City of Scottsbluff, Nebraska
Monday, December 3, 2018
Regular Meeting

Item Reports4

Council to consider approval of a Software Service Agreement with
Sensus USA, Inc. for the FlexNet Advanced Metering
Infrastructure System for meter reading and authorize the Mayor
to execute the Agreement.

Staff Contact: Nathan Johnson, City Manager
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Agenda Statement

Meeting Date: December 3, 2018
AGENDA TITLE: Council to consider approval of a Software Service Agreement with Sensus USA,
Inc. for the FlexNet Advanced Metering Infrastructure System for meter reading.
SUBMITTED BY DEPARTMENT/ORGANIZATION: Public Works
PRESENTATION BY: Nathan Johnson, City Manager
SUMMARY EXPLANATION: CIP Wa-5 for this fiscal year includes funding for the installation of a
FlexNet Advanced Metering Infrastructure System for obtaining meter readings. This new system will be
able to gather meter readings throughout the City on an hourly basis.
The Agreement is for usage terms for the Sensus hosted software, technical support and terms and
conditions for the Advanced Metering Infrastructure the City would purchase from Sensus through our

authorized dealer, Core & Main.

The Agreement has been reviewed by legal and we are presenting it to Council for consideration.

BOARD/COMMISSION RECOMMENDATION:

STAFF RECOMMENDATION: Staff recommends that Council approve the Agreement with Sensus
USA, Inc. and authorize the Mayor to execute it.

EXHIBITS
Resolution [ Ordinance [J Contract M Minutes [ Plan/Map [

Please provide all visual presentation materials.

Other (specify) OJ

NOTIFICATION LIST: YesO NoO Further Instructions O

City of Scottsbluff
Office of the City Manager Effective date: January 20, 2017
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SENsSUS
a xylem brand
Software as a Service Agreement
between

City of Scoftshluff
(“Customer”)

and
Sensus USA Inc.
(“Sensus”)

IN WITNESS WHEREOF, the parties have caused this Software as a Service {*Agreement’) to be executed by their duly
authorized representatives as of the day and year written below. The date of the last party to sign is the “Effective Date.”

This Agreement shall commence on the Effective Date and continue for/until: 5 Years (‘Inifial Term"). At the end of the Initial
Term, this Agreement shall automatically renew for an additional term of 5 years (‘Renewal Term”). The “Term" shall refer to
both the Initial Term and the Renewal Term.

Sensus USA Inc. Customer: City of Scottshluff
By: . By:

Name: Name:

Title: Title:

Date: Date:

Contents of this Agreement:
Agreement

Exhibit A Software
Exhibit B Technical Support
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Agreement

1.  General
A, Agreement Generally. The scope of tivis Agreement includes usage terms for Sensus' hosted Software solution, technical suppo, and supporting terms and
conditians for an advanced mafering infrastructure solulion that Customer will purchase from Sensus' authorized distributor, Customer s not paying Sensus
direclly for fhe services provided by Sensus under the Agreament; rather, Gustomer shall pay Sensus’ authorized distibutor pursuant to a separate agreement

between Customer and such authorized distributor.

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

B. UCITA. To the maximum extent pemitted by law, the Parlies agree that the: Uniform Computer Information Transaction Act as enacted by any state shall not
apply, In whole or in part, to this Agreement.

3. Spectrum
A.  Spectrum Lease. The pariies previausly entered info a spectrum ranager lease on 92212014 (the “Spectrum Lease™, which s hereby speciiically incorporaled
by reference.

4,  Equipment.
A, Purchase of Equipment. Gustomer shall purchase all Field Devices, RF Field Equipment, and other goods {collectively, “Equipment’) from Sensus' aulhorized
distributor pursuant to the tems and conditions {including any warraniies on such Equipment) agreed by Customer and Sensus’ authorized distributor. This
Agreement shall not affect any terms and conditions, including any wamranty terms, agreed by Customer and Sensus' authorized distributor. If Customer elects
to purchase any equipment or senvices directly from Sensus, ar if Gustomer pays any fees or olher costs fo Sensus, then Sensus' Terms of Sale shall apply.
The "Tenns of Sale" are available at: https:Hfwww.sensus.comitc, or 1-800-METER-IT

B. THEREARE NOWARRANTIES INTHIS AGREEMENT, EXPRESS OR IMPLIED, SENSUS EXERESSLY DISCLAIMS ANY AND ALL REPRESENTATIONS,
WARRANTIES AND/OR CONDITIONS, EXPRESSED, IMPLIED, STATUTORY OR OTHERWISE, REGARDING ANY MATTER IN CONNECTION WITH THIS
AGREEMENT, INCLUDING WITHOUT LIMITATION, WARRANTIES AS TO FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY, NON-
INFRINGEMENT AND TITLE.

5. Services.

A, Installation of Equipment. Installafion services for Fleld Devices, other goods, and RF Fleld Equipment will be as agreed beiween the Customer and Sensus'
aulhorized distributor, Sensus wil not provide Installalion services pursuant to this Agresment

B Technical Support. Sensus shall provide Customer the technical support sst forth in Exhibit B.

C.  Project Management. Sensus’ authorized distibutor will provide project managemnt sarvices to Customer. Any project management of lhe FlexNet System
provided by Sensus shall be subject to a separale agresment which describes the scape and pricing for such wark.

D. Tralning. Sensus' authorized distibutorwili pravide Customer wilh fraining on {he use of the FlexNet System. Any raining provided by Sensus shall be subject
1o a separate agreement which describes the scape and pricing for such work.

E. IT Systems Integration Services. Except as may olherwise be pravided herein, integration of the Software into Customer's new or existing intemal IT systems
is notincluded in this Agreement. Any integration work shall be subject to a separate agreement which describes the scope and pricing for such work,

6. General Terms and Conditions.

A.  Infringement Indemnity, Sensus shall indemnify and hold harmless Customer from and againstany judgment by a court of compelent jurisdiclion or setllement
reached from any litigation instiluted against Customer in the United States by a third party which afleges that the AMI System provided hereunder infringes
upan the patents or copyrights of such third party, provided that Sensus shall have the right to sefect counse! in such proceedings and control such proceedings.
Notwithstanding the foregoing, Sensus shall have no liability under this ndemnity unless Customer cooperates with and assists Sensus in any such praceedings
and gives Sensus written notice of any claim Rereunder within fourteen (14) days of receiving it Further, Sensus shall have no liability hereunder if such claim
Is related to; {i) any change, modification or alteration made to the AMI System by Gustomer ora tiird party, (if} use of the AM| System in combinafion with any
goods or services not provided by Sensus hereunder, {iil) Customer's faflure to use the most recent version of the Software or to otherwise fake any comective
action as reasonably directed by Sensus, (iv) complianca by Sensus with any designs, specifications or instructions provided by Customer of compliance by
Sensus with an industry standard, or (v) any use of e AMI System other than for the Permitted Use. In the event the AMI System is adjudicated to infringe a
patent or copyright of a third party and its use s enjoined, or, if in the reasonable opinion of Sensus, the AM System is likely to become the subject of an
infringement clalm, Sensus, at ils sole discretion and expense, may; {i) procure for Customer {he right to cntinue using the AMI System or {ii) modify or replace
the AMI System so ihat it becomes non-nfinging. THIS SECTION STATES CUSTOMER'S SOLE AND EXCLUSIVE REMEDY AND SENSUS' ENTIRE
LIABILITY FOR ANY CLAIM OF INFRINGEMENT.

B. Limitation of Liability. Sensus’ aggregate liability in any and all causes of action arising under, out of or in relation to this Agresment, its negolfiafion,
performance, breach or termination {colletively "Causes of Action”} shall not exceed the greater of; {a) the total amount pald by Cuslomer direclly to Sensus
under this Agreement; or (b) ten thousand US dollars {USP 10,000.00), Thisisso whetherihe Causes of Action are In tort, Including, withaut limitation, negligence
ar strct tiability, in contract, under statute or olherwise, As separate and independent imitations on liability, Sensus' liability shall be limited 1o direct damages.
Sensus shall not be llable for; (i} any indirect, Incidental, special or consequential damages; nor {ii} any revenue or prafits lost by Customer or ils Affifales from
any End User(s), Imespective whether such lost revenus or profits is categorized as direct damages or othenwise; nor {fil} any InfOut Costs; nar (v) damages
arising from maincase or boftom plate breakage caused by freezing femperatures, water hammer condillons, or excessive waler pressure. The limitations on
fiability set forlh in Ihis Agreement are fundamental inducements to Sensus entering Into this Agreement. They apply unconditionally and in all respects. They
are fo be interpreted hroadly so as to give Sensus the maximum protection permitted under law.

C. Termination. Either party may terminate this Agreement earlier if the other party commils a material breach of this Agreement and such malerial breach is not
cured within forty-five (45) days of witten notice by the other party. Upen any expiration or termination of this Agreement, Sensus’ and Customer's obligations
hereunder shall cease and the Software License and Speclrum Lease shall immediately cease.

D. Force Majeure, If eitherparty becomes unable, eitherwholly orin part, by an avent of Force Majsure, to fulfill its obligations under this Agraement, the obligations
alfected by the event of Force Majeure will be suspended during the continuance of thatinability. The party affected by the force majeure will take reasonable
steps to mifigate the Force Majeure. .

E. Intellectual Property Rights.

i Software and Materials, No [ntellectual Property is assigned to Cuslomer hereunder. Excluding Customer Data, Sensus shall gwn or continue to own all
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sight, fille, and interest in and lo the intellectual Property associaled with the Software and relaied decumentation, including any derivations andfor
derivative works (the “Sensus [P}, To (he extent, if any, that any ownership interest In and to such Sensus IP does nat automalically vest in Serisus by
virtue of this Agreement or otherwise, and instead vests in Customer, Customer agrees to grant and assign and hereby does grant and assign 1o Sensus
all tight, fille, and interest that Customer may hav in and to such Sensus IP. Customer agrees not fo reverse engineer any Sensus Praducts purchased
or provided hereunder.
ii. CustomerData. Notwithstanding the prior paragraph, as between Customer and Sensus, Customer remains the owner of all right, {itle or interestin or to
any Customer Data. “Customer Data™ means solely usage data collecled by the Field Devices, Toavoid doubt, Customer Data does not include non-End
User usage data collected by the Ficki Devices, Software, or AML System, such as network and equipment status information or the like.
fl. Cansent o Use of Gustomer Data, Customer hereby irrevocatly grants to Sensus a rayally-free, non-exclusive, irrevacable right and license to access,
store, and use such Customer Data and any alher data or information provided lo Sensus, to (1) provide the Service; (2) analyze and improve the Service;
{3) analyze and improve any Sensus or affiiate equipment, software, or service; or (4) forany other intemal use. As used herein, “Service® means Sensus'
obigations under this Agreement.
. Access to Customer Data. Wilhin 45 days of Customer's writien regquest, Sensus will provide Gustomer a copy of the previous 24 monliis CMEP interval
fle and deliver the file lo a drop location specified by Customer.

£, DataPrivacy. Customer acknowledges that Sensus and its Affiiates {collectively, “Xyleni') will collect and process personal dala for the purposes outtined in
{hls Agreement, Xylem's data privacy policy is avaflable at htlps:!!\wm.xylem.oornfen-usn’supportlprivacyl. Cuslomer acknowledges that it has read and
understoad Xylem's privacy policy and agrees to the use of personal data outlined therein, The collection and use of persona! data by Customeris Customer's
responsibility,

G. Confidentiality. Exceptas may be required urider applicable law, court order, or regutation, ar to the extent required to perform and enforce this Agreement,
both parties shall {and shall cause thelr employeas and contractors to) keep all Confidential Information strctly confidential and shall not disclose it to any third
party. The Confidential Information may e transmitied orally, in writing, electronically or cthenvise observed by either party, Notwithstanding the foregolng,
sConfidential Information” shall not include; {i) any infarmalicn {hatTs in the public domain other than due to Recipient's breach of this Agreement; {iiy any
information in the possession of the Recipient without restriclion prior to disclosure by the Discloser; or {iii) any information independently developed by the
Redipient without reflance on the information disclosed heretnder by the Discloser. “Discloser” means either party that discloses Confidential Information, and
“Recipient” means either party that receives it.

H.  Compliance with Laws. Customer shall comply with all applicable country, federal, state, and local laws and regulations, as set forth at the time of acceptance
and as may be amended, changed, or supplemented. Customer shall not take any action, or permit (he laking of any action by a third party, which may render
Sensus liable for a violation of applicable laws.

i. ExportControl Laws. Customer shall {1y comply with all applicable U).8. and local laws and regulations goveming the use, export, impart, re-export, and
transfer of products, technology, and services; and {il) obEgin all requived authorizations, permits, and licenses. Customer shall immediately notify Sensus,
and immediately cease all aciivilies with regards to the applicable transaction, if the Customer knows or has a reasonable suspicion that the equipment,
software, or seavices provided hereunder may be directed lo countries in violation of any export cantrol laws. By ordering equipment, software or senvices,
Customer certifies that it is not on any U.S. govemment export exclusion list

i.. Anti-Coruption Laws. Custamer shall comply wilh (he United States Foraign Corrupt Practices Act (FCPA), 15 U.8.C. §§ 78dd-1, et seq.; [aws and
regulations implementing the OECD's Convention on Combaling Bribery of Foreign Public Officials in Intenational Business Transactons; tha UN.
Convention Against Gorruption; the Inter-American Convention Against Comuption; and any other applicable laws and regulations relating to anli-corruplion
In the Customer’s county or any country where perfarmance of thls Agreement, or delivery or tse of equipment, software or services will oceur.

I Non-Waiver of Rights. A waiver by either party of any wreach of this Agresment or the failure or delay of either party to enforce any of the arlicles or other
provisions of this Agreement will notin any way affect, limit or waive that party's right to enforce and compel strict compliance with the same or other articles or
provisions.

). Assignment and Sub-contracting. Either party may assign, ransfer or delegate fhis Agreement without requiring the other party’s consent; {i) to an Affiliate;
{ii) as part of a merger; or (i} lo a purchaser of afl or substanUally all of its assets. Apart from the foregoing, neither party may assign, transfer or delsgate this
Agreement without the prior wiitten cansent of the other, wivich consent shall not be unreasonably withheld. Furthermore, Custamer acknowledges Sensus
may use subcankractors to perform RF Fiekd Equipment installation, the systems integration wark (if applicable), or projest management {if applicable}, withaut
requiring Customer’s consent.

K. Amendments. No alteration, amendment, or other modification shall be binding unless in wiiting and signed by bolh Customer and by a vice president (or
higher) of Sensus.

t.  Goveming Lawand Dispute Resolution. This Agreement shall be govemed by, construed and enforced in accordance wilh the laws of the Slate of Nebraska.
Any and all disputes arising under, out of, or in relation ta this Agreement, its negofiation, performance or termination ("Disputes") shall first be resolved by
mediation between the Parties. TO THE MAXIMUM EXTENT PERMITTED BY LAW, THE PARTIES AGREE TO A BENCH TRIAL AND THAT THERE SHALL
BE NO JURY N ANY DISPUTES.

M.  Survival. The provisions of this Agreement that are applicable to circumstances arising afterits termination or expiration shall survive such termination or
expiration.

N. Severability. In lhe event any provision of this Agreement is held to be void, unlaw(ul or olherwise unenforceabls, that provision will be severed from the
remainder of the Agraement and replaced aulomatically by a provision containing terms as nearly like the vold, unlawfal, or unenforceable provision as possivle;
and the Agreement, as so modified, will continte to be In full force and effect.

O. FourComers. This written Agreement, Including all of its exhibits and the Spectrum Lease, represents the entire understanding between and obligations of
{ha parties and supersedes all prior understandings, agreements, negotiations, and proposals, whether written or oral, formal or informal between the parties.
Any additional writings shall not modify any limitations or remedies provided in the Agreement. There are no other terms or conditions, oral, wiitten, electranic
arolherwise. There are no implied obligations. All obligations are specifically set forth in this Agreement. Further, thera are no representations that Induced
(s Agreement that are not included in it. The OMLY oparaive provisions are set forth [n wiiling in this Agreement, Without limiting the generality of the
foreqoing, no purchase order placed by oron hehalf of Customer shall aiter any of the terms of this Agreement. The parties agree that such desuments are for
administrative purposes only, even if they have terms and conditions printed on them and even if and when they are accepted andfor processed by Sensus.
Any goods, software or services delivered or provided in anticipation of this Agreement {for 2.g., as part of a pilat or because this Agreement has not yet been
signed but the parties have begun the deployment} under purchase orders placed prior to the execution of this Agreement are govermed by this Agreement
upon its execution and it replaces and supersedes any such purchase orders.

P.  Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed an oniginal, but all of which together shall
constitute one and the same instrument. Addilionally, this Agreement may be executed by facsimile or electronic coples, all of which shall be considered an
original for a1l purposes.

7. Definitions. As used in this Agreement, the followin terms shall have the following meanings:

A, “Affillate” of a party means any other entity contraliing, controlled by, or under common centrol with such paty, where “control” of an enbity means the ownership, directly

arindireclly, of 50% or more of either; (i} the shares or alher equily in such entity; or (i} tie voling rights in such entity,
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B. "Confidential informatior™ means any and all fion-public information of either party, Inluding all technical information about either party's praducls or services, pricing
information, marketing and marketing plans, Customer's End Users' dala, FlexNet System performance, FlexNet System architecture and design, FlexNet System software,
other business and financial infarmalion of either party, and a¥ trade secrets of either party.

C.  “End User"means any end user of electricity, water, andfor gas (as applicable) that pays Customer for the consumption of electricity, water, andfor gas, as applicable.

D. “Fleld Devices® means the SmarPoint Modules .

€. *FlexNet Base Station” identifies the Sensus manufaclured device consisting of one lransceiver, to be located on a fower that receives readings from the SmarlPoint
Modules {eflher direcly or via an R100 unil) by radio frequency and passes those readings fo the RN| by TCPIP backhaul carmunication. For clarity, FlexNet Base
Stations include Metro Base Stations.

F.  “FloxNet System" is comprised of the SmanPaint Modules, RF Field Equipment, Server Hardware, saftware licenses, Spectrum Lease, and other equipment provided to
tustemer hereunder, The FlexNet System only Includes the foreqaing, as provided by Sensus. The Flexhet System does notinclude goods, equipment, saftware, licenses
or rights provided by a hird party ar parties to this Agreement,

G.  “Force Mafeure® means an eventbeyonda party's reasonahle control, Including, without limitation, acls of God, hurricane, flood, velcane, tsunami, tomado, storm, tempest,
rudsside, vandalism, llegal or unautherized radio frequency interference, stikes, lockouts, or other industrial disturbanges, unavailabllity of component parts of any goodds
provided hereunder, acts of public enemies, wars, blockades, insurreciions, riats, epidemics, earthquakes, fires, restraints or prohibitions by any coud, board, depariment,
cammission or agency of the United States or any States, any amesls and restrainls, civil disturbances and explosion.

H.  “Hosted Software" means those items listed as an Application in ExhibitA.

. “infOut Cos!s" means any cosls and expenses incurred by Customer in transporting gocds between ils warehouse and its End User’s premises and any cosls and
expenses incumed by Custamer in installing, uninslaling and removing goods.

J. “Intellectual Propsrty” means patents and patent applications, inventions (whether patentatile or not), trademarks, service marks, trade dress, copyrights, trade secrels,

know-how, data rights, specifications, drawings, designs, maskwark rights, morel rights, auther's rights, and other intelactual property rights, Including any derivatiens

andlar derivalive works, as may exist now or hereafter come into existence, and all renewals and extenslons thereof, regardless of whelher any of such rights arise under
the laws of the United States or of any olher state, counlry or jurisdiction, any registrations or applicaions thereof, and ail goodwill pertinent therelo.

“1 O identifies the load cantral modules.

¥Oingofng Fee” means the annual or monthly fees, as applicable, lo be paid by Customer to Sensus' authorized distibutor durng the Term of this Agreement.

“Patches" means patches or other mainlenance releases ofthe Software hat carrect processing emvars and other faults and defects found previous versions of the Software.

For clarily, Patches are not Updates or Upgrades.

“pormlitad Usa" means anly for reading and analyzing dala from Customer's Field Devices in lhe Service Teritory. The Permitted Use does nat include reading third

devices not provided by Sensus or reading Field Devices oulside the Service Tenilory.

8100 Unit" 1dentifies the Sensus standalone, mounted transceiver that takes the radlo frequency readings from the SmartPoint Modules and relays them by radio

frequency {0 the refevant Flexhet Base Station or directly to the RN1 by TCPHP backhaui communication, as the case may be.

“Refease™ means both Updates and Upgrades.

Remote Transcelver” identifies the Sensus standalone, mounted relay device that takes the radio frequency teadings from the SmariPaint Modules and relays them

direclly to the RNI by TCP/IP backhaul communication.

HRF Fleld Equipment” means, collectively, FlexNet Base Stations, R100 units {f any) and Remate Transcelvers {if any).

“RNP* idenlifies the reglonal network nterfaces consisling of hardware and software used fo gather, store, and report data collected by he FlexNet Base Stations fromthe

SmariPoint Modules. The RN| hardware specifications wil be provided by Sensus upon written request from Customer.

“R“.':'{ S:lnvare" identifies lhe Sensus proprietary softwara used in the RNI and any Patches, Updates, and Upgrades that are provided to Custamer pursuant to the terms

of this Agreement.

“Servica Terrltory” identifies the geographic area where Customer ublizes Sensus equipment to provide services to End Users as of the Effective Date. This area will be

deseribed an the propagation study in the parties’ Spectrum Lease fiting with the FGC.

“Server Hardware” means the RNI hardware.

agmartPolnt™ Modufos” identifies the Sensus transmissian devices Installed on devices such as maters, distibution automation equipment and demandirespanse

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

piece of RF Figld Equipment.

sSoftware” means all the Sensus propristary software provided pursuant to this Agreement, and any Palches, Updates, and Upgrades that are provided to Customer

pursuant to lhe tenns of this Agraement. The Software does notinclude any third party soitware,

“{Jpdates” means releases of the Software that constitute a minor improvement in functionality.

uingrades” means releases of the Software which constitute a significant improvement In functionality or architesture of the Software.

*WAN Backhaul" means the communication link between FlexNet Base Stations and Remate Transceivers and RN,

==

o =

== & o o 27

pNx X

Confidential | Page 4 of 11

—_
Scottsbluff

Regular Meeting - 12/3/2018 Page 6 /13



Exhibit A
Software

Software as a Sevice

1.

Description of Services.
This exhibit contains fhe details of the Software as 8 Service that Sensus shall provide to Customer if both; i} pricing for the application of Software as a Service has
been provided to the Customer; and (i the Customer is current in its payments to Sensus' authorized distributor for such application of Software as a Service.
A.  Software as a Service Generally.,
Software as a Sevice Is a managed service In which Sensus will be responsible for the day-fo-day monitoring, maintenance, management, and supporting of
Cuslomer's software applications. In a Software as a Service solution, Sensus owns alicomponents of the solutian {server hardware, storage, network equipment,
Sensus software, and all third-parfy software) required to run and operate he application. These software applications cansist of the following {each an
“Application™):
« Sensus Analytics
o Enhanced Package

The managed application systems consist of the hardware, Sensus Software, and other third-party software that Is required to operate the software applications.
Each Application will have a production, and Disaster Recavery {as described betow) enviranment Test environments are not provided unless otherwise
specifically agreed by Sensus tn writing. Sensus will manage the Applications by praviding 24 X 7 x 365 monitoring of the avabability and performance of the
Applications.

B Use of Software as a Service. Subject to lhe terms of this Agreement, Sensus shall make Sofiware as a Service avaflable to Cuslomer to access and use
solely for the Permitted Use and solely for so long as Customer is current In its payments to Sensus or ils authorized distibutor for Software as a Sewvice. The
Sofiware as a Service term commences on {he date that Sensus first makes Software as a Sewvice avallable to Customer for use, and ends upon the earfer of:
{i) the expiration or termination of the Agreement; {il) breach by Customer of this exhibit or the Agresment; or (iii) Customer's temination of Sofiware as a Service
as set forth in paragraph (C} below.

¢.  Tormination of Software as a Service. Customer shall have {he oplion at any lime before the end of the Tem to teminate any Application by giving Sensus
one hundred twenfy (120} days prior wiitten notice. Such notice, once delivered to Sensus, is imevocable. Should Customer glect to terminate any Applicalion,
Custommer acknowledaes that; (a) Customer shall pay all applicable fees, including any unpaid Software as a Sexvice fees due In the curent calendar year plus
a seven percent {7%) early termination fee, where such fee is calculated based on the annual Software as a Service fee due in the current calendar year; and
{t) Software as a Service for such Application shall immediately cease. If Customer elects to terminate the RNI Application in the Software as a Service
environment but does nat temiinate the Agreement generally, then upon delivery of the nofice to Sensus, Cuslomer shall purchase the necessary (a) RNI
hardware from a third party and (b} RNI software license at Sensus' then-current pricing. No partion of the Software as a Service fees shall be applied to the
purchase of the RNI hardware or software license.

D. Software as a Service means only the following services:

i Sensuswill provide the use of required hardware, focated at Sensts' or a third-party's data center facllity (as determined by Sensus), that is necessary to
operate the Application.

Il. Sensus wili provide production and disaster recovery enviranmenis for Application.
. Sensus will provide patches, updates, and upgrades to latest Sensus Hosted Software release.
iv. Sensus will configure and manage the equipment (server hardware, routers, switches, firewalls, efc.) in the data centers:

() Network addresses and virtual private networks (YPN)

{b} Standard ime source {NTP or GRS}

{¢) Security access points

{d) Respond lo relevant alams and nofifications

v. Capacity and performance management. Sensus will:

{a) Monitor capacity and performance of the Application server and software applications 24%7x365 using KPl metrics, thresholds, and aleds fo
pma)tctively identify any potential issues related to system capacity andior performance (i.e. database, backspool, logs, message broker storage,
ete.

{b) Ifan lssue is identified to have a potential impact to the system, Sensus will open an incident ticket and manage the licket through resolulion per
Exhibilt B, Technical Support.

{0} Manage and maintain the performance of the server and perform any chiange or configuration to the server, i
and change management policies and procedures.

{d} Manage and maintain the server storage capacity and performance of lhe Storage Area Netwark (SAN), in accordance to standard configuration
and change management policies and procedures.

{e) Exceptions may occur to the system that require Sensus to take Immediate action to mainlain the system capacity and performance levels, and
Sensus has authorily to make changes without Gustomer approval as needed, in accordance o standard configuration and change management
policies and procedures.

vi. Database managemenl. Sensus will:

{a} Define data retention plan and poficy.

{t) Monilor space and capacity requirements.

{c) Respond to dalabase alarms and notifications.

{d) Install database software upgrades and paiches.

fe} Performrouling database maintenance and cleanup of database toimprove capacity and performance, such as rebuilding indexes, updating indexes,
consistency checks, run SQL query/agent jobs, ele.

i, Incident and Problem Management. Sensus wilt

(a) Proactively monitor managed systems (24x7x365) for key evenis and thresholds to proactively detect and identify incidents.

{t) Respond lo incidents and problems that may occur to the Application(s).

{) Maintain policies and procedures for responding fo Incidents and performing root cause analysis for ongoing problems,

(d) Carmelate incidents and problems where applicable.

fe) Sensus personnel will use the Salesforce Self Senvice Portal to document and track incidents.

n accordance to standard configuration
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{f} Inthe eventihat Sensus personnel is unablz to resalve an issus, {he issue will be escalaled to the appropriate Subject Matler Expert {SME).

{g) Malntain responsibility for managing ncident and problems through resolution and will coordinate with Customer’s personnel andfor any required
third-party vendor fo resalve the lssue,

{n) Provide telephone support consistent with Exhibit B, Technical Support In the case of undetested events.

vill.  Security Management. Sensus will

{8) Monitor the physical and cyber security of the server and Agplication(s) 24x7x365 to ensure system is highly secure In accordance with NIST
Security Standards.

{6} Perform active intrusion prevention and detection of the data center network and firewalls, and monitor logs and alerts.

{c) Conduct period penetration {esting of the network and data center faciities.

(d) Conduct monlhly vulnerability scanning by both intemal staff and extemal vendors.

{e} Perform Anli-Virus and Matware paich management on all systems.

{) [nstall updates to vinis protection software and related files (including Virus signature files and similar files) on all servers from the update being
generally available from the anti-virus software provider,

{g) Respond toany polential threat found on the system and work o eliminate Virus or Malware found.

{h) Adhere to and submit ceriification o NERCICIP Cybar Security standards.

i  Monitors industry regulation/standards regarding security - NERGC, FERC, NIST, OpenSG, ete. through the dedicated Sensus Security team,

()  Provide secure web portal access (SSL} to the Application(s).

i Backup and Disaster Recovery Management. Sensus will:

{a) Perform dally backups of data providing one (1) year of history for auditing and restoration purposes.

(b) Back-up and store data {on tapes or other storage medla as appropriate} off-site to provide protection against disasters and to meet file recovery
needs.

{e) Conductincremental and full back-ups to caplure data, and changes to data, on the Application(s).

{d) Replicate the Application{s) enviranments fo a geagraphically separated data center location to provide a full disaster trecovery environment for the
Application production system. :

(e) Provide disaster recovery environment and perform fail-over to DR environment within forty-sight {48) hours of declared event.

i  Generat a report following each and any disaster measuring performance against the disaster recovery plan and identification of problem areas
and plans for resotution,

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

() Inthe case of a disaster and loss of access 1o or use of the Application, Sensus would use commercially reasonable efforts per the Recovery Time
Objectives and Recovery Point Objeciives specified hetein to restore operations at the same location or at a backup location within forty-eight (48)
hours.

{ii  The Application shall have a Recovery Time Objective (RTO) of forty-eight {48) hours.

{ii  The Recovery Point Objective (RPO) shall be a full recavery of the Application(s), with an RPO of ane (1) hours, using no more than a fwenty-four
{24) hour old backup. All meler-related data shall be pushed from each Base StationfTGB restoring the database fo real-ime minus extemal
Interfaced systems from the day prior.

(k) Data frogld external interfaced systems shall be recreated within a forfy-eight {48) hour peried with the assistance of Guslomer personne! and staff,
as needed.

E. Customer Responsibilities:
i, Coordinate and schedule any changes submitied by Sensus to the system in accardance with standard configuration and change management pracedures.
i, Pariicipate In all required configuration and change fanagement procedures.
i, Gustomerwill log Incidents reated to the managed Application with Sensus personne! via email, web portal icket entry, or phone cail,
iv. Responsible for periodic processing of accounts oF readings {i.e., billing files) for Customer’s billing system for billing or other analysls purposes.
v. Responsible for any field labor to troubleshoot any SmarPoint modules or smart meters In the field in populations that have been previously deployed and
accepled,
vi. Firstresponse labor fo troubleshoot FlexNet Base Station, R100s, Remote Transceivers or other field nefwork equipment,
vii. Responsible for local area nefwark configuration, rmanagament, and support.
vii.  |dentily and research problems with meter reads and meter read performance.
i Create and manage user accounts.
% Customize application configurations.
¥, Support application users.
«i.  Investigate application aperational issues (e:g., meter reads, reporis, alarms, etc.).
xil, Respond to alarms and notifications.
«iv. Perfom firmware upgrades over-the-air, or delegale and menitar field personnel for on-site upgrades.

F.  Software as a Service does not inciude any of the following services:
i, Parts or labor required to repair damage to any field network equipment that is the resu't of a Force Majeure event,
il. Any integration between applications, such as Hams MeterSense, would require a Professional Services contract agreement to be scoped, submitted,
and agreed In a signed wiiting between Sensus and af the applicable pariies.
1fan item is not listed in subparagraphs In item (D) above, such item is exeluded from the Software as a Service and is subject to additicnal pricing.

2. Further Agreements
A.  System Uptime Rate.

i, Sensus (orils contraciar) shalt manage and malntain the Applicationfs) on computers owned or conlrolled by Sensus {orits contractors) and shall provide
Customer access to lhe managed Application(s) via Infemet or pointto point connection {ie., Managed-fccess use), according to the lerms below. Sensus
endeavors to maintain an average System Uptime Rate equal to ninety-ning (39.0) per Month (gs defined below). The System Uplime Rate, cumulalive
across all Applications, shall be calculated as follows:

System Uptime Rate= 100 x {IMO — Total Non-Scheduled Dowmtime minutes in the Month)
TMO
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ii. Caleulations

a. Targeled Minufes of Operation or TMO means total minutes cumulaive across afl Applications in the applicable month minus the Scheduled
Downtime in the Month.

b. Scheduled Downéime means the number of minutes during the Month, as measured by Sensus, in which access to any Application is scheduled
to be unavailable for use by Customer due to planned system maintenance. Sensus shall provide Custamer notice {via email or olherwise) at least
seven {7) days in advance of commencement of the Scheduled Downtime.

c. Mon-Scheduled Downfimte means the number of minuies during the Month, as measured by Sensus, in which access to any Applicalion is
unavailable for use by Customer due to reasons other than Scheduled Downlime or the Exceptions, as defined below (e.g., due to a need for
unplanned maintenance or repair).

fi. Exceptions. Exceptions mean the following events:

« Force Majeure

« Emergency Work, as defined below; and

o Lack of Intemet Avallability, as described below.

a, Emergency Work. Inhe event fhat Force Majeure, emergencies, dangerous conditions or other exceptional circumstances arise or confinue during
TMO, Sensus shall be entitled to lake any actions that Sensus, in good faith, determines is necessary o advisable to prevent, remedy, mitigate, or
otherwise address aclual or potential harm, intemuption, loss, threat, security or Tike congern to any of the Applicationfs) (‘Emergency Worl'). Such
Emergency Work may Include, butis not limited to; analysis, testing, repair, maintenance, re-setting and other servicing of the hardware, cahling,
networks, software and olier devices, materals and systems through which access to andfor use of the Application{s) by the Customer is made
available (the "Managed Systems’). Sensus shall endeavor Lo provide advance nolice of such Emergency Wik to Customer when practicable and
possible,

b, Lack of Internet Avallability. Sensus shall not be responsible for any deterioralion of performance attributable to latencies in he public intemnet or
point-to-point network connection operated by a third party. Customer expressly acknowledges and agrees that Sensus does notand cannot control
ihe flow of data to or from Sensus' nefworks and other portions of the Intemet, &nd that such flow depends in part on the performance of Infemet
services provided or canlrofled by third parlles, and that at times, aclions or inactions of such third parties can impalr or disrupt dala transmitted
through, and/ar Customer's connections o, the Inlemel or point-to-point data connection (or portions thereaf). Allhough Sensuswill use commercially
reasonable efforls to take actions Sensus may deem appropriate fo mitigate the efiects of any such events, Sensus cannot guarantee that such
events will not occur. Accordingly, Sensus disclaims any and all liability resulting from or relaling to such events.

B. Dala Center Site-Security. Aithough Sensus may modify such security amangements without consent or nofice to Customer, Customer acknowledges the
following are the current amangements regarding physical access fo and support of the primary hardware components of the Managed Systems:

i, The computer raom(s} in which the hardware is Installed is accessible only to authorized Individuals,

i Power Infrastructure includes one or more uninterruptible power supply {UPS) devices and dlese! generators or cther allemative power for back-up
glectrical pawer.

Wi, Air-condiioning faciliies (for humidity and temperature controls) are provided In or for such computer room(s) and can be manitored and adjusted for
humidity and temperature settings and cantrol. Such air syslems are supported by redundant, back-up andior switch-over environmental units.

iv. Such electrical and A/G systems are monitored on an ongoing basis and personnel are availabile to respond to system emergencies (if any) in real ime.

v. Dry pipe pre-aciion fire detection and suppression systems are provided.

vi. Data circults are avallable via muitiple providers and diverse paths, giving access redundancy.

C. Responsibilities of Customer.

i, Customershall promptly pay all Software asa Service fees.

ii. Customer may not{i) carelessly, knowingly, intentionally ormaliciously threaten, disrupt, harm, ahuse orinterfere with the Application(s), Managed Systems
or any of their functionality, performance, securily or Integrity, nor attempt lo do so; {ii) impersonate any person or enlity, including, but not timited fo,
Sensus, a Sensus employee or another user; or (iil) forge, falsify, disguise or atherwise manipulate any identification Information associated with
Customer's access lo or use of the Application(s).

li. The provisloning, compatibility, operation, security, support, and malntenance of Cuslomer's hardware and software {“Customer's Systems’} is exclusively
the responsibility of Customer. Customer is also responsible, in particular, for comectly configuring and maintaining {7} the deskiop environment used by
Customer lo access the Application(s) managed by Sensus; and (i) Customers network router and firewall, If applicable, fo allow data fo flow between
the Customer's Systems and Sensus' Managed Systems In & secure manner via the public Intemet.

iv. Upon recelving the system administrator account from Sensus, Customer shall create usemame and passwords for each of Gustomer's authorized users
and complete the applicable Sensus registration process {Autharized Users). Such usemames and passwords will allaw Authorized Users to access the
Application(s). Customer shall be solely responsible for maintaining the security and confidentiality of each user ID and password palr associated with
Customer's account, and Sensus will not be iable for any loss, damage or liability arising from Gustomer's account or any User \D and password pairs
associated with Customer, Cusfomer is fully responsible for all acts and omissians that occur through the use of Customer's account and any user 1D and
password pairs. Customer agrees {i) not to allow anyone other than the Authorized Users to have any access to, oruse of Customer's account or any user
ID and password pairs at any time; {ii) o notify Sensus immediately of any aclual or suspected unauthorized use of Customer's account or any of such
user|D and password pairs, or any other breach or suspected breach of security, resticted use or confidentiality; and (i) to take the Sensus-recommended
steps to log out from and othervise axit the Application(s) and Managed Systems at the end of each session. Customer agrees that Sensus shall be
entilled to rely, without inguiry, on the validity of the user accessing the Application{s) application fhrough Customer's account, account iD, usemames or
passwords.

v. Customer shall be responsible for the day-to-day operations of the Application(s) and AMI Systern, This includes, without fimitation, {i) researching
problems with meter reads and system performance, {ii) creating and managing user accounts, (iil) ustomizing application configurations, {iv) supporting
application users, {v} investigating application operational issues, {vi) responding to alarms and notifications, and (vii) performing aver-the-alr commands
{such as firmware updates or configusation changes).

3. Sensus Analytics
Sensus Analytics is a gloud-based solution and data platforrn that allows sterage and relrieval of raw reads and data from ather sources for analysis, exportation, and
inquiry or reparting. The platform provides applications and reporting capabiliies.

A Essential Package. The Fssential Package of the Sensus Analytics Application shall consist of the following modules:
i, Device Access
a.  Allows search for mater details by using data imported from the billing system o {he Sensus Device 1D or AML D,
b,  Allows a view of the meter interval or register reads.
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Mater data is available to be copied, printed, or saved to cerfain user programs orfile formats, specifically CSV, PDF, and Spreadsheet.
Allows the current and histerical data to be viewed.
Allows the curent usage to be compared to historical distibution averages.
Allows the user o see the meter location cn a map view.
Allaws notifications for an event on a single meter to be forwarded to a Customer employee.
 Allows details to be viewed about a meter—(dependentan the data integrated from other systems).
eter Insight {provides the following)
# of acfive meters.
# of orphaned meters with drill down to the list of meters.
# of Inaclive meters with usage drill down to the list of meters,
# of stale meters with drill down to the Yist of meters,
# of almost stale meters with drill down to the list of meters.
4 of meters where no read Is available with drill down to the Tist of meters.
# of meters with maximum threshold exceptions with drill dawn to tie list of meters.
# of meters with minimum threshold exceplions wilh drill down lo the fist of melers.
- # of unknown radios with drill down lo the list of meters.
fii, Report Access
Allows the user lo see meter alarms and choose a report froma list of standard reports.
Master Route Register Reads: Shows the latest reads for all meters within specified time window.
Meter Route Intervals Reads: Allows users to inspect intervals of a single meter over @ period of ime.
Master Route No Readings: List all meters that are aclive in the system, but have not been sending reads within the specified time window.
Consumption Report; List meters' consumption based on maler readings within the specified ime window.
Zero Consumptian for Period; List melers whose readings do not change over a period of time,
Negative Consumption: Shows the number of oceurrences and readings of negative cansurnption for the last 24hr, 48hr and 72hr from the entered
roll up date.
High Low Exception Report: Displays melers whose reads exceed minimum orfand maximum threshald, within a time range.
Consumption vs Previous Reported Read: Gompares latest reading {fram RNI) with last known read received from CiS.
Consumption Exceplion 24 hour Report: This repori shows meters that satisfy these two conditions: {1) The daily average consumplions exceed
entergdlgaily consumption (areshold; (2) The number of days when daily thresholds are exceeded are greater than the entered exception per day
threshold.
k. Endpoint Detalls: Shows the current stale of meters {hat are created within the specified time range.
. Orphaned Meters: List meters that are marked as 'orphaned’, which are created as of entered Created as of parameler.
m. Biling Request Mismatch: Displays metersina billing request that have different AMR id with the ones sent by RN, It also shows AMR id in billing
request that have different meter 1d In the RN, Users must enter which billing request file priar to running the report.
n.  AllAlarms Report: List all alarms occurred during a ime window. Users can select which alamm to show.
iv. Biling Access
a, Iniliate the creation of billing export files formatted fo the import needs of the billing system.
b. Receiuie bil!g:jg request files from the billing system to identify what meters 1o include in the billing export file in the case where billing request file
option s used.
c.  Provides a reposilory of past billing files that were either used for billing preparation or actually sent to the billing system.
4. Wil store created billing fites for a period of three years unless otherwise denoted.
e.  The system will allow creation of test files before export to the billing system.
B
a
a
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v. Biling Adaptor
. The underlying configurator and tools mapping the exlraction af billing data to enable Integration to the ufflity's billing system.
Data Slore
. Allows storage of meler reading data incuding Intervals, Registers, and Alamms to be stored.
b.  Stored data is available online for reports and analysis,
c

Data will be retained for 3 years. Additional duration can be purchased.

Vi

B. FEnhanced Package. The Enhanced Package shall conslst of the modules listed above in the Essential Package, as well as the following additional modules:
I Alarm Insight
a.  Allows the user lo summarize and filter alarms by a date range.
. Allows the user to review all alam types on a single screen.

c.  The user can filter out the alamms not wanted on the screen.

d.  Alam totals can be visualized,
e.  Adds aview of trending alarms over time.
i Click to drili down on an alamm to gain more information on specific events.
g. Clicktoanalyze a specificeventana parficular device.
Alert Manager
a. Allows creation of alert groups who will be nofified when an alarm occurs.
b
G
d

. Users can manage alert groups by adding and removing group members.
. Allaws selection of nolification method for how end users in the group will be nolified; emall or SMS {text message}.
 Allows crealion of an alert from the available system events from smart points and assign to a group.

e.  Monitors the systems meters for events, When an eventis triggered, all users in the group will be nolified,

C. Integration of Sensus Analytics. Sensus shafl provide Integration support services to Customear only o the extent specifically provided below:
i Sensus shall provide Cusfomer with a simple flat file specificalion known as VFlex for the Infegration of the Customer's hack office system to fhe Sensus
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Analyfies modules, The VFlex shall contain the following types of Information: Device ids, end users in the system, end user stalus, end user account
information, end user name, and other end user details. This flat file may be defimited or fixed width. Customer shall produce (his file and transmitit to the
ETP location designated by Sensus. When sent to the Sensus ETP servers, (s file exchange will enable the system 1o become operational wilh the

Customer's systems. Customer shall produce fiis file and transmit it ta the FTP location desfgnated by Sensus. Sensus will provide reasonable support

{0 explain to Customer the required vs. aptional fields that are In the specification, testing and validation of the file format and content.

i Inscopeand included integration efiorts: kick-off meeting 1o engage all required parfies, mapping the Customer's fields to the VFlex specification, validation
of expected output, and a two {2) hour system review of Sensus Analylics application and integration with the Customer's system {conducted rermotely).
fi. Outofscope and subject to additional charges will be the transformation of dala where business logle including code must be written to modify the field
content r format of the data to meet the VFlex specification.
v. Sensus'integration services consist of four {4) hours of assistance {remote or on-site, as determined by Sensus). If additional ime is needed fo complate
the integration efforts, Sensus shall invoice Customer for additional fees on an actuai time and materials basis.
v. Ifanitem is not listed in subparagraphs (i) or (if) above, such item s excluded from the Integration of Sensus Analytics Support and Is subject
to additional pricing.
vi. Datalmport. The Sensus Analytics Application contalns adaplers for the import of data from; {a) Customer's FlexNet AM! System; and/or (b) AutoRead
application for handheld and drive by systems, as applicatle.
vil, Gustomer Acknowledgements.

a.  Customer acknowledges that the Sensus Analylics Application provides up to fitty (50} user logins for Gustomer's use.

b, Customer acknowledges and agrees the Sensus Analylics Application s based upon the actual number of End Users within Cuslomer's Service
Tenmitory. Pricing may increase If Customer's Service Temitary or actual number of End Users expands.

¢ Cuslomer acknawledges that all daia related to the Sensus Analylics Applications is geographically hosted within the United Slates of America.
Customer accepts the geographlc location of such hosting, and indemnifies Sensus for any claims rasulting therefrom.

d.  Customer acknowledges and agrees {hal the Intellectual Property provisions of lhis Agreement apply in all tespects to Customer's access to and
use of the Sensus Analylics Applications.

e, Customeris responsible for validating the data analyzed by the Sensus Analytics Applications. Sensus makes no promises of improving Customer's
operations or saving Customer meney, nor is Sensus liable for any damages resutting from decisions made by Customer related to Gustomer's use
of Sensus Analytics.

4. Third Party Software.
A RedHat Linux.Jf Sensus is providing Customer with a license lo use RedHat Linux Software, Customer agrees fo the following:
By entering into this Agreement, Customer agrees toablde by and fo be legally bound by the lerms and conditions of the Red Hal End User License Agreements
identified belaw, each of which are incorporated Into this Agreement by reference and are available at the wehsites Identified below. Please read the Red Hat
End User Licenss Agreements and incorporated references carefully.

Subscription: End User License Agreement:
Red Hat Enterprise Linux htlp:!fv.ww.redhaLcomﬂicensesfmel_ma_eula.html
JBoss Enterprise Middleware hltp:lew.redhaLcomﬂicensesﬁboss_eula.hhnl
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Exhibit B
Technical Support

1. Introduction
Sensus Technical Services provides utility customers with a single point of contact for Tier 1 support of technical issues as well as any coordination of additional

resources required to resolve fhe issue, Requests that require specialized skills are to be forwarded to a senior support engineer or Technical Advisor within the
team for further analysis. If Technical Services has exhausted all troubleshooting efforls for the product type, the Issue will escalate to the Engineering Support

Team. Occasionally, on-site troubleshootingfanalysis may be required. The prefemred order of on-site support is:
a)  The Cuslomer (for assistance with the easiest and lowast time-consuming activifles such as pawer anfpower off).
b) Thelocal distibulor.
o  Sensusemployees or contracted personnel, if required o fulfil a conlract commiiment.
2. Support Categories

2.1, General questions regarding funclionalty, use of praduct, how-to, and requests for assislance on Sensus AMR, AMI, RF Network Equipment, Matering
Products, Sensus Lighting Contro!, and Demand Respanse Management System (FlexNet Home).

2.2, Proactive reporting and resolution of prablems.

2.3.  Reaclive reporting to isolate, dacument, and solve reported hardwarefsoftware defects.

24, Responding to service requests and product changes.

2.5. Addressing customer inquiries wilh printed or electronic dogurmentation, examples, or additional explanationiclarification,
3. Support Hours

31.  Standard Suppor Hours: Toll-free telephone support {1-800-638-3748 option #2) is available Monday thru Friday from 8:00 a.m. EST to 8:00 p.m, EST. After-
hours, holiday and weekend support for Severity 1 and Severily 2 jssues is avallable by calling 1-800-638-3748, option #8,

4,  SupportProcedures
41, Customer identifies an lssue or potential problem and calls Technical Services at 1-800-638-3748 Option #2. The Customer Service Associate or Technlcal
Support Engineer will submita SalesFarce ticket.

42, The Customer Service Assaciate or Technical Support Enginesr will Identify the caller name and utility by the assigned software serial number, city, and state
based on where the call originated. The Customer Service Assoclate or Technical Support Engineer will require a brief description of the problem symptoms,
or emor messages depending on nature of the incident. The nature of the problem and severity levels will be mutually agreed upan by both parties (either at
the time the issug is entered or prior to upgrading or downgrading an existing issue) using the severity definitions below as a guideline. The severity level is
then capiured into SalesForce for ticket creation and resoluion processing, Any fime during the processing of this ticket, if the severlty level Is changed by
Sensus, the customer will be updaled,

A.  Severity Levels Desctiption:

Sev Cuslomer's production system Is down, The system is unusable resulling in total disruption of work. No workaround is avallable and requires
immediate attention,

Examgle: Network mass oulage, all reading collection devices inoperable, inoperable head end software {e.0., FlexWare, Sensus MODM). Not able to
generate billing files,

Sev2 Major system featureffunction failure. Operalions are severely restricted; thare Is a major disruption of work, no acceplable work-around i
avaitable, znd failure requires immediate aftention.

Examples: Examples: Network equipment faiture (2.9., FlexNet Echo, FlexNet Remote, Base Station transceiver, or VGB); inoperable reading devices
{e.q., ARS500, VXU, VGB, or CommandLink); head end Software application has important functionality not working and cannot create export file for
biling system operations.

Sev3 The system is usable and the fssue doesn't affect critical overall operation.

Example: Minor network equipment fallure (e.g., Echo/Remote false alamms or Base Station transceiver false alarms); head end software appiication
operable but reports are not running properly, modification of view or some non-critical function of the sofiware is not running.

43. The Customer Service Associate or Technical Support Engineer identifies whether or not the customer is on supporl. [f the customer s not on suppart, the
cuslomer is advised of the service options as well as any applicable charges that may be billed,

4A.  Calls are placed In a queue from which they are accessible to Tachnical Support Engineers on & first-come-first-served basis. A st level Customer Service
Associate may assist he customer, depending on the difficully of the call and the representative’s technical knowledge. Technical Suppart Engineers (Tler 1
support) typically respondiresolve the majority of calls based on their product knowledge and experience. A call history for the particular account is researched
to note any existing patiem or if the call is a new report. This research provides the representative a basis and understanding of the account as well as any
associated problems andfor resolutions that have been communicated.

s, Technical Services confirms that there is an issue or problem that needs furlher analysis to determine its cause. The following information must be
collected: a delailed description of the Issue's symptoms, details on the software/hardware product and version, a description of the environment in which
the Issue arises, and a llst of any cotrective action already taken.

b.  Technical Services will check the intemal database and product defect tracking system, {o see if reports of a similar prablem exist, and if any working
solulions were provided. | an existing resolution Is fotind that will address the reporied issue, [t shall be communicated to the customer. Once itis confirmed
that the Issue has been resolved, the ticket is closed.

e [Fthereis no known defect or support that defines the behavior, Technical Services will work wilh the customer lo reproduce the Tssue. If the issue can be
reproduced, efther at the customer site or within support center fest lab, Technical Senvices will escalate the ticket for further investigation { resolution.

If the Issue involves units that are considerad to be defective wilh no known reason, he representative will apen a Spectal Investigation RMA through the
SalesForce system, IF it Is determined that a sample is required for furlher analysls, the customer will be providad with instructions that detail where to send the
product samplefs) for a root cause analysis. Once itis defermined that the issue cannot be rescivad by Tier 1 resources, the licket will be escalated fo Tier2
support for confirmationfworkarounds to resolve immediate lssue, Technical Sexvices will immediately contact the customer to advise of the escatation. The
response and escalation imes are listed in Saction 5. At this fime, screen shots, log files, configurafion files, and database backups wili be created and
attached 1o the ticket.

5.  Response and Resolution Targets.
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Sensus Technical Support will make every reasonable effort to meet the following respanse and resolution targets:

TAF v - = .

T | o Stanaard ARt T st et o il et oo [ SR E e T or Rt
‘Severity, |- P taag:;i:sa;get v 3-S_taggjardfr“[_‘a‘rggtiﬁesoitt_lﬁon_-_-j *o | - Résolistion {Gne or.mare of the following): ~ -
Immediately assign trained and qualified *  Salistactory workarour'ld Is provided.
Services Staff to conect the emoranan | *  Program pateh is provided.

1 30 Minutes expediled basis. Provide engoing e  Fixincorporated into future release.
communication on the status of a e Fixorworkaround incorporated into
correction (24 hours). SalesForce Knowledge Base,

s Salisfactory workaround is provided.
Assign tralned and qualified Services o Program patch is provided.

2 4 hours Staff to comect the exrar. Provide »  Fixincorporated into future release
communication as updates ocour {48 )
haurs), s Fixorworkaround incorparated into

SalesForce Knowledge Base.
«  Answer to question is provided.
«  Satisfactory workaround is provided,

3 1 Buginess Day 30 business days o Fixorwarkaround incorporated into

SalesForce Knowledge Base.
»  Fix incorporated into future release.

6.  Prohlem Escalation Process.

61. Ifthe nomal support pracess does not produce the desited results, or if the severity has changed, the Issue may be escalated as follows to a higher level of
authority.

6.1.1.1. Severily 1 issues are escalated by Sales or Technical Services to a Supervisor if not resolved within 2 hours; {o the Manager level if not resolved
within 4 hours; to the Director level if not resolved within the same business day; and to the VP level if not resolved wilhin 24 hours.

6.1.1.2. A customer may escalate an issue by calling 1-800-638-3748, Cption 2. Please specily the SalesForce ticket number and (he reason why the issue
Is being escalated.

6.1.4.3. Inthe event thata customer s not satisfied with the lave! of support or continual problem wilh their products, they may escalate a given SalesForce
ficket to Manager of Technical Services {1-800-638-3748, Option 2).

7. General Support Provisions and Exclusions.

7.4, Sensus provides online documentation for Sensus products, and afl Sensus cusiomers are provided access to this online database, which includes operation,
configuration and technical manuals, The customer shall provide names and email accounts to Sensus so Sensus may provide access o the product
documentalion.

7.2.  Spedialized support from Sensus is available on a fee basis lo address suppart Issues oulside the scope of this support plan or if not covered under another
specific contract or statement of work. For example: specialized systems Integration services or out of waranty network equipment repair.
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