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BILL NO. $-18-02-17
SPECIAL ORDINANCE NO. S-

AN ORDINANCE APPROVING PURCHASE
AGREEMENT FOR WATER METER RADIOS -
(NOT TO EXCEED $365,800.00) by the City of
Fort Wayne, Indiana, by and through its BOARD
OF PUBLIC WORKS AND ITRON
INCORPORATED for the WATER
MAINTENANCE DEPARTMENT.

NOW, THEREFORE, BE IT ORDAINED BY THE COMMON COUNCIL

OF THE CITY OF FORT WAYNE, INDIANA;
SECTION 1. That APPROVING PURCHASE AGREEMENT FOR

WATER METER RADIOS between the City of Fort Wayne, by and through its

BOARD OF PUBLIC WORKS and ITRON INCORPORATED for the WATER

MAINTENANCE DEPARTMENT, respectfully for:
purchase of radios from ltron Incorporated as needed

involving a total cost of not to exceed THREE HUNDRED SIXTY-FIVE
THOUSAND EIGHT HUNDRED AND 00/100 DOLLARS ($365,800.00) all as

more particularly set forth in said PURCHASE AGREEMENT AGREEMENT
which is on file in the Office of the City Clerk, and is by reference incorporated

herein, made a part hereof, and is hereby in all things ratified, confirmed and

approved.
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SECTION 2. That this Ordinance shall be in full force and effect

from and after its passage and any and all necessary approval by the Mayor.

Council Member

APPROVED AS TO FORM AND LEGALITY

Carol Helton, City Attorney




CONTRIBUTION STATENMENT BY A BUSINESS ENTITY

l, Robert H. A. Farrow, over the age of eighteen (18) years old, affirm under the
penalties of perjury as follows:

1.

I am the VP Treasury and Strategic Planning of ltron, Inc., a business entity
within the meaning of Section 37.28(D) of the Fort Wayne Municipal Code of
Ordinances (the "City Code"). , _

As VP Treasury and Strategic Planning of ltron, inc. | aim authorized to

execute this Contribution Statement by a Business Entify on behalf of ltron,
ne.

Since January 1, 2018, neither liron, Inc., nor any of its covered principals, |
parthers, offlcers or subsidiaries has made a contribution to any City of Fort
Wayne candidate or holder of public office that would prohibit the City of Fort

- Wayne from.negotiating or entéring Into a contract with Itron, Inc. under

Section 37.28 of the City Code.

This Contribution Statement by a Business Entity Is made pursuant to Section
37.28(G) of the City Code to support approvai of the proposed Master Sales
Agreement related to the purchase of new water meter reading radios
between the City of Fort Wayne, Indlana and ltron, Inc.

ITRON, INC.

ﬂallg«lh}‘;’. _ . By -’\,“fg;.:_r__

- Date

P’rinfed:‘ Robert H. A. Farrow

Title: VP Treasury and Strateglic
Planning ‘




A PURCHASE AGREEMENT BETWEEN THE BOARD OF PUBLIC WORKS
OF THE CITY OF FORT WAYNE, INDIANA, AND ITRON INCORPORATED
GROUP INCORPORATED FOR WATER METER RADIGS

This contract is between the Clty of Fort Wayne Board of Public Warks, a Municipal Corporation, with
address of 200 East Berry Street, Fort Wayne, Indiana, 46802 (“BOARD"), and ltron Incorporated, with
address of 2111 North Molter Raad, Liberty Lake, Washingtan, 99019 (“ltron”}.

The BOARD does hereby approve City of Fort Wayne Water Maintenance to purchase radlos from ltron
as heeded. Itron shall supply water meter radios to the City of Fort Wayne Water Matnienance as they
request, The purchase order shall not exceed $365,800.00, and will be Isstied to itron upon approval of
the 3365,800.00 expenditure by the BOARD. The Purchase Order will reference this agreement and the
date approved by the BOARD. Itron shall hold the pricing as quoted in the Itran Terms of $ale and Itron
Pricing Summary BMR #14224-17 Verl Dec dated December 20, 2017. ltron shall agree to hold the
prices as quoted through Decemnber 31, 2018
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Elecira / Gas/ Walsr
Information colleclion, enalysls and application

2141 N, Molter Rd,

Priclng Stninary for
City of Fort Wayne, IN

. OMRE 14224-17 Verf Dac

Liberty Laks, WA 52019
Fax: 080:707-5910 Docember20, 2017
W\Mi!mﬂ com
ilem i"a_ri Number .Dn_ncr'lgrllrnn Qiy Ut Prica Exlefided Prles  Notes
ERTs | |
1 ERW-1601-0015 QpenWay Riva Waler Module-Pit 400 $64.60 $26,000.00 (1)
2 CFG-051-0f0  Standard 6' cable with In-Lire connector wiith 167" dlameter protective 400 $10,00 §4,000,00
TOVEr
3 GFG-1601-001 OpenWay Riva Through Lid Mount Kit 400 $2.50 $1.000.00
4 ERW-1601-0025 OperMWay Riva Waler Moduls-Rentole 6,000 $64.60 §$322,60000 (i)
5,600 $2.60 $12,600.00

§ CFG-1300:003 OpenWay Rlva Mouating Kt for Remols [nslallakons

ERT Tofal .

Notes and A ssumptions

$365,800.00

{1) OpénWay Rlva Waler Module full wasranly Is constslent with the wardanty terms In the Agréemment for the first 10 years from dale of shipment,
For warranty clalms In Yeara 11 thrcugh 15, Itran’s sefe ablgalion wil be lo provide Qustomer with 4 discount on replacement product equal to 60 percent of s

theh-current list price for tha replacemant product,

- Forwairanly clals fn years 16 through 20, firon's sola obligailon vl be fo provide Guslomer with & discount on replacamant prodtict equal 1o 25 percént of s

therni-current iat price for lhe replasement product,

{2) Taxesand fralght are notincluded and will be bied at aciual, Prices are In US doliars. Prices are valld through Decembei 31, 2018,
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MASTER SALES AGREEMENT
TERMS AND CONDITTONS

This Master Sales Agresment (the “dgreement”) is made and entered info as of , 2018
(the “Effective Date”) by and between Itron, Ine,, 8 Washington corporation with a principal place of
business at 2111 N. Molter Road, Liberty Lake, Washington 99019 (“Irps"), and the City of Fort Wayne
by and through its Board of Public Works, a political subdivision located i the Stase of Indiana, witha
piincipal place of business at 200 B, Berry St,, Fort Wayne, IN 46802 (“Crssomer™).  Theon and Customer
gy each be refetred to as a “Pardp” and together as the “Parfies.”

1, Scope. This Agreement sefs forth the terms governing all Technology & Services Addenda unider
this Agreement. The altached Transaction Summary identifies which Addenda are made a past of this

. Agreement. This Agreement Is subject to approval by the Fort Wayne Common Counclt and shall only
become binding upon the Parties it such approval is abtained,

2, Technology & Services Addenda. Technology & Services Addenda may set forth additional
Terims and conditions applicabla to speetfic products and services purchased by Customerin the event of a
conflict betweent this Agreement and an Addendum, the Addendum will control to the exlent necessary to

tesglve the conflicl,

3. Purchase Orders, All purchase orders will be governed by the terms of this Agresment, Pre-
printed terims onr a purchass order will be null 2nd void, and no contingency, addition, or conflleting term

contained on any purchase nrder will be binding upon firon,

Y

4. Teos, Taxes, and Payment.

4.1, ¥ees, Fees will be spscified in a pricing summary made a part of this Agresement. Hron 1eserves
the right to modify the pricing summary from timestostime during the term of this Agresment upon thitty

(38) days’ prior wittten notice to Customer for any new purchase orders,

42, ‘Faxes, Prices and charges for products and services are exclusive of taxes, levies, dutles and
simtlat governmentat assessments (*Taxes"), all of which are the responsibility of Customer fo pay. -
Custommet Is responsible for paying all Taxes appllcable to transactions, I Ttron has the legal obligafion to
pay or collect Taxes for which Customer is responsible, the appropiiate amount shall be involoed to and
paid by Customer, unless Customer provides a valid tax exemptlon certificate or divect pay perinli
authorized by the appropriate taxing authority. Itron is solely responsible for tuxes assessable against

Hron based on its income, property and employees.

4.3, Payment. All purchase orders are subject to credit apptoval. Payment terms are net thirty (30)
days from the date of invoice, All payments shall be made in US cuitency. Late payments shall acciue
inferest from the due date at the vate of 1,0% of fhe owtstanding balance per month, orthe maximum rale
permitied by law untll the date pald, and liron may condition future renewals and purchase orders oh
payment termos shotter than thirty (30) days,

5, Term and Termination.

51, ‘Term. Subjeot to approval of the Forf Wayne Comimon Council, the term of this Agrooment begins
on the Effective Dato and continues for a period of five (5) years and shall automatically renew for one
(1) year perfods — up fo three (3) years® renewsl of annual renewal terms In total — uless elthar Party
provides ninety (90) days® prior wiitten notice by elther Party of thient not to renew prior {o the applicable

expiration date,
5,2, Termination for Convenience, Either Party may terminate this Agresinent for convenience upon
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niinety (90) days’ prior wittten nofice to the other,

5.3. Termination for Cause. Other than Customer*s nonpayment which shall constitute a breach of
this Agreement if full payment is not received within five (5) days of wrltten notics, either Party may
terminate this Agreemont by pr owdmg the other Paity with writien notice if the viher Parly (i) becommes
insolvent, execules y goners] assignment for the benefit of creditors or becomes subject to bankeuptcy or
receivership proceedings; (i) breaches ifs obligations related to the ether Party’s confidential information;
or (ili} commits & material breach of this Agreement that remains unoured for thirly (30) days following
delivery of written notice of such hteach (ineludmg, but not nacesgarily limited fo, & stateinent of the facts
relating to the breach or defiult, the provisions of this Agresment that are in breach or default and the

action required to cure the breach or default},

5.4, Surviving Provisions. Any provision of this Agreement that contempfates performance ar
ohaservanee subsequent to termination or expiration of this Apreement shall survive terinination or
expiration and contlnue in full force and offect for the period so contemplated.

6. Confidentinlity,

6.1, Definitions, (A) “Confldential Information” means (1) this Agresment and the discussions,
negotiations and proposals related to this Agreament and (2) informatien, whether provided directly or
indirectly from the ofher Party in wilting, orally, by electronic or other data transmission or In any other
form or media or oblained through on-site visits at Hyon or Customer facHitles and whether furhlshed or
made available bofore or afier the date of this Agreement, that is confidential, proprietary or otherwise not
gonetally availablo to the publie. Confidential Information does not include information that is: (a)
rightfully known to the recetving Party before negotiations leading up to this Agreement; (b)
indepetdently developed by the recelving Party without ralying an the disclosing Party’s Confidential
Information; (¢} patt of the public domain ar is lawfully obtained by the receiving Party from a tliled party
. nof under an obligation of confidentiality; or {d) free of contidentlality restrlctions by apresment of the
diselosing patty. (B) “Reeceiving Parfp” means the Paity receiving Confidentisl Information of the other,
(C) “Disclosing Pargy” means the Paty disclosing Confidential Information to the other Party,

62, Obligations, The Recsiving Parly will kesp Confidentinl Infotmation of the Disclosing Parly
strictly confidential and will not disciose it to any thisd party during the terin of this Agreement and fora
period of three (3) yenrs after termination or sxpiration of this Agreement,

6.3, Permitted Disclosine, The Recelving Paity may disclose Confidential Information fo its affillates,
agents, coniractors, and Jegal representatives, but only if they have a feed to know and an obligation to
protect the Discloslng Patty’s Confidential Information that Is at least as restrictive as the confidentlality

provisions of this Apreement,

6.4. Return of Confidentlal Information, The Recetving Parly will destioy or veturn {the Discloslng
Party’s Confidentlal Information within fourieen (14) days afier recelpt of the Disclosing Parfy’s wiitten
request, With the exception of Custoimer Data (as defined in Sectlon 7), the Recelving Party may retain a
copy of Confidential Information as patt of archival records (including backup systems) the Recelving
Parly keeps in the ordinary eourse of business, ar if required by law or regulation; provided however, that
any Confidential Information so retalined will continue to be Confidentlal Informatioh pursuant to the
terms of this Apreement and the Recelving Party will contlnue to be bound by the tertms of this
Agreament with respect to such Confidentlal Information,

7. Privacy,

7.4, Genexal. H, in the cowrss of providing any services, liron has ot obtains, {o any extent and for any
* reason, any access 10 Castomer Data, fhien the terins and conditions of this Section 7 wiil apply.

Confidential Information




7.2, Definition of Custower Data, “Coustomer Data® means any information about Customer’s
.existing or prospective customers that livon acquires, develops, or derives under this Agreement,
Customsr Data nay Includs, without limitation, aby personaily identifying information refating to an
existing or prospective custoiner, or any othes Information that, either individually or when combined
with other information could b used to derive information specific to a particular customer or
prospective customer, which infoxinatlon Is not generally available to the public aind which Itron acquires
of dovives in cantylng out its oblipations under this Agreement. Customer Data ncludes, buf Is not
funited to, Information regarding a User’s identity soctal security nuinbet, telephone number, credit card
number, e-mai] address, account information, service purchase and usage information,

7.3, Uso of Customer Data. Itron may only collet, access, use, maintain, or disclose Customer Data to
filfill its obligations wnder this Agreement, Customer exolusively owns all Customer Data and Ifron
agrees to tefurn, o at the elebiion of Customer, destroy (and confirm in writing the destruction) afl
Custemer Data upon the termination or explration of this Agreement, or earller if requested to do so In

wrlting by Customer,

7.4, Reservatlon of Rights to Customer, Subjoet to the limifed rights granted by Customer hereunder,
Hron acqulres no right, title or interest fiom Customer or its licensors ander this Agreement in or to
Cugtomer Data, lncluding any Intellectisal Property {defined below) rights in that Customer Data.

7.5, Safeguards. Itron will smploy administrative, physical, and technical safepuards that are
reasonably designed o prevent unauthorlzed collection, aceess, disclosore, and use of Custoiver Data
while In its custody (“Safbgaards”). The Safeguards ltron emplays must: (1) meet, at a minimum,
industry praotice; and (2) be reasonably desipned to ensare that only Itron personne! with a need 1o know
the Customer Data have access to It. liron will promptly notify Customer of any known breach of any
Safeguards, and Itron and Custoimer will cooperate to investigate and remedy any suol breach and any

related dispute, inquiry, or claim,

7.6, Miscellaneons, This Section 7 supplements Section 6 (“Confidentiality™), and the provisions of
this Section 7 control if they conflict with Section 6 (“Confidentiality™). A hreach of any Customer Data
provislon may rosult in irreparable harm to Customer, for which monefary damages may not provide a
sufficient vemedy, Customer may seek both monetary damages and equitable relief,

8, Publicity, Nelther Party shall disclose, advertise, or publish the detailed ferins and coaditions of
this Agreement without the prior written consent of the other Pacty, Any press release or publication
regarding this Agreement or deliverables under it are presumed by the Partles to contain Confidential
Information and is subject to prior review and written approval of the Parties.

9. Warranties.

9.1, Serviees & Doliverables Warvanties. Express warranties for products and services {the Express
Warranties™) wi bo stated in the applicable Addenda for the peried stated therein (the “Express

Warranty Period™).

2. CERTAIN WARRANTY EXCLUSIONS, THE WARRANTIES UNDER THIS AGREEMENT
AND THE ADDENDA DO NOT COVER PROBLEMS CAUSED BY EXTERNAL CAUSES,
INCLUDING ACCIDENTS, ACTS OF VANDALISM, ABUSE, MISUSE, INADEQUATE
MAINTENANCE, UNKNOWN OR UNFORESEEN ELECTROMAGNETIC DISTURBANCES ON
THE NETWORK, PROBLEMS WITH RLECTRICAL POWER, OR WITH THE QUALITY OF THE
‘WATER, THE ENERGY OR THE NETWORK, ACTS OF GOD, SERVICE (INCLUDING
INSTALLATION OR DE-INSTALLATION) NOT PERFORMED OR AUTHORIZED BY ITRON,

9.3, DISCLAIMER OF WARRANTIES, WARRANTIES UNDER TIIS AGREEMENT,

Confidentlal Tnformtion




TOGETHER WITH ALL EXPRESS WARRANTIES CONTAINED IN ANY ADDENDUM,

. BTATEMENT OF WORK, OR OTHERWISE INCORPORATED IN THIS AGREEMENT,
CONSTITUTE AND EXPRESS THE ENTIRE STATEMENT OF THE PARTIES WITH RESPECT 'I‘O
WARRANTIES. THEPARTIES DISCLAIM ALL OTHER EXPRESS OR IMPLIED WARRANTIES,
CONDITIONS OR REPRESENTATIONS INCLUDING, WITHOUT LIMITATION, (I} IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, (IT)
WARRANTIES OF TITLE AND AGAINST INFRINGEMENT AND (I} WARRANTIES ARISING
FROM A COURSE OF DEALING, USAGE OR TRADE PRACTICE. TO THE EXTENT ANY
BMPLIED WARRANTY CANNOT BE EXCLUDED, SUCH WARRANTY IS LIMITED IN
DURATION TO THE EXPRESS WARRANTY PERIOD,

18, ~ Insurance. During the term of this Agreement, Hron will maintain the following minimum levefe
of insurance (i) wotkers” combensation Insurance for Itron employees equal to applicable statutory Jimlts
" and an employer*s Eability policy In an amount not fess than $1,000,000.00; (i) an oesurrénce form
commerclaf general Hability policy of potleies in an amount not less than $1,000,000 per ocewrrence and
$2,000,000.00 apgregate; (iif) an automobile Hability policy or poficies in an amount not less than
$1,000,000,00 sombined sinpte limit; and {iv) a professionat liabliity paliey o policies insuring against
liability for errors and omissions covering professional activities contemplated under this Agresment in
an sinount not less than $1,000,000.00. Upon written request, firon will provide Certifioatos of Insurance

evidencing the coverage deseribed in this Section.

11, Limitation of Liability.

1L1 NO CONSEQUENTIAL PAMAGES, NBITHER PARTY WILL BELIABLE HEREUNDER
FOR CONSEQUENTIAL, INDIRECT OR PUNITIVE DAMAGES (INCLUDING LOST PROFITS OR
SAVINGS) 'OR ANY CAUSE OF ACTION, WHETHER IN CONTRACT, TORT OR OTHERWISE,
BVEN IF THE PARTY WAS OR SHOULD HAVE BEEN AWARE OF THE POSSIBILITY OF
THESE DAMAGES, EXCEPT THAT THE FOREGOING WILL NOT RESTRICT A PARTY'S
ABILITY TO RECOVER ACTUAL DAMAGHS FOR BREACH OF THIS AGREEMENT,
INCLUDING THE COSTS OF OBTAINING REPLACEMENT SERVICES AND DELIVERABLES
COMPLYING WITH THE TERMS OF THIS AGREEMENT.

11.2. LEVITATTON. IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR DAMAGES IY
BXCESS OF THE FEES PAID BY CUSTOMER. TO SUPPLIER FOR THE SERVICES OR
DELIVERABLES IN THE TWELVE (12) MONTH PERIOD FRICR TO THE DATE OF ANY
CLAIM. THIS LIMITATION APPLIES TO ALL CAUSES OF ACTION 1N THE AGGREGATE.

12. Indemuification against Thivd Party Clalms,

12,1, General Claims, ron agrees to defend Customer and Customer’s snceessors and gssipos,
officers, diveciors, employees, reptesentatives, and agents (*Cusvomer Yndermitees”) from and against
any and alf thivd-pacly claims, demands, suls, actions, causes of action, of any kind whatsoever (together
a “Clalp”), and Ttron will indemnify and hold harmiess Customer Indemnitees from and against all
dainagos, losses, costs and/or expenses (Including lepal fees and disbursemends) awarded against
Custoinar in any sueh Claim, or those costs and damages agreed to by Iion in a monetary seitlement of
sueh Clalin, fo the extent resuliing from damages to persons or real or tangible property, bodily injury or
death caused by Itron"s negligencs or Intentional miscondvet (including that of its employees, agents, and
contractors) arlsing In connection with this Agreement,

12,2, Infringement Claims: Hron shall defend the Costomer Indemnitees from and against any and all
elaims, demands, suits, actions, causos of actlon, of any kind whatsoever, for damages, losses, costs
andfor expenses {including legal fees and disbursements) by an unaffiliated thisd parly fo the exlent
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rosulting from any aflegation that any Hron Deliverables andfor Services conétléute 1 divect infringement,
- violation or misappropriation of any such third party*s Intellectual Property rights. The foregolng does .
not apply to products that are not manufaetured by Itron or to software Jicensed by third parfies.

12,3, Conditions to Infringement Chaim Defense, ltron’s infiingement defense obiigations under
Section 12.2 ave conditloned on Customer’s agrecimont that if the applieable product or servlce becomes,
ot ia Tiron®s opinion is likely to becoms, the subjost of such a clait, Tvon will have the right, af Hron's
solo option and expense, either to procure the right for Customer to continue using the affected product or
setvice or to replace or modify the same so that it becomes non-infringing. Such replacemsnis or
modifications will be functionally equivalent to the replaced product or servics. IE the foregolng
alternatives ate not avallable on terms that are commercially reasonable in Iiron’s sole judgment, Tron
shell have the right to require Customer to cease using the affected produet or service in which ease Itron
will refond to Custoimer the depreciated value of the affected product o the unused portion of the service,

as the case may be,

124, Tixcinstons to nfringement Claim Defense. Iiron shall have no obligation under this Agreetnent
1o the extent any claiin of infifngement or misappropriation results from: (i) use of a produet or service,
other than es permitied under this Agreement or as intended by Yron, if the inftingement would not have
ocourred buf for such use; (if} use of any product or service in combination with any other product,
equipment, software or dats, if the infiingement would not have occurred but for such comblnation; (lif)
any use of any release of a software or any fitmware other than the most current release made availuble o
Custamer, {iv) any claim based on Custoiner’s use of g product after Iivon has informed Customer of
modifieations or changes {o the product requlred to avold such claims and offered to implement those
modification or changes, i such olaitn would have been avoided or mitlgated by the jinplementation of
Teron’s suggestlons, {v) any modificatlon to u product made by a person other than Iiron or an authorlzed
tepiesentative of Tivon, or (vi) compliance by ltvon with specifications or insteuctions supplied by
Customer, Ttran shall not be liable hereunder for enhanced o punitive damages that conid have been
avoided or reduced by acttons within the control of Customer,

12.5, Conditions to Defense. As a condition to Tron's defense obligations under this Agreement,
Customer will provide Hren with prompt weitten notiee of the olaim, permit Hvon to controf the defonss,
settfement, adjustment or compromise of the olaitn and provide Itron with reasonable assistance in
comnection with such defense; however, Itron shall nof consent to any judginent or settlement of the
foregoing, that creates an obligation on any Customer Indemunitee withous fisst obfaining such
indemnitee’s prior written consent, Customer may employ counsel at ils own expense fo assist 1t wiih

respect fo any such claln,

12.6. THIRD PARTY CLAIM DISCLAKMER, THIS SECTION CONSTITUTES ITRON’S SOLE
AND BXCLUSIVE OBLIGATION WITH RESPECT TO THIRD PARTY CLAIMS BROUGHT

AGAINST CUSTOMER,

13,  Intellectunl Propery.

13.1, Definitlon. “Intelfectnal Property” means intellectual and industrial property rights, and moral
1ights or simtlar or analogous proprletacy rights, pertaining fo a patticular Invenfion, work of authorship,
symbol or other mark or designation indicatlve of sonrce or quality, or other partieular item of tangtble or
intangible propetty, arising under statutory or common law or by contraef, in the United Stotes or another
couniry that recopalzes such rights, whether or not perfected, how existing or hereafter filed,Jasued, or
soqulved, Jncluding! (i) patent rights assoelated with an invention and progesses (including business
proeesses), methods and apparatuses entailed by such invention (includlug, as applicable, the sights to
make, use, sell, offer to sell, import , or have made, and the rights to file and prosecute patent applications
and provisional patent applications); (il rights nssoolated with works of authershlp, including copyrights
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and mask work rights (including the tights to copy, adapt, distribute, display, perform, and oreate

- devivative worlks); (i) rights relating {o {he proteciion of tiade secrots and confidential information
(including ke rights to use and disclose); (Iv) trademarks, service marks, trade dress, frade names, and
design patent rights (including the right fo goodwill appertalning thereto); (v) moral vights; and (vi) other
vights analogous, similar, or comparable to those deseribed by the foregoing clauses () through {v), and
oflier proprictary tghts relating fo intangible property (Including ficensing 1ighis and shop rights),

13.2, Reservalion of Intellectnal Property Rights, liron reserves all vights, fitle and inferest in and to
all of its Intellectuat Property. Cusiomer reserves all rights, itle and interest in and to all ofits

lntellectual Property,

13,3, Suggestions. Iivon shall have a royalty-fres, worldwide, irrevoecabls, petpetual license to use and
incorporate into its produets and services any suggestions, enhancement requests, recommondations or
other feedback provided by Customer,

14, Change Requests & Change Orders,

s

14,1, Request. Customer may at any time, and from time to time, propose changoes o services or
services deliverables or reguast that liven perform additional services for Customer (each 8 “Chunge
Reguest™). Whihia n reasonable perlod after recelving a written Change Request from Customer, Itron
will prepare and submit a wiitten proposal In the form of a statement of work to Customer that: (1) if
applicable, assesses the expected fmpaet of the Change Request on any services or services deliverables
being provided at the time of the request; (i) defines and describes how Tiron would fulfill or satisfy the
Change Request, and describes any additlonal services or servioss deliverables to be provided by Jtron in
reasanable detail; (i1i) sets forth priclng, specifications, implementation plans and time schedules, with
appropriafo milestone and completion dates, anticipated by Iiron in connection with fulfilling the Change
Request; {iv) contalns proposed completion and acceptance criterla; and (v) seis forth any other
information requived by this Agreement and any Technology & Services Addendum,

14,2, Response, If Ttvon Hmely submits a response to the Change Roquest, the Parties will attempt in
zood faith to negotiate a mutually acceptable resolution, Mutually agreed upon Change Requests will
take the form of a wiitten order (each a “Change Ordor™). Followlng the lssuance of any Change Reguest
and during any segotiation, Itron will continue to provida the services and services deliverables, unless
otherwlse agreed to by Itron ard Customer in writing,

14.3, ¥ailure to Respond to Change Request. If Itvon fails {o respond to Customer's Change Request
within five (5) business days, the Change Request will be deemed to be rejected,

14.4. Authorized Approvals, No Change Order will be binding wpon Customer or Iiron unfess executed
and delivered by an authorized signatory of both partles, All Changs Orders and all statements of work
under a Change Ovder will be governed by the ferms and conditions of this Agreement and the applicable

Technology & Services Addendum.
15, DISPUTE RESQLUTION

15,1. Dispute Resolution Procedure. The Partios will resolve any dispute between the Paytles regarding
the interpretation afthis Agreement or kron’s performance vsing the procodures in this Section.

15.1.1. PBithet Party may give the other Parly written notice af any dispute fot resolved In the
normal course of business, Upon delivery of the notics, each of the Parties will appoint a
designated sopresentative who doos not devote substantially all of his or het time to performance
under this Master Sales Agieement and who, in the case of Customer, will be a director {or more
senlor corporate officery, anid fn the case of Itron, a director {or more senior corpesate officer), to
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meet for the purpose of resolving the dispute.

1512, The representatlves will discuss the problem and negotiate in good faith to resolve the
dispuis promptly and without the neeesslty of any formal proceeding. If either Party infends to
have an atiorney aitend a mecting, it will fiotify the other Party at least two (2) business days bsfore
the mesting to enable {he other Party to also be accompanied by an attoiney, Al negotiations
pursuant to this Section are confidontial and will be ireated as compromise and settlement

tiegotiations for puiposes of evidentiary rulss,

154.3, I the dlsputed matier has not been vesolved by the designated representatives within ten
{10) business days after delivery of the wyitton natioo by one Parly to the other, or such longer
period as agreed fo in writing by the Pattics, each Party will have the rIght to comimence any legal

proceeding as permltred by law,

152, Agrecments in wrifing, No agresment achieved under this dispuie resolution process will be '
binding on either Party unless set forth in 8 wiiting exccuted by both Parties by duly anthorized

signatories.

153, No Terminafion or Suspenslon of Services, Durlng the pendency of any dispute, livon will not
interrupt or delay the peovision of Services, disable any Deliverable in whale or in patt, or petform any
other netion that prevents, slows dows, or reduces in any way the provision of Services or Cusfomer’s
ability to conduet its bustuess, unless Costomer agrees in wiiting or terminates this Master Sales

Agreement,

154, Injunctive refief. Nelther Party will be abligated to follow the procedures set forth in this Seeilon
when seeking injunctive relief,

16, Miscellaneous.

16,1, Entive Apreement, This Agrecment and any stfaciunents hereto vonstitute the entire agreement
hatween the Parties with respect to the subject matter hereof and supersede all pravious agreoments
pertaining to such subject matier, All prior agreements, reprasentations, warraniics, statements,
negotiations, understandings, and undertakings are superseded hereby and Customer represents and
acknowledges that It has not relied on any representation or warranfy other than thoss explicltly set foxth
in this Apreement in connection with its execotion of thls Agreement. Nelther Party shall be bound by
terins and conditions imprinted on or embedded in pmchase orders, crder acknowledgments, statemenis
of work not expiessly made a part hereof or-other communications between the Parttes.,

16,2, Waivers. No delay or failure io requite petformance of any provision of this Agreement shall
constitute a waivor of that provislon, No walver granted under this A gresment ag to any one provision
hetein shall constitute a subsequent walver of such provision or of ahy other provision heteln, nor shall it
constitute the waiver of any performance other than the aetual performance specifically waived.

16,3, No Assigmnent, This Agreement is personial to oach Pacty, and none of the rights of a Patty
Liereunder shall be sold, transferred, assigned or subllcensed by & Party; provided, howsver, that upon
writtent notice to Customer, Itvon ghall have the right to assign, by contract or by operation of law, any or
alf of its rights and obligations under this Apreement to a Itron Affiliate without any requirement that
Ttvon ssek or obtain the approval of Customer. *“Fron Affiflafe” mieans an entity controlled by or under

cominon control with lron,

16.4. Captions; Secilon Numbers, Arlicls, section and patageaph numbers and captions dre provided
Jor convenlence of reference and do Aot constitute a part of this Apreement. Any references to s
pattioular Section of this Aprcement wili be deemed to include reference fo any and 4l subsections
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theteof,

16.5. Nelther Party Deemned Drafter. Despite the poss;blhiy that one Pan ty or its representatives may
have prepared the initial deaft of this Agreement ot any provision or played a grentes role In the
prepacation of subsequent drafis, the partios agree that neither of them will be deemed the drafler of this
Agradment and that, in construing this Agreement, nio provision hereof will be construed in favor of one
Party on the pround that such provision was drafted by the other,

16,6, Expenses, Bach Pacty will be responsible for, and will pay, il expenses pald or incurred by 1t in
connection with the planning, negotiation, and consuminatfon of this Agreement,

16.7. Autl-Corviiption. Customer has not reveived or been pffered any;ilegal ot Improper bribe,
kickback, payment, gft, or thing of value from an Hron employee of agent in conngetion wﬁh this

Agreement,

16.8. Relationship of the Parties. The Parties are independent contractors for all purposes and at alf
times, This Agreement does not oreate a pattnership, franchise, joint ventre, agency, fiduclary, or
employment refationship bolween the Parties, ltron has the responsibitity for, and controi over, the
mothods and detalls of pecforming services and providing products under this Agreement. Itron will
provide all tools, materfals, training, Iliing, supervision, work policies and procedures, and be responsible
for the compensation, discipline and termination of Hron personnel, Neither Parly has any authorlty to act
on behalf of, or to bind the other to any obligation.

16.9. Compliance with Law, Hron and Customer wiil at alf times perform thelr respective obligaiions
under this Agreement in compliance In all materlal respects with all applicable foreign, domestic, stats,
and local laws and regulations of all applicable foreign and domestls jurisdictions, and in sueh a manner
as not to cause the othet to be In material violation of any applicable laws or regulattons fucluding any
applicable requirements of any foreign, domestic, state, or Jocal authority regulating health, safaty,
employment, the environment, conswmey pmtection, security, expottation, information setvices, or

teleconumunications,

16.10. Governing Law, This Agreement aud performance hereunder will be governed by and construed
in accordance with the Jaws of the Stafe of Washington without reforence to their conflicis of law :
prineiples or fhe United Nations Convention on Contracts for the Sale of Goads.

16,11, Torum Selection. The Paitles agree that all actions and proceedings alsing out of or related fo
this Apreement, cxcept as necessary to enforce indemnity or defense cbligations, will be brought only in a
state comt located in Spokane County, Washington or in the United States District Court for the Bastern
Distilet of Washington. The Partles hereby sonsent to such vonue and to the jurisdiation of such coutts
over the subject matter of such proceeding and themselves,

16.12. Jury Trial Walver,

16121, BEACH PARTY WAIVES ITS RIGHT TO A JURY TRIAL IN ANY COURT
ACTIGN ARISING AMONG THE PARTIES UNDER THIS AGREEMENT OR
OINERWISE RELATED TO THIS AGREEMENT, WHETHER MADE BY CLAIM,
COUNTERCLAIM, THIRD PARTY CLAYM OR OTHERWISE.,

16122, Mfihe jury walver is held to be unenforceable, the Partles agroe to binding arbifration for
any dispute arlsing out of this Agreement or any claim arising under any federal, state or local

* statutes, laws, of regulations. The arbliation will be conducted in accordance with the aibitvation
rules promulgated under the CPR Institute for Dispuie Resolution’s (“CPR™) Rules for Non-
Administered Arblivation of Buslness Digpufes then prevailing. To the extent that the provisions

Confldenifal Informafion




of this Agreement and the prevailing rules of CPR conflict, the provisions of this Agreement will
govern. The arbiteator(s) will he required to furnish, promptly upon conclusion of the arbitration,
g wiitten decision, setiing out the reasons for the decision. The arbitretion decision will be final
and binding on the parties, and the decision may be enforced by ofther Party in any court of
competent jutisdiction, Each Parly will bear its own expenses and an equal shate of the expenses
of the third arbitrator and the fees, if any, of the CPR.

16.12.3. The Paitles agleement to waive thelr nght to a fury trlal will be binding on their
respeciive successars and assignees,

16.13. Notices. Exeept as ofhorwise speeified in this Agreement, alf notlees, pernissions and approvals
hereunder shall be in writing and shall be deemed 1o have boen glven upon: (i} personal delivery, (i) the
second business day after mailing, (iil) the second business day after sending by overnigit delivery, (iv)
the second business day after sending by confirmedd facsimile, or (iv), except for lagal notloes, the first
business day after sending by email, Al legal notices shall be clemly identified as sueh,

16,14, Severability, If any provision of this Agreement or its applications to particular circumstances is
determined by a court of competent Juvisdiction to be invalid or unenforeeabls, that provision (or its
application fo those circumstances) will be deemed stiicken and the remainder of this Agreement (and the
application of that provision to other olrcumstances) will continue in full force and effect insofar as it
reinaing a workable Instrument t6 accomplish the intent and purposes of the pariies; the pariies will
repiace the severed provision with the provision that will come closest fo reflecting the intention of the
parties underlying the severed provision but that will be valid, legal, and enforoeable,

16,15, Toree Majoure, Except for the obligation (o pay monles due and owing, neither Parly shall be
Hable for any delay or failure in performance due to events outside the defanlting Party’s reasonable
coniroel, ineluding without fmitation acts of God, sarthquake, labor disputes, industry wide shorfages of
stipplies, actions of governinental entities, riofs, war, terrorist, fire, epidemies, or delays of sommon
carriers or other circumstances beyond its reasanable control, The obligations and rights of the defaulting
Party shall be extended for a period equal fo the periad during which such event prevented such Party’s.

perforimance,

16,16, No Third Party Rights, This Agresinont Is enfered into only for the benefit of Customer and
Itron and no other parson or entity shalf have the right to enforee any of its terms,

16.17. Authorization, Each Party represents and warranis that the signing, delivery snd performance of
this Agreement has boen properly authorized,

16,18, Counterparts, ‘This Agreement may be executed by faosimile or scan and In counterpals, which
taken together shall form one legal instroment,

[Signatave Page Follows]
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. TO
MASTER SALES AGRDEMDNT
TERMS AND CONDITIONS

AGRIED:

APPROVED this { 2 day of 47 /

BOARD OF PUBLIC WORKS

Kumm Menon,

o ﬂ%()ﬂ

‘Mike Avyila, Member

e LI Fu

Michsfle T‘u‘l k, Clefk

Ttron, Ine.

Sigunfiy/ Jh! e Swmm
Printod N*‘"Blrw'on Funanee
L O £ 21

Date
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TRANSACTION SUMMARY
TO
MASTER SALES AGREEMENT

I8 Equi.pl'n'ent Purchase & Wairanty Sohedule Addendum
2. Software License Addendum
3. Maintemmce &',S.uﬁl_n_n"( Services Addendum X
4. Isistal3aﬂoﬂlaﬁpl_ementétioh_ Sé.rvic’es Addendum _

- 5. Itvon Mobile Addendum - o

BMR# 14224-17 Veil Do

Applieation Noine

Liconse Tovin

[ Perpelual
{3 Fixed Term ( Yéats)
(O Check if fived term leénse regires purchase of sofhiiare niaintenance and support services)

: Usnge L )
' 01 Ter Limitation, If applicable (Maximum Usage:_)

Ship Soiware to Contact Nanis;
Addreéss:
‘ ' Clty/ State / Zips__
Phiotie Numbey:
eninfl Address:
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Biling Contact Contact Name!

Tnformation Addgess:

City / State / Zip:
Phone Number:

Fax Numbey:

Renewal Notice Contast Name;

Contact Information  Address:

Clty / State / Zip:
Phone Nuimberr __

Fax Number;

Purchase Order Mumber:
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TECHNOLOGY & SERVICES ADDINDUM
- Equipment Parchase & Warranty Schednle —

1. Ordering of Equipment. During the tepm of thie Agreoment, Cusfomor shall order quantiiies of
equipment hy issuing a purchase order to Hron, with a requested ship date agreeable to both Partles —in
ench case specifying the type and quantlty of squipmen, the shipment destination and the requested ship

_date,

2, Tmware, The purehase of egulpment manufuctured by Ttron Ingludes a perpetual, irrevocable
license to use and execnte any softwars embedded in the equipment. The lcense to any software
embedded in third party equipment purchased by Customer through Tivon shiall be between Customer and

the manufacturer of such third patty equipment.
3. Bguipment Invoieing., Itvon will invoice Cusiomer for equipment upon shipmentf.

4. Ordoring Lead Tima & Ship Date. The required lead time for equipment manvfactured by Tiron
shall be ninety (90) days between the date Itron recelves fhe purchase order and the ship date, uisless ()
otherwise povided in an agreed-upon purchase order, or (b) Itron has notified Customer in advance that &
differont lead time is required for spoeifie ltron equipment. The roguived lead time for third parly equipment
shail be the applicable third party manufacturer’s then-current, standard lead time, Itron shall have no
obligation to accept any requested ship date {hat is sooner than the required lead time.

5 Order Cancellation & Reschediling, Unless otherwlse provided in an agreed-upon purchase
order, a porchage order for equipment may not be canceled or rescheduled by Customer,

6  Yorecasts, Htron may condition the nlnely (90) day order lead time or such other lead time required
by liron under Section 4 (“Ordering Lead Tine & Ship Date*) upon Customer providing binding
forecasts, at intervals requested by Iivon, of Custommer’s equipment demand.

7. Delivery & Risk of Loss.

71 Delivery, liron shall eause the eguipment te be delivered to Custoimer (or Customer’s authorlzed
agent) at customer’s expense in accordance with the purchase order and by the specified ship date,
provided that all purchase order content and lead time requirements have been met,

72 Title and Risl of Loss. Title to equipment and risk of loss or damage will transfer to Customer
upen delivery to Customer®s places of busipess.

8. Docwmentation. Itron shall make its standard produet documentation available via download.
Hron will provide Customer with download Instructions.

9,  Inspection by Customer, Customer shall inspeet a shipment within 2 reasonable period of thme
after recelving shipment — and in all events no longer than seven (7) days —to confirm that the Mems
delivered are the equipment ordered and that the quantity received s the same as the quantity ordered.

1¢.  Limited Egquipment Warranty.

10,1, Limited Warranty, Itron warranis to Customer that the lron-inanufactured equipment will be fice
“from defeefs inmaterials and workiisanship and will conforin to the applicable specifications for a period

of one (1) year from the date of shipment, unless otherwise stated in the attached warranty sehedole for

Itvon-manufacture equipment. For avoldance of doybt, components parts of Hron-manufactured
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equipment that are provided by third-party manufacturers and developers ~- and which are integrated into
Tron-manufactured equiptaent — are covered by this Sectlon 10 warranty, ‘

10,2, Repair or Replacement,

10.2,1, Yron regerves the option to repair or replace the Iivon-manufactured equipment after
Customer has refurned non-conforming Itron-manufactured equipment vder warranty propedly
packaged and prepald to a repair facitity destgnated by Iivon in accordance with Ivon’s then-current
RMA procedures, Hron’s warranty under this Section, does not include freight to the Iivon
designated facilities; howevet, it daes include return froight to Customer's location in the event that
the returned unit of Rron-manufactured equiptment is deterimined fo be faulty and under warranty,

10.2.2. Labor costs associnted with temoval or relistallation of failed equipment at Customer
Jacation, after the initial deployment of equipment, is not Included in Ttvon’s warranty under this

Sactlon.

10.3, Warranty on Repaired or Replaced Bquipinent, Repalred and replacement Iiron-mantrfastured
equipment will be warranicd for the remainder of the orlginal watranty perfod set forth-above, buf no legs

than six (6) months from repair or replacement.

11, Txeclusions to Warranty on Xron-Manufachured Equipment. The sbove Section 10 warranty on
Inon-manufactured equipment does not cover damage due to external causes, including accldent, abuse,
misuse, inadequate maintenance, problems with electiicsl power, acts of God; service (including
installation or de-Installation) not performed or muthovized by Itron; usage not in accordance with produet
instiietions or in & configuratlon not approved by Itron; normal wear and fear; and problems caused by
use of parts and compotients that are not supplied by Itron. The warranty provided herein shall be void if

. fhe equipment is modlfied in & way not authorized in writing by Ttron,

12, PassThrough Warranties on Third-Party Bguipment. ITRON IS NGT THE
MANUFACTURER OF THR EQUIPMENT SPRCIFICALLY IDENTIFIED IN THE THIRD PARTY
EQUIPMENT WARRANTY SCHEDULE AS THIRD PARTY BEQUIPMENT AND MAKES NO
REPRESENTATIONS OR WARRANTIES WHATSOEVER, DIRECTLY OR INDIRECTLY,
EXPRESS OR IMPLIBD, AS TO THE SUITABILITY, DURABILITY, FITNESS FOR USE,
MERCHANTABILITY, CONDITION, QUALITY, PERFORMANCE OR NON-INFRINGEMENT OF
THE THIRD PARTY EQUIPMENT, WITH RESPECT T'0 ITRON, CUSTOMER PURCHASES
THIRD PARTY EQUIPMENT *AS 18," THIRD PARTY EQUIPMENT SHALL BE SUBJECT TO
ANY WARRANTIES PROVIDED BY THE THIRD PARTY EQUIPMENT MANUFACTURER,
MODIFICATIONS MAY VOID OR OTHERWISE LIMIT ANY WARRANTY APPLICABLE TO
THIRD PARTY BEQUIPMENT, See the attached Third Party BEquipment Warranty Schedyle, if
applicable, for an informational use only summaty of thied party waitanties for Third Party Equipment,
Itron will act as a Haison with the "Third Party Bquipment providers in regard to the Thitd Party
Bauipment warrautios and will make commerclally reasonable efforts fo assist Customer in enforcing

those walranties.

. [Warraniy Schednle Follows]
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Tiron Equlpmeut Wm ranty Schedule

Supplemental Equlpment Pur clmse ‘Torims

Cenitvon and Sen'tirée,l. .
électilclty insters

3 jfgIa:rs:ﬁém shi;mmn!

Re'pah"é Tor out-of-warranty
| eleclricity meters

‘ of shipment to récelve the remedies desorlbed hereln,

Ttron shall perforin the repairs with wasonnb]e caroand Ina diligent and
competent manner. IHron's sole obligation in connectlon with lepalr
warranly failures shall Le, at iis oplion, to correct or re-perforn repalis
or refind to Customer the amount pald for the yepalrs, -Customer nust
report any deflclencles u repalr work to Ton In wilting within 90 days

OpenWay Riva Water
Module (Including battery)

Full warranty cohsistent with the wairanty terms in the Agt'cenwnf for

the first 10 years front shipment.

For watranty clalins In years 11 through 15, liron's sole obligation will
be to provide Customer with a discount on replaceinent product equal to
50 percent of its then-current list price for the veplacement product,

For warrabty clalms in years 16 through 20, Ition's sole obligation will
be to provide Customer with a discount on replacement product equal to
25 percent of Its then-current list price for the replaceiment produst,

The warranty on Itron water endpoints shall be vold if the endpoint Is
used fn connectlon with a thivd parly reading system that 1s not approved
Ly Tivon,

lOOW and T00W+ series
water endpoluts (including
baitery)

_ _by Itron,

Full Warrf_mly consistent with the warranty terms in the Agreement for
the first 10 years fioin shipment,

For watranty claims in years 11 through 15, Iton's sole obligation will
be to provide Customer with a dlscount on replacement product equal to
50 pereent of its then-curyent list price for the replacement produt.

For warranty olalms In years 16 through 20, Thon's sole obllgation wilf
be fo provide Cusfomer with a disconnt on replacement produet equal to
25 percent of its then-current list price for the replacement procluct.

The watranty oi liron water endpoints shall bo vold if the endpolnt s
used Iis connection with a third party readiig system that is hot approved

OpenWay Riva Leak Sensor

1 the fivst 5 yeais from shipment.

Full waranty doxasistellt'witll ilie warranty terms n the Apreement for
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Leak Ssnsot (Nen- Fuli warranty consistent with the warranty terms in the Agreernent for
OpenWay Riva) ihe first 10 years from shipment.,

For warranty olaims in years 11 through 15, Xron's sole obligation will
be to provide Customer with a discount ot replacement preduot equal fo
50 percent of its then-current list prics for the replacement product,

For warranty claims {n yeats 16 throngh 20, liven's sole obligation wiil
be to provide Customer with a discount on replacemenl product equal to
25 percent of its then-current st price for the replacement produet,

Upgraded handhelds or 90 days from shipment.
Mobile Collectors

METRIS Meters and 1-250 | Iivon warrants that eighty flve percent (85%) or mose of the METRIS
Meters Meters and I-250 Meters shipped to Customier during any calendar yeat
will be fige from defects in materials and workmanship such that they
maintain set point valibration that is within two percent of their osiginal
faclory set polnt calibration (open and check) (*Calibration
Warranly™). The foregolng Calibration Warranty is valid until the eavlier
of (I} 15 yeass fram shipment to Customer of the METRIS Meler and 1-
250 Meter for which warranty coverage is sought, (i) the measurement
of moie than one millten cubic feet of gas measured by such meter, of
(i) until such meter s teplaved by Customer In conneetion with a
petiodic mefer change-out.

Hyon's sole obligation and Customel’s exclusive remedy in connection
with the breach of a warranty provided under this Section shali be for
Itvon, at Its option, to repair any non-conforming METRIS Meters and 1-
250 Meters, provided that If Itron determines that it is unable to repair &
non-conforming METRIS Meter and 1-250 Meter, Itron will refund 1o
Customer the depreciated value of such non-conforming METRIS Meter
and 1250 Melter. Al the request of ltron, Customer will provide evidence
of aineter’s setvice history to verify warranty covernge,

FEnd of Watranty Schedule]

TECHNOLOGY & SERVICES ADDENDUM
—Softiwnre License —

1, The Licensed Software, The Itron software Ticensed under this Addendum (the “Licensed
Saoftware’ Is identified in the Transaction Swmmary.

2. Bofhware Mn _infen;mcé & Suppert, Note: Customners licensing Licensed Software In ¢onnection
with Clond Infiastractute service ave required to purchase sofiware Mainiéiance & Support Servides for”
tertn of the Cloud Infrastructure service,
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3. License Grant. Itron hereby grants to Customer a non-exclusive, non-transferable, hon-assignable,
non-sublicensable, revoeable right and ffcense — within the Territory and for the Software License Term,
subject fo payment of Heense fees and compliance with the terms and conditions of this Addendum and the
Agrooment —to: (I} use, make, execute, display, and perform the Licensed Sofiware in object code form for
Custainer's own Intenal business purposes and only in connectlon with the number of specified endpoints.
The “Ferrifory shall be the United States of America — or Canada, i Customer is a Canadian company
that will be operating the Licensed Softwate in Canada. The Sofiware License Teun is identified in the

Transaction Summary.

4, Third-Pariy Software. Allsoftware developed by a third-party and sublicensed by Tiron Is subject
to the licensing ferins of the third-pacty developer, a copy of which terms shall be given to Customer,
Such thied-parly software does not inelude sofiware incorporated or embedded into hardware and

soflware manufactored or developed by Itron,

5,  Resteietions, In addition to those resirictions, ferms, and conditions set forfh in the Agreement -~
and as a condition to the liesnse grant under Section 3, abave — Customer ghall not (a) modify or create
any derivative works from the Licensed Software o the doctmentation provided with the Licensed
Sofiware (“Decumentation™), (i) include or combine the Licensed Software with any software or with
any equipment or hardware other than as authorized by Itron, (¢} use the Licensed Software fo provide
processing sorvices to third-parties or on a service burenu basts, {d) reverse assemble, decompile, reverse
engineer the Liconsed Sofiware or sthierwise attempt to derive its source eode, {¢} transfer any eopy of the
Licensed Software from the authorized system to any other computer hardware or system, except in case
of malfunctioning or defactlve computer hardware or system — and then only temposacily and with the
congent of livon; or (viil) expott the Licensed Software or any copy or direct produoct thereof out of the
Uniited States except in complianee with applicable expart laws and regulations, Customer may only
make copies of Documentation as reasonably necessary for the use contemplated under the Agreement;
provided, however, that Customer may not copy the Licensed Software ofher than to make one machine
readable copy for disaster recovery or archival purposes, Installation of the Licensed Software shall be
Hinited {o one production envivonment ang one test environment. The Licensed Software and
Documentation i3 the Confidential Infotmation of Tiron. Customer 1ecognizes and agrees that any breach
of the preceding restrletlons by Customer shall constitute a material breach of this Addendum by
Customer, and, at the option of Itron, shall result in revocation and immadiate tenmination of all rights and
licenses granted horeunder, Customer further recognizes and agrees that nothing in this Section shall be
canstrued as prohibiting Heron from pursuing any and all remedies in the event of such breach ot violation,

aud ftron hereby expressly véserves such rights and remedies.

6. Reservation of Intelicetus] Properfy Rights by Tiron.  Ivon (and thivd party developer in the
case of sublicensed software) rotains all right, title and interest, and all ownorship, in and to the Licensed
Software and Doginentation, including but not limited to all patent, copyright, trade secret, proprietary
and other intellectual property vights in the Licensed Software and Docwmentation and In any modify-
eations and devivative works. Ttron {and third party developer in the case of sublicensed softwate)
reserves the sole right to modify and update the Licensed Sofiware, Customer will not take any action that
might impalr or challenge in any way any right, fitle or inferest of Itron (or the applicable third party
dovelopers in the case of sublicensed software) in eny such infelleciual property rights. Customnermust
not glter or remove frade names, trademaris, services marks, or copysight notices and any other
proprietary nolices or frademarks on any Licensed Software or Documentation.

7, Software Dellvery, Licensed Software will be delivered on the date and in the manner agreed to
by the Paities, - : . : . : . A L _ . . .

8  Limited Warranties. The following warrantles are the sole and exclusive warranties offersd by
Iiron in connection with the Licensed Software,
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81, JXiron Sofhware. Itron represents and warrants that for a perlod of ninety (90) days from the date of
delivery to Customer, the liron Software will opetate substantially in conformance with the applicable
Specificatlons, Customer’s sole remedy Tor a breach of this warranty — if Itvon has failed {o cure the
breach of wareanty within in a reasonable period —will be fhe refund of Heense fees for the Licetsed
Software, Ttron Software that Is repaired of replaced pursuant to this Saetion will be watranied for the
remainder of the original wattanty period or thirty (30) days, whichever is longer. Crstomes’s licese to
1tron Software for which it has received a refund hereunder shall terininate upon its receipt of a refund,
The foregoing wartanty does not cover third paity software,

8.2. Third Party Software. ITRON IS NOT THE OWNER OF THE THIRD PARTY SOFTWARE
AND MAKES NO REPRESENTATIONS OR WARRANTIES WHATSOEVER, DIRECTLY OR
INDIRECTLY, EXPRESS OR IMPLIED, AS TO THE SUITABILITY, DURABILITY, AND FITNESS
FOR USE, MERCHANTABILITY, CONDITION, QUALITY, PERFORMANCE OR WON-
INFRINGEMENT OF THE THIRD PARTY SOFTWARE WITH RESPECT TO ITRON, CUSTOMER
IS PROVIDED THIRD PARTY EQUIPMENT “AS 1S.” THIRD PARTY SOFTWARE SHALL BE
SUBJECT TO ANY WARRANTIES PROVIDED BY THE THIRD PARTY SOFTWARE LICENSOR.
MODIFICATIONS MAY VOID OR OTHERWISE LIMIT ANY WARRANTY APPLICABLE TO

THIRD PARTY SOFTWARE,

Htron agrees to act ag a lialson with the 1bird party software Ticensors in regard to the third parly software
watiantles, if any, and will use its colmmerecially reasonable effouis to assist Customer in anforcing those

watrantles,

9. Wxclusions from Liability, Tiron shall have no obligation to Cystomer o the extent any Licensed
Software is advarsely affeeted by: (3) use of the Licensed Software in combination with any equipment,”
‘computer lardware and peripheral devices, operating systent software, device drivers, thivd party software
progeams, camputer graphic elements, and the like that are not authorized by Itron; (i) any modification,
fix, update or npgrads to the Licensed Software that ts made other than by Iteon; (iif) the vse of a version
of Licensed Software that is not supporied by Ttron; (iv) Customer's fallwre fo implement a fix, update, or
upgrade to Licensed Sofiwave provided by Itvan; (v) the mainienance or support of Licensed Softwars
other than by liror; {vi) viruses introduced Uirongh no Tanlt of Hron; or (vil) Customes’s fallure to follow
installation, set up, and configuration instructions as described in the Docomentation,

10. Effect of Termination for Cause, Upon tesmination of this Addendum Tor cause, Customer shall
immediately disconfinge use of the Licensed Software and Decumentation and will destroy or return to
Itron any and all caples of the Licensed Sofiware and Docmnentation snd certify to Tron in writing within
fourtesn (14) days after such termination that Customer has destroyed or has returned fo Itvon the
Licensed Softwate and Documentation. “This requirement applies to copies in all forms, partial and
complete, in all types of media and computer memory, and whethor or not modified or metged Into other
maferlals, Termination of this Addendum for eause will not restriet either Party from pursuing any other
remedies available o #t, ncluding injunctive relief, nor will such fermination relleve Customer of its
obligation to pay all fees that acerued prior to such termination. Upon ferminaiion of this Addendum for
cause, Hron whll have no futther obligations to Customer in any respect whatsoever with yespeot to the
Licensed Sofiware. For pvoidance of doubl ~ notwithstanding the foregoing, upon termination of this
Addenduin for cause no license, expreas or implied, is granted to Customer to any Ttiron intelloctual
property rights in the Licensed Software and Documentation.

1i,  Open Source, In the event that.Iron identifles open souice components within the Itron Soflware
“and provides Custommer with the applicable license{s), Customer is required to accept and will comply

with il such licenses,
12, License Complinnee Verificaiion,
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12.1, Records, Customer agrees fo oreate, retain, and provide to liron and Hts auditors accurate wiltten
records, syster tool oufputs, and other system information sufficient to provide auditable vesification that
Customer's use of all Licensed Software is i compliance with the license terms and conditions of this
Addendwin and the Agreement, including, without limitation, all of Itron’s applicable licensing and
pricing terms, Custorner is responsible for 1) ensuring that # does not exceed its anthorized use, and 2)
remaining In compliance with the Hoense terms and conditions of this Addendum. Customer, at Uron’s
request, will provide records and other information to demaonstrate compliance with license terins and

conditions of this Addendum and the Agreement,

12.2. Vorifieation Process. {Upon reasonable notice, Itron may vorlfy Customer’s compliauce with the
license terms and conditfons of this Addencdum at al! sites and for all environments in which Customer
uses (for any purpose) Licensed Sofiware, Such vesification will be conducted fin a manner that
minimizes disruption to Customer’s business and may be conducted on Customer’s premises, duting
notinal business hours, fron may use an independent auditor to assist with such verification, provided

Ttron has a wrilten confidentialily agreement in place with such auditor,

123, Resolution. liron will notify Customer in wilting if any such verification indicates that Customer
has used any Licensed Dellverable in excess of its anthotized use or is otherwlse not in compliance with
the Hoensing terms and conditions of this Addendum or the Sofution Document, Customer agrees to
prompily pay diveetly {o Ttron the charges thal Iiron specifies in an invoice for 1) any such excess use, 2)
suppott for such excess use for the lesser of the duratlon of such excess use ot two years, and 3) any
additional chatges and other liabilities determined as a result of such verifioation,

12.4, No Restriction on Seeking Injunctive Relief, Nothing in this Sectlon 12 in any way Himits or
restriots Jvon’s right ta seek Injunctive rellef for Customer’s non-compliance with licensing terms and
conditions of this Seftware Licensed Agreement Dociiment,

13,  Involees. Itron will invoice Customer one hundred percent (180%;} of the license fees for the
Licensed Software upon delivery to Cystomer in the manner agread upon.

14. Suryiving Provisions. In addition to the Sections identified in the survival provisions of the
Agreement, the following seetions of this Addendum will survive expiration and termination of this -
Addendum and the Agreement: 6 (*Reservation of Infellectual Property Rights by Iiron™), ¢ (“Exclusions
from Liabitity™), 10 (“Effect of Termination™), 12 (“License Compliance Verification™).

JEnd of Addenduni]
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TECHNOLOGY & SERVICES ADDENDUM
- Maimtenance & Support Services (Hurdiware & Sqftware) —

1. Additional Definitions. The following dofined ferins are in addition to those defined in the
Agreemenl;

“Annual Adjustinent” means Jiron's standard annual price 1nerease,

“Annusl fee” means the annual fee identified on Attachment A to this M&S Addendun (Malntenance
and Support Services Pricing) for each category of Covered Product plus the Annual Adjustment, iFany.
The Annual Fee for any pattlal Maintenance Yoar {f.0., for Covered Products with a Malntenance
Commencement Date that talls after the beginning of the Maintenance Year) shall be prorated based on
the applicable number of months Customer is to receive Services under this Addendum during such

Maintenance Year,
“Confact Docwments” means the “Hiron Suppoit Services Contacts” donmment, which can be obfained by

calling (877) 487-6602, including for example, the Jivon Bquipment Reopair Table and Wotking
Effectlvely with Itron Client Services doouments.

“Covered Prodnet” means Covered Software and Covered Equlpiment,

“Covered Software” means the software fdentified 1n the Transaction Summaty and/or the prleing
swnmaty to this Agreement.
“Coveret Bquipitent” means the equipment identified in the priclag summary to this Addendum which

is Ttron Equipment. (liron Equipment is distinguished from equipment manufaciured by a thivd-party that
Customer may purchase through Itvon under an Equipment Purchase Agreement Dooument or other

commercial sales agrasment,
“Ind of Support” means a commercial decision by Itron to discontinue maintenance and sapport

sarvices Tor specific Covered Products o to discontinue offering a particular Covered Produst to Iivon
customers in general, along with that Covered Product’s assoclated maintenance and suppott,

“Error® means a fhilure of the Covered Soflware or Covered Software platform fo substantlally comply
with the applicable Specificatiofis. '

“Tix* means a correction of an Error, including & work-around, in order for Covered Software fo finction
in accordance with the applicable Specifications,

“Daprovenent” means an update, madifioation, enhancement, sxtension, now version (regardless of
name or puinber), new module, or other change to Covesed Software that §s developed or otherwise

provided by Iron.

“M&S Commencement Date” means the date upon and after which a Covered Product is entliled to
recelve Services under this Addendum in accordance with the terms of this Addendum, which —unless
otherwise stated in the priclng summary — is (a) for Covered Software that is an Tron product, the fisst
day of the monih following delivery by agreed-upon method of the Covered Software (e.p,, slestronio or
physical medlum), except that the Malntenance Cominencement Dato for MV-RS Sofiware is the
warranty expiration date; and {2) for Covered Equipment that Is tron BEquipment, the wartanty exphation

e
“M&S Services Option” imeans the maintenance and support services option for Covsred Equipment or
Covered Software, including Service Levels, as set forth in Attachment B-1,
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“Mpuintenanee Year” means, for each Covered Product, a pesiod of one (1) yeaa begiiming on the
Effective Dute, any anhlversary thereof, or agreed-upon coverape start date,

“Mandatory Revision® means a sofiware revision that Customer is required to accept in order fo correet
or address any one of the followlng Issues: a material Etror or # material seourity breach; of third pasty

infiingement claim,

“Opernting Condiflon™ tneans that the Covered Equipment performs In aceordance with the applicable
Specifications,

“Principal Services Confacts® moans the Customer personnel that Customer fs required fo designate o
serve as Customet's principal relationship contacts for all Services under this Addendum,

“Loaned Mobile/Handheld Equipment* means Mobile Calleclor and/or Handheld units loaned by Hron
to Custome, under the terms of this Addendum while Services are being performed on Customer’s
Mobile Collector andfor Hundheld.

“Service Levels” means, with respect o this Addendum, the response time, effort level, and escalation
path procedures and puidelines desoribed in Attachment B to this M&S Addendum (Software

Maintenance & Soppoit Setvice Levels).

“Software Releass” means & collection of Fixes or Improvements made available to ltron eustomers
{either via physical media or electronie download aceess),

“Serviee Request” means a request initiated by Customer for a technleal support service within the scope
of the applicable maintenance and support Services option purchased by Cisstomer,

“Technical Support Services® means lron technlcal support services provided by technical
representatives by telephone, email ot other remote means fo assist Costomer’s Prineipal Service Contacts

with questions refated to the operation of the Covered Produsts.

2,  DLffect of Termination,

21, Effect of Texmination of Agreement. Except as otherwise provided in Section 2.1.2 bolow, ftron
shall not be oblipated to provide any Services under this Addendum upon termination ofthis Addendun,

21,1, I either Pary terminates the Agresment Customer shall not be entitled o a prorated refund
of the applicabls Fee,

Z.1.%. Unless Itron terminates the Agreement for breach or default by Customer, Jiron will
continus to provide Services under this Addendmn that were purchased by Customer prior to the
termination date — andl the terms andl conditions of this Addendum will eontinue to govern such

Services,

2.2, Erd of Suppord, Tiron may discontinue Services for any Covered Product, effective as of the end
of the current Maintenance Yoart, by giving Customer written notive of such discontinuance no less than
ninety (90) days pilor to the end of such Maintenance Year, Ifthe Bnd of Support date is scheduled
wifhin a subsequent Maintenance Yeat, Fees for that subsequent tern will be pro-vated through the
appropriate End of Support date, At Customer’s request, Itron may eleet to provide custom support for
produsts for which Maintensace Services have been discontinued st Iiten’s then-current rates. Unless
olherwise ageeed by the Parlles in accordanee with the foregoing sentence, Itvon shall ave no obligation .
to provide Services under this Addendum with respect to Covered Products for which Itron has

discontinued Services pugsuant fo this Seotion.
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3. Principn] Services Contacts.

3.1, Designation by Customer, Customer shall designate no more than two (2) Prineipal Services
Contacts for each Covered Product, as identified inthe Coniract Doctuments, to serve as administrative
liaisons for all matters pertalniag to the Services provided under this Addendum for snch Covered
Product line, and shail provide their contact information to lron's customer aceount represoniative,
Principal Services Contaols shall report problems with Covered Produets (each sueh report, a “Service
Regrrest”) as soon ag practicable for entry into Xiron's support tracking system, Although it is Cusiomer's
sole right fo chooses its Princlpal Services Contacts, Customer and Tiron acknowledge that each Principal
Services Contaot should have the appropriate technlcal skills and training for the posliion. If Customer
roplaces a Prisoipal Servicos Contact, Customer will provide updated contact information to ltron; and (he
new Princlpal Services Contact will undergo the same Inltial tralning as desciibed in Section 3.2,

3.2, Training of Principal Services Contncts. Before a Prineipal Services Contact jnterfaves with
Ttron, the Principal Services Contact st attend iraining sessions offered by Itron, an Hron approved
tratnet, or Customnet®s fraining program approveid by vt to ensure that the Prinaipal Services Contact 1s
(a) knowledgeable about the operation of the Covered Products, and (b) qualified to perform problem
determination and remedial functions with respeet to the Covered Products, Such {raining sessions wili
be at Iiron’s then-current rates. Customer will be solely rosponsible for all travel and other exponses
incursed in connection with each Principal Sorviees Contact’s attending the training sessions. The
Princlpal Services Contact should hiave the skills and capabilifies to {rain other Customer personnel on

Covered Products (“irain-the-{rainer),

3.3, Additional Training, If Hron notifies Customner that additional {ralning of a Principal Services
Contact Is ncoessary, Customer Wiil‘ promptly ensure that the Principal Services Contact recetve such

training.
4, ' "Techuicnl Support Services & Service Requests,

4.1, Bupport Services. liron will provide Techuical Support Servises durlng its then-cortent nodnal
business hours, Technleal Support Services include froubleshaotlng, problem diaguosis, release or
systein management, and recommendations for fully utifizing the Covered Products. Customer
acknowledges and agrees that Teclmical Support Services are not intended as a sibstitute for trainlng of
Customer personnel, field support, or Tivon professtonal services — all of which can be purchased
separaiely. Nor wifl Customer use Technical Support Services in leu of having qualified and trained
stipport personne! of its own. Hron's cuirent Teolnical Support Services contact and support howss are

described in the Contacts Doctunent,

4.2, Serviee Request Process, Customnor shall subinit Service Requests In the manner required by the
Confact Documents and Service Levels,

4.3, Fleld Suppert, Upon mmtual agreement of the Parties, liron will dispaich support personnel {o
Customer’s Jocation to provide techaleal support, Such support will be billed at Ivon’s then-curvent
hourly rates (with repsanable travel and Hving expeuses invoiced nt Hron’s cost without markup), unless
the cause of the reported problem Is found to be the fault of Hron,

&, Software Maintenance.

5,1. Tixes. Hron shall make commercially reasonable efforts to provide a Fix in accordance with the
Sorvice Levels. Hron's obligations with tespect fo Service Levels are contingent upon Customer (i)
devollng the same level of effort to resolving the Brror as Is required of Tivon, (i) responding to requests
* made by Heon within the applicable Response Tinte, and ({1} assipning s most gualified persontigl fo
help Itron address the Freor,
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5.2, Documentation. Tron will make an dlectranie capy of the Documentation available to Customer af
no additional charge via physical media or download aoeess, Iron will mainfain a copy of its most recent
supported version of the executable Coveted Software to be madle available to Customer as necessary in
the event of corfupted or inoperative Covered Software,

53, Improvements, Tiron shall provide Improvements, if any, at its then-current price for such .
Tinprovements (or at no charge if such Improvements are made available to Thon customoers generally at

no charge).
54, Software Releages.

541  Release Numbering Convention, Fizes and/or Improvements are made available to
customers through periodic Software Releases, For informational purposes, Hron’s current typleal
practice (which may be changed af any thne in Itron’s discretion) is to provide Software Releases vsing
the numbeiing convention "XX.YY.ZZY

o The "XX" in Itron’s numberlug convention refers to a "Spstem Relense,” which is a new
version of the item of Covered Software. A System Release may include Fixes, Improvements
or interfaces to new fimational modules or platforms not proviously supported by Itron,

o The"YY" inTtron’s numbering convention refers to a “Serpfee Pyck Release,” whichis an
update to 4 System Releass, Service Pack Releases may Include Fixes or Improvements and
are provided to liron cusfomers generally on a periodic basis,

o The"ZZ" in Hron’s nnmbering eonvention rafers to a “Hot Fix Release,” which is an un-
scheduled relaass provided to one or more eustomers ay a short-terny, temperary fixtoa
Severity Level 1 Error, While not utilized by all Itron software product lines, Hot Fix Releases
are not made available fo Rtron customers gonerally buk may be included in the next scheduled

Seivice Pack for general release,

542 Support for Releascs of Hron Enterprise Edition and Openwwny Software, This Section
5.4.2 applies only to Covered Scftware that are Hron Enterprise Edition or Open'Way softwate products,
Services for Ttron Enterprise Editlon and OpenWay softwate produets under this Addendun shall be
limlied to the most recent Systom Relesse and the prior System Release (and the most current Servico
Pack Release associated with such System Release). Cuostomer will test and install Service Pack Releases

adsociated with the System Releass In use by Customer within iwelve (12) months of such Serviee Pack
Releases being made available to Customer. Customer will Fully test and upgrade to the latest System
Release at least every twenty-four (24) to thirty-slx (36) months.

5,4.2,1 Hron may elect to provide Services under (his Addendum for an unsupported Boftware
Release of Covered Softwaie at fis then-current rates for customer support,

543  Support for Releases of all Other Covered Software, This Section 5.4,3 applies to all
Covered Software pifer than Tiron Enterprise Edition and OperiWay Software products, Services under
this Addendum for alt Covered Software other than Iiron Entorprise Hdlilon and OpenWay software
products sheil be Bmited to the most recent System Rofease and the two prior Service Pack Releases,
Customer will test and install System Relaases and Serviee Pacl; Releases within twelve (12) months of
such Relenses being mads available to Customer. Itron may elect to provide Setvices under this
Addenduin for an unsupported Software Release of Covered Software at its then-current rates for

customer support.
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544  Installation Services for Software Relenses. This Saction 5.4.4 applies to all Covered
Software, Installation services under this Addendum will inclide limited, remote phone support; Tor all
Covered Software, on Hiron certified server configuiations, are applicable for one production server and
ane non-procuction server owned (test, traintng, or back-up — for example) / operated by the Customer.,
At Customer's request, Itron may provide Software Release installation services for install of System
Releases or Service Packs on additional production or non-productlon servers at Hron’s then-current

houtly rates,
5.4.4.1 Tron may elect to provide Services under this Addendum for instaltation of System Release
of Covered Software on uncertified server configurations at its then-current rates for customer
suppoit.

55 Wiandatory Revislon, In the event that Hiron, in its scle reasonable discretion, determines that any

Covered Software is, or may (as applicablo) be: (i) subject fo a material Error; (i) the subject of a matorial
security breach; or, (jij) be subject fo g third party infringement elaim or suit of any kind, Itron may issue

a Mandatory Revision,

56 DISCLAIMER OF LIABILITY. ITRON DISCLAIMS ALL LIABILITY AND OBLIGATIONS
THAT ARISEDUE TO, OR ARE RESULT OF, CUSTOMER’S FAILURE TO TEST AND INSTALI,
A MANDATORY REVISION IN A TIMELY FASHION,

57 TInteroperability. Yhon makes no reprosentation or waanty segarding the ability of the Coverad
Software to interaperate with third party hardwars or software other than sofiware or havdwars identified
as compatible with the Covered Sofiware in Ttron’s Documentation for the applicable Covered Software,

58 Restoving Software to Maintenance Sevvices, M Customer declines Services under this
Addendum after the end of watrandy or discontinues Services under this Addendum for any Covered
Sofiware, and hereaftor wishes to resume such Services for the niost recent Softwars Release of that
Covered Software, Customer shall, prior to receiving Services, notify Itron in writing of its request for
Servicos and pay ltron's then-current re-inftiation fee,

5.9 Txclusions, Iiron shall have tio obligation to Customer for any Services under this Addendom to
the extant any Covered Softwate Is adversely affected by: () use of the Covered Software in combination
with other soflware, equipment or sommunications netwarks that ave not referenced in the
Dogumentation; (il) any modification to the softwate, operating environment, system Installation,
operating instructions, soripts, or database configuration that is made ofher than by lron,; (i) the use of a
version of the Covered Software that Is not supported hy ltvon; (iv) Customer’s fallure to implement a Fix
provided by Itron; (v) the maintenance and/or suppott of the Covered Software other than by Ttron; (vi)
viruges infroduced through no fault of Tiron; (vit) use of the Covered Software other than as authorized by
Ttron and the applicable lcense, neluding Covered Sofiware operated on Covered Bquipment that has
been serviced or repalred by a third party that is not Itton certified; or (viil) Customer’s failure fo perform
Customer responsibifiiies in accordance with this Addendum.

518 Customer Software Responsibilities.

8,301  Support Tools. Customer will snpport remote aceess to the Covered Sofiware by ltron
Personnel assigned to provide Services under this Addendum for purposes of remote diaghosis and
froubleshooting of the Covered Sofiware,
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518.2  System Configuration and Administration, Customer witl ensore that its equipment,
system peripherals, opetating system, and data communications environinent assoclated with the Covered
Soeftware is configured, operated, and maintained in accordance with the Docementation and any
applicable {hird pacty documentation. These adminlstrative activities shall inelude but not be fimited to:
checking audit fogs, clearing discovered exceptions, and performing daily, weekly, and monthly
operational tasks and system responsibilities, Customer Is responsible for any change they make fo the
software systerm, oporating system, database or network configaration or change fo insialiation
pracedures, seripts, and provisions that may affect the wsability or operation of the Software or Data,
Customer will consult with Ttron prior to making changes that may affoct the operation of the Covered

Sofiware,

510,3 Network Administration. Customer will monitor ahd malntain, repair, repiace and
upgrade its fooal, and wide area network components (if any}—inoluding network servers, network
cliants, petwork hubs; routers, modems, and other sofiware componsnis necessary for effisient and
veliable network operations assoeiated with the Cavered Software—to enstne contlnved conformanco
with the Documentation and any applisable thivd-party doownentation, In addition, Customer will
administer related host names, Internet Protoco] addresses, network inferfaces, access, security,

communications, and equipment and soflware version conirol.

5104  Database Administration, Customer wiil administer the agreed upon database(s)
associated with the Covered Software, including hardivare and software components, in accordanee with
the Dogumentalion or any applicable third parly documentation, which administration shall include,
monitoring the daiabase server, backing up electrical power sources, and configuing and administering of
database schoma, application Interfaces, networking operating system, communications, and file transfer
software, Cusforner will maintaln database files {¢.g, fruncate, cleanup, and delets files consistent with
industry standdrd practices) and perform regular data backup and data arohiving,

510.5 Data Review,. If Itron determines that it s necessaty to evaluate Customer data in order
to reproduce srror conditions not reproducible with Iiron’s standard test daty sets, Customer will provide
Tiron with access to such data, Itron will manage such data in a secure manner while in use and delete the
data from Hron systems upon completion of the investigation. Itron shall not be liable for any delay or
Fallure to resolve the problem if access to such production data is denied to Itron,

6. Equipment Maintenance,

6.1, Treventive and Corvective Maintennnce, Upon receipt of an iten of Covered Equipment, Tiron
ghall (} perform the pesventive Services under this Addendum that Iron determines are reasonably
noeessary to mainiain the Covered Bquipment in Operating Condition, and (i1} diagnose and correct any
failure in such Covered Equipment as necessaty to meet Operating Condltion {excluding minor cosmetic

deficiencies such as blemishes, dents ot soratches),

6.2, Maintenance Procedures. Customner shali initiate a request under this Addendum for Services for
Covered Equipment by delivering the item in question to the appleable Tivon address identified on fhe
Itron Equipment Repair Table (he “Repair Table™), which can be obtalned by calling (877) 487-6602,
Return of the Covered Equipment shall be at Custome’s expense and in accordance with the applicable
Returit Material Authorization (“RMA™) procedures. Upon receipt of Covered Equipment (with the
required information) under Tiron’s RMA procedures, Itron shall assess the item 0 determine (a) whether
it is in fact Covered Equipment and (b) whether the maintenance requested is inclided within the Services
ordared by Custorner and niot otherwise excluded flom coverage as provided herein. I the returned
euiipment is détermined fo be Covered Equlpment and tho mahitenanice tequested is In fact included in
the Services ordered by Customer, Tiron shall then provide the applicable Services and shall make
copunercially reasonable efforts to return the from of Covered Itron Equipment to Customer at Itron’s
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expense within the applicable turnaround time identified on the Repair Table. Returned equipment that
is.found not to be Covered Bquipment, or if maintenance or support that Is requested 1s defermined not to
he ineluded fn the Service ordered by Customer, then Itron will provide a guote to Customer under

Section 6.4, below.

63, Nxclusions, The Services desoribed hetein do not include repairs related fo: (i) damage dueto
extarnal causes, including accident, abuse, misuse, inadequate maittenance, problems with electrical
power, acts of God; usage not in accordance with product mstiuctions or in a configuration not approved
by ¥tron; (18) service or repair processes (including installation or de<installation of equipment, patls, or
fiemware/software) not performed or authorized by Itven; (jit) use of parts, configurations o repair depots
ot certified by Tiron; or (iv) Customer’s failime fo perform Custoiner vesponsibillties in necordance with
this Addendum, including caring for Products in accordance with Systein Documeniation,

6.4, Tstimation Fees. Hron will provide Customer with & price quote Tor the estimated cost, Including
labor, materials and shipping, for any repaiss that ave reguested, but not included under this Addendum
{whether because the ifem is not covered or because the nature of the repair Is not included). If Customer
elects to have Hroh procoed with the requested maintenance on any such ftem, Tron shall provide such
services at Tiron’s then-current rates. If Customer elects not to proceed with the requested 1epair, Ihon
will return the item of equipment at Customer’s expenss. Hron may charge Customor its then-current
handiing, inspection and shipping fees for any such retuined aquipment.

6.5. Adding/Restoring Bguipment {o Maintenance Services. Following the effuctive date of this
M&S Addendum, additional Covered Equipment pwichased by Customet, of a similar type and model
alisady covered by Servioes under this Addendum, shall automatically be deemed to be Covered
Eguipment following expiration of the warranty for such equipment, If Customer deelines coverage after
the end of watranty, discontimies Services for any Covered Equipment or has Coverad Eguipment
serviced or repaired by g third paity thaf is not Itron certifled, and thereafter wishes to add such
equipment as Covered Bqgulpmont, Tiron tay, prior to such equipment being included as Covered
Equipment,(d) lnspeet such equipment at its then-cotrent rates io determine whether It is in Operating
Conditlon and/or (il) charge its then-cuwrent re-vertification fee, In addition to the Covered Equipment’s

first term maintenance fee,

&6, Customer Equipment Respoustbilities. Ttron shall make available, and Costomer shall obtaln, a
copy of Ttron’s user docutnentation for Covered Equipment and Customer shall perform regular
preventive maintenance for each such ifemn in accordance with such documentation, Customer shall also
keep acenrate records of Covered Equipment serial mumbers and locations fo assist Iiron with the

Seivices,

67. Loaner Bquipment Program. Subject to the requirements below, Itron shall make commereially
reasonable efforts to provide Customer TLoaned Mobile/Handheld Bquipment for the Customer to tise
feach an ilem of while a Mobile Colleotor or Handheld unit that is Covered Equipment Is recelving
Services under this Loaned Mobile/Handheld Bquipment, ltron shall provide Loaned Mobile/Handheld

Equipment i all the following criterla are satisfied:

6.7.1. Customer has maintained an inventory of spare Mobile Collectors or Handheld wnits equal
1o at least {en (5) percent of the number of Mobite Collectors or Handheld wnits deployed in Customer’s
sotvice teriifoty (having at loast one spare Mobile Collector} and such Inventory has been deploted;

6.7.2, Hron has provided preventive Maintenance Services for each of Customer’s Mobile
Colectors or Handheld Devices (as epplionble) that ave Covered Equlpment in the 12-month period prior
to Customer”s request for Loaned Mobite/Handheld Equipment; atd
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67,3, Itron Is unable {o relurn the Mobile Collector or Handheld Devices, as applicable, receiving
Services within the applicable turnaround time sef forth n the Repair Table.

6.7.4. Loaned Mobile/Handheld Equipment will remain the property of Itron and shall be returned
to liron promptly upon veceipt of the corresponding ifem of Covered Bquipment. For Loaued
Mobile/EHlandheld Equipment that Is not returned within fourteen (14) days from shipment of the
corresponding itein of Covered Equipment, liron may chatrge a late fee equal (o ter (10) percent of the
then-current list price for ihe item of Loaned MobHe/Handheld Hyuipment for each thirty (30) day perfod
during which the fiem of Loaned Mobile/Handheld Bquipment remalns unretuened, Hron shall pay the
cost of delivering Loaued Mobile/Handheld Equipment to Customer and Customer shall pay the cost of

returning Leaned Mobile/Handheld Equipment to Itron,

7, Yees nnd Invoicing, As compensation for the Services under Hie Addendum, Customer shall, in
advance, pay fo Htron the Annual Fee Tor each Maintenance Year in which it receives Services under this
Addendum, Ytron shall invoice Customer for Services to be provided durlng the first Maintenance Year
as soon as practioable following the Bffective Date. For Services provided during any subsequent
Maintenance Year, including Services for newly purchased or licensed Covered Products, Tivon shall
provide Customer with a venewal notice at least one-hundred twenty (126) days prlor to the
coninencement of eaéh Maintenance Year. Customer may discontivue Maintenance Services fora
Product by providing Xtron with wiitten noflee of non-renewal for such Product no less than ninety (90)
days prior to the commencement of any subsequent Maintenance Year. Approximately twenty (20) days
priot to the commenceiment of any stibsequent Malntenance Year, Iiron shatll provide Customer with an
Involoe for the Antwal Fee payable by Customer for the fortheoming Maintenance Year {{nchuding the
Amnual Adjustment), Hron may, in its diseretion, Invoice Customner for Services for a Covered Produot
that is added during the course of any Malntenance Year as soon as such Covered Produet has been added

or at the beginning of the next Malntenanoe Year,

8, Suppori For Thivd Parly Produects, Foruny Covered Product {hat is a “Third-Party Produet”?
{oach, a “Third Purly Covered Product’) Yron shall provide first-tier Customer support by handling all
initial Customer inquiries, identifying the component invelved in the prablem and obtaining appropriste
dosumentation of such inquiry or problem. In addition, Itvon shall make commercially reasonnble efforls
to facilitate Customer's receipt of inaintenance and suppott for such Third Paity Products conslstent with
{he malntenance terns identifisd on the Order Document for such Third Pasty Products. Notwithstanding
anything else to the contrary, Ttron's sole obligation with respect to malntenance and support for Third -

Party Products shall be as set forth in this Section.

HAtinchment A and B Follow]
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Attachment A to the Muinfenance & Snpport Services Addendum
— Sofiwate Mafntenance and Suppor! Service Pricing —
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Attachment B to Mahitenance & Su pport Services Addendum

— Software Malntenance & Suppott Service Levels

= '-_*Sevmlty Luvol

i ':'-Responsc Times

Effoi t Lcynl al L‘,senlutlnn l"ntla T

SBVB] Ity Level 1, Cn Itlcnl
Bustuess Bpact / System
Downt An Ervor foir whioh there
is 1io workeniauiid, which causes
the Product / Soflware ora
otltiont business functlon/
process of the Ivon systent to be
uitavallable, System se nid
aoperation onnnot continue,

*Sevarlty | errors must be
reported by phone {o Infliate the
Seveiity 1 respoiise

process. SRsinitiated by email
or web {nteifses ave logged as a
Soverlty 3 until yeviewed by
Itvon Technicat Support Services
and validated ns a higher
priosity.

Dmlng aBer-hour perlods

Heoh will respoird toa
critical support volce
niessages within 15 minutes
by a yeluin eall o
Customies, which will

valldate recolpt of the

crltical support call and
beginthe SR process.
Duttlng vegular bushness-
hours Hron whi begin the
SR pmcess during
Customot*s [nktial call,

Followving the start ofihe
SR process leon wil
responil to Custoner’s SR
within 2 bisslness howrs
with an investigatlon
Fesponse.

Following the tnvestigation
response, Teon wilt update
Customer at theee hour-
Intervals durlug ench day
tlie SR reiiuis uiresolved,
oi as otherwise ngreed by
the Paitles,

Customer will mspoml to
ot Ttron inquiry of request
within theee howis,

Itxon will make d[lugcut efﬁnls on n24x7
basts*, or as oflierwlso agreed by the Pasties. A
SR slmll be escatated to Jeon's TSS
Management Team if n Fix is not provided
within 1 business day of Itron's recsipt of the
Customors oglf and oreatton of the SR,

#24X7 support for Severlty Level 1 Eums is -
not ewzently avatlable for Hron Meler
Prodcts, Bnerpy Forecasting and Lond
Resemch Produnots; and Disty !bmion Prodnots.
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Respunsc'l‘lmes B

" sfort Lovol and Esealation Pafl:

Sovorlly Level 2; Moderate
Bustngss Tmpact / Degraded
Operatlon: An Briot other than
i Severtly Level 1 Brvor, for
which there is no worl-arovnd,
which limits access oruse of the
‘softwara of 8 businoss function,
causing the systeen to mlss
required biisinoss interface or
déadlines. The system retaninis
nvallable for operaticn but na
vestrleted fashion,

#Soverlly 2 elvors mustho
yeported by phone fo Initlate the
-Severlty 2 Yesponse

process. SRs Initlated by email

of web Interfaco are logged as 0
“‘Severity 3 untll veviewed by

Tteon Technieal Support Services
and validated as & higher

priority,

' Iﬁ'on will l'és's'iéj.ld'io‘

Customer SR witliin 1
bushitess day and wit! |
upclalé the SR it loast cvery
othe day,

Customer will respond to
an Ttvon fugulry. or request
within 1 business day.

Ttron will make diltgent effouts dirlng fomal
business hours, SRs shall be escalated to
Ttron's TSS Managemett Tean Ifa Fix Is not
provided within 3 business days of itvor's
recelpt of Customei's call and creation of the
SR.

Severity Level 3, Minor
Business Impact/
Comproinised Operatlont An
Error other than a Sevetlty Level
1 or Severlty Lovel 2 Brror that
has an Inconvenient use of or
aces to a software function, (6.8, .
a feature is nof working as
docirented but a work-around
is available nnd significant
business finetions ave not
mateidally impatred),

I_hb_h will respong to
Customer SR within 2
business days.

Tiron techinical representatives will mt_aka
dliipent efforts dusitig notmal bushiess hiowrs.

Severlty Level 4, No Business
Trtprct / Stendaid Operntlon;
At Error oflier than n Severity
Leve! 1, Severity Level 2 or
Seyority Level 3 Evvol,
Generally a cosmetic Ervor of 8
Brior which does not degradate
Custemor's use of the systeni,

1 Itvon will yespond {o

Customer SR within 3
brsiuess days, ot as
olhierwise agieed by the
Partles, '

Tiron support representatives will dovote
‘commercially reasonabls offorts during noral
business fours.

Severlty Lovel 5, Customer SR
for an enhanceinent or new
functionality.

NA

The SR will be evaluated as a potential, futvie
produot eilancement. If the enhancement or
hew funotlonality requires inore Inunediate
attention for Customer, Trvon Wil engage
Itron®s Professional Services Group to create a
custoinlzed proposal for Customer, at Iron's
then-giirent seivices rates.
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TECHNOLOGY & SERVICES ADDENDUM
~Installation/fimplementation Services -

1. Scope. This Addendum appHes where: (1) Customer is purchesing installation services for
Equipment, or (b) Custemer is purchasing linplementation services for the set-up, configuration, and
validation of Licensed Software, Sofiware-as-a-Service, Managed Services, or Cloud Infrasiructure

Service.

2. ¥ovoleing. Hron will luvelce Customer for Services as sel forth in the applicable SOW or pricing
sununary, Services performed on & fime and materials basis will be inveleed at the end of the calendar
month in witich they are performed. Services performed on & fixed fee basis wiil be invoiced as set forth
on the applicable SOW or, I nof sef forth on a SOW, upon completion,

3. Authorized Services, Customer will nof pay for, and ltron iz not reguired fo provide any services,
for which both & statement of work and purchase order have not been Issued by Customer and accepted by
ftrron, All changes fo scope of work must be approved pursuant fo the change request procedures of the
Agreement or applicable statement of work.

4,  Cusfonior Responsibilities, Customer shall timely perform all of its assigned, fmplied or asswmed
yesponsibilitles vnder each statement of work using quelified porsonnel, Customer shall aleo provide Itron
with reasonable ceoperation in connection with the services, including for cxample, by providing Itron
with reasonable access fo Customer's fasilifles, service ferritory, personnel, systems, and information.

5. Reference Information, If Customer provides Ttron any reference information, designs, technical
information, ot other information required to be provided by Customer in connection with the selvices
(collectively, the “Reference Information’™), Itron shall be entltled o rely on the aceuracy of suel
Reference Information,

6. Delays, To the extent Costomer's fhilure to adhere to Sectfon 4 or Section 5 results In any delay or
increases Ttron’s cost of performing the sevvices, the delay shall be oxcused, and Ttron resetves the right to
increase ifs fees ag necessary to offset its increased costs of performing the services, Tiron will provide
Customer with reascnable evidence of lts Increases costs of performing the services and will male
commerclslly reasonablo efforts to minimize such costs fo the exien! practicable under the circumstances

7. Express Warranties for Professional Services. The warvanty period for services provided is
ninety (90) days Deginning from the completion date of the services. Unless otherwlse expressly provided
in a statement of wotl or other document exprogsty incorporated into the Agreement, as the sole and
exclustve wartantios offored by Ttron in connection with this Addendum and each statement of work under

it, ftron wareants to Customer that
71, Servlees. Setvices will be provided in a timely, professional, md workmanlike manner.

7.2, liron Persomne}, ltroh personnel will have the regulsite experience, skills, knowledge, trining and
education fo perform Services in a professional manner and in accordance with this Addendum and

applicable statement of work,

7.3, Remedies. As Hron's sole and exclusive liabillty and Custoiner’s sols and exclusive remedy for any
material noncompliatce by Tiron with the warranties provided under this Section, Hron shall correct the
‘noncompliance within a reasonable period of tine under the cireumstances, If Customer glves Jtron wiitten
notice (whick notice inust describe the noncompliance in sufficient defail to enable Tiion to provide the
requived corrective action) within the applicable notice perlod. If lron, in iis sofe discretion, Is tnable to
gorrect the noncompliance, ifs sole obligation will be to refund to Customer fhe amount paid for the

services,
Confldentlal Information




[End of Addendum]
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TECHENOLOGY & SERVICES ADDENDUM
- ftron Mobile -

1. Annual Subseription Term Comumitment, Tiron Moblle requires a minimym one-year commitment.
The inttial Itron Mobile Subscription Term begins upoh completion of ltron Mobile seb-up, as validated by
Itron, The Itron Mobile Subsoription Term will renew automatically for one-year terms, untess efther party
gives the other 90 days’ prior written nofice of its intent nof to renew.

2. Relntionship to Licensed FCS Software and Maintennnee & Support. In order fo ensuve full
fanctionalily of Itron Mobile, Customer may be required update or upgrade ifs licensed FCS software. In
the event of terniination or expiration of Customer’s FCS software llcense, Customor’s subsciiption and

right to use Itron Mobile will terminate,

3. Fee Adjustménts. The ltran Mobile Subscription Term fee s subject fo annual adjustment. In
addition, because the Itvon Moblle Subscription Term foe is charged on the number of provisioned meters
or endpoints in Custamer’s system (i.e., a tier limitation), any Increass in that number during an ¥tron Mobile
Subscription Term will result in additional charges. The additional charges will be itivoiced to Custamer,
normally within thirty fo sixty days depending on when the provisioning ocours,

4. Compatible Mohile Devices, Itroni Mobile is designed fo work in connection with mobile devices
that meet lteon spesifications, Itron will provide those specifivations to Customer. Itron is not required to
make Tiron Mobile work with any other mobile devices,

5  Customer®s Obligation {o Proteet Customer Informalion On Mobile Devices, Customer must fale
steps to profect customer information stored on Mobile Devices including secute access to Mobile Devices,
whether purchased through Itvon or a third-parly. User identification codes, passwords, and any informatlon
provided fo Customer as patt of Itvon’s seouily procedures must be treated s confidentiat and must not be
disclosed o any third party. Customer Is at all times be responsible for its employees and subcontractors’
uss of Hron Mobile, Ttron has the tight to disable any user identification codes or passwords if, in Itron’s
opinlon, Customer or its employees and contractors have failed to comply with any of the pravislons of the

Contract Documents,

6. Infernet Connectivity. ltron Mobile requires lnterttet cohnestivity, Customer is solely responsible
for obtalning and paying for Internet conneetivity.

7.  Disclaimer of Liability. ITRON ACCEPTS NO RESPONSIBILITY FOR ANY INTERNET
SERVICES FAILURE, MOBILE DEVICE FAILURE, OR ITRON MOBILE SERVICE FATLURE, OR
FOR ANY LOSS OR DAMAGE OF ANY KIND CAUSED'BY SUCH FAILURE,

8,  Tiron Mobile Set-Up. tiron Mobile sebup is an activity saparaté and distinet from FCS software
installation, In all cases whore a Customer is subsetibes to Itron Mobile, Itton will perfosm Htron Mobile

“sebup, for which Ttron will charge a one-time set-up foe.

1eEnd of Addendam]
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CITY OF FORT WAYNE, INDIANA,

Itron, Inc.
[{Vendor Name)

VENDOR DISCLOSURE STATEMENT RELATING TO:

1. FINANCIAL INTERESTS;

2, POTENTIAL GONFLICTS OF INTEREST;

3. CURRENT AND PENDING CONTRACTS OR
PROCUREMENTS ‘

Vendors desiring to enter into certain contracts with the City of Fort Wayne, Indiana {the “City"} shall disclose
their financial interests, potential conflicts of interast and current and pending contract or procurement information

as set forth below,

The followlng disclosures by Vendors are required for all contracts with annual payments by the City in the
amount of $50,000 or more. Vendors shall disclose their financial interests, potential conflicts of interest and
othet contract and procurement information identified in Sections 1, 2 and 3 below as a prerequisite for
consideration for a contract awarded by the City. This Disclosure Statement must be completed and submitted

togsther with the Vendor's contract, bid, proposal or offer.

A publicly traded entity may submit its current 10K disclosure filing in satisfaction of the disclosure requirements
set forth in Sections 1 and 2 below. '

Section 1; Disclosure of Financial Interest in Vendor

a.” If any individuals have either of the following financial Interests In Vendor (or its parent), please check all that
apply and provide thelr names and addresses (attach additional pages as necessary):

(1) Equity ownership exceeding 5% ()
{ii) Distributable Income share excegd!ng 5% )
~ (iilf) Not Applicable (If N/A, go to Section 2) ()
Name: Name:
Address: ' Address:

b. Foreach individual listed in Section 1a. show his/her type of equity ownership:

sole proprietorship () stock . (
partnarship interest ( y o units (L1.C) { }
other (explain)

¢. For each individual listed in Section 1a. show the percentage of ownership interest in Vendor (or its parent).
ownership interest:

Name: %

Name: : - %
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Section 2: Disclosure of Potential Conflicts of Interest (not applicable for vendors who file a 10K)

For each Individual listed in Section 1a. check "Yes" or "No" to indicate which, if any, of the following potential
conflict of interest relationships apply. If "Yes", please describe using space under applicable subsection (attach
additional pages as necessary); ’

a. City employment, currently or in the previous 3 years, including contractual émp!oyment for services:
Yes No '

i

b. City employment of “Member of I[mmadiate Family” (defined herein as: Spouse, Child, Step Child, Parent or
Step Parent, Father-in-law or Mother-in-faw, Brother or Sister, Step Brother or Step Sister, Half Brother or Half
Sister, Brother-in-law or Sister-in-law, Son-in-law or Daughter-in-faw, Grandparent or Step Grandparent,
Grandparent or Step Grandparent of Spouse, Grandchild)

Including contractual employment for services in the previcus 3 years:
Yes No

c. Relationship to Member of Immediate Family holding elective City office currently or In the previous 3 yeafs:
Yes No ' '

Section 3: DISCLOSURE OF OTHER CONTRACT AND PROCUREMENT RELATED INFORMATION

a. Does Vendor have current contracts {(including leases) with the City? Yes X No -

It "Yes", identify each current contract with descriptive information including purchase order or contract
reference number, contract date and City contact below (attach additional pages as necessary).

Services Agreement dated March 5, 2003
Purchase Agreament dated December 4, 2013
Purchase Agreement dated October 8, 2014
Purchase Agreement dated February 17, 2016

b. Does Vendor have pending contracts (including leases), bids, proposals, or othet pending procurement
relationship with the City? : Yes X No

If "Yes", identify each pending matter with descriptive information including bid or project number,
contract date and Clty contact using space below (attach additlonal pages as necessary).
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Master Sales Agreement (contract date shall be last date signed)

¢. Does véndor have any existing employees that are also employed by the City of Fort Wayne?

Yes

No X

[f "Yes®, provide the employee’'s name, current position heid at vendor, and emp!oyment payment
terms (hourly, salaried, commissioned, etc. B

Name / Position / Payment Terms:

Name / Position / Payment Terms:

Name /.Pasition / Payment Terms:

d. Does vendor's representative, agent, broker, dealer or distributor (if applicable) have any existing employees
that are also employed by the City of Fort-Wayne? For each Instance, please provide the name of the
representative, agent, broker, dealer or distributor; the name of the City empioyee, and the payment terms
(hourly, salaried, commissioned, etc.).

Company / Name / Payment Terms:

Company f Name / Payment Terms:

Section 4:

CERTIFICATION OF DISCLOSURES

In connection with the disclosures contained In Sections 1, 2 and 3 Vendor hereby certifies that, except
as described in attached Schedule A:

a.

Vendor {or its parent) has not, within the five (5} year period preceding the date of this
Disclosure Statement, been debarred, suspended, proposed for debarment declared
ineligible or voluntarily excluded from any fransactions by any federal, state or local unit of

government;

No officer or director of Vendor (or its parent) or individual fisted in Section 1a. Is presently indicted for or
otherwise criminally or civilly charged by a governmental entity (federal, state or local) with commission
of any offense

Vendor (o its parent) has not, within the five (5) year period preceding the date of this Disclosure Statement,
had one or more public transactions {federal, state or local) terminated for cause or default; :

" No officer or director of Vendor {or its parent) or individual listed in Section 1a. has, within the five -
* (B) year perlod preceding the date of this Disclosure Statement, been convicted, adjudged guilty, or

found kable in any criminal or civil action instituted by the Clty, the federal or state govemment or any other
unit of kocal government; and

Neither Vendor, nor iis parent, nor any affiliated entity of Vendor, or any of their respective offlcers,
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directors, or individuals listed in Section 1a. is barred from contracting with any unit of any federal,
state or local government as a result of engaging in or being convicted of: (i) bid-rigging; ({) bid-
rotating; or (ili) any similar federal or state offense that contains the same elements as the offense
of bid-rigging or bid-rotating

f. Pursuant to |G 5-22-16.5, Vendor hereby certifies they do NOT provide $20 million dollars or more
in goods or services fo the energy sector of ran. Vendor also cartifies it is not a financlal institution
that extends $20 million dollars or more in credit that will provide goods or services to the energy
sector of Iran or extends $20 million dollars or more in credit to a person ideniified on the list as a
person engaging In investment activities in Iran.

The disclosures contained Sections 1, 2 and 3 and the foregoing Certifications are submitted by

[tron, Inc . 2111 North Molter Rd.. Liberty Lake, WA 99019
(Name of Vendor) Address
509-924-20900
Telephone
n/a

E-Mall Address

The individual authorized fo sign on behalf of Vendor represents that he/she; (a} is fully Informed regarding the
matters pertaining to Vendor and its business; (b} has adequate knowledge to make the above representations
and disclosures concerning Vendor; and (c) certifies that the foregoing representations and disclosures are true
and accurate to the best of his/her knowledge and belief.

Name (Printed) J-‘Ua”f?- SCJ’IIY}M Title Directol. Ftpance
Signature ; ?«._4 o f Qhiva sl Date "’L’ T )3

NOTE:. FAILURE TO COMPLETE AND RETURN THIS FORM WITH YOUR DOCUMENTATION MAY
RESULT IN YOUR CONTRACT, OFFER, BID OR PROPOSAL BEING DISQUALIFIED FROM
CONSIDERATION.

8/22/2017 Page 4




City Utilities

Administration

Interoffice Memo

Date: Februaty 14,2018

To: Common Council Members

From: John Clark, Deputy Director Utilities Capital Asset Management
RE: Water Meter Radios for City of Fort Wayne Water Maintenance

Approval requested for the purchase of water meter radios from Itron, Inc as needed for City of Fort Wayne
Water Maintenance.

The purchase order shall not exceed $365,800.00.

CC: BOW
Kumar Menon
Diane Brown
Chrono
File

s:\engineer\forms\adm-ferms\intrmemo,dot




