MUELLER SYSTEMS
MASTER AGREEMENT

THIS MASTER AGREEMENT (this “Agreement™) is entered into this fourteenth (14) day of January 2019
between MUELLER SYSTEMS, LLC, a Delaware limited liability corporation having its principal offices
at 10210 Statesville Blvd, Cleveland, North Carolina 27013 (referred to in this Agreement as “Mueller
Systems” or “Provider”), and City of Riviera Beach Utility Special District, a special district created by the
municipality organized under the laws of the State of Florida (referred to in this Agreement as “Customer”).
This Agreement governs the sale by Provider and the purchase by Customer for its own use and not for resale
of, as applicable, Equipment, Software, Documentation and other items related to advanced metrology
infrastructure systems. In the event of any conflict or inconsistency between the terms and conditions of this
Agreement and terms and conditions of any other agreement or document, the terms and conditions of this
Agreement shall govern and control and the conflicting or inconsistent terms and conditions are hereby
rejected. In consideration of the mutual obligations set forth in this Agreement, Customer and Mueller

Systems agree as follows: -
1. DEFINITIONS.

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

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

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

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

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

2. SOFTWARE

a. Software_on_Equipment License. For
Equipment purchased by Customer from Mueller
Systems, Mueller Systems hercby grants
Customer a limited, non-exclusive, non-
sublicensable,  non-transferable,  perpetual,
irrevocable license to use and execute the
Software embedded in the Equipment for its
internal business purposes in connection with
such Equipment (“Firmware™).

b, Online Software Access. Subject to the
terms of this Agreement and the payment of the
fees specified in Section 6a herein, Mueller
Systems grants to Customer, for its internal
business purposes and during the term of this
agreement, a limited, non-exclusive, non-
sublicensable, non-transferable right to access and
use and make available to Customer’s utility
users, as applicable, and/or employees the online,
hosted Software specified herein.

C. Restrictions. Except as specifically and
expressly permitted in  writing by Mueller
Systems, Customer shall not (i) violate any
restriction set forth in this Apreement; (i) modify,
translate,  de-compile, reverse  compile,
disassemble, or creafe or attempt to create, by
reverse engineering or otherwise, the source code
from the object code of the Software; (iii) adapt
the Software in any way for use to create a

. derivative work; (iv) include or combine the

Software in or with any other software; or (v) use
the Software fo provide processing services fo
third parties or on a service bureau basis. Except
as expressly permitted in this Agreement,
Customer may not copy the Software other than
to make one machine readable copy for disaster
recovery or archival putposes. Customer may
only make copies of Documentation as reasonably
necessary for the use contemplated herein and
with proper inclusion of Mueller Systems’
copyright notices.

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




and Documentation, and Customer will not
contest those rights or engage in any conduct
contrary to those rights. Any copy, modification,
revision, enhancement, adaptation, transkation, or
derivative work of or created from the Software
and Documentation made by or at the direction of
Customer shall be owned solely and exclusively
by Mueller Systems, as shall all patent rights,
copyrights, trade secret rights, trademark rights
and all other proprietary rights, worldwide.

e. Reservation. Mueller Systems reserves
all rights not specifically granted under this
Apgreement. '

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

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

5. CONFIDENTIALITY The

Software, Equipment and Documentation,
including any ideas, concepts, know-how and
technology contained therein, shall be considered
the proprietary and confidential information of
Mueller Systems and, as such, shall be subject to
the confidentiality provisions of this Agreement.
If a separate, written non-disclosure agreement
exists between Mueller Systems and Customer,
such agreement will control and will apply
according to its terms and conditions to all
confidential information the parties exchange
with each other. If no separate, written non-
disclosure agreement exists between Mueller
Systems and Customer, the terms listed in
Appendix C will apply to the confidential
information the parties exchange with each other.

6. FEES AND PAYMENT

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

b. Equipment Fees. Customer shall pay
the Equipment fees set forth in Appendix D of this
Agreement. Title to the Equipment, except the
Software and Documentation that are subject to
licenses provided in this Agreement, passes from
Mueller Systems to Customer when Mueller
Systems ships the Equipment.

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

d. Taxes. All prices and fees are in U.S.
doliars unless otherwise specified. All amounts
payable under this Agreement are exclusive of all
sales, use, value-added, excise, property,
withholding, and other taxes and duties. Customer
will pay all taxes and duties assessed by any
authority in connection with this Agreement and
with  Customer’s performance hereunder,
Customer will promptly reimburse Mueller
Systems for any and all taxes or duties that
Mueller Systemis may be required to pay in
connection with this Agreement or its
performance. This provision does not apply to
taxes based on Mueller Systems’ income, or any
taxes for which Customer is exempt, provided
Customer has furnished Mueller Systems with a
valid tax exemption certificate.

e, Payment. Unless provided
otherwise herein, Customer agrees to pay all
amounts specified in Appendix D or otherwise
due under this Agreement within thirty (30) days
after the date of invoice. Past due amounts will
shall bear interest from the due date until paid at
a rate of (i) one and one-half percent (1.5%) per
month or (ii) the maximum rate permitted by law, -
whichever is less. All payments made under this
Agreement shall be nonrefundable, except as
specifically  provided otherwise in  this
Agreement,

7. TERM; TERMINATION

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

b. Termination for Breach. Ifeither party
breaches this Agreement, and such breach is not
cured within ten (10) days of the breach, after
receiving written notice, the non-breaching party




may terminate this Agreement, including all
" licenses provided herein, effective upon written
notice to the other party. The breaching party
agrees that if it breaches this Agreement, the non-
breaching party will be entitled to injunctive or
similar equitable relief and that the breaching
party will not argue in any proceeding that its
breach will not cause irreparable harm to the non-
breaching party or that the non-breaching party
can be adequately compensated for any such harm
by any remedies other than by injunctive relief,

c. Effect of Termination. Termination
of this Agreement shall have the effect designated

in Appendix B.

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

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

§. LIMITED WARRANTIES; REMEDIES |

a. Software. Subject to the
exclusions herein, including those in Appendix A,
Mueller Systems warrants that commencing from
the date of shipment or provision to Customer and
continuing for the period set forth in Appendix A
(the “Warranty Period™), (i) the media on which
the Software is furnished will be free of defects in
materials and workmanship under normal use;
and (ii) the Software will perform substantially in:
conformance with the applicable Documentation
provided to Customer by Mueller Systems.
Mueller Systems does not warrant that the
Software will operate in combinations with other
software, except as specified in the
Documentation, that the Software will meet the
Customer’s requirements or that the operation of
the Software will be uninterrupted or error-free.
Customer assumes responsibility for taking
adequate precautions against damages which
could be caused by defects, interruptions or
-malfunctions in the Software or the hardware on
which it is installed, Mueller Systems’ entire
obligation and Customer’s exclusive remedy with
respect to the Software warranties set forth above
shall be, at Mueller Systems’ option, to either (%)
repair or replace any Software containing an error
or condition which is reported by Customer in

writing to Mueller Systems which causes the
Software not fo conform with the warranty set
forth herein; or (y) refund a pro-rated amount paid
by Customer to Mueller Systems and terminate
this Agreement and all licenses provided herein.

b. Services. Mueller Systems-warrants that
all services provided by it to Customer under this
Agreement shall be performed in a workmanlike
manner. Mueller Systems’ entire obligation and
Customer’s exclusive remedy with respect to the
Service warranties set forth above shall be the re-
performance of the applicable non-conforming
Service.

c. Equipment. Subject to the exclusions
herein, including those in Appendix A, Mueller
Systems warrants to Costomer that the Equipment
will comply with provided specifications for the
periods specified in Appendix A. Claims under
this Section will be considered if submitted to
Mueller Systems within sixty (60} days following
the discovery of any noncompliant Equipment
covered by this Agreement and provided Mueller
Systems or ils agents are permitled a
commercially reasonable opportunity to examine
and analyze the Equipment claimed to be
noncompliant. Mueller Systems’ entire obligation
and Customer’s exclusive remedy with respect to
the Equipment warvanties set forth herein, at
Mueller Systems’ option, is repair or replacement
of any Equipment found noncompliant, subject to
the terms and conditions herein, during the
applicable warranty period after such Equipment
is properly packaged and returned prepaid to
Mueller Systems’ designated service center.

d. Costs. Any and all costs associated with
uninstatling  and  shipping  noncompliant
Equipment and Software and installing
replacement Equipment and Software will be the
respensibility of Customer.

e. Exclusions. The warranties provided by
Mueller Systems shall not apply to Equipment
and/or Software which: (i) have been altered,
except with the express written consent,
permission or instruction of Mueller Systems, (if)
have been used in conjunction with another
product resulting in the defect, except for those
third party products specifically approved by
Mueller Systems, (iii) were other than the most
current version of the Software (but only to the
extent that any failure of the Software would have
been avoided by the use of the most current
version), (iv) have been damaged by improper




environment, abuse, misuse, accident, negligence,
act of God, excessive operating conditions, or
unauthorized attachments. or modifications, (v)
have not been properly installed and operated in
accordance with the Documentation, or as
otherwise instructed by Mueller Systems, or (vi)
any other exclusion set forth in any Appendix
hereto,

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

9. INDEMNIFICATION. Mueller

Systems will indemnify and defend Customer
from any third party claim that the Sofiware and
Equipment infringe on another person’s or
company’s patent, copyright or other intellectual
property right as specified in this Section. This
indemnity does not cover and specifically
excludes (a) intellectual property rights
recognized in countries and jurisdictions other
than the United States, and (b) claims relating to
infringement of intellectual property rights by a
third party’s products and software. Mueller
Systems has no obligation under this Section for
any claitm to the extent it results from or arises out
of Customer’s modification of the Equipment or
Software or from any combination, operation or
use of the Software or Equipment with other third
party products or services. Mueller Systems’ duty
to indemnify under this Section is contingent
upon Mueller Systems receiving prompt notice of
a claim and Mueller Systems® right to solely
control resolution of a claim. Customer’s sole
remedy for an indemnified claim under this
Section is as follows; Mueller Systems will, at its
expense and in its discretion either (a) resolve the

claim in a way that permits Customer’s continued |

ownership and use of the affected Software and
Equipment, (b) provide a comparable, non-
infringing replacement at no_cost to Customer, or
(c) accept return of the Software and Equipment,
provide a reasonable depreciated refund and
terminate this Agreement and all lcenses herein.
This Section is the exclusive statement of Mueller
Systems’  liability and responsibility for
indemnifying Customer for infringement of
intetlectual property rights

10. LIMITATION OF LIABILITY.

a. MUELLER SYSTEMS® MAXIMUM
LIABILITY HEREUNDER IS EXPRESSLY
LIMITED TO THE TOTAL AMOUNT PAID
FOR THE SOFTWARE, SERVICES, AND
EQUIPMENT IN THE IMMEDIATELY
PRECEDING TWELVE (i2) MONTHS AND
WILL UNDER NO CIRCUMSTANCE
EXCEED THE AMOUNT PAID BY
CUSTOMER IN THE IMMEDIATELY
PRECEDING TWELVE (12} MONTHS FOR
THE  SOFTWARE, SERVICES AND
EQUIPMENT PROVIDED BY MUELLER
SYSTEMS UNDER THIS AGREEMENT. Some
states do not allow the limitation and/or exclusion
of liability for incidental or consequential
damages, so the above limitation may not apply.

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

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

I
12, GENERAL, The Software will not
be exported or re-exported in violation of any
export provisions of the United States or any
other applicable jurisdiction. The rights and
obligations of this Agreement are personal rights
granted to the Customer only. The Customer
may not transfer or assign any of the rights or
obligations granted under this Agreement to any
other person or legal entity. Any such purported
transfer or agsignment shall be null and void.
Mueller Systems will be free of liability to the




Customer where Mueller Systems is prevented
from executing its obligations under this
Agreement in whole or in part due to force
majeure, such as earthquake, typhoon, flood, fire,
and war or any other unforeseen and
uncontrollable. Any modification or amendment
to any of the provisions of this Agreement will
be in writing and signed by an authorized officer
of each party. This Agreement does not create or
imply any relationship in agency or partnership
between the parties. Headings are inserted for the
convenience of the parties only and are not to be
considered when interpreting this Agreement.
The validity of this Agreement and the rights,
obligations, and relationship of the parties
resulting from same will be interpreted and
determined in accordance with the law of the
State of Delaware, and applicable federal law,
without regard to its choice of law provisions.
The parties specifically exclude from application
to the Agreement the United Nations Convention
on Confracts for the International Sale of Goods
and the Uniform Computer Information
Transactions Act. Ifany provision of this
Agreement is contrary to and in violation of any
applicable law, such provision will be considered
null and void to the extent that it is contrary to
such law, but all other provisions will remain in
effect. The waiver or failure of either party to
exercise any right herein shall not be deemed a
waiver of any further right hereunder. This
Agreement constitutes the entire agreement
betwéen the parties with respect to the subject
matter hereof and supersedes all other prior and
contemporary agreememnts, understandings, and
commitments between the parties regarding the
subject matter of this Agreement.

[Signatures Appear on the Following Page]




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

Mueller Systems

vy, Lowell Buat

Lowell S. Rust, VP Professional Services
Name (Print or Type)

Title

Customer

By:

Name (Print or Type)

Title




Appendix A
Product Warranty Statement

1 Limited Warranty. Mueller Systems, LLC (“Mueller™) warrants that, for the duration
of the Warranty Period (defined below): (a) each product purchased from Mueller (“Product”) will be free from defects
in materials and workmanship under normal use, installation and service conditions; (b) the media on which any
Software is furnished will be free of defects in materials and workmanship under normal use; and (c) any such Software
will substantially conform to the applicable published Mueller functional specifications for such Software, Products
will have a warranty period of the greater of (i) one (1) year from date of shipment or (ii) the applicable warranty
period for a specific Product stated below in Section 6 (“Warranty Period”).

2 Exclusive Remedy. Mueller will, at its option, either repair or replace a Product that is
in breach of the foregoing warranty during the Warranty Period if Purchaser reports the breach to Mueller within sixty
(60) days after Purchaser discovers the breach. At Mueller’s request, Purchaser will ship the allegedly defective
Product to a repair facility designated by Mueller at Purchaser’s expense and risk. If Mueller, in its sole discretion,
determines that the Product breached the applicable warranty, Mueller will ship the repaired or replaced Product to
Purchaser at Mueller’s expense and risk. If Mueller determines that it is unable to repair or replace such Product, it
will, at Muellet’s sole discretion provide a cash or credit refund to Purchaser. If Mueller repairs or replaces any such
defective Product, the Warranty Period for the repaired or replaced Product will continue for the longer of (y) thirty
(30) days, or (z) the remainder of the original Warranty Period. Mueller’s warranty is subject to exclusions, as set
forth in Section 3. This Section 2 sets forth Mueller’s entire hablllty, and the Purchaser’s exclusive remedy, for any
alleged breach of warranty for any Products.

3 Exelusions. Mueller has no obligation under this Product Warranty Statement if (a) a
Product has been subject to misuse, neglect or accident or has been damaged through abuse, alternation, installation
or application inconsistent with AWWA guidelines or Mueller specifications, including but not limited to Mueller
propagation studies, failure to follow Mueller’s operation or maintenance instructions or negligence in transportation,
handling, or storage, or repaired by anyone other than Mueller or its authorized personnel, (b) with respect to software,
there has been a change to the software’s operating environment not made or authorized by Mueller or if Purchaser
fails to install any correction or enhancement provided by Mueller, or if a virus is introduced through no fault of
Mueller, or (c) if any Product fails to satisfy the applicable warranty as a result of any force majeure event. Mueller's
Product Return process can be found at www.muellersystemsreturns.com .

4. Important Disclaimer. EXCEPT AS EXPRESSLY SET FORTH HEREIN, MUELLER
DISCLAIMS ALL OTHER EXPRESS OR IMPLIED WARRANTIES, INCLUDING ANY IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE AND NON-
INFRINGEMENT AND WARRANTIES ARISING FROM A COURSE OF DEALING, USAGE OR TRADE
PRACTICE. TO THE EXTENT ANY IMPLIED WARRANTY CANNOT BE EXCLUDED, SUCH WARRANTY
IS LIMITED IN DURATION TO THE EXPRESS WARRANTY PERIOD.

5. Limitation on Liability. ' Mueller has no liability with respect to damage or destruction of
property or the personal injury or death of persons resulting from defects in Products or from improper installation, .
use, maintenance or operation of any Products. In all cases, Mueller’s liability shall not exceed the total amount paid
by Purchaser to Mueller under this Order. .

6. Product Warranties, The following provisions in this Section 6 modify the limited
warranty in Section 1 with respect to the specific Products identified below:



ATTACHMENT A

Antomated Meter Reading (AMR) / Advanced Metering Infrastructure (AMI) Products

Product

Description

Warranty Period

AMR / AMI Software

These items of Software will
perform in accordance with
Mueller’s published
specifications for the duration
of the Warranty Period.

One (1) year from date of shipment to Purchaser.

AMR / AMI HardWare -

unless otherwise expressly specified
herein

During the Warranty Period,
these Products will be free
from defects in materials and
workmanship.

One (1) year from date of shipment to Purchaser,

AMR / AMI Radio Modules —

AMI water module endpoints and AMR
water module endpoints

During the Warranty Period,
these Products will be fice
from defects in materials and
workmanship,

Ten (10) years from date of shipment to Purchaser.

Additionally, the unit is covered by a prorated warranty for years
eleven (1) through fifteen (15) at a fifly-percent (56%) discount,
and years sixteen (16) through twenty (20) at a twenty-five-
percent {23%) discount from the date of shipment to Purchaser,
All discourts will be calculated on the then current published
price of the original product. All prorated warranty discounts are
to be used towards the purchase of replacement units,

Encoder Register Products, Wall Pads
and Pit Pads.

During the Warranty Period,
these Products will be fiee
from defects in materials and
workmanship.

Ten (10) years from date of shipment to Purchaser,

Additionally, the unit is covered by a prorated warranty for years
eleven (11) through fifteen (15) af a fifty-percent (50%) discount,
and years sixteen (16) through twenty (20) at a twenty-five-
percent (25%) discount from the date of shipment to Purchaser.
All discounts will be calculated on the then current published
price of the original product. All prorated warranty discounts are
to be used towatds the purchase of replacement units.

Water Metering Products

Product

Description

Warranty Period

All Meter Products not otherwise
specified herein

During the Warranty Period,
these Products will be fiee
from defects in materials and
workmanship.

One (1) year from date of shipment to Purchaser,

Remote Disconnect Meters (RDM)
valve and solenoid assembly

During the Warranly Period,
these Products will be fiee
from defects in materials and
workmanship,

Five (5) year warranty or two-thousand (2,000} actuations of the
valve, whichever comes first, from the date of shipment to
Purchaser.

Maincases for the above listed

mechanical meters

During the Warranty Period,
these Products will be free from
defects in materials and
workmanship,

Fifteen (15) years from date of shipment to Purchaser.

Standard registers for the above listed
mechanical meters

During the Warranty Period,
these Products will be free from
defects in materials and
workmanship.

Ten (10) years from date of shipment to Purchaser,




Models 400 and 560 Series Meters

AWWA New Meter Accuracy

5/8” — Five (5) years from the date of shipment to Purchaser or the
registration of 500,000 U.S. gallons, whichever comes first;

3/4” — Five (5) years from the date of shipment to Purchaser or the
registration of 750,000 U.S, gallons, whichever comes first;

1" — Five {5) years from the date of shipment to Purchaser or the -
registration of 1,000,000 U.S. gallons, whichever comes first;
1-1/2” - Two (2) years from the date of shipment to Purchaser or
the.registration of 1,600,000 U.S. gallons, whichever comes first;
27 — Two (2) years from the date of shipment to Purchaser or the
registration of 2,700,000 U.S. gallons, whichever comes first,

AWWA Repaired Meter
Accuracy (AWWA M6 Manual)

5/8” —Fifteen (15) years from the date of shipment to Purchaser or
the registration of 1,500,000 U.S. gallons, whichever comes first;
3/4” —Fifteen (15) years from the date of shipment to Purchaser or
the registration of 2,250,000 U.S. gallons, whichever comes first;
17 — Fifteen (15) years from the date of shipment 10 Purchaser or
the registration of 3,000,000 11.8. gallons, whichever comes first;
1-1/2" — Ten (10) years from the date of shipment to Purchaser or
the registration of 5,000,000 U.S. gallons, whichever comes fivst;
27 — Ten (10} years from the date of shipment to Purchaser or the
registration of 8,000,600 U.S. gallons, whichever comes first.

Model HBMAG electromagnetic cold
water metets

During the Warranty Period,
these Products will be free
from defects in materials and
workmanship.

Two (2) years from date of shipment to Purchaser.

Solid State Meters

During the Warranty Period (ten (10) years from date of shipment to Purchaser) these Products will
mest or exceed accuracy of +/- 1.5% between the specified minimum flow rate to the specified

maximum for the foliowing sizes:

5/8" Meter

0.1 gpm to 20 gpm

5487 % 347, %47 Short, and % Long Meter 0.1 to 30 gpm
[” Meter 0.4to 55 gpm
I 4" Meter 0.25 to 100 gpm

27 Meter

1.5 to 160 gpm

! American Water Works Association (“AWWA?”)




Appendix B

Services
1. Software Services and Suppert Obligations
a. “Update™ to the Software means a subsequent release of the Software that Provider makes

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

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

of the most current release of the Software, as well as Customer’s connectivity and ability to access Content.
Phone Support is provided from 8:00 AM to 7:00 PM Eastern Time, Monday through Thursday and 8:00
AM to 5:00 PM Eastern Time on Fridays. All hours and days exclude recognized U.S, holidays observed by
Mueller Systems.

2. Software Hosting Services

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

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

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

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

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




Appendix C

Counfidential Information

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

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

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

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

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




Appendix D

HOSTING SERVICES FEES

AMI Software . . . X

(Hosted) Retail Price (Annual Cost) Milestone for Payment

NS 3,000 | 5,001 - 25,001 | 50,001 | 100,001

S erine 5,000 | 25,000 - -

Points:

M Host AMI Soft Availability of hosted

fo;.Wc;e . Syslmc; ware $22,500.00 Foﬂware and‘ at least one
Mi.Hub reporting to Mi.Host

Add-on Software S

Modules Retail Price (Annual Cost)

WaterSmart Consumer ' $25,702.20 Completion of Mi.Data

Portal acceptance testing

Mi.Alerts Module

. Retail Price .

Annual Hardware Maintenance Part Number Per Unit Milestone for Payment

}Iﬁﬁ?“h Collector maintenance per MS-G-M-YR $450/each | One year anniversary of ship date

MI'.TeCh Handheld and Install Radio MS-H-M-YR | $2,000/each | One year anniversary of ship date

maintenance per year

Cellular Backhaul per collector per MS- $360/each Installation of Mi.Hub and

year CELLULAR reporting to Mi.Host




