sensus, In which access lo any Application is scheduled
to be unavalieble for use by Cuslomer due to planned system maintenance. Sensus shall provide Customer notice {via email or othenwise) at
lpast seven (7) days In advance of commencement of the Scheduled Downtims,
Non-Scheduled Downtime means the number of minutes during the Month, 2s measured by Sensus, In which access lo any Application Is
ungvailable for use by Customer dus to reasons other than Scheduled Downtima or the Exceptions, as defined below {e.9., due o a need for

unplanned maintenance of repalr).
Exceptions. Exceplions mean the following events:
o Force Majsure
» Emergency Work, as defined below; and
» Lack of Intemet Avatability, as described below.
8. Emergency Work. In the event thal Ferce Majeure, emergencias, dangerous conditions or ofher exceptional cheumstances arise or conlinue
during TMO, Sensus shall be entitied to lake any actions that Sensus, in good [aith, determines ks necessary or advisable o preven!, remsdy,
miigate, or olherwisa address actual or potential ham, intenuption, loss, threal, securfly or fike conicem fo any of the Application(s) (Ememency
Work). Such Emergency Work may Indude, but Is not fimited lo: analysis, lesling, repalr, maintenance, re-seliing and other servicing of the
haniware, cabling, networks, software and alher devices, materials and systems through which access 1o and/or use of the Application{s} by the
Customer is mada avaliable (the "Managed Systems”). Sensus shefl endeavor o provide advance notice of such Emergency Work to Customer
when practicable and possible.
Lack of Intemnst Avaliability. Sensus shall not be responsibie for any delerforation of performance atiributabls to latencies in the public internet
or point-to-point network connection operated by a third party, Customsr expressly acknowdetges and sgrees that Sensus does not and cannot
control the flow of data to or from Sensus’ networks and other portions of the intamst, and that such fow depends in part en the performance of
Intemet services provided or contrufled by thind parties, and that at times, actlons or inactions of such third pares can impair or disnipt data
transmitted through, and/or Customer's connections fo, the Intemet or poird4o-point data conmection (or portiona thereod). Although Sensus wil
use commercially reasonable efforts o 1ake aclions Sensus may desm appropriais to mitigats the effacts of any such events, Sensus cannot
guarantee that such events will not occur. Accordingly, Sensus disclaims any and !i kabRy resuiting from or relating 10 such events,
System Availability. For sach month that the Systern Uptime Rates for the production RNI fatis below 99.0%, Sensus will issue Gustomer the following

Service Level Credits:
Less than 98.0% but et least 97 5% 5% of the monthly RNI SaaS Fees in which the service level defaul|
occuned (Note: SaaS fees are pre-paid annually and for puaposes

of SLA Credits are computed on a monthly basis))

10% of the monthly RNI Saa$S Fess in which the service levef
defatlt occired

20% of the menihfy RN! Saa$ Fees in which the service leve!
default occumed

Sarvice Level Credits for any single month shall not exceed 20% of the RNI SaaS Fee associated with the month in which the service level defaut
ocoured. Sensus records and data will be the sole basis for &l Service Leve! Credit calculations and determinations, provided that such records and
data must be made avaflable to Customer for review and agreement by Customer. To receive a Servica Level Credit, Customer muat fssue 2 written
request no later than ten {10} days after the Service Level Credil has accrued. Sensus will apply each valid Servics Level Credit to the Customer's
invoige within 2 billing cycles afier Sensus’ recelpt of Customer's request and confimation of the fafure to meel the epplicable Service Level Cradit,
Service Level Credils will not be payable for fallures to meet the System Uptime Rate caused by any Exceplions. No Senvice Level Credit will apply if
Customer is not current in ifs undisputed payment obligations under the Agreement. Service Level Credits are exclusiva of any applicabla taxes charged
to Customer or collected by Sensus. Sensus shall nol refund an unused Service Leve) Crediis or pay cash to Customer for any unused Service Level
Credits, Any unused Service Leve! Credits at the time the Agreement terminates wil be forever forfetied. THE SERVICE LEVEL CREDITS DESCRIZED
IN THIS SECTION ARE THE SOLE AND EXCLUSIVE REMEDY FOR SENSUS' FAILURE TO MEET THE SYSTEM UPTIME REQUIREMENT OR ANY
DEFECTIVE SAAS PERFORMANCE. IN NO EVENT SHALL THE AGGREGATE AMOUNT OF SERVICE LEVEL CREDITS IN ANY ANNUAL PERIOD

EXCEED 20% OF THE ANNUAL RNI SAAS FEE.

Less than 97 5% but at least 95.0%

Less then 95.0%

Data Center Site-Sacurity. Although Sensus may modify such securlly arrangements without consent of notice to Customer, Customsr acknowledges the
folowing are the current arrangements regarding physical access to and support of the primary hardware components of the Managed Sysbemns:
I

The computer room{s) in which the hardware s Instaied is accessible only to euthorized individuals,

Power infrastructure meludes one or more unintemupiitle power supply (UPS) devices and dissel generators or other allemative power for back-up
eleclrical power.

Air-condiiioning facflities (for humidty and temperature confrols) are provided in of for such computer reomis) and can be moniored and adjusted for
bumidily and temperature setlings and control. Such alr systems ere supported by redundant, back-up andfor switch-over environmental units,

Sitch efecirical and A/C systems are moniored on an urgoing basis and personnel are avaliable io respond lo system emergencies (if any) in real time.

Diy pipe pre-action fire detection and suppression systems are provided.
Data circuits are available via mulliple providers and diverss paths, giving access redundsncy,

ponsibiliiles of Customer.

Customer shall prompfiy pay all Software as a Service fees.

Customer may not (i) carslessly, knowingly, Intentionally or maliziously threaten, diseupt, ham, abuse or inferfere with the Application(s), Managed
Systems cr any of their functionality, performance, security or infegrity, nor attempt to do so; (i) impersonata any person or entily, induding, but not
limfled to, Sensus, a Sensus employee or another user, or {iii) forge, falsily, disgulse or otherwise manipulate any idantffication Information assoclaled
with Customer’s access to or use of the Application(s).

The provisioning, compatibility, operation, securily, support, and maintenance of Cuslomer’s hardware and soRware {‘Cuslomers Systems”) is
exclusively the responsibilly of Custamer. Custamer is also responsible, in particular, for comeclly configuring and mainlaining (i) the desklop
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environment used by Cuslomer lo access the Application(s) managed by Sensus; and (il) Customer's network rouler and firgwall, if applicable, lo allow
data lo flow between the Customer’s Systems and Sensus' Managed Syslems in a securs manner via the public Intemat,

iv.  Upon receiving the syslem administrator account from Sensus, Cuslomer shall creats usemame and passwords for each of Gustomer's authorized
users and complete the applicable Sensus registration process (Authorized Users). Such usemames and passwords will allow Authorized Users to
acoess the Application(s). Customer shall be solely responsible for maintaining the security and confidenliality of each user ID and password pair
sssociated with Customer's account, and Sensus will not be liable for any loss, damage o liability arising from Gustomer’s accound or any user ID and
password pairs associated with Customer. Cuslomer is fully responsible for all acts and omissions that occur through the use of Customer’s account and
any user ID and password pairs. Customer agrees {i) not (o allow anyone olher than the Authorized Users to have any access o, or use of Customer's
account of any user I and password pairs at any lime; (i) 1o notify Sensus immediately of any aclual or suspected unauthorized use of Customer's
accouni or any of such user ID and passwortl pairs, or any other breach or suspected breach of security, restricted uss or confidentiality; and (i) to take
the Sensus-recommended steps to log out from and olhemwise exit the Application{s) and Managed Systems gt the end of each session. Customer
agrees that Sensus shall be entited to rely, without inguiry, on the validty of the user accessing the Application(s) application through Customer's
account, account ID, usemames or passwords,

V. Customer shall be responsibie for the day-to-day operations of the Application(s) and FlexNet System. This includes, without fimitation, (i) researching
problems with meter reads and systom performance, (i) crealing Bnd managing user accounts, (ili) customizing application configurations, (v}
supporiing applicalion users, (v} investigating appficalion operational issues, (wi} respanding {o alamms and notifications, and (vi) performing over-ha-alr
commands (such as firmware updates or configuration changes).

D. Sofiware Solution Components.
i, Description of Software Solufions. Sensus software conslsts of a core communication module and a set of applications. Some applications are

required to perfom basic solution capabiities, other applicalions are optional and add additional capabiliies and function to the overall solution. As
Customer's business process expands and/or new Sensus offerings are mate available, addtional applications and functionality can dynamically be
added to the solution, provided Customer purchases such agditional applicalions.

Il Reglonal Network Iatarface. The Regional Nework inledace (RNI) o Sensus head-end Is the centralized intefligence of the FlexNet network; the RNI's
primary objeclive is to lransfer entpoint (such as meters} data 1o the Customer and the advanced feature spplications. The RN! is adaptable to
Customer configurations by simuttanecusly supporting 2 wide range of FlexNet enabled endpoints; including but not limited to meters {efecric, water,
gas), street ighting, and Home Area Network devices.

a  Core Package
() Communication
- Manages all inbound and oulbound trafiic lo and from endpoints

Qutbound routing optimizalion

Route anelyzer

AES256 bit encryplion of radio messages

Reports and metric details of network performance and {rpubleshooting aids

6. Management of RF equipment (base stations and endpoint radios)

(i) Data Colieclion

1. Missing read management

2. Management of duplicate reads

3. 60 day temporary storage
(1) Application integration

1. To Sensus Analylics applications

2. Enable 3% party application integration

3. Balch CMEP fife export

4. Real-time access through MulliSpeak
(iv) Endpoint Management

1. Gas, waler, electric, lighling concurrent support

2. Remole configuration

3. Remote fitnware updates

4. Reports, metrics and Troubleshoaling
(v} User Management

1. Secur access

2. Password management

3. Definable user roles

4. User permissions lo manage access to capabilities
b.  Integration of RNI. Sensus shall provide RN! integration suppor services to Customer only o the extent specifically provided below;

() Sensus shall meet with the reprsentative from the Customer’s system(s) fargeted for integration to detemine which integration method is
appropriate (e.g., Multispeak, CMEP, ets.). )
1. In scops and included inlegration effords: Provide the gateway URLs to the integrating system as needed, provide Customer with
standard intsgration APl documentation, validate and test (hat the correct Customer information s fiowing into andfor out of the RN,
2. Out of scope and subject to additional charges: Modifications or extensions to the standard API provided by Sensus and any integration
efforls not outiined above as In scope and included.

(i} Customer Responsibliities:
1.. Provide Sensus with infomation about the relevant information Customer wishes fo transfer and Infegrate with the RN I

2. Establish lhe netwark and security required for the two systems lo reasenably communicale.
3. Verify integration to third party system funclionality is working as intended.
(iil) 1 an item is nol listed in subparagraph (7) above, such ltem Is excluded from the integration of Sensus RNI Support and is subject to additional

pricing.

L g O

3. Sensus Analytics
Sensus Analylics is a cloud-based solution and data platform that allows slorage a
inquiry or raporting. The platiorm provides applications and reporting capabilities.

nd refrieval of raw resds and data from other sources for analysis, exporiation, and
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Essential Package. The Essential Package of the Sensus Analytics Apalication shall consist of the following modules:

i, Device Access
a.  Allows search for meter detalls by using data Imported from the biling system or the Sensus Device 1D or AMI ID.

Allows a view of the meter interval or register reads.

Meler dala is available to bs copied, prinied, ar saved lo cerlain user programs or file formats, specifically CSV, PDF, and Spreadsheet.
Allows the cumenl and historical data fo be viewed,

Allows the cwren! usage fo be compared lo hislorical distribution averages.

Allows the user to see the meter localion on 2 map view.

Aliows notifications for an event on a single meler 10 be forwarded to a Customer employee.

Allows details to be viewed about a meter- {dependent on the data integrated from other sysiems).

b
c

d

e

i

9

h.

Meter Insight {providas the following)
a

b.

¢

d

e

f.

9

h,

-

# of active melers.

# of orphaned metars with drill down Lo the list of meters.

# of inaclive melers with usage drill down to the st of melers.

# of stale mefers with drill down to the {isl of meters.

# of almost stale meters with drit down to the Jist of meters.

# of melers where no read is available with drill down to the list of meters,

# of meters with maximum threshok! exceptions with drill down to the fis! of meters.

# of meters with minimum threshold exceptions with drill down {o the list of meters.

# of unknown radios with drill down fo the list of meters.

eport Access )

Allows the user to eee meter alarms and choose a report from a list of standard reports.

Masler Route Register Reads: Shows the lalest reads for all meters within specified time window.
Meter Route Intervals Reads: Allows users to inspact Infervals of a single meler over a peried of time.
Master Route No Readings: List all meters that are active in the system, but have not been sending reads within the specifiad ime window,
Consumption Report: List meters’ consumption based on meter readings within the specified ime window.
Zgro Consumption for Period: Lisl moters whose readings do nol change over a perfad of time.

lii.

entered roli up dale.
High Low Exception Report: Displays meters whose reads exceed minimum orfand maximum threstoid, within a time range,

Consumption vs Previous Reported Read: Compares latest reading {from RNI) with last known read received from CIS.

- W o aneo -

threshold.
k. Endpoint Details: Shows the cument state of meters that are created within the specified time range.

I CmhanedMelers: List meters that are marked as ‘orphaned', which ara crealed as of enlered Created as of parameter,

m.
billing request that have different meter Id Inthe RNI. Users must enter which billing request fle prior to running the report,

n. Al Alanms Repont: List all alarms occurred during a lime window. Users can select which alam to show.

iv. Billing Acoess
a.  |Iniliate the crealion of billing expart files formatted 1o the import needs of the billing system.

oplion Is used.
Provides a reposflory of past billing files that were either usad for billing preparation or actually sent to the billing system.

c.
d. Wil store created billing files for a period of three years unlass otherwise denoted.
e.  Thesystem will allow creaticn of test files before export (o the bifing sysiem.
8illing Adaptor

a.  The underying configurator and fools mapping the exiraction of bifling data to enable Integration to the ulllity’s billing system.
Data Store .

3. Allows storage of meter reading data including Intervals, Registers, and Alamms to be stored.

b,  Stored data is avaiable online for reposts and analysis.

¢, Datawill be retained for 3 years, Additional duration ¢an be purchased.

Enhanced Package. The Enhanced Package shall consist of ihe madules listed above In the Essential Package, as well as the foliowing addiffonal modules:

1. Alam Insight
@ Allows the user fo summarize and fitter alams by a date range.

b.  Allows the user to review all alam types on a single screen.
¢.  The usercan fiifer out the alams nol wanied on the screen.
d,  Alam lotals can be visualized.
e.  Adds a view of trending alarms over time.
f Click to drill down on an alarm to gain mare information on specific events,
g.  Clickto analyze a specific event on a particular devics.
ii. Alert Manager
4. Allows creation of alert groups who will ba notified when an alarm occurs.
b.  Usars can manage alert groups by adding and removing group members,
¢ Allows selection of notification method for how end users in the group will be notified; email or SMS (lext message).
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Negalive Consumption: Shows the number of occurrences and readings of negative consumption for the last 24hr, 48h and 72hr from the

Consumption Exception 24 hour Report: This report shows meters that satisfy these two conditions: (1) The daily average consumptions exceed
entered dally consumption thresheld; (2) The number of days when daily thresholds are exceeded are greater than fhe entered exception per day

Billing Request Mismalch: Displays melers in a biling request that have different AMR id with the ones sent by RNI. | slso shows AMR id in

b.  Receive biling request files from the billing system to Identify what meters to include In the hilling export fie in the case where billing request e



d.  Allows creation of an alert from the avallable system events from smart points and assign {o a group.
e.  Monitors the systems meters for events, When an event Is tripgered, all users in the group will be nolified.,

€. Infegratlon of Sensus Analytics. Sensus shall provide integration support services to Customer only to the extent spacifically provided below:

fil

vi,

il

Sensus shall provide Customer with a simple fial file specification known as VFlex for the integration of the Gustomer's back office syslem {o the Sensus
Analylics modules. The VFlex shall contain the following types of information: Device Ids, end ussrs in the system, end user status, end user accourt
information, end user name, and other end user delgils. This Raf fle may be delimiled or fixed width. Customer shall produce this fle and transmit i to
the FTP locafion designated by Sensus. When sent to the Sensus FTP servers, Ihis file exchange wil enable the system to become operational with the
Customer's systems. Gustomer shall produce this fle and transmit it ta the FTP location designated by Sensus. Sensus wil provide reasonable supporl
to explain to Gustomer the required vs. oplional fields lhat are in the specification, testing and validation of the file format and content,

In scopa and included integration efforts; kick-off meeling to engage all required parties, mapping the Customer's fields to the VFlex speciflcation,
validation of expected output, and a two (2) hour system review of Seasus Analylics application and Integration with the Cuslomer's system {conducied

remotely).

Out of scope and subjact to additional charges will be the transformation of data where business logic including coda must be written to modify the field
content or formal of the data to meet the VFlex specification,

Sensus' integralion services cansist af four (4) hours of assistance (remale or on-site, as determined by Sensus), If additional me is needed fo
complete the integration efforts, Sensus shall Invaics Customer for additional fees on an actual tine and materials basis.

If an em Is not listed In subparagraphs (I} or (i) above, such item s excluded from the integration of Sensus Analytics Support and is
subject to additional pricing.

Data Import. The Sensus Analytics Applicalion contains adaplers for the import of data from: {a) Customers FlexNet System; and/or (b) AutoRead
application for handheld and drive by syslems, as applicable.

Customer Acknowledgements.

a.  Customer acknowledges that the Sensus Analytics Appiication provides up lo fitty {50) use logins for Customer’s use.

b.  Customer acknowlsdges and agrees the Sensus Analytics Application Is based upon the actual number of End Users within Customer’s Service
Temitory. Pricing may increase if Custorner’s Service Territory or actual number of End Users expands.

Customer acknawledges that all data related o the Sensus Analytics Applications Is geographically hosted within the United Slatee of America.
Customer accepls the geagraphic location of such hosting, and indemnifies Sensus for any claims resutting therefrom.

d.  Cuslomer acknowledges and agrees that the Intellectual Property provisions of this Agreement apply in all respects to Customers access to and
uss of the Sensus Analytics Applications.

Custamer is responsible for validating lhe data analyzed by the Sensus Analylics Applications. Sensus makes no promises of improving
Customer’s aperations or saving Customer money, nor & Sensus liable for any damages resulling from decisions made by Customer related to

Customer’s use of Sensus Analytics.

G

4,  Third Party Software,
A, RedHat Linux.If Sensus is providing Customer with a llcense to use RedHat Linux Software, Customer agrees to the foliowing:

By entering inlo this Agreemant, Cuslomer agrees lo abide by and to be legally bound by the terms and condftions of the Red Hat End User License
Agreements ientified below, each of which are incorporated inlo this Agreement by reference and are available at the websites identified below. Please read

the Red Hat End User License Agreements and Incarporated refarences carefully.

Subscription: End User License Agreement:
Red Hat Enterprise Linyx hitp:iferwew.redhat comficenses/rel_ma_sula.htm!
JBoss Enlerprise Middleware htip:fsrww.redhat.comflicensesfjboss_eula.html
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Exhibit B
Technical Support

Sensus Technical Services provides utillty customers with a single point of contact for Tier 1 support of tschnical issues as well s any coordination of addiional
resaurces required lo resolve the Issue. Requests that require specialized skils are to be forwarded to e serior support engineer or Technlcal Advisor within the
team for further analysis, If Technical Services has exhausted al troubleshooting efforts for the product ype, the issue will escalate to the Engineering Support
Team. Occasionally, on-site troubleshooting/analysis may be required. The prefared onder of en-site support is:

8
b)
c)

The Cuslomer (for assistance with the easiest and lowest time-consuming eciivities such as power onfpower off).

The local distributor.
Sensus employees or contracted parsonnel,  required to fulfill a contract commiiment.

Suppori Categories

21

22
23,
24,

2.5,

General questions reganding functionality, use of product, how-to, and requests for assistance on Sensus AMR, AMI, RF Network Equipment, Metering
Products, Sensus Lighting Control, and Demand Response Management Systam (FlexNe! Home).

Proactive reporting and resohation of problems.

Reactive reporting to izolate, document, and solve reported hardware/software defects,

Responding to service requests and producl changes.
Addressing customar inqulries with printed or electronic documentation, exampies, or additional explanation/dlartiication,

Suppori Hours
3.1.  Standard Support Hours: Tol-res telephons support {1-800-638-3748 optlon #2) Is avaiiable Monday thru Friday from 8:00 a.m. EST to 8:060 p.m. EST. After-

4.1

4.2,

43.

44.

houss, hofiday and weekend support for Sevesity 1 and Severity 2 issues is avaiable by calling 1-800-538-3748, option #3.

Support Procedures

Customer identifiag an issue or potential problem and calls Technical Services at 1-800-638-3748 Option #2. The Cusiomer Service Associate or Technical
Support Enginesr will submi a SalssForce ticket.
The Customer Service Associate or Technical Support Engincer will dentily the caller name and uiiily by the assigned software serial number, clty, and state
based on whers the call originated. The Customer Service Aseociate or Technical Support Enginear wil require & briaf description of the problem symploms,
or emor megsages depending on natum of the incident, The nature: of the problem and severity levels wil be mutually agread upon by both partiss (sither at
the time the Issue Is entered or prior to upgrading of downgrading an existing issue) using the severtly definiions below as a guideline. The severily lovel is
then caplured Into SalesForce for tickst creation and resolution processing. Any time during the processing of this ticket, i the severtty lavel is changed by
Sensus, the customer will be updated.
A Soverily Levals Description:
Sev1 Cusiomer's production system Is down. The system Is unusable resulting in total disruption of wosk. No workeround is available and requires
immediate attention.
Example: Network mass ouiage, all reading collection devices inoperable, inoperable head end software (e.g., FlexWare, Sensus MDM). Not able to
genarate bifling fles.
Sev2 Major system feature/function failure. Operations are severely restricled; there i 8 major disruption of work, no acceptable work-around ks
avaiable, and fallure requires immadiale attantion.
Examples: Examples: Network equipment fellwe {e.9., FlexNet Echo, FlexNet Remote, Bese Station transceiver, or VGB); inopereble reading devices
{e.g., ARS500, VXU, VGB, or CommandLink); head end software application hes important funciionalty not working and cannot coreats export fie for
billing system operalfons.
Sav3 The system is usabls and the kssue doesn't affect eritical overall aperation.
Examplo: Minor network equipment faiiure {e.g., Echo/Remolo false alamms or Basa Station transceiver false alamns); head end software application
operable but reports are not running property, modification of view or some non-crilical furction of the software ks not running.
The Cuslomer Service Associate or Technical Support Engineer identifies whether or not the customer is on support. If the customer Is not on support, the
cuslomer is advised of the service oplions as well as any applicable charges that may be bified,
Calls are placed in a queue from which they are accessible fo Technical Support Engineers on a firstoome-first-served basis, A 15t level Customer Service
Associate may assist the customer, depending on the diffiadty of the cafl and the representative's technical knowledge. Technlcal Suppont Engineers (Tier 1
suppart) typically respondiresolve the majority of calla basad on their product knowledge and experience. A call history for the particular account is
researched (o nole any existing pattem or if the call is a new reporl. This research provkies the representative a basis and understanding of the account as
well as any associated problems and/or resolufions that have been communicated.
a.  Technical Services confinms that there s an issue or problem that needs further analysls b determine its cause. The following {nformation must be
collected: & detalled desceiption of the lssue's symploms, detalls on the sofwaremardware product and verslon, a description of the environment in
which the istue arises, and a list of any comeciive action already takan.
b.  Technical Services will check the intema! database and product defsct iracking system, (0 sea ¥ reports of a similar pmblem exist, and If any working
solutions were pravided. If an existing resalution is found thal wil address the reporled issue, it shall be communicated to the customer, Once i &
confimed that the issue has been resolved, the lickst is closed.
If there Is no known defact or suppost that defines the behavior, Technical Services wift work with the customer to reprdiice the issus. I the issua can
be reproduced, efther al tho customer site of within support canter test kab, Technical Services will escalale the ticket for finther investigation / resolution.
If the issue involves units that ars considered to be defactive with no known reason, the represemiative wif opan a Special Investigation RMA irough ke
SalesForce system. If  is detenmined that a sample is vequired for further analysls, the customer wilt be provkied with Instructions that detall where fo send tha
produgt sample(s} for a root cause analysis. Once H ks delarmined that the issue cannot be resolved by Tler 1 resources, the ticket will be escalatad to Tier 2
support for confirmationfarkarounds to resolve immediate issue. Technlcal Services wil immediately contact the cusiomario atvise of the escalation. The
response and escalalion times are listed it Section 5. Al this time, screen shols, log fles, configuration files, and database backups will be created and

attached to the Gecket,
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Sensus Technical Support will make every reasonatile effor lo meet the followlng response and resolution fargets:

Severity

S

|

6.  Problem Escalation Process.

Standard Target
Response

30 Minules

4 hourg

1 Buslness Day

Standard Target Resolution

Immediataly assign trained and qualified
Services Staff to comect the emoron an
expediled basks. Provide ongoing
communication on the slatus of a
correstion {24 hours).

Assign tralned and qualified Services
Staff to comact the emor. Provide
communicalion as updales oocur (48
hours}.

Resolution {one or more of the following)

Satislaclory workaround Is provided,

Program paleh is provided,
Fix incorporated into fulure release.

Fix or workaround Incomporated info
BalesForce Knowledge Base.

Satsfactory workaround s provided,
Program patch is provided.
Fix incorporated into future rslease,

Fix or workaround incorporatad into
SalesForee Knowiadge Base,

Answer to question Is provided.
Satisfactory workamund & provided.
Fix or workaround incorporated into
SalesForce Knowlsdge Base.

Fix incorporated into future refease.

6.1.  Ifthe nomal support process does not produse the desired results, of I the severily has changed, the issua may ba escalsted as follows to a higher level of
authority.

6.1.1.1. Severily 1issues are escalated by Sales or Technical Services (o a Supervisor If not resolved within 2 hours; to the Manager leve! if nat resolved
within 4 hours; to the Dirsctor feve! if not resofved witlin the same business day; and to the VP fevel f not resolved within 24 hours,

6.1.1.2. A customer may escalaie an lssus

Issus Is being escalated.

6.1.13. In the event that a cusiomer is not salisfied with tha level of support or continual

SalesForce tckel to Manager of Technica! Services (1-800-638-3748, Oplion 2).
7.  General Support Provisions and Excluslons.

7.1, Sensus provides onfine documentation for Sensus produ:

by calling 1-800-538-3748, Option 2. Please specily the SalesForoe ficket number and the reason why the

probizm wilh their products, they may escalzle a given

cis, and all Sensus customers are provided access to this onfine dalabase, which fncludes oparation,

configuration and technical manuals. The cuslomer shall provide names and emall accounts to Sensus so Sensus may provide access {o the product
documentation.

7.2. Spadalized support from Sensus is available on a fee basis to address support issues oulskle the scope of (his support plan or i not covered under another
specific contract or statement of work. For example: speciafized systems Integration servises or out of wanmenty network equipment repar.
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