SPOTSYLVANIA COUNTY
CONTRACT AGREEMENT
FOR GOODS AND SERVICES
Contract #17-23-DB
THIS AGREEMENT (“Agreement™) is made this _ day of . 2018 by and
between the BOARD OF SUPERVISORS OF SPOTSYLVANIA COUNTY, a political
subdivision of the Commonwealth of Virginia, ("COUNTY"); and, FERGUSON

ENTERPRISES, INC., a Virginia Corporation ("CONTRACTOR"), in good standing and duly

licensed to do business in the Commonwealth of Virginia.
WITNESS:

WHEREAS, the COUNTY desires to obtain goods and services for an Advanced
Metering Infrastructure (AMI) network for the purpose of remotely collecting water meter data
for Spotsylvania County; and

WHEREAS, CONTRACTOR desires to provide an Advanced Metering Infrastructure
(AMI) network for the purpose of remotely collecting water meter data for Spotsylvania County.

NOW, THEREFORE, IN CONSIDERATION of the mutual promises stated in this
Agreement, the COUNTY and CONTRACTOR agree as follows: :

ARTICLE |

CONTRACT DOCUMENTS:

1.1. The documents listed in Section 1.2 of this Article shall constitute the Contract
Documents (“Contract Documents™). These Contract Documents shall represent the entire
agreement and understanding between the parties, Any oral or written understanding not
incorporated in these Contract Documents is not binding on either party. These Contract
Documents shall be amended only by written instrument signed by both parties. The Contract
Documents are presented in descending order of priority with the first document listed being of
the highest priority and governing over subsequently listed documents, in case of ambiguity. In
the case of conflict between the Contract Documents, or provisions therein, the most exacting

petformance standard shall be undertaken.



1.2, The Contract Documents consist of:

1.

5

Spotsylvania County Contract Agreement for Goods and Services,
Contract #17-23-DB between COUNTY and CONTRACTOR; and
County of Spotsylvania Request for Proposal (RFP) #17-23-DB, AMI
Meter Upgrades, dated May §, 2017; including Attachments A,B,C,D E,F;
and the “Exceptions” and “Notations” pages from the Ferguson
Enterprises, Inc. Request for Proposal (RFP) #17-23-DB to provide AMI
Meter upgrades, signed and dated on July 17,2017; and

Addendums to Spotsylvania County IFB #17-23-DB for AMI Meter
Upgrades listed as follows: Addendum #1 to Spotsylvania County RFP
#17-23-DB for AMI Meter Upgrades, dated May 24, 2017; Addendum #2
to Spotsylvania County RFP #17-23-DB for AMI Meter Upgrades, dated
June 7, 2017; Addendum #3 to Spotsylvania County REP #17-23-DB for
AMI Meter Upgrades, dated June 12, 2017; Addendum #4 to Spotsylvania
County RFP #17-23-DB for AMI Meter Upgrades, dated June 29, 2017;
Addendum #5 to Spotsylvania County RFP #17-23-DB for AMI Meter
Upgrades, dated July 6, 2017; and

Ferguson Enterprises, Inc. Request for Proposal (RFP) #17-23-DB to
provide AMI Meter upgrades, signed and dated on July 17, 2017; and

Mueller Systems Agreement submitted by Ferguson Enterprises, Inc.

[.3. It is the intent of the Contract Documents to deseribe a functionally complete and

whole understanding to be constructed in strict accordance with the Contract Documents. Any

labor, services, documentation, materials, or cquipment that may reasonably be inferred from the

Contract Documents or from prevailing custom or {rade usage as being required to produce the

intended result shall be provided by the CONTRACTOR whether or not specifically called for.

ARTICLE 2

THE WORK AND AGREEMENT TERM LIMITS:

2.1. CONTRACTOR shall provide all materials, services, necessary tools, equipment,
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fuel, insurance, personnel and supervision to provide an Advanced Metering Infrastructure
(AMI) network for the purpose of remotely collecting water meter data for Spotsylvania
COUNTY.

2.2, This Agreement shall have an implementation time frame of 24 months to complele
installation of the meters. Substantial completion shall occur when 95% of the meters are
installed. Annual support and maintenance of the AMI System, as more fully described in the
Mueller Systems Master Agreement, shall be ten (10) years, including all applicable licenses,
which is included in pricing described in Article 4, 4.2. Following the ten (10) year contract
period, purchase orders will be issued to renew the annual support and maintenance or buy
additional equipment for the life of the product or until the County deems it obsolete. Prices

shall remain fixed during the initial term of the contract.

ARTICLE 3
DATES OF COMMENCEMENT

3.1. The date of commencement shall be concurrent with the execution of this
Agreement.

3.2. Time is of the essence.

3.3. Force Majeure. Neither party shall be liable hereunder by reason of any failure or
delay in the performance of its obligations hereunder (except for the payment of money) on
account of strikes, industry-wide material shortages, riots, insurrection, fires, flood, storm,
explosions, -earthquakes, pandemic flu, acts of God, war, governmental action or labor
conditions. In the case of an industry wide material shortage, the CONTRACTOR shall provide
to the COUNTY within 24 hours of CONTRACTOR’S determination that there exists an
industry-wide material shortage, the following: 1) a written description of the specific material
alleged to be in short supply; 2) a written list of all manufacturers, wholesalers, contractors
-and/or retailers from which CONTRACTOR has attempted to obtain, and/or contracted to obtain,
said material; 3) a written description detailing all actions taken by CONTRACTOR to obtain
said materials; 4) a written statement, signed by an authorized representative of CONTRACTOR,
that CONTRACTOR has used due diligence to secure said materials in the most expeditious

manner; and, 5) a written time frame in which CONTRACTOR anticipates that it will obtain said



materials. The County, or its authorized representative, must concur that there is an industry-
wide shortage of the specific matetial so identified by CONTRACTOR.

CONTRACT PRICE AND TERMS OF PAYMENT:

4.1. The COUNTY shall pay for services out of appropriated funds and the
COUNTY s performance under these Contract Documents is expressly subject to appropriation
of funds by the Board of Supervisors.

472. The COUNTY agrees to pay fees at the rates contained in Attachment B Price
Proposal RFP #17-23-DB submitted by Ferguson Enterprises, Inc. dated July 17, 2017, subject
to mutually agreed upon change orders entered into by both parties, in a not to exceed amount
of Ten Million Two Hundred Seventy-Nine Thousand Seven Hundred Forty Dollars and Zero
Cents ($10,279,740.00) for the Advanced Metering Infrastructure (AMI) network.

4.3.  Payments shall ocour as follows:

1. No deposit nor advance sums shall be paid;

2. Payments are due net thirty (30) days after receipt by COUNTY of an
accurate monthly invoice to the COUNTY for materials and services as
described in Article 2. If'a corrected invoice is requested, then the thirty (30)
days begins to run upon receipt of corrected invoice;

3. All payments will be delivered through the US Postal Service. No request for
special handling of checks will be honored.

4.4. Pursuant to Section 2.2-4354 of the Code of Virginia (1950, as amended), the
CONTRACTOR covenants and agrees to:

1. Within seven (7) days after receipt of any amounts paid to the
CONTRACTOR under this Agreement, (i) pay any subcontractor for its
proportionate share of the ‘total payment reccived from the COUNTY
attributable to the work under the Contract Documents performed by such
subcontractor, or (ii) notify the COUNTY and the subcontractor, in writing,

of its intention to withhold all or part of the subcontractor’s payment and the



reason thercfore;

2. Provide its federal employer identification number or social security number,
as applicable, before any payment is made to the CONTRACTOR under the
Agreement;

3. Pay interest, which shall accrue at the rate of one percent per month unless
otherwise provided under the terms of the Contract Documents, on all
amounts owed by the CONTRACTOR to any subcontractor that remain
unpaid after seven (7) days following receipt by the CONTRACTOR of
payment from the COUNTY for work performed by the subcontractor under
this Agreement, except for amounts withheld as allowed in Section 4.4.,
subdivision 1 above; and

4, Include in its contracts with any and all subcontractors the requirements of 1,
2, and 3 above.

4.5. ‘The parties hereby agree that any finance charge lawfully assessable against the
COUNTY for failure to pay any payment(s) pursuant to the terms of this Agreement shall not
exceed 2% per annum, and shall only accrue from the latest date such payment was due under

the applicable provisions of this Agreement.
ARTICLE 5

RIGHTS AND RESPONSIBILITIES OF CONTRACTOR:

5.1. CONTRACTOR shall indemnify, defend and hold harmless the COUNTY and its
employees, agents, and/or representatives from any and all claims, suits and actions for injury or
damage sustained by any person or property from any act or omission by CONTRACTOR and/or
its subcontractors -or employees, or anyone else for whom CONTRACTOR is or may be
responsible. This section shall survive the termination of this Agreement.

5.2. CONTRACTOR agrees to obtain a business license from the Spotsylvania County
Commissioner of Revenue if required by the Code of Virginia (1950, as amended) and/or
Spotsylvania County Code and to present such license for inspection by the COUNTY if
requested. CONTRACTOR also agrees to maintain as current all required business licenses and

permits required by the Commonwealth of Virginia and to present such licenses and permits as
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may be requested or required by the COUNTY,
5.3. CONTRACTOR shall maintain the following insurance coverage, naming COUNTY
as additional insured, during the course of this Agreement, and provide the COUNTY with

certificates of insurance for said coverage upon execution of this Agreement:

1,

General Liability — in an amount not less than $1,000,000 for any occurrence
involving bodily injury, and not less than $1,000,000 for any occurrence
involving property damage. Coverage should be provided on a per
project/per location basis.
Automobile Liability Policy — in an amount not less than $1,000,000
combined single limit bodily injury and property damage. This coverage
shall include liability for use of hired and non-owned vehicles; and
Workers” Compensation — in compliance with all states in which
CONTRACTOR does business, including Coverage B Employer’s liability in
not less than the following amounts:

i. Bodily Injury by accident $100,000 for each accident;

ii. Bodily Injury by disease, $500,000 policy limit; and

iii. Bodily Injury by discase, $100,000 for cach employee.

5.4. During the performance of this Agreement, CONTRACTOR agrees that:

I

It will not discriminate against any employee or applicant for employment
because of race, religion, color, sex, national origin, age, disability, or any
other basis prohibited by state law relating to discrimination in
employment, except where there is a bona fide occupational qualification
reasonably necessary to the normal operation of the CONTRACTOR;

It will post in conspicuous places, available to employees and applicants
for employment, notices setting forth the provisions of this
nondiscrimination clause; and

It will state in all solicitations or advertisements for employees placed by

or on behalf of the contractor that such contractor is an equal opportunily

employer.

Notices, advertisements and solicitations placed in accordance with



federal law, rule or regulation shall be deemed sufficient to meet this
requirement, and CONTRACTOR agrees it will include the provisions of
the foregoing paragraph in every subcontract or purchase order of over
$10,000.00, so that the provisions will be binding upon each subcontractor
or vendor.

5.5. During the performance of this Agreement, the CONTRACTOR agrees to:

1. Provide a drug-free workplace for the CONTRACTOR’S employees and comply
with the Federal Drug Free Workplace Act;

2. Post in conspicuous places, available to employees and applicants for
employment, a statement notifying employees that the unlawful manufacture,
sale, distribution, dispensation, possession, or use of a controlled substance or
marijuana is prohibited in the CONTRACTOR’S workplace and specifying the
actions that will be taken against employees for violations of such prohibition;

3. State in all solicitations or advertisements for employees placed by or on behalf of
the CONTRACTOR that the CONTRACTOR maintains a drug-free workplace;

4. Include the provisions of the foregoing clauses in every subcontract or purchase
order of over $10,000, so that the provisions will be binding upon each
subcontractor or vendor.

For the purposes of this section, “drug-free workplace” means any site at which the
performance of work is done in connection with this contract awarded to the CONTRACTOR,
the employces of whom are prohibited from engaging in the unlawful manufacture, sale,
distribution, dispensation, possession ot use of any controlled substance or marijuana during the
performance of the contract.

5.6. CONTRACTOR acknowledges that the Spotsylvania County Procurement Policy is
applicable to this Agreement.

5.7, Except as noted in the Contract Documents, neither this Agreement, nor any part
hereof, may be assigned or subcontracted by CONTRACTOR to any other party without the
express written permission of the COUNTY.

5.8, The CONTRACTOR providing goods or services to the COUNTY under these

Contract Documents represents and warrants to the COUNTY that it is:



1. Conforming to the provisions of the Civil Rights Act of 1964, as amended,
the Virginia Fair Employment Contracting Act of 1975, as amended, and
the Virginia Human Rights Act, as amended, where applicable;

2 Not employing illegal alien workers or otherwise violating the provisions
of the Immigration Reform and Control Act of 1986 and Virginia Code
§2.2-4311.1;

3. Complying with federal, state and local laws and regulations applicable
to the performance of the services procured;

4, In full compliance with the Virginia Conflict of Interest Act; and

5. Authorized to transact business in the Commonwealth of Virginia,

Pursuant to Section 2.2-4311.2 if the Code of Virginia.

5.9. In the event of a termination under section 6.1 of this Agreement, CONTRACTOR
acknowledges and agrees that it shall not be entitled to any compensation in excess of the value
of the work performed . Under no circumstances shall CONTRACTOR, or any subcontractor,
be entitled to anticipatory or unearned profits, unabsorbed overhead, opportunity costs or
consequential or other damages as a result of a termination under this section. Payment to
CONTRACTOR of any and all sums already carned by CONTRACTOR under the terms of
Article 4 constitutes CONTRACTOR’S exclusive remedy fora termination hereunder.

5,10. CONTRACTOR agrees that it shall keep confidential all photographs, digital
imagery, reports, information, or data given to CONTRACTOR by the COUNTY as well as any
pholographs, digital imagery, teports, studies, analysis, data tables, or calculations prepared by
the CONTRACTOR under these Contract Documerits. No release of any such data by the
CONTRACTOR shall be made to any individual or organization without the prior written
approval of the COUNTY, which approval the COUNTY shall be under no oblig_aiion'to grant.

5.11. The CONTRACTOR shall not employ any employee who is a regisiered sex
offender and shall enforce the same restriction upon all subcontractors and agents of
CONTRACTOR., Prior to starting work and quarterly during performance of the work, the
CONTRACTOR shall check the Virginia State Police Sex Offender Registry to verify sex
offender status of all employees and agents of CONTRACTOR and sub-contractors who are
employed by the CONTRACTOR or sub-Contractor. The CONTRACTOR shall furnish the



COUNTY with evidence verifying compliance with the services. Notwithstanding any other
provision of this Agreement, materially false statements by the CONTRACTOR about the sex
offender status of its employees or agents shall be grounds for immediate termination of this
Agreement,

ARTICLE 6

RIGHTS AND RESPONSIBILITIES OF COUNTY:

6.1. The COUNTY may cancel this Agreement and project for any reason upon ten (10)
days’ written notice in compliance with the notice procedure set forth in Article 7, Section 7.1 to
the parties named therein. Anything contained in the Agreement to the contrary notwithstanding,
a termination under this section shall not waive any right or claim to damages which COUNTY
may have with respect to work performed or failed to be performed when it should have been by
the CONTRACTOR. In ecither ease, the COUNTY may pursue any cause of action which it may
have by law or under this Agreement on account of such damages claimed by the COUNTY.

6.2. In case of default by the CONTRACTOR for failure to deliver or perform in accordance
with the Contract specifications or terms and conditions, the COUNTY may procure the arlicles
or services from other sources and hold the defaulting CONTRACTOR responsible for any
resulting additional purchase and administrative costs including, but not limited to, fees and
charges of engineers, architects, attorneys, and other professionals and all court or other dispute
resolution costs. If the completion of the contract work results in increased costs to the
COUNTY, a letter will be sent to the defaulted CONTRACTOR requiring payment for
~additional costs ("Repayment”). When Repayment is requested, the CONTRACTOR will be
removed from future bidding until the Repayment has occurred, and the COUNTY reserves the
right to debar CONTRACTOR from doing further business with the COUNTY. Failure of a
CONTRACTOR’S source to deliver is not considered to be an unavoidable cause upon which
the CONTRACTOR may rely as to a delay in the work to be done under the terms of the
Contract Documents, and the burden of proof rests with the CONTRACTOR to prove that any
default was not related to CONTRACTOR s, or any subcontractor’s or vendor’s, acts or failure
to.act,

6.3, Pursuant to Section 2.2-4343.1 of the Code of Virginia of 1950, in all invitations to



bid, requests for proposals, contracts, and purchase orders, the COUNTY does not discriminate
against faith-based organizations.

“Faith-based Organization” means a religious organization that is or applics to be a
CONTRACTOR to provide goods or services for programs funded by the block grant provided
pursuant to the Personal Responsibility and Work Opportunity Reconciliation Act of 1996, P.L.
104-193,

If CONTRACTOR is a faith-based organization, then CONTRACTOR shall give to each
individual who applies for or receives goods, services, or disbursements provided pursuant to
this Agreement the following notice:

NOTICE

Pursuant to Section 2.2-4343.1 of the Code of Virginia of 1950, as an applicant for or
recipient of goods, services, or disbursements provided pursuant to a contract between the
COUNTY and a faith-based organization, you are hereby notified as follows:

Neither the COUNTY'S selection of a charitable or faith-based provider of services nor
the expenditure of funds under this contract is an endorsement of the provider’s charitable or
religious character, practices, or expression. No provider of services mgy‘ discriminate agains{
vou on the basis of religion, a religious belief, or your refusal to actively participate in a
religious practice. If you object to a particular provider because of its veligious character, you
may reguest assignment to a different provider. If you believe that your rights have been

violated, please discuss the complaint with your provider or notify the County Administrator.

ARTICLE 7
MISCELLANEOUS:
7.1. The following persons shall be contact persons for the parties, and notice given them,
by certified return receipt requested mail to the addresses shown, shall constitute valid notice
under the requirements of this Agreement:

1. For COUNTY:
Mark B. Taylor
County Administrator
P.0. Box 99
Spotsylvania, VA 22533

10



With a copy to:

2

Spotsylvania County Attorney
9105 Courthouse Road

P.O. Box 308

Spotsylvania, VA 22553

For CONTRACTOR:
David N. Meeker
Ferguson Enterprises, Inc.
12500 Jefferson Avenue
Newport News, VA 23602

The parties may amend such addresses by written notice to the opposite party at the given

address.

7.2. The parties agree that the Contract Documents are governed by and shall be

interpreted in accordance with the laws of the Commonwealth of Virginia, and that proper venue,

in the event of litigation concerning this matter, shall be in the state or federal Courts having

jurisdiction in or over Spotsylvania County, Virginia. The parties agree that any litigation

involving these Contract Documents shall be brought only in such court.

7.3. In the event thal any provision of this Agreement is unenforceable, then the

parties agree that all other provisions of this Agreement have full force and effect and shall not

be affected thereby.

7.4, The CONTRACTOR certifies that:

1

The bid or offer (1) was made without prior participation, understanding,
agreement, or connection with any corporation, firm or person submitting a
bid/offer for the same materials, supplies, equipment, or services with

respect to the allocation of the business afforded by or resulting from the

-acceptance of the bid or proposal, (2) was in all respects fair and without

collusion or fraud, and (3) was or was intended to be competitive and free

from any collusion with any person, firm or corporation;
The CONTRACTOR did not offer or receive any kickback from any other
bidder or contractor, supplier, manufacturer, or subcontractor in connection

with the bid/offer on this solicitation. A kickback is defined as an

11



inducement for the award of a contract, subcontracts or order, in the form
of any payment, loan, subscription, advance, deposit of money, services or
anything, present or promised, unless consideration of substantially equal
or greater value is exchanged. Further, no person shall demand or receive
any payment, loan, subscription, advance, and deposit of money, services
or anything of valuc in return for an agreement not to compete on a public
contract;

3 The CONTRACTOR is not a party to nor has it participated in nor is it
obligated or otherwise bound by agreement, arrangement or other
understanding with any person, firm or corporation relating to the exchange
of information concerning bids, prices, terms or conditions upon which the
contract resulting from ‘the acceptance of its bid proposal is to be
performed,;

4, The CONTRACTOR understands that collusive bidding is a violation of
the Virginia Governmental Frauds Act and federal law, and can resull in
fines, prison sentences, and civil damage awards and agrees to abide by all
conditions of these provisions; and

5. 'The CONTRACTOR or subcontractor has not and will not confer on any
public employee having official responsibility for a procurement
transaction any payment, loan, subscription, advance, deposit of money,
services or anything of more than nominal value, present or promised,
unless consideration of substantially equal or greater value is exchanged.

7.5, CONTRACTOR warrants to COUNTY that:

i The work performed pursuant to these Contract Documents shall conform
to all professional principles generally accepted as standards of the
industry in the Commonwealth;

) The CONTRACTORS work performed shall be fiee of defects;

3. Any new materials and equipment furnished under these Contract
Documents shall be of good quality and in working condition; and

4, The CONTRACTOR’S work performed shall meet all of the requirements

12



set forth in these Contract Documents.,

7.6. Any reports, studies, photographs, negatives, drawings, or other documents prepared
by CONTRACTOR in the performance of ils -obligations under these Contract Documents shall
be remitted to the COUNTY by the CONTRACTOR upon completion, términation or
cancellation of this Agreement. CONTRACTOR shall not use, willingly allow or cause to have
such materials used for any purpose other than performance of CONTRACTOR’S obligations
under this Agreement without the prior written consent of the COUNTY. The COUNTY shall
own the intellectual property rights to all materials produced under this Agreement.

7.7. Any failure of the COUNTY to demand rigid adherence to one or more of the terms and
‘provisions as set forth. in this Agreement, on one or more occasions, shall not be construed as a
waiver nor deprive the COUNTY of the right to insist upon strict compliance with the terms of
this Agreement. Any waiver of a term of this Agreement, in whole or in part, must be in writing
and signed by the party granting the waiver to be effective.

7.8. The bankruptcy, takeover, merger, outright purchase of a majority of the voting capital
stock by another organization, or other change in ownership or status of CONTRACTOR, or any
assignment for the benefit of creditors shall fully obligate the newly formed organization,
corporation or legal entity to fulfill all terms and conditions of this Agreement, and to perform or
supply items in accordance with the specifications or descriptions contained herein. Should such
newly formed organization, corporation or legal entity fail to fulfill all the terms and conditions
of this Agreement or fail to perform or supply items in accordance with the specifications or
descriptions contained herein to the satisfaction of the COUNTY, the COUNTY shall have the
right unilaterally to terminate this Agreement and/or to pursue any remedy for damages and
otherwise which is available at law and in equity. The COUNTY reserves the right to enforce
any subcontract directly against the subcontractor, CONTRACTOR or any newly formed
organization, corporation or legal entity, Failure of any sub-contractor to perform shall not
relieve CONTRACTOR of its obligation to fulfill the terms and conditions of this Agreement as
set forth herein.

7.9. CONTRACTOR and COUNTY agree that the provisions of the Contract Documents are
binding upon the parties, their employees, agents, heirs, successors and assigns.

7.10. Contractual claims and disputes shall be conducted and resolved pursuant to Section 4-7
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of the current Spotsylvania County Procurement Policy.
7.11. Article and Paragraph headings are inserted for convenience only and are not a part of

this Agreement.
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WITNESS the following signatures and seals in agreement with the above terms for
Contract #17-23-DB.

SPOTSYLVANIA COUNTY, VIRGINIA

MARK B. TAYLOR Dated
COUNTY ADMINISTRATOR

FERGUSON ENTERPRISES, INC,

By;_%é //5/ zor ¢

DAVID N. MEEKER Dated
ASSISTANT SECRETARY

Approved as to form:

o Wanes 2-1-208
M WCOUNTY ATTORNEY Dated



MUELLER SYSTEMS
AGREEMENT

THIS AGREEMENT (this “Agreement”) is entered into this

L R g
L dayof “Thwuiy  2of%

between MUELLER SYSTEMS, LLC, a Delaware limited liability corporation having its principal offices at
10210 Statesville Blvd, Cleveland, North Carolina 27013 {referred to in this Agreement as “MueHer

Systems” or “Provider”), and Spotsylvania County {VA) Utilities/PWD (referred to in this Agreement as

“Customer”). This Agreement governs the sale by Provider and the purchase by Customer for its own use
and not for resale of, as applicable, Equipment, Software, Documentation and other items related to
advanced metrology infrastructure systems. In consideration of the mutual ohligations set forth in this
Agreement, Customer and Mueller Systems agree as follows:

1. DEFINITIONS.

a. “Content” means the information
developed or legally acquired by
Customer which may be used in
connection with or accessed by any
module of the Software.

b. “Documentation” means the user
guides, reference manuals, and
installation materials provided by
Provider to Customer related to the
Sofiware and Equipment.

c. “Equipment” means the
‘components, devices, products,
equipment and related items provided
by Provider identified in Appendix A.

d. “Services” means activities related
to deployment and installation services,
repair services, hosting services and
technical support/maintenance services
as provided by Mueller Systems and as
identified in Appendix B.

e. “Software” means the object code
versions of Mueller Systems’ software
identified in Appendix A, together with
all subsequent authorized updates,
replacements, modifications or

enhancements.
2. SOFTWARE
a. License. Provider hereby grants to
Customer, a limited, non-exclusive,

nontransferable license {without the right of

sublicense) to, in connection with the
Equipment, use, install, run, execute, display
and, subject to the restrictions described be_low,
duplicate and distribute internally, the Software
and Documentation solely for Customer's
internal  information  management  and
processing purposes.

b, Restrictions. Except as specifically and
expressly permitted in writing by Mueller
Systems, Customer shall not (i) violate any
restriction set forth in this Agreement; (i)
modify, translate, de-compile, reverse compile,
disassemble, or create or attempt to create, by
reverse engineering or otherwise, the source
code from the object code of the Software; (iii)
adapt the Software in any way for use to create
a derivative work; (iv) include or combine the
Software in or with any other software; or {v)
use the Software to provide processing services
to third parties or on a service bureau basis.
Except as expressly permitted in  this
Agreement, Customer may not copy the
Software other than to make one machine
readable copy for disaster recovery or archival
purposes. Customer may only make copies of
Documentation as reasenably necessary for the
use contemplated herein and with proper
inclusion of Mueller Systems’ copyright notices.

C Ownership. This Agreement does not
grant to Customer any-ownership interest in the
Software or Documentation. Customer has a
license to use the Software and Documentation
as provided in this Agreement.  Customer
hereby agrees and acknowledges that Mueller
Systems owns all right, title, and interest in the
Software and Documentation, and Customer
will not contest those rights or engage in any




conduct contrary to those rights. Any -copy,
modification, revision, enhancement,
adaplation, translation, or derivative work of or
created from the Software and Documentation
made by or at'the direction of Customer shall be
owned solely and exclusively by Mueller

Systems, as shall all patent rights, copyrights,

trade secret rights, trademark rights and all
other proprietary rights, worldwide.

d. Reservation. Mueller Systems reserves
all rights not specifically granted under this
Agreement,

3, EQUIPMENT In consideration of
the fees set forth in AppendixD of this
Agreement, Mueller Systems will provide the
Equipment identified in Appendix A.

4, SERVICES In consideration of
the fees set forth in AppendixD of this
Agreement, Mueller Systems will provide the
Services identified in Exhibit B,

5. CONFIDENTIALITY The

Software, Equipment -and Documentation,
including any ideas, concepts, know-how and
technology contained therein, shall be
considered the proprietary and confidential
information of Mueller Systems and, as such;
shall be subject to the confidentiality provisions
of this Agreement. If a separate, written non-

disclosure agreement exists between Mueller -

Systems and Customer, such agreement will
control and will apply according to its terms and
conditions to all confidential information the
parties exchange with each other. If no
separate, written nonsdisclosure agreement
exists between Mueller Systems and Customer,
the termns listed in Appendix C will apply to the
confidential information the parties exchange
with each ather.

6. FEES AND PAYMENT
a. Software Fees. Customer shall pay

the Software fees set forth in Appendix D of this
Agreement.

b. Equipment Fees, Customer shall pay
the Equipment fees set forth in Appendix D of
this Agreement. Title to the Equipment, except
the Software and Documentation that are

subject to licenses provided in this Agreement,
passes from Mueller Systems to Customer when
Mueller Systems ships the Eguipment.

&, Service Fees.  Customer shall pay
the Service fees set forth in Appendix D of this
Agreement.

d. Taxes. Al prices and fees are in U.S.
dollars unless otherwise specified. All amounts
payable under this Agreement are exclusive of
all sales, use, value-added, excise, property,

.withhalding, and other taxes and duties.

Customer will pay all taxes and duties assessed
by any authority in connection with this
Agreement and with Customer's performance
hereunder. Customer will promptly reimburse
Mueller Systems for any and all taxes or duties

that Mueller Systems may be requlired to pay in

connection with this Agreement or its
performance, This provision does not apply to
taxes based on Mueller Systems’ incame, or any

taxes for which Customer is exempt, provided

Customer has furnished Mueller Systems with a
valid tax exemption certificate,

e, Payment. Unless provided
othérwise herein, Customer agrees to pay. all
amounts specified in Appendix D or otherwise

‘due under this Agreement within thirty (30)
days after the date of invoice. Past due

amounts will shall bear interest from the due
date until paid at a rate of (i} one and one-half
percent [1.5%) per month or (i} the maximum
rate permitted by law, whichever is less. All

-payments made under this Agreement shali be

nonrefundable, except as specifically provided

‘otherwise in this Agreement.

fr2 TERM; TERMINATION

a. Term. The term of this Agreement is
one (1) year commencing upon the date of this
Agréement. This Agreement will automatically
renew for subsequent, successive one (1) year
periods at the then-curreént Mueller Systems
prices unless either party gives the other party
written notice of its intent te not renew at least
thirty (30} days. prior to the expiration of the
then current term. Mueller Systems may
increase support.fees at any time on thirty (30)
days prior notice to Customer. Within such
thirty (30} days, Customer may terminate the



Agreement by providing written notice to
Mueller Systems.

h. Termination for Breach. If either
party breaches this Agreement, and such breach
is not cured within ten {10) days of the breach,
after receiving written notice, the non-
hreaching party may terminate this Agreement,
including all licenses provided herein, effective
upon written notice to the other party.

& Effect of Termination. Termination
of this Agreement shall have the effect
designated in Appendix B.

d. Non-Exclusive Remedy.  Termination
of this Agreement or any license .granted
hereunder shall not limit the remedies
otherwise available to either party, including
injunctive relief,

@, Survival, Unless otherwise
stated herein, any provision that, by its nature
or terms, is intended to survive the expiration or
termination of this Agreement, will survive.

&. LIMITED WARRANTIES; REMEDIES

a. Software. Subject to the
exclusions herein, including those in Appendix A,
Mueller Systems warrants that commencing
from the date of shipment or provision to
Customer ‘and continuing for the period set
forth in Appendix A (the “Wartanty Period”), (i)
the media on which the Software is furnished
will be free of defects in materials and
workmanship under normal use; and (i) the
Software will perform substantially in
confarmance with the applicable
Documentation provided to Customer by
Mueller Systems, Mueller Systems does not
warrant that the Software will operate in
comhinations with other software, except as
specified in the Documentation, that the
Software  will mest the Customer's
requirements or that the operation of the
Software will be uninterrupted or error-free.
Customer assurpes responsibility for taking
adequate precautions against damages which
could be caused by defects, interruptions or
malfunctions in the Software -or the hardware
on which it is installed, Mueller Systems' entire
obligation and Customer's exclusive remedy

with respect to the Software warranties set
forth above shall be, at Mueller Systems’ option,
to either (x) repair or replace any Software
containing an error or condition which s
reported by Customer in writing to Mueller
Systems which causes the Software not to
conform with the warranty set forth herein; or
{v) refund a pro-rated amount paid by Customer
to  Mueller Systems and terminate this
Agreement and all licenses provided herein.

b. Services, Mueller Systems warrants

that all services provided by it to Customer

under this Agreement shall be performed in a
workmanlike manner, Mueller Systems’ entire
obligation and Customer’s exclusive remedy
with respect to the Service warranties set forth
above shall be the re-performance of the
applicable nen-conforming Service.

€. Equipment. Subject to the exclusions
herein, including those in Appendix A, Mueller
Systems warrants to Customier that the
Eguipment wil comply with provided
specifications fo_r' the periods specified in
Appendix A. Claims under this Section will be
considered if submitted to Mueller Systéms
within sixty (60) days following the discovery of
any defect covered by this Section and provided
Mueller Systems or its agents are permitted a
cornmercially  reasonable  opportunity  to
examine and analyze the Equipment claimed to
he defective. Mualier Systems’ entire abligation
to the Equipment warranties set forth herein, at
Mueller Systems’ option, is repalr or

replacement of any Equipment found defective

during the applicable warranty period after such
Eguipment is properly packaged and returned
prepaid to Mueller Systems’ designated service
center.

d. Costs. Aniy and all costs associated with
ininstalling and shipping defective Equipment
and Software and installing replacement
Equipment and Software will be the
responsibility of Customer.

€. Exclusions. The warranties provided by
Mueller Systems shall not -apply to Equipment

and/or Software which: (i) have been altered,

except with the espress written consent,
permission or instruction of Mueller Systems, {ii)



have been used in conjunction with another
product resulting in the defect, except for those
third party products specifically approved by
Mueller Systems, (i) were other than the most
current version of the Software (but only to the
extent that any failure of the Software would
have been avoided by the use of the most
current version), {iv) have been damaged by
improper environment, abuse, misuse, accident,
negligence, act of God, excessive operating
conditions, or unauthorized attachments or
modifications, (v} have nol been properly
installed and operated in accordance with the
Documentation, or as otherwise instructed by
Mueller Systems, or {vi) any other exclusion set
farth in any Appendix hereto.

f. DISCLAIMERS. TO THE EXTENT PERMITTED BY
APPLICABLE LAW, THE WARRANTIES AND
REMEDIES STATED ABOVE ARE EXCLUSIVE AND
NO OTHER WARRANTIES OR REMEDIES
EXPRESS, IMPLIED QR STATUTORY, APPLY TO
THE DOCUMENTATION, THE SOFTWARE, THE
EQUIPMENT OR ANY SERVICES TO BE PROVIDED
BY MUELLER  SYSTEMS UNDER  THIS
AGREEMENT, INCLUDING BUT NOT LIMITED TO
WARRANTIES OR CONDITIONS OF TITLE, NON-
INFRINGEMENT, MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE, QUALITY OR
PERFORMANCE, AND ANY IMPLIED WARRANTY
ARISING FROM COURSE OF PERFORMANCE,
COURSE OF DEALING .OR USAGE OF TRADE, ALL
OF WHICH MUELLER SYSTEMS EXPRESSLY
DISCLAIMS.

9. INDEMNIFICATION. Mueller

Systems will indemnify and defend Customer
from any third party claim that the Software and
Equipment infringe on another person’s or
company's  patent, copyright or other
intellectual property right as specified in this
Settion. This indemnity does not cover and
specifically excludes (a). intellectual property
rights recognized in countries and jurisdictions
other than the United States, and {b) claims
relating to Infringement of intellectual property
rights by a third party's products and software.
Mueller Systems has no obligation under this
‘Section for any claim to the extent it results
from or arises out of Customer’s modification of
the Equipment or Software or from any
combination, operation or use of the Software
or Equipment with other third party products or

services. Mueller Systems’ duty to indemnify
under this Section is contingent upon Mueller

Systems receiving prompt notice of a claim and

Mueller Systems’ right to solely control
resolution of a claim. Customer's sole remedy
for an indemnified claim under this Section is as
follows: Mueller Systems will, at its expense
and in its discretion either {a) resolve the claim
in a way that permits Customer's continued
ownership-and use of the affected Software and
Equipment, (b} provide a tomparable, non-
infringing replacement at no cost to Customer,
or {c}) accept return of the Software and
Equipment, provide a reasonable depretiated
refund and terminate this Agreement and all
licenses herein, This Section is the exclusive
statement of Musller Systems’ lability and
responsibility for indemnifying Customer for
infringement of inteliectual property rights

10. LIMITATION OF LIABILITY.

a. MUELLER SYSTEMS' MAXIMUM
LIABILITY HEREUNDER IS EXPRESSLY LIMITED TO
THE TOTAL AMOUNT PAID FOR THE SOFTWARE,
SERVICES, AND  EQUIPMENT IN  THE
IMMEDIATELY  PRECEDING  TWELVE  (12)
MONTHS AND WILL UNDER NO CIR_CUMSTANCE
EXCEED THE AMOUNT PAID BY CUSTOMER IN
THE IMMEDIATELY PRECEDING TWELVE (12)
MONTHS FOR THE SOFTWARE, SERVICES AND
_EQUI_PMENT PROVIDED BY MUELLER SYSTEMS
UNDER THIS AGREEMENT. Some states do not
allow the limitation and/or exclusion of liability
for incidental or consequential damages, so the
above fimitation may not apply.

b. The provisions of this Agreement
allocate the risks between Customer and
Mueller Systems. Mueller Systems' pricing
reflects this allocation of risk and the limitations
of liability specified herein.

11. NOTICE. All notices required to be
given hereunder shall be in writing. Notice shall
be considered delivered and effective upon
receipt when sent by registered or certified
mail, return receipt requested, addressed to the
parties as set forth above. Either party, upon
writter notice, may change any name or address
to which future notice shall be sent.

12. -GENERAL. The Software will not



be exported or re-exported in violation of any
export provisions of the United States or any
other applicable jurisdiction. The:rights and
obligations of this Agreement are personal
rights granted to the Customer only, The
Custemer may not transfer or assign any of the
rights or obligations granted under this
Agreement ta any other person or legal entity.
Any such purported transfer or assignment shall
be null and void. Mueller Systems will be free of
liahility to the Customer where Mueller Systems
is prevented from executing its obligations
under this Agreement in whole or in part due to
force majeure, such as earthquake, typhoon,
flood, fire, and war or any other unforeseen and
uncontrollable. Any modification or amendment
to any of the provisions of this Agreement will
be in writing and signed by an authorized officer
of each party. This Agreement does not create
or imply any relationship in agency or
_partnership between the parties. Headings are
inserted for the convenience of the parties only
and are not to be considered when interpreting
this Agreement. The validity of this Agreement
and the rights, obligations, and relationship of
the parties resulting from same will be
interpreted and determined in accordance with
the law of the State of Delaware, and applicable
federal law, without regard to its choice of law
provisions. The parties specifically exclude from
application to the Agreement the United
Natiohs Convention on Contracts for the.
International Sale of Goods and the Uniform
Computer Information Transactions Act. If any
provision of this Agreement is contrary to and in
vialation of any applicable law, such provision
will be cansidered null and void to the extent
that it is-.contrary to such law, but all other
provisions will remain in effect. The waiver or
failure of either party to-exercise any right
herein shall not be deemed a waiver of any
further right hereunder. This Agreement
constitutes the entire agreement between the:
parties with respect to the subject matter
hereof and supersedes all other prior and
‘contempaorary agreerments, understandiﬂgs, and
commitments between the parties regarding
the subject matter of this Agreement.

[Signatures Appear on the Following Page]



EACH PARTY ACKNOWLEDGES THAT IT HAS READ
THIS AGREEMENT, UNDERSTANDS IT, AND
AGREES TO BE BOUND BY ITS TERMS AND
CONDITIONS.

Customer

Muellers stem /7L
y: *Z..-..- é f A g By:

LL‘*"Z-'VEL—L $ JasT

Name (Print or Type) Name (Print or Type)

- o .-wb%aam%z, S CES
Title

Title

APPROVED AS T0,FORM:

AWI.‘ WCU NTY ATTORNEY

2-1-208




Appendix A

Software / Equipment Warranty

LIMITED WARRANTY FOR MUELLER SYSTEMS PRODUCTS

Product Warranty

Subject to the limitations and conditions set forth herein, Mueller Systems warrants that commencing
from the date of shipment to the Customer and continuing for the period set forth in Appendix A
(referred to as the “Warranty Period”); (a) the Hardware will be free from defects in materials and
workmanship under normal use, installation and service conditions; {b) the media on which the
Software is furnished will be free of defects in materials and workmanship under normal use; and (c) the
Software substantially conforms to the applicable published Mueller Systems functional specifications
for the Software. Except as provided for in Appendix A, Mueller Systems will, at its option, either repair or
replace the Product if it malfunctions or becomes inoperable due to a defect in workmanship or
materials during the Warranty Period. If in its sole discretion Mueller Systems determines that it is
unable to repair or replace the Product, it will refund to Customer a pro-rated amount paid for the
defective Product. Products that are repaired or replaced under this Warranty will be warranted for the
remainder of the original Warranty Period or 30 days, whichever is longer.

Exclusions

If, in Mueller Systems’ sole judgment, a Product has been subject to misuse, neglect or accident or
has been damaged through abuse, alternation, improper instaliation or application, failure to follow
Mueller Systems’ operation or maintepance instructions or negligence in transportation, handling, or
storage, or repaired by anyone other than Mueller Systems or its authorized personnel, this Warranty
will not be applicable. For Software, this Warranty will not apply if there has been a change to the
Software’s operating environment not made or authorized by Mueller Systems; Customer fails to
install any correction or enhancement provided by Mueller Systems; or a virus is introduced through
no fault of Mueller Systems. This Warranty will also not cover damage due to acts of God, power
failures, lightening, fire, fold, severe weather, hailstorms, insect and pest infestation, and other
events reasonable beyond Mueller Systems’ control.

Product Returns

Claims under this Warranty will be considered if submitted to Mueller Systems within 60 days following
the discovery of any defect covered by this Warranty and provided Mueller Systems or its agents are
permitted a commercially reasonable opportunity to examine and analyze the material or workmanship
claimed to be defective. If Mueller Systems elects to repair the Product, Customer will send it, properly
packaged, to a repair facility designated by Mueller Systems. Customer will pay the cost of returning
defective Products to the place of repair designated by Mueller Systems and Mueller Systems will pay
the cost of delivering repaired or replacement Products to Customer.

Limits of Warranty and Liability

Damage to persons or property or other loss or injury resulting from defects in the Products or from
improper installation or use shall not be the responsibility of Mueller Systems. Mueller Systems will
not under any circumstance be liable for any indirect, special, incidental or consequential damages
of any nature, whether based on contract, tort or other legal theory including but not limited to,
business interruption costs, loss of profit or revenue, loss of data, loss of use of services, cost of
capital, cost of substitute services or facilities, downtime costs or damages and expenses arising out
of third-party claims, even if Mueller Systems has been advised of the possibility of such damages. In
6

i




all cases, Mueller Systems’ total liability will be limited to the total payments made by Customer to
Mueller Systems for the Products and services provided.

Disclaimer of Warranty
EXCEPT AS EXPRESSLY SET FORTH IN THIS WARRANTY, MUELLER SYSTEMS DISCLAIMS ALL OTHER

EXPRESS OR IMPLIED WARRANTIES, CONDITIONS, OR REPRESENTATIONS, INCLUDING BUT NOT LIMITED
TO, ANY IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE,
WARRANTIES AGAINST TITLE AND AGAINST INFRINGEMENT AND WARRANTIES ARISING FROM A
COURSE OF DEALING, USAGE OR TRADE PRACTICE. TO THE EXTENT ANY IMPLIED WARRANTY CANNOT
BE EXCLUDED, SUCH WARRANTY IS LIMITED IN DURATION TO THE EXPRESS WARRANTY PERIOD.

1. AMR / AMI Products’: _
Software — Mi HostMi Data, EZRcader and other software products are covered by a one (1) year warranty from the date of shipment or provision
to Customer.

Hardware — Mi.Node electric (Smart Meter), MiHub Data Collector, Street Machine RF Receiver, PitStop handheld receivers, TRuRead™
remotes, laptops PC’s, Server Hardware and all other peripheral electronic products are cavered by a one (1} year waranty from the date of
shipment to Customer.

Radio Modules — MiNode™ Water Modules and Hot Rod™ Modules dre covered by a ten (10) year warranty from the date of shipment fo
Cuslomer. Additionally, Mi Node Water Modules and Hot Rod™ Modules are covered by a prorated warranty for years eleven (11) through fifteen
(15) at a fifty-percent (50%) discount, years sixteen (16) through twenty {20) at a twenty-five-percent (25%) discount. Mi.Hydrant and Repeater
Transceivers are covered by a ten (10) year warranty from the date of shipment to Customer. 420RDM (Remote Discennect Valve) are covered by
a five (5) year warranty from the date of shipment to Customer. All prorated warranty credits listed will apply to list pricing in effect at the time of
the return.

Encoder Register Products ~ Hersey Translator™ Encoder registers, Hersey SSR Solid Statc Register, Wall Pads and Pit Pads are covered by a
ten (10) year warranty from the date of shipment to Customer. Additionally, the complete unit is covered by a prorated wamanty for years eleven
{I'1} through fificen (15) at a fifty-percent {50%) discount, years sixteen (16) through twenty (20) at a twenty-five-percent (25%6) discount from the
date of shipment to Customer. All prorated warranty credits listed will apply to list pricing in effect at the time of the return.

2. Water Metering Products:

Models 400, 500, MVR, RFM, FM3, HM, and HbMAG cold-water meters and detector check models, EDCIV are covered for a period of one (1}
vear from the date of shipment to Customer.

Maincases for the above listed meters are covered for a period of twenty-five (25) years from the date of shipment to Customer.
Standard Registers for the above listed meters are covered for a period of fifteen (15) years from the date of shipmerit to Customer.

Models 400 and 500 meters perform to AWWA new meter accuracy standards as defined in the most current revision for a period of five (3) years
from the date of shipment to Customer

Models MVR, RFM, FM3, HM and HbMAG meters perform to AWWA new meter accuracy standard as defined in the most current revision for
a‘period of one (1) year from the date of shipment to Customer.

Models 400 and 500 meters perform to AWWA repaired meter aceuracy standards for the following time periods:

5/8” — Fificen {15) years from the date of shipment to Customer or the registration of 1,750,000 U.S. gallons, whichever comes first;

3/4” — Fifteen (15) years from the date of shipment to Customer or the registration of 2,000,000 U.8. gallons, whichever comes first;

1™~ Fifteen (15) years from the date of shipment to Customer or the registration of 3,000,000 U.S. gallons, whichever comes first,

1-1/27 - Fifteen (15) years from the date of shipment to Cusiomer or the registration of 5,500,000 U S.. gallons, whichever comes first;

2” — Fifteen ( 15) years from the date of shipment to Customer or the registration of 8,500,000 U.S. gallons, whichever comes first.

If the above listed meters do not perform as specified, Provider will repair or replace them, at Provider’s option, subject to the following:
Provider shall be determined to not be pérforming as guaranteed it it fails o pass an accuracy test, conducted by the customer according to
AWWA standards. 1§ the meter is inoperative because of foreign material, all such materizl must be removed prior to testing. A cepy of the
customer’s fest results must accompany the Hersey meter being retumed. If the customer chooses not to test a Hersey meter before retuming

it; Provider will repair or replace the meter at Provider’s.option after the meter has been tested by Provider. When test is conducted by
Provider, the customer will be charged a reasonable testing fee.

! Unless otherwise expressly stated herein, all warranty terms are provided from the date of shipment to Customer.
7




Appendix B

Services
1. Software Services and Support Obligations

a. “Update” to the Software means a subsequent release of the Software that Provider makes
generally available to its current customers for the Software. Updates include changes and corrections to the
Software as are required to keep the Software in substantial conformance with the applicable Documentation and
that are created by Provider as corrections for defects'in the Software. Updates shall not include any release, option
or future product that Provider licenses separately. Provider shall in its sole discretion determine the nature,
content, timing and release of any Updates.

b. Web-based support, consisting of information on the most current release of the Software through
Provider's web site.
(o Phone suppart in the form of advice and counsel via telephone regarding Customer’s use of the

most current release of the Software, as well as Customer’s connectivity and ability to access Content. Phone
Support shall be provided from 8:00 AM to 5:00 PM (Eastern Standard Time), Monday through Friday, exclusive of
holidays observed by Provider.

2. Software Hosting Services

a. Except as specifically permitted in this Agreement, Customer shall have web-based access the
Software hosted by Provider pursuant to this Agreement.

b. Provider shall provide Customer with access and related hosting services to the Software installed

on Provider's servers. Provider will also install the Content provided by Customer. Provider will define the
appropriate performance specifications and will host the server at a Provider's location. Provider will monitor and
perform routine maintenance on the server, and if the server is not operating properly, will make a good faith effort
1o operate Customer's system on a backup server, if available. Access to Customer’s server is restricted to
authorized Provider information technology and support personnel only. Differential and full server backups are
performed when reasonably practicable.

c. Customer shall be responsible for installing, operating and maintaining the equipment, software,
and/or facilities at Customer location recommended by Provider for effective access to and use of the Software
installed on Mueller Systems server. Customer shall be responsible for providing and maintaining its own Internet
access and all necessary telecommunications equipment at Customer’s location necessary for accessing the
Software.

d. Upon termination, for any reason, of the Agreement or any licensels) granted herein, Provider
shall immediately cease providing accass to the Software and Hosting Services. Customer shall {i) immediately stop
access and use of all such Provider confidential information {including Software); {ii) shall return all copies of the
Software, Documentation, and any Provider confidential information to Provider;.and {iii) delete all Software,
Documentation, and other confidential information off of any and all storage media possessed or controlled by
Customer, Customer shall provide Provider with written certification signed by an officer of Customer that
Customer has complied with the provisions of this Section. Customer shall immediately pay all amounts due to
Provider.




Appendix C

Confidential Information

For purposes of this Attachment, “party” or “parties” shall mean Provider and Customer, including their respective
subsidiaries and affiliates who are providing information under this Agreement. The parties agree to maintain
confidential information as follows:

1, Definition of Confidential Information. The parties understand and agree that confidential information is
any and all current and future Equipment, Documentation and/or Software information, roadmap, technical or
financial information, customer names, addresses and related data, contracts, practices, procedures and other
business information, including software reports, strategies, plans, documents, drawings, machines, tools, models,
patent disclosures, samples, materials and requests for proposals that may be disclosed between the parties,
whether written, oral, electronic or otherwise, however and wherever acquired (“Confidential Information”).
Confidential Information excludes any information which would otherwise fall in the definitions above, but which
was (a) known to the recipient of the information (“Recipient”} before receipt from the disclosing party; (b) publicly
available through no fault of Recipient; (c) rightly received by Recipient from a third party without a duty of
confidentiality; {d) disclosed by disclosing party to a third party without a duty of confidentiality on the third party;
(e) independently developed by Recipient without breach of this or any other confidentiality agreement; or (f)
disclosed by Recipient after prior written approval from the disclosing party.

2. Obligations of Confidentiality and Remedies. Recipient agrees to protect the disclosing party’s Confidential
Information with the same degree of care, but no less than a reasonable degree of care, as Recipient uses with respect
to its own Confidential Information. Neither party has any obligation to exchange Confidential Information. Both
parties acknowledge and agree that the disclosure of the ather party’s Confidentiat Information could cause
irreparable harm, Therefore, an injured party is entitled to applicable equitable relief, including injunctions, in
addition to other remedies, for such wrongful disclosure of Confidential Information. In addition, disclosure of
Confidential Information required by a government body or court of law is not a violation of this Section if the
Recipient gives prompt notice of the required disclosure to the disclosing party.

3. Teim of Confidentiality Obligations. Recipient’s duty to protect Confidential Information expires three (3}
years from the date of disclosure of the particular Confidential Information.

4. No Warranties on Confidential Information. Neither party warrants or guarantees the accuracy of any
Confidential Information transferred between the parties.




Appendix D

Mij.Data™

‘Schedule of Values Item Unit Price Milestone for Payment
Mi.Hub Collector 5450 One year anniversary of ship date
Maintenance
Mi.Net® 3G Backhaul per $360 Installation of Mi.Hub and reporting

{ Mi.Hub to Mi.Host™ _
Mi.Tech Handheld & 5450 One year anniversary of ship date
Installation Radio ;
AMI Premium Host $23,000 Availability of hosted software and at
Mi.Host™ least one Mi.Hub reporting to

Mi.Host™

AMI Premium Host $77,694.75 Completion of Mi.Data™ acceptance

testing
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