AGENDA

Special City Council Meeting and
Workshop

5:30 PM - Tuesday, April 27, 2021

Terrell Police Headquarters, 1100 N. State Highway 34,
Terrell, TX

Tervell

AMERICA Mayor Rick Carmona

' Council Members
District 2 - Grady Simpson

District 3 - Mayrani Velazquez
District 4 - Charles Whitaker
District 5 - Tim Royse

City Manager Mike Sims

NOTICE IS HEREBY GIVEN that the Terrell City Council will conduct a Special City Council
Meeting and Workshop at 5:00 p.m. on Tuesday, April 27, 2021, at Terrell Police Headquarters
located at 1100 N. State Highway 34. The meeting is open to the public with limited seating in
the Rosenbaum Room. Recommendations of the CDC regarding social distancing will be
practiced during the course of the public meeting to slow the spread of the Coronavirus
(COVID-19).

If you choose not to attend in person and you wish to submit public comments, email
support@cityofterrell.org and title the email "Public Comment”. All public comments submitted
by 12:00 pm on Tuesday, April 27, 2021 will be provided to the City Council members and read
into the record for the Tuesday, April 27, 2021 City Council Meeting.

Page
1. CALL TO ORDER
2. INVOCATION

3. PLEDGE TO AMERICAN FLAG AND TEXAS FLAG.

4. MAYOR AND COUNCIL COMMUNITY RECOGNITION AND EVENTS
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6.1.

6.2.

6.3.

6.4.

7.1.

8.1.

HEAR REMARKS FROM VISITORS.

This time is set aside on the agenda to invite any person to address the
Council on issues not subject to a public hearing. Routine administrative
matters are best discussed with the appropriate City Staff before bringing
them to the Council. Prior to the meeting, please complete a "Citizen
Participation Form™" and present it to the City Secretary. In accordance
with the Texas Open Meetings Act, Section 551.042, the City Council
cannot discuss, consider, or take action on matters not listed on the
agenda. Speakers should limit their comments to 3 minutes and are
asked to speak into the microphone provided, identifying themselves for
the record. The total amount of time set aside for this place on the agenda
is 15 minutes. Comments of a personal nature directed at the Council or
Staff are inappropriate.

DISCUSSION ITEMS

Discuss Contract for Advanced Meter Infrastructure (AMI) Installation.
Agenda Item Report - AIR-21-032 - Pdf

Discuss Annual Agreement for Data Services and Equipment Leasing
Related to the Advanced Metering Infrastructure System.
Agenda Item Report - AIR-21-034 - Pdf

Discuss Annual Agreement for Support Services Related to the Advanced
Metering Infrastructure System.
Agenda Item Report - AIR-21-033 - Pdf

Discuss Summer Activities Preview.
Library summer activities

BOARDS AND COMMISSIONS

Discuss and Consider Park Board Reappointments
Agenda Item Report - AIR-21-031 - Pdf

BUSINESS ITEMS

Discuss and Consider Resolution No. 1029, A Resolution Of The City
Council Of The City Of Terrell, Texas, Authorizing The City Manager Or
His Designee To Negotiate And Execute Contracts For The Park Deferred
Maintenance Project For Improvements To Ben Gill Park, Breezy Hill
Park; Stallings Park, Arlie White Park And Kings Creek Park In
Accordance With Proposals Received And To Execute All Necessary
Documents For The Improvements And Maintenance In Compliance With

63 -77

78

79 -84

85 - 86
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The Park Deferred Maintenance Project; And Declaring An Effective
Date.

Resolution No. 1029

9. CONSENT AGENDA

9.1. Discuss and Consider Ordinance No. 2863 on Second Reading, An 87 - 102
Ordinance Of The City Of Terrell, Texas, Amending The Annual Budget
For The Year Beginning October 1, 2020, And Ending September 30,
2021, To Provide For Increases In Certain Accounts; Providing For
Severability; And Providing An Effective Date.
Ordinance No. 2863

10. ADJOURN INTO EXECUTIVE SESSION IN ACCORDANCE WITH
SECTION 551 OF THE TEXAS GOVERNMENT CODE TO DISCUSS
THE FOLLOWING:

Section 551.071 Consultation With Attorney - Pending or Contemplated
Litigation.

Section 551.072 Deliberations Regarding Real Property.

Section 551.087 Deliberations Regarding Economic Development
Negotiations.

11. RECONVENE INTO REGULAR SESSION AND CONSIDER ACTION, IF
ANY, ITEMS DISCUSSED IN EXECUTIVE SESSION.

12. ADJOURN.

I, the undersigned authority, do hereby certify that the above NOTICE OF MEETING of the Governing Body of the City of Terrell is a true and
correct copy of said NOTICE, which has been posted on the front OUTDOOR BULLETIN BOARD CABINET FOR AGENDAS of the Terrell
City Hall, Terrell, Texas, a place convenient and readily accessible to the General Public and on the website at cityofterrell.org, and which has
been continuously posted for a period of seventy-two (72) hours prior to the date and time said meeting was convened. Posted Friday, April

23, 2021 -5:00 p.m.

Dawn Steil, City Secretary

This facility is wheelchair accessible and accessible parking spaces are available. Requests for accommodations
or interpretive services must be made 48 hours prior to this meeting. Please contact the City Secretary’s office at
972-551-6600 for further information. Braille is not available.

Council Reserves the Right to Adjourn into Executive Session to Seek Legal Counsel on a Matter Which the
Canon of Legal Ethics Demands to Preserve the Attorney-Client Privilege Pursuant to Section 551.071(2) of the
Texas Government Code.
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ITEM 6.1.

Regular City Council
AGENDA ITEM REPORT

Texrvell

AMERICA"
To:
Subject: Discuss Contract for Advanced Meter Infrastructure (AMI) Installation
Meeting:

Department:  Engineering
Staff Contact: Mike Mikeska, Assistant City Engineer

BACKGROUND INFORMATION:

Staff and selected and negotiated a contract with Aqua-Metric, Inc. (a subsidiary of Thirkettle
Corporation) to the installation of meter and equipment to complete a new metering system
infrastructure. The recommended contract with Thirkettle Corporation dba Aqua-Metric, Inc. is for an
amount not to exceed $3,590,567.03. A copy of the contract and detailed scope of services is
included.

Funding is proposed to be provided through a short term borrow previously discussed at other
Council meetings.

ATTACHMENTS:
MSA contract form - Thirkettle -complete packet
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ITEM 6.1. Contract No. MSA 12020204

THIRKETTLE CORPORATION
MASTER SERVICES AGREEMENT

This Master Services Agreement (the “Agreement”) is made by and between Thirkettle Corporation dba Aqua-Metric
Sales Company, a California corporation, having its principal location at 4050 Flat Rock Drive, Riverside, CA 92505
(“Aqua-Metric”) and City of Terrell having its principal location at 201 E Nash Street, Terrell, Texas 75160,
(“Client”). Aqua-Metric and Client are each referred to individually as “Party” or collectively as the “Parties”. The
Parties agree as follows:

RECITALS

A. Client seeks to procure the product and services necessary to implement and deploy a comprehensive Advanced
Metering Infrastructure (“AMI”) solution (the “Project”)

B. Aqua-Metric is the exclusive reseller of certain services, hardware, and software related to the technology
manufactured by Sensus USA, Inc. (“Sensus™) and used to measure consumer consumption of water utility
resources.

C. Client has engaged Aqua-Metric to furnish the products and services (the “Work™) described hereunder to
facilitate a functional AMI System for the measurement and metering of Client’s utility resources.

D. Aqua-Metric agrees to, in accordance with the terms of this Agreement, supply the goods and perform the services
as described in the attached Exhibits and Appendices (the “Work™), which is attached hereto and made a part
hereof for all purposes. This Agreement shall include the following:

This Master Services Agreement

Exhibit A: Parts, Materials & Services Pricing
Exhibit B: FlexNet Implementation Scope of Work
Exhibit C: Meter Services Scope of Work

Exhibit D: Sensus Propagation Analysis

Exhibit E: Acceptance Criteria and Payment Terms
Exhibit F: Standard Manufacturer Warranty

Nk L=

In consideration of the mutual agreements, covenants, representations and warranties contained herein, and in reliance
thereon, intending to be legally bound, Aqua-Metric and Client agree as follows:

1. PROJECT. Aqua-Metric agrees to provide to Client the products and services that are described in this Agreement
and its various Exhibits as part of a global Advanced Metering Infrastructure System (the “AMI System”) for the
measurement and metering of the Client’s utility resources. The Project will install a Sensus Flexnet AMI system,
Sensus Analytics, Sensus Analytics Customer Portal, provide for the installation of water meters, integration
services and all associated services for a complete AMI System. For purposes of this Agreement, Aqua-Metric
will be deemed to have provided such products and services to the extent that any such products and services are
provided by Sensus or any other third party approved by the Client.

2. TERM. This Agreement shall commence upon Notice to Proceed from Client, (the “Effective Date”) and shall
continue until all work and services are completed in accordance with the Exhibits and appendices herein unless
terminated earlier in accordance with Section 17, below.

3. LICENSES. Pursuant to the Sensus Software-as-a-Service and Spectrum Lease Agreement, the Client shall be
provided with leased spectrum and those systems necessary to operate the AMI System including use of the
Sensus FlexNet license and frequencies necessary, the Sensus Regional Network Interface (“RNI”’) and Sensus
Analytics for the ongoing function of the AMI System that makes up the Project.

Thirkettle Corporation Master Services Agreement
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ITEM 6.1.

4. COMMUNICATIONS NETWORK. Client acknowledges and agrees that it is solely responsible for procuring a
secure WAN connectivity to each Basestation and the connectivity between data centers and that Aqua-Metric
exercises no control whatsoever over the Client’s communications network or performance related issues
resulting thereof.

5. PRICING AND PAYMENT. Subject to the provisions of this Agreement, Client shall pay Aqua-Metric for the
full performance of Aqua-Metric’s obligations the amount set forth in the attached Exhibit A subject to additions
and deductions by authorized, written Change Order in accordance with Section 7 hereof. Client shall issue
payment within thirty (30) days from the date of invoice less disputed charges. Notwithstanding, if Client fails to
pay any invoice within thirty (30) days of the invoice date, Aqua-Metric may, at its sole discretion, withhold or
suspend the services until Client has paid any past due invoiced amounts or seek to termination pursuant to
Section 16 of this Agreement. Aqua-Metric reserves the right to issue late fees to Client for past due amounts at
a maximum rate of 1% of the invoice amount for each additional day past due. All pricing and payments shall be
in US currency. Disputed charges will not be subject to late fees.

6. ANNUAL FEES. Client acknowledges certain annual software license, maintenance and support services will be
necessary for Client’s continued use and access of the AMI System. Client agrees to pay the first year fees under
this Agreement as outlined in Exhibit A hereto. Subsequent annual installments for continued use, access, and
support (the “Annual Fees”) will be payable by Client as defined within the Thirkettle Corporation Annual
Services Agreement.

7. MODIFICATIONS, AMENDMENTS AND CHANGE ORDERS. No modification or amendment to this
Agreement or the Work herein shall be binding upon either Party hereto unless such amendment is set forth in
writing and duly executed by an authorized representative of each Party.

7.1.  Aqua-Metric and Client each acknowledge additional product and services not detailed or described herein
may be required to complete the Work. Either Party may initiate a request to modify, add or remove
additional product or services.

7.2. Client’s Owner’s Allowance as identified in Exhibit A will be for Client’s sole use for payment of
unanticipated Work cost(s) related to the Project and not otherwise identified in Exhibit A. Owner’s
Allowance shall only be used at Client’s written direction to Contractor for Work required through the
Term of this Agreement. The Owner’s Allowance shall only be used for legitimate Project related Work
to cover cost(s) and quantity overruns for items developed and established hereunder this Agreement. Use
of the funds identified in Exhibit A as Owner’s Allowance will be authorized for use per the requirements
in Exhibit E. Notwithstanding the foregoing, Client shall be responsible for adding monies to the Owner’s
Allowance as necessary to replenish Owner’s Allowance. Aqua-Metric will maintain an accounting of all
Work and associated costs allocated within the Owner’s Allowance throughout the Project and will notify
Client when the Owner’s Allowance is nearing depletion. Any unused monies allocated to the Owner’s
Allowance shall not be payable to Aqua-Metric upon project completion provided all outstanding
payments have been paid by Client to Aqua-Metric for all undisputed Work completed under this
Agreement accordingly.

7.3.  No additional product or service will be inclusive unless upon written amendment to this Agreement duly
executed by an authorized representative from both Parties. Unless otherwise agreed upon, all additional
product or services rendered will be quoted at current market values at the time of request.

8. OWNERSHIP.

8.1. Aqua-Metric Materials. Aqua-Metric or its suppliers shall retain all right, title and interest (including but
not limited to copyright, trademark, patents, and other proprietary or intellectual property rights) in the
Aqua-Metric Confidential Information and Aqua-Metric Proprietary Materials (excluding Client Work
Product, Client Data and Client Confidential Information).

8.2. Client Materials. The Client shall retain all right, title and interest (including copyright and other
proprietary or intellectual property rights) in the Client Work Product, Client Confidential Information and
Client Data. Aqua-Metric may access Client Data only to respond to AMI services or technical problems
or at the Client's request, and for the purposes of hosting such Client Data in connection with the provision

Thirkettle Corporation Master Services Agreement
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ITEM 6.1.

of the AMI Services to the Client. Without limiting the generality of the foregoing, Aqua-Metric agrees
that information and data on how the AMI Services are used by Client (such as, but not limited to,
benchmarking data, usage patterns and roles) constitute Client Confidential Information and may only be
used by Aqua-Metric to improve the delivery of AMI Services for Client, and may not be used for other
purposes, and may not be distributed, transferred in detail or summary form to any third party without the
express written consent of Client.

9. CONFIDENTIAL INFORMATION.

9.1. Each party shall hold the other party’s Confidential Information in confidence and shall not disclose such
Confidential Information to third parties other than to consultants or contractors, subject to similar terms
of confidentiality, when disclosure is necessary for the purposes set forth herein, nor use the other party’s
Confidential Information for any purpose other than the purposes set forth under this Agreement. The
foregoing restrictions on disclosure shall not apply to information which is: (i) already known by the
recipient, (ii) becomes, through no act or fault of the recipient, publicly known, (iii) received by recipient
from a third party without a restriction on disclosure or use, (iv) independently developed by recipient
without reference to the other party’s Confidential Information, or (v) is a public record under applicable
laws, which shall control, subject to the terms of this Section. Subject to the Texas Public Records Act, the
Client will maintain the confidentiality of all Aqua-Metric Confidential Information, and Aqua-Metric will
maintain the confidentiality of all Client Confidential Information, with each party taking all reasonable
precautions to protect the same, at a minimum taking those precautions used to protect its own Confidential
Information from unauthorized use or disclosure. All Client Data shall be deemed Client Confidential
Information for purposes of this Agreement and the protections and requirements set forth herein.

9.2. The Client acknowledges that Aqua-Metric may use products, materials, or methodologies proprietary to
Aqua-Metric. The Client agrees that Aqua-Metric’s provision of services under this Agreement shall not
be grounds for the Client to have or obtain any rights in such proprietary products, materials, or
methodologies unless the parties have executed a separate written agreement with respect thereto. Aqua-
Metric, for itself and its officers, agents and employees, agrees that it shall treat all information provided
to it by the Client as confidential and shall not disclose any such information to a third party without the
prior written approval of the Client. Subcontractors and affiliates of Aqua-Metric who need to know the
Confidential Information to perform the Services shall not be considered third party for purposes of this
Section.

9.3.  Unauthorized Access. Aqua-Metric shall store and maintain Client Information in a secure manner and
shall not allow unauthorized users to access, modify, delete or otherwise corrupt Client Information in any
way. Aqua-Metric shall notify the Client immediately if the security or integrity of any Client information
has been compromised or is believed to have been compromised, in which event, Aqua-Metric shall, in
good faith, use all commercially reasonable efforts to cooperate with the Client in identifying what
information has been accessed by unauthorized means and shall fully cooperate with the Client to protect
such information from further unauthorized disclosure.

10. REPRESENTATIONS, WARRANTIES, AND COVENANTS.
10.1. Aqua-Metric represents, warrants and covenants as follows:

A. Aqua-Metric has the right to enter into this Agreement and perform in accordance with the terms of
this Agreement, and such actions do not violate any third-party agreement or other obligation by which
Aqua-Metric is bound.

B. Aqua-Metric is duly qualified to do business and is in good standing in every jurisdiction in which such
qualification is required for purposes of this Agreement, except where the failure to be so qualified, in
the aggregate, would not reasonably be expected to adversely affect its ability to perform its obligations
under this Agreement.

C. Aqua-Metric has the full right, corporate power and authority to enter into this Agreement, to grant the
rights and licenses granted under this Agreement and to perform its obligations under this Agreement.

Thirkettle Corporation Master Services Agreement
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ITEM 6.1.

D. The execution of this Agreement by Aqua-Metric’s representative herein has been duly authorized by
all necessary corporate action of Aqua-Metric.

11. COMPLIANCE WITH LAWS.

11.1. Aqua-Metric Compliance with Laws. Aqua-Metric will perform their respective obligations under this
Agreement in a manner that complies with all Laws: (i) applicable to Aqua-Metric’s respective business
and activities, including Laws of any country or jurisdiction from which or through which Aqua-Metric
provides the product or services; and (ii) applicable to Client and Client’s affiliates. "Laws" shall include
and refer to any and all federal (national), state, provincial, municipal or local laws, regulations, rules,
judicial decrees, decisions and judgments, executive and government orders and ordinances, and any and
all directives of regional legislative and regulatory bodies and implementing legislation, as well as rules
and regulations of any self-regulatory organization by which any party may be bound.

11.2. Client Compliance with Laws. Client will perform its obligations under this Agreement in a manner that
complies with all Laws applicable to Client’s business, activities, and facilities. "Laws" shall include and
refer to any and all federal (national), state, provincial, municipal or local laws, regulations, rules, judicial
decrees, decisions and judgments, executive and government orders and ordinances, and any and all
directives of regional legislative and regulatory bodies and implementing legislation, as well as rules and
regulations of any self-regulatory organization by which any party may be bound.

12. WARRANTIES.

12.1. Disclaimer. EXCEPT AS SPECIFICALLY SET FORTH IN THIS AGREEMENT, THE SERVICES
AND SOFTWARE ARE PROVIDED BY AQUA-METRIC ON AN “AS IS” AND “AS AVAILABLE”
BASIS WITHOUT WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING
BUT NOT LIMITED TO IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE; provided; however any such warranties received by Aqua-Metric from its
suppliers shall be passed on to Client.

12.2. Aqua-Metric warrants that the services provided by Aqua-Metric will be performed in a professional and
workmanlike manner with a degree of care, skill and competence that is consistent with the then generally
accepted industry standards reasonably expected of similar types of engagements and the deliverables
herein this Agreement will substantially conform to the deliverables specified in the applicable Exhibits
and Appendices hereto through the term of the Agreement.

12.3. Limitations. Unless otherwise expressly provided herein, neither Aqua-Metric nor any of its service
providers, licensors, employees or agents warrant that the operation of the services will be uninterrupted
or error free. Aqua-Metric will not be responsible for any damages that Client may suffer arising out of
use, or inability to use, the Services.

12.4. Standard Manufacturer Warranty. Standard manufacturer product warranties provided in Exhibit F shall
apply to all product(s) furnished under this Agreement. Aqua-Metric and/or their supplier agrees to provide
a repaired or replacement meter free of charge, including no charge for freight delivery back to the Client
for any meter returned within the warranty provisions.

12.5. Meter Services Warranty. Aqua-Metric warrants the quality of workmanship and services provided herein
to be reasonably free from defects within thirty-six linear inches on the customer side for a period of thirty
(30) days from the date of meter exchange.

A. Meter Services Warranty is only applicable to the services rendered during the time of meter exchange
and only applicable if the failure is reasonably evident of a faulty meter exchange service provided by
Aqua-Metric or its subcontractor.

B. Aqua-Metric does not warrant defective product(s) or materials used to complete the meter exchange
service. Such products will be subject to the manufacturer(s) product warranty guidelines. All product
warranty concerns will be facilitated through Aqua-Metric with the appropriate product supplier(s) or
manufacturer(s).

Thirkettle Corporation Master Services Agreement
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ITEM 6.1.

C. Aqua-Metric does not warrant pre-existing conditions; service line damage(s) resulting from non-
approved materials or the service line is not up to code compliance; or damage(s) due to age or
instability of galvanized lines on either the distribution or consumer side.

D. Meter Services Warranty does not include defects as a result of tampering, vandalism, negligence,
“Acts-of-God”.

E. Client shall notify Aqua-Metric of any warrantable concern(s) within five (5) days of Client becoming
aware of suspect failure.

F. Aqua-Metric shall make a reasonable effort to purge air and debris from the service line using an
external hose bib when accessible and in good working order. If an external hose bib is not present or
inaccessible, Aqua-Metric will attempt to notify homeowner of proper purging procedure before
leaving the worksite. Client acknowledges Aqua-Metric is unable to determine pre-existing plumbing
conditions, including but not limited to pipe condition, debris or hard water buildup in plumbing lines,
unstable or faulty plumbing connections or plumbing fixtures, etc. Due to the unknown condition(s),
Aqua-Metric does not warrant against damage(s) or defect(s) to plumbing, household fixtures or
appliances. If Aqua-Metric becomes aware of an issue inside of a customer’s house or business, Aqua-
Metric will notify Client and Client will correct plumbing issues inside a customer’s house or business.

G. Upon notification by Client of locations with warrantable concerns, Aqua-Metric will inspect the
project worksite prior to performing any work to determine the best course of action to correct the
warranty concern. If it is determined that the warrantable concern is not indicative of Aqua-Metric’s
faulty workmanship, Aqua-Metric may invoice Client of any time and expense incurred to inspect the
worksite, provided however, Aqua-Metric, in good faith effort, shall inspect up to three (3) service
accounts per month at no charge to Client. Aqua-Metric will not be held responsible for any
unauthorized repair(s) performed by Client, Client’s resident or business customer, or any third-party
repair company.

13. LIMITATIONS AND DISCLAIMERS OF LIABILITY. DISCLAIMER OF CERTAIN DAMAGES. IN NO
EVENT SHALL ANY PARTY HAVE ANY LIABILITY TO THE ANOTHER PARTY HERETO FOR ANY
LOST PROFITS (WHETHER DIRECT OR INDIRECT), LOSS OF USE, COSTS OF COVER, OR FOR ANY
INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES HOWEVER
CAUSED AND, WHETHER IN CONTRACT, TORT, WARRANTY OR UNDER ANY OTHER THEORY OF
LIABILITY, WHETHER OR NOT THE PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGE.

14. INDEMNIFICATION.

14.1. Aqua-Metric’s Obligation. Aqua-Metric shall defend, indemnify and hold each Client Indemnitee (as
defined below) harmless from any and all losses, costs, fines, penalties, damages and other amounts
(including reasonable attorney fees) incurred by, assessed against or imposed on a Client Indemnitee
arising from or in connection with any and all third party suits, claims, actions or demands (a “Claim”): (i)
alleging any Product, Software or any Service infringes any valid and issued patent, copyright, or
trademark or similar property right of a third party, (ii) for personal injuries, death or damage to tangible
personal and real property caused by the gross negligence or willful misconduct of Aqua-Metric, its
employees or agents; (iii) relating to or arising out of Aqua-Metric’s failure to comply with applicable law;
and (iv) relating to or arising out of Aqua-Metric’s breach of its confidentiality obligations hereunder.
"Client Indemnitee" shall mean Client, and its respective officers, directors, employees, agents, successors
and assigns.

14.2. Client Obligation. To the extent allowed by the laws of the State of Texas, Client shall defend, indemnify
and hold Aqua-Metric harmless from any and all losses, costs, fines, penalties, damages and other amounts
(including reasonable attorney fees) incurred by, assessed against or imposed on Aqua-Metric arising from
or in connection with any and all third party suits, claims, actions or demands (a “Claim”): (i) for personal
injuries, death or damage to tangible personal and real property caused by the negligence or willful
misconduct of Client, its employees, contractors or agents other than Aqua-Metric; (ii) relating to or arising

Thirkettle Corporation Master Services Agreement
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ITEM 6.1.

out of Client’s failure to comply with applicable law; and (iii) relating to or arising out of Client’s breach
of its confidentiality obligations hereunder.

15. FORCE MAJEURE. Neither party shall be held liable for delay in fulfilling or failure to fulfill its obligations
under this Agreement, if such delay or failure is caused by events beyond the reasonable control of such party,
including, without limitation, natural calamity, acts of God, terrorist events, pandemic, epidemic, or delays in
product shipment caused by any of the preceding events, provided payment obligations for work completed by
Aqua-Metric under this Agreement shall not be so excused. Each party shall notify the other in writing of any
situation that may prevent performance under the terms and conditions of this Agreement.

16. SUSPENSION OF WORK. Except in the event of force majeure pursuant to Section 15, and notwithstanding
anything to the contrary contained herein, in the event of prolonged or indefinite delays or suspension caused by
Client, Aqua-Metric may, at its discretion and upon three (3) days written notice to Client, remove Aqua-Metric
assets including but not limited to personnel, equipment, storage and disposal facilities, product and materials
from the Project worksite. Client agrees to pay for the actual fees incurred by Aqua-Metric resulting from but not
limited to loss of payroll/subcontractor compensation, contracted or broken lease fees, demobilization and
remobilization fees. Should the Client elect to suspend or postpone indefinitely any portion of the services
requested, Aqua-Metric may demobilize all staff, subcontractors, and/or facilities until such suspension has been
lifted or Agreement termination.

17. TERMINATION.

17.1. Default. In the event a Party hereto breaches this Agreement and such breach is not cured during the Cure
Period (defined below), if applicable, the non-breaching Party may terminate this Agreement by providing
no less than one hundred twenty (120) business days’ prior written notice of termination (the “Termination
Period”) to the other Party.

17.2. Breach. Subject to the terms herein, either party may terminate this Agreement for breach of duty,
obligation or warranty upon exhaustion of all remedies set forth herein.

17.3. In the event of such termination, all Work shall be suspended as provided in the termination instruction.
Client shall pay Aqua-Metric pursuant to the terms herein for all product and services rendered prior to
and through the effective date set forth in the notice of termination.

17.4. Upon termination of this Agreement for any reason, Aqua-Metric shall provide the Client with copies of
all completed or partially completed documents prepared under this Agreement contemporaneously with
the Client making a final payment to Aqua-Metric in the amount (a) consistent with services rendered as
of the date of termination, including such subscription services that Aqua-Metric has contracted for in
fulfillment of the terms of this Agreement, plus (b) amounts incurred by Aqua-Metric to demobilize and
orderly conclude open matters/invoices. In the event Aqua-Metric has received access to Client
information or data as a requirement to perform services hereunder, Aqua-Metric shall return all Client
provided data to the Client in a machine-readable format or other format deemed acceptable to the Client,
in the Client’s reasonable discretion.

17.5. Cure Period. As used in this Agreement, “Cure Period” means a period a of thirty (30) days after receipt
by a breaching Party of written notice from the non-breaching Party that this Agreement has been breached;
provided, however, no Cure Period shall be permitted if a Party to this Agreement is found to have already
breached this Agreement three (3) times.

18. INFORMAL DISPUTE RESOLUTION. Except in the event of termination pursuant to Section 17, if either
Aqua-Metric or Client has a claim, dispute, or other matter in question for breach of duty, obligations, services
rendered or any warranty that arises under this Agreement, the Parties shall first attempt to resolve the matter
through this dispute resolution process. The disputing Party shall notify the other Party in writing as soon as
practicable after discovering the claim, dispute, or breach. The notice shall state the nature of the dispute and list
the Party’s specific reasons for such dispute. Within ten (10) business days of receipt of the notice, both Parties
shall commence the resolution process and make a good faith effort, either through email, mail, phone conference,
in person meetings, or other reasonable means to resolve any claim, dispute, breach or other matter in question
that may arise out of, or in connection with this Agreement. If the Parties fail to resolve the dispute within sixty

Thirkettle Corporation Master Services Agreement
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(60) days of the date of receipt of the notice of the dispute, then the Parties shall submit the matter to non-binding
mediation within Kaufman county, Texas. The mediator shall be agreed to by the Parties. If the Parties cannot
agree on a mediator, each Party shall select a mediator and the mediators selected by the Parties shall select a
mediator to mediate the dispute. Each Party shall be liable for its own expenses, including attorney’s fees;
however, the Parties shall share equally in the costs of the mediation. If the Parties cannot resolve the dispute
through mediation, then either Party shall have the right to exercise any and all remedies available under law
regarding the dispute. Notwithstanding the fact that the Parties may be attempting to resolve a dispute in
accordance with this informal dispute resolution process, the Parties agree to continue without delay all of their
respective duties and obligations under this Agreement not affected by the dispute. Either Party may, before or
during the exercise of the informal dispute resolution process set forth herein, apply to a court having jurisdiction
for a temporary restraining order or preliminary injunction where such relief is necessary to protect its interests.

19. NOTICES. All notices permitted or required to be given by either Party under this Agreement to the other shall
be in writing through each Party’s authorized representative(s) as follows:

If to Aqua-Metric:

Thirkettle Corporation

DBA Aqua-Metric Sales Company
Attn: Christopher Newville

16914 Alamo Parkway, Building 2
Selma, TX 78154

Email: chris.newville@aqua-metric.com

If to Client:

City of Terrell

Attn: {Client Contact}
201 E Nash Street
Terrell, Texas 75160

Any such notice shall be deemed to have been properly served if delivered in person or by mail, fax or email to
the address of the representative designated above. The date of such notice shall be the date on which it is actually
received by the Party to whom it is addressed.

20. AGREEMENT AUTHORIZED. Each party represents to the other party that: (i) it has the power and authority
to execute and deliver this Agreement and perform its obligations hereunder; (ii) the execution, delivery, and
performance of this Agreement has been duly approved and authorized by it; and (iii) the execution and delivery
of, and performance by, such party of this Agreement does not and will not, directly or indirectly, (iv) require the
consent, approval, or action of, or any filing or notice to (collectively, “Consents’), any corporation, firm, person
or other entity or any public, governmental or judicial authority, which Consents have not already been obtained,
(v) violate the terms of any instrument, document or agreement to which it is a party, or by which it is bound, or
be in conflict with, result in a breach of or constitute (upon the giving of notice or lapse of time or both) a default
under any such instrument, document or agreement, or (vi) violate any order, writ, injunction, decree, judgment,
ruling, law rule or regulation of any federal, state, county, municipal, or foreign court or governmental authority
applicable to it.

21. INDEPENDENT CONTRACTOR. The relationship of the Aqua-Metric to Client is that of an independent
contractor, and this Agreement shall not create any joint venture, partnership, or similar relationship. Neither
party shall represent itself as an agent or employee of the other party. Further, Aqua-Metric expressly warrants
and represents that they alone are exclusively responsible for all terms and conditions of employment, including
the compensation, of any and all personnel whom Aqua-Metric assigns to perform any of the services
contemplated by this Agreement. Aqua-Metric further expressly represents and warrants that it maintains all
applicable and required insurance (including workers compensation insurance) with respect to such personnel
and that in no event shall Client be liable to any Aqua-Metric employee for any of the terms and conditions of
their employment.

Thirkettle Corporation Master Services Agreement
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22. NON-SOLICITATION OF EMPLOYEES. Neither the Client nor Aqua-Metric shall, during the term of this
Agreement and additionally for a period of one year after its termination, solicit for employment or employ,
whether as employee or independent contractor, any person who is or has been employed by the other during the
term of this Agreement, without the prior written consent of the person's employer. This provision shall not apply
to an employee who responds to a general solicitation or advertisement of employment by either party.

23. CONFLICTS OF INTEREST. Aqua-Metric hereby warrants to the Client that Aqua-Metric has made full
disclosure in writing of any existing or potential conflicts of interest related to Aqua-Metric's services under this
Agreement. In the event that any conflicts of interest arise after the Effective Date of this Agreement, Aqua-
Metric hereby agrees immediately to make full disclosure to the Client in writing.

24, ANTI-ISRAEL BOYCOTT PROVISION. Aqua-Metric certifies that it is not currently engaged in and agrees for
the duration of the Agreement not to engage in a boycott of Israel.

25. REMEDIES. Except for remedies specifically designated as exclusive, no remedy conferred by the Agreement
is intended to be exclusive of any other remedy, and each and every remedy shall be cumulative and shall be in
addition to every other remedy given hereunder, now or hereafter existing at law, in equity, by statute or
otherwise. The election of any one or more remedies shall not constitute a waiver of the right to pursue other
available remedies.

26. SEVERABILITY. If any term, provision or part of the Agreement is to any extent held invalid, void or
unenforceable by a court of competent jurisdiction, the remainder of the Agreement shall not be impaired or
affected thereby, and each term, provision, and part shall continue in full force and effect, and shall be valid and
enforceable to the fullest extent permitted by law.

27. SUCCESSORS. This Agreement shall inure to the benefit of and be binding on the parties hereto and their
respective successors and assigns (if such assignment was properly made pursuant to this Agreement).

28. ASSIGNMENT. Aqua-Metric may not assign any of their respective rights or obligations hereunder, whether by
operation of law or otherwise, without the prior written consent of the other party, including any assignment or
transfer in connection with a merger, reorganization, or sale of all or substantially all of the assets or equity of
such party. Any attempted assignment in breach of this Section shall be void and Client shall have the right to
terminate this Agreement as set forth herein. This Agreement shall bind and inure to the benefit of the parties,
their respective successors and permitted assigns.

29. NONWAIVER. Any failure or delay by any party to exercise or partially exercise any right, power or privilege
hereunder shall not be deemed a waiver of any of the rights, powers or privileges under this Agreement. The
waiver by either party of a breach of any term, condition or provision of this Agreement shall not operate as, or
be construed as, a waiver of any subsequent breach thereof.

30. ENTIRETY OF AGREEMENT. This Agreement, including any exhibits attached hereto and any documents
incorporated herein by reference, contains the entire understanding and agreement between the Client and Aqua-
Metric, their assigns and successors in interest, as to the matters contained herein. Any prior or contemporaneous
oral or written agreement is hereby declared null and void to the extent in conflict with any provision of
this Agreement.

31. GOVERNING LAW. This Agreement will be governed by and construed in accordance with the laws of the
State of Texas.

32. FORUM SELECTION. The Parties agree that any action to interpret or enforce this Agreement shall be brought
and maintained only in the county courts located within Kaufman county, Texas. The Parties consent to the
exclusive jurisdiction of such courts and waives any objection either Party might otherwise have to jurisdiction
and venue in such courts and Parties consent to service of process out of said State of Texas by regular U.S. mail
to each Party or any other method of service permitted by such courts.

33. DEFINITIONS.

33.1. “Advanced Metering Infrastructure System” is an integrated system of smart meters, communications
networks, and data management systems that enables two-way communication between utilities and
customers.

Thirkettle Corporation Master Services Agreement
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33.2. “Sensus Software-as-a-Service and Spectrum Lease Agreement” is an agreement between the Client and
Sensus USA, Inc. (“Sensus” including but not limited to the use of the Sensus FlexNet System, Sensus
Analytics Software-as-a-Service (“SaaS”), Spectrum License Lease, and Support Standards.

33.3. Sensus “Software-as-a-Service (“SaaS”) means a software distribution model in which Sensus USA, Inc.
hosts the Sensus Analytics software in a secure cloud environment and makes available to customers over
the Internet.

33.4. “Thirkettle Corporation Annual Services Agreement” refers to the separate annual agreement between
Aqua-Metric and Client for the continued use, access, license, and support of Clients AMI System.

33.5. "Software" means the computer software described as such in the Sensus Agreement, in machine-readable
form only, as well as any updates which may be provided pursuant to the terms of this Agreement.

33.6. "Confidential Information" means documents, data, work product and any other sources of information
designated as confidential in writing or marked as confidential by Client or Aqua-Metric, as applicable,
and any other information that a party should reasonably know is confidential in light of the circumstances
surrounding its disclosure.

33.7. "Aqua-Metric Confidential Information” means the Aqua-Metric Proprietary Materials and any other
Aqua-Metric owned or licensed information or material that Aqua-Metric designates in writing as
confidential.

33.8. "Aqua-Metric Proprietary Materials" mean (i) Software and all computer programs, Documentation,
products, forms, tools, methodologies, processes and procedures which were developed and owned by
Aqua-Metric or its subcontractors prior to the Effective Date or which are developed during the term of
the Agreement by Aqua-Metric staff (including employees and subcontractors), expressly excluding any
Client Work Product; and (ii) any modifications thereof and derivative works based thereon.

33.9. "Client Confidential Information" means the Client Data, Client Proprietary Materials, and any other Client
owned or licensed information or material that is designated in writing by Client as proprietary and
confidential, marked as confidential, or that Aqua-Metric should reasonably know is confidential in light
of the circumstances surrounding its disclosure.

33.10."Client Data" means any or all of the following, and all copies thereof, regardless of the form or media in
which such items are held: (i) Confidential Information of Client, including, but not limited to, Personally
Identifiable Information; (ii) data and/or information provided or submitted by or on behalf of Client or
any Client Affiliate to Aqua-Metric regardless of whether considered Confidential Information; and (iii)
data and/or information stored, recorded, processed, created, derived or generated by Aqua-Metric as a
result of and/or as part of the Services, regardless of whether considered Confidential Information.

[The remainder of this page left blank intentionally.]

Thirkettle Corporation Master Services Agreement

Confidential Page 10 of 42 Page 13 of 102



ITEM 6.1.

34. COUNTERPARTS AND ELECTRONIC SIGNATURE. This Agreement may be executed in multiple
counterparts, each of which shall be deemed an original agreement and both of which shall constitute one and the
same agreement. The counterparts of this Agreement may be executed and delivered by facsimile or other
electronic signature (including portable document format) by either of the parties and the receiving party may
rely on the receipt of such document so executed and delivered electronically or by facsimile as if the original
had been received.

Client signatory represents and warrants that the signatory has all necessary authorization to purchase and pay
for the Services indicated herein.

THE TERMS AND CONDITIONS SET FORTH HEREIN SHALL NOT BE BINDING UNTIL FULLY
EXECUTED BY AN AUTHORIZED SIGNATORY FOR BOTH CLIENT AND AQUA-METRIC (OR ITS
APPLICABLE AFFILIATE).

IN WITNESS WHEREOF, this Agreement is hereby executed on behalf of each of the parties hereto as of the
date signed by both parties below.

THIRKETTLE CORPORATION City of Terrell
DBA Aqua-Metric Sales Company 201 E Nash Street
4050 Flat Rock Drive Terrell, Texas 75160

Riverside, CA 92505

Signature Signature

Name (Printed or Typed) Name (Printed or Typed)
Title Title

Date Date

Thirkettle Corporation Master Services Agreement
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EXHIBIT A
PARTS, MATERIALS & SERVICES PRICING

Thirkettle Corporation Master Services Agreement
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M Aqua a3 Metric EXHIBIT A: PROJECT PRICING

Aqua-Metric Sales Company April 7,2021
16914 Alamo Parkway, Building 2 | Selma, TX 78154
Phone: (210)967-6300 | Facsimile: (210)967-6305

Quotefor:  City of Terrell, Texas
Address: 201 E Nash Street
City, State, Zip:  Terrell, Texas 75160
Project: =~ RFP AMI Meter Project, No.: 20-10, Due October 29, 2020

Item No. Description Quantity Unit Price Line Total
Materials
1 M400 Basestation 2 $18,823.53 $37,647.06
2 Basestation Magnetic Mounts, Price per Basestation, if Required 1 $5,000.00 $5,000.00
3 Communication Backhaul 2 $1,000.00 $2,000.00
4 Trimble TDC600 Hand Held 1 $1,710.00 $1,710.00
5 CommandLink Bluetooth Device 1 $535.00 $535.00
6 FieldLogic Communication Device 1 $500.00 $500.00
7 3096+ MiniReader/Touch Reader Device 1 $500.00 $500.00
8 520M Single Port SmartPoint Radio Transmitter 6500 $98.64 $641,160.00
9 520M Dual Port SmartPoint Radio Transmitter 1 $150.85 $150.85
10 3/4"SL(5/8"x 3/4")iPERL Meter 5550 $98.82 $548,451.00
11 3/4"SL(5/8"x 3/4") Ally Remote Disconnect Meter 250 $365.25 $91,312.50
12 1"iPERL Meter 365 $157.65 $57,542.25
13 11/2" OMNI R2 Residential Meter 195 $360.18 $70,235.10
14 2" OMNI R2 Residential Meter 210 $505.36 $106,125.60
15 3" OMNI T2 Turbo Meter 19 $879.62 $16,712.78
16 4" OMNI T2 Turbo Meter 18 $1,712.44 $30,823.92
17 6" OMNI T2 Turbo Meter 4 $3,082.94 $12,331.76
18 3" OMNI C2 Compound Meter 1 $1,350.34 $1,350.34
19 4" OMNI C2 Compound Meter 1 $2,345.33 $2,345.33
20 6" OMNI C2 Compound Meter 1 $4,051.00 $4,051.00
21 3/4"x5/8", 13" Plastic Lid - Nicor Read-Rite Lid, 12.5"0D, 11.5"ID, 50", Spring Lok, 2700 $20.28 $54,756.00
Blue, Terrell Logo Through-the-Hole Sensus, Location Disc.
22 1", 24" x 13" Plastic Lid - Nicor Read-Rite Lid, 12.5"0D, 11.5"ID, 50", Spring Lok, 180 $20.28 $3,650.40
Blue, Terrell Logo Through-the-Hole Sensus, Location Disc.
23 11/2", 18" Plastic Lid - Nicor Read-Rite Lid, 19.75"x12.75", Blue Ring, Location Disc, 95 $48.06 $4,565.70
Includes 12.5SLBLUTERthSLD Lid.
24 2", 20" Plastic Lid - Nicor Read-Rite Lid, 19.875"0D, 18" 1D, 50"", Spring Lok, Blue, 103 $37.78 $3,891.34
Terrell Logo Through-the-Hole Sensus, Location Disc.
25 3/4” x5/8”,18"x 18" Deep Meter Box - 18" B20 Plastic Ribbed Meter Box with Nicor 1525 $103.78 $158,264.50
Ringand 12.5" Lid Assembled.
26 1Inch, 24" x 18" Deep Meter Box - 24" B20 Plastic Ribbed Meter Box with Cast Iron 300 $161.11 $48,333.00
Ring and Nicor 19.875" Lid Assembled.
27 11/2 Inch, 36" x 18" Deep Meter Box - 36" B20 Plastic Ribbed Meter Box with Cast 40 $445.56 $17,822.40
Iron Ring and Nicor 19.875" Lid Assembled.
28 2 Inch, 36" x 18" Deep Meter Box - 36" B20 Plastic Ribbed Meter Box with Cast Iron 20 $445.56 $8,911.20
Ring and Nicor 19.875" Lid Assembled.
29 3/4"x 5/8" Copper Setters - Ford V72-82W-41-44-Q-NL 200 $162.22 $32,444.00
30 3/4"x 5/8" Resetter - Ford V42-7W-NL (7 inch height) 400 $117.65 $47,060.00
31 3/4"x 5/8" Resetter - Ford V42-9W-NL (9 inch height) 400 $123.53 $49,412.00
32 3/4"x 5/8" Resetter - Ford V42-12W-NL (12 inch height) 300 $128.24 $38,472.00
33 3/4"x 5/8" Resetter - Ford V42-15W-NL (15 inch height) 300 $132.94 $39,882.00
34 3/4"x 5/8" Resetter - Ford V42-18W-NL (18 inch height) 200 $151.76 $30,352.00
35 1" Copper Setters - Ford V74-84W-41-44-Q-NL 40 $223.33 $8,933.20
36 Ford Curb Stop: B11-333W-NL 3/4 BALL CURB FIPT W/LOCKWING NO LEAD 75 $78.82 $5,911.50
37 Ford Curb Stop: B41-333WQNL 3/4 BALL CURB QJ X FIPT W/ LOCKWING (NO LEAD) 75 $88.24 $6,618.00
38 Ford Curb Stop: BL21-233W-4.375NL 5/8X3/4 CURB NO LEAD 75 $65.53 $4,914.75
39 Ford Curb Stop: KV23-332WNL 5/8X3/4 ANGLE KEY METER VALVE CFXMN NO LEAD 75 $55.29 $4,146.75
40 Ford Curb Stop: F1000-3QNL 3/4 CORP CCXQJ(CTS) NO LEAD 75 $48.24 $3,618.00
41 Ford Curb Stop: B11-444WNL 1 BALL CURB FIPT NO LEAD 50 $120.00 $6,000.00
42 Ford Curb Stop: F1000-4QNL 1 CORP CCXQJ CTS NO LEAD 50 $72.94 $3,647.00
43 Meter Tail: Ford C38-23-2.5NL 5/8X3/4 MTR CPLG NO LEAD 250 $14.12 $3,530.00
44 Meter Tail: Ford C38-44-2.625-NL 1" METER CPLG NO LEAD 50 $21.76 $1,088.00
45 Ford Bushing Adapters: A34R METER ADPT 3/4X1 NO LEAD 250 $13.82 $3,455.00
46 Ford 1-1/4X1 BRASS BUSHING NL (I) NO LEAD 50 $5.88 $294.00
47 Notification Postcards, Price per Postcard 6500 $1.00 $6,500.00
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Aqua-Metric Sales Company
16914 Alamo Parkway, Building 2 | Selma, TX 78154
Phone: (210)967-6300 | Facsimile: (210)967-6305

Quotefor:
Address:

City, State, Zip:
Project:

City of Terrell, Texas

201 E Nash Street

Terrell, Texas 75160

RFP AMI Meter Project, No.: 20-10, Due October 29, 2020

Description

EXHIBIT A: PROJECT PRICING

Quantity

Unit Price

April 7,2021

Line Total

48 Notification Door Hangers, Price per Door Hanger 6500 $0.17 $1,105.00
Network Setup, Implementation & Training
49 M400 Basestation Installation 2 $18,000.00 $36,000.00
50 RNI SaaS Setup 1 $7,558.75 $7,558.75
51 RNI Core Education, Performed by Aqua-Metric 1 $5,225.00 $5,225.00
52 Sensus Analytics System Setup 1 $4,750.00 $4,750.00
53 Sensus Analytics Basic Integration 1 $3,800.00 $3,800.00
54 SMA/PPA Integration Workshop 1 $8,000.00 $8,000.00
55 SMA/PPA Integration 1 $5,000.00 $5,000.00
56 Sensus Analytics Training, Performed by Aqua-Metric 1 $3,800.00 $3,800.00
57 Consumer Portal System Setup 1 $5,937.50 $5,937.50
58 Consumer Portal CIS Integration Fee - Discounted Rate if Integration is Performed at 1 $5,937.50 $5,937.50
the Same Time as the AMI Integration to CIS.
59 Consumer Portal Training 1 $2,137.50 $2,137.50
60 Customer Portal Single Sign-On Set Up, One Way 1 $15,000.00 $15,000.00
61 NovusCenter WOMS Setup 1 $7,500.00 $7,500.00
62 Network Implementation, Monthly Fee 3 $7,500.00 $22,500.00
63 Sensus Travel & Expense Allowance 1 $5,000.00 $5,000.00
Annual Software Hosting & Support (Year 1)
64 Annual Hosted RNI Software-as-a-Service, Water Only”® 1 $11,307.11 $11,307.11
65 Annual Sensus Analytics Enhanced, Water Only”® 1 $9,131.11 $9,131.11
66 Annual Sensus Analytics Service Management Application (up to 500 Allys) 1 $5,000.00 $5,000.00
67 Annual Sensus Analytics Pressure Profile Application (up to 500 Allys) 1 $6,250.00 $6,250.00
68 Annual Sensus Analytics Text Message Block, Water Only’*® 1 $823.33 $823.33
69 Annual Consumer Portal Core (Minimum 1500 Users)’ 1 $5,277.78 $5,277.78
70 Annual Consumer Portal Unlimited Text Message Block for 1,500 Users’ 1 $190.00 $190.00
71 Annual Customer Portal Single Sing-On One Way Maintenance Fee’ 1 $2,666.67 $2,666.67
72 Annual M400 Basestation Protection Program’ 2 $1,769.00 $3,538.00
73 Annual Aqua-Metric Support’ 1 $15,000.00 $15,000.00
Staging & Mobilization
74 Mobilization Fee (From Phase One to Phase Two) 1 $25,150.00 $25,150.00
75 Warehousing: Mobilization 1 $3,540.00 $3,540.00
76 Warehousing: Monthly Staging Fee 15 $3,661.09 $54,916.35
77 Warehousing: One-Time Heavy Equipment Fees for Warehousing 1 $69,250.00 $69,250.00
78 Warehousing: Property Insurance, Yearly Fee, Estimated Price 2 $25,000.00 $50,000.00
Meter Services (Labor Only)
79 5/8"x 3/4" Meter Replacement w/ SmartPoint Installation & Activation 5708 $44.12 $251,836.96
80 1" Meter Replacement w/ SmartPoint Installation & Activation 360 $44.12 $15,883.20
81 11/2" Meter Replacement w/ SmartPoint Installation & Activation 180 $238.24 $42,883.20
82 2" Meter Replacement w/ SmartPoint Installation & Activation 205 $267.65 $54,868.25
83 3" Meter Replacement w/ SmartPoint Installation & Activation 19 $385.29 $7,320.51
84 4" Meter Replacement w/ SmartPoint Installation & Activation 18 $532.35 $9,582.30
85 6" Meter Replacement w/ SmartPoint Installation & Activation 4 $826.47 $3,305.88
86 5/8"x 3/4" Remove and Reset Meter Box, Plastic 500 $41.18 $20,590.00
87 1" Remove and Reset Meter Box, Plastic 50 $41.18 $2,059.00
88 11/2" Remove and Reset Meter Box, Plastic 20 $47.06 $941.20
89 2" Remove and Reset Meter Box, Plastic 10 $52.94 $529.40
90 Replace Meter Box (Dirt)- 18" x 18" Deep (5/8" Meter Box) 1500 $41.18 $61,770.00
91 Replace Meter Box (Dirt) -24" x 18" Deep (1" Meter Box) 300 $41.18 $12,354.00
92 Replace Meter Box (Dirt)-36" x 18" Deep (1.5" Meter Box) 10 $47.06 $470.60
93 Replace Meter Box (Dirt)-36" x 18" Deep (2" Meter Box) 5 $47.06 $235.30
94 Replace Meter Box (Concrete)-18"x 18" Deep (5/8" Meter Box) 25 $294.12 $7,353.00
95 Replace Meter Box (Concrete) - 24" x 18" Deep (1" Meter Box) 25 $294.12 $7,353.00
96 Replace Meter Box (Concrete)-36" x 18" Deep (1.5" Meter Box) 10 $323.53 $3,235.30
97 Replace Meter Box (Concrete)- 36" x 18" Deep (2" Meter Box) 5 $323.53 $1,617.65
98 Replace Meter Box Lid - 13" Lid 2700 $3.00 $8,100.00
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EXHIBIT A: PROJECT PRICING

Aqua-Metric Sales Company April 7,2021
16914 Alamo Parkway, Building 2 | Selma, TX 78154
Phone: (210) 967-6300 | Facsimile: (210)967-6305
Quotefor:  City of Terrell, Texas
Address: 201 E Nash Street
City, State, Zip:  Terrell, Texas 75160
Project: =~ RFP AMI Meter Project, No.: 20-10, Due October 29, 2020
Item No. Description Quantity Unit Price Line Total
99 Replace Meter Box Lid - 13" Lid 180 $3.00 $540.00
100 Replace Meter Box Lid - 18" Lid 95 $3.00 $285.00
101 Replace Meter Box Lid - 20" Lid 103 $3.00 $309.00
102 Copper Meter Setter Installation / Replacement -3/4"x 5/8" 1500 $29.41 $44,115.00
103 Copper Meter Setter Installation / Replacement - 1" 40 $29.41 $1,176.40
104 Lid Drilling - Plastic Meter Box Lid 3236 $4.00 $12,944.00
105 Box Cleaning - Cleaning Excessive Dirt by Hand 336 Included
106 In-Field Lid Modification (Metal) 200 $11.25 $2,250.00
107 Reset Concrete Meter Box - 18" x 18" Deep (5/8" Meter Box) 25 $294.12 $7,353.00
108 Reset Concrete Meter Box - 24" x 18" Deep (1" Meter Box) 25 $294.12 $7,353.00
109 Reset Concrete Meter Box -36"x 18" Deep (1.5" Meter Box) 10 $323.53 $3,235.30
110 SmartPoint Installation & Activation on Existing Water Meter (Price Per Port) 25 $18.75 $468.75
111 Water Meter Register Replacement (Residential/Commercial) 25 $31.25 $781.25
112 Water Meter Register Resolution Reprogram Only 25 $18.75 $468.75
113 5/8"-1" Curb Stop Replacement 400 $93.75 $37,500.00
114 Meter Tail Replacement 300 $31.25 $9,375.00
115 Replacement or Removal of Bushing Adapters (5/8" - 1" Only) 300 $31.25 $9,375.00
116 Site Visit Fee 1000 $25.00 $25,000.00
117 Special Job Hourly Rate, Price per Technician, Per Hour 200 $106.25 $21,250.00
118 Daily Rate per Technician (for Suspension of Work) 20 $812.50 $16,250.00
Subtotal $3,340,567.03
Owners Allowance $250,000.00
This quote for the product and services named above is subject to the following terms: Total $3,590,567.03

1. All quotes are subject to the Aqua-Metric Terms of Sale.

N O U A WN

. Quoteis valid for thirty days.

Freight allowed on single orders exceeding $10,000.00.

Net Thirty Days to Pay

Returned product may be subject to a 25% restocking fee.

Sales Tax and/or Freight charges are approximated and may vary on final invoice.
Minimum 5 year term for SaaS Model with Annual 3% price increase

Pricing based on 6,500 Services

Please refer to the enclosed RFP Response Document for Additional Details.
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EXHIBIT B
FLEXNET IMPLEMENTATION SCOPE OF WORK

City of Terrell (“Client”) has engaged Aqua-Metric Sales Company (“Aqua-Metric”) to furnish the products and
services described hereunder as necessary to facilitate a functional Advanced Metering Infrastructure (“AMI”) system
for monitoring Client’s water utility resources. This FlexNet Implementation Scope of Work (“SOW?) describes the
general services that will be rendered by Aqua-Metric, Sensus USA, Inc. (“Sensus”) and Client during the
implementation of the AMI communications system.

Aqua-Metric and Client acknowledge and agree the SOW may adjust as necessary and without formal Change Order
to accommodate changes in the project which do not impact the overall project cost as long as both parties agree to
the adjustment. Any significant change(s) to the SOW that would otherwise cause a change in the Project cost shall
be executed upon written Change Order pursuant to Section 7 of the Thirkettle Master Services Agreement (the
“Agreement”) hereto.

1. General Responsibilities
1.1. Aqua-Metric Responsibilities

A. Designate a primary point of contact (the “Project Manager”) throughout project deployment who will
coordinate responsibilities and tasks between the Client, Aqua-Metric’s project team and Sensus’
project team.

B. Coordinate delivery of materials and supplies detailed in Exhibit A with suppliers to ensure project is
executed timely.

C. Coordinate and oversee the installation, setup and configuration of the Sensus Basestations, Regional
Network Interface (“RNI”), Sensus Analytics and Sensus Analytics Customer Portal software.

D. Advise Client of any tasks and requirements necessary to successfully integrate the AMI system with
Client’s Utility Data Services UBSPlus (“CIS”) software.

E. Conduct System Integration Testing (“SIT”) between the Sensus RNI, Sensus Analytics, Sensus
Analytics Customer Portal and Client’s CIS.

F. Train and educate Client personnel on system use and troubleshooting; meter installation and
programing; and SmartPoint installation and activation. Training to be conducted both in remote and
onsite formats.

1.2. Client Responsibilities

A. Appoint a primary point of contact to coordinate with Aqua-Metric throughout the project deployment
described herein.

B. Designate appropriate personnel to support and participate throughout the project.

C. Provide secure locations suitable to accommodate network Basestations as identified within the Sensus
Propagation Analysis.

D. Engage and contract with Client’s CIS Vendor to ensure all relevant contracts, fees, tasks, and
responsibilities to integrate the CIS and AMI system are executed timely. Client shall provide Aqua-
Metric with CIS Vendor’s key contact(s) who will be responsible during the project deployment.

E. Develop and Conduct System Acceptance Testing (“SAT”) plan for formal acceptance of the AMI
System Basestations, RNI, Sensus Analytics and Sensus Analytics Customer Portal.

2. Project Phasing

The Project will be phased as identified in this section. Aqua-Metric will not proceed to any subsequent phase
until authorized by Client in accordance with Exhibit E. The general tasks to be completed are identified within
each phase. The task details identified in this section can be found in subsequent sections of this SOW.

2.1. Project Initiation and Planning

Thirkettle Corporation Master Services Agreement
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Aqua-Metric and Client will conduct Project Planning and Discovery workshops to:

Develop a core project team organization chart.

Develop a project communication plan.

Develop a project plan and timeline for all project deliverables.

Develop a risk management plan.

Perform planning for ordering and staging the parts and supplies identified in Exhibit A.

Develop a Basestation installation plan.

O " mU N e

Define SmartPoint configuration profiles.
Refine installation requirements, expectations, and timelines for installation.
2.2. Alpha Proof of Concept (“POC”) Phase

A. Install Network Basestations.

B. Setup and integrate the RNI.

C. Integrate Sensus Analytics with Client’s CIS.

D

Integrate a Work Order Management System (WOMS) with Client CIS to facilitate meter and
SmartPoint installation.

=

Install a limited number of meters (Alpha meters) either on a test bench or in the field to:
L Test SmartPoint configurations on various size and types of meters.
II.  Test meter alarms and events as appropriate.
II. View and verify in the RNI:
a. the receipt of Alpha meter register reads, and interval reads at the proper meter resolutions,
b. the receipt of Alpha meter induced alarms and events
F. Configure Sensus Analytics and integrate with RNI.
G. Test Alpha meter data from meter to RNI to Sensus Analytics
2.3. Beta POC Phase
A. Install a sufficient number of meters (Beta meters) and SmartPoints such that Client can:
I.  Bill a complete cycle or route, as appropriate.
II.  Test locations where network connectivity can be tested.
B. Test all integrations.
2.4. Full Deployment Phase
A. Install meters and SmartPoints throughout Client’s service area by cycle or route as identified by Client.
3. Network Deployment
3.1. Network Basestations

A. Aqua-Metric will furnish the Sensus M400B Basestations (“Basestation”), Basestation antenna, and
cellular backhaul modems as defined in Exhibit A and install one each at the Poetry Elevated Storage
Tank and the South Elevated Storage Tank as demonstrated in the Sensus Propagation Analysis.

B. Client will provide Aqua-Metric with access to each location and affirm each location is suitable for
Basestation hardware.
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C. During the Project Initiation and Planning Phase, Aqua-Metric will conduct a site visit with Client at
each proposed location prior to installation. Concluding the site survey, Aqua-Metric and Client will
coordinate target dates for Basestation installation. Aqua-Metric will prepare a plan for installation at
each site that details where equipment will be installed and how each piece of equipment will be affixed
to Client facilities. Aqua-Metric will submit the plan and obtain approval [Exhibit E] from Client prior
to any installation work.

D. Client will be responsible for providing the following at each Basestation site:
L 120V single phase service with 20-amp breaker;
II.  3-wire flex conduit pigtail from the breaker to the Basestation;
III.  Cellular data plan and static IPs for the backhaul device;
IV. RIJ-45 ethernet connection (if applicable).

E. Aqua Metric shall install and commission the Basestation, antenna, and communications backhaul at
each proposed site.

3.2. Regional Network Interface
A. Setup and Integration

I.  Aqua-Metric and Sensus will provide the technical resources and identify detailed steps of the
standard integrations to support the implementation, configuration, and integration of the RNI,
Sensus Analytics, Sensus Analytics Customer Portal, and Client’s CIS.

II.  Sensus will setup and configure the RNI server environment within Sensus’ data centers. Aqua-
Metric and Sensus will be responsible for proper configuration of the various Sensus systems and
providing guidance to Client on various application configurations when different options are
available.

III.  Aqua-Metric and Sensus will integrate the RNI, Sensus Analytics, Sensus Analytics Customer
Portal and the CIS (Sensus side). Aqua-Metric will provide Client (or CIS Vendor) with data
integration specifications to integrate the CIS (CIS side) with the RNI and Sensus Analytics.

B. Client Responsibilities

I.  Contract with Client’s CIS Vendor to create a sync file that will be sent to Sensus Analytics
nightly as well as interface to receive readings from Sensus Analytics. There will also be a meter
swap process to get the meter change out data into the billing system.

II.  Client agrees to conduct and System Acceptance Testing (SAT) of the RNI, Sensus Analytics,
Sensus Analytics Customer Portal and Client’s CIS in a timely manner. Client will provide formal
written acceptance of the RNI and Sensus Analytics upon completion of SAT.

3.3. Sensus Analytics
A. Setup and Integration with RNI
L Aqua-Metric/Sensus Responsibilities
a. Sensus will setup, install, and configure Sensus Analytics instance for Client.

b. Integrate the RNI with Sensus Analytics and ensure that data is successfully exchanged
between the RNI, Sensus Analytics, and Sensus Analytics Customer Portal and with Client’s
CIS.

II.  Client Responsibilities

a. Coordinate with Aqua-Metric, Client’s internal departments and/or third-party vendors to
support the setup and integration between the RNI, Sensus Analytics, and Sensus Analytics
Customer Portal.
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B. Configuration of Sensus Analytics with Client CIS

I.  Aqua-Metric/Sensus Responsibilities

a. Work with Client (or CIS Vendor) to configure the RNI and/or Sensus Analytics, as
appropriate, with CIS according to CIS requirements. Aqua-Metric will facilitate workshops
or discussions with Client to identify integration details and document the specific data that
will be integrated between Client’s CIS vendor and Sensus Analytics. Workshops or
discussions will include identification of data from CIS that can be used to perform
meaningful searches or queries within Sensus Analytics.

b. Configure Sensus Analytics so that it can receive data daily from the CIS. This is to ensure
Client updates to meter information are received in Sensus Analytics from the CIS.

c. Configure the RNI and/or Sensus Analytics, as appropriate, to accept incoming data files
from the CIS.

d. Configure the RNI and/or Sensus Analytics, as appropriate, to accept the read request file
from the CIS and export reads to the CIS.

II.  Client Responsibilities

a. Coordinate with internal departments and/or third-party vendors to facilitate the setup and
integration of the RNI and Sensus Analytics.

b. Collaboration may include, but is not limited to, the creation and delivery of data
synchronization files from the CIS.

c. Provide the communication path between Sensus Analytics and CIS for the purpose of the
data exchange. Client will be responsible for any fees for modification and testing of the
billing interface for CIS charged by the CIS Vendor.

d. Aqua-Metric and Client (or CIS Vendor) will configure CIS synchronization of file transfers
from and to Sensus Analytics and the CIS. Sensus Analytics will provide file exports for
billing.

e. Test Sensus Analytics integration with Client’s CIS

3.4. Sensus Analytics Customer Portal

A. Aqua-Metric/Sensus Responsibilities

I.  Aqua-Metric will work with Customer to configure the Sensus Analytics Customer Portal with
customer branding including background image, links to customer support page, and customer
contact information.

II.  Assure that all SaaS systems for the RNI, Sensus Analytics Customer Portal are working
correctly.

III.  Work with Client to determine production go-live date and timeline. After proper validation and
testing has been performed on the Sensus Analytics Customer Portal, go-live activities will take
place and Aqua-Metric will work with Client to begin rollout campaign.

Client Responsibilities
L Perform the following System Acceptance Tests with the specified Acceptance Criteria:

a. Functional testing of Customer Information, Customer Portal Configuration, Charting
Usage, Alert Notification, and Billing Cycle Calendar Setup.

b. Client will provide any Terms and Conditions and Disclaimer Language that is required for
the customers to accept and understand to use the Customer Portal and have access to the
data associated with their account(s).
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c. Testing to be completed within thirty (30) days of completion of the installation of all Beta
meters. Written notice of the successful completion of the testing will be provided.

3.5. Training

A. Aqua-Metric will educate and train relevant Client personnel on network components, including

Basestations, RNI, and Sensus Analytics operation and use; network troubleshooting; field handheld
devices, and meter and SmartPoint installation, activation, and field troubleshooting.

3.6. Validation and Testing Services

A. AMI Read Validation Testing

I.  Aqua-Metric and Client will review the configuration for each meter type and SmartPoint. Once
configurations have been defined, Aqua-Metric will train Client’s field personnel on proper
SmartPoint installation and activation.

II.  Client will install and activate SmartPoints on various meters throughout its distribution service
area to be used for testing network data transmissions. Aqua-Metric will assist and advise Client
on optimal locations.

III.  Aqua-Metric and Client, when necessary, will work to resolve any issues identified during AMI
Read Validation Testing.

System Integration Testing (SIT)

L Aqua-Metric and Client will validate and test all functionality of the system prior to cut-over
production of the RNI environment. Validation and testing include the connectivity to/from the
Basestations and the integration between Sensus Analytics and CIS.

II.  Aqua-Metric will confirm the Basestation(s) are at the appropriate hardware and firmware build
for RNI, the radio frequency cards are at the required revision and Global Positioning System
(“GPS”) is configured and functional.

III. Aqua-Metric will test Basestation configurations and communication between the Basestation
and RNI. If necessary, Aqua-Metric will update the firmware and/or hardware as required to
communicate with the RNL

IV. Aqua-Metric will test backhaul communications and ensure data is being routed properly to the
RNI. When necessary, Client shall assist in troubleshooting any errors or issues cause by Client’s
data service provider.

V. Aqua-Metric will validate test meter data information and verify data is properly transferred
between the Basestation and RNI. Aqua-Metric will issue certain two-way commands to test
meters and ensure two-way communication with the meter is functional.

VI. Aqua-Metric, with Client assistance, will verify test meter data is properly transmitted to/from
the CIS.

VII. Upon successful SIT, Aqua-Metric will provide Client with verification all integrations specified
herein this SOW as necessary to establish communications between the Basestations, RNI, Sensus
Analytics, Sensus Analytics Customer Portal, and CIS are functional and working as specified.

System Acceptance Testing (SAT)

I.  Develop and Conduct System Acceptance Testing (“SAT”) plan for formal acceptance of the
AMI network within twenty (20) business days after SIT completion.

II.  Client, with Aqua-Metric assistance, will perform SAT and verify all integrations have been
satisfactorily completed and ready for “go-live”.

III.  Aqua-Metric will work with Client to resolve issues identified during SAT.
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IV. Client will verify all integrations and data communications described herein this SOW have been
successfully tested, proven functional and working as specified in design documents. Upon SAT
completion, Client will provide Aqua-Metric with a written acceptance and notice to proceed with
“go-live”.

4. Project Close-Out

4.1. Aqua-Metric and Client to identify any outstanding action items or issues needed to resolve by either party
prior to Project Acceptance.

4.2. Once all outstanding items or issues have been resolved or deferred as approved by the parties, Aqua-Metric
issue a final Project Acceptance document for Client sign-off.

4.3. Upon execution of the Project Acceptance, the project will be considered complete and transitioned to Aqua-
Metric’s support staff for ongoing maintenance and support through the term of the Annual Services
Agreement.

5. Assumptions & Clarifications

5.1. This SOW is limited to the planned AMI infrastructure proposed as of contract execution. The number of
Basestations planned is detailed within Exhibit A and as demonstrated in the Sensus Propagation Analysis.
Any additional expansion of infrastructure and/or Basestations to cover areas beyond the service territory
considered at the time of this Agreement, as well as any request for additional systems integration, are not
in this project scope and will be quoted accordingly at the then current market value at time of request.

5.2. Client will be responsible for any associated fees, including but not limited to integration fees, training,
licensing, hosting, ongoing maintenance and support fees, or any other fees imposed by the CIS Vendor for
the continued use the CIS software.

5.3. In the event on-site travel is required by Sensus Professional Services and authorized by Client, Client will
be responsible for reasonable time, travel, and / or expenses (“T&E”) and consulting time at a rate of $250.00
per hour. Client will be invoiced based on actual T&E incurred but not to exceed, in total, the amount
identified in Exhibit A.
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EXHIBIT C
METER SERVICES SCOPE OF WORK
1. OBJECTIVE

1.1. This Meter Services Scope of Work outlines the general understanding of the project requirements. The
exact workflow and processes detailed may be subject to revisions pending additional requirements and/or
processes identified during the Planning and Discovery Workshop or throughout the course of the Project.

2. PROJECT PLANNING
2.1. Identify core project team and contacts.
2.2. Review standard meter exchange expectations.
2.3. Review Client customer resolution process.
2.4. Review incidental labor/materials and contingency fund allocation process.
2.5. Identify any special equipment anticipated during the project.
2.6. Review and finalize proper Return to Utility (“RTU”) handling and resolution.
2.7. Coordinate with Client to draft Project Schedule
A. Identify operating hours, holiday schedules, and black-out dates.
B. Identify route order in relation to meter reading schedules.
C. Coordinate with supplier(s) to determine product delivery schedules.
3. PROJECT PREPARATION AND MOBILIZATION
3.1. Staffing

A. Aqua-Metric will ensure all staff and subcontractors are adequately equipped with reliable
transportation, standard meter installation tools, activation and programming equipment, and personal
protective equipment (PPE).

B. All field personnel working on the project will be clearly identifiable as an authorized employee
conducting business on behalf of Aqua-Metric. At minimum, each field technician will be equipped
with vehicle magnets, identification badges, and highly visible safety vests.

3.2. Operations and Warehousing

A. Client will provide a secure and suitable location to store materials and conduct daily operations
through the duration of the Project. At minimum, the staging site should include:

I.  Approximately .395 Acres (17,187.5 fi?) or greater space

II.  Suitable substrate (e.g. compacted gravel, pavement or asphalt) capable of supporting forklift
operation, commercial truck deliveries, and daily vehicular traffic and parking for up to ten
installer vehicles.

B. Client will provide a trash container

C. Aqua-Metric will furnish the following through the duration of the project and invoice Client on a
monthly basis for the staging fees as identified in Exhibit A:

I.  Upto five 8 ft. x 40 ft. mobile storage containers
II.  One forklift
3.3. Project Oversight
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A. Aqua-Metric will designate a project supervisor who will be responsible for coordinating all work and
communications with Client, suppliers, or subcontractors during the meter exchange phase. Aqua-

Metric will:
L Oversee field staff and continually monitor the production, quality of service, and
professionalism.

II.  Coordinate material acquisition with product supplier(s).
III. Coordinate resolution regarding field issues or concerns with Client’s designated personnel.
IV. Conduct routine meetings with Client to ensure project is executed smoothly.

3.4. Work Order Management Software

A. Aqua-Metric will use Work Order Management Software (“WOMS”) to manage the field service work
throughout the course of the project. Aqua-Metric shall grant Client read-only access to the WOMS
through the duration of the meter exchange phase. Unless expressly stated otherwise, Client
acknowledges and agrees nothing in this Meter Services Scope of Work grants, constitutes, or
provisions Client with any licensed use during or after the project. Client, at its discretion, may request
to license WOMS from Aqua-Metric for Client’s continued use concluding the project.

B. Aqua-Metric and Client will coordinate with Client’s billing software vendor (“CIS Vendor”) to
integrate the WOMS with Client’s billing software (“CIS”). Aqua-Metric will coordinate with CIS
Vendor to ensure the electronic meter swap files are formatted correctly for the CIS.

C. Aqua-Metric has included pricing for the initial integration of the WOMS with the CIS.

I.  Pricing does not include re-integration with Client’s current CIS or new CIS in the event Client
changes the CIS at any point after the initial integration.

II. Client’s CIS Vendor may impose separate fees for extract and meter swap integration with
WOMS. Aqua-Metric is unable to ascertain or approximate any additional fee(s) (i.e. one-time or
recurring fees) as such fees would be facilitated between Client’s CIS Vendor and Client
independently. Aqua-Metric will not be responsible for any new or revised fee(s) imposed from
Client’s CIS Vendor.

D. To facilitate field work orders in a meter exchange project, Aqua-Metric will work with Client and
Client’s CIS Vendor to use their existing meter swap interface. Most billing vendors have an existing
interface that will define the formats required.

I.  Client will supply Aqua-Metric with a current export of the Client’s billing database.

II.  Aqua-Metric will coordinate with Client to reconcile/clean-up database. Any issues or concerns
with the data file will need to be resolved prior to meter exchange. Insufficient or inaccurate data
may result in delay(s) to the Project Schedule and subject to subsequent fees for additional time
spent in the field to locate field assets and/or perform the Services herein. In the event Client
requires assistance with data clean-up, Aqua-Metric may supply a Data Analyst at an hourly rate
of Two-Hundred Dollars ($200.00) per hour.

III.  When all issues have been resolved, import final billing database into WOMS and coordinate
with Client to partition the service area into routes.

IV. Field Asset Inventory Management (if applicable)

V. Aqua-Metric will track serialized product in the WOMS throughout meter exchange services.
Aqua-Metric’s technicians will check out inventory daily and return all retired product to Client.

VI. Client shall assume ownership of any remaining inventory once the project has been completed
and Aqua-Metric shall return any unused product to Client’s possession upon completion of the
meter exchange phase.
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VII. Aqua-Metric will reconcile installed meters and remaining project inventory in Aqua-Metric’s
possession upon project completion against meters supplied by the Client.

3.5. Material Acquisition (ongoing)

A. Aqua-Metric will coordinate and furnish all product(s) and material(s) identified within Exhibit A
throughout the term of this Agreement. Aqua-Metric will coordinate with product supplier(s) to ensure
adequate inventory is onsite and available to maintain meter exchange production schedules.

B. Client shall inspect and/or test all materials within three (3) days from the date of delivery and
immediately notify Aqua-Metric of any discrepancies. If no notice is provided within the 3-day period,
Aqua-Metric will assume the materials have passed inspection and will issue invoice for the materials
delivered under the requirements of Exhibit E.

C. Client acknowledges Aqua-Metric is unable to circumvent manufacturing product delays and Aqua-
Metric and Client agree to reasonably extend the project timeline for such delay(s) beyond Aqua-
Metric’s control.

D. Unless expressly stated otherwise, supplemental materials (i.e., parts, fittings, pipe, valves, boxes, etc.)
are not included within the project scope.

4. WATER METER EXCHANGE

4.1. Aqua-Metric will coordinate and conduct a kick-off meeting with Client at least two weeks prior to
commencing field services work.

A. Review all processes and any special/unique requirements identified during Project Planning.
B. Review and refine project expectations, responsibilities and workflow of Aqua-Metric or Client.
C. Schedule periodic progress meetings.

4.2. Aqua-Metric will coordinate field staff training at the start of the project and conduct periodic retraining
throughout the project as necessary.

A. Occupational safety plan, operational procedures and documentation.
B. Proper etiquette while interacting with residential/commercial customers.
C. Standard water meter exchange procedures and any special/unique requirements.
D. WOMS operation and field troubleshooting.
4.3. Customer Notifications

A. Aqua-Metric will work with Client to develop customer notification postcards. Once the final design
has been approved, Aqua-Metric shall distribute all postcards no less than two (2) weeks prior to
commencing meter replacements.

B. Aqua-Metric will work with Client to develop post installation door hangers. Once the final design has
been approved, Aqua-Metric shall distribute one door hanger at each service account upon completion
of the meter exchange.

4.4. Standard Water Meter Exchange

A. A Standard Water Meter Exchange service shall be defined as the meter exchange process as outlined
hereunder. Unless expressly stated otherwise, the services provided are limited to the services identified
within this section and any additional services will not be assumed inclusive.

B. Standard Meter Exchange Services will be provided based upon information provided by the Client
regarding meter type, size, location and accessibility. Aqua-Metric assumes all metering data as it
pertains to characteristics (size, model, etc.) or any special requirements, will be furnished by Client in
advance of the meter exchange services with minimal exceptions. If the field technician is unable to
complete a standard meter exchange service due to inaccurate characteristics, including but not limited
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to meter type, size, location, accessibility, data discrepancies or inaccuracies, the account will be
flagged as RTU.

A Standard Meter Exchange will be defined as “like for like” or “size for size” with an approved
equivalent meter type.

Residential Water Meter Exchange
I.  Create and assign work orders for each service account in WOMS.
II.  Assign each field technician with adequate materials needed to complete daily work orders.

III.  Arrive at service address and park curbside. Place traffic rated safety cones to the front and rear
corners of vehicle.

IV. Verify the correct location by validating address and meter number in WOMS.

V. Inspect the meter to verify the replacement is possible. If the meter is inaccessible or replacement
is not possible, the account will follow the In Process or Return to Utility process identified below.

VI. Attempt to notify occupant of a brief water outage.
Client shall provide a list of special needs accounts prior to commencing the work.

b. Ifno occupants are onsite, the technician will verify there is no active consumption through
the meter. If the meter indicates active consumption, the technician may skip the account
and return at a later time to avoid service disruption to the customer. If no occupants appear
to be onsite and no active consumption is evident, the technician shall proceed with the
installation service.

VIL. Clear light debris from meter box and if necessary.

VIII. Note state of curb stop on the work order. If the curb stop is in the closed position, a zip tie will
be fastened around the top of the curb stop as a reminder for the technician not to restore water to
service when completed with the installation. The technician will capture a photo of the curb stop
before and after completing the work within WOMS when applicable.

IX. If available and in working order, the technician will open hose bib to relieve pressure and shut-
off water source.

X. Aqua-Metric and Client will meet to specify Client requirements for replacing a meter setter,
meter box, and / or meter box lid and when necessary, Aqua-Metric will provide and install a new
meter setter, meter box, and/or meter box lid at the service location up to and in accordance with
the quantities identified in Exhibit A.

a.  When necessary, Aqua-Metric will replace meter boxes for meters up to two (2) inches in
size and in accordance with the quantities identified in Exhibit A.

1. Aqua-Metric shall restore up to twenty-four (24) inches of concrete or asphalt within
the proposed price.

b. Should quantities exceed those listed in Exhibit A, Aqua-Metric will flag the service
account(s) as “In-Process” and seek Client approval to provide and install additional meter
setters, meter boxes, or meter box lids.

1. Pursuant to Section 7 of the Agreement, Aqua-Metric and Client may elect to increase
the meter setters, meter boxes, and/or meter box lids (materials and labor) quantities
identified in Exhibit A at the price(s) identified in Exhibit A.

c. In the event Client does not authorize additional materials and/or labor to replace meter
setters, meter boxes, or meter lids and Aqua-Metric is unable to complete the meter exchange
as outlined below, Aqua-Metric may flag the account as Return to Utility.

XI. Disconnect and remove old water meter from service.
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XII. Install new water meter with new appropriately sized gaskets.

XIII. Restore water service and flush the water line through an external hose bib (if available and in
working order). Close the hose bib and check for leaks. Aqua-Metric will not be responsible for
damage to faulty hose bibs.

XIV. Document installation data and note within WOMS.
E. Commercial Water Meters Exchange

L Aqua-Metric will provide a preliminary survey of all commercial meter to determine site
requirements.

a. Verify meter location, size, type and lay-length.
b. Confirm meter and flange hardware (bolts/nuts) are accessible.
c. Determine whether traffic control is necessary to complete the meter exchange.

d. Commercial accounts which are found to be unsafe or require extensive work before the
meter can be exchanged will be documented during the survey. Client and Aqua-Metric will
assess any corrective action to be performed by Client before the meter can be exchanged.
Aqua-Metric shall place commercial accounts which require Client’s corrective action in an
“In-Process” status and Aqua-Metric will complete the meter exchange once Client has
completed such corrective action. In the event Client is unable to complete the necessary
corrective action, Client and Aqua-Metric may collectively agree to flag any commercial
account(s) as Return to Utility (“RTU”) and will be removed from Aqua-Metric’s scope.

II.  Aqua-Metric will propose the initial schedule for large meter exchanges based on meter size and
geography. Client will schedule the meter exchange date for all commercial accounts.

III. Aqua-Metric will create and assign workorders to be completed on the corresponding scheduled
date.

IV. On the scheduled date, Aqua-Metric will notify commercial customer of a temporary service
disruption and coordinate.

V. Client will have staff available to accompany Aqua-Metric during the commercial meter
exchange to barricade the worksite (if applicable). Client’s personnel shall operate mainline
valves when isolation valves are inoperable or unavailable to temporarily shut-off water during
the meter exchange and restore water upon completion.

VI. Disconnect and remove old meter from service.

VII. Replace with new meter, flange gasket, nuts and bolts. Client shall furnish new flanges if
necessary to replace.

VIII. Modify vault lid, install and activate SmartPoint.
IX. Restore water service and inspect for leaks.
F. SmartPoint Installation and Activation
I.  Affix SmartPoint transmitter securely to meter box lid.

a. Aqua-Metric will procure and install new Nicor meter box lids up to and in accordance with
the quantities identified in Exhibit A.

b. When applicable, Aqua-Metric shall drill plastic meter box lids with a 1.75-inch diameter
hole to accommodate the SmartPoint.

II.  Connect meter to SmartPoint utilizing existing touch coupled connector.

III.  Activate the SmartPoint and verify communications have been established using the activation
screen in the programming application.
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IV. Replace the meter box lid, clean up and remove any trash from the jobsite. Return retired meter
and/or radio transmitters to Client for disposal.

G. Work Order Data Documentation
L Record old meter and/or radio transmitter serial number.
II.  Record new meter and/or radio transmitter serial number (barcode scan).
III.  Capture GPS coordinates with sub-meter (within three feet) accuracy.
IV. Capture clear images detailing:
a. Relative meter location in relation to dwelling.
b. Worksite condition and before and after performing the services.
c. Retired meter serial number and final consumption reading.
d. New meter once installed.
e. SmartPoint activation screen.

V. Document any comments or notes relating to the worksite conditions or exceptions with images;
including, but not limited to recommended services, special worksite notes, unstable conditions,
etc.

4.5. In-Process or Return to Utility (“RTU”)

A. In-Process may include, but not be limited to, any of the scenarios listed hereunder. Aqua-Metric will
make a reasonable effort to exchange water meters at all locations identified within the project scope.
When applicable, Aqua-Metric shall flag accounts as “In Process” (skipped/on-hold) which may require
additional assistance from Client. Aqua-Metric shall notify Client of any account flagged In-Process
for review. If Aqua-Metric and Client are unable to determine an appropriate resolution and timeline
for the In-Process workorder within three (3) days, the account will be flagged Return to Utility
(“RTU”).

L Service accounts that cannot be located or have been found to substantially deviate from the
expected meter type or size and require additional assistance from Client personnel.

II.  Incorrect meter size/type identified within the Client’s data file.
III.  Service accounts where the water meter is obstructed by vehicles.
IV. Inoperable valves will be flagged as In-Process and Client will replace the faulty valve.

V.  Accounts which require advance scheduling will be identified as In-Process. Client will schedule
Aqua-Metric for appointment to perform the meter exchange.

VI. Service accounts that have visible service line leaks at or near the meter.

VII. Service accounts which require alterations or restorations to concrete or asphalt beyond twenty
four (24) inches around the meter box, or landscaping including but not limited to permanent
trees, bushes, shrubs, flowers, gardens, and pathways.

B. Return to Utility (“RTU”) may include, but not be limited to, any of the scenarios listed hereunder.
Service accounts flagged as RTU will be returned to Client for further action and Aqua-Metric may, in
its sole discretion, invoice Client for a trip charge for the initial site visit or each additional visit in
addition the service price thereafter. Unless otherwise specified hereunder, Client will be responsible
for completing meter exchange service or performing the actions necessary to complete the meter
exchange service prior to returning the account to Aqua-Metric.

L Any service account which the meter is inaccessible, requires special equipment, additional
materials (parts, fittings, pipe, etc.) or labor which has not been approved by Client, to
successfully complete.
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II.  With the exception of large meter accounts, service account requires an appointment to exchange
the meter.

III.  Service accounts where the water meter is obstructed by permanent or large structures,
landscaping, or excessive tree/plant roots inside meter box.

IV. Service accounts where the technician reasonably believes potential damage may occur to
customer’s property.

4.6. Non-Standard Services

A. Non-Standard Services are defined as any service(s) in excess to those expressly stated within the
aforementioned Standard Meter Exchange Services section. Non-Standard Services may be required to
facilitate a successful meter exchange. At the Client’s option, Non-Standard Services may be invoiced
on occurrence against a contingency budget or the account will be flagged RTU until the account is
made serviceable by Client. Any labor or materials necessary to complete the services and not
previously agreed upon will be submitted as a Change Order pursuant to Section 7 of the Agreement.

4.7. Invoicing for installation will be completed per the requirements of Exhibit E.
5. QUALITY ASSURANCE AND QUALTIY CONTROL
5.1. Field Services Quality Assurance

A. Aqua-Metric will perform weekly quality assurance evaluations on a port of completed work orders.
Service addresses will be selected at random and reviewed for proper installation and data collection.
At minimum, the Project Supervisor will evaluate:

I.  Jobsite cleanliness

II.  Meter installed correctly

III.  Work order accuracy

IV. Digital photos are uploaded and match work order data
a. In/out meter consumption reading
b. Meter identification number
c. Radio identification number

B. The Project Supervisor will coordinate with Client and/or Aqua-Metric’s technical staff to identify
service locations not communicating to the AMR infrastructure. In the event an installed product is
suspect for non-communication, the technician will make one on-site attempt to interrogate the product
at no expense if within the Warranty period.

L The service site work order will be reopened and assigned to a field technician to troubleshoot
the concern. If the malfunction is a direct result of the technician’s error or negligence, the
technician will install a replacement at no charge.

5.2. Data Quality

A. Aqua-Metric will review a portion of all work orders captured within the WOMS to confirm proper
data collection and integrity while tracking and recording any anomalies. If Aqua-Metric identifies
discrepancies or issues with the data captured by a specific technician, the Project Supervisor will be
notified to review one hundred percent (100%) of all data captured by the technician over one week
and determine whether additional investigation is necessary. The Project Supervisor will reopen any
work orders as necessary and reassign to the technician for review and/or data correction.

6. ROUTE MANAGEMENT AND SUBSTANTIAL COMPLETION

6.1. Aqua-Metric will coordinate with Client to partition the service area into routes. Field technicians will
advance through each route until a majority of service locations have been completed or flagged as RTU.
Aqua-Metric’s goal is to complete as much of the active route prior to advancing to the next. Specific timing
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goals for route completion will be proposed by Aqua-Metric after thorough review of routes for approval by
Client.

6.2. An active route will be considered substantially complete when ninety percent (90%) of meters have been
installed and verified as communicating or flagged as In-Process or Returned to Utility (RTU). Subsequent
routes shall be available for meter exchange services prior to route acceptance of the active route.

6.3. Meter Services will be considered substantially complete when ninety percent (90%) of the meter quantity
allocated for the entire Project have been successfully exchanged or flagged as In-Process or Returned to
Utility (RTU).

7. PROJECT CLOSE-OUT
7.1. Route Acceptance

A. Aqua-Metric will verify all meters allocated for the active route have been successfully exchanged or
flagged as RTU and provide a route report to Client. Client will review and sign-off acknowledging
completion of each individual route.

7.2. Demobilization

A. Clean up and return any facilities provided by Client, return any Client provided equipment to
appropriate personnel, transfer overstock inventory back to Client, and demobilize field crews.

7.3. Project Acceptance

A. Aqua-Metric will coordinate with Client to develop and complete any punch list items for final Project
Acceptance.

B. Aqua-Metric will verify all routes have been substantially completed and furnish to Client a final report
of all completed and RTU service accounts.

C. Client will review and sign-off acknowledging all routes have been substantially completed.
8. ASSUMPTIONS AND CLARIFICATIONS

8.1. All meters will be exchanged contiguously and sequentially through cycles and routes during normal
business hours of Monday — Friday, 7:00 AM to 5:00 PM.

8.2. No additional Direct Job Costs (city licenses, permits, etc.) are included and will be invoiced as necessary
and on occurrence at cost plus fifteen percent (15%).

8.3. All meters will be assumed to be located in a conspicuous and easily accessible locations. All hard to find
meters will have location descriptions and/or assistance from Client as necessary to locate.

8.4. When traffic control is required to complete the installation at a meter site, a standard traffic control plan
will be required. Client will provide the barricades and cones necessary to comply with the traffic control
requirements of the City of Terrell. For traffic control required within the State of Texas right of way, Client
will obtain the necessary permits and pay for the necessary barricades.

8.5. If required, Aqua-Metric assumes Client will provide any necessary scheduling services.

8.6. Aqua-Metric will provide print material, including but not limited to door hangers or information handouts.
Aqua-Metric will distribute Client provided printed material while onsite and after the meter exchange is
completed. Client acknowledges and agrees Aqua-Metric will not be expected to distribute printed material
at any time other than while onsite during the meter exchange.

8.7. Retired meters will be returned to the staging site and securely stored in Aqua-Metric’s mobile storage unit
for Client’s disposal. Aqua-Metric will be responsible for furnishing gaylords or storage bins and City will
routinely remove salvageable meters from the staging site.

8.8. All trash, debris, or spoils removed from the field will be disposed in the appropriate containers located at
the project staging site.
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EXHIBIT D
SENSUS PROPAGATION ANALYSIS
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EXHIBIT E

Acceptance Criteria

The Acceptance Criteria herein will be used for Client to accept:
Project Phases

Material and Supplies

Materials and Supplies Deviations

Supplemental Items

1. Project Phases

The project at Client is composed of four phases that require acceptance that include Project Initiation and
Planning, Alpha Proof of Concept (POC), Beta POC and Full Deployment. Each phase is defined by the system
acceptance criteria below.

Successful completion of each phase will occur upon meeting the system acceptance criteria herein and Client
signature of system acceptance. Aqua-Metric is not authorized to proceed with a subsequent project phase until
Client accepts the previous phase’s work or Client authorizes Aqua-Metric in writing that they may proceed with
a subsequent phase prior to acceptance of the previous project phase. Exhibit E-1 Acceptance Certificate will be
completed for each phase respectively.

1.1. Project Initiation and Planning Phase
A. Description

The Project Initiation and Planning phase shall be used to provide definition and discovery between
Client and Aqua-Metric, including Sensus USA, Inc. (“Sensus”) and all other applicable vendors or
subcontractors identified and deemed necessary to perform the services where appropriate, through
provision of initial discovery project planning activities.

B. Acceptance Criteria
L Aqua-Metric and Client have approved and executed the Master Project Agreement.

II.  Aqua-Metric and Client have approved the various Scope of Works which make up the Project
Execution Plan.

III. Aqua-Metric and Client have approved the integrated Project Schedule.

IV. Client has issued the project purchase order(s) to Aqua-Metric for all products and services as
defined in Exhibit A — Parts, Material & Pricing.

1.2. Alpha POC Phase
A. Description

The intent of this phase is to prove out basic network connectivity and system functionality, providing
a meter read to the RNI software that will generate data in a test environment to be used to verify meter
read accuracy, simulate alerts, verify systems’ configuration and supply data for training Client staff.

The Alpha POC Phase involves the installation and testing of: Basestations and SmartPoints in a
controlled Test Environment (e.g., at a Client water meter test bench or in field locations deemed by
Client to be acceptable testing locations); the RNI; and the integration of meter data from the RNI to
Sensus Analytics. To accomplish these tasks, Aqua-Metric will install, with oversight and agreement
by Client personnel, Basestations that will be capable of securing reads from Alpha meters. After
installation of at least one Basestation, Client will install Alpha water meters / SmartPoints. Aqua-
Metric will assist Client in the execution of Alpha test cases and system acceptance testing via simulated
meter event scenarios on test bench or controlled environment (integration and solution testing), and
update meter / SmartPoint and RNI configuration as required.
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Acceptance Criteria

For the avoidance of doubt, Alpha System Acceptance shall be synonymous with the successful
completion and Acceptance of the Alpha POC phase. To be deemed Accepted, the following criteria
must be met by the responsible party:

L Aqua-Metric and Client have prepared and approved Basestation Site Plan.

II.  Aqua-Metric has installed all network Basestations in accordance with Client requirements and
relevant site plans. Aqua-Metric has installed and configured communications backhaul devices
at each site to establish a connection between each Basestation and the RNI.

II.  Client to verify all test meter and SmartPoint registered in the RNI.

IV. Client to verify the test meter and SmartPoint reads are accurately transmitting to the RNI and
displayed in the RNI appropriately with the desired resolution.

V. Aqua-Metric has successfully integrated the RNI with Sensus Analytics for all meter event data,
reads, and initiation of remote commands.

VI. Client to verify that, within a 3 day billing window, one billing read from all Alpha test meters
and SmartPoints are populated in the RNI and are provided within Sensus Analytics, with a target
criterion of 100%

VIL. Client to verify all alerts / alarms are registering in near-real-time in Sensus Analytics.
VIII. Client to verify on-demand reading capabilities.

IX. Client to verify lifecycle status of Alpha test meters (i.e., new meter install, meter removal, meter
in inventory, etc.)

X.  Client will have signed off on the Deliverables provided by Aqua-Metric, including:
Manuals (paper or electronic) describing the use of the application software (User Manual).
b. Training materials.

c. Samples of all standard reports with narrative descriptions of all fields displayed on the
report, input parameters and an explanation of how to execute each report.

d.  All error codes, messages and their explanations displayed on-line and / or on reports with
action required or options available.

e. Updated system documentation available concurrent with the release of new software
updates.

f.  Troubleshooting and installation information.
g. Technical specifications and installation guides.
h. Proposed system acceptance test plan for your product.

XI.  Upon meeting all criteria outlined above, the Alpha POC Acceptance will have been met and will
serve as entrance criteria to the Beta POC phase.

1.3. Beta POC

A.

Description

The intent of this phase is to build out the communications infrastructure of the AMI network and to
test the ability of the network to provide billing reads and data in accordance to actual field conditions
at Client. This phase is estimated to begin following Alpha POC completion. Sensus Analytics is
expected to be able to provide functional billing reads by the end of the Beta POC Phase with integration
to the billing system and the customer portal.
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The Beta POC Phase will involve the installation and testing of: field deployment of Beta SmartPoints
and meters, and the balance of systems interfaces including the customer portal, representing basic
functionality, including integration with the CIS (i.e. proving “read-to-bill” functionality). The Beta
POC meters are expected to encapsulate one billing cycle / route as appropriate and be geographically
dispersed to incorporate multiple meter sizes / types and test network functionality in Client’s service
area. Client will be responsible for identifying the Beta meter population. Aqua-Metric will specify the
Basestation / repeaters required to provide coverage for the Beta meter population, as identified by
Client. Beta meters, will then be tested by Client, executing the Beta system acceptance test cases.

B. Acceptance Criteria

For the avoidance of doubt, Beta System Acceptance shall be synonymous with the successful
completion and Acceptance of the Beta POC phase. To be deemed Accepted, the following criteria
must be met by the responsible party:

I.  Client to verify successful execution and passing of all Beta test cases.
II.  Client to verify Aqua-Metric has successfully installed all Beta test meters and SmartPoints.
III.  Client has access to installer’s WOMS.

IV. Client to verify that WOMS and CIS integration has been completed for all routine work order
exchanges.

V. Client to verify that Aqua-Metric has completed all integrations, including implementation,
testing, and ensuring interfaces are operational.

VI. Aqua-Metric to successfully integrate with Client’s CIS for remote shutoff as applicable.
a. It is assumed the connect / disconnect commands would originate from Sensus Analytics.

VII. Client to verify remote disconnect capabilities of remote disconnect meters through Sensus
Analytics for single turn off / on and for mass turn off / on, as applicable.

VIIL Client to verify pressure- and temperature-sensing capabilities of meters and the accurate
transmittal of data to both the Basestation and Sensus Analytics as applicable

IX. Client to verify that, within a 3 day billing window, one billing read from all Beta test meters and
SmartPoints are populated in the RNI and are provided to Sensus Analytics, with a target criterion
of 98.5%.

X.  Client successfully generates customer bills for Beta meters within the cycle / route previously
identified by Client. Successful bill generation may be completed in a CIS test environment or
CIS production environment as determined by Client.

XI. Client to verify that Sensus Analytics Customer Portal is fully functional (presenting interval data,
billing receipts, etc.)

XII. Upon meeting all criteria outlined above, the Beta POC Acceptance will have been met and will
serve as entrance criteria to the Full Deployment phase.

1.4. Full Deployment
A. Description

The goal of full deployment is to build out the system with the intent to provide all remaining meters
in the Client service territory with communication through the AMI network.

Upon completion of Beta POC, Client intends to proceed with installation of remaining meters, and
SmartPoints. Aqua-Metric will also install 100% of meters and SmartPoints from the meter listing
provided during project planning, except in instances of Return to Utility (RTU) and where Client elects
to perform installation.

B. System Acceptance Criteria
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For the avoidance of doubt, Full System Acceptance shall be synonymous with the successful
completion and Acceptance of the Full Deployment phase. To be deemed Accepted, the following
criteria must be met by the responsible party:

L Aqua-Metric to provide installation WOMS data to Client CIS.

II.  Client to verify that, within a 3 day billing window, one billing read from all meters and
SmartPoints are populated in the Basestation and are provided within Sensus Analytics, with a
target criterion of 98.5%.

III.  Upon meeting the criteria listed above, and after receiving written acceptance from Client, the
Full System Acceptance will have been met, which will close out the Full Deployment phase.

2. Part and Materials
2.1. Description

Parts and materials will be provided by Aqua-Metric during the project. Client will pay for parts and
materials as they are received, and Client has had opportunity to inspect and test that parts and materials
received conform to those parts and materials identified in Exhibit A.

2.2. Acceptance Criteria

Client review and acceptance of the parts and materials and completion of any testing on the parts and
materials as received. Client will complete any inspections or testing within three (3) days of parts or material
delivery. Aqua-Metric may consider parts and materials have been accepted if no notice of non-compliance
or failed test has been furnished by Client within three (3) days of receipt.

3. Parts and Material Substitute
3.1. Description

Substitutes of parts and supplies identified in Exhibit A must be approved by Client by submittal and
approval using Exhibit E-1.

3.2. Acceptance Criteria
Client review and acceptance of the Materials and Supplies substitutions.
4. Supplemental Items
4.1. Description

Client may request supplemental parts, materials, or services from Aqua-Metric as identified in Exhibit A.
Supplemental items requested by Client will be submitted along with price for Client approval using Exhibit
E-1.

4.2. Acceptance Criteria
Client review and acceptance of the Supplemental Items
5. Owners Allowance
5.1. Description

The owners allowance is a quantity of funds available at the sole discretion of Client. The owners allowance
is intended to fund additional services or equipment as determined appropriate by the Client to correct
unknown system deficiencies related to the AMI project. The total amount is as specified in Exhibit A.

5.2. Acceptance Criteria

Aqua-Metric will submit the quantities and cost on Exhibit E-1 for Client approval and authorization to use
monies from the Owners Allowance to pay for services or equipment.

6. Field Installation Services
6.1. Description
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Aqua-Metric will install meters, SmartPoints, and other related field materials as identified in Exhibit A
throughout Client’s service area. Aqua-Metric will invoice Client for the work completed on a monthly
basis. Client shall verify the work, including meter and SmartPoint data transmission to the RNI, within
three (3) days from the receipt of invoice. Client will issue payment for non-disputed invoices in accordance
with Section 5 — Payment Terms of the Master Services Agreement.

6.2. Acceptance Criteria

Client has reviewed, verified, and accepted the work as detailed on the respective invoice.
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Exhibit E-1
Acceptance Certificate

Project Phase / Invoice # / Other

This is an Acceptance Certificate for (Circle all that apply):

Parts / Supplies / Services / Materials and Supply Substitute /

Supplemental Items / Alpha / Beta / Full Deployment /

Meter & SmartPoint Installation / Owners Allowance

Aqua-Metric believes that all the Acceptance Criteria identified in Exhibit E have been met.

Client has performed acceptance testing as required and accepts the invoice or project phase completion, as appropriate. Client’s
acceptance does not waive any warranty rights under the Master Services Agreement.

As appropriate, the following is a punch list of items left to be completed for Alpha / Beta / Full Deployment (Circle one) of the
Project:

Insert Punch list

Agreed to and Accepted as of , 20 by:

“CLIENT”

City of Terrell

By:

Printed Name:

Printed Title
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EXHIBIT F
STANDARD MANUFACTURER WARRANTY
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Sensus Limited Warranty

1. General Product Coverage. Unless otherwise provided herein, Sensus USA Inc.
(“Sensus”) warrants its products and parts to be free from defects in material and
workmanship for one (1) year from the date of Sensus shipment and as set forth below.
All products are sold to customer (“Customer”) pursuant to Sensus’ Terms of Sale, avail-
able at: sensus.com/TC (“Terms of Sale”).

2. SR II® and accuSTREAM™ 5/8”, 3/4” & 1” Meters are warranted to perform to new
meter accuracy level set forth in the SR Il and accuSTREAM Data Sheets available at
sensus.com for five (5) years from the date of Sensus shipment or until the registration
shown below, whichever occurs first. Sensus further warrants that the SR Il and
accuSTREAM meters will perform to at least AWWA Repaired Meter Accuracy
Standards for fifteen (15) years from the date of Sensus shipment or until the registration
shown below, whichever occurs first:

New Meter Accuracy Repair Meter Accuracy

5/8” SR Il Meter and
accuSTREAM Meter
3/4” SR Il Meter and
accuSTREAM Meter

1” SR Il Meter and
accuSTREAM Meter

500,000 gallons 1,500,000 gallons

750,000 gallons 2,250,000 gallons

1,000,000 gallons 3,000,000 gallons

3. ally® Meters that register water flow are warranted to perform to the accuracy level
set forth in the ally Data Sheet available at sensus.com for fifteen (15) years from the
Date of Installation, but no longer than sixteen (16) years from date of manufacture, not
including the meter’s sensors, valve, and gear motor, which are warranted under
different terms described below. As used herein, “Date of Installation” means the date
after which the ally Meter has been out of empty pipe for seven (7) consecutive days, as
those days are measured by the ally Meter and stored in the meter’s nonvolatile
memory.

4. iPERL® Meters that register water flow are warranted to perform to the accuracy
levels set forth in the iPERL Data Sheet available at sensus.com for twenty (20) years
from the date of Sensus shipment. The iPERL System Component warranty does not
include the external housing.

5. SR Il maincases are warranted to be free from defects in material and workmanship
for twenty-five (25) years from the date of Sensus shipment. accuSTREAM maincases
will be free from defects in material and workmanship for fifteen (15) years from the date
of Sensus shipment.

6. Sensus OMNI™ Meters and Propeller Meters are warranted to perform to as set
forth in OMNI and Propeller data sheets for one (1) year from the date of Sensus
shipment.

7. Sensus accuMAG" and Hydroverse™ Meters are warranted to be free from defects
in material and workmanship, under normal use and service, for 18 months from the
date of Sensus shipment or 12 months from startup, whichever occurs first.

8. Sensus Registers are warranted to be free from defects in material and
workmanship from the date of Sensus shipment for the periods stated below or until the
applicable registration for AWWA Repaired Meter Accuracy Standards, as set forth
above, are surpassed, whichever occurs first:

5/8” thru 1” SR Il, accuSTREAM Standard Registers 25 years
5/8” thru 1” SR Il, accuSTREAM Encoder Registers 10 years
All HSPU, IMP Contactor, R.E.R. Elec. ROFI 1 year
Standard and Encoder Registers for Propeller Meters 1 year
OMNI and OMNI+ Registers with Battery 10 years

9. Sensus Electric and Gas Meters are warranted pursuant to the General Limited
Warranty available at sensus.com/TC.
10. Batteries, iPERL System Components, AMR and FlexNet® Communication

Network AMI Interface Devices are warranted to be free from defects in material and
workmanship from the date of Sensus shipment for the period stated below:

Electronic TouchPad 10 years
Act-Pak® Remote Monitoring Instruments 1 year
Gas SmartPoint® Modules and Batteries 20 years'
6500 series Hand-Held Device 2 years
Vehicle Gateway Base Station (VGB) and other AMR Equipment 1 year
EasyLink Reader 1 Year
CPTP100 20 Years?
FlexNet Base Station (including the R100NA and M400 products) 1 year
RM4160 1 Year
iPERL System Battery and iPERL System Components 20 years®

Sensus will repair or replace non-performing Gas SmartPoint Modules (configured to the factory
setting of six transmissions per day under normal system operation of up to one demand read to
each SmartPoint Module per month and up to five firmware downloads during the life of the product)
and batteries.

Sensus will repair or replace non-performing CPTP100 modules (configured at factory setting of four
transmissions per day under normal system operations of up to one demand read per month and up
to five firmware downloads during the life of the product) and batteries.

G-500 R23
Sensus® Electronic Register+™ 20 years*
Sensus® Smart Gateway Sensor Interface 1 year®
SmartPoint® 510M/520M/515M/512M Modules and Batteries 20 years®

11. ally® Meter Batteries and Components, including SmartPoint 510M/520M Modules
are warranted to be free from defects in material and workmanship from the Date of
Installation, as defined in Section 3, for the period stated below:

Batteries 15 years®
Sensors 5 years
Valve & Gear Motor 5years’
SmartPoint 510M/520M Modules and Batteries in service w/ally 15 years®

w

Sensus will repair or replace non-performing:

« JPERL System Batteries, and/or the iPERL System flowtube, the flow sensing and data processing
assemblies, and the register (“iPERL System Components”) with hourly reads,

e SmartPoint 510M/520M/515M//512M-PLS Modules (configured to the factory setting of six
transmissions per day under normal system operation of up to one demand read to each SmartPoint
Module per month and up to five firmware downloads during the life of the product) and batteries,
unless the SmartPoint 510M/520M Module is ever paired with an ally Meter, which event
immediately amends the warranty terms to those described in Section 11;

at no cost for the first fifteen (15) years from the date of Sensus shipment, and for the remaining five (5)
years at a prorated percentage, applied towards the published list price in effect for the year the product
is accepted by Sensus under the warranty conditions according to the following schedule:

Years Replacement Price
1-15 0%
16 30%
17 40%
18 50%
19 60%
20 70%
>20 100%

Sensus will repair or replace non-performing Sensus Electronic Register+ with hourly reads for the first
ten (10) years from the date of Sensus shipment, and for the remaining ten (10) years, at a prorated
percentage, applied towards the published list prices in effect for the year product is accepted by
Sensus under warranty conditions according to the following schedule:

Years Replacement Price Years Replacement Price
1-10 0% 16 55%

1 30% 17 60%

12 35% 18 65%

13 40% 19 70%

14 45% 20 75%

15 50% >20 100%

Sensus® Smart Gateway Sensor Interface warranty valid only for analog Meter Sample Rates of four
times per hour with a Standard Tranmsit Rate of hourly or greater for the analog channel(s).

If applicable, any SmartPoint 510M/520M Modules ever paired with an ally Meter are warranted with the
following limitations:

« When configured to the default installation setting of six transmissions of metrology and pressure per
day and one update of temperature per day, the SmartPoint is warranted to perform up to five (5)
firmware upgrades for the SmartPoint Module and up to five (5) firmware upgrades for the ally Meter;

e 2500 Operational Commands, where “Operational Commands” include on demand reads (such as
consumption, pressure, temperature), an ally valve command, or a configuration command; and

* 15 Diagnostic Commands, which includes two-way communications tests and installations

for the first ten (10) years from Date of Installation at no cost. For the remaining five (5) years, Customer
will pay the reduced Replacement Price of the then-current list price in effect at the time the product is
accepted for return in accordance with the following schedule:

Years Replacement Price Years Replacement Price
1-10 0% 14 65%

1 35% 15 75%

12 45% >15 100%

13 55%

Notwithstanding the foregoing, valve and gear motor components of ally Meters are not warranted
beyond two thousand (2000) Valve State Operations, even if the warranty period provided herein has
not yet expired. As used herein, “Valve State Operations” means adjustments of the Meter to open,
close, or reduce flow.
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12. iPERL and ally Connectors and Cables are warranted to be free from defects in
materials and workmanship, under normal use and service, for ten (10) years from the
date of Sensus shipment. Nicor or Itron connectors included with a Sensus product are
warranted according to the terms for Third-Party Devices in Section 13.

13. Third-Party Devices are warranted to be free from defects in materials and
workmanship, under normal use and service, for one (1) year from the date of Sensus
shipment. As used in this Sensus Limited Warranty, “Third Party Devices” means any
product, device, or component part used with a Sensus product that is manufactured or
sold by any party that is not Sensus. Failure of a Third Party Device which subsequently
causes failure to a Sensus device shall be the responsibility of the manufacturer of the
Third Party Device.

14. Software. Software supplied and/or licensed by Sensus is supported according to
the terms of the applicable software license or usage agreement. Sensus warrants that
any network and monitoring services shall be performed in a professional and
workmanlike manner.

15. Return. Sensus’ obligation, and Customer’s exclusive remedy, under this Sensus
Limited Warranty is, at Sensus’ option, to either (i) repair or replace the product,
provided the Customer (a) returns the product to the location designated by Sensus
within the warranty period; and (b) prepays the freight costs both to and from such
location; or (ii) deliver replacement components to the Customer, provided the Customer
installs, at its cost, such components in or on the product (as instructed by Sensus),
provided, that if Sensus requests, the Customer (a) returns the product to the location
designated by Sensus within the warranty period; and (b) prepays the freight costs both
to and from such location. In all cases, if Customer does not return the product within the
time period designated by Sensus, Sensus will invoice, and Customer will pay within
thirty days of the invoice date, for the cost of the replacement product and/or
components.

The return of products for warranty claims must follow Sensus’ Returned Materials
Authorization (RMA) procedures. Water meter returns must include documentation of
the Customer’s test results. Test results must be obtained according to AWWA
standards and must specify the meter serial number. The test results will not be valid if
the meter is found to contain foreign materials. If Customer chooses not to test a
Sensus water meter prior to returning it to Sensus, Sensus will repair or replace the
meter, at Sensus’ option, after the meter has been tested by Sensus. The Customer will
be charged Sensus’ then current testing fee. All product must be returned in accordance
with the RMA process. For all returns, Sensus reserves the right to request meter read-
ing records by serial number to validate warranty claims.

For products that have become discontinued or obsolete (“Obsolete Product”), Sensus
may, at its discretion, replace such Obsolete Product with a different product model
(“New Product”), provided that the New Product has substantially similar features as the
Obsolete Product. The New Product shall be warranted as set forth in this Sensus
Limited Warranty.

THIS SECTION 15 SETS FORTH CUSTOMER'S SOLE REMEDY FOR THE FAILURE
OF THE PRODUCTS, SERVICES OR LICENSED SOFTWARE TO CONFORM TO
THEIR RESPECTIVE WARRANTIES.

16. Warranty Exceptions and No Implied Warranties. This Sensus Limited Warranty
does not include costs for removal or installation of products, or costs for replacement
labor or materials, which are the responsibility of the Customer. The warranties in this
Sensus Limited Warranty do not apply to and Sensus has no liability for goods that have
been: installed improperly or in non-recommended installations; installed to a socket that
is not functional, or is not in safe operating condition, or is damaged, or is in need of
repair; tampered with; modified or repaired with parts or assemblies not certified in
writing by Sensus, including without limitation, communication parts and assemblies;
improperly modified or repaired (including as a result of modifications required by
Sensus); converted; altered; damaged; read by equipment not approved by Sensus; for
water meters, used with substances other than water, used with non-potable water, or
used with water that contains dirt, debris, deposits, or other impurities; subjected to
misuse, improper storage, improper care, improper maintenance, or improper periodic
testing (collectively, “Exceptions.”). If Sensus identifies any Exceptions during
examination, troubleshooting or performing any type of support on behalf of Customer,
then Customer shall pay for and/or reimburse Sensus for all expenses incurred by
Sensus in examining, troubleshooting, performing support activities, repairing or
replacing any Equipment that satisfies any of the Exceptions defined above. The above
warranties do not apply in the event of Force Majeure, as defined in the Terms of Sale.

THE WARRANTIES SET FORTH IN THIS SENSUS LIMITED WARRANTY ARE THE
ONLY WARRANTIES GIVEN WITH RESPECT TO THE GOODS, SOFTWARE,
SOFTWARE LICENSES AND SERVICES SOLD OR OTHERWISE PROVIDED BY
SENSUS. SENSUS EXPRESSLY DISCLAIMS ANY AND ALL OTHER
REPRESENTATIONS, WARRANTIES, CONDITIONS, EXPRESSED, IMPLIED,
STATUTORY OR OTHERWISE, REGARDING ANY MATTER IN CONNECTION WITH
THIS SENSUS LIMITED WARRANTY OR WITH THE TERMS OF SALE, INCLUDING
WITHOUT LIMITATION, WARRANTIES AS TO FITNESS FOR A PARTICULAR
PURPOSE, MERCHANTABILITY, NON-INFRINGEMENT AND TITLE.

SENSUS ASSUMES NO LIABILITY FOR COSTS OR EXPENSES ASSOCIATED
WITH LOST REVENUE OR WITH THE REMOVAL OR INSTALLATION OF
EQUIPMENT. THE FOREGOING REMEDIES ARE CUSTOMER’S SOLE AND
EXCLUSIVE REMEDIES FOR THE FAILURE OF EQUIPMENT, LICENSED
SOFTWARE OR SOFTWARE SERVICES, AND OTHER SERVICES TO CONFORM
TO THEIR RESPECTIVE WARRANTIES.

17. Limitation of Liability. SENSUS’ AGGREGATE LIABILITY IN ANY AND ALL
CAUSES OF ACTION ARISING UNDER, OUT OF OR IN RELATION TO THIS
AGREEMENT, ITS NEGOTIATION, PERFORMANCE, BREACH OR TERMINATION

(COLLECTIVELY “CAUSES OF ACTION") SHALL NOT EXCEED THE TOTAL AMOUNT
PAID BY CUSTOMER TO SENSUS UNDER THIS AGREEMENT. THIS IS SO WHETHER
THE CAUSES OF ACTION ARE IN TORT, INCLUDING, WITHOUT LIMITATION,
NEGLIGENCE OR STRICT LIABILITY, IN CONTRACT, UNDER STATUTE OR
OTHERWISE.

AS A SEPARATE AND INDEPENDENT LIMITATION ON LIABILITY, SENSUS’ LIABILITY
SHALL BE LIMITED TO DIRECT DAMAGES. SENSUS SHALL NOT BE LIABLE FOR: (I)
ANY INDIRECT, INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES; NOR (ll)
ANY REVENUE OR PROFITS LOST BY CUSTOMER OR ITS AFFILIATES FROM ANY
END USER(S), IRRESPECTIVE OF WHETHER SUCH LOST REVENUE OR PROFITS IS
CATEGORIZED AS DIRECT DAMAGES OR OTHERWISE; NOR (lll) ANY IN/OUT
COSTS; NOR (IV) MANUAL METER READ COSTS AND EXPENSES; NOR (V)
DAMAGES ARISING FROM MAINCASE OR BOTTOM PLATE BREAKAGE CAUSED BY
FREEZING TERMPERATURES, WATER HAMMER CONDITIONS, OR EXCESSIVE
WATER PRESSURE. “IN/JOUT COSTS” MEANS ANY COSTS AND EXPENSES
INCURRED BY CUSTOMER IN TRANSPORTING GOODS BETWEEN ITS WAREHOUSE
AND ITS END USER’S PREMISES AND ANY COSTS AND EXPENSES INCURRED BY
CUSTOMER IN INSTALLING, UNINSTALLING AND REMOVING GOODS. “END USER”
MEANS ANY END USER OF ELECTRICITY/WATER/GAS THAT PAYS CUSTOMER FOR
THE CONSUMPTION OF ELECTRICITY/WATER/GAS, AS APPLICABLE.

The limitations on liability set forth in this Agreement are fundamental inducements to
Sensus entering into this Agreement. They apply unconditionally and in all respects. They
are to be interpreted broadly so as to give Sensus the maximum protection permitted under
law.

637 Davis Drive
Morrisville, NC 27560
1-800-638-3748
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Special City Council Meeting and
Workshop

Texrvell

AGENDA ITEM REPORT vv

To:

Subject: Discuss Annual Agreement for Data Services and Equipment Leasing Related to
the Advanced Metering Infrastructure System

Meeting: Special City Council Meeting and Workshop - Apr 27 2021

Department:  Engineering
Staff Contact: Mike Mikeska, Assistant City Engineer

BACKGROUND INFORMATION:

An annual agreement is required to cover technical support and lease costs for equipment, data
storage and hosting services related to data collected and the customer portal for the new Advanced
Metering Infrastructure system. Sensus owns and operates the system and meters.

ATTACHMENTS:
3.0 Sensus Software as a Service Terrell 3.25.2021
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a xylem brand

Software as a Service and Spectrum Lease Agreement
between

City of Terrell
(“Customer”)

and
Sensus USA Inc.
(“Sensus”)

IN WITNESS WHEREOF, the parties have caused this Software as a Service and Spectrum Lease (“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 (“Initial 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.

This Agreement contains two parts: Part (1) is The FCC Notification for Spectrum Manager Lease, to be filed with the FCC
by Sensus on behalf of the Customer and Part (2) is a Software as a Service and Spectrum Lease between Sensus and
Customer. Together, these two parts create the Agreement.

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

Name: Name:

Title: Title:

Date: Date:

Contents of this Agreement:
Part 1: Notification for Spectrum Manager Lease
Part 2: Agreement

Exhibit A Software
Exhibit B Technical Support
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Part 1: Notification for Spectrum Manager Lease

In order for Sensus to apply to the FCC on the Customer’s behalf for a spectrum manager lease, Customer must complete the information below in boxes one (1) through
ten (10) and certify via authorized signature. Customer’s signature will indicate that Customer authorizes Sensus to file the spectrum manager lease notification on FCC
Form 608 with the Customer as spectrum Lessee, and if Customer does not already have one, ownership disclosure information on FCC Form 602.

1.

Customer/Lessee Name:

Attention To: Name of Real Party in Interest:
Street Address: City:
State: Zip: Phone:
Fax: Email:

Is Customer contact information same as above? [ [Yes [ |No (If No, complete box 2 below)
2.
Additional Customer/Lessee Contact Information

Company Name:

Attention To:

Street Address: City:
State: Zip: Phone:
Fax: Email:

3.

Customer/Lessee is a(n) (Select one): [(JIndividual | (] Unincorporated Association | []Trust
[CJGovernment Entity | []Corporation | [] Limited Liability Company | [JGeneral Partnership
[CLimited Partnership | [JLimited Liability Partnership | [JConsortium | [] Other

4

FCC Form 602: FCC File Number of Customer's Form 602 Ownership Information: . If Customer has not filed a Form 602, Sensus will file one for
Customer. Please complete questions 5, 6, and 7 below if Customer does not have a Form 602 on file.
Customer must complete items 8, 9 and 10 irrespective of whether Customer has an ownership report on file.

5.

Customer Tax ID:

6.
Individual Contact For FCC Matters

Please designate one individual (the Director of Public Works or similar person) who is responsible to the FCC for the operation of the FlexNet radio system.

Name

Title:

Email: Phone:

7.

Ownership Disclosure Information

If Customer/Lessee is a government entity, list the names of the Mayor and all Council Members below, as well as verify citizenship and ownership interests in
any entity regulated by the FCC. Such ownership must be disclosed where a mayor/council member owns 10% or more, directly or indirectly, or has operating
control of any entity subject to FCC regulation. If any answer to Ownership question is Yes, or any answer to Citizenship question is No, provide an attachment

with further explanation.
US Citizen? Ownership Disclosure?
Mayor:
Y [OYes  [No [OYes  [No

Council Member:

[ves [CINo [ves [CINo
Council Member:

[ves [CINo [ves [CINo
Council Member:

[ves [CINo [ves [CINo
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Council Member: Clves CINo Clves CINo
Council Member: Clves CINo Clves CINo
Council Member: Clves CINo Clves CINo
Council Member: Clves CINo Clves CINo
Council Member: Clves CINo Clves CINo
Council Member: [Jves CINo [Jves CINo
8.
Alien Ownership Questions (if the answer is Yes, provide an attachment explaining the circumstances)
| 1) s the Customer/Lessee a foreign government or the representative of any foreign government? | [Yes [INo |
9.
Basic Qualification Information
1) Has the Customer or any party to this application had any FCC station authorization, license, or construction permit
revoked or had any application for an initial, modification or renewal of FCC station authorization, license or construction [Yes [INo
permit denied by the Commission?
2) Has the Customer or any party to this filing, or any party directly or indirectly controlling the Customer or any party to [TYes CINo
this filing ever been convicted of a felony by any state or federal court?
3) Has any court finally adjudged the Customer or any party directly or indirectly controlling the Customer guilty of
unlawfully monopolizing or attempting to unlawfully monopolize radio communication, directly or indirectly, through control Oy
) X y . es [INo
of manufacture or sale of radio apparatus, exclusive traffic arrangement, or any other means or unfair methods of
competition?
10.
Customer/Lessee Certification Statements
1) The Customer/Lessee agrees that the Lease is not a sale or transfer of the license itself. [IYes
2) The Customer/Lessee acknowledges that it is required to comply with the Commission’s Rules and Regulations and
other applicable law at all times, and if the Customer/Lessee fails to so comply, the Lease may be revoked, cancelled, or [Yes
terminated by either the Licensee or the Commission.
3) The Customer/Lessee certifies that neither it nor any other party to the Application/Notification is subject to a denial of
Federal benefits pursuant to Section 5301 of the Anti-Drug Abuse Act of 1988, 21 U.S.C § 862, because of a conviction for [Yes
possession or distribution of a controlled substance (See Section 1.2002(b) of the rules, 47 CFR § 1.2002(b), for the
definition of “party to the application” as used in this certification.)
4) The Customer/Lessee hereby accepts Commission oversight and enforcement consistent with the license and lease
authorization. The Lessee acknowledges that it must cooperate fully with any investigation or inquiry conducted either by
the Commission or the Licensee, allow the Commission or the Licensee to conduct on-site inspections of transmission [Yes
facilities, and suspend operations at the direction of the Commission or the Licensee and to the extent that such
suspension of operation would be consistent with applicable Commission policies.
5) The Customer/Lessee acknowledges that in the event an authorization held by a Licensee that has associated with it a
spectrum leasing arrangement that is the subject of this filing is revoked, cancelled, terminated, or otherwise ceases to be
in effect, the Customer/Lessee will have no continuing authority to use the leased spectrum and will be required to [dYes
terminate its operations no later than the date on which the Licensee ceases to have any authority to operate under the
license, unless otherwise authorized by the Commission.
6) The Customer/Lessee agrees the Lease shall not be assigned to any entity that is not eligible or qualified to enter into a O
: e ) es
spectrum leasing arrangement under the Commission’s Rules and Regulations.
7)The Customer/Lessee waives any claim to the use of any particular frequency or of the electromagnetic spectrum as
against the regulatory power of the United States because of the previous use of the same, whether by spectrum lease or [Yes
otherwise.
8) The Customer/Lessee certifies that it is not in default on any payment for Commission licenses and that it is not [TYes

delinquent on any non-tax debt owed to any federal agency.

The Customer/Lessee certifies that all of its statements made in this Application/Notification and in the schedules, exhibits, attachments, or
documents incorporated by reference are material, are part of this Application/Notification, and are true, complete, correct, and made in good faith.

The Customer/Lessee shall notify Sensus in writing in the event any information supplied on this form changes.

City of Terrell
By: Title:
Name: Date:

FAILURE TO SIGN THIS APPLICATION MAY RESULT IN DISMISSAL OF THE APPLICATION AND FORFEITURE OF ANY FEES PAID.

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT (U.S. Code, Title 18, Section 1001) AND/OR
REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT (U.S. Code, Title 47, Section 312(a)(1)) AND/OR FORFEITURE (U.S. Code Title 47, Section 503).
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Part 2: Agreement

1. General
A.  Agreement Generally. The scope of this Agreement includes usage terms for Sensus’ hosted Software solution, leased spectrum, technical support, and
supporting terms and conditions for an advanced metering infrastructure solution that Customer will purchase from Sensus’ authorized distributor. Customer is
not paying Sensus directly for the services provided by Sensus under the Agreement; rather, Customer shall pay Sensus’ authorized distributor pursuant to a
separate agreement between Customer and such authorized distributor.
2. Software.
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
undisputed payments for such services.

B.  UCITA. To the maximum extent permitted by law, the Parties 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.  Definitions in this Section 3. In this Section 3 only, “Sensus” shall mean Sensus USA Inc. and its wholly owned subsidiary, Sensus Spectrum LLC.

B.  Spectrum Lease. Sensus hereby grants to Customer, and Customer accepts, a spectrum manager lease (“Spectrum Lease”) over the frequencies of certain
FCC license(s) (‘ECC License”) solely within Customer's Service Territory. (The frequencies of the FCC License within Customer's geographic Service
Territory are called the “Leased Spectrum”). Customer shall pay the Ongoing Fees for use of the Leased Spectrum.

C. FCC Forms. At the Federal Communications Commission (“ECC”), Sensus will; (1) obtain an FCC Registration Number (“ERN")) for Customer; (2) submit on
behalf of Customer the FCC Form 602 Ownership Disclosure Information if Customer has not already done so; and (3) file a FCC Form 608,
notification/application for long-term spectrum manager lease. This Lease becomes effective when the FCC accepts the FCC Form 608.

D. Lease Application. In order to complete the FCC lease application, Customer will promptly:

i. Complete and sign the representations in Part 1 of this Agreement such that Customer demonstrates it qualifies for a spectrum lease under FCC
rules. Customer’s signature will indicate that Customer authorizes Sensus to; (1) obtain an FRN on behalf of Customer; (2) submit the FCC Form
602 Ownership Disclosure Information on behalf of Customer if Customer has not already done so; and (3) file the spectrum manager lease
notification on FCC Form 608 with the Customer as spectrum lessee.

ii. Give Sensus the coordinates of the boundaries of Customer’s Service Territory or, alternatively, approve Sensus’ estimation of the same.

ii. If Customer has not already done so; Customer hereby authorizes Sensus to apply on Customer's behalf and obtain for Customer a Federal
Registration Number (FRN, the FCC’s unique identifier for each licensee) and shall supply Sensus with Customer's Taxpayer Identification
Number (“TIN").

iv. Provide any other information or other cooperation reasonably necessary for the Parties to perform as set forth herein.

E.  Permitted Use of Spectrum Lease and Equipment. Customer may transmit or receive over the Leased Spectrum only in the Service Territory and only
using FlexNet equipment manufactured by Sensus and used in accordance with Sensus’ specifications. Customer may use the Leased Spectrum only to read
and direct Field Devices or any other operation approved by Sensus in writing. Without limiting the foregoing, Customer is prohibited from reselling,
subleasing or sublicensing the FlexNet Equipment and Leased Spectrum, and from transmitting voice communications over the Leased Spectrum. For each
piece of RF Field Equipment used by Customer, Customer shall affix a Sensus-supplied label to the exterior of the RF Field Equipment cabinet or other
appropriate visible place to indicate that RF operation is conducted under authority of FCC License(s) issued to Sensus.

F.  Term of Spectrum Lease. Unless terminated earlier (because, for example, Customer stops using the FlexNet equipment or because this Agreement
terminates or expires for any reason), this Spectrum Lease will have the same term as the FCC license. If Customer is operating in compliance with this
Agreement and is current on any undisputed payments owed to Sensus, when the FCC License renews, the Parties will apply to the FCC to renew this
Spectrum Lease.

G. Termination of Spectrum Lease. The Spectrum Lease will terminate: (a) two months after Customer stops transmitting with FlexNet equipment
manufactured by Sensus; (b) upon termination, revocation or expiration of the FCC License; (c) upon Customer’s breach of this Agreement; or (d) upon
termination or expiration of this Agreement for any reason.

H.  FCC Compliance. The following FCC requirements apply

i. Pursuant to 47 CFR 1.9040(a);
a.  Customer must comply at all times with applicable FCC rules. This Agreement may be revoked by Sensus or the FCC if Customer fails to
so comply;
If the FCC License is terminated, Customer has no continuing right to use the Leased Spectrum unless otherwise authorized by the FCC;
This Agreement is not an assignment, sale or other transfer of the FCC License;
This Agreement may not be assigned except upon written consent of Sensus, which consent may be withheld in its discretion; and
e. Inany event, Sensus will not consent to an assignment that does not satisfy FCC rules.
ii. Referencing 47 CFR 1.9010, Sensus retains de jure and de facto control over the applicable radio facilities, including that,

a.  Sensus will be responsible for Customer's compliance with FCC policies and rules. Sensus is responsible for engineering the FlexNet
equipment and accompanying software and other programs to comply with FCC rules. Customer will operate the FlexNet equipment subject
to Sensus’ supervision and control and solely in accordance with Sensus’ specifications. Sensus retains the right to inspect Customer’s
radio operations hereunder and to terminate this Agreement or take any other necessary steps to resolve a violation of FCC rules, including
to order Customer to cease transmission. Sensus will act as spectrum manager in assigning spectrum under the FCC License so as to
avoid any harmful interference or other violation of FCC rules. Sensus will be responsible for resolving any interference complaints or other
FCC rule violations that may arise; and

b.  Sensus will file any necessary FCC forms or applications and Customer agrees to reasonably assist Sensus with such filing by providing
any necessary information or other cooperation. Sensus will otherwise interact with the FCC with respect to this Agreement, the FCC
License or FlexNet equipment.

il Customer must continue operations on the spectrum during the Term of this Agreement. If Customer stops operations for any period of time, Customer
must notify Sensus by sending an email to legal@xyleminc.com. Customer may not pause or discontinue operations for more than 180 days.
l. Interference. Customer agrees to report to Sensus promptly, and in no event later than 72 hours afterward, any incident related to the Leased Spectrum,
including where Customer experiences harmful interference, receives a complaint or other notice of having caused harmful interference, or receives any type
of communication from the FCC or other government agency regarding radio transmission.

oo o

4. Equipment.
A.  Purchase of Equipment. Customer shall purchase all Field Devices, RF Field Equipment, and other goods (collectively, “Equipment”) from Sensus’
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authorized distributor pursuant to the terms and conditions (including any warranties on such Equipment) agreed by Customer and Sensus’ authorized
distributor. This Agreement shall not affect any terms and conditions, including any warranty terms, agreed by Customer and Sensus' authorized distributor. If
Customer elects to purchase any equipment or services directly from Sensus, or if Customer pays any fees or other costs to Sensus, then Sensus’ Terms of
Sale shall apply. The “Terms of Sale” are available at: https://www.sensus.com/tc, or 1-800-METER-IT

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

5. Services.

A. Installation of Equipment. Installation services for Field Devices, other goods, and RF Field Equipment will be as agreed between the Customer and Sensus'
authorized distributor. Sensus will not provide installation services pursuant to this Agreement

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

C.  Project Management. Sensus’ authorized distributor will provide project management services to Customer. Any project management of the FlexNet System
provided by Sensus shall be subject to a separate agreement which describes the scope and pricing for such work.

D. Training. Sensus’ authorized distributor will provide Customer with training on the use of the FlexNet System. Any training provided by Sensus shall be
subject to a separate agreement which describes the scope and pricing for such work.

E. IT Systems Integration Services. Except as may otherwise be provided herein, integration of the Software into Customer’s new or existing internal IT
systems is not included 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 against any judgment by a court of competent jurisdiction or
settlement reached from any litigation instituted against Customer in the United States by a third party which alleges that the FlexNet System provided
hereunder infringes upon the patents or copyrights of such third party, provided that Sensus shall have the right to select counsel in such proceedings and
control such proceedings. Notwithstanding the foregoing, Sensus shall have no liability under this indemnity unless Customer cooperates with and assists
Sensus in any such proceedings and gives Sensus written notice of any claim hereunder 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 FlexNet System by Customer or a third party, (i) use of
the FlexNet System in combination with any goods or services not provided by Sensus hereunder, (iii) Customer's failure to use the most recent version of the
Software or to otherwise take any corrective action as reasonably directed by Sensus, (iv) compliance by Sensus with any designs, specifications or
instructions provided by Customer or compliance by Sensus with an industry standard, or (v) any use of the FlexNet System other than for the Permitted Use.
In the event the FlexNet System is adjudicated to infringe a patent or copyright of a third party and its use is enjoined, or, if in the reasonable opinion of
Sensus, the FlexNet System is likely to become the subject of an infringement claim, Sensus, at its sole discretion and expense, may; (i) procure for Customer
the right to continue using the FlexNet System or (i) modify or replace the FlexNet System so that it becomes non-infringing. 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 Agreement, its negotiation,
performance, breach or termination (collectively “Causes of Action”) shall not exceed the greater of; (a) the total amount paid by Customer directly to Sensus
under this Agreement; or (b) ten thousand US dollars (USD 10,000.00). This is so whether the Causes of Action are in tort, including, without limitation,
negligence or strict liability, in contract, under statute or otherwise. As separate and independent limitations on liability, Sensus’ liability shall be limited to
direct damages. Sensus shall not be liable for; (i) any indirect, incidental, special or consequential damages; nor (i) any revenue or profits lost by Customer or
its Affiliates from any End User(s), irrespective whether such lost revenue or profits is categorized as direct damages or otherwise; nor (jii) any In/Out Costs;
nor (v) damages arising from maincase or bottom plate breakage caused by freezing temperatures, water hammer conditions, or excessive water pressure.
The limitations on liability set forth in this Agreement are fundamental inducements to Sensus entering into this Agreement. They apply unconditionally and in
all respects. They are to be interpreted broadly so as to give Sensus the maximum protection permitted under law.

C.  Termination. Either party may terminate this Agreement earlier if the other party commits a material breach of this Agreement and such material breach is not
cured within forty-five (45) days of written notice by the other party. Upon any expiration or termination of this Agreement, Sensus’ and Customer’s obligations
hereunder shall cease and the software as a service and Spectrum Lease shall immediately cease.

D.  Force Majeure. If either party becomes unable, either wholly or in part, by an event of Force Majeure, to fulfil its obligations under this Agreement, the
obligations affected by the event of Force Majeure will be suspended during the continuance of that inability. The party affected by the force majeure will take
reasonable steps to mitigate the Force Majeure.

E.  Intellectual Property Rights.

i. Software and Materials. No Intellectual Property is assigned to Customer hereunder. Excluding Customer Data, Sensus shall own or continue to own all
right, title, and interest in and to the Intellectual Property associated with the Software and related documentation, including any derivations and/or
derivative works (the “Sensus IP"). To the extent, if any, that any ownership interest in and to such Sensus IP does not automatically vest in Sensus by
virtue of this Agreement or otherwise, and instead vests in Customer, Customer agrees to grant and assign and hereby does grant and assign to Sensus
all right, title, and interest that Customer may have in and to such Sensus IP. Customer agrees not to reverse engineer any Sensus Products purchased
or provided hereunder.

ii. Customer Data. At all times, Customer Data shall be the property of Customer. “Customer Data” means Consumption Data (defined below), and other
content provided to or made accessible by Customer to Sensus, or inputted into, maintained in, or generated as output or reports generated by, or from,
Sensus’ Equipment and/or Services and provided by Sensus to the Customer, or arising out of Supplier's provision of Services. Customer Data also
includes all content provided to Sensus by Customer or a third party on behalf of Customer including without limitation, system configurations, system
needs, system history, the timing of energy or mechanical needs and capacity information, pricing and pricing structures, costs, business financial
information, Customer banking and account information, supplier lists and information, End User lists and information (including energy data, and activity
data collected from or about or otherwise regarding End Users), and business operations.

iii. ~ Consumption Data. Notwithstanding Section 6(E)(i) above, as between Customer and Sensus, Customer remains the owner of all right, title or interest
in or to any Consumption Data. “Consumption Data” means solely usage data collected by the Field Devices. To avoid doubt, Consumption Data does
not include non-End User usage data collected by the Field Devices, Software, or FlexNet System, such as network and equipment status information,
alarms, or the like.

iv. Consent to Use of Consumption Data. Customer hereby irrevocably grants to Sensus a royalty-free, non-exclusive, irrevocable right and license to
access, store, and use such Consumption Data and any other data or information provided to Sensus, to (1) provide the Service; (2) analyze and
improve the Service; (3) analyze and improve any Sensus equipment or software; or (4) for any other internal use. As used herein, “Service” means
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Sensus' obligations under this Agreement.
v. Access to Consumption Data. Within 30 days of Customer’s written request, Sensus will provide Customer a copy of the previous 24 months CMEP
interval file and deliver the file to a drop location specified by Customer.

F.  Data Privacy. Customer acknowledges that Sensus and its Affiliates (collectively, “Xylem”) will collect and process personal data for the purposes outlined in
this Agreement. Xylem’s data privacy policy is available at https:/www.xylem.com/en-us/support/privacy/. Customer acknowledges that it has read and
understood Xylem'’s privacy policy and agrees to the use of personal data outlined therein. The collection and use of personal data by Customer is Customer’s
responsibility.

G. Confidentiality. Except as may be required under applicable law, court order, or regulation, or to the extent required to perform and enforce this Agreement,
both parties shall (and shall cause their employees and contractors to) keep all Confidential Information strictly confidential and shall not disclose it to any third
party. The Confidential Information may be transmitted orally, in writing, electronically or otherwise observed by either party. Notwithstanding the foregoing,
“Confidential Information” shall not include; (i) any information that is in the public domain other than due to Recipient’s breach of this Agreement; (ii) any
information in the possession of the Recipient without restriction prior to disclosure by the Discloser; or (iii) any information independently developed by the
Recipient without reliance on the information disclosed hereunder by the Discloser. “Discloser” means either party that discloses Confidential Information, and
“Recipient” means either party that receives it.

H.  Compliance with Laws. Both parties 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. Neither party shall not take any action, or permit the taking of any action by a third party,
which may render the other party liable for a violation of applicable laws.

i. Export Control Laws. Customer shall; (i) comply with all applicable U.S. and local laws and regulations governing the use, export, import, re-export,
and transfer of products, technology, and services; and (ii) obtain all required authorizations, permits, and licenses. Customer shall inmediately notify
Sensus, and immediately cease all activities with regards to the applicable transaction, if the Customer knows or has a reasonable suspicion that the
equipment, software, or services provided hereunder may be directed to countries in violation of any export control laws. By ordering equipment,
software or services, Customer certifies that it is not on any U.S. government export exclusion list.

ii. Anti-Corruption Laws. Customer shall comply with the United States Foreign Corrupt Practices Act (FCPA), 15 U.S.C. §§ 78dd-1, et seq.; laws and
regulations implementing the OECD’s Convention on Combating Bribery of Foreign Public Officials in International Business Transactions; the U.N.
Convention Against Corruption; the Inter-American Convention Against Corruption; and any other applicable laws and regulations relating to anti-
corruption in the Customer’s county or any country where performance of this Agreement, or delivery or use of equipment, software or services will
oceur.

I.  Non-Waiver of Rights. A waiver by either party of any breach of this Agreement or the failure or delay of either party to enforce any of the articles or other
provisions of this Agreement will not in any way affect, limit or waive that party’s right to enforce and compel strict compliance with the same or other articles or
provisions.

J. Assignment and Sub-contracting. Either party may assign, transfer or delegate this Agreement without requiring the other party’s consent; (i) to an Affiliate;
(ii) as part of a merger; or (jii) to a purchaser of all or substantially all of its assets. Apart from the foregoing, neither party may assign, transfer or delegate this
Agreement without the prior written consent of the other, which consent shall not be unreasonably withheld. Furthermore, Customer acknowledges Sensus
may use subcontractors to perform RF Field Equipment installation, the systems integration work (if applicable), or project management (if applicable), without
requiring Customer’s consent.

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

L. Governing Law and Dispute Resolution. This Agreement shall be governed by, construed and enforced in accordance with the laws of the State of Texas.
Any and all disputes arising under, out of, or in relation to this Agreement, its negotiation, 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 IN ANY DISPUTES.

M.  Acknowledgement of Events. The Parties acknowledge and agree that the global COVID-19 pandemic (“COVID-19") is ongoing, dynamic, unpredictable,
and as such may impact the ability of Sensus to meet its obligations under this Agreement. The Parties agree that, for so long as there is an impact of COVID-
19 on Sensus’ performance, all performance efforts by Sensus will be on a reasonable efforts basis only and Sensus shall not be responsible for failure to
meet its obligations, to the extent that it is precluded from doing so as a result of COVID-19. The Parties shall work, in good faith, to make any reasonable
adjustments that may be required as a result of COVID-19.

N.  Survival. The provisions of this Agreement that are applicable to circumstances arising after its termination or expiration shall survive such termination or
expiration.

O. Severability. In the event any provision of this Agreement is held to be void, unlawful or otherwise unenforceable, that provision will be severed from the
remainder of the Agreement and replaced automatically by a provision containing terms as nearly like the void, unlawful, or unenforceable provision as
possible; and the Agreement, as so modified, will continue to be in full force and effect.

P.  Four Corners. This written Agreement, including all of its exhibits, represents the entire understanding between and obligations of the 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, written, electronic or otherwise. There are no
implied obligations. All obligations are specifically set forth in this Agreement. Further, there are no representations that induced this Agreement that are not
included in it. The ONLY operative provisions are set forth in writing in this Agreement. Without limiting the generality of the foregoing, no purchase order
placed by or on behalf of Customer shall alter any of the terms of this Agreement. The parties agree that such documents are for administrative purposes
only, even if they have terms and conditions printed on them and even if and when they are accepted and/or processed by Sensus. Any goods, software or
services delivered or provided in anticipation of this Agreement (for e.g., as part of a pilot 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 governed by this Agreement upon its execution and it
replaces and supersedes any such purchase orders.

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

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

A.  “Affiliate” of a party means any other entity controlling, controlled by, or under common control with such party, where “control” of an entity means the ownership,
directly or indirectly, of 50% or more of either; (i) the shares or other equity in such entity; or (ii) the voting rights in such entity.

B.  “Confidential Information” means any and all non-public information of either party, including all technical information about either party’s products or services, pricing
information, marketing and marketing plans, Customer's End Users’ data, FlexNet System performance, FlexNet System architecture and design, FlexNet System
software, other business and financial information of either party, and all trade secrets of either party.

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

D.  “Field Devices” means the SmartPoint Modules .
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E.  “FlexNet Base Station” identifies the Sensus manufactured device consisting of one transceiver, to be located on a tower that receives readings from the SmartPoint
Modules (either directly or via an R100 unit) by radio frequency and passes those readings to the RNI by TCP/IP backhaul communication. For clarity, FlexNet Base
Stations include Metro Base Stations.

F.  “FlexNet System” is comprised of the SmartPoint Modules, RF Field Equipment, Server Hardware, software licenses, Spectrum Lease, and other equipment provided
to Customer hereunder. The FlexNet System only includes the foregoing, as provided by Sensus. The FlexNet System does not include goods, equipment, software,
licenses or rights provided by a third party or parties to this Agreement.

G.  “Force Majeure” means an event beyond a party’s reasonable control, including, without limitation, acts of God, hurricane, flood, volcano, tsunami, tornado, storm,
tempest, mudslide, vandalism, illegal or unauthorized radio frequency interference, strikes, lockouts, or other industrial disturbances, unavailability of component parts of
any goods provided hereunder, acts of public enemies, wars, blockades, insurrections, riots, epidemics, earthquakes, fires, restraints or prohibitions by any court, board,
department, commission or agency of the United States or any States, any arrests and restraints, civil disturbances and explosion.

H.  “Hosted Software” means those items listed as an Application in Exhibit A.

l. “In/Out Costs” means any costs and expenses incurred by Customer in transporting goods between its warehouse and its End User's premises and any costs and
expenses incurred by Customer in installing, uninstalling and removing goods.

J. “Intellectual Property’ means patents and patent applications, inventions (whether patentable or not), trademarks, service marks, trade dress, copyrights, trade secrets,
know-how, data rights, specifications, drawings, designs, maskwork rights, moral rights, author’s rights, and other intellectual property rights, including any derivations
and/or derivative works, as may exist now or hereafter come into existence, and all renewals and extensions thereof, regardless of whether any of such rights arise under
the laws of the United States or of any other state, country or jurisdiction, any registrations or applications thereof, and all goodwill pertinent thereto.

. “LCM identifies the load control modules.

L. “Ongoing Fee” means the annual or monthly fees, as applicable, to be paid by Customer to Sensus’ authorized distributor during the Term of this Agreement.

M.  “Patches” means patches or other maintenance releases of the Software that correct processing errors and other faults and defects found previous versions of the
Software. For clarity, Patches are not Updates or Upgrades.

N.  “Permitted Use” means only for reading and analyzing data from Customer’s Field Devices in the Service Territory. The Permitted Use does not include reading third
devices not provided by Sensus or reading Field Devices outside the Service Territory.

0.  “R100 Unit’ identifies the Sensus standalone, mounted transceiver that takes the radio frequency readings from the SmartPoint Modules and relays them by radio
frequency to the relevant FlexNet Base Station or directly to the RNI by TCP/IP backhaul communication, as the case may be.

P.  “Release” means both Updates and Upgrades.

Q.  “Remote Transceiver” identifies the Sensus standalone, mounted relay device that takes the radio frequency readings from the SmartPoint Modules and relays them
directly to the RNI by TCP/IP backhaul communication.

R.  “RF Field Equipment” means, collectively, FlexNet Base Stations, R100 units (if any) and Remote Transceivers (if any).

S.  “RNP identifies the regional network interfaces consisting of hardware and software used to gather, store, and report data collected by the FlexNet Base Stations from
the SmartPoint Modules. The RNI hardware specifications will be provided by Sensus upon written request from Customer.
T.  “RNI Software” identifies the Sensus proprietary software used in the RNI and any Patches, Updates, and Upgrades that are provided to Customer pursuant to the

terms of this Agreement.

U.  “Service Territory” identifies the geographic area where Customer utilizes Sensus equipment to provide services to End Users as of the Effective Date. This area will
be described on the propagation study in the parties’ Spectrum Lease filing with the FCC.

V.  “Server Hardware” means the RNI hardware.

W.  “SmartPoint™ Modules” identifies the Sensus transmission devices installed on devices such as meters, distribution automation equipment and demand/response
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 Field Equipment.

X.  “Software” means all the Sensus proprietary software provided pursuant to this Agreement, and any Patches, Updates, and Upgrades that are provided to Customer
pursuant to the terms of this Agreement. The Software does not include any third party software.

Y.  “Updates” means releases of the Software that constitute a minor improvement in functionality.

“Upgrades” means releases of the Software which constitute a significant improvement in functionality or architecture of the Software.

AA.  “WAN Backhaul” means the communication link between FlexNet Base Stations and Remote Transceivers and RNI.

N
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Exhibit A
Software

Software as a Service

1.

Description of Services.

This exhibit contains the details of the Software as a 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 undisputed payments to Sensus’ authorized distributor for such application of Software as a

Service.

A.  Software as a Service Generally.
Software as a Service is a managed service in which Sensus will be responsible for the day-to-day monitoring, maintenance, management, and supporting of
Customer’s software applications. In a Software as a Service solution, Sensus owns all components of the solution (server hardware, storage, data center,
network equipment, Sensus software, and all third-party software) required to run and operate the application. These software applications consist of the
following (each an “Application”):

o Regional Network Interface (RNI) Software
e Sensus Analytics

o Enhanced Package
e Customer Portal (CP)

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 Recovery (as described below) environment. Test environments are not provided unless
otherwise specifically agreed by Sensus in writing. Sensus will manage the Applications by providing 24 x 7 x 365 monitoring of the availability and
performance of the Applications.

B.  Use of Software as a Service. Subject to the terms of this Agreement, Sensus shall make Software as a Service available to Customer to access and use
solely for the Permitted Use and solely for so long as Customer is current in its undisputed payments to Sensus or its authorized distributor for Software as a
Service. The Software as a Service term commences on the date that Sensus first makes Software as a Service available to Customer for use, and ends upon
the earlier of: (i) the expiration or termination of the Agreement; (i) breach by Customer of this exhibit or the Agreement; or (iii) Customer's termination of
Software as a Service as set forth in paragraph (C) below.

C.  Termination of an Application. Customer shall have the option at any time before the end of the Term to terminate any Application by giving Sensus one
hundred twenty (120) days prior written notice. Such notice, once delivered to Sensus, is irrevocable. Should Customer elect to terminate any Application,
Customer acknowledges that; (a) Customer shall pay all applicable fees, including any unpaid Software as a Service fees due in the current calendar year plus
a ten percent (10%) early termination fee, where such fee is calculated based on the annual Software as a Service fee due in the current calendar year; and
(b) 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 not terminate the Agreement generally, then upon delivery of the notice to Sensus, Customer shall purchase the necessary (a) RNI
hardware from a third party and (b) RNI software license at Sensus' then-current pricing. No portion 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.  Sensus will provide the use of required hardware, located at Sensus’ or a third-party’s data center facility (as determined by Sensus), that is necessary
to operate the Application.

ii. ~ Sensus will provide production and disaster recovery environments for Application.
iii. ~ 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, etc.) in the data centers:

(@) Network addresses and virtual private networks (VPN)

(b)  Standard time source (NTP or GPS)

(c)  Security access points

(d)  Respond to relevant alarms and notifications

v. Capacity and performance management. Sensus will:

(@)  Monitor capacity and performance of the Application server and software applications 24x7x365 using KPI metrics, thresholds, and alerts to
proactively identify any potential issues related to system capacity and/or performance (i.e. database, backspool, logs, message broker storage,
etc.)

(b) Ifanissue is identified to have a potential impact to the system, Sensus will open an incident ticket and manage the ticket through resolution per
Exhibit B, Technical Support.

(c) Manage and maintain the performance of the server and perform any change or configuration to the server, in accordance to standard
configuration and change management policies and procedures.

(d) Manage and maintain the server storage capacity and performance of the Storage Area Network (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 maintain the system capacity and performance levels, and
Sensus has authority to make changes without Customer approval as needed, in accordance to standard configuration and change management
policies and procedures.

vi. Database management. Sensus will:

(@)  Implement the data retention plan and policy, and will provide the policy upon request.

(b)  Monitor space and capacity requirements.

()  Respond to database alarms and notifications.
(d)
(e)

=2

d) Install database software upgrades and patches.
e) Perform routine database maintenance and cleanup of database to improve capacity and performance, such as rebuilding indexes, updating
indexes, consistency checks, run SQL query/agent jobs, etc.
vii.  Incident and Problem Management. Sensus will:
(@) Proactively monitor managed systems (24x7x365) for key events and thresholds to proactively detect and identify incidents.
(b)  Respond to incidents and problems that may occur to the Application(s).
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(c)  Maintain policies and procedures for responding to incidents and performing root cause analysis for ongoing problems.

(d)  Correlate incidents and problems where applicable.

(e)  Sensus personnel will use the self-service portal to document and track incidents.

() Inthe event that Sensus personnel is unable to resolve an issue, the issue will be escalated to the appropriate Subject Matter Expert (SME).
(

g) Maintain responsibility for managing incident and problems through resolution and will coordinate with Customer’s personnel and/or any required
third-party vendor to resolve the issue.
(h)  Provide telephone support consistent with Exhibit B, Technical Support in the case of undetected events.
vii. ~ Security Management. Sensus will:
(@)  Monitor the physical and cyber security of the server and Application(s) 24x7x365 to ensure system is highly secure in accordance with NIST
Security Standards.

(b)  Perform active intrusion prevention and detection of the data center network and firewalls, and monitor logs and alerts.
(c)  Conduct period penetration testing of the network and data center facilities.
(d)  Conduct monthly vulnerability scanning by both internal staff and external vendors.
(e)  Perform anti-virus and Malware patch management on all systems.
()  Install updates to virus 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.
(9) Respond to any potential threat found on the system and work to eliminate any virus or malware found.
(h)  Adhere to and submit certification to NERC/CIP Cyber Security standards.
() Monitors industry regulation/standards regarding security - NERC, FERC, NIST, OpenSG, etc. through the dedicated Sensus security team.
()  Provide secure web portal access (SSL) to the Application(s).
ix. Backup and Disaster Recovery Management. Sensus will:

Perform daily backups of data providing one (1) year of history for auditing and restoration purposes.
Back-up and store data (on tapes or other storage media as appropriate) off-site to provide protection against disasters and to meet file recovery
needs.

(c)  Conduct incremental and full back-ups to capture data, and changes to data, on the Application(s).

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

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

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

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

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

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

()  The RPO shall be a full recovery of the Application(s), with an RPO of one (1) hours, using no more than a twenty-four (24) hour old backup. All
meter-related data shall be pushed from each Base Station/TGB restoring the database to real-time minus external interfaced systems from the
day prior.

(k) Data from external interfaced systems shall be recreated within a forty-eight (48) hour period with the assistance of Customer personnel and staff,
as needed.

E.  Customer Responsibilities:
i. Coordinate and schedule any changes submitted by Sensus to the system in accordance with standard configuration and change management
procedures.
ii. Participate in all required configuration and change management procedures.
iii. ~ Customer will log incidents related to the managed Application with Sensus personnel via email, web portal ticket entry, or phone call.
iv.  Responsible for periodic processing of accounts or readings (i.e., billing files) for Customer’s billing system for billing or other analysis purposes.
v. Responsible for any field labor to troubleshoot any SmartPoint modules or smart meters in the field in populations that have been previously deployed
and accepted.
vi.  First response labor to troubleshoot FlexNet Base Station, R100s, Remote Transceivers or other field network equipment.
vii. Responsible for local area network configuration, management, and support.
viii.  Identify and research problems with meter reads and meter read performance.
ix. Create and manage user accounts.
x.  Customize application configurations.
xi.  Support application users.
xii.  Investigate application operational issues (e.g., meter reads, reports, alarms, etc.).
xii. ~Respond to alarms and notifications.
xiv.  Perform firmware upgrades over-the-air, or delegate and monitor field personnel for on-site upgrades.

F.  Software as a Service does not include any of the following services:
i.  Parts or labor required to repair damage to any field network equipment that is the result of a Force Majeure event.
ii. Any integration between applications, such as Harris MeterSense, would require a Professional Services contract agreement to be scoped, submitted,
and agreed in a signed writing between Sensus and all the applicable parties.
If an item is not listed in subparagraphs in item (D) above, such item is excluded from the Software as a Service and is subject to additional pricing.

LoAN)

2. Further Agreements
A.  System Uptime Rate.
i.  Sensus (or its contractor) shall manage and maintain the Application(s) on computers owned or controlled by Sensus (or its contractors) and shall
provide Customer access to the managed Application(s) via internet or point to point connection (i.e., Managed-Access use), according to the terms
below. Sensus endeavors to maintain an average System Uptime Rate equal to ninety-nine (99.0) per Month (as defined below). The System Uptime
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Rate, cumulative across all Applications, shall be calculated as follows:
System Uptime Rate = 100 x (TMO — Total Non-Scheduled Downtime minutes in the Month)
TMO

ii. Calculations

a.  Targeted Minutes of Operation or TMO means total minutes cumulative across all Applications in the applicable month minus the Scheduled
Downtime in the Month.

b.  Scheduled Downtime 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 Customer notice (via email or otherwise) at
least seven (7) days in advance of commencement of the Scheduled Downtime.

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

ii. Exceptions. Exceptions mean the following events:

o Force Majeure

o Emergency Work, as defined below; and

o Lack of Internet Availability, as described below.

a. Emergency Work. In the event that Force Majeure, emergencies, dangerous conditions or other exceptional circumstances arise or continue
during TMO, Sensus shall be entitled to take any actions that Sensus, in good faith, determines is necessary or advisable to prevent, remedy,
mitigate, or otherwise address actual or potential harm, interruption, loss, threat, security or like concern to any of the Application(s) (“Emergency
Work”). Such Emergency Work may include, but is not limited to: analysis, testing, repair, maintenance, re-setting and other servicing of the
hardware, cabling, networks, software and other devices, materials and systems through which access to and/or use of the Application(s) by the
Customer is made available (the "Managed Systems”). Sensus shall endeavor to provide advance notice of such Emergency Work to Customer
when practicable and possible.

b.  Lack of Internet Availability. Sensus shall not be responsible for any deterioration of performance attributable to latencies in the public internet
or point-to-point network connection operated by a third party. Customer expressly acknowledges and agrees that Sensus does not and cannot
control the flow of data to or from Sensus’ networks and other portions of the Internet, and that such flow depends in part on the performance of
Internet services provided or controlled by third parties, and that at times, actions or inactions of such third parties can impair or disrupt data
transmitted through, and/or Customer’s connections to, the Internet or point-to-point data connection (or portions thereof). Although Sensus will
use commercially reasonable efforts to take actions Sensus may deem appropriate to mitigate the effects of any such events, Sensus cannot
guarantee that such events will not occur. Accordingly, Sensus disclaims any and all liability resulting from or relating to such events.

iv.  System Availability. For each month that the System Uptime Rates for the production RNI falls below 99.0%, Sensus will issue Customer the following

Service Level Credits:

Less than 99.0% but at least 97.5% 5% of the monthly RNI SaaS Fees in which the service level default
occurred (Note: Saa$ fees are pre-paid annually and for purposes
of SLA Credits are computed on a monthly basis.)

Less than 97.5% but at least 95.0% 10% of the monthly RNI Saa$S Fees in which the service level
default occurred

Less than 95.0% 20% of the monthly RNI SaaS Fees in which the service level
default occurred

Service Level Credits for any single month shall not exceed 20% of the RNI SaaS Fee associated with the month in which the service level default
occurred. Sensus records and data will be the sole basis for all Service Level Credit calculations and determinations, provided that such records and
data must be made available to Customer for review and agreement by Customer. To receive a Service Level Credit, Customer must issue a written
request no later than ten (10) days after the Service Level Credit has accrued. Sensus will apply each valid Service Level Credit to the Customer's
invoice within 2 billing cycles after Sensus’ receipt of Customer’s request and confirmation of the failure to meet the applicable Service Level Credit.
Service Level Credits will not be payable for failures to meet the System Uptime Rate caused by any Exceptions. No Service Level Credit will apply if
Customer is not current in its undisputed payment obligations under the Agreement. Service Level Credits are exclusive of any applicable taxes charged
to Customer or collected by Sensus. Sensus shall not refund an unused Service Level Credits or pay cash to Customer for any unused Service Level
Credits. Any unused Service Level Credits at the time the Agreement terminates will be forever forfeited. THE SERVICE LEVEL CREDITS DESCRIBED
IN THIS SECTION ARE THE SOLE AND EXCLUSIVE REMEDY FOR SENSUS’ FAILURE TO MEET THE SYSTEM UPTIME REQUIREMENT OR ANY
DEFECTIVE SAAS PERFORMANCE. IN NO EVENT SHALL THE AGGREGATE AMOUNT OF SERVICE LEVEL CREDITS IN ANY ANNUAL PERIOD
EXCEED 20% OF THE ANNUAL RNI SAAS FEE.
B. Data Center Site-Security. Although Sensus may modify such security arrangements without consent or notice to Customer, Customer acknowledges the
following are the current arrangements regarding physical access to and support of the primary hardware components of the Managed Systems:
i.  The computer room(s) in which the hardware is installed is accessible only to authorized individuals.
ii. Power infrastructure includes one or more uninterruptible power supply (UPS) devices and diesel generators or other alternative power for back-up
electrical power.
iii.  Air-conditioning facilities (for humidity and temperature controls) are provided in or for such computer room(s) and can be monitored and adjusted for
humidity and temperature settings and control. Such air systems are supported by redundant, back-up and/or switch-over environmental units.
iv.  Such electrical and A/C systems are monitored on an ongoing basis and personnel are available to respond to system emergencies (if any) in real time.
v. Dry pipe pre-action fire detection and suppression systems are provided.
vi.  Data circuits are available via multiple providers and diverse paths, giving access redundancy.
C. Responsibilities of Customer.
i.  Customer shall promptly pay all Software as a Service fees.
ii. Customer may not (i) carelessly, knowingly, intentionally or maliciously threaten, disrupt, harm, abuse or interfere with the Application(s), Managed
Systems or any of their functionality, performance, security or integrity, nor attempt to do so; (i) impersonate any person or entity, including, but not
limited to, Sensus, a Sensus employee or another user; or (iii) forge, falsify, disguise or otherwise manipulate any identification information associated
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with Customer’s access to or use of the Application(s).

ii. The provisioning, compatibility, operation, security, support, and maintenance of Customer's hardware and software (“Customer's Systems”) is
exclusively the responsibility of Customer. Customer is also responsible, in particular, for correctly configuring and maintaining (i) the desktop
environment used by Customer to access the Application(s) managed by Sensus; and (ii) Customer’s network router and firewall, if applicable, to allow
data to flow between the Customer’s Systems and Sensus’ Managed Systems in a secure manner via the public Internet.

iv.  Upon receiving the system administrator account from Sensus, Customer shall create username and passwords for each of Customer’s authorized
users and complete the applicable Sensus registration process (Authorized Users). Such usernames and passwords will allow Authorized Users to
access the Application(s). Customer shall be solely responsible for maintaining the security and confidentiality of each user ID and password pair
associated with Customer’s account, and Sensus will not be liable for any loss, damage or liability arising from Customer’s account or any user ID and
password pairs associated with Customer. Customer is fully responsible for all acts and omissions that occur through the use of Customer’s account and
any user ID and password pairs. Customer agrees (i) not to allow anyone other than the Authorized Users to have any access to, or use of Customer’s
account or any user ID and password pairs at any time; (i) to notify Sensus immediately of any actual or suspected unauthorized use of Customer’s
account or any of such user ID and password pairs, or any other breach or suspected breach of security, restricted use or confidentiality; and (iii) to take
the Sensus-recommended steps to log out from and otherwise exit the Application(s) and Managed Systems at the end of each session. Customer
agrees that Sensus shall be entitled to rely, without inquiry, on the validity of the user accessing the Application(s) application through Customer’s
account, account ID, usernames or passwords.

v.  Customer shall be responsible for the day-to-day operations of the Application(s) and FlexNet System. This includes, without limitation, (i) researching
problems with meter reads and system performance, (ii) creating and managing user accounts, (iii) customizing application configurations, (iv)
supporting application users, (v) investigating application operational issues, (vi) responding to alarms and notifications, and (vii) performing over-the-air
commands (such as firmware updates or configuration changes).

D. Software Solution Components.

i. Description of Software Solutions. Sensus software consists of a core communication module and a set of applications. Some applications are
required to perform basic solution capabilities, other applications are optional and add additional capabilities and function to the overall solution. As
Customer’s business process expands and/or new Sensus offerings are made available, additional applications and functionality can dynamically be
added to the solution, provided Customer purchases such additional applications.

ii. Regional Network Interface. The Regional Network Interface (RNI) or Sensus head-end is the centralized intelligence of the FlexNet network; the RNI's
primary objective is to transfer endpoint (such as meters) data to the Customer and the advanced feature applications. The RNI is adaptable to
Customer configurations by simultaneously supporting a wide range of FlexNet enabled endpoints; including but not limited to meters (electric, water,
gas), street lighting, and Home Area Network devices.

a.  Core Package
() Communication
1. Manages all inbound and outbound traffic to and from endpoints
Outbound routing optimization
Route analyzer
AES256 bit encryption of radio messages
Reports and metric details of network performance and troubleshooting aids
. Management of RF equipment (base stations and endpoint radios)
(i)  Data Collection
1. Missing read management
2. Management of duplicate reads
3. 60-day temporary storage
(iii) - Application integration
1. To Sensus Analytics applications
2. Enable 34 party application integration
3. Batch CMEP file export
4. Real-time access through MultiSpeak
(iv) Endpoint Management
1. Gas, water, electric, lighting concurrent support
2. Remote configuration
3. Remote firmware updates
4. Reports, metrics and Troubleshooting
(v)  User Management
1. Secure access
2. Password management
3. Definable user roles
4. User permissions to manage access to capabilities
b.  Integration of RNI. Sensus shall provide RNI integration support services to Customer only to the extent specifically provided below:
(i) Sensus shall meet with the representative from the Customer’s system(s) targeted for integration to determine which integration method is
appropriate (e.g., MultiSpeak, CMEP, etc.).
1. In scope and included integration efforts: Provide the gateway URLs to the integrating system as needed, provide Customer with
standard integration API documentation, validate and test that the correct Customer information is flowing into and/or out of the RNI.
2. Out of scope and subject to additional charges: Modifications or extensions to the standard API provided by Sensus and any integration
efforts not outlined above as in scope and included.
(i)  Customer Responsibilities:
1. Provide Sensus with information about the relevant information Customer wishes to transfer and integrate with the RNI.
2. Establish the network and security required for the two systems to reasonably communicate.
3. Verify integration to third party system functionality is working as intended.
(iii) 1f an item is not listed in subparagraph (i) above, such item is excluded from the integration of Sensus RNI Support and is subject to additional
pricing.

ook N
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3. Sensus Analytics
Sensus Analytics is a cloud-based solution and data platform that allows storage and retrieval of raw reads and data from other sources for analysis, exportation, and
inquiry or reporting. The platform provides applications and reporting capabilities.

A.  Essential Package. The Essential Package of the Sensus Analytics Application shall consist of the following modules:

Vi.

Device Access

a.  Allows search for meter details by using data imported from the billing system or the Sensus Device ID or AMI ID.

b.  Allows a view of the meter interval or register reads.

c.  Meter data is available to be copied, printed, or saved to certain user programs or file formats, specifically CSV, PDF, and Spreadsheet.

d.  Allows the current and historical data to be viewed.

e.  Allows the current usage to be compared to historical distribution averages.

f. Allows the user to see the meter location on a map view.

g.  Allows notifications for an event on a single meter to be forwarded to a Customer employee.

h.  Allows details to be viewed about a meter — (dependent on the data integrated from other systems).

Meter Insight (provides the following)

a.  #ofactive meters.

b.  #of orphaned meters with drill down to the list of meters.

c.  # of inactive meters with usage drill down to the list of meters.

d.  #of stale meters with drill down to the list of meters.

e.  #of almost stale meters with drill down to the list of meters.

f. # of meters where no read is available with drill down to the list of meters.

g.  #of meters with maximum threshold exceptions with drill down to the list of meters.

h.  # of meters with minimum threshold exceptions with drill down to the list of meters.

i. # of unknown radios with drill down to the list of meters.

Report Access

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

b.  Master Route Register Reads: Shows the latest reads for all meters within specified time window.

c.  Meter Route Intervals Reads: Allows users to inspect intervals of a single meter over a period of time.

d.  Master Route No Readings: List all meters that are active in the system, but have not been sending reads within the specified time window.

e.  Consumption Report: List meters’ consumption based on meter readings within the specified time window.

f. Zero Consumption for Period: List meters whose readings do not change over a period of time.

g.  Negative Consumption: Shows the number of occurrences and readings of negative consumption for the last 24hr, 48hr and 72hr from the
entered roll up date.

h.  High Low Exception Report: Displays meters whose reads exceed minimum or/and maximum threshold, within a time range.

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

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

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

I Orphaned Meters: List meters that are marked as ‘orphaned’, which are created as of entered Created as of parameter.

m.  Billing Request Mismatch: Displays meters in a billing request that have different AMR id with the ones sent by RNI. It also shows AMR id in
billing request that have different meter Id in the RNI. Users must enter which billing request file prior to running the report.

n.  All Alarms Report: List all alarms occurred during a time window. Users can select which alarm to show.

Billing Access

a. Initiate the creation of billing export files formatted to the import needs of the billing system.

b.  Receive billing request files from the billing system to identify what meters to include in the billing export file in the case where billing request file
option is used.

c.  Provides a repository of past billing files that were either used for billing preparation or actually sent to the billing system.

d.  Will store created billing files for a period of three years unless otherwise denoted.

e.  The system will allow creation of test files before export to the billing system.

Billing Adaptor

a.  The underlying configurator and tools mapping the extraction of billing data to enable integration to the utility’s billing system.

Data Storag

a.  Allows storage of meter reading data including Intervals, Registers, and Alarms 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.

B. Enhanced Package. The Enhanced Package shall consist of the modules listed above in the Essential Package, as well as the following additional modules:

Alarm

a
b
c
d.
e.
f.
g
A

Insight

Allows the user to summarize and filter alarms by a date range.

Allows the user to review all alarm types on a single screen.

The user can filter out the alarms not wanted on the screen.

Alarm totals can be visualized.

Adds a view of trending alarms over time.

Click to drill down on an alarm to gain more information on specific events.
Click to analyze a specific event on a particular device.

lert Manager
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Allows creation of alert groups who will be notified when an alarm occurs.

Users can manage alert groups by adding and removing group members.

Allows selection of notification method for how end users in the group will be notified; email or SMS (text message).
Allows creation of an alert from the available system events from smart points and assign to a group.

Monitors the systems meters for events. When an event is triggered, all users in the group will be notified.

® 20 T

Sensus Analytics Customer Portal. The Customer Portal (CP) is a cloud-based platform that aggregates data from several sources. The CP Package may
consist of the following modules or widgets, provided Customer purchases access to the modules:
i.  Included in Scope (Base Package)
a.  Web Portal Standard Features
(i) Self-serve sign up and account/password management

ii) Dynamic sizing to work on most standard browsers
i) Customizable logo and backdrop images
iv) Capable of supporting multiple languages (Spanish and English standard)

(
(
(
(v) Provides links to bill payment and support web locations. (Single Sign On access is not standard)
(vi) Supports multiple accounts and multiple meters
(vii Supports multiple Units of Measure (UoM)
(viii) Exportable data
(ix) Alerts and Notifications that can be delivered to the customers’ points of contact
(x) Support for multiple alert recipients
(i) Admin Management of Widgets Displayed
b.  Web Portal Additional Features (Customer Approved Add-On)
(i) Single Sign On: Integration to other web services in @ manner that does not require the user to login multiple times
c.  Dashboard Page Widgets
(i) Current Billing Cycle View Widget: Allows the customer to view how much water they have used since the billing cycle has started.
(ii) Alerts: Shows the alerts created by meters or usage alerts
(iii) Notifications: Allows messages to be sent to customers by the Utility — Sent via Email or presented on the Portal
(iv) Billing Cycle Threshold: Shows users progress toward Billing Cycle Usage Target set as an alert
d.  Usage Details Features
(i) Consumption in various time periods
(if) Exportable to other file formats
(iii) Temperature and Rainfall data
e.  Meters Features
(i) Meter information including Meter #, address, current reading,
(i) Meter Nicknames
f.  Settings — Usage Alerts (per meter)
(i) Billing Cycle Usage Alert
(ii) Daily Usage Alert
(iii) Vacation Alerts
g.  Alert Recipients Features
(i) Editable selection of alerts to receive
(ii) Additional Recipient management
h.  User Settings Features
(i) Change of email address
(i) Customer management of points of contact
(iii) Customer capability to add additional accounts
(iv) Customer password management (Self-serve)
ii. Additional Modules (not in scope)
a.  Web Portal Additional Features
(i) Water usage down to 15-minute intervals.
(ii) Presentation of Tier Limits and Tier Alerts
(iii) Customer Portal consumer text alerts
b.  Add-on Dashboard Widgets
(i) Watering Schedule: Presents data regarding the days and times that the account can use outdoor water
(if) Bill Estimate: Provides an estimate of the cost of the water used in the billing cycle.
(iii) Sandbox: Provides a widget space for the utility to place documents, links, and videos. (up to 100Mb)
c.  Meter Tab Additional Features
(i) Google Maps view of meter location (Location data provided by Utility)
d.  Settings — Usage Alerts Additional Features
(i) Tier Alerts

Integration of Sensus Analytics. Sensus shall provide integration support services to Customer only to the extent specifically provided below:
i.  Sensus shall provide Customer with a simple flat file specification known as VFlex for the integration of the Customer’s back office system to the Sensus
Analytics modules. The VFlex shall contain the following types of information: Device ids, end users in the system, end user status, end user account
information, end user name, and other end user details. This flat file may be delimited or fixed width. Customer shall produce this file and transmit it to
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the FTP location designated by Sensus. When sent to the Sensus FTP servers, this file exchange will enable the system to become operational with the
Customer’s systems. Customer shall produce this file and transmit it to the FTP location designated by Sensus. Sensus will provide reasonable support
to explain to Customer the required vs. optional fields that are in the specification, testing and validation of the file format and content.

ii. In scope and included integration efforts: kick-off meeting to engage all required parties, mapping the Customer’s fields to the VFlex specification,
validation of expected output, and a two (2) hour system review of Sensus Analytics application and integration with the Customer’s system (conducted
remotely).

iii. ~ Out of scope and subject to additional charges will be the transformation of data where business logic including code must be written to modify the field
content or format of the data to meet the VFlex specification.

iv. Sensus’ integration services consist of four (4) hours of assistance (remote or on-site, as determined by Sensus). If additional time is needed to
complete the integration efforts, Sensus shall invoice Customer for additional fees on an actual time and materials basis.

v. If an item is not listed in subparagraphs (i) or (ii) above, such item is excluded from the integration of Sensus Analytics Support and is
subject to additional pricing.

vi. Data Import. The Sensus Analytics Application contains adapters for the import of data from; (a) Customer’s FlexNet System; and/or (b) AutoRead
application for handheld and drive by systems, as applicable.

vii. Customer Acknowledgements.

a.  Customer acknowledges that the Sensus Analytics Application provides up to fifty (50) user logins for Customer’s use.

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

c.  Customer acknowledges that all data related to the Sensus Analytics Applications is geographically hosted within the United States of America.
Customer accepts the geographic location of such hosting, and indemnifies Sensus for any claims resulting therefrom.

d.  Customer acknowledges and agrees that the Intellectual Property provisions of this Agreement apply in all respects to Customer’s access to and
use of the Sensus Analytics Applications.

e.  Customer is responsible for validating the data analyzed by the Sensus Analytics Applications. Sensus makes no promises of improving
Customer’s operations or saving Customer money, nor is Sensus liable for any damages resulting from decisions made by Customer related to
Customer’s use of Sensus Analytics.
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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 the 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 efforts for the product type, the issue will escalate to the Engineering Support
Team. Occasionally, on-site troubleshooting/analysis may be required. The preferred order of on-site support is:

a)  The Customer (for assistance with the easiest and lowest time-consuming activities such as power on/power off).
b)  Thelocal distributor.
c)  Sensus employees or contracted personnel, if required to fulfill a contract commitment.

2. Support Categories

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

2.2.  Proactive reporting and resolution of problems.

2.3.  Reactive reporting to isolate, document, and solve reported hardware/software defects.

2.4. Responding to service requests and product changes.

2.5. Addressing customer inquiries with printed or electronic documentation, examples, or additional explanation/clarification.
3. Support Hours

3.1.  Standard Support 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 Severity 2 issues is available by calling 1-800-638-3748, option #8.

4. Support Procedures
4.1.  Customer identifies an issue or potential problem and calls Technical Services at 1-800-638-3748 Option #2. The Customer Service Associate or Technical
Support Engineer will submit a SalesForce ticket.

4.2.  The Customer Service Associate or Technical Support Engineer 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 Associate or Technical Support Engineer will require a brief description of the problem symptoms,
or error messages depending on nature of the incident. The nature of the problem and severity levels will be mutually agreed upon by both parties (either at
the time the issue is entered or prior to upgrading or downgrading an existing issue) using the severity definitions below as a guideline. The severity level is
then captured into SalesForce for ticket creation and resolution processing. Any time during the processing of this ticket, if the severity level is changed by
Sensus, the customer will be updated.

A.  Severity Levels Description:

Sev1 Customer’s production system is down. The system is unusable resulting in total disruption of work. No workaround is available and requires
immediate attention.

Example: Network mass outage, all reading collection devices inoperable, inoperable head end software (e.g., FlexWare, Sensus MDM). Not able to
generate billing files.

Sev2 Major system feature/function failure. Operations are severely restricted; there is a major disruption of work, no acceptable work-around is
available, and failure requires immediate attention.

Examples: Examples: Network equipment failure (e.g., FlexNet Echo, FlexNet Remote, Base Station transceiver, or VGB); inoperable reading devices
(e.g., AR5500, VXU, VGB, or CommandLink); head end software application has important functionality not working and cannot create export file for
billing system operations.

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

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

4.3. The Customer Service Associate or Technical Support Engineer identifies whether or not the customer is on support. If the customer is not on support, the
customer is advised of the service options as well as any applicable charges that may be billed.

44. Calls are placed in a queue from which they are accessible to Technical Support Engineers on a first-come-first-served basis. A 1st level Customer Service
Associate may assist the customer, depending on the difficulty of the call and the representative’s technical knowledge. Technical Support Engineers (Tier 1
support) typically respond/resolve the majority of calls based on their product knowledge and experience. A call history for the particular account is
researched to note any existing pattern 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 and/or resolutions that have been communicated.

a.  Technical Services confirms that there is an issue or problem that needs further analysis to determine its cause. The following information must be
collected: a detailed 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 list of any corrective action already taken.

b.  Technical Services will check the internal database and product defect tracking system, to see if reports of a similar problem exist, and if any working
solutions were provided. If an existing resolution is found that will address the reported issue, it shall be communicated to the customer. Once it is
confirmed that the issue has been resolved, the ticket is closed.

c. Ifthere is no known defect or support that defines the behavior, Technical Services will work with the customer to reproduce the issue. If the issue can
be reproduced, either at the customer site or within support center test lab, Technical Services will escalate the ticket for further investigation / resolution.

If the issue involves units that are considered to be defective with no known reason, the representative will open a Special Investigation RMA through the
SalesForce system. If it is determined that a sample is required for further analysis, the customer will be provided with instructions that detail where to send the
product sample(s) for a root cause analysis. Once it is determined that the issue cannot be resolved by Tier 1 resources, the ticket will be escalated to Tier 2
support for confirmation/workarounds to resolve immediate issue. Technical Services willimmediately contact the customer to advise of the escalation. The
response and escalation times are listed in Section 5. At this time, screen shots, log files, configuration files, and database backups will be created and
attached to the ticket.

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

Severity Rl et Standard Target Resolution Resolution (one or more of the following)
Response
Immediately assign trained and qualified ¢ Satisfactory wo.rkarour.1d s provided.
Services Staff to correct the error on an e Program patch is provided.

1 30 Minutes expedited basis. Provide ongoing . Fix incorporated into future release.
communication on the status of a e Fix or workaround incorporated into
correction (24 hours). SalesForce Knowledge Base.

e  Satisfactory workaround is provided.
Assign trained and qualified Services . Program patch is provided.

9 4 hours Staff to correct the error. Provide Fix ted into fut |
communication as updates occur (48 ¢ i Incorporaled into fure release.
hours). e Fixorworkaround incorporated into

SalesForce Knowledge Base.
e Answer to question is provided.
e  Satisfactory workaround is provided.

3 1 Business Day 30 business days e Fix or workaround incorporated into

SalesForce Knowledge Base.
e  Fixincorporated into future release.

6.  Problem Escalation Process.

6.1.  If the normal support process does not produce the desired results, or if the severity has changed, the issue may be escalated as follows to a higher level of
authority.

6.1.1.1. Severity 1 issues are escalated by Sales or Technical Services to a Supervisor if not resolved within 2 hours; to 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 within 24 hours.

6.1.1.2. A customer may escalate an issue by calling 1-800-638-3748, Option 2. Please specify the SalesForce ticket number and the reason why the
issue is being escalated.

6.1.1.3. In the event that a customer is not satisfied with the level of support or continual problem with their products, they may escalate a given
SalesForce ticket to Manager of Technical Services (1-800-638-3748, Option 2).

7. General Support Provisions and Exclusions.

7.1.  Sensus provides online documentation for Sensus products, and all Sensus customers 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 to the product
documentation.

7.2.  Specialized support from Sensus is available on a fee basis to address support issues outside 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 warranty network equipment repair.
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Special City Council Meeting and
Workshop

Texrvell

AGENDA ITEM REPORT vv

To:

Subject: Discuss Annual Agreement for Support Services Related to the Advanced
Metering Infrastructure System

Meeting: Special City Council Meeting and Workshop - Apr 27 2021

Department:  Engineering
Staff Contact: Mike Mikeska, Assistant City Engineer

BACKGROUND INFORMATION:

An annual service agreement is required to insure support for the new Advanced Metering
Infrastructure system. Aqua-Metric, Inc. will provide support for warranty coverage for all equipment.
The proposed agreement is included for review.

ATTACHMENTS:
aqua metrics support agmt
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Contract No. ASA12020204
THIRKETTLE CORPORATION
ANNUAL SERVICES AGREEMENT

This Annual Services Agreement (the “Agreement”) is made by and between Thirkettle Corporation dba Aqua-
Metric Sales Company, a California corporation, having its principal location at 4050 Flat Rock Drive, Riverside,
CA 92505 (“Aqua-Metric”) and City of Terrell, having its principal location at 201 E Nash Street, Terrell, Texas
75160 (the “Client”). Aqua-Metric and Client are each referred to individually as “Party” or collectively as the
“Parties”. The Parties agree as follows:

RECITALS

A. Aqua-Metric has been engaged by Client to provide (a) Sensus RNI, Sensus Analytics Software-as-a-Service,
and Sensus Analytics Customer Portal (the “SaaS Services”) hosted services required for the daily operation of
the FlexNet System; and (b) Maintenance and Support services for the infrastructure and software (the “Support
Services™).

B. Aqua-Metric agrees to, in accordance with the terms of this Agreement, perform the services and supply the
goods as described in the attached Exhibits and Appendices (the “Work™), which is attached hereto and made
a part hereof for all purposes. This Agreement shall include the following:

1. This Annual Services Agreement
ii.  Exhibit A: Annual Pricing
iii.  Exhibit B: Support Standards

In consideration of the mutual agreements, covenants, representations and warranties contained herein, and in
reliance thereon, intending to be legally bound, Aqua-Metric and Client agree as follows:

1. TERM. This Agreement shall commence on upon Notice to Proceed from Client (the “Effective Date”) and
shall extend for five (5) years unless terminated earlier in accordance within the provisions of this
Agreement or otherwise extended by the parties. This Agreement will automatically renew for additional
five (5) years term unless terminated pursuant to the terms hereunder.

2. SERVICES.

2.1.  This Agreement sets forth the annual SaaS Services, terms, and/or conditions billed by Aqua-Metric to
Client on an annual recurring basis beginning on the first anniversary from the date the first year SaaS
Services fees have been invoiced by Aqua-Metric to Client. For clarity, Aqua-Metric will invoice first
year SaaS Services fees concluding the RNI commissioning and Client shall pay for the first year SaaS
Services fees within the terms and conditions as defined in the Thirkettle Corporation Master Services
Agreement (the “Master Agreement”). The annual fees outlined in Exhibit A hereto represent the second
year fees.

2.2. Annual Support Services shall begin on the first anniversary of the Basestation shipment date and shall
automatically renew annually for succeeding one (1) year periods.

3. PRICING AND PAYMENT. Subject to the provisions of this Agreement, Client shall pay Aqua-Metric for the
annual software hosting and support fees (the “Annual Services”) in the amount set forth herein Exhibit A.

3.1. Aqua-Metric shall automatically invoice Client for payment within sixty (60) days prior to the anniversary
date of implementation. Client shall issue payment within thirty (30) days of receipt of invoice.
Notwithstanding, if Client fails to pay any invoices within thirty (30) days from the date of invoice, Aqua-
Metric may, at its sole discretion, withhold or suspend the services until Client has paid any past due
invoiced amounts or seek to termination pursuant to Section 13 of this Agreement. Aqua-Metric reserves
the right to issue late fees to Client for past due amounts at a maximum rate of 1% of the invoice total for
each additional day past due.

3.2. Annual Services shall automatically renew each year on the anniversary of the implementation date and
will continue through the duration of Client’s continued use of the Annual Services. Annual Services will
incur an automatic three percent (3%) annual increase to the antecedent fee for service.
Thirkettle Corporation Annual Services Agreement
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3.3. In the event Client wishes to discontinue the Annual Services, Client shall provide Aqua-Metric written
notification pursuant to Section 13 prior to the subsequent annual invoice; at which time Aqua-Metric’s
Annual Services shall cease pursuant to Section 5. Client’s failure to give Aqua-Metric notice prior to
renewal will result in automatic renewal and Client agrees to pay for subsequent Annual Services for the
next year.

3.4. Reinstatement of lapsed Annual Services will require full payment of outstanding or past due Annual
Service fees that would have been due from the renewal of the last active period through the reinstatement
date plus a twenty-five percent (25%) reinstatement fee. Payment of the applicable amount for the current
support period will be due upon reinstatement. This reinstatement policy applies if services have been
cancelled or there is a lapse in coverage, such as for nonpayment of fees.

3.5. All pricing and payments shall be in US currency.

4. MODIFICATIONS, AMENDMENTS AND CHANGE ORDERS. No modification or amendment to this
Agreement or the Work herein shall be binding upon either Party hereto unless such amendment is set forth in
writing and duly executed by an authorized representative of each Party. Aqua-Metric and Client each
acknowledge additional product and services not detailed or described herein may be required to complete the
Work. Either Party may initiate a request to modify, add or remove additional product or services. No additional
product or service will be inclusive unless upon written amendment to this Agreement duly executed by an
authorized representative from both Parties. Unless otherwise agreed upon, all additional product or services
rendered will be quoted at current market values at the time of request.

5. SUSPENSION OR TERMINATION OF SERVICE. Client may discontinue Support Services upon written
notice to Aqua-Metric pursuant to Section 13 prior to the renewal anniversary. In the event of termination of
the Support Services, Client acknowledges and agrees Aqua-Metric and/or Sensus will not be held responsible
to diagnose, troubleshoot, update, repair, or replace any software previously purchased by Client. Client will be
responsible for the purchase of hardware, software Updates or Upgrades, or hourly support and maintenance
described in Exhibit B.

6. OWNERSHIP.

6.1. Aqua-Metric Materials. Aqua-Metric or its suppliers shall retain all right, title and interest (including
but not limited to copyright and other proprietary or intellectual property rights) in the Aqua-
Metric Confidential Information, the Aqua-Metric Proprietary Materials (excluding Client Work
Product, Client Data and Client Confidential Information).

6.2. Client Materials. The Client shall retain all right, title and interest (including copyright and
other proprietary or intellectual property rights) in the Client Work Product, Client Confidential
Information and Client Data. Aqua-Metric may access Client Data only to respond to AMI services or
technical problems or atthe Client's request, and for the purposes of hosting such Client Data in
connection with the provision of the AMI Services to the Client. Without limiting the generality of the
foregoing, Aqua-Metric agrees that information and data on how the AMI Services are used
by Client (such as, but not limited to, benchmarking data, usage patterns and roles)
constitute Client Confidential Information and may only be used by Aqua-Metric to improve the
delivery of AMI Services for Client, and may not be used for other purposes, and may not be distributed,
transferred in detail or summary form to any third party without the express written consent of Client.

7. CONFIDENTIAL INFORMATION.

7.1. Each party shall hold the other party’s Confidential Information in confidence and shall not disclose
such Confidential Information to third parties other than to consultants or contractors, subject to similar
terms of confidentiality, when disclosure is necessary for the purposes set forth herein, nor use the
other party’s Confidential Information for any purpose other than the purposes set forth under this
Agreement. The foregoing restrictions on disclosure shall not apply to information which is: (i) already
known by the recipient, (ii) becomes, through no act or fault of the recipient, publicly known, (iii)
received by recipient from a third party without a restriction on disclosure or use, (iv) independently
developed by recipient without reference to the other party’s Confidential Information, or (v) is a
public record under applicable laws, which shall control, subject to the terms of this Section. Subject

Thirkettle Corporation Annual Services Agreement
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to the Texas Public Records Act, the Client will maintain the confidentiality of all Aqua-Metric
Confidential Information, and Aqua-Metric will maintain the confidentiality of all Client Confidential
Information, with each party taking all reasonable precautions to protect the same, at a minimum taking
those precautions used to protect its own Confidential Information from unauthorized use or
disclosure. All Client Data shall be deemed Client Confidential Information for purposes of this
Agreement and the protections and requirements set forth herein.

7.2. The Client acknowledges that Aqua-Metric may use products, materials, or methodologies proprietary
to Aqua-Metric. The Client agrees that Aqua-Metric’s provision of services under this Agreement
shall not be grounds for the Client to have or obtain any rights in such proprietary products, materials,
or methodologies unless the parties have executed a separate written agreement with respect
thereto. Aqua-Metric, for itself and its officers, agents and employees, agrees that it shall treat all
information provided to it by the Client as confidential and shall not disclose any such information to
a third party without the prior written approval of the Client. Subcontractors and affiliates of Aqua-
Metric who need to know the Confidential Information to perform the Services shall not be considered
third party for purposes of this Section.

7.3. Unauthorized Access. Aqua-Metric shall store and maintain Client Information in a secure manner and
shall not allow unauthorized users to access, modify, delete or otherwise corrupt Client Information in
any way. Aqua-Metric shall notify the Client immediately if the security or integrity of any Client
information has been compromised or is believed to have been compromised, in which event, Aqua-
Metric shall, in good faith, use all commercially reasonable efforts to cooperate with the Client in
identifying what information has been accessed by unauthorized means and shall fully cooperate with
the Client to protect such information from further unauthorized disclosure.

8. COMPLIANCE WITH LAWS

8.1.  Aqua-Metric Compliance with Laws. Aqua-Metric will perform its obligations under this Agreement in
a manner that complies with all Laws: (i) applicable to Aqua-Metric and Aqua-Metric’s business,
activities, Aqua-Metric’s facilities and the provision of Services hereunder, including Laws of any
country or jurisdiction from which or through which Aqua-Metric provides the Services or obtains
resources or personnel to do so; and (ii) applicable to Client and Client’s affiliates. "Laws" shall include
and refer to any and all federal (national), state, provincial, municipal or local laws, regulations, rules,
judicial decrees, decisions and judgments, executive and government orders and ordinances, and any
and all directives of regional legislative and regulatory bodies and implementing legislation, as well as
rules and regulations of any self-regulatory organization by which any party may be bound, including
the Laws of each and every jurisdiction applicable to Client, Aqua-Metric, this Agreement and the
performance of the Services.

8.2.  Client Compliance with Laws. Client will perform its obligations under this Agreement in a manner that
complies with all Laws applicable to Client’s business, activities, and facilities. "Laws" shall include
and refer to any and all federal (national), state, provincial, municipal or local laws, regulations, rules,
judicial decrees, decisions and judgments, executive and government orders and ordinances, and any
and all directives of regional legislative and regulatory bodies and implementing legislation, as well as
rules and regulations of any self-regulatory organization by which any party may be bound.

9. LIMITED WARRANTIES, REPRESENTATIONS AND COVENANTS
9.1.  Aqua-Metric represents, warrants and covenants as follows:

a. Aqua-Metric has the right to enter into this Agreement and perform in accordance with the terms of
this Agreement, and such actions do not violate any third-party agreement or other obligation by
which Aqua-Metric is bound.

b. Aqua-Metric is duly qualified to do business and is in good standing in every jurisdiction in which
such qualification is required for purposes of this Agreement, except where the failure to be so
qualified, in the aggregate, would not reasonably be expected to adversely affect its ability to perform
its obligations under this Agreement;
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c. Aqua-Metric has the full right, corporate power and authority to enter into this Agreement, to grant
the rights and licenses granted under this Agreement and to perform its obligations under this
Agreement;

d. The execution of this Agreement by Aqua-Metric’s representative herein has been duly authorized
by all necessary corporate action of Aqua-Metric.

10. DISCLAIMER OF WARRANTIES.

10.1. DISCLAIMER. EXCEPT AS SPECIFICALLY SET FORTH IN THIS AGREEMENT, THE
SERVICES AND SOFTWARE ARE PROVIDED BY AQUA-METRIC ON AN “AS IS” AND “AS
AVAILABLE” BASIS WITHOUT WARRANTIES OF ANY KIND, EITHER EXPRESS OR
IMPLIED, INCLUDING BUT NOT LIMITED TO IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE; provided; however any
such warranties received by Aqua-Metric from its supplies shall be passed on to Client.

10.2. Aqua-Metric warrants that the services provided by Aqua-Metric will be performed in a professional
and workmanlike manner with a degree of care, skill and competence that is consistent with the then
generally accepted industry standards reasonably expected of similar types of engagements and the
deliverables herein this Agreement will substantially conform to the deliverables specified in the
applicable Exhibits and Appendices hereto through the term of the Agreement.

10.3. Limitations. Unless otherwise expressly provided herein, neither Aqua-Metric nor any of its service
providers, licensors, employees or agents warrant that the operation of the Services will be uninterrupted
or error free. Aqua-Metric will not be responsible for any damages that Client may suffer arising out of
use, or inability to use, the Services.

11. LIMITATIONS AND DISCLAIMERS OF LIABILITY.

11.1. DISCLAIMER OF CERTAIN DAMAGES. IN NO EVENT SHALL ANY PARTY HAVE ANY
LIABILITY TO THE ANOTHER PARTY HERETO FOR ANY LOST PROFITS (WHETHER
DIRECT OR INDIRECT), LOSS OF USE, COSTS OF COVER, OR FOR ANY INDIRECT, SPECIAL,
INCIDENTAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES HOWEVER CAUSED AND,
WHETHER IN CONTRACT, TORT, WARRANTY OR UNDER ANY OTHER THEORY OF
LIABILITY, WHETHER OR NOT THE PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGE.

12. INDEMNIFICATION.

12.1. Aqua-Metric’s Obligation. Aqua-Metric shall defend, indemnify and hold each Client Indemnitee (as
defined below) harmless from any and all losses, costs, fines, penalties, damages and other
amounts (including reasonable attorney fees) incurred by, assessed against or imposed on
a Client Indemnitee arising from or in connection with any and all third party suits, claims, actions or
demands (a “Claim”): (i) alleging any Product, Software or any Service infringes any valid and issued
patent, copyright, or trademark or similar property right of a third party, (ii) for personal injuries, death
or damage to tangible personal and real property caused by the gross negligence or willful misconduct
of Aqua-Metric, its employees, or agents; (iii) relating to or arising out of Aqua-Metric’s failure to
comply with applicable law; and (iv) relating to or arising out of Aqua-Metric’s breach of its
confidentiality obligations hereunder. "Client Indemnitee" shall mean Client, and its respective officers,
directors, employees, agents, successors and assigns.

12.2. Client Obligation. To the extent allowed by the laws of the State of Texas, Client shall defend, indemnify
and hold Aqua-Metric harmless from any and all losses, costs, fines, penalties, damages and other
amounts (including reasonable attorney fees) incurred by, assessed against or imposed on Aqua-
Metric arising from or in connection with any and all third party suits, claims, actions or demands (a
“Claim”): (i) for personal injuries, death or damage to tangible personal and real property caused by the
negligence or willful misconduct of Client, its employees, contractors or agents other than Aqua-Metric;
(i1) relating to or arising out of Client’s failure to comply with applicable law; and (iii) relating to or
arising out of Client’s breach of its confidentiality obligations hereunder.
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13. TERMINATION.

13.1. Either Party may terminate this Agreement by providing one hundred twenty (120) days prior written
notice of termination (the “Termination Period”) to the other Party.

13.2. Breach. Subject to the terms herein, either party may terminate this Agreement for breach of duty,
obligation or warranty; provided, 1) breach is not a result of one of the events defined in Section 23, 2)
breach is not cured within the Cure Period hereunder Section 13.4 with such period being extended as
necessary for the breaching Party to have a reasonable amount of time to cure, provided the breaching
Party begins to cure such breach or violation within the Cure Period and diligently pursues completion
of the same, and 3) the breaching Party shall have reasonable time in addition to such Cure Period to
cure such breach within the Cure Period and diligently pursues such cure.

13.3. Duties and Obligations of the Parties. In the event that this Agreement is terminated prior to the
Expiration Date, the Client shall pay Aqua-Metric for services actually rendered up to the effective date
of termination and Aqua-Metric shall continue to provide the Client with services requested by
the Client and in accordance with this Agreement up to the effective date of termination. Upon
termination of this Agreement for any reason, Aqua-Metric shall provide the Client with copies of all
completed or partially completed documents prepared under this Agreement contemporaneously with
the Client making a final payment to Aqua-Metric in the amount consistent with services rendered as of
the date of termination, including such subscription services the Aqua-Metric has contracted for in
fulfillment of the terms of this Agreement. In the event Aqua-Metric has received access
to Client information or data as a requirement to perform services hereunder, Aqua-Metric shall return
all Client provided data to the Client in a machine-readable format or other format deemed acceptable
to the Client, in the Client’s reasonable discretion.

13.4. Cure Period. As used in this Agreement, “Cure Period” means a period a of thirty (30) days after receipt
by a breaching Party of written notice from the non-breaching Party that this Agreement has been
breached; provided, however, no Cure Period shall be permitted if a Party to this Agreement is found to
have already breached this Agreement three (3) times.

14. INFORMAL DISPUTE RESOLUTION. Except in the event of termination pursuant to Section 13, if either
Aqua-Metric or Client has a claim, dispute, or other matter in question for breach of duty, obligations, services
rendered or any warranty that arises under this Agreement, the Parties shall first attempt to resolve the matter
through this dispute resolution process. The disputing Party shall notify the other Party in writing as soon as
practicable after discovering the claim, dispute, or breach. The notice shall state the nature of the dispute and
list the Party’s specific reasons for such dispute. Within ten (10) business days of receipt of the notice, both
Parties shall commence the resolution process and make a good faith effort, either through email, mail, phone
conference, in person meetings, or other reasonable means to resolve any claim, dispute, breach or other matter
in question that may arise out of, or in connection with this Agreement. If the Parties fail to resolve the dispute
within sixty (60) days of the date of receipt of the notice of the dispute, then the Parties shall submit the matter
to non-binding mediation in within the county seat of Kaufman County, Texas. The mediator shall be agreed to
by the Parties. If the Parties cannot agree on a mediator, each Party shall select a mediator and the mediators
selected by the Parties shall select a mediator to mediate the dispute. Each Party shall be liable for its own
expenses, including attorney’s fees; however, the Parties shall share equally in the costs of the mediation. If the
Parties cannot resolve the dispute through mediation, then either Party shall have the right to exercise any and
all remedies available under law regarding the dispute. Notwithstanding the fact that the Parties may be
attempting to resolve a dispute in accordance with this informal dispute resolution process, the Parties agree to
continue without delay all of their respective duties and obligations under this Agreement not affected by the
dispute. Either Party may, before or during the exercise of the informal dispute resolution process set forth
herein, apply to a court having jurisdiction for a temporary restraining order or preliminary injunction where
such relief is necessary to protect its interests.

15. JURISDICTION AND VENUE. This Agreement has been executed and delivered in the State of Texas and
the validity, interpretation, performance, and enforcement of any of the clauses of this Agreement shall be
determined and governed by the laws of the State of Texas. Both parties further agree that Kaufman County,
Texas, shall be the venue for any action or proceeding that may be brought or arise out of, in connection with
or by reason of this Agreement.
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16. MODIFICATIONS, AMENDMENTS OR WAIVERS. No modifications or amendments to the Agreement,
and no waiver of any provisions hereof shall be valid unless in writing signed by duly authorized representatives
of the parties.

17. NONWAIVER. Any failure or delay by either party to exercise or partially exercise any right, power or
privilege hereunder shall not be deemed a waiver of any of the rights, powers or privileges under this
Agreement. The waiver by either party of a breach of any term, condition or provision of this Agreement shall
not operate as, or be construed as, a waiver of any subsequent breach thereof.

18. NOTICES. Except as otherwise provided in the Agreement, all notices or other communications hereunder
shall be deemed to have been duly given when made in writing and delivered in person or mailed, postage
prepaid, by first class, certified or registered mail, by messenger or courier, and addressed as provided
below. The address to which the notice(s) or communications may be given by either party may be changed by
notice given by such party to the other pursuant to this Section or by other form of notice agreed to by the
parties. All notices permitted or required to be given by either party under this Agreement to the other shall be
in writing through each party's authorized representative(s) as follows:

If to Aqua-Metric:

Thirkettle Corporation

DBA Aqua-Metric Sales Company
Attn: Christopher Newville

16914 Alamo Parkway, Building 2
Selma, TX 78154

Email: chris.newville@aqua-metric.com

If to Client:

City of Terrell

Attn: {ClientContact}
201 E Nash Street
Terrell, Texas, 75160

19. REMEDIES. Except for remedies specifically designated as exclusive, no remedy conferred by the Agreement
is intended to be exclusive of any other remedy, and each and every remedy shall be cumulative and shall be
in addition to every other remedy given hereunder, now or hereafter existing at law, in equity, by statute or
otherwise. The election of any one or more remedies shall not constitute a waiver of the right to pursue other
available remedies.

20. SEVERABILITY. If any term, provision or part of the Agreement is to any extent held invalid, void or
unenforceable by a court of competent jurisdiction, the remainder of the Agreement shall not be impaired or
affected thereby, and each term, provision, and part shall continue in full force and effect, and shall be valid
and enforceable to the fullest extent permitted by law.

21. SUCCESSORS. This Agreement shall inure to the benefit of and be binding on the parties hereto and their
respective successors and assigns (if such assignment was properly made pursuant to this Agreement).

22. AUTHORIZED REPRESENTATIVE. Each party represents to the other party that: (i) it has the power and
authority to execute and deliver this Agreement and perform its obligations hereunder; (ii) the execution,
delivery, and performance of this Agreement has been duly approved and authorized by it; and (iii) the
execution and delivery of, and performance by, such party of this Agreement does not and will not, directly or
indirectly, (iv) require the consent, approval, or action of, or any filing or notice to (collectively, “Consents”),
any corporation, firm, person or other entity or any public, governmental or judicial authority, which Consents
have not already been obtained, (v) violate the terms of any instrument, document or agreement to which it is
a party, or by which it is bound, or be in conflict with, result in a breach of or constitute (upon the giving of
notice or lapse of time or both) a default under any such instrument, document or agreement, or (vi) violate
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any order, writ, injunction, decree, judgment, ruling, law rule or regulation of any federal, state, county,
municipal, or foreign court or governmental authority applicable to it.

23. FORCE MAJEURE. Neither party shall be held liable for delay in fulfilling or failure to fulfill its obligations
under this Agreement, if such delay or failure is caused by events beyond the reasonable control of such party,
including, without limitation, natural calamity, acts of God, terrorist events, pandemic, epidemic or delays in
product shipment caused by any of the preceding events, provided payment obligations shall not be so excused.
Each party shall notify the other in writing of any situation that may prevent performance under the terms and
conditions of this Agreement.

24. ENTIRETY OF AGREEMENT. This Agreement, including any exhibits attached hereto and any documents
incorporated herein by reference, contains the entire understanding and agreement between
the Client and Aqua-Metric, their assigns and successors in interest, as to the matters contained herein. Any
prior or contemporaneous oral or written agreement is hereby declared null and void to the extent in conflict
with any provision of this Agreement.

25. ASSIGNMENT. Aqua-Metric may not assign any of their respective rights or obligations hereunder, whether
by operation of law or otherwise, without the prior written consent of the other party, including any assignment
or transfer in connection with a merger, reorganization, or sale of all or substantially all of the assets or equity
of such party. Any attempted assignment in breach of this Section shall be void and Client shall have the right
to terminate this Agreement as set forth herein. This Agreement shall bind and inure to the benefit of the
parties, their respective successors and permitted assigns.

26. DEFINITIONS.

®

"Confidential Information" means documents, data, work product and any other sources of information
designated as confidential in writing or marked as confidential by Client or Aqua-Metric, as applicable, and
any other information that a party should reasonably know is confidential in light of the circumstances
surrounding its disclosure.

b. "Client Data" means any or all of the following, and all copies thereof, regardless of the form or media in
which such items are held: (i) Confidential Information of Client, including, but not limited to, Personally
Identifiable Information; (ii) data and/or information provided or submitted by or on behalf of Client or any
Client Affiliate to Aqua-Metric regardless of whether considered Confidential Information; and (iii) data
and/or information stored, recorded, processed, created, derived or generated by Aqua-Metric as a result of
and/or as part of the Services, regardless of whether considered Confidential Information.

c. "Documentation" means all publications and documentation relating to the use or operation of the Products,
Software and Services provided hereunder, such as reference, user, installation, systems administration and
technical guides.

d. "Fees" mean the Product Costs, Service fees and the SaaS Services fees.

e. "Software" means the computer software described as such in the Sensus Inc. Agreement, in machine-
readable form only, as well as any Updates which may be provided pursuant to the terms of this Agreement.

f.  "Subscription Services" mean the hosting and software services performed by Sensus Inc. and Aqua-Metric.
g. "Subscription Services Fees" means the fees for Client’s continued use of the RNI or Sensus Analytics.

h. "Support Services" means the annual maintenance and support services provided by Aqua-Metric and Sensus.
i.  "Support Services Fees" means the fees for Client’s use of the Support Services.

j.  "Training" means the instructional training provided by Aqua-Metric to Client regarding access to and proper

use and operation of the software and services.

k. "Updates" means minor enhancements, improvements, patches or modifications released to improve
performance or fix errors in previous versions of software applications developed by Sensus or third-party
developers.
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1. “Upgrade" means a release of the software or a change to the existing software and/or hardware containing
major new features, functionality and/or performance improvements that would enable the existing software
and/or hardware configuration to perform to the level of the next version of the software and/or hardware
configuration and is designed to replace the older software and/or hardware version of the same product
and/or extend the useful life of that product.

[Signature page on following page]
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27. COUNTERPARTS AND ELECTRONIC SIGNATURE. This Agreement may be executed in multiple
counterparts, each of which shall be deemed an original agreement and both of which shall constitute one and
the same agreement. The counterparts of this Agreement may be executed and delivered by facsimile or other
electronic signature (including portable document format) by either of the parties and the receiving party may
rely on the receipt of such document so executed and delivered electronically or by facsimile as if the original
had been received.

Client signatory represents and warrants that the signatory has all necessary authorization to purchase and pay
for the Services indicated herein.

THE TERMS AND CONDITIONS SET FORTH HEREIN SHALL NOT BE BINDING UNTIL FULLY
EXECUTED BY AN AUTHORIZED SIGNATORY FOR BOTH CLIENT AND AQUA-METRIC (OR ITS
APPLICABLE AFFILIATE).

IN WITNESS WHEREOF, this Agreement is hereby executed on behalf of each of the parties hereto as of the
date signed by both parties below.

THIRKETTLE CORPORATION City of Terrell
DBA AQUA-METRIC SALES COMPANY 201 E Nash Street
4050 Flat Rock Drive Terrell, Texas 75160

Riverside, CA 92505

Signature Signature

Name (Printed or Typed) Name (Printed or Typed)
Title Title

Date Date
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EXHIBIT A
ANNUAL PRICING
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Aqua

Agua-Metric Sales Company

Chris Newville - Manager

16914 Alamo Parkway, Bldg. 2 | Selma, TX 78154
Phone: (210}967-6300 | Facsimile: (210)967-6305

Quote for:
Address:

City, State, Zip:
Project:

Quantity

City of Terrell, Texas

201 E Nash Street

Terrell, Texas 75160

RFP AMI Meter Project, No.: 20-10, Due October 29, 2020

Description

Year Two
1 Annual Hosted RNI Software-as-a-Service, Water Only
1 Annual Sensus Analytics Enhanced, Water Only
1 Annual Sensus Analytics Service Management Application {up to 500 Allys)
1 Annual Sensus Analytics Pressure Profile Application {up to 500 Allys)
1 Annual Sensus Analytics Text Message Block, Water Only
1 Annual Consumer Portal Core (Up to 1500 Users)
1 Annual Consumer Portal Unlimited Text Message Block for 1,500 Users
1 Annual Customer Portal Single Sing-On One Way Maintenance Fee
1 Annual M400 Basestation Protection Program
1 Annual Aqua-Metric Support
Year Two Subtotal
Year Three
1 Annual Hosted RN Software-as-a-Service, Water Only™®
1 Annual Sensus Analytics Enhanced, Water Only’™®
1 Annual Sensus Analytics Service Management Application {up to 500 Allys)
i Annual Sensus Analytics Pressure Profile Application {up to 500 Allys)
1 Annual Sensus Analytics Text Message Block, Water Only™®
1 Annual Consumer Portal Core {Up to 1500 Users)’
1 Annual Consumer Portal Unlimited Text Message Block for 1,500 Users’
1 Annual Customer Portal Single Sing-On One Way Maintenance Fee'
1 Annual M400 Basestation Protection Program’
1 Annual Aqua-Metric Support’
Year Three Subtotal
Year Four
1 Annual Hosted RNI Software-as-a-Service, Water Only™"
1 Annual Sensus Analytics Enhanced, Water Only’®
1 Annual Sensus Analytics Service Management Application {up to 500 Allys)
1 Annual Sensus Analytics Pressure Profile Application {(up to 500 Allys)
1 Annual Sensus Analytics Text Message Block, Water Only“
1 Annual Consumer Portal Core (Up to 1500 Users)’
1 Annual Consumer Portal Unlimited Text Message Block for 1,500 Users’
1 Annual Custemer Portal Single Sing-On One Way Maintenance Fee’
1 Annual M40D0 Basestation Protection Program’
1 Annual Agua-Metric Support’
Year Four Subtotal
Year Five
1 Annuat Hosted RNI Software-as-a-Service, Water Only’®
1 Annual Sensus Analytics Enhanced, Water Only”®
1 Annual Sensus Analytics Service Management Application {up to 500 Allys)
1 Annual Sensus Analytics Pressure Profile Application (up to 500 Allys)
Proprietary and Confidential
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Unit Price

$11,645.56
$9,405.56
$5,150.00
$6,437.50
$847.78
55,436.67
$195.56
$2,746.67
$1,822.08
$15,450.00

$11,995.56
$9,686.67
$5,305.00
$6,631.25
$874.44
$5,600.00
$201.11
$2,829.07
$1,876.74
$15,913.50

512,355.56

$9,977.78
$5,463.75
$6,830.00

$898.89
$5,767.78
$207.78
$2,913.93
$1,933.04
$16,390.90

$12,725.56
$10,276.67
$5,627.50
$7,035.00

&66Metric EXHIBIT A: ANNUAL PRICING

March 26, 2021

Line Taotal

$11,645.56
$9,405.56
$5,150.00
$6,437.50
$847.78
$5,436.67
$195.56
$2,746.67
$1,822.08
$15,450.00

$59,137.38

$11,995.56
$9,686.67
$5,305.00
$6,631.25
$874.44
$5,600.00
$201.11
$2,829.07
$1,876.74
$15,913.50

$60,913.34

$12,355.56

$9,977.78
4$5,463.75
4$6,830.00

$898.89
$5,767.78
5207.78
$2,913.93
$1,933.04
$16,390.90

$62,739.41

$12,725.56
$10,276.67
$5,627.50
$7,035.00
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Agqua ¢ Metric

Aqua-Metric Sales Company

Chris Newville - Manager

16914 Alamo Parkway, Bldg. 2 | Selma, TX 78154
Phone: (210)967-6300 | Facsimile: {210) 967-6305

EXHIBIT A: ANNUAL PRICING

March 26, 2021

Quotefor: City of Terrell, Texas
Address: 201 E Nash Street
City, State, Zip:  Terrell, Texas 75160
Project: RFP AMI Meter Project, No,: 20-10, Due October 29, 2020
Quantity Description Unit Price Line Total
1 Annual Sensus Analytics Text Message Block, Water Only’® $926.67 $926.67
1 Annual Consumer Portal Core (Up to 1500 Users)’ 55,941.11 $5,941.11
1 Annual Cansumer Portal Unlimited Text Message Block for 1,500 Users’ $214.44 $214.44
1 Annual Customer Portal Single Sing-On One Way Maintenance Fee’ $3,001.35 $3,001.36
1 Annual M400 Basestation Protection Program” $1,991.03 $1,991.03
1 Annual Aqua-Metric Support’ $16,882.64 $16,882.64
Year Five Subtotal $64,621.98
Total $247,412.11

This quote for the product and services named above Is subject to the following terms:
1. Prices based on §,500 Services and will be adjusted to the actual number of endpoints read in each antecedent year
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EXHIBIT B
SUPPORT STANDARDS

1. Aqua-Metric Obligations. Aqua-Metric shall provide the following Support Services to Client:

1.1. Telephone Hotline/Help Desk. Aqua-Metric shall continuously provide a telephone number for Client
personnel to call for all purposes regarding Support Services. Client’s help desk shall be monitored by
members of the Aqua-Metric support team.

1.2. Enhancements and New Features. Aqua-Metric shall provide or ensure Sensus provides all
enhancements to the Sensus SaaS agreement for the Regional Network Interface, Sensus Analytics and
Sensus Analytics Portal and provide periodic training and instruction in the use of enhancements and
new features.

1.3.  Documentation. Aqua-Metric shall provide any and all updated Documentation, as applicable, for the
Services, Products, and any enhancements provided to Client as such Documentation are generally
released, or more frequently if significant errors and/or discrepancies are discovered in such
Documentation.

1.4. Troubleshoot problems with network communications which will include Basestations and associated
antennas.

2. Client Responsibilities. Client shall cooperate with Aqua-Metric in the performance of Aqua-Metric’s
obligations by performing the tasks set forth below. Provided however, that in no event shall any failure by
Client to act as described below shall not be interpreted as or result in a breach of this Agreement:

2.1. Assist Aqua-Metric in the development of support procedures.

2.2.  Ensure end users follow established support procedures.

2.3. End users will employ reasonable efforts to solve problems/address requests before calling the help desk.
2.4. Maintain local network and devices which includes meters, SmartPoints and backhaul.

2.5. Provide first response, upon request from Aqua-Metric, to Basestations related issues. Client will inspect
for any visible issues with antenna and verify the Basestation has power.

3. Resolution of Defects.

3.1. Defect Levels. Client shall classify, or reclassify, as applicable, all Defects as Critical, Impactful,
Routine, and Application Question pursuant to the definitions set forth below in Section 4.

3.2. Reporting of Defects. Reports of Defects (an “Incident Report™) will be made through Aqua-Metric’s
support center via email or telephone at numbers to be provided by Aqua-Metric to Client. Aqua-Metric
shall provide coverage and respond to incidents and defects according to Section 4 below.

4. Service Level Agreement.

4.1. Critical. Critical issues are problems with the Services or Products which delay or preclude completion
of Client’s billing cycle or cycles. Critical issues include but are not limited to major communications
issues, software component failures or software interaction failures, or failures of the Client’s non-
individual customer hardware which interfere with communications, post-processing or significant
transfers of data. The Client may elevate any non-Critical issue to a Critical status when Aqua-Metric
cannot develop a work-around or fix a non-Critical issue in a timely manner or when a non-Critical issue
severely impacts Client resources. The Client may demote a Critical issue to a non-Critical status upon
notice to Aqua-Metric.

4.2. Impactful. Impactful issues are problems with the Services or Products that are less severe than Critical
issues but delay completion of Client’s billing cycle or cycles or interfere with the intended use of the
overall metering infrastructure. While Aqua-Metric may be able to provide a work around on an
individual customer basis for Impactful issues, due to the number of customers affected Impactful issues
severely impact Client resources to affect the work-around. The Client may elevate or demote non-
Impactful issues to Impactful status upon notice to Aqua-Metric.
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4.3. Routine. Routine issues are problems with the Services or Products which affect a small number of
customers, and which do not imperil the completion of a billing cycle, and which may be worked around
without significant impact to Client resources. Routine issues will typically comprise requests for
guidance on best practices for use of the overall system, Service or Product usage, assistance with specific
metering or post-processing adjustments or modifications, or other issues which can be readily resolved.
The Client may elevate or demote non-Routine issues to Routine status upon notice to Aqua-Metric.

4.4. Application Questions. Application Questions are problems, clarifications, or explanations related to the
Services or Products which are intended to assist Client in making the best use of the overall metering
infrastructure system. Application Questions may be in the form of “how-to” questions or instructions
designed to facilitate interaction with the metering infrastructure system and will typically require “look-
up” responses instead of active troubleshooting. The Client may elevate or demote non-Application
Questions to Application Question upon notice to Aqua-Metric.

4.5. Business Hours. Business hours shall be considered to be 8:00 AM to 5:00 PM weekdays, excluding
statutory holidays. It is unlikely that issues would be discovered and support requested outside stated
business hours. Provided, however, Aqua-Metric will provide non-Business Hours support to the Client
for Critical and Impactful issues.

4.6. Call-Back. When support services are requested, Aqua-Metric shall make return contact with Client to:
(1) confirm that the request for support has been received; (2) to receive Client troubleshooting processes
and results, and to make a counter-request for any additional information if so needed; and (3) to mutually
agree upon a support level pursuant to the above definitions.

4.7. Troubleshooting. Troubleshooting begins when Aqua-Metric support personnel actively begin
researching, investigating, and or testing the cause of the reported issue. Typically, troubleshooting
activities will be performed in conjunction with Client personnel. Troubleshooting resources shall be
provided consistent with the criticality and anticipated time line of the supported issue.

Critical Issue Impactful

Issue

Application
Question

Routine Issue

Normal Business Y Hour 1 Hour 2 Hours 1 Hour
Hours
Callleee Outside Business 2 Hours 1 Business 2 Business 1 Business
Hours Day Days Day
Normal Business 2 Hour 15 Business 1 Business N/A
.| Hours Day Day
Ueblesliosing Outside Business 8 Hours 1 Business 2 Business N/A
Hours Day Days
Normal Business 3 Business 4 Business 6 Business 1 Business
. Hours Days Days Days Day
Heselmion Outside Business 3 Business 4 Business 6 Business 1 Business
Hours Days Days Days Days

Thirkettle Corporation Annual Services Agreement

Confidential

Page 15 of 15
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Hulsey Public Library
Summer 2021

= Summer Reading:
= Activities Fair Kickoff: Tuesday, June 8, 2021 5 p.m.to 7 p.m. @ Library

= Terrific Tuesday, Art Academy and Camp Bookworm Wednesday, Science
Experiments Thursday, Family Fridays, Teen Zones,

= Youth programs hosted at Literacy Depot, 406 N. Rockwall
= Face to Face and Virtual Programming for youth and adults

= Drive-in Game and Movie Nights

= Adult Education including HiSet (GED) and ESL classes; face to face and
virtual

= BOW introduces expanded programs to Senior Facilities

7'9 N3ILI



ITEM 7.1.

Special City Council Meeting and
Workshop

AGENDA ITEM REPORT

Texrvell

AMERICA"

i ¢

To: Glenn Caldwell
Subject: Discuss and Consider Park Board Reappointments
Meeting: Special City Council Meeting and Workshop - Apr 27 2021

Department:  Public Services
Staff Contact: Glenn Caldwell, Director

BACKGROUND INFORMATION:

Mr. Matthew Malone was originally appointed to serve on the Park Board in March of 2019. His first
term will expire on March 31, 2021. Mr. Malone has expressed his desire to be reappointed to serve
a second term.

Mrs. Katie Smith was originally appointed to serve on the Park Board in February of 2017. Mrs.
Smith was reappointed to serve a second term in March of 2019, which will expire on March 31,
2021. Mrs. Smith has expressed her desire to be reappointed to serve her third and final term.

Please see attachment of their written requests.

ATTACHMENTS:
Park Board
council board responsibilities
Katie Smith Park Bd 3rd Term Request 032321
Matthew Malone - Park Bd 2nd Term Reappointment
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Contact Information Term | Appointed Term
Count | Re-Appointed | Expiration

|Terrell Park Board

Leonard Lancaster 717 S. Medora 1 11/5/2019 Nov-21
Appointed 11-5-19 Terrell, TX 75160 M:

Replaced Mary Mccoy EM: llancaster25@yahoo.com

Termed out 05/31/19

Kaitlyn Craven 1002 Ross Street 1 12/8/2020 Dec-22
Original appt date 12/8/20  |Terrell, TX 75160

Replaced Morgan Daws M: 972-754-4709

Appointed 08/07/18 EM: katycraven1031@gmail.com

Matthew Malone 507 Griffith Ave. 1 3/5/2019 Mar-21
Orig. Appt. Date - Mar. |Terrell, Texas 75160 M:

5,2019 Replaced [214-929-8568 EM:

Mayrani Velazquez who matt@malone-realestate.com

resigned.

Micah Rice 722 Griffith Ave. 1 9/3/2019 Sep-21
serving the remainder of Terrell, Texas 75160

Katie Osinde's term who C: 469-742-3559

resigned 8/20/19

Melissa Nichols 873 Volney 1 8/20/2019 Aug-21
Original appt. date - Terrell, TX 75160

02/07/2017 to replace HM: 972-563-6199

Christy Gail O:  972-563-1448

who resigned M: 214-686-4419

EM: melissa.nichols@terrrellisd.org

Katie Smith 108 College Mound Rd. 2 3/5/2019 Mar-21
Original appt. date - Terrell, Texas 75160

02/07/2017 M: 214-364-8390

to replace Justin Wallace

who resigned

Reginald Pegram 709 West End 3 10/6/2020 Oct-22
Original Appt. Date- Terrell, TX 75160

06/21/2016 H: 972-524-8684

(replaced Tim Royse C: 214-729-7309

who became a EM: rpegram@yahoo.com

City Council Member.)

7 Members

(3) Terms: 2 years
Quorum: 4 members
Ordinance 2349

Requests Reappointment

Needs Replacement

Page 2 of 6
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Council Board Responsibilities

Board

Council Member

Airport

Rick Carmona

Animal Advisory Board

Grady Simpson

Building Standards

Tim Royse

Civil Service Grady Simpson
Economic Development Rick Carmona
Library Charles Whitaker
Park Tim Royse

Zoning Board of Adjustments

Mayrani Velazquez

TIF/Power Center

Mayrani Velazquez

Planning and Zoning

Mayrani Velazquez

10/31/19

Page 3 of 6
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March 23, 2021
City of Terrell
Glenn Caldwell, Director of Public Services

400 Industrial Blvd
Terrell, TX 75160

Mr. Caldwell,

Please accept this letter as my request to be reappointed to serve my final and third term on the
Park Board.

Sincerely,

K(’Lj:)

Katie Smith 7. nﬂ’lc
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Terrells

AMERICA

N ¢

Park Board Term Expirations
4 messages

Demeter Turner <dturner@cityofterrell.org>
To: matt@malone-realestate.com
Cc: Glenn Caldwell <GCaldwell@cityofterrell.org>

Mr. Malone,

Demeter Turner <dturner@cityofterrell.org>

Tue, Mar 23, 2021 at 8:27 AM

Your first term expires March 31st. Please let us know at your earliest convenience if you're interested in being
reappointed to serve a second term on the Park Board. We would like to get it on the next City Council agenda.

Sincerely,

Demeter Turner
Administrative Technician

City of Terrell - Service Center
400 Industrial Blvd

Terrell, Texas 75160

(972) 551-6614 Ext# 2242

Matthew Malone, Broker <matt@malone-realestate.com>
To: Demeter Turner <dturner@cityofterrell.org>
Cc: Glenn Caldwell <gcaldwell@cityofterrell.org>

If you will have me! | would happily serve another term.
Thank You,

Matthew Malone, Broker/Owner

Malone and Associates Real Estate Inc.

214.929.8568 Text or Call
972.564.8800 Office

Tue, Mar 23, 2021 at 8:28 AM

> On Mar 23, 2021, at 8:24 AM, Demeter Turner <dturner@cityofterrell.org> wrote:

>
>

[Quoted text hidden]

Demeter Turner <dturner@cityofterrell.org>

To: "Matthew Malone, Broker" <matt@malone-realestate.com>

Tue, Mar 23, 2021 at 8:34 AM

Thank you. We would love to have you to serve a second term. | will send this forward to Administration to be placed on

the Council agenda.

Demeter Turner
Administrative Technician

City of Terrell - Service Center
400 Industrial Blvd

Terrell, Texas 75160

(972) 551-6614 Ext# 2242

[Quoted text hidden]

Glenn Caldwell <gcaldwell@cityofterrell.org>

To: "Matthew Malone, Broker" <matt@malone-realestate.com>

Page 5 of 6

Tue, Mar 23, 2021 at 8:43 AM
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ITEM 7.1. )
Cc: Demeter Turner <dturner@cityofterrell.org>

Great! Thank you Sir

On Tue, Mar 23, 2021 at 8:28 AM Matthew Malone, Broker <matt@malone-realestate.com> wrote:
[Quoted text hidden]

Sincerely,

Glenn Caldwell

Director of Public Service

972-551-6614 Office
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ITEM 8.1.

RESOLUTION NO. 1029

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF TERRELL,
TEXAS, AUTHORIZING THE CITY MANAGER OR HIS DESIGNEE TO
NEGOTIATE AND EXECUTE CONTRACTS FOR THE PARK
DEFERRED MAINTENANCE PROJECT FOR IMPROVEMENTS TO BEN
GILL PARK, BREEZY HILL PARK; STALLINGS PARK, ARLIE WHITE
PARK AND KINGS CREEK PARK IN ACCORDANCE WITH
PROPOSALS RECEIVED AND TO EXECUTE ALL NECESSARY
DOCUMENTS FOR THE IMPROVEMENTS AND MAINTENANCE IN
COMPLIANCE WITH THE PARK DEFERRED MAINTENANCE
PROJECT; AND DECLARING AN EFFECTIVE DATE

WHEREAS, the City of Terrell desires to preserve and enhance the parks in the City of Terrell
by the addition of improvements to the parks and proper maintenance of the parks; and

WHEREAS, the City believes that having properly maintained parks provide a quality of life for
the citizens of the City of Terrell, surrounding communities as well as attracting new residents;
and

WHEREAS, the City has determined that it is in the best interest of the City that the City
Manager or his designee be authorized to negotiate and execute contracts for the improvement
and maintenance of the parks in accordance with the proposals received.

NOW THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF
TERRELL, TEXAS THAT:

Section I.

The City Manager is authorized to negotiate and execute a contract with Texas Civil
Construction for demolition, dirt work and concrete in Breezy Hill Park and Ben Gill Park in an
amount not to exceed $250,000.00 in accordance with the Park Deferred Maintenance Project
and the proposals received.

Section I1.

The City Manager is authorized to negotiate and execute a contract with PDQ Fence for softball
fencing in Breezy Hill Park in an amount not to exceed $100,000.00 in accordance with the Park
Deferred Maintenance Project and the proposal received.

Section II1.

The City Manager is authorized to negotiate and execute a contract with Green Frog Systems for
the installation of solar lighting in Breezy Hill Park and Ben Gill Park in an amount not to
exceed $135,000.00 in accordance with the Park Deferred Maintenance Project and the proposals
received.
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Section IV.

The City Manager is authorized to negotiate and execute contracts for any additional costs and
expenses necessary to complete the Park Deferred Maintenance Project in an amount not to
exceed the total approved budget amount of the Park Deferred Maintenance Project.

Section V.

That the City Council authorizes the City Manager or his designee to execute all necessary
documents on behalf of the City of Terrell for the improvements and maintenance of the parks in
accordance with the proposals for the Park Deferred Maintenance Project.

This Resolution shall be effective immediately after its passage.

PASSED AND APPROVED by the City Council of the City of Terrell, Texas, on this day
of April, 2021.

E. RICK CARMONA, Mayor

ATTEST:

Dawn Steil, City Secretary
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ITEM 9.1.

ORDINANCE NO. 2863

AN ORDINANCE OF THE CITY OF TERRELL, TEXAS, AMENDING THE
ANNUAL BUDGET FOR THE YEAR BEGINNING OCTOBER 1, 2020, AND
ENDING SEPTEMBER 30, 2021, TO PROVIDE FOR INCREASES IN CERTAIN
ACCOUNTS; PROVIDING FOR SEVERABILITY; AND PROVIDING AN

EFFECTIVE DATE.

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF TERRELL, TEXAS:

SECTION 1.

The following funds are amended to reflect the following in the budget:

Revenues
CITY POWER CENTER FUND

007-00-3304-00
2017-2007 CITY POWER CENTER

007-00-3304-01
2018-2007 CITY POWER CENTER

007-00-3304-02
2019-2007 CITY POWER CENTER

007-00-3304-03
2020-2007 CITY POWER CENTER

COUNTY POWER CENTER FUND

008-00-3304-00
2017-2007 COUNTY POWER CENTER

008-00-3304-01
2018-2007 COUNTY POWER CENTER

008-00-3304-02
2019-2007 COUNTY POWER CENTER

008-00-3304-03
2020-2007 COUNTY POWER CENTER

GENERAL FUND

010-00-3207-00
CITY SALES TAX

010-00-3211-00
CITY SALES TAX/TAX REDUCTION

Budget

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

5,907,206.00

3,375,546.00

Amount

0.00

0.00

0.00

382,348.00

0.00

0.00

0.00

265,293.00

131,250.02

75,000.01

Total

0.00

0.00

0.00

382,348.00

0.00

0.00

0.00

265,293.00

6,038,456.02

3,450,546.01

New account to record
delinquent payment for
previous years

New account to record
delinquent payment for
previous years

New account to record
delinquent payment for
previous years

Transfer Funds from PPP to
City Power Center Fund

New account to record
delinquent payment for
previous years

New account to record
delinquent payment for
previous years

New account to record
delinquent payment for
previous years

Transfer Funds from PPP to
County Power Center Fund
Projected Sales Tax Revenue

Increase

Projected Sales Tax Revenue
Increase
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010-00-3250-00
TAXES-SALES EDC

010-00-3251-00
TAXES-SALES PADIC

010-00-3252-00
CAPITAL IMPROVEMENT TRANSFER

010-00-3803-00
KAUFMAN COUNTY / LIBRARY

010-00-3812-00
HOUSING ADMINISTRATION

010-00-3825-00
PARK MEMORIALS

010-00-3842-00
FIRE DONATIONS

010-00-3899-01
COVID 19 REIMBURSEMENTS

010-00-3899-02
VACINNATION HUB REIMBURSEMENTS

010-00-3899-03
AMERICAN RESCUE PLAN

AIRPORT FUND

014-00-3107-01
CONTRACTUAL REQUIREMENT

PUBLIC PRIVATE PARTNERSHIP

015-00-3301-00
COUNTY TIF PARTICIPATION

015-00-3301-01

COUNTY POWER CENTER PARTICIPATION

015-00-3304-00
CITY TIF PARTICIPATION

015-00-3304-01
CITY POWER CENTER PARTICIPATION

015-00-3304-02
TRANSFER IN GENERAL FUND

AIRPORT CAPITAL FUND

018-00-3702-00
GRANT REFUND

2,531,659.00

843,886.00

843,886.00

47,600.00

408,984.00

0.00

0.00

315,000.00

0.00

0.00

0.00

328,922.00

254,391.00

1,136,190.00

382,691.00

0.00

0.00

56,249.99

18,749.99

18,749.99

18,400.00

115,828.00

400.00

2,500.00

367,981.14

225,000.00

480,000.00

75,000.00

(328,922.00)

(254,391.00)

(54,884.00)

(382,691.00)

180,000.00

246,143.00

2,587,908.99

862,635.99

862,635.99

66,000.00

524,812.00

400.00

2,500.00

682,981.14

225,000.00

480,000.00

75,000.00

0.00

0.00

1,081,306.00

0.00

180,000.00

246,143.00

Projected Sales Tax Revenue
Increase

Projected Sales Tax Revenue
Increase

Projected Sales Tax Revenue
Increase

Increased Revenues from
Kaufman County

HUD Cares Act Funding

Donation for Fire Department

Cares Act Reimbursement
Actual

Reimbursement for
Vaccination HUB

American Rescue Plan Phase
1 Funding

Partial Payment Fire
Administration Lease

Accounting Adjustment
Move to County TIF Fund

Accounting Adjustment
Move to County Power
Center Fund

Changed based on Hal Jones
Report

Accounting Adjustment
Move to City Power Center
Fund

American Rescue Plan
Funding for Chamber
Partnership and Downtown
Partnership

Grant Refund
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CAPITAL IMPROVEMENT FUND

026-00-3101-00
TRANSFER IN GENERAL FUND 843,886.00

COUNTY TIF NO. 1 FUND

030-00-3301-00
2008-2007 COUNTY TIF TAXES 0.00

030-00-3301-01
2009-2007 COUNTY TIF TAXES 0.00

030-00-3301-02
2010-2007 COUNTY TIF TAXES 0.00

030-00-3301-03
2011-2007 COUNTY TIF TAXES 0.00

030-00-3301-04
2012-2007 COUNTY TIF TAXES 0.00

030-00-3301-05
2013-2007 COUNTY TIF TAXES 0.00

030-00-3301-06
2014-2007 COUNTY TIF TAXES 0.00

030-00-3301-07
2015-2007 COUNTY TIF TAXES 0.00

030-00-3301-08
2016-2007 COUNTY TIF TAXES 0.00

030-00-3301-09
2017-2007 COUNTY TIF TAXES 0.00

030-00-3301-10
2018-2007 COUNTY TIF TAXES 0.00

030-00-3301-11
2019-2007 COUNTY TIF TAXES 0.00

030-00-3301-12
2020-2007 COUNTY TIF TAXES 0.00

18,749.99

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

328,592.00

862,635.99

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

328,592.00

Projected Sales Tax Revenue

Increase

New account to record
delinquent payment for
previous years

New account to record
delinquent payment for
previous years

New account to record
delinquent payment for
previous years

New account to record
delinquent payment for
previous years

New account to record
delinquent payment for
previous years

New account to record
delinquent payment for
previous years

New account to record
delinquent payment for
previous years

New account to record
delinquent payment for
previous years

New account to record
delinquent payment for
previous years

New account to record
delinquent payment for
previous years

New account to record
delinquent payment for
previous years

New account to record
delinquent payment for
previous years

Transfer funds from PPP to

County TIF Fund
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INFORMATION TECHNOLOGY
044-00-3201-00
TRANSFER IN GENERAL FUND

044-00-3202-00
TRANSFER IN UTILITY FUND

044-00-3203-00

TRANSFER IN EQUIPMENT
REPLACEMENT FUND
044-00-3204-00

TRANSFER IN STORM WATER FUND

044-00-3205-00
TRANSFER IN AIRPORT FUND

044-00-3209-00

TRANSFER IN PUBLIC PRIVATE
PARTNERSHIP FUND

FRS 87A LAKE ELMO

316-00-3001-00
STATE GRANT INCOME

316-00-3001-01
FEDERAL GRANT INCOME

CITY POWER CENTER FUND

007-15-4410-00
CITY PC REIM SINACOLA

007-15-4410-02
CITY PC REIM BAYLOR

007-15-4410-03
CITY PC REIM TERRELL MARKET CENTER

007-15-4410-04
CITY PC REIM BUCEE'S

007-15-4410-06
CITY PC REIM CROSSROADS

COUNTY POWER CENTER FUND

008-15-4410-00
COUNTY PC REIM SINACOLA

008-15-4410-02
COUNTY PC REIM BAYLOR

734,377.00

174,026.00

19,800.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

410,000.00

43,341.00

31,656.00

51,575.00

22,480.00

11,774.00

256,025.00

500,500.00

0.00

0.00

54,976.00

48,800.00

194,111.00

0.00

0.00

1,144,377.00

217,367.00

51,456.00

51,575.00

22,480.00

11,774.00

256,025.00

500,500.00

0.00

0.00

54,976.00

48,800.00

194,111.00

0.00

0.00

Additional Funding to cover
previous year fund deficits;
Plus ARP funding for
BroadBand and other IT
expenditures

Additional Funding to cover
previous year fund deficits

Additional Funding to cover
previous year fund deficits

Additional Funding to cover
previous year fund deficits

Additional Funding to cover
previous year fund deficits

Additional Funding to cover
previous year fund deficits

Grant Revenue Received in
2021

Grant Revenue Received in
2021

Accounting Adjustment
Accounting Adjustment

Accounting Adjustment

Accounting Adjustment

Accounting Adjustment

Accounting Adjustment

Accounting Adjustment
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008-15-4410-03

COUNTY PC REIM TERRELL MARKET
CENTER

008-15-4410-04

COUNTY PC REIM BUCEE'S

008-15-4410-06
COUNTY PC REIM CROSSROADS

GENERAL FUND
LEGISLATIVE

010-11-4101-00
SUPERVISION

010-11-4110-00
SOCIAL SECURITY

010-11-4111-00
TMRS

010-11-4457-00
ECONOMIC DEVELOPMENT CORP

010-11-4458-00
PARKS & DOWNTOWN IMPR CORP

010-11-4498-00
CONTINGENCY FUND

ADMINISTRATION
010-12-4102-00
CLERCIAL

010-12-4110-00
SOCIAL SECURITY

010-12-4111-00
TMRS

010-12-4445-00
CITY MANAGER CONTINGENCY

ANIMAL CONTROL
010-13-4101-00
SUPERVISION

010-13-4102-00
CLERCIAL

010-13-4110-00
SOCIAL SECURITY

010-13-4111-00
TMRS

0.00

0.00

0.00

84,050.00

6,430.00

13,902.00

2,531,659.00

843,886.00

40,000.00

101,625.00

24,717.00

53,441.00

30,000.00

46,005.00

36,196.00

9,262.00

20,026.00

40,852.00

33,116.00

132,652.00

1,088.00

83.00

180.00

56,249.99

18,749.99

(39,500.00)

1,304.00

296.00

640.00

(30,000.00)

565.00

491.00

212.00

456.00

40,852.00

33,116.00

132,652.00

85,138.00

6,513.00

14,082.00

2,587,908.99

862,635.99

500.00

102,929.00

25,013.00

54,081.00

0.00

46,570.00

36,687.00

9,474.00

20,482.00

Accounting Adjustment

Accounting Adjustment

Accounting Adjustment

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

Increase from Sales Tax
Revenue

Increase from Sales Tax
Revenue

Reduce to balance budget

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

Reduce to balance budget

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1
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FINANCE
010-14-4101-00

SUPERVISION 109,605.00 6,807.35 116,412.35 2.5% Raise across the board
in May 1 and September 1

010-14-4102-00
CLERCIAL 87,988.00 54,996.00 142,984.00 Add Budget Analyst

010-14-4110-00

SOCIAL SECURITY 15,322.00 2,433.00 17,755.00  2.5% Raise across the board
in May 1 and September 1

010-14-4111-00

TMRS 33,128.00 5,261.00 38,389.00 2.5% Raise across the board
in May 1 and September 1

010-14-4440-00

CONTRACT LABOR 35,000.00 119,500.00 154,500.00 Organizational Changes to
Department

MUNICIPAL BUILDING
010-16-4104-00

TEMPORARY 13,915.00 174.00 14,089.00  2.5% Raise across the board
in May 1 and September 1

010-16-4110-00

SOCIAL SECURITY 1,065.00 13.00 1,078.00  2.5% Raise across the board
in May 1 and September 1

010-16-4111-00

TMRS 2,302.00 29.00 2,331.00 2.5% Raise across the board
in May 1 and September 1

MUNICIPAL COURT
010-17-4101-00

SUPERVISION 120,160.00 1,414.00 121,574.00 2.5% Raise across the board
in May 1 and September 1

010-17-4102-00

CLERCIAL 77,855.00 1,005.00 78,860.00 2.5% Raise across the board
in May 1 and September 1

010-17-4110-00

SOCIAL SECURITY 15,301.00 185.00 15,486.00 2.5% Raise across the board
in May 1 and September 1

010-17-4111-00

TMRS 33,083.00 400.00 33,483.00 2.5% Raise across the board
in May 1 and September 1

EMERGENCY MANAGEMENT
010-18-4101-00

SUPERVISION 107,856.00 2,062.00 109,918.00 2.5% Raise across the board
in May 1 and September 1

010-18-4110-00

SOCIAL SECURITY 8,251.00 158.00 8,409.00 2.5% Raise across the board
in May 1 and September 1

010-18-4111-00

TMRS 17,839.00 341.00 18,180.00 2.5% Raise across the board
in May 1 and September 1

010-18-4290-01

COVID-19 MATERIALS AND SUPPLIES 20,000.00 100,000.00 120,000.00 Vaccination HUB and other
COVID efforts

010-18-4404-00

CONSULTANT FEES & SERVICES 1,000.00 49,000.00 50,000.00 Vaccination HUB and other
COVID efforts

010-18-4406-00
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DISASTER DECLARATION CONTINGENCY

MUNICIPAL DEVELOPMENT

010-20-4101-00
SUPERVISION

010-20-4102-00
CLERICAL

010-20-4103-00
LABOR

010-20-4110-00
SOCIAL SECURITY

010-20-4111-00
TMRS

010-20-4404-00
CONTRACT LABOR

ENGINEERING
010-21-4101-00
SUPERVISION

010-21-4103-00
LABOR

010-21-4110-00
SOCIAL SECURITY

010-21-4111-00
TMRS

STREETS
010-22-4101-00
SUPERVISION

010-22-4102-00
CLERICAL

010-22-4103-00
LABOR

010-22-4110-00
SOCIAL SECURITY

010-22-4111-00
TMRS

PARKS
010-26-4101-00
SUPERVISION

010-26-4103-00
LABOR

75,000.00

136,544.00

139,630.00

297,531.00

44,692.00

95,552.00

8,500.00

135,001.00

152,421.00

21,988.00

47,450.00

202,714.00

81,985.00

372,607.00

52,579.00

113,680.00

54,773.00

144,943.00

100,000.00

10,695.64

25,826.00

(58,293.23)

2,451.00

(3,600.00)

30,000.00

9,033.45

1,866.00

834.00

1,893.00

6,622.89

1,043.00

5,978.67

1,024.00

2,258.00

931.00

2,464.00

175,000.00

147,239.64

165,456.00

239,237.77

43,033.00

91,952.00

38,500.00

144,034.45

154,287.00

22,822.00

49,343.00

209,336.89

83,028.00

378,585.67

53,603.00

115,938.00

55,704.00

147,407.00

Vaccination HUB and other
COVID efforts

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1;
Staff Changes

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1;
Staff Changes

Building Inspections

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1
2.5% Raise across the board

in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1
2.5% Raise across the board

in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1
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ITEM 9.1.

010-26-4110-00
SOCIAL SECURITY

010-26-4111-00
TMRS

010-26-4112-00
WORKERS COMP

010-26-4480-00
PARK MEMORIALS

YOUTH SERVICES
010-27-4101-00
SUPERVISION

010-27-4110-00
SOCIAL SECURITY

010-27-4111-00
TMRS

POLICE
010-32-4101-00
SUPERVISION

010-32-4102-00
CLERICAL

010-32-4103-00
LABOR

010-32-4105-00
OVERTIME

010-32-4110-00
SOCIAL SECURITY

010-32-4111-00
TMRS

010-32-4518-00
DONATIONS

FIRE
010-33-4101-00
SUPERVISION

010-33-4102-00
CLERICAL

010-33-4103-00
LABOR

010-33-4105-00

17,573.00

37,995.00

8,488.00

0.00

34,770.00

2,660.00

5,751.00

431,615.00

517,875.00

2,864,297.00

105,000.00

300,483.00

649,673.00

0.00

499,816.00

39,284.00

1,871,216.00

299.00

646.00

1,352.00

400.00

429.00

33.00

71.00

9,351.39

36,222.11

63,389.50

5,000.00

7,096.00

15,342.00

1,151.00

8,832.00

1,003.00

34,089.00

17,872.00

38,641.00

9,840.00

400.00

35,199.00

2,693.00

5,822.00

440,966.39

554,097.11

2,927,686.50

110,000.00

307,579.00

665,015.00

1,151.00

508,648.00

40,287.00

1,905,305.00

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

Hiring Maintenance Worker;
Including Increases

Park Memorial Expenditure

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1
2.5% Raise across the board

in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

Increase to cover vaccination
hub

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

Police Donations Expenditure

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1
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OVERTIME

010-33-4110-00
SOCIAL SECURITY

010-33-4111-00
TMRS

010-33-4510-00
FIRE DONATIONS

LIBRARY
010-34-4101-00
SUPERVISION

010-34-4102-00
CLERICAL

010-34-4104-00
TEMPORARY

010-34-4110-00
SOCIAL SECURITY

010-34-4111-00
TMRS

HOUSING
010-35-4101-00
SUPERVISION

010-35-4102-00
CLERICAL

010-35-4110-00
SOCIAL SECURITY

010-35-4111-00
TMRS

010-35-4405-00
HUD CARES ACT IMPROVEMENTS

HUMAN RESOURCES
010-40-4101-00
SUPERVISION

010-40-4102-00
CLERICAL

010-40-4110-00
SOCIAL SECURITY

010-40-4111-00
TMRS

INTERGOVERNMENTAL TRANSFER

55,000.00

188,826.00

408,259.00

0.00

113,707.00

277,928.00

79,643.00

36,053.00

77,949.00

97,440.00

116,861.00

16,363.00

35,379.00

0.00

137,451.00

83,763.00

16,923.00

36,589.00

3,000.00

3,360.00

7,266.00

2,500.00

5,092.49

4,644.06

2,091.26

904.00

1,957.00

1,228.00

1,506.00

240.00

519.00

115,828.00

11,007.03

1,569.30

962.00

2,087.00

58,000.00

192,186.00

415,525.00

2,500.00

118,799.49

282,572.06

81,734.26

36,957.00

79,906.00

98,668.00

118,367.00

16,603.00

35,898.00

115,828.00

148,458.03

85,332.30

17,885.00

38,676.00

Increase to cover vaccination
hub

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

DONATION TO FIRE
DEPARTMENT
2.5% Raise across the board

in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1
2.5% Raise across the board

in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

SOFTWARE UPGRADES

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1
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010-90-4414-00
TRANSFER OUT TO CAPITAL IMPR FUND

010-90-4416-00
TRANSFER TO PUBLIC PRIVATE
PARTNERSHIP

010-90-4416-01
TRANSFER TO CITY POWER CENTER

010-90-4419-00
TRANSFER TO AUTOMATION (44)

010-90-4420-00
TRANSFER OUT TO AIRPORT FUND

AIRPORT FUND

DEBT SERVICE/TRANSFERS
014-90-4519-00

TRANSFER TO AUTOMATION (44)

PUBLIC PRIVATE PARTNERSHIP
TAX INCREMENT FINANCE NO. 1
015-15-4408-02

EDC AMERICANWAY & SAGE HILL PKWY

015-15-4410-00
CITY TIF REIM SINACOLA

015-15-4410-02
CITY TIF REIM BAYLOR

015-15-4410-03
CITY TIF REIM TERRELL MARKET CENTER

015-15-4410-04
CITY TIF REIM BUCEE'S

015-15-4410-06
CITY TIF REIM CROSSROADS

015-17-4401-00
CHAMBER PARTNERSHIP ARP

015-17-4401-01

DOWNTOWN TOURISM PARTNERSHIP
ARP

015-18-4402-00
CROSSROADS PID
DESIGN/CONSTRUCTION
DEBT SERVICE/TRANSFERS
015-90-4407-00

843,886.00

0.00

295,878.00

734,377.00

0.00

0.00

0.00

10,645.00

0.00

237,025.00

174,125.00

848,391.00

0.00

0.00

0.00

12,499.99

180,000.00

86,469.00

310,000.00

75,000.00

22,480.00

550,000.00

(2,412.79)

0.00

(131,551.00)

(101,352.00)

(552,778.00)

25,000.00

10,000.00

55,240.00

856,385.99

180,000.00

382,347.00

1,044,377.00

75,000.00

22,480.00

550,000.00

8,232.21

0.00

105,474.00

72,773.00

295,613.00

25,000.00

10,000.00

55,240.00

Increase from Sales Tax
Revenue

American Rescue Plan for
Chamber and Downtown
Partnerships

Updated based on
collections; Transfer to City
Power Center; Rename
account

Additional Funding to meet
Obligations and ARPs

Partial Fire Administration
Lease Payment

Additional Funding to meet
obligations

To record expenditure

Transfer City PC, County PC,
and County TIF to respective
funds

Transfer City PC, County PC,
and County TIF to respective
funds

Transfer City PC, County PC,
and County TIF to respective
funds

Transfer City PC, County PC,
and County TIF to respective
funds

Transfer City PC, County PC,

and County TIF to respective
funds

American Rescue Plan

American Rescue Plan

Design Agreement At
Crossroads PID
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ITEM 9.1.

TRANSFER TO AUTOMATION (44)

UTILITY FUND
WATER QUALITY
020-51-4101-00
SUPERVISION

020-51-4102-00
CLERICAL

020-51-4103-00
LABOR

020-51-4110-00
SOCIAL SECURITY

020-51-4111-00
TMRS

WATER DISTRIBUTION
020-52-4101-00
SUPERVISION

020-52-4103-00
LABOR

020-52-4110-00
SOCIAL SECURITY

020-52-4111-00
TMRS

020-52-4440-00
CONTRACT LABOR

020-52-4512-00

INSERT-A-VALVE EQUIPMENT

WATER POLLUTION
020-61-4101-00
SUPERVISION

020-61-4103-00
LABOR

020-61-4110-00
SOCIAL SECURITY

020-61-4111-00
TMRS

WATER COLLECTION
020-62-4101-00
SUPERVISION

020-62-4103-00

0.00

163,002.00

45,604.00

185,059.00

30,942.00

66,899.00

55,240.00

200,186.00

22,715.00

49,112.00

50,000.00

0.00

68,564.00

219,221.00

22,934.00

49,854.00

191,906.00

11,774.00

2,593.06

1,685.77

2,353.00

511.00

1,105.00

721.00

5,322.37

463.00

999.00

75,000.00

47,000.00

1,388.26

4,339.40

399.00

595.00

3,739.19

11,774.00

165,595.06

47,289.77

187,412.00

31,453.00

68,004.00

55,961.00

205,508.37

23,178.00

50,111.00

125,000.00

47,000.00

69,952.26

223,560.40

23,333.00

50,449.00

195,645.19

Additional Funding to Meet
Obligations

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1
2.5% Raise across the board

in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

Purchase of Equipment

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1

2.5% Raise across the board

in May 1 and September 1

2.5% Raise across the board
in May 1 and September 1
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ITEM 9.1.

LABOR 153,896.00 4,716.97 158,612.97  2.5% Raise across the board
in May 1 and September 1

020-62-4110-00

SOCIAL SECURITY 30,967.00 686.00 31,653.00 2.5% Raise across the board
in May 1 and September 1

020-62-4111-00

TMRS 66,954.00 1,483.00 68,437.00 2.5% Raise across the board
in May 1 and September 1

UTILITY BILLING
020-80-4101-00

SUPERVISION 51,405.00 624.00 52,029.00 2.5% Raise across the board
in May 1 and September 1

020-80-4102-00

CLERICAL 81,635.00 1,028.00 82,663.00 2.5% Raise across the board
in May 1 and September 1

020-80-4110-00

SOCIAL SECURITY 10,254.00 126.00 10,380.00  2.5% Raise across the board
in May 1 and September 1

020-80-4111-00

TMRS 22,170.00 274.00 22,444.00 2.5% Raise across the board
in May 1 and September 1

DEBT SERVICE/TRANSFER
020-90-4419-00

TRANSFER TO COMMUNICATIONS (044) 174,026.00 43,341.00 217,367.00 Additional funding to meet
obligations

EQUIPMENT REPLACEMENT FUND
FLEET/EQUIPMENT SERVICES
025-25-4101-00

SUPERVISION 63,508.00 1,666.16 65,174.16  2.5% Raise across the board
in May 1 and September 1

025-25-4102-00

CLERICAL 0.00 0.00 0.00 2.5% Raise across the board
in May 1 and September 1

025-25-4103-00

LABOR 126,217.00 4,618.19 130,835.19  2.5% Raise across the board
in May 1 and September 1

025-25-4110-00

SOCIAL SECURITY 14,705.00 481.00 15,186.00 2.5% Raise across the board
in May 1 and September 1

025-25-4111-00

TMRS 31,794.00 1,039.00 32,833.00 2.5% Raise across the board
in May 1 and September 1

DEBT SERVICE/TRANSFERS

025-90-4413-00

TRANSFER OUT COMMUNICATIONS 19,800.00 31,656.00 51,456.00 Additional funding to meet
(044) obligations

CAPITAL IMPROVEMENT FUND

026-26-4512-00

CITY HALL IMPROVEMENTS 50,000.00 225,000.00 275,000.00 Additional cost for City Hall
Improvements

026-26-4519-00
A/C UNIT MAINTENANCE 0.00 120,000.00 120,000.00 Budget Build Error

COUNTY TIF NO. 1 FUND
030-15-4410-00
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ITEM 9.1.

COUNTY TIF REIM SINACOLA

030-15-4410-02
COUNTY TIF REIM BAYLOR

030-15-4410-03
COUNTY TIF REIM TERRELL MARKET
CENTER

030-15-4410-04
COUNTY TIF REIM BUCEE'S

030-15-4410-06
COUNTY TIF REIM CROSSROADS

STORMWATER FUND

DEBT SERVICE/TRANSFERS

037-90-4404-00
TRANSFER OUT UTILITY FUND INDIRECT
COSTS

037-90-4419-00
TRANSFER TO COMMUNICATIONS (044)

INFORMATION TECHNOLOGY FUND

044-14-4401-00
ACCOUNTING SOFTWARE

044-17-4401-00
BROADBAND PARTNERSHIP ARP

044-17-4401-01

RADIO COMMUNICATION
INFRASTRUCTURE ARP

CITY POWER CENTER FUND

Revenues

Expenditures

COUNTY POWER CENTER FUND

Revenues

Expenditures

Budget

0.00
0.00

Budget

0.00
0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

2,492.00

0.00

31,924.00

22,026.00

89,472.00

8,197.00

51,575.00

16,751.60

25,000.00

100,000.00

Amount

382,348.00
297,887.00

84,461.00

Amount

265,293.00

206,620.00
58,673.00

2,492.00

0.00

31,924.00

22,026.00

89,472.00

8,197.00

51,575.00

16,751.60

25,000.00

100,000.00

Total

382,348.00
297,887.00

Total

265,293.00
206,620.00

Transfer from PPP to County
TIF; Rename

Rename

Transfer from PPP to County
TIF; Rename

Transfer from PPP to County
TIF; Rename

Transfer from PPP to County
TIF; Rename

Budget Build Error

Additional funding to meet
obligations

Accounting Software
Upgrade with existing vendor

American Rescue Plan

American Rescue Plan

Beginning Cash and
Investments in Bank
$379,431.42

New Projected YE Cash in
Bank $463,892.42

Beginning Cash and
Investments in Bank
$115,394

New Projected YE Cash in
Bank $173,967.51
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GENERAL FUND NET
Includes 2 new Dispatch Positions

Revenues

Expenditures

AIRPORT FUND

Revenues

Expenditures

PUBLIC PRIVATE PARTNERSHIP
FUND

Revenues

Expenditures

AIRPORT CAPITAL FUND

Revenues

Expenditures

UTILITY FUND

Revenues

Expenditures

EQUIPMENT REPLACEMENT FUND

Revenues

Budget

14,273,767.00

17,757,230.00

Budget

0.00
0.00

Budget

2,102,194.00
1,270,186.00

Budget

0.00

0.00

Budget

0.00

2,012,545.00

Budget

0.00

Amount

1,510,109.14

1,510,056.88

52.26

Amount

75,000.00
22,480.00

52,520.00

Amount

(840,888.00)
(136,079.79)

(704,808.21)

Amount

246,143.00

0.00

246,143.00

Amount

0.00
200,493.02

(200,493.02)

Amount

0.00

Total

15,783,876.14

19,263,176.88

Total

75,000.00
22,480.00

Total

1,261,306.00
1,134,106.21

Total

246,143.00

0.00

Total

0.00

2,213,038.02

Total

0.00

Beginning Cash and
Investments in Bank
$2,649,649.01

New Projected YE Cash in
Bank $2,737,965.27

Beginning Cash and
Investments in Bank
$328,065.00

New Projected YE Cash in
Bank $282,818.00

Beginning Cash and
Investments in Bank
$4,161,522.80

New Projected YE Cash in
Bank $2,370,222.94

Beginning Cash and
Investments in Bank
$308,586.93

New Projected YE Cash in
Bank $657,129.93

Beginning Cash and
Investments in Bank
$3,614,287.59

New Projected YE Cash in
Bank $3,413,977.57

Beginning Cash and
Investments in Bank
$428,138.44
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Expenditures

CAPITAL IMPROVEMENT FUND

Revenues

Expenditures

COUNTY TIF NO. 1 FUND

Revenues

Expenditures

STORMWATER FUND

Revenues

Expenditures

INFORMATION TECHNOLOGY FUND

Revenues

Expenditures

FRS 87A ELMO LAKE DAM

Revenues

Expenditures

256,024.00

Budget

843,886.00

50,000.00

Budget

0.00

0.00

Budget

0.00

0.00

Budget

928,203.00
0.00

Budget

0.00
0.00

39,460.35

(39,460.35)

Amount

18,749.99
345,000.00

(326,250.01)

Amount

328,592.00

145,914.00

182,678.00

Amount

0.00
59,772.00

(59,772.00)

Amount

570,826.00
141,751.60

429,074.40

Amount

756,525.00
0.00

756,525.00

295,484.35

Total

862,635.99

395,000.00

Total

328,592.00

145,914.00

Total

0.00

59,772.00

Total

1,499,029.00
141,751.60

Total

756,525.00
0.00

New Projected YE Cash in
Bank $505,382.09

Beginning Cash and
Investments in Bank
$1,606.981.15

New Projected YE Cash in
Bank $644,617.14

Beginning Cash and
Investments in Bank
$225,315.66

New Projected YE Cash in
Bank $407,993.66

Beginning Cash and
Investments in Bank
$837,580.81

New Projected YE Cash in
Bank $649,890.81

Beginning Cash and
Investments in Bank
($491,192.89)

New Projected YE Cash in
Bank ($254,415.89

Beginning Cash and
Investments in Bank
$582,414.07

New Projected YE Cash in
Bank $1,338,939.07
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SECTION 1V.

This Ordinance will take effect immediately from and after its passage and the publication of the caption,

as the law in such cases provides.

Passed and Approved on this the day of ,2021.
Passed and Adopted on this the day of ,2021.

RICK CARMONA, MAYOR

ATTEST:

DAWN STEIL, CITY SECRETARY

APPROVED AS TO FORM:

MARY GAYLE RAMSEY, CITY ATTORNEY
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