McCleary Regular City Council Meeting
Wednesday, July 10, 2024 — 6:30 PM
McCleary Community Center & Zoom Virtual Meeting

Agenda

Join Zoom Meeting
https://us06web.zoom.us/webinar/register/WN kkuYOS8EiRPgPfxSty-U94w
Meeting ID: 817 9207 7978
Passcode: 144764
(253) 215-8782

Call to Order/Flag Salute/Roll Call
Agenda Modifications/Acceptance
Special Presentations
1. Bear Festival Button Pinning
2. Decarbonization Grant Award Presentation
Public Comment - Agenda Items Only
Consent Agenda
3. Accounts Payable June 16-30, 2024 Check Numbers 53458-53488 Including EFT's totaling $185,513.96
Updates
4. Staff Reports - Finance, Public Works, Water and Wastewater, Police Activity, Public Works Director
5. Investigation Closure
New Business
6. City Council External Counsel Discussion with Chris Coker
Old Business
7. Amendment 1 to Consultant Agreement — SCJ Alliance Development Code Update — Phase 1
8. Daupler Service Contract Renewal
9. Itron Master Sales Agreement (MSA) Renewal
Ordinances and Resolutions
10. Hazard Mitigation Plan Resolution
Proclamations
11. Proclamation Honoring the Memory of Lindsey Jo Baum
12. Proclamation Honoring the 65th Anniversary of the McCleary Bear Festival
13. National Parks and Recreation Month Proclamation
14. Disability Pride Month Proclamation
Public Comment - City Business Only
Executive Session
Council Comments
Mayor Comments
Adjourn

Please turn off Cell Phones- Thank you
Americans with Disabilities Act (ADA) Accommodation is Provided Upon Request.
The City of McCleary is an equal opportunity provider and employer.
La ciudad de McCleary as un proveedor de igualdad de oportunidades y el empleador.



https://us06web.zoom.us/webinar/register/WN_kkuYO8EiRPqPfxSty-U94w

McCleary Police Department
Monthly Call Activity Report

Iltem 4.

Malicious Mischief

Message

Motorist Assist

May-24 Noise Problem or Complaint
# Calls Non Blocking Accident
911 Hangup Non Blocking Vehicle
3(911 Open line Overdose Accident
1|Abandoned/Disabled Vehicles 2|Order Issued/ Violation

Abuse

Open

2|Accident Blocking Paper Service
2|Accidents non blocking/unk 2|Parking Problem
1|Accidents with injuries/Rollover 10|Police Information/phone message
4[Agency Assist Property/Lost/Found/Recovered
2|Alarm Prowler
9{Animal Problem 2|Reckless
1|Assault Railroad Crossing Blocked
Assault in Progress Rescue
4]Assists- Cittzen 3[Service

ATC (Attempt to Contact)

Sex Offense/ Rape

ATL (Attempt to Locate)

Shooting/Weapons/Explosives/ Hazards

1|Bite Shoplifting
Burglary Structure fire/Threatened
Child Molestation/Rape/Comm 3|Subject Stop
2|Civil/Public Suicide
1|CPS/ APS Referral 1|Suicide/Threats/ Attempts
Controlled Substance 1|Suspicious Person
Death / Report of dead body 1|Suspicious Vehicle
Disabled Vehicle 1|Suspicious/Unknown Circumstances

Disorderly conduct

Thefts In Progress

Display (unlawful)

Thefts/ Larceny

1|DUI 1|Threats
1|DVA in Progress/Act 2|Traffic/ Infractions/Offenses
Extra Patrols Request 43| Traffic Stops
Fight 2|Traffic- Other/Hazzard/Patrol
32|Fire or Aid Responding Traffic Per.
Firearm Test Incident Type
Forgery 2|Trespassing
Found Person / Child 2|Unknown Problem

Found Property

Vehicle Alarm

Fraud/ Scam Offences/blackmail

Verbal

5(Harassment Violation Controlled Substance
1|Hit & Run Voided incident
JUVPRB Warrants/Wanted Person
1|Intoxicated in Public 6[Welfare check
1|Lost/Missing/Found Person Wire down
75 93
Tickets: 30 YTD: 226 Total : 168 Year To Date: 1132




City of McCleary
STAFF REPORT

To: ‘ Mayor and Council

W‘ Jenna Amsbury, Clerk-Treasurer

Date: | July 2, 2024

W Finance & Administration

Finance:
In July I worked on 2024 budget review, cost allocation reviews, contract negotiations with
Teamsters, HR items and Risk Management updates with WCIA.

Lindsay continued work on AP’s, payroll, agendas/minutes and back up customer service for
office coverage.

Lori Ann has been working on the Department of Commerce Energy Grant spreadsheet for
utility customers and working on getting the program set up.

Nellie’s last day at the City was June 26, 2024 as she is moving, so she worked on closing out
projects and creating training material on tasks she handles monthly.

Public Records:

There are currently eight (8) open public records requests and 19 closed requests for 2024 for a
total of 27 received. These are administrative records only, as police requests are separate and
handled by the PD Clerk.




City of McCleary
STAFF REPORT

To: Mayor Miller and City Council

From: Kevin Trewhella

Date: July, 2024

Department: Water and Wastewater

Water and Wastewater:

All operations are running well.

Kevinm Trewhella




City of McCleary
STAFF REPORT

To: Mayor Miller and Council

W Jenna Jarvis, Field Foreman

Date: July 3, 2024

W Public Works

Hello everyone!

A few weeks ago, the Public Works crew gained one seasonal help for the year. He is very
knowledgeable and self-motivated. He will also be able to take some of the weight off the rest of
the crew while we can focus on other projects in the upcoming months.

We have been gearing up for another wonderful year of Bear Festival! The crew has been hard at
work cleaning up right of ways. This involves spraying weeds, weed eating ditches, and trimming
trees so they meet our city standards. All while trying to keep up without normal mowing and
maintenance. We added in mowing around the wells and a big field off Summit Rd as well. In
other ways that we are prepping for the Bear Festival is pressuring washing this week around city
hall and the park. We started working on perfecting the diamond and trimming low hanging
branches in the park.

When we have had free time, we’ve also been removing old and outdated AC units from city
hall. As well as putting in glass that was not there but a hole that was covered with a small sheet
of plywood. Currently we have replaced 2 AC units with windows out of 4. With replacing the
AC units with windows made it very apparent that city hall needs a fresh coat of paint. Please
see the attached photos below for before and after pictures. After bear festival we will be
touching up paint at various facilities around the city.

Mayor Miller also donated a huge variety of flowers to add around different parts of the city. In
addition to what we had already purchased for the year. Some of these flowers that he donated
will come back year after year which in turn will be less money that the city will have to spend
on flowers.
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City of McCleary
STAFF REPORT

To: Mayor Miller and City Councilmembers

From: Chad Bedlington, Director of Public Works

Date: July 10, 2024

W Public Works Administration

Updates:

Comprehensive Plan Update

The city draft Comprehensive plan has been adopted. The next steps include
Title 17 code updates to incorporate the new zoning designations contained
within the 2024 Comprehensive Plan. City Staff propose to complete the
necessary zoning changes in phases. The first phase is to update Title 17 of
the Municipal Code to incorporate the Master Planned District (MPD) and
Public/Institutional (PI) designations. A proposal from SCJ Alliance to
complete the update is included in tonight’s packet for Council consideration,
and approval is recommended by staff. Please refer to the additional staff
report in the Council packet for more detailed information.

Clean Energy Transformation Audit
Every four years the city is required to be audited for its compliance with the
Clean Energy Transformation Act (CETA). The Audit this year will be
reviewing three areas:

e Greenhouse gas content calculation, 2020-2021

e Energy Assistance to low-income households, 2019-2020

e Clean energy implementation plan development, 2022-2025

Work is still continuing with the State Auditors Office to address questions
regarding the city’s historic reporting.

Hazard Mitigation Plan

The City worked in partnership with Grays Harbor County EMS to participate
in the update to the County Multi-Jurisdictional Hazard Mitigation Plan
(HMP). The update of the HMP was funded primarily through a grant from
FEMA, and was administered by the County’s office of Emergency
Management. The plan has been approved by FEMA.

The City wishes to adopt the HMP by resolution. A copy of the proposed
resolution is included in the Council packet for your consideration and
approval and the HMP is available for review on the County EMS website. By
adoption of the resolution, the City is acknowledging as a planning partner
the commitment to reduce risks from natural and man-made hazards, and
also makes the City eligible for mitigation project grant funding in the future.
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Community Decarbonization Grant

Earlier this year, the City submitted a Community Decarbonization Grant
application to the Department of Commerce (DOC). The City was fortunate
and was awarded the requested grant in mid June to construct a fixed solar
array on City owned property North of the Simpson Door plant. The amount
awarded to the project was $2,745,000 with an in-kind match by the City of
$50,000.

The goal of this project is to create clean, local-generated energy alternatives
to offset power needs from the Bonneville Power Administration (BPA). This
effort is consistent with our City Comprehensive Plan, section 6.3.6 “Energy
Development” which describes the need for production and transmission of
locally-generated electricity as an Economic Development Strategy. Power
generation can also assist with defraying future inflationary pricing that is
likely to occur with sole sourced power from BPA, which in turn is passed
down to our customers in the form of larger rate increases.

This project is proposed to be delivered utilizing an Energy Services Company
(ESCO). ESCO'’s are approved under state contracts that are in place to allow
direct contracting and expedite projects with project management and
material pricing oversight. The City already has an Interagency Agreement
(IAA) with the Washington Department of Enterprise Services (DES) to start
the process of partnering with the State and an ESCO to develop the project.

There will be a presentation this evening to outline the proposed project and
the delivery method for contracting, designing, and constructing the facilities.
With approval to proceed, our next step is to work with the DOC on a grant
award contract to accept the funding for the project. Steps to follow
concurrently with that process include partnering with an ESCO to prepare
an Audit Fee Proposal for review by the City and DES and presentation to
City Council for consideration. The Audit Fee Proposal outlines next steps to
prepare an Investment Grade Audit (IGA) report and Energy Services
Proposal (ESP) to identify cost effective Energy Conservation Measures
(ECM’s) to be implemented with the project.

Staff sees this project as an exciting and creative opportunity to help the City
with its power needs. We look forward to continued discussion and updates
to City Council regarding this opportunity.

Update: Grant Pursuits

Below is a list of current grants that have either been submitted or are being
pursued this year by City staff. This list will be updated monthly to keep the
community and Council informed of progress. It is not to be considered
comprehensive as additional opportunities may materialize and will be added
to the list:
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Grant Description Proposed Purpose Status
Type
Private Elison Foundation Food Bank Expansion Submitted
State Department of Acquisition of Fire Dept. | Submitted
Natural Resources command vehicle and
additional equipment
needs
Private Quadra Tech ROW beautification In Progress
Private City Foundation, Food Bank new Pending
Community progress | construction and
makers downtown infrastructure
Private Blue Diamond New food bank to allow Pending
for expansion of existing
community commercial
grade kitchen
State Dept of Ecology On-going aquifer Submitted
monitoring
State Recreation & New Playground In Progress
Conservation Office Improvements near
(RCO), Youth Athletic | Summit Place
Facilities
State Recreation & Upgrades to Beerbower In Progress
Conservation Office park athletic facilities
(RCO), Youth Athletic
Facilities
State Department of Solar grant to support Awarded
Commerce — power independence and
Decarbonization resiliency, and
Grant potentially offset
operating costs
State WSDOT Safe Routes | Pursuit of sidewalk and | Submitted
to Schools ADA crossing
improvements around
McCleary Elementary
School
State Transportation Project identification in Pending
Improvement Board | progress. Likely to Submission
(TIB) pursue maintenance
funding for streets only.

West Maple Street Sidewalk Project

This project is currently in design with an anticipated construction started
date in the Fall of 2024.

10




Iltem 4.

Water Quality

Recent changes made to our water systems chlorination methods and
monitoring continue to function well and all recommendations by our
engineering consultant and the Department of Health have been
implemented. Changes to setpoints and alarms in the SCADA system are
being documented for future reference, Health Department notification, and
staff training.

11




McCleary Police Department
Sam Patrick - Chief of Police
100 S. 3 St. McCleary, WA, 98557
Phone 360-495-3107 Fax 360-495-4483 Emergency Dial 9-1-1

Item 5.

McCleary Police Department
Officer's Report

CASE: 24-MC0931
DATE: 05-25-2024

OFFENSE: Intimidating a Public Servant/Coercion

On 05-24-2024 at approximately 1227 hours [ was dispatched to a phone call request from Max
Ross. Ross is a city council member for the City of McCleary. I made phone contact with Ross
and he advised that the Mayor of the City of McCleary, Christopher Miller, had sent the entire
city council an email that he described as “unhinged”. Ross further stated that he called
McCleary City Hall and could not reach anyone in the administration. He spoke with
the City of McCleary Ross advised that |[Ealagd had told him that Miller
had been acting strangely the past few days and that she and some of her colleagues in the front
office were concerned for their safety. Ross had an incoming telephone call that he believed was
from the McCleary City Attorney, Christopher Coker, so I advised him to take the call and 1
would contact him in person soon.

[ went to city hall and contacted [ESERka | spoke to in private and asked her what was
going on. | advised that Miller was behaving oddly, he seemed more animated, his eyes
looked “more bugged out than usual”, he had been “rambling about the aurora borealis™, and
speaking more about his PTSD from when he was in the military. I asked if she was concerned
for her personal safety, and she stated that she was. She was afraid of a possible workplace active
shooter situation as the tension between the city council and the mayor seemed to be bubbling
over and coming to a head. [ asked if Miller had made any threats to anyone, and she stated he
had not made any threats to her, and she hasn’t heard that he made any to anyone else either. I
asked if there were any specific threats in the email that was sent to the council, if she knew what
was in the email, and stated she did not believe so. and Ross for that matter, stated that
they were concerned with Miller’s mental health and were afraid that he may have had a mental
break. I advised [EEgal that | was going to make a phone call and would be right back with her.

[ then telephoned Chief Patrick, who was not on duty at the time, and briefed him on the phone
call request to Ross and what I had ascertained so far. While conferring with Chief Patrick it was
decided to send all the city employees home and to just close down the city. I advised |l
Public Works Foreman Jenna Jarvis, and Light and Power Forman Paul Nott of this and
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requested Jarvis notify the sewage treatment plant operators as well that we were shutting down
the city do to some safety concerns that had just come to light. All employees of the City of
McCleary then went home, except for me.

I responded to Ross’s residence and contacted him in person. He had me read the email at that
time. While I was reading the email that Miller had sent out Chief Patrick phoned Ross who
answered it on speaker phone. I stood by while Chief Patrick and Ross spoke for a few minutes
and then Chief Patrick requested I contact him after speaking to Ross.

While reading the email I observed that Miller had given the city council two options at the very
end which appeared to me to be intimidating a public servant and coercion. It appeared to me
that Miller was attempting to influence the vote of the council by advising them that he would go
after the previous mayor and public works director by initiating criminal investigations and
prosecutions against them for acts committed while they held their previous positions. I asked
Ross if he felt intimidated or coerced by the email and he stated that he did not wish to be a
victim in this incident but that I should go see Brycen Huff, another city council member, as he
believed this is how Huff perceived the email. I thanked Ross for calling and advised him to call
back if he needed us.

[ then contacted Huff at his residence. I greeted Huff and asked him about the email. Huff stated
he wished to have the incident investigated and felt that Miller was trying to sway the council’s
vote if they did what he wanted. Per the email Miller stated that he would not pursue
investigations/prosecutions against Todd Baun and Brenda Orffer if the council passed the
camera and public records resolutions as written and approve the funds for a “Space Needs
Study.” Huff forwarded me the mail and I have attached it to this report. After speaking to Chief
Patrick on the phone and advising him that Huff wished to pursue an investigation into the
matter, I obtained an audio/video recorded statement from Huff via my department issued body
worn camera.

During the phone call with Chief Patrick, at Huffs residence, I advised him that it was my
recommendation to ask the Grays Harbor County Sheriff’s Office to investigate the incident to
avoid any conflict of interests. Chief Patrick agreed with my recommendation at that time.

I made contact via phone with Chief Patrick after taking Huff’s statement and clearing his
residence. Chief Patrick still concurred with the McCleary Police Department not investigating
this matter and was waiting to hear from the city attorney before proceeding. I then cleared the
call.

At approximately 1928 hours I was contacted by Chief Patrick via telephone, and he advised that
there was no immediate threat to any of the city employees and he would confer with the city
attorney on Tuesday.

Some parties with whom | had significant contact were advised that the contact is

being audio and/or video recorded. This report is intended as a summary of

Contact E-Mail: pdclerk@cityofmccleary.com Official Form October 2022

Item 5.
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events. | have paraphrased some conversations and this report may not include
the exact sequences of events. For exact quotes or exact sequencing of events,
| would refer the reader to my body warn camera footage or electronic recording

device at the time of the incident.

| CERTIFY UNDER PENALTY OF PERJURY UNDER THE LAWS OF THE STATE OF WASHINGTON
THAT ALL STATEMENTS MADE HEREIN ARE TRUE AND CORRECT AND THAT | AM ENTERING MY
AUTHORIZED USER ID AND PASSWORD TO AUTHENTICATE IT (RCW 9A.72.085).

Electronically Signed: Yes  Signature/Badge Number: Sergeant R. Bunch/9S1

McCleary/Grays Harbor County/Washington  Date: 05-25-2024

Contact E-Mail: pdclerk@cityofmeccleary.com Official Form October 2022

Item 5.
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Item 5.

06/05/24 Grays Harbor County Sheriff's Department 94638
10:36 Incident Report for 24-009920 Page: 3
Narrative

RELATED CASE #24-MC0931

On 05/29/2024, 1 was assigned a threats complaint that occurred on 05/24/2024.
It was alleged that McCleary Mayor Chris Miller threatened city councilmembers
that constituted Intimidating a Public Servant and/or Coercion. Officer Bunch
initially responded to the complaint at 1227 hours after Councilmember Max Ross
described Mayor Miller was coming unhinged. Additionally,

had concerns for Mayor Miller acting strangely the past few days and
some of her colleagues were afraid for their safety. mentioned to
Officer Bunch that she even had concerns about a potential workplace active
shooter situation as the tension between the Mayor and city councilmembers was
coming to a head. There was no evidence provided to support an active shooter
situation; simply Jjust her opinion. The McCleary Police Department made the

decision to close down the city for the day for safety concerns.

I was provided several emails, including the email in question, dated

05/24/2024 at 1033 hours. This email was sent from Mayor Miller to Chad

Bedlington (Public Works Director), Jenna Amsbury (Clerk-Treasurer), Sam

Patrick (Chief of Police), and Chris Coker (City Attorney). It is possible the

email was BCC'd to others and is not documented on the email provided by Chief

Sam Patrick. It is presumed since the email is addressed "Good morning
Councilmembers,"”" and Councilmember Ross reported the email to police, that the

email was in fact sent to them. The subject of the email was "Log Inquires." I

also reviewed a police incident report completed by Officer Bunch reference

McCleary PD Case #24-MC0931. The emails and police report are attached for reference.

I reviewed this case in consideration of the following two criminal statutes:
1.) Intimidating a public servant - RCW 9A.76.180
(1) A person is guilty of intimidating a public servant if, by use of a threat,

he or she attempts to influence a public servant's vote, opinion, decision, or

other official action as a public servant.

(2) For purposes of this section "public servant" shall not include jurors.

(3) "Threat" as used in this section means:

(a) To communicate, directly or indirectly, the intent immediately to use force

against any person who is present at the time; or
(b) Threats as defined in RCW 9A.04.110.
(4) Intimidating a public servant is a class B felony.

2.) Coercion - RCW 9A.36.070
(1) A person is guilty of coercion if by use of a threat he or she compels or
induces a person to engage in conduct which the latter has a legal right to

abstain from, or to abstain from conduct which he or she has a legal right to

15
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engage in.
(2) "Threat" as used in this section means:
(a) To communicate, directly or indirectly, the intent immediately to use force

against any person who is present at the time; or

(b) Threats as defined in *RCW 9A.04.110(27) (a), (b), or (c).

(3) Coercion is a gross misdemeanor.

My analysis of these two crimes, there is a required element of a threat as
defined as "To communicate, directly, or indirectly, the intent immediately to
use force against any person who is present at the time; or any threat as
defined in RCW 9A.04.110(28) as follows:

(28) "Threat" means to communicate, directly or indirectly the intent:

(a) To cause bodily injury in the future to the person threatened or to any

other person; or
(b) To cause physical damage to the property of a person other than the actor; or
(c) To subject the person threatened or any other person to physical

confinement or restraint; or
(d) To accuse any person of a crime or cause criminal charges to be instituted

against any person; or
(e) To expose a secret or publicize an asserted fact, whether true or false,

tending to subject any person to hatred, contempt, or ridicule; or
(f) To reveal any information sought to be concealed by the person threatened; or
(g) To testify or provide information or withhold testimony or information with

respect to another's legal claim or defense; or
(h) To take wrongful action as an official against anyone or anything, or

wrongfully withhold official action, or cause such action or withholding; or
(i) To bring about or continue a strike, boycott, or other similar collective

action to obtain property which is not demanded or received for the benefit of

the group which the actor purports to represent; or
(j) To do any other act which is intended to harm substantially the person

threatened or another with respect to his or her health, safety, business,

financial condition, or personal relationships

Given the circumstances and facts of this specific case, the only subsection
that I considered as a potential threat is (d): To accuse any person of a crime
or cause criminal charges to be instituted against any person. In this case,

Mayor Miller's email presents two options in his email as follows:

"l.) We can continue on this path and create legal ramifications and
repercussions for former Director Baun, potentially former Mayor Orffer and

others who may have been involved in the alleged retaliatory acts, or;

2.) We can choose not to create records and find a way to move forward
together. This option also includes passing the Camera Policy, the Public
Records Ordinance (as currently written) and approving at the next council
meeting the contract with MacKenzie for the Space Needs Study to: help create a
safe structure for our employees to survive a mega earthquake, to provide a new
fire station that can accommodate future fire apparatus, and to provide needed
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daycare space for our community.

Please let me know by COB today, Friday, May 24th or I'll just assume you are

choosing to default to option one."

Mayor Miller does not make any threats or directly accuse any councilmembers of
any crimes, but simply states the potential ramifications it may cause others,

such as the former director, mayor, and others involved. Mayor Miller in no way

accuses them of a crime or caused criminal charges to be instituted against them.

Additionally, "Threats" under 9A.04.110(28) (d) cannot be considered for the
crime of Coercion. Only subsections (a), (b), or (c) can be considered under

the definition of threats for this crime.

I reviewed another provided document labeled "Tuesday, May 28, 2024 - Employee
fact finding regarding employee safety - 10:00 a.m. Council Chambers." Present
for this meeting was Police Chief Sam Patrick, Director of Public Works Chad
Bedlington and Clerk-Treasurer Jenna Amsbury. Interviews of six employees
labeled #1-6 were interviewed about any safety concerns. All employees
mentioned feeling safe; however, several expressed concerns about a hostile
environment in general.

DISPOSITION:

My conclusion is that this case is not criminal in nature, therefore it will
not be further investigated. I request this case be forwarded to the Grays

Harbor County Prosecutor's Office for review.

ATTACHMENTS:
06/05/24 Grays Harbor County Sheriff's Department 94638
10:36 Incident Report for 24-009920 Page: 4

City Emails
McCleary PD report

I CERTIFY UNDER PENALTY OF PERJURY UNDER THE LAWS OF THE STATE OF WASHINGTON
THAT ALL STATEMENTS MADE HEREIN ARE TRUE AND CORRECT AND THAT I AM ENTERING MY
AUTHORIZED USER ID AND PASSWORD TO AUTHENTICATE IT (RCW 9A.72.085).

Electronically Signed: Yes Signature: Sergeant S. Beck, 1S5

Montesano/Grays Harbor County/Washington Date: Thu May 30 08:49:25 2024

Responsible LEO

Approved by

Date
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Sam Patrick “// TAC L —edall

From: Chris Miller

Sent: Friday, May 24, 2024 10:33 AM

To: Chris Miller

Cc: Chad Bedlington; Jenna Amsbury; Sam Patrick; Chris Coker
Subject: Log Inquiries

Good morning Councilmembers,

As | have stated to a few of you previously, we are working to get the logs you requested. As | stated to
Councilmembers Huff and Dahl, safety of all employees is very important to the administration.

Three of you have given different timeline requests, and to make it easier | will just go with the
farthest back. Councilmember Dahl requested that the log request goes back to the start of my
administration on January 1, 2022. | was confused, as everything | do | run through the city attorney to
ensure | am conducting everything correctly and legally.

| was also confused on why these logs were such an issue. Then | finally realized that every attack on this
current administration, the idea came from something that happened in a previous administration.
Looking at this newfound information, as | stated to both Councilmembers Huff and Dahl, we would go
back to the very beginning.

I'm not sure what Todd Baun did to any of you to deserve your wrath, but whistleblower retaliationis a
crime. We were not aware we could go back that far, and now knowing we should. Councilmember Dahl
would have known that if we were able to go back to her requested date, we could go back even farther. |
have to believe there was hope | would read between the lines and rectify this, and | have. Thank you,
Councilmembers Dahl, Huff and Simmons for pushing so that | can see there are still potential issues we
should rectify. | was looking forward to finding a positive path to the future, but sometimes you still have
to correct past errors. | didn't believe we could go back more than 30 days, but now knowing that creates
opportunities to correct past injustices as you have requested.

We most certainly will gather the information and send it to the appropriate state agencies that
investigate whistleblower complaints and retaliation. Given the complaints of the asphalt your friends
and family members generated last year, he already has at least one or two investigations that I'm aware
of. Fortunately, the city is in a good position because we took the time to correct this misdeed and
protect the city and its residents. You are welcome for that.

Also given that there were witnesses to this harassment, myself included, having this timeline certainly
will make it easier for a case to be built against him. | truly feel sorry for him, as my hope was that he
would just be able to move on to his new career path and the city can finally move forward. For some
reason, you all want to see him punished. As this was during the previous administration, the liability will
be personally against him and not the city | believe. We will see how that plays out. | imagine, if founded,
that this would go against Mayor Brenda Orffer and others as the complaints may not have been dealt
with from what we can gather so far. That is for investigators to determine.

So, | present to you two options:
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1) We can continue on this path and create legal ramifications and repercussions for former Director
Baun, potentially former Mayor Orffer and others who may have been involved in the alleged retaliatory
acts, or;

2) We can choose not to create records and find a way to move forward together. This option also
includes passing the Camera Policy, the Public Records Ordinance (as currently written) and approving
at the next council meeting the contract with MacKenzie for the Space Needs Study to: help create a safe
structure for our employees to survive a mega earthquake, to provide a new fire station that can
accommodate future fire apparatus, and to provide needed daycare space for our community.

Please let me know by COB today, Friday, May 24th or I'll just assume you are choosing to default to
option one.

Thank you all for your input on this sensitive matter and have a wonderful and safe Memorial Day
weekend!

Chris Miller
Mayor
City of McCleary
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CITY COUNCIL
AGENDA ITEM COVER SHEET

FROM: Chad Bedlington, Director of Public Works
DATE: July 10, 2024
AGENDA ITEM  Amendment 1 to Consultant Agreement — SCJ Alliance
TITLE:
Development Code Update — Phase 1
SUMMARY

The City has moved through the process of updating its Comprehensive Plan and was subsequently
approved by City Council on May 22, 2024. There is a second phase to this project that requires an update
to the current Development Code to adopt new zoning proposed within the Comprehensive Plan. City
Council on 5/22/2024 requested that staff evaluate the scope of work proposed for the Code update and
consider going through another Request for Qualifications (RFQ) process.

Staff is not in favor of repeating the consultant selection process, as RFQ’s are a mechanism to select the
most gualified professional consultant to perform a described scope of work. Staff believes the most
gualified consultant to perform the work is SCJ Alliance since they authored the Comprehensive Plan, were
selected through a competitive RFQ process, and retain the best working knowledge of the required zoning
changes.

Staff recommends moving forward with a phased approach to the needed code updates to manage the
consulting costs. SCJ Alliance and City Staff reviewed the scope of work and are proposing to move forward
with an initial phase to update the zoning changes associated with the new Master Planned District (MPD)
and Public/Institutional (P1) zoning designations. The updated scope of work and fee is attached for your
review. Future phases to complete the remaining zoning changes are also outlined in the scope of work,
and are anticipated to be budgeted and completed in 2025.

Staff is requesting an amendment to its existing contract with SCJ Alliance to perform the needed code
updates and provide adequate contract time to do so.

FISCAL IMPACT

Anticipated not to exceed fee for the defined tasks 1 and 2 in phase 1 is $8,700. Funding will be from the
utility funds, streets, and a portion from current expense.

RECOMMENDATION/ACTION REQUESTED

Approve the request to proceed with the scope of work as defined in the attached amendment 1, updated
06/20/2024.
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SCJ ALLIANCE

CONSULTING SERVICES

Scope of Work
Comprehensive Plan Update
Amendment I: Development Code Updates
McCleary, W A

Prepared For: Chad Bedlington, Public Works Director

Prepared By: Cristina Haworth, AICP

Date Prepared: May-3,-2024-revised June 20, 2024

Introduction:

The City of McCleary’s comprehensive plan and map, which are currently in final review for adoption by City
Council, included three new zoning districts to better manage growth over the next 20 years. These three zones,
Master Plan (MP) District, Infill Housing Overlay (IHO) District, and Public/Institutional (P/I) District need
standards written in the development code (Title 17) to implement the vision of the comprehensive plan. The
City is also in need of a general Title 17 code cleanup to eliminate redundancies and ensure consistency
throughout the development regulations. This amendment accomplishes those updates and is divided into
three parts:

1. Develop the Master Plan District code language.

2. Develop the Infill Housing Overlay District and Public/Institutional District code language.

3. Other minor changes throughout Title 17 needed for code consistency, including revised definitions,
subdivision regulations, non-conforming uses, and variances and appeals.

These additions to the Development Regulations will be consistent with the feedback received from the
community during the recent public outreach process and in the guiding principles in Chapter 3 of the updated
comprehensive plan.

This scope of work is limited to drafting the code language, submitting that text to staff for review and revision,
and finalizing that language for staff to take through the adoption process with City Council. Completing
environmental (SEPA) review, filing the Notice of Intent to Adopt with the Department of Commerce, preparing
ordinances and hearing packets, and attending City Council are not included in the scope of work.

Phase 07: Development Code Updates

Task 1 Master Plan District Code Language

SCJ proposes to allow development in the Master Plan (MP) District subject to a Development
Agreement, consistent with Washington State’s allowances in state law (RCW 36.70B.210 and
WAC 365-196-845), which documents a variety of standards, land uses, phasing, and vested
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rights negotiated between the City and a private property owner or their developer. The new
code language will also address the process for amendments and termination of the
development agreement by either the developer or the City. This task includes front-end
research by SCJ, code drafting to include simple base development standards and the required
development agreement language, one set of revisions based on review comments provided by
the client, and delivery of the final language for consideration by City Council.

Deliverables:

1. Draft text of new code for Master Plan (MP) District
2. Final text of MP District

Phase 07 Task 01 Fee Estimate: $5,700 Time & Materials

Task 2 Public/ Institutional District

The Public/Institutional District was established solely for city-owned and other public and/or
institutional uses, including City Hall, McCleary School, the Community Center, and the
cemetery. The code will recognize the variety and unique characteristics of these uses and will
strive for flexible development standards while emphasizing transparency and fairness with
other similar projects in the City. This task includes front-end research by SCJ, code drafting,
one set of revisions based on review comments provided by the client, and delivery of final
language for consideration by City Council.

Deliverables:

1. Draft text of new code for Public/Institutional (P/1) District
2. Final text of P/I District

Phase 07 Task 02 Fee Estimate: $3,000 Time & Materials

Task 3 Future W ork: Infill Housing Overlay

The Infill Housing Overlay (IHO) is a district that applies to existing single-family residential
homes within the core downtown area of McCleary as depicted on the preferred land use
maps. A number of these properties have significant opportunities for additional housing
developments, either on adjacent vacant lots or on larger properties that already have a
dwelling unit. The new code will be written to permit all principal, accessory, and conditional
uses in the underlying zone(s) to remain while allowing context-sensitive accessory dwelling
units (ADUs) and “missing middle” housing types that keep with the scale of existing residential
development (e.g. duplexes, townhomes, condominiums) to be built when code conditions are
satisfied. This phase assumes modifications to existing Chapters in Title 17 to define and
enable the zone, with a stand-alone chapter for standards IHO that only applies to those
properties within the overlay. This allows the overlay boundary to change over time without
requiring additional code text amendments. This task includes front-end research by SCJ, code
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Iltem 7.

I’l 22-000166 Comprehensive Plan Update, City of McCle
> Contract Amendment No. 1
SCJ ALLIANCE Revised June 20, 2024 May-3,2024
CONSULTING SERVICES Page 30f4

drafting, one set of revisions based on review comments provided by the client, and delivery of
final language for consideration by City Council.

Deliverables:

3. Draft text of new code for Infill Housing Overlay (IHO) District
4. Final text of IHO District

Phase 07 Task 03 Fee Estimate: $TBD Time & Materials
Task 4 Future W ork: Other Updates to Title 17
There are chapters where potentially relevant revisions might be needed, including:

e Definitions: Certain definitions related to the MP, IHO, and |/P Districts.

e Subdivision Regulations: If the IHO aims to encourage smaller lots or different lot
configurations, sections within Subdivision Regulations might require updates.

e Non-Conforming Uses: Depending on how the new zoning changes treat existing uses
that become non-conforming, relevant sections may need revision.

e Variances and Appeals: Sections outlining variance procedures could need updates if
new standards in the IHO or MP Districts create grounds for variance requests.

e Elimination of R3 Zone: Eliminating the R3 District may have created inconsistencies,
conflicts, or omissions in Title 17 that should be addressed. Manufactured homes or
manufactured home parks should be allowed in one or more other zoning districts.

Deliverables:

1. Code updates recommendations memo and fee estimate
2. Draft text of updated code
3. Final text of updated code

Phase 07 Task 04 Fee Estimate: STBD Time & Materials

Conditions and Assumptions

1.

SCJ Alliance is flexible in completing this scope of work. Minor changes and adjustments can be made upon
request received in writing. Changes may require an adjustment to the schedule and/or budget allocations.
This scope of work is limited to drafting the code language, submitting that text to staff for review and
revision, and finalizing that language for staff to take through the adoption process with City Council.
Completing environmental (SEPA) review, filing the Notice of Intent to Adopt with the Department of
Commerce, preparing ordinances and hearing packets, and attending City Council are not included in the
scope of work.

The budgets provided are estimates to complete the work. Unexpected project changes or work outside the
scope may result in the need for additional funding to complete the work. To the best of our ability, SCJ
Alliance will notify the City’s project manager as soon as the need for budget modification has been
identified.

8730 Tallon Lane NE, Suite 200 £ Lacey, WA 98516 £ Office 360.352.1465 £ Fax 360.352.1509 £\ scjalliance.com
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Budget and Schedule

This Amendment No. 1 Tasks 01 and 02 scope of work will be completed on a time and materials basis, not to
exceed $8,700. Tasks 03 and 04 will be scoped separately and work will commence when the scope and
associated budget are authorized by the client.

Task 01 Deliverable 01 (draft MP code amendments) and Task 02 Deliverable 01 (P/l code amendments) will be
completed within four weeks of notice to proceed. Task 01 Deliverable 02 (final MP code amendments) and
Task 02 Deliverable 02 (final P/I code amendments) will be completed two weeks after receiving review
comments from the City.

Task 03 and Task 04 deliverables will be scheduled upon authorization and notice to proceed.

All work will be completed no later than December 31, 2025.

8730 Tallon Lane NE, Suite 200 £ Lacey, WA 98516 & Office 360.352.1465 £ Fax 360.352.1509 & scjalliance.com
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Item 8.

CITY COUNCIL
AGENDA ITEM COVER SHEET

FROM: Chad Bedlington, Director of Public Works
DATE: July 10, 2024

AGENDA ITEM  Daupler Service Contract Renewal
TITLE:

SUMMARY

The City currently receives after-hours call-out services from Daupler to provide call center support and
dispatching services for the Public Works department. The City renews the service agreement with
Daupler annually. Attached is a proposed scope of work and contract conditions for City Council
approval.

FISCAL IMPACT

Annual cost for this service is $9,950. The cost of service is distributed across all funds (water, sewer,
stormwater, streets, L&P) proportionately based on the average percentage of call-outs.

RECOMMENDATION/ACTION REQUESTED

Approve renewal of the contract for services.
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215648963779-56431579

Chad Bedlington
Public Works Director
City of McCleary, WA

360-495-3667

June 26, 2024

Wyatt Darnell
Account Manager
Daupler

913-392-2483
wyatt@daupler.com

Daupler, Inc.

8024 CONSER ST
OVERLAND PARK, KS 66204

+1-888-201-5652

DAUPLER.COM
info@daupler.com

DAUPLER + MCCLEARY, WA

Term: 7/15/24 -7/14/25

PRODUCTS & SERVICES

Item & Description

Response Management System

Daupler Answering: Call Answering Functionality — after
hours, weekends, holidays, Flat fee; no variable rate or
upcharge for high volume months

Daupler Dispatch: call escalation, team formation,
problem response form automation, arrival/departure
documentation

Daupler Engage: Customer text updates, all customer
interaction documented, customer communication
functionality

Daupler Al: Al/classifier technology for fast escalation &
dispatch

Event Detection: automatic detection of large outages,
customer communication during outage, added
information for fast emergency response

Support

24/7 customer support, dedicated implementation team

Quantity Price
1 $9,950
1 Included
Subtotal $9,950
Total

Item 8.

Total

$9,950

Included

$9,950

$9,950

*Annual recurring costs are subject to a 9% technology uplift.

The undersigned agree to the Terms and Conditions and agree to the execution as of the date signed, the

Effective Date:
Daupler, Inc. City of McCleary, WA
Name Name
Title Title
Date Date
Signature Signature

26



mailto:chadb@cityofmccleary.com
https://docsend.com/view/ux4jsynmpmeh3vvs

Item 8.

Attachment A
Daupler, Inc. - Standard Terms and Conditions

Please read these Standard Terms and Conditions (this "Agreement") carefully before using the Daupler web-
based Incident Response Management System and its services ("Services") located at www.daupler.com (the
"Website"). By accessing or using the Website or the Services, you agree to be bound by this Agreement and all
of its terms without change. This Agreement is between Daupler, Inc ("Daupler"), you the user ("User"), and, if
you are using Services on behalf of a company or organization, such company or organization will also be
considered a party to this Agreement and "User". You represent that you have the authority to bind your
company to this Agreement.

1. Services.

Subject to User's compliance with all of the terms and conditions of this Agreement, Daupler (i) will use
commercially reasonable efforts to provide the Services to User and (ii) hereby grants User a non-exclusive, non-
transferable, non-sublicensable right and license to access the Services in accordance with any documentation
published on the Website. The Services will be delivered using Daupler’s proprietary software, processes, user
interfaces, know-how, techniques, designs, ideas, concepts, and other tangible or intangible technical material
or information “Daupler Technology”).

Daupler will provide error correction, workarounds and new releases in accordance with its normal practices.
User may request support through Daupler's third party call answering service made available on the Website
and any other support services provided in the documentation.

Each User will have unique access codes to be used to access the Services. User is responsible for maintaining
(including the confidentiality of) the access codes and will be solely liable for all activities that occur under such
codes or arising from User’s instruction in connection with the disclosure of the codes. User shall immediately
notify Daupler of any unauthorized use of any such access codes. USER AGREES THAT ACCESS CODES MAY NOT
BE SHARED AND MAY ONLY BE USED BY ONE AUTHORIZED USER.

2. Payment of Fees.

User shall pay Daupler the annual fee for the Services published on the Website or within their proposal. Annual
fees and any time and materials fees are due within 30 days after receipt of invoice.To the extent applicable and
utilized, User will pay Daupler for consulting, integration or other professional services. User shall make all
payments in accordance with the terms set forth on the Website and herein. Fees paid hereunder are non-
refundable.

Daupler may suspend User’s access to the Services if User is more than 10 business days late on a payment. User
shall pay a late fee on any amount that is not paid when due that shall be calculated at an interest rate of 1.5%
per month on any such outstanding balance, or the maximum permitted by law, whichever is less, from the date
due, plus all expenses of collection. User will be billed, and payments will be made, in U.S. dollars. All fees are
exclusive of all taxes, levies, or duties imposed by taxing authorities. User shall be responsible for payment of
all such taxes, levies, or duties, excluding only taxes based solely on Daupler’s net income.

3. Term and Termination.

This Agreement is effective upon first access to or use of the Services and shall continue for a period of one year,
or as determined otherwise and agreed upon by Daupler and User. This Agreement will automatically renew for
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additional one year periods unless either party provides the other party with notice of its intent not to renew
within 90 days of the end of the then-current term.

Either party may terminate this Agreement upon 30 days notice if the other party breaches any material term
of these Terms and fails to cure such breach within 30 business days after notice of such breach. Material breach
by the User includes any breach of User’s payment obligations or unauthorized use by User of the Daupler
Technology or Services.

Upon termination of this Agreement for any reason, any amounts owed to Daupler under this Agreement before
such termination or expiration will be immediately due and payable, all licensed rights granted will immediately
cease to exist, and User must promptly discontinue all use of the Daupler Technology and erase all copies of the
Daupler Technology.

4, Permitted Uses, Restrictions.

User is solely responsible for (a) providing and maintaining the hardware and software necessary to access and
use the Services and (b) making available such personnel and information as may be reasonably required, and
taking such other actions as Daupler may reasonably request to provide the Services.

User shall use the Services in compliance with all applicable laws, statutes, ordinances and regulations. User
shall obtain any necessary licenses, certificates, permits, approvals or other authorizations required by all laws,
statutes, ordinances and regulations applicable to User’s use of the Services.

User shall not use the Services for purposes other than as set forth in the Agreement. In furtherance thereof,
User will not (a) resell the Services or any data received in connection therewith or otherwise disclose,
disseminate, reproduce or publish any portion of the Services in any manner or permit the same; (b) use the
Services to create derivative products or other derivative works; (c) modify, translate, alter, disassemble,
decompile, manipulate or reverse engineer any portion of the Services; (d) except for authorized Users, permit
any third party to use the Services; (e) create Internet "links" to or from the Services, or "frame" or "mirror" any
content forming part of the Services, other than on its authorized Users' own intranets or otherwise for its own
internal business purposes; (f) send spam or other duplicative or unsolicited messages in violation of applicable
laws; (g) send or store infringing, obscene, threatening, libelous, or otherwise unlawful or tortious material,
including material harmful to children or that violates third party privacy rights; (h) send through, store in or
otherwise introduce to the Services, through its use or otherwise, a computer virus; (i) interfere with or disrupt
the integrity or performance of the Services or the data contained therein; or (j) attempt to gain unauthorized
access to the Services or its related systems or networks.

5. Ownership.

As between the parties, Daupler alone (and its licensors, where applicable) own all right, title, and interest, in
and to the Services, Daupler Technology, or any suggestions, ideas, enhancement requests, feedback,
recommendations or other information provided by User or any other party relating to the Services, which are
hereby assigned to Daupler. User represents and warrants that User owns or has the right to use all customer
data used by the Services ("User Data") and that the use of the User Data in connection with the Services does
not violate any third party rights.

Daupler acknowledges that as between the parties, User owns all right, title and interest in and to the User Data,
provided, however, that User grants Daupler the right to use any and all User Data in blinded or aggregated
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form for the purpose of data analysis, compilation, interpretation, study, reporting, publishing, improvement of
the Services, product and service development, and other such purposes.

Except as expressly set forth herein, Daupler alone (and its licensors, where applicable) will retain all intellectual
property rights relating to the Services and Daupler Technology or any suggestions, ideas, enhancement
requests, feedback, recommendations or other information provided by User or any other party relating to the
Services, which are hereby assigned to Daupler. User will not copy, distribute, reproduce, or use any of the
foregoing except as expressly permitted under this Agreement. All rights not expressly granted to User are
reserved by Daupler and its licensors.

6. Confidentiality.

Each party (the “Receiving Party”) understands that the other party (the “Disclosing Party”) has disclosed or may
disclose information relating to the Disclosing Party’s technology or business ("Confidential Information” of the
Disclosing Party).

The Receiving Party agrees: (i) not to divulge to any third person any such Confidential Information, (ii) to give
access to such Confidential Information solely to those employees with a need to have access thereto for
purposes of this Agreement, and (iii) to take the same security precautions to protect against disclosure or
unauthorized use of such Confidential Information that the party takes with its own proprietary information,
but in no event will a party apply less than reasonable precautions to protect such Confidential Information. The
Disclosing Party agrees that the foregoing will not apply with respect to any information that the Receiving Party
can document (a) is or becomes generally available to the public without any action by, or involvement of, the
Receiving Party, or (b) was in its possession or known by it prior to receipt from the Disclosing Party, or (c) was
rightfully disclosed to it without restriction by a third party, or (d) was independently developed without use of
any Proprietary Information of the Disclosing Party. Nothing in this Agreement will prevent the Receiving Party
from disclosing the Proprietary Information pursuant to any judicial or governmental order, provided that the
Receiving Party gives the Disclosing Party reasonable prior notice of such disclosure to contest such order.

Daupler acknowledges that, subject to the exceptions listed in this Section 5, User Data is User’s Confidential
Information. User acknowledges that Daupler does not wish to receive any Confidential Information from User
that is not necessary for Daupler to perform its obligations under this Agreement and will limit its disclosures
accordingly.

The parties will have the right to disclose the existence but not the terms and conditions (including without
limitation pricing) of this Agreement, unless such disclosure is approved in writing by both parties prior to such
disclosure, oris included in a filing required to be made by a party with a governmental authority (provided such
party will use reasonable efforts to obtain confidential treatment or a protective order) or is made on a
confidential basis as reasonably necessary to potential investors or acquirers.

7. Indemnification.

Daupler shall indemnify and hold User and its officers, directors, employees, attorneys, and agents
(“Indemnitees”) harmless from and against any and all costs, damages, losses, liabilities and expenses (including
reasonable attorneys’ fees and costs) each to the extent paid to an unaffiliated third party to the extent arising
out of or in connection with such third-party’s claim alleging that the Daupler Technology directly infringes a
U.S. copyright. Notwithstanding the foregoing, Daupler will have no obligation with respect to any infringement
claim based upon any modification of the Daupler Technology by User or any use of the Daupler Technology (i)
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not in accordance with the documentation; or (ii) in combination with other products, equipment, software, or
data not supplied by Daupler.

User shall indemnify, defend and hold Daupler, its licensors and each such party’s Indemnitees harmless from
and against any and all costs, damages, losses, liabilities, and expenses (including reasonable attorneys’ fees
and costs) each to the extent paid to an unaffiliated third party arising from or in connection with such third-
party’s claims, demands, or allegations (i) that User violated this Agreement (ii) arising from or relating to the
use of the Services or the results thereof, except claims covered by Daupler’s indemnity, above.

As a condition to a party’s indemnification obligations hereunder, the other party shall give the indemnifying
party sole control of the defense and settlement of the claim, prompt notice of a claim, and, at the indemnifying
party’s expense and request, all available information and reasonable assistance in relation to such defense and
settlement efforts. Neither party may compromise or settle a third-party claim that adversely affects the other
party without the other party’s prior written consent, which consent shall not be unreasonably withheld.

8. Warranties and Warranty Disclaimer.

Daupler represents and warrants that the Services will be provided in a professional and workmanlike manner.
In the event Daupler breaches such warranty, User may, as its sole remedy, request that Daupler promptly
correct any such failure of Services at no additional charge.

Except as otherwise provided herein, Daupler provides the Services to User without warranties, express or
implied. Daupler and its licensors do not represent or warrant that (a) the use of the Services will be secure,
timely, uninterrupted or error-free or operate in combination with any other hardware, software, system, or
data, (b) the Services will meet requirements or expectations, (c) any results or stored User Data will be accurate
or reliable, (d) errors or defects will be corrected, (e) the Services or the server(s) that make the Services
available are free of viruses or other harmful components; (f) the Services or results will meet any regulatory
approvals or requirements. All conditions, representations and warranties, whether express, implied, statutory
or otherwise, including, without limitation, any implied warranty of merchantability, fitness for a particular
purpose, or non-infringement of third party rights, are hereby disclaimed to the maximum extent permitted by
applicable law by Daupler and its licensors.

9. Limitation of Liability.

In no event shall Daupler’s aggregate liability arising from or relating to this Agreement exceed the amounts
actually paid by and payable by User in the twelve (12) month period immediately preceding the event giving
rise to such liability. Except for a party’s obligations arising under Section 6 or a party’s breach of its obligations
under Section 7, in no event shall either party and/or its licensors be liable to anyone for any indirect, punitive,
special, exemplary, incidental, consequential or other damages of any type or kind other than as a result of
Daupler’s negligence, gross negligence or willful misconduct (including direct or indirect damages for loss of
data, revenue, profits, use or other economic advantage) arising out of, or in any way connected with this
agreement, including but not limited to the use or inability to use the Services, or for any content obtained from
or through the Services, any interruption, inaccuracy, error or omission in the content, even if the party from
which damages are being sought or such party’s licensors have been previously advised of the possibility of such
damages.

10. General Provisions.
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The parties acknowledge that this is a business relationship based on the express provisions of this Agreement
and no partnership, joint venture, agency, fiduciary or employment relationship is intended or created by this
Agreement.

User shall not assign or transfer this Agreement or any rights or obligations under this Agreement without
Daupler’s prior written consent. A change in control constitutes an assignment under this Agreement. Any
unauthorized assignment or transfer shall be void and constitutes ground for immediate termination of this
Agreement by Daupler. This Agreement binds and inures to the benefit of the parties and their respective
permitted successors and permitted assigns.

If any provision, or part thereof, of this Agreement becomes or is declared invalid, illegal or unenforceable in
any respect under any law, such provision, or part thereof, shall be null and void, and deemed deleted from this
Agreement. The validity, legality and enforceability of the remaining provisions of this Agreement shall not in
any way be affected or impaired.

Any waiver is only valid to the extent expressly set forth in writing. No waiver by either party of any right under
this Agreement shall constitute a subsequent or continuing waiver of such right or any other rights under this
Agreement.

User acknowledges that the Services are a valuable commercial product, the development of which involved
the expenditure of substantial time and money. Any violation of the licenses granted hereunder, confidentiality
obligations or infringement or misappropriation of Daupler’s intellectual property rights shall be deemed a
material breach of the Agreement, for which Daupler may not have adequate remedy in money or damages,
and Daupler shall be entitled to injunctive relief, in addition to (and not in lieu of) such further relief as may be
granted by a court of competent jurisdiction, without the requirement of posting a bond or providing an
undertaking.

Except for User’s obligation to pay the fees for Services provided, neither party shall be liable for any failure or
delay in its performance due to circumstances beyond its reasonable control (including, but not limited to, act
of terrorism, war (declared or not declared), sabotage, insurrection, riot, act of civil disobedience, act of any
government, accident, fire, explosion, flood, storm, earthquake, volcanic eruption, nuclear event, any act of
God, labor disputes, failure or delay of shippers, or unavailability of components or equipment); provided that
it notifies the other party as soon as practicable and uses commercially reasonable efforts to resume
performance.

This Agreement is governed by and construed in accordance with the laws of the State of Kansas, without giving
effect to its principles of conflicts of law. Any litigation arising out of this Agreement shall be brought by either
party in a court of competent jurisdiction located in Johnson County, Kansas, and each party hereby waives any
defenses it may have before such courts based on a lack of personal jurisdiction or inconvenient forum. Each
party hereby expressly and irrevocably waives the right to a jury trial. The prevailing party shall be awarded its
reasonable attorneys’ fees and costs in any proceeding arising out of or related to this Agreement.

This Agreement is the complete agreement between the parties and supersedes any prior or contemporaneous
oral or written communications between the parties concerning the subject matter of this. There are no
conditions, understandings, agreements, representations or warranties, express or implied, which are not
specified herein. This Agreement may only be modified by a written document expressly stated for such purpose
and executed by the parties. The terms and conditions of this Agreement shall control and supersede any end
user license agreements, terms of use, click-through or shrinkwrap terms, purchase order terms, invoice terms,
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or other similar documents, in any format, including terms located on User’s website or provided with its
ordering documents, whether signed before or after this Agreement. Such other terms shall be void to the
extent they relate to the subject matter contemplated by this Agreement.

The following sections shall survive the expiration or termination of this Agreement: 2 (Payment of Fees); 3
(Term and Termination); 4 (Permitted Uses; Restrictions); 5 (Ownership); 6 (Confidentiality); 7 (Indemnification);
8 (Warranties; Warranty Disclaimer); 9 (Limitation of Liability); and 10 (General Provisions).
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CITY COUNCIL
AGENDA ITEM COVER SHEET

FROM: Chad Bedlington, Director of Public Works
DATE: July 10, 2024

AGENDA ITEM Itron Master Sales Agreement (MSA) Renewal
TITLE:

SUMMARY

The City currently receives power consumption data for Simpson Door through an Itron meter. This
data, and associated software, is used to determine monthly power billing to Simpson Door. The
software is supported through an MSA that is attached for your reference and approval. The MSA is
renewed on an annual basis and necessary to have in place to support the hosted application from Itron.
If renewed, the MSA would be valid through 8/26/2025.

FISCAL IMPACT

Annual cost for this service is $3,924 for the next 12-month cycle. The cost of service is paid from the
professional services line item in the Light and Power fund 401.

RECOMMENDATION/ACTION REQUESTED

Approve renewal of the contract for services.
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MASTER SALES AGREEMENT

This Master Sales Agreement (this "Agreement”) is made between Itron, Inc. an entity organized under the laws of
Washington having an address at 2111 N. Molter Road, Liberty Lake, WA 99019, USA (“Itron”) and City of McCleary an
entity organized under the laws of Washington, having an address at 100 S 3 Street, McCleary, WA, 98557
("Customer”) on the last date of execution below (“Effective Date"”). Itron and Customer are referred to individually
as a “"Party” and collectively as the “Parties”.

General Terms and Conditions
1 Introduction

1.1 Scope and Structure.

This Agreement applies to certain products and services provided by Itron to Customer and consists of these General
Terms and Conditions, Addenda, Order Documents and Statements of Work. The Addenda, Order Documents and
Statements of Work form integral parts of this Agreement as if fully set forth in this Agreement, and all provisions
appearing therein shall be deemed to be incorporated into and made a part of this Agreement.

1.2 General Terms and Conditions.
These General Terms and Conditions contain terms and conditions that are generally applicable to all products and
services provided by Itron to Customer under this Agreement.

1.3 Addenda.

Addenda contain supplemental terms and conditions applicable to certain categories of products and services. Addenda
incorporated into this Agreement on the Effective Date are identified on the Attachment Schedule to these General
Terms and Conditions. After the Effective Date, the Parties may add Addenda to this Agreement by written amendment
signed by the Parties.

1.4 Order Documents.

Order Documents contain Fees, any related Statements of Work, and supplemental and/or modified terms and conditions
applicable to specific products and/or services. Order Documents incorporated into this Agreement on the Effective
Date are identified on the Attachment Schedule to these General Terms and Conditions. After the Effective Date, the
Parties may add additional Order Documents. Any additional Order Documents must be signed by the Parties to be
effective.

1.5 Order of Precedence.
If there is any inconsistency between an Order Document and these General Terms and Conditions, these General Terms
and Conditions shall control, unless expressly stated otherwise in the Order Document.

1.6 Purchase Order Requirement.

Customer shall purchase or license products or services described in each Order Document or Statement of Work under
this Agreement by issuing a purchase order or similar ordering document (“Purchase Order”) indicating specific
products and services, Itron part numbers, quantity, unit price, total purchase price, shipping instructions, requested
shipping dates, bill-to and ship-to addresses, tax exempt certifications, if applicable, and expressly referencing the
terms of this Agreement. No Purchase Order is binding on Itron unless accepted by Itron. No contingency contained on
any Purchase Order shall be binding upon Itron. The Parties agree that the terms of this Agreement shall apply to all
Purchase Orders. The Parties hereby reject any additional or inconsistent terms of any Purchase Order or other
correspondence or documentation submitted by Customer to Itron.

2 Definitions.
The following defined terms are used throughout this Agreement. Additional terms may be defined in Addenda, Order
Documents and Statements of Work.

Affiliate means any legal entity that directly or indirectly controls, is controlled by, or is under common control
with, a Party to this Agreement, where "control" means ownership of at least fifty percent (50%) of the equity
having the power to vote on or direct the affairs of the entity.
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Claim means an unaffiliated third-party claim, action, cause of action, or demand for damages, costs, expenses
(including reasonable attorney’s fees), and/or other relief.

Confidential Information means all information disclosed by a Party ("Disclosing Party”) to the other Party
("Receiving Party”), whether orally or in writing, that is designated as confidential or that reasonably should be
understood to be confidential given the nature of the information and the circumstances of disclosure. The
Confidential Information of each Party includes the terms and conditions of this Agreement, as well as business and
marketing plans, pricing, technology and technical information, trade secrets, product plans and designs, and
business processes disclosed by such Party. However, Confidential Information does not include any information
that: (i) is or becomes generally known to the public without breach of any obligation owed to the Disclosing Party,
(ii) was known to the Receiving Party prior to its disclosure by the Disclosing Party without breach of any obligation
owed to the Disclosing Party, (iii) is received from a third party without breach of any obligation owed to the
Disclosing Party, or (iv) was independently developed by the Receiving Party without reference to the Disclosing
Party’s Confidential Information.

Customer Data means all data about Customer’s end users that Itron acquires, develops, or derives in connection
with the performance of services under this Agreement. Customer Data may include Personally Identifiable
Information relating to a Customer end user, which is not generally available to the public. However, Customer
Data does not include Deidentified Data.

Defended Party means a Party entitled to defense from the other Party under Section 7 ("Third-Party Claims”) of
these General Terms and Conditions.

Defending Party means a Party obligated to provide defense to the other Party under Section 7 (“Third Party
Claims”) of these General Terms and Conditions.

Deidentified Data means information that cannot reasonably be used to infer information about a Customer end
user.

Documentation means user manuals, training materials, product descriptions and specifications, technical
manuals, supporting materials and other documentation relating to products and services offered by Itron, which
Itron has made available to Customer.

Fees means all amounts to be paid to Itron by Customer under this Agreement.

Intellectual Property means all worldwide rights, title and interest in or relating to any intellectual property or
industrial property, whether protected, created or arising under the laws of any jurisdiction, including: (i) all patents,
utility models and industrial design registrations and all applications for any of the foregoing (including all
continuations, divisionals, continuations-in-part, provisionals, renewals, reissues, re-examinations, substitutions,
additions, extensions, inventor’s certificates and any foreign equivalents of any of the foregoing), (ii) all trademarks,
service marks, brand names, trade dress, logos, corporate names, trade names, and other source of business
identifiers and general intangibles of a like nature, in each case, together with all goodwill, registrations and
applications for registration, extensions and renewals related to any of the foregoing, (iii) all copyrights and works
of authorship, in each case, whether or not registered or published, and all registrations, applications, reversions,
extensions and renewals for any of the foregoing, and all moral rights, however denominated, (iv) all Internet
domain names, and (v) all trade secrets, and other know-how, ideas, technology, software, discoveries,
improvements, formulae, confidential and proprietary information, technical information, techniques, inventions,
designs, drawings, procedures, processes, methods and models, in each case, whether or not patentable or
copyrightable.

Order Document means (i) any document attached hereto and identified as an Order Document on the Attachment
Schedule to these General Terms and Conditions on the Effective Date, and (ii) any other document identified as an
Order Document that contains Fees and any related Statement of Work and supplemental terms and conditions
applicable to specific products and/or services, references this Agreement, and is signed by the Parties after the
Effective Date.

35




Item 9.

Personally Identifiable Information means information about an individual, including any information that can
be used to reveal an individual’s identity or that is linkable to an identifiable individual.

Statement of Work or SOW means any document identified as a Statement of Work and describing professional
services to be provided by Itron that (i) is attached to an Order Document, or (ii) references this Agreement and is
signed by the Parties.

Territory means the country in which Itron delivers products and services to Customer.

3 Term.

The initial term of this Agreement begins on the Effective Date and expires five (5) years following the Effective Date.
Thereafter, the term of this Agreement will automatically renew for successive one-year periods, unless either Party
provides the other with written notice of its intent not to renew at least ninety (90) days prior to commencement of the
next renewal period. Any in-process Statements of Work and any accepted Purchase Orders as of the expiration date
of this Agreement shall be completed by the Parties and the term of this Agreement will be extended solely for that
purpose until completion. This section is subject to Section 11 ("Termination”) of these General Terms and Conditions.

4 Warranties and Disclaimer.
All warranties relating to products and services provided by Itron under this Agreement are set forth in the applicable
Addendum or Order Document.

EXCEPT FOR THE EXPRESS WARRANTIES PROVIDED BY ITRON UNDER THE APPLICABLE ADDENDUM OR ORDER
DOCUMENT, ITRON MAKES NO WARRANTY OF ANY KIND RELATING TO PRODUCTS AND SERVICES AND DISCLAIMS
ALL IMPLIED WARRANTIES, INCLUDING: (I) IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE, (II) WARRANTIES OF TITLE AND NON-INFRINGEMENT, AND (III) WARRANTIES ARISING FROM
STATUTE, OPERATION OF LAW, COURSE OF DEALING, PERFORMANCE, USAGE OR TRADE PRACTICE. TO THE EXTENT
ANY IMPLIED WARRANTY CANNOT BE EXCLUDED, SUCH WARRANTY IS LIMITED IN DURATION TO THE EXPRESS
WARRANTY PERIOD. ITRON AND ITS SUPPLIERS DO NOT WARRANT OR REPRESENT THAT PRODUCTS OR SERVICES
WILL BE FREE FROM BUGS OR ERRORS OR THAT THEIR USE WILL BE UNINTERRUPTED. ITRON ASSUMES NO LIABILITY
OR RESPONSIBILITY FOR ANY INTERRUPTION OR CESSATION OF TRANSMISSION VIA CUSTOMER OR THIRD-PARTY
WIDE-AREA NETWORK (WAN), CELLULAR OR OTHER PUBLIC COMMUNICATIONS OR BROADBAND SYSTEMS
(INCLUDING OUTAGES, DISCONTINUANCE, DEVICE NON-REACHABILITY, LOSS OR INACCURATE READING) OR FOR
ANY CONSEQUENCES, LOSSES, OR DAMAGES ARISING FROM CHANGES MADE BY CUSTOMER TO THE CONTENT OR
PROGRAMMING OF EQUIPMENT (UNLESS CAUSED BY A DEFECTIVE PRODUCT). THESE DISCLAIMERS WILL APPLY
NOTWITHSTANDING ANY FAILURE OF THE ESSENTIAL PURPOSE OF ANY LIMITED REMEDY PROVIDED UNDER THIS
AGREEMENT.

5 Intellectual Property.

5.1 Reservation of Intellectual Property.

Subject to the limited rights expressly granted by Itron to Customer under this Agreement, Itron reserves all of its
Intellectual Property and, as between the Parties, Itron owns all rights, title and interest in and to its Confidential
Information and the products, services and related deliverables provided by Itron under this Agreement. Subject to the
limited rights expressly granted by Customer to Itron under this Agreement, Customer reserves all of its Intellectual
Property and, as between the Parties, Customer owns all right, title and interest in and to its Confidential Information,
including Customer Data. All rights, titles, and interests not specifically and expressly granted by either Party hereunder
are hereby reserved. Nothing in this Agreement will be understood to preclude or limit Itron from developing or providing
products, services, or related deliverables for itself or other customers, irrespective of the possible similarity of such
products, services, or related deliverables to those delivered to Customer.

5.2 Customer Feedback.

Customer hereby grants Itron a royalty-free, worldwide, irrevocable, perpetual license to use and incorporate into any
products and services any suggestions, enhancement requests, recommendations or other feedback provided by
Customer (“Customer Feedback”). As between the Parties, Itron will own all rights, title, and interest in and to any
products, services, or enhancements developed by or on behalf of Itron based on any Customer Feedback.
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6 Fees, Invoicing, Payment, and Taxes.

6.1 Fees.

Fees for products and services are set forth in the applicable Order Document or Statement of Work. Unless otherwise
provided in an applicable Addendum, Order Document, or Statement of Work, Fees for products and services are valid
for one (1) year from the effective date of the Order Document or Statement of Work.

6.2 Invoicing.

Itron will invoice Customer for products and services in accordance with the applicable Addendum, Order Document or
Statement of Work. Itron will issue invoices to Customer via email to an email address, which Customer shall designate.
If the designated email address changes, Customer shall notify Itron of that change within three (3) business days after
the change.

6.3 Payment.
Customer must pay each invoice within thirty (30) days from the original invoice date. Payment must be made in US
Dollars (USD) and made by electronic transfer to a bank account designated by Itron.

6.4 Invoice Disputes.

Customer shall notify Itron in writing of any dispute with any invoice (along with substantiating documentation and a
reasonably detailed description of the dispute) within ten (10) days from the original invoice date. Invoices for which
no such timely notification is received shall be deemed accepted by Customer as true and correct, and Customer shall
pay all amounts due under such invoices within the period set forth in Section 6.3 above. The Parties shall seek to
resolve all such disputes expeditiously and in good faith in accordance with the dispute resolution provisions set forth
in Section 14 ("Disputes”) of these General Terms and Conditions. Notwithstanding anything to the contrary, each Party
shall continue performing its obligations under this Agreement during any such dispute, including timely payment by
Customer of all undisputed amounts due and payable under this Agreement.

6.5 Late Payment.

Except for invoiced payments that Customer has timely disputed, all late payments shall bear interest at the lesser of
the rate of one percent (1%) per month or the highest rate permissible under applicable law, calculated daily and
compounded monthly. Customer shall also reimburse Itron for all reasonable costs incurred in collecting any late
payments, including attorney fees. In addition to all other remedies available under this Agreement or at law (which
Itron does not waive by the exercise of any rights hereunder), Itron shall be entitled to suspend the provision of any
services and/or delivery of any products if Customer fails to pay any undisputed amounts when due hereunder and such
failure remains uncured for fifteen (15) days following written notice thereof.

6.6 Right to Sell Receivables.

Customer agrees that Itron is entitled to sell and assign amounts due by Customer related to an undisputed invoice to
any third party. Customer agrees to promptly sign all such documents, and take all such further actions, as Itron may
reasonably request from time to time to facilitate and/or evidence such sale and assignment.

6.7 No Setoff.
Customer shall not withhold payment of any amounts due and payable under this Agreement by reason of any setoff of
any claim or dispute with Itron, whether relating to Itron's breach, bankruptcy, or otherwise.

6.8 Taxes.

All prices are exclusive of any taxes, however designated, including without limitation sales or use, goods and services,
consumption or other similar fees or taxes imposed on it with respect to the payments due to Itron under this Agreement.
Customer shall be responsible for and pay on a timely basis any taxes imposed on it related to products and services
provided by Itron pursuant to this Agreement (except for taxes based on Itron’s net income) or shall present Itron with
an exemption certificate or direct pay permit authorized by the relevant taxing authorities. Applicable taxes shall, to
the extent practical, be billed as a separate item on each invoice. The Parties agree to fully cooperate with one another
regarding taxes and any related issues arising from this Agreement and to use reasonable efforts to make use of any
lawful reliefs or exemptions that could apply. Customer shall indemnify and hold Itron and its affiliates harmless from
any tax liability assessed against Itron or its affiliates but rightfully owed by Customer arising from or related to any
transactions relating to this Agreement.
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7 Third-Party Claims.

7.1 Claims Against Customer.

Itron will defend Customer against any Claim, and will pay for the resulting costs and damages finally awarded against
Customer to the third-party claimant by a court of competent jurisdiction or agreed to in settlement by Itron, arising
from or related to: (i) personal bodily injury, death, or damage to tangible personal property or real property, to the
extent caused by the negligence of Itron, or (ii) infringement, misappropriation or violation of any third-party Intellectual
Property within the Territory by any products or services developed by Itron and provided to Customer under this
Agreement. If Itron receives notice of an alleged infringement by any products or services, or if Itron reasonably
believes that an infringement Claim is likely, Itron may stop delivery of the affected products or services without liability
for failure to deliver them. Itron will have the right, at its sole option, to obtain the right for Customer to continue use
of the affected products or services, or to replace or modify the affected products or services so that they are no longer
alleged or believed to infringe, if it can be done without significant loss of functionality. If neither of the foregoing options
are available to Itron on commercially reasonable terms, Itron may terminate Customer’s use of the affected products
or services without further liability under this section, in which case Itron will refund to Customer the depreciated value
of the affected product and any prepaid unused portion of the affected service.

Itron will have no obligation under Section 7.1(ii) for any Claim arising from or related to: (@) the combination, operation
or use of any product or service provided by Itron with any product or service not provided by Itron, (b) any modification
to products or services made either without Itron’s prior written consent or by a person other than Itron or an authorized
representative of Itron, (c) failure to use updated or modified products or services as provided by Itron, (d) any use of
any release of Itron software or any firmware other than the most current release made available to Customer, (e) any
use of products or services not in accordance with this Agreement and applicable Documentation, (f) Itron’s compliance
with any designs, specifications, or instructions provided by Customer, or (g) any use of any wireless data services
provided by Customer or a third-party.

7.2 Claims Against Itron

Customer will defend Itron against any Claim, and will pay for the resulting costs and damages finally awarded against
Itron to the third-party claimant by a court of competent jurisdiction or agreed to in settlement by Customer, arising
from or related to: (i) personal bodily injury, death, or damage to tangible personal property or real property, to the
extent caused by the negligence of Customer, (ii) infringement, misappropriation or violation of any third-party
Intellectual Property within the Territory by any Customer Data or other content or information provided by Customer
to Itron, (iii) any privacy or data security law related to Customer’s provision of Customer Data to Itron, or (iv)
Customer’s use of products or services not in accordance with this Agreement and applicable Documentation.

7.3 Conditions to Defense.

As a condition to the Defending Party’s obligations under Section 7.1 or Section 7.2 above, the Defended Party must:
(i) promptly notify the Defending Party in writing of the Claim, (ii) give the Defending Party all reasonably requested
information and assistance in connection with the Claim in a timely manner, and (iii) give the Defending Party the sole
right to control the defense and settlement of the Claim. The Defending Party shall not enter into any settlement of a
Claim against a Defended Party without the Defended Party’s prior written consent unless: (a) there is no admission of
fault of the Defended Party, (b) there is no injunctive or other non-monetary relief against the Defended Party, and, (c)
the settlement includes the claimant’s or plaintiff's release of the Defended Party from all liability relating in any way to
the Claim.

7.4 EXCLUSIVE REMEDY.
THIS SECTION 7 CONSTITUTES EACH PARTY’S SOLE AND EXCLUSIVE REMEDY WITH RESPECT TO THIRD PARTY CLAIMS
BROUGHT AGAINST THAT PARTY.

8 Insurance.

Itron will maintain the following minimum levels of insurance: (i) workers’ compensation insurance for Itron employees
equal to applicable statutory limits and an employer’s liability policy in an amount not less than $1,000,000.00, (ii) an
occurrence form commercial general liability policy or policies in an amount not less than $1,000,000 per occurrence
and $2,000,000.00 aggregate, (iii) an automobile liability policy or policies in an amount not less than $1,000,000.00
combined single limit, and (iv) a professional liability policy or policies insuring against liability for errors and omissions
covering professional activities contemplated under this Agreement in an amount not less than $1,000,000.00. Upon

38




Item 9.

written request, Itron will provide Certificates of Insurance evidencing the coverage described, so long as Itron is
providing products or services under this Agreement.

9 Customer Data and Deidentified Data.

Each Party shall comply with applicable data protection laws relating to Customer Data and implement and establish
reasonable security measures for the protection and retention of Customer Data. To the extent Customer Data includes
Personally Identifiable Information, and Itron processes such Customer Data on behalf of Customer as part of the
services provided by Itron under this Agreement, the Parties will comply with the Itron Data Processing Agreement (the
“"Data Processing Agreement”). The Data Processing Agreement is available at
https://www.itron.com/legal/privacy/contracts is incorporated herein by reference, and will remain in force during the
term of this Agreement.

Customer hereby grants Itron a non-exclusive, royalty-free, perpetual, worldwide license to copy, modify, use,
sublicense, distribute, display, create derivative works of all Customer Data for the purposes of: (i) providing products
and services to Customer, (ii) testing, troubleshooting, and optimizing performance and quality of Itron’s products and
services, and (iii) generating, storing, distributing, and using Deidentified Data for any lawful purpose. Itron will use
reasonable methods, such as anonymization and aggregation, that are designed to ensure that Deidentified Data cannot
be associated with any consumer or household, and shall use Deidentified Data only for analysis, reporting, program
management, to maintain, improve, and develop its products and services, and other lawful purposes. Itron shall not
attempt to reidentify any such Deidentified Data except as necessary to determine that its deidentification processes
satisfy the requirements of this Section. Itron’s use of Deidentified Data shall not conflict with Itron’s obligations under
this Agreement.

Customer warrants that: (a) it has the legal right and authority to grant Itron the license rights described above, and
(b) Itron’s exercise of such rights in accordance with this Agreement will not violate any applicable laws or regulations
or cause a breach of any agreement or obligation between Customer and any third-party.

10 Confidentiality.

Each Receiving Party acknowledges that the Disclosing Party's Confidential Information is the property of and
confidential to, or a trade secret of, the Disclosing Party. The Receiving Party: (i) must keep the Disclosing Party's
Confidential Information confidential and may not directly or indirectly disclose, divulge or communicate that
Confidential Information to, or otherwise place that Confidential Information at the disposal of, any other person without
the Disclosing Party’s prior written approval, (ii) must take reasonable steps to secure and keep secure all Disclosing
Party's Confidential Information coming into its possession or control, (iii) may not disclose any Confidential Information
to anyone other than the Receiving Party’s employees, agents, contractors or subcontractors and professional advisors,
or those of its Affiliates, who have a legitimate need to know such Confidential Information, (iv) must use the Confidential
Information solely for purposes related to the subject matter of this Agreement or for potential future commercial
transactions between the Parties not otherwise covered by a separate agreement, and (v) must ensure that any person
to whom it discloses Confidential Information in accordance with this Section is subject to binding confidentiality
obligations that are at least as restrictive as those set forth in this Section. Notwithstanding any language to the contrary,
the Receiving Party may disclose the Disclosing Party’s Confidential Information to the extent it is compelled by law to
do so, if the Receiving Party gives the Disclosing Party prior written notice of such compelled disclosure (to the extent
legally permitted) and provides reasonable assistance, at the Disclosing Party’s cost, if the Disclosing Party wishes to
contest such disclosure.

11 Termination.

Either Party may terminate this Agreement by providing the other Party with written notice if the other Party (i) becomes
insolvent, executes a general assignment for the benefit of creditors or becomes subject to bankruptcy or receivership
proceedings, or (ii) commits a material breach of this Agreement that remains uncured for thirty (30) days following
delivery of written notice of such breach. Any notice of breach must specify (a) the nature of the breach, and (b) the
specific act or acts that the non-breaching Party contends would correct such breach. For the avoidance of doubt,
Customer’s failure to pay invoices timely will be deemed a material breach of this Agreement.

12 Survival.
The following sections of these General Terms and Conditions shall survive termination or expiration of this Agreement,
including any Order Document or Statement of Work: 1 (“Introduction”), 2 (“Definitions”), 3 ("Term”), 4 (*Warranties
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and Disclaimer”), 5 (“Intellectual Property”), 6 (“Fees, Invoicing, Payment and Taxes”), 9 (“Customer Data and
Deidentified Data”), 10 (“Confidentiality”), 11 (“Termination”), 12 (“Survival”), 13 (“Limitation of Liability”), 14
(“Disputes”), 15 ("Governing Law and Venue”), 17 (“Publicity”), 19 (*Independent Contractor”), 20 (“Force Majeure”),
21 ("Notice”), and 22 (“Miscellaneous”). An Addendum or Order Document may also contain provisions that expressly
survive termination or expiration of this Agreement or any Order Document or Statement of Work.

13 Limitation of Liability.

TO THE GREATEST EXTENT PERMITTED BY LAW, EVEN IF SUCH DAMAGES COULD HAVE BEEN FORESEEN OR IF ITRON
HAS BEEN APPRISED OF THE POSSIBILITY OF SUCH DAMAGES, AND REGARDLESS OF WHETHER SUCH DAMAGES ARE
ARISING IN CONTRACT, TORT, NEGLIGENCE, STRICT LIABILITY, BREACH OF ANY STATUTORY DUTY OR OTHERWISE:
(A) IN NO EVENT WILL ITRON BE LIABLE FOR DAMAGES FOR ANY SPECIAL, INCIDENTAL, INDIRECT, PUNITIVE, OR
CONSEQUENTIAL DAMAGES ARISING OUT OF OR PERTAINING TO THIS AGREEMENT SUFFERED BY CUSTOMER OR
OTHERS (INCLUDING ANY LOST PROFITS, LOST REVENUE OR LOSS OF GOODWILL); AND (B) ITRON’S TOTAL AND
CUMULATIVE LIABILITY, FOR ALL CLAIMS OF ANY NATURE ARISING OUT OF OR PERTAINING TO THIS AGREEMENT
WILL NOT EXCEED THE TOTAL FEES PAID OR PAYABLE BY CUSTOMER TO ITRON IN THE TWELVE (12) MONTHS
IMMEDIATELY PRECEDING THE OCCURRENCE OF THE FIRST EVENT GIVING RISE TO A CLAIM UNDER THIS AGREEMENT.

14 Disputes.

The Parties shall attempt in good faith to resolve any dispute, controversy, or claim arising out of or relating to this
Agreement, or the breach, termination, or invalidity hereof (each, a "Dispute”) in accordance with this Section 14. A
Party shall send written notice to the other Party of any Dispute ("Dispute Notice”). The Parties shall first attempt in
good faith to resolve any Dispute set forth in the Dispute Notice by negotiation and consultation between themselves.
In the event that such Dispute is not resolved on an informal basis within thirty (30) business days after one Party
delivers the Dispute Notice to the other Party, either Party may, by written notice to the other Party (“"Executive
Dispute Notice”), refer such Dispute to the executives of each Party designated by such Party in a written notice to
the other Party (“"Executive(s)"”). If the Executives cannot resolve any Dispute during the time period ending thirty
(30) business days after the date of the Executive Dispute Notice (the last day of such time period hereinafter referred
to as the “Escalation Date”), the Parties may submit the Dispute to any mutually-agreed-to mediation service for
mediation by providing to the mediation service a joint written request for mediation and—jointly or individually—a
written summary the Dispute and the relief requested in the Dispute. If the Parties decide to mediate the Dispute, they
shall cooperate with one another in selecting a mediation service and shall cooperate with the mediation service and
with one another in selecting a neutral mediator and in scheduling the mediation proceedings. The Parties agree that,
if they mediate the Dispute, the mediator’s fees and expenses and the costs incidental to the mediation will be shared
equally between the Parties. Either Party may proceed in accordance with the provisions of Section 15 ("Governing
Law and Venue”) if (i) the Parties mediate the Dispute and cannot resolve the Dispute for any reason within sixty (60)
business days after the Escalation Date, or (ii) no mediation occurs, and the Parties cannot resolve the Dispute for any
reason within ten (10) business days after the Escalation Date. Notwithstanding the foregoing, nothing in this Section
14 shall be construed as preventing a Party from seeking available equitable relief, including specific performance, and
injunctive relief in a court of competent jurisdiction.

15 Governing Law and Venue

This Agreement and all related documents, including all Addenda, Order Documents and Statements of Work hereto,
and all matters arising out of or relating to this Agreement, whether sounding in contract, tort, or statute are governed
by, and construed in accordance with, the laws of the State of Texas, United States of America (including its statutes of
limitations), without giving effect to the conflict of laws provisions thereof to the extent such principles or rules would
require or permit the application of the laws of any jurisdiction other than those of the State of Texas. The Parties agree
that the United Nations Convention on Contracts for the International Sale of Goods does not apply to this Agreement.
Each Party irrevocably and unconditionally agrees that it will not commence any action, litigation, or proceeding of any
kind whatsoever against any other Party in any way arising from or relating to this Agreement and all contemplated
transactions, including, but not limited to, contract, equity, tort, fraud, and statutory claims, in any forum other than
the United States District Court for the Western District of Texas or, if such court does not have subject matter
jurisdiction, the courts of the State of Texas sitting in Travis County. Each Party irrevocably and unconditionally submits
to the exclusive jurisdiction of such courts and agrees to bring any such action, litigation, or proceeding only in the
United States District Court for the Western District of Texas or, if such court does not have subject matter jurisdiction,
the courts of the State of Texas sitting in Travis County. Each Party agrees that a final judgment in any such action,
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litigation, or proceeding is conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other
manner provided by law.

16 Compliance.

Each Party must comply with all applicable laws, regulations, and other legal requirements applicable to the conduct of
its business and the Agreement. Itron’s products and services delivered under this Agreement are subject to the U.S.
Export Administration Regulations ("EAR”; 15 CFR part 730 et seq.), the U.S. sanctions imposed by the United Stated
including its Office of Foreign Assets Control, and any applicable laws and regulations of the particular country to which
such items are shipped or received. Customer shall comply with all applicable export control laws and shall not cause,
directly or indirectly, the export, re-export, or transfer of any such items or services to destinations or persons without
obtaining any required prior authorization from the U.S. Government and any other applicable local authorities.
Customer shall not do anything to cause Itron to violate such export control laws, including requesting support for a
product that has been unlawfully re-exported or requesting delivery of a product or service intended for a U.S. sanctioned
region or person. Each Party represents that it is not listed on a U.S. Government restricted party list for export control
or trade sanctions purposes, and is not 50% or more owned, in the aggregate, by one or more restricted parties.
Customer shall maintain any required export records related to Itron’s products or services and make such records
available to Itron immediately upon request. The Parties must comply with all anti-bribery laws and may not offer or
make any payments, gift, or transfer any item of any value either directly or indirectly for the purpose of bribing any
individual, group, or government official, or accepting or participating in any extortion, kickbacks, or other unlawful or
improper means to obtain or retain an improper business advantage related to this Agreement or products and services
orderable under this Agreement.

17 Publicity.

Neither Party may issue a press release related to this Agreement or their relationship without the other Party’s prior
written consent. The Parties will create and provide their prior written approval for publication a press release
announcing their relationship under this Agreement. Itron may use Customer’'s name and logo as a part of Itron’s
normal marketing materials.

18 Sub-contractor and Outsourcer.

Itron may hire, engage, or retain the services of one or more subcontractors and/or outsourcing providers to perform
any or all of its obligations related to its product development, network operations, and/or any portion of services
provided under this Agreement.

19 Independent Contractor.
This Agreement does not create a partnership, franchise, joint venture, agency, fiduciary, or employment relationship
between the Parties. The Parties are independent contractors. Neither Party has any authority to act on behalf of, or to
bind the other to any obligation.

20 Force Majeure.

Neither Party (the “Impacted Party”) shall be liable or responsible to the other Party, nor be deemed to have defaulted
under or breached this Agreement, for any failure or delay in fulfilling or performing any term of this Agreement (except
for Customer’s obligations to make payments to Itron under this Agreement), when and to the extent such failure or
delay is caused by or results from acts or omissions (whether in effect on or after the Effective Date of this Agreement)
beyond the Impacted Party's reasonable control and without the Impacted Party’s negligence, including: (i) acts of God,
(ii) severe weather, flood, fire, earthquake or explosion, (iii) war, invasion, hostilities (whether war is declared or not),
terrorist threats or acts, riot, or other civil unrest, (iv) changes in applicable laws or regulations, (v) embargoes or
blockades, (vi) action or inaction by any governmental authority, (vii) national or regional emergency, (viii) strikes,
labor stoppages, or slowdowns or other industrial disturbances, (ix) shortage of adequate materials, qualified labor,
power or transportation, (x) epidemics, pandemics or quarantines, and (xi) other similar or dissimilar circumstances
outside the Impacted Party’s reasonable control and without the Impacted Party’s negligence (each a “"Force Majeure”).

21 Notice.

Each Party shall deliver all notices, requests, consents, claims, demands, waivers, and other communications under this
Agreement (each, a “"Notice”) in writing and addressed to the other Party at its address(es) set out below (or to any
other address that the receiving Party may designate from time to time in accordance with this section). Each Party
shall deliver all Notices by personal delivery, nationally recognized overnight courier (with all fees prepaid), email (as
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applicable, with confirmation of transmission), or certified or registered mail (in each case, return receipt requested,
postage prepaid). Except as otherwise provided in this Agreement, a Notice is effective only (i) upon receipt by the
receiving party and (ii) if the party giving the Notice has complied with the requirements of this Section.

If to Itron: Itron, Inc.
2111 North Molter Road
Liberty Lake, WA 99019
Attention: General Counsel

with a copy to: Itron, Inc.
1250 S. Capital of Texas Highway
Building 3, Suite 500
Austin, TX 78746
Attention: General Counsel

with a copy to: Itron, Inc.
Email: legal@itron.com
Attention: General Counsel

If to Customer: City of McCleary
100 S 3 Street
McCleary, WA 98557
Email: chadb@cityofmccleary.com
Attention: Public Works Director

22 Miscellaneous.

If any provision of this Agreement is found to be unenforceable by a court of competent jurisdiction or arbitration panel,
such provision will be deleted and the remaining terms will be construed so as to give maximum lawful effect to any
such deleted terms. The division of this Agreement into sections and subsections, and the use of headings and captions
in connection therewith, are solely for convenience of reference and shall have no legal effect in construing provisions
of this Agreement. Any references to a particular section of this Agreement will be deemed to include reference to any
and all subsections thereof. The Parties agree that neither of them will be deemed the drafter of this Agreement and
that no provision will be construed in favor of one Party on the ground that such provision was drafted by the other. No
waiver by either Party of any breach under this Agreement will constitute a waiver of any other breach. This Agreement
is not made for the benefit of any third parties. All communications and notices to be made or given pursuant to this
Agreement must be in English. Customer may not assign this Agreement or any of its rights hereunder without Itron’s
prior written consent. Subject to the foregoing, this Agreement will bind and inure to the benefit of the Parties and their
respective successors and permitted assigns, but any assignment in violation of this provision will be void. This
Agreement may be executed and delivered in counterparts, including by a facsimile or by scan and electronic
transmission, each of which will be deemed an original. Any document generated by the Parties related to this Agreement
may be imaged and stored electronically and introduced as evidence in any proceeding as if original business records.
This Agreement contains the complete and entire agreement between the Parties as to its subject matter, and replaces
and supersedes any prior or contemporaneous communications, representations, or agreements, whether oral or written
with respect to such subject matter. This Agreement may not be modified except by mutual written agreement signed
by the Parties’ authorized representatives expressly modifying this Agreement. Electronic communications do not
constitute a “written agreement” under this provision. In this Agreement, the word “including” shall mean “including,
without limitation.”

[Signature Page Follows]
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AGREED:

Itron, Inc.
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City of McCleary

Printed Name

Signature

Title

Printed Name

Date

Title

Date
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Item 9.

MAINTENANCE AND SUPPORT SERVICES ADDENDUM

Relationship to General Terms and Conditions.

This Addendum is governed by the General Terms and Conditions and applicable Order Documents. If there is any
inconsistency between the General Terms and Conditions and this Addendum, this Addendum shall control, but only to
the extent of such inconsistency.

2

Additional Definitions.

The following defined terms are in addition to those defined in the General Terms and Conditions:

Annual Adjustment means Itron’s annual price increase.

Annual Fees means the annual fees identified in an Order Document for each category of Covered Product,
plus the Annual Adjustment, if any.

Client Services Guidelines Documents means the following documents as they may be updated by Itron
from time to time: “Itron Equipment Repair Center Locations”, and “Working Effectively with Itron Global
Customer Support Services”. Copies of the Client Services Guidelines Documents may be obtained by calling
Itron Global Customer Support Service at (877) 487-6602 or such other number or process provided by Itron
to Customer.

Covered Equipment means Itron equipment identified in an Order Document for which Customer has
purchased Maintenance Services.

Covered Firmware means Itron’s network and application firmware embedded within a communicating device
identified in an Order Document (e.g., network interface cards, meters, endpoints, network equipment, etc.) for
which Customer has purchased firmware Maintenance Services.

Covered Products mean Covered Firmware, Covered Software, Covered Equipment and Third Party Covered
Products.

Covered Software means Itron software identified in an Order Document for which Customer has purchased
Maintenance Services.

Error means a material failure of Covered Firmware or Covered Software to comply with applicable published
Itron specifications.

Fix means a correction or workaround for an Error.
Global Support Services means those support services provided by Itron technical representatives via
telephone, email, website or other means to assist Customer’s Primary Service Contacts with questions or issues

related to the operation of Covered Products.

Improvement means an update, modification, enhancement and/or extension to Covered Software
functionality that is included in a Release.

M&S Commencement Date means the date upon and after which a Covered Product will be entitled to receive
Maintenance Services, which unless otherwise provided in the applicable Order Document, will be as follows:

Covered Product M&S Commencement Date

On premise Covered Software First day of month following date Covered Software is
made available to Customer

Covered Firmware Date of shipment of the applicable communicating
device

Covered Software provided as Software-as-a-Service | The earlier of (a) validation of such Service Offering
or Hybrid SaaS subscription implementation by Itron pursuant to the applicable
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Covered Product M&S Commencement Date

Statement of Work, or (b) seven (7) days after
completing application system setup and the Customer
has been provided valid access credentials for such
Service Offering

Covered Equipment End of warranty period
Third Party Covered Products Per applicable third-party service provider terms and
conditions

Maintenance Billing Cycle means a period of one year beginning on the Effective Date or any anniversary
thereof.

Maintenance Services means services provided under this Addendum.
Operating Condition means performance in accordance with applicable published Itron specifications.

Primary Services Contacts means Customer’s primary support staff who provides internal support to
Customer’s operations personnel and who are key interface to Itron for all Maintenance Services.

Release means a collection of Fixes and / or Improvements made available by Itron to Customer.

Service Levels means the defined level of impact and associated response time, effort level, and escalation
path procedures and guidelines described in Attachment A-1 to this Addendum.

Service Offering has the meaning set forth in the Software-as-a-Service Addendum.
Service Request means an Itron tracked Customer request for Global Support Services.

Third Party Covered Products means third-party equipment and third-party software identified in an Order
Document for which Customer has purchased Maintenance Services.

3 Principal Services Contacts.

3.1 Designation by Customer.

Customer shall designate a minimum of one and not more than two Primary Services Contacts for each Covered
Product line, to serve as administrative liaisons for all matters pertaining to Maintenance Services for such Covered
Product line and shall provide their contact information to Itron’s customer account representative. Primary Services
Contacts shall promptly report problems with Covered Products by submitting a Service Request for entry into Itron’s
support tracking system. Although it is Customer’s sole right to choose its Primary Services Contacts, Customer and
Itron acknowledge that each Primary Services Contact must have the appropriate technical skills and training for the
position. If Customer replaces a Primary Services Contact, Customer will provide updated contact information to
Itron’s customer account representative, and the new Primary Services Contact will be properly trained prior to
interfacing with Itron support personnel.

3.2 Training of Principal Services Contacts.

Before a Primary Services Contact interfaces with Itron support personnel, he/she will attend training sessions offered
by Itron, an Itron-approved trainer, or Customer’s training program approved by Itron to ensure that the Primary
Services Contact is (i) knowledgeable about operation of the applicable Covered Products, and (ii) qualified to perform
problem determination and remedial functions with respect to such Covered Products. Customer may perform Itron-
approved training or may engage Itron to perform training of Primary Services Contacts at Itron’s then current rates.
Itron will make training sessions available by remote video conference or training will be made available at a location
or in a manner mutually agreed by the Parties. Customer shall be responsible for all Customer’s associated travel-
related expenses and, if the Parties agree that training will be provided at a location other than an Itron-designated
facility (e.g., at a Customer-proposed facility), Customer will also reimburse Itron’s travel-related expenses. The
Primary Services Contacts must have the skills and capabilities to train other Customer personnel on Covered
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Products. Itron may update Covered Product training from time to time and, upon receiving notice of such updates
from Itron, Customer shall promptly provide such training to its Primary Services Contacts in accordance with this
Section.

4 Global Support Services & Service Requests.

4.1 Global Support Services.

Itron will make support representatives available to provide technical support during its then current normal business
hours as set forth in the Client Services Guidelines Document. Global Support Services include troubleshooting &
problem diagnosis relating to Covered Products; release or system management consulting; and recommendations for
fully utilizing Covered Products. Customer acknowledges and agrees that Global Support Services are not intended as
a substitute for training of Customer personnel, field support, or Itron professional services. Nor will Customer use
Global Support Services in lieu of having qualified and trained support personnel of its own.

4.2 Service Request Process.

Customer shall submit Service Requests in the manner required by the Client Services Guidelines Documents and
Service Levels. When Customer submits a Service Request, Customer will reasonably assess its business urgency
according to the appropriate Severity Level in Attachment 1 to this Addendum. Itron will designate the initial Severity
Level and the Parties will resolve any perceived gap regarding the Severity Level designation as soon as is reasonably
practical. Customer may submit Service Requests on a 24/7/365 basis and Itron will respond to such Service Requests
in accordance with the Service Levels.

4.3 Field Support.

At Customer’s request, and Itron’s approval, Itron will dispatch support personnel to Customer’s location to provide
onsite Global Support Services ("Requested Field Support”) related to a reported problem which cannot be addressed
remotely. Requested Field Support will be billed at Itron’s then-current rates, and Customer will reimburse Itron’s
travel-related expenses, unless the cause of the reported problem is found to be due to an error in the Itron product
or service.

5 Itron Firmware and Software Maintenance.

5.1 Scope.

Firmware Maintenance Services covers its associated Covered Firmware embedded within the applicable
communicating device. Software Maintenance Services covers its associated Covered Software sold as: (i) on premise
software license, and (ii) Software-as-a-Service or SaaS Hybrid subscription.

5.2 Modifications.
Itron may modify or replace Covered Firmware and Covered Software so long as such modifications or replacements
do not eliminate key, documented functionality provided by the most current System Release.

5.3 Fixes.

Itron shall provide Fixes in accordance with the Service Levels. Itron’s obligations with respect to Service Levels are
contingent upon Customer (i) devoting the necessary resource effort required to support of Itron restoring the system
and remediating the Error, (ii) responding to requests made by Itron within the applicable Response Time, (iii)
assigning only qualified personnel to help Itron address the Error, and (iv) providing all information, access, and
assistance reasonably requested by Itron to address the Error.

5.4 Improvements.

Itron shall provide Improvements, if any, at no charge to Customer if such Improvements are made within the current
product specifications and are made available to Itron customers generally at no charge. Improvements released as
new add-on modules/features and not part of the products original specifications, may require additional licensing and
support fees and will be made available at Itron’s then current rates.

5.5 Software Releases.
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Release Numbering Convention. Upgrades, Fixes and/or Improvements are made available to customers
through periodic Software Releases. For informational purposes, Itron’s current practice (which may vary and
be changed by product, at any time in Itron’s discretion) is to provide Software Releases using the numbering
guideline, "X.X.X.X"

The first place, "X.X.X.X", in Itron’s humbering convention refers to a "Major Release”, or "System Release",
which consists of a new version of Covered Software. A Major Release may include architectural changes,
Improvements, Fixes and / or interfaces to new functional modules or platforms. A Major release may require
infrastructure or component updates which affect compatibility with previous release versions.

The second place, "X.X.X.X", in Itron’s humbering convention refers to a "Minor Release, which is an update
to a current Major Release. A Minor Release may include consolidation of previous Service Packs,
Improvements, Fixes, platform / 3™ party updates. Minor Release are provided to Itron customers on a
regularly scheduled basis.

The third place, "X.X.X.X", in Itron’s numbering convention refers to a "Service Pack, which is an update to
specific modules found in a current Major Release. A Service Pack may include Fixes to Severity 1 - Severity
4 issues for a specified Minor or Major Release.

The fourth place,"X.X.X.X", in Itron’s humbering convention refers to a "Hot Fix," which is an un-scheduled
release provided to one or more customers as a short-term, temporary fix to a critical Severity Level 1 Error.
While not utilized by all Itron software product lines, Hot Fix releases are not made available to Itron customers
generally but may be included in the next scheduled Minor Release or Service Pack for general release.

5.6 Support for Covered Firmware.

Itron will only provide Maintenance Services for Covered Firmware if Customer: (i) is current on all applicable fees for
such Maintenance Services, (ii) tests and installs the latest Covered Firmware Fix within twelve (12) months of it
being made available to Customer, and (ii) tests and installs the latest Covered Firmware Improvement within twenty-
four (24) months of being made available by Itron.

5.7 Support for On Premise Itron Enterprise Edition, OpenWay and GenX Software.

Itron will only provide Maintenance Services for on premise Itron Enterprise Edition and OpenWay software if
Customer: (i) pays the applicable fees for such Maintenance Services, (ii) tests and installs Service Pack Releases
associated with the Major or Minor Release in use by Customer within twelve (12) months of such Service Pack
Releases being made available to Customer, and (iii) tests and installs the latest Major or Minor Releases within
twenty-four (24) months to thirty-six (36) months of such Software Release being made available by Itron.

5.8 Support for Other On Premise Covered Software.

Itron will only provide Maintenance Services for other on premise Covered Software if Customer: (i) pays the
applicable fees for such Maintenance Services, and (ii) tests and installs Major, Minor and Service Pack Releases within
twelve (12) months of such Software Releases being made available by Itron.

5.9 Support for SaaS or IaaS.

Itron will only provide Maintenance Services for Covered Software sold as a Software-as-a-Service or Hybrid SaaS
subscription if Customer: (i) is current on all applicable fees for such Software-as-a-Service or SaaS Hybrid
subscription and related Maintenance Services, and (ii) tests a Release as installed by Itron either in Customer’s
production Software-as-a-Service or Hybrid SaaS environment, or in Customer’s funded non-production Software-as-
a-Service or Hybrid SaaS environment, prior to Customer’s full production use of the Release.

5.10 Support for Unsupported Itron Software and Firmware.
At Customer’s request, Itron may elect to provide Maintenance Services for an unsupported Release at Itron’s then-
current rates.

5.11 Mandatory Revisions.

Customer must install all software and firmware updates, patches, and service packages provided by, or as directed
by, Itron from time to time and which may be required to correct errors, vulnerabilities, third-party concerns, or as
otherwise necessary to ensure proper functioning of the Covered Software or to protect the interests of the Parties
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(“Mandatory Revisions”). ITRON IS NOT LIABILE FOR ANY CUSTOMER OR THIRD-PARTY DAMAGES RESULTING
FROM CUSTOMER'’S FAILURE TO INSTALL ANY MANDATORY REVISION IN A TIMELY MANNER.

5.12 Installation Services for On Premise Releases.

Maintenance Services for on premise Covered Software and Covered Firmware includes the following Release
installation services: limited, remote consulting support, during standard business hours, for Covered Software and
Covered Firmware on Itron-approved server configurations for one production server and one non-production server
(test, training, or back-up - for example) owned / operated by Customer. At Customer’s request, Itron may provide
on premise Software Release installation services for System Releases or Service Packs on current certified production
servers, additional production servers or nonproduction servers, at its then-current rates. Itron will install Releases to
Covered Software sold as a Software-as-a-Service or Infrastructure-as-Service subscription in accordance with the
applicable terms and conditions for such services.

5.13 Restoring Firmware or Software to Maintenance Services.

If Customer declines or discontinues Maintenance Services for Covered Firmware or Covered Software and thereafter
wishes to resume such Maintenance Services for the most recent Release of that Covered Firmware or Covered
Software, Customer shall, prior to receiving Maintenance Services, notify Itron in writing of its request for
Maintenance Services and pay Itron’s then-current re-initiation fee, which shall not exceed an amount equal to all
Annual Fees that would have been invoiced for the applicable Covered Firmware or Covered Software if Customer had
not elected to decline or discontinue Maintenance Services for that Covered Firmware or Covered Software, plus a five
percent (5%) markup, in addition to prorated Annual Fees for the then-current Maintenance Billing Cycle.

5.14 Exclusions.

Itron shall have no obligation to provide Maintenance Services for, or liability to Customer for Covered Software
adversely affected by (i) use of Covered Firmware or Covered Software by anyone other than Itron in combination
with software, equipment, or communications networks not referenced in the Documentation as being compatible with
the Covered Firmware or Covered Software; (ii) modification or recompiling of Covered Firmware or Covered Software
or Covered Software installation instructions / installation scripts or database schema scripts, or improper installation
of a Release, by anyone other than Itron, (iii) failure to perform customer responsibilities describe in this Addendum,
(iv) use of an unsupported version of Covered Firmware or Covered Software by anyone other than Itron; (v)
Customer’s failure to implement a Mandatory Revision; (vi) maintenance and/or support of Covered Firmware or
Covered Products other than by Itron; (vii) viruses introduced through no fault of Itron; or (viii) network or
communication link failures.

5.15 Documentation and Backup.

Itron will make an electronic copy of the Documentation available to Customer at no additional charge via physical
media or download access. Itron will also maintain a copy of its most recent supported version of executable Covered
Firmware and on premise Covered Software to be made available to Customer or installed by Itron as necessary in the
event of corrupted or inoperative Covered Firmware or on premise Covered Software. Said copy of executable
Covered Firmware or on premise Covered Software or Third-Party software does not relieve Customer of its
responsibility to backup and manage its Covered Firmware or on-premise software installation as part of ongoing
system operation.

5.16 Customer Responsibilities.
The provision of Maintenance Services for Covered Firmware or Covered Software by Itron assumes that Customer will
facilitate such services as follows:

5.16.1 Service Requests.

Customer will support Itron investigation and restoration efforts as defined in the Service Level table and will act upon
/ implement support solutions and workarounds recommended by Itron in a timely fashion. When escalating a Service
Request with Itron, Customer’s Primary Service Contact shall collect and provide all data logs, findings, analysis, and
any relevant forensic information pertaining to the issue as outlined in Client Services Guideline Documents.

5.16.2 Data Review.
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If Itron determines that it is necessary to evaluate Customer data to reproduce error conditions not reproducible with
Itron’s standard test data sets, Customer will provide Itron with reasonable access to such data. Itron shall not be
liable for any delay or failure to resolve the problem if access to such Customer data is denied to Itron.

5.16.3 Installation and Upgrades.
Customer will engage Itron Global Support Services or their Itron account team for any Covered Firmware or on
premise Covered Software installations and upgrades which require support beyond that provided herein.

5.16.4 Remote Access.

Customer is responsible for supporting necessary remote access to Covered Firmware or on premise Covered Software
by Itron support personnel assigned to provide Maintenance Services for purposes of remote diagnosis and
troubleshooting of Covered Firmware or on premise Covered Software. Itron shall not be liable for any delay or failure
to resolve a problem if remote access to Covered Firmware or on premise Covered Software is denied to Itron.

5.16.5 System Configuration, Operation and Maintenance.

Customer is responsible for the configuration, operation, and maintenance of equipment, system peripherals,
operating system, and data communications environment associated with on premise Covered Software. These
activities include but are not limited to checking audit logs, clearing discovered exceptions, and performing daily,
weekly, and monthly operational tasks and systems responsibilities. Customer is responsible for any change made to
Customer’s software system, operating system, database or network configuration or any change to installation
procedures, scripts, or any other provisions that materially affect the usability or operation of on premise Covered
Software. Customer will obtain Itron’s written consent prior to making any material changes that may affect the
installation or operation of on premise Covered Software.

5.16.6 Network Administration.

Customer is responsible to monitor and maintain, repair, replace and upgrade its local, and wide area network
components (if any)—including network servers, network clients, network hubs, routers, modems, and other software
components necessary for efficient and reliable network operations associated with Covered Firmware or on premise
Covered Software—to ensure continued conformance with the applicable published Itron specifications. In addition,
Customer is responsible to administer related host names, Internet Protocol addresses, network interfaces, access,
security, communications, and equipment and software version control.

5.16.7 Database Administration.

Customer is responsible to administer the agreed upon database(s) associated with on premise Covered Software,
including hardware and software components, in accordance with the Documentation, which administration shall
include, monitoring the database server, backing up electrical power sources, and configuring and administering of
database schema, application interfaces, networking operating system, communications, and file transfer software.
Customer is responsible to maintain database files (e.g., truncate, cleanup, and delete files consistent with industry
standard practices) and perform regular data backup and data archiving.

6 Itron Equipment Maintenance.

6.1 Maintenance Procedures.

Customer shall initiate a request for Maintenance Services for Covered Equipment by delivering the Covered
Equipment to the applicable Itron Certified Repair Center identified on the Itron Equipment Repair Location Table.
Customer will return Covered Equipment at Customer’s expense and in accordance with Itron’s then-current Return
Material Authorization ("RMA”) procedures. Upon receipt of Covered Equipment (with the required information) under
Itron’s RMA procedures, Itron shall assess the item to determine (a) whether it is in fact Covered Equipment and (b)
whether the maintenance requested is included within the Maintenance Services ordered by Customer and not
otherwise excluded from coverage. If the returned equipment is determined to be Covered Equipment and the
maintenance requested is included in the Maintenance Services ordered by Customer, Itron shall (i) perform
preventative Maintenance Services necessary to maintain the Covered Equipment in Operating Condition, and (ii)
diagnose and correct any failure in the Covered Equipment as necessary to meet Operating Condition, excluding minor
cosmetic deficiencies such as blemishes, dents or scratches, and (iii) return the item of Covered Itron Equipment to
Customer at Itron’s expense within the applicable turnaround time identified on the Itron Equipment Repair Table. If

50




Item 9.

Itron determines that returned equipment is not Covered Equipment or is excluded from the Maintenance Services
ordered by Customer, then Itron will proceed in accordance with the estimation fees section below.

6.2 Exclusions.

Itron is under no obligation to perform Covered Equipment Maintenance Services in circumstances where the failure or
damage is due to: (i) accident, abuse, misuse, inadequate maintenance, problems caused by electrical power surges
or acts of God outside of the tolerances set forth in the applicable published Itron specifications; (ii) service or repair
processes (including installation or de-installation of equipment, parts, or firmware/software) not performed or
authorized by Itron; (iii) use of parts, configurations or repair depots not certified or authorized by Itron; or (iv)
Customer's failure to perform material Customer responsibilities in accordance with this Addendum, including caring
for Covered Equipment in accordance with applicable Documentation.

6.3 Estimated Fees.

Itron will provide Customer with a price quote for the estimated cost (including current inspection fees), including
labor, materials and shipping, for any repairs to equipment that are requested, which Itron determines are excluded
from or not included within the Maintenance Services ordered by Customer. If Customer elects not to proceed with
the requested repair, Itron will return the item of equipment at Customer’s expense and Itron may charge Customer
its then-current inspection fee.

6.4 Adding/Restoring Equipment to Maintenance Services.

Following the Effective Date, additional Covered Equipment purchased by Customer, of a similar type and model
already covered under this Addendum, shall automatically be deemed to be Covered Equipment following the M&S
Commencement Date. If Customer declines or discontinues Maintenance Services for any Covered Equipment and
thereafter wishes to add or restore such equipment as Covered Equipment, Itron may, prior to such equipment being
included as Covered Equipment, inspect such equipment at Itron’s then current rates to determine whether it is in
Operating Condition and/or charge Itron’s then current re-certification fee, in addition to prorated Annual Fees for the
then-current Maintenance Billing Cycle (the “Re-initiation Costs”). At Customer’s request, Itron will provide Customer
with a quote for estimated Re-initiation Costs for equipment that Customer wishes to add or restore as Covered
Equipment under this section.

6.5 Equipment Responsibilities.

Itron shall make available, and Customer shall obtain, a copy of the Documentation for Covered Equipment and
Customer will be responsible to perform preventive maintenance for each such item in accordance with such
Documentation. Customer shall also keep accurate records of Covered Equipment serial humbers and locations to
assist Itron with performing Maintenance Services.

7 Fees and Invoicing.

7.1 Annual Fees.

Customer shall pay Annual Fees in advance of each Maintenance Billing Cycle in which it will receive Maintenance
Services. Itron may also pass through price increases for Maintenance Services on Third Party Covered Products that
Itron receives from the third party service provider on behalf of the Customer.

7.2 Invoicing.

Itron will invoice Customer for the first Maintenance Billing Cycle on or after the Effective Date. Itron may invoice
Customer for Maintenance Services for a Covered Product that is added during any Maintenance Billing Cycle at a
prorated amount. Otherwise, Itron will invoice Customer for each subsequent Maintenance Billing Cycle
approximately twenty (20) days prior to the commencement of such Maintenance Billing Cycle.

7.3 Renewal Notice.

Itron will provide Customer a renewal notice for Itron Covered Products at least one hundred twenty (120) days prior
to the commencement of each Maintenance Billing Cycle. Customer may discontinue Maintenance Services for any
Covered Product(s) by providing Itron with written notice of non-renewal no less than ninety (90) days prior to the
commencement of a Maintenance Billing Cycle. Itron will provide Customer a renewal notice for Third Party Covered
Products as soon as reasonably practical following Itron’s receipt of such notice from the third party service provider.
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7.4 Purchase Order.

Itron requires and Customer shall submit a Purchase Order to Itron for the quoted amount of Itron Covered Products
prior to the commencement of each Maintenance Billing Cycle. Itron requires and Customer shall submit a purchase
order to Itron for the quoted amount of Third Party Covered Products thirty (30) days prior to the commencement of
each Maintenance Billing Cycle. Itron will not renew Third Party Covered Product maintenance for which a Purchase

Order has not been provided by Customer.

8 Support for Third Party Products.

Itron shall provide first tier Global Support Services for Third Party Covered Products by handling all Customer
inquiries, attempting to identify the component involved in the problem and obtaining appropriate documentation of
such inquiry or problem. In addition, Itron shall make commercially reasonable efforts to facilitate Customer’s receipt
of maintenance and support for such Third-Party Covered Products consistent with the third-party maintenance terms
identified on the applicable Order Document. Notwithstanding anything else to the contrary, Itron’s sole obligation
under this Addendum with respect to Third Party Covered Products shall be as set forth in this section.

9 End of Support.

Itron may discontinue Maintenance Services for any Covered Equipment, Covered Firmware or Covered Software,
effective as of the end of the applicable Maintenance Billing Cycle, by giving Customer written notice of such
discontinuance no less than one hundred eighty (180) days prior to the end of such Maintenance Billing Cycle. The
end of support date for a Third Party Covered Product shall be the date specified by the applicable third-party service
provider, which date will be promptly communicated by Itron to Customer following the date of receipt.

If the end of support date is scheduled within a subsequent Maintenance Billing Cycle, Annual Fees for that
subsequent Maintenance Billing Cycle will be pro-rated through the end of support date. At Customer’s request, or as
defined in a related SaaS addendum / Order Document, Itron may elect to provide custom support for products for
which Maintenance Services have been discontinued at Itron’s then-current rates.

Periodically, Itron will make available product plan publications, including product information letters (PIL), product
newsletters or written technology roadmaps which outline Itron’s general plans for continued support and end of
support of applicable Covered Products. Product publications are used as general guidelines for Customer
communications and planning, which may be updated from time to time.

10 Survival.

The following sections of this Addendum shall survive termination or expiration of this Agreement or any Order
Document or Statement of Work: Section 5.14 (Exclusions), 6.2 (Exclusions), Section 7 (Fees and Invoicing), 9 (End
of Support), and 10 (Survival).
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Attachment 1 to Maintenance & Support Services Addendum

- Software Maintenance & Support Service Levels -

Severity Level

Response Times

Effort Level and Restoration

Escalation

Severity Level 1*

Business Impact:
Critical Impact /
System Down. A
Production System
Error for which there is
no work-around, which
causes Covered
Firmware or Covered
Software Product or a
critical business
function / process of
said product to be
unavailable such that
system operation
cannot continue.

Example: a) Billing
cannot be completed,
b) Major documented
function not working,
c) System hung or
completely down

During regular business-
hours Itron will begin the
Service Request process

during Customer’s initial

call.

During after-hour
periods, Itron will
respond to a critical
support voice messages
within 15 minutes by a
return call to Customer,
to validate receipt of the
critical support call and
begin the Service
Request process.

Following the start of the
Service Request process
Itron will respond to
Customer’s Service
Request within two (2)
business hours with an
investigation response.

Itron will update
Customer at three (3)
hour intervals during
each day the Service
Request remains
unresolved, or as
otherwise agreed by the
Parties.

Customer will respond to
an Itron inquiry or
request within three (3)
hours.

Itron will make diligent efforts
on a 24x7 basis, or as
otherwise agreed by the
Parties, to:

i) restore Covered Firmware
or Covered Software with a
change to eliminate root
cause, ii) provide a
workaround which restores
Covered Firmware or Covered
Software and downgrades the
Severity Level to S2, S3, S4.

Customer Support Staff must
be available 24x7 to work
cooperatively with Itron
continuously until such time
restoration is achieved.

An unresolved Service
Request shall be escalated
to Itron management as
follows:

After 30 minutes:
Technical Customer Support
Team Lead

After 8 hours:
Manager, Technical Client
Services

After 16 hours:
Director, Global Support
Services

After 48 hours:
Service Request. Vice
President, Services and
Delivery

After 72 hours:
President, Itron
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Severity Level

Response Times

Effort Level and Restoration

Escalation

Severity Level 2*

Business Impact:
Major impact,
degraded Operation.
An Error other than a
Severity Level 1 Error,
for which there is no
work-around, which
degrades or limits
operation of major
system functions
causing Covered
Firmware or Covered
Software to miss
required business
interface or deadlines.
Covered Firmware or
Covered Software
remains available for
operation but in a
highly restricted
fashion.

Example: a) Billing
cannot be completed on
time, b) Major function
is operating outside
documented timing /
term, ¢) Covered
Firmware or Covered
Software operating
slow, missing data,
data delivery, daily
mission.

During regular business-
hours Itron will respond
to Customer regarding
Service Request within
one (1) business day.

While Service Request
remains unresolved,
Itron will update the
Customer and the
Service Request at least
every other business
day, or as otherwise
agreed by the parties.

Customer will respond to
an Itron inquiry or
request within one (1)
business day.

Itron will make diligent efforts
during normal business hours
to:

i) restore Covered Firmware
or Covered Software with a
change to eliminate root
cause, ii) a workaround which
restores Covered Firmware or
Covered Software and
downgrade the Severity Level
to S3, S4.

An unresolved Service
Request shall be escalated
to Itron management as
follows:

After 1 hours:
Technical Customer Support
Team Lead

After 8 hours:
Manager, Technical Client
Services

After 24 hours:
Director, Global Support
Services

After 30 Days:
Vice President, Services and
Delivery
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Severity Level

Response Times

Effort Level and Restoration

Escalation

Severity Level 3**

Business Impact:
Minor Business
Impact,
compromised
operations. An Error
other than a Severity
Level 1 or Severity
Level 2 Error that has
moderate impact on
use of or access, with
low business impact,
but not preventing
Customer from
performing daily
activities.

Example: The Service
Request affects use by
Covered Firmware or
Covered Software
users, allowing
Customer’s functions to
continue to meet daily
business needs.

During regular business-
hours Itron will respond
to Customer regarding
Service Request within
two (2) business days.

While Service Request
remains unresolved,
Itron will update the
Service Request weekly,
or as otherwise agreed
by the parties.

Customer will respond to
an Itron inquiry or
request within two (2)
business days.

Itron will work during normal
business hours to:

i) restore Covered Firmware
or Covered Software with a
change to eliminate root
cause, ii) a workaround which
restores Covered Firmware or
Covered Software and
downgrades the Severity Level
to S4.

Severity Level 4

Business Impact:
Standard Operations
intact. A low or no-
impact Error other than
a Severity Level 1,
Severity Level 2 or
Severity Level 3 Error,
or a request for
enhancement / new
functionality

Example:

Generally, a cosmetic
Error or an Error which
does not degrade
Customer’s use of the
product or system.

During regular business-
hours Itron will respond
to Customer regarding
Service Request within
three (3) business days.

Itron GSS Management Team
will make commercially
reasonable efforts during
normal business hours to
understand the Service
Request and provide applicable
recommendations as to when a
Fix may be schedule in a
future release, or how to
proceed with a formal
enhancement request to
Itron’s product and delivery
teams.

* Severity Level 1 and Severity Level 2 must be reported by phone to insure they are addressed under the
appropriate severity level response process. Service Requests entered by email or Web access are generally

addressed as a Severity Level 3.

** Service Request opened on Non-production servers / environments are entered as a Severity Level 3.
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Software-AS-A-Service ADDENDUM

General SaaS Terms and Conditions

1 Relationship to General Terms and Conditions.
This Software-as-a-Service Addendum (this "Addendum”) is governed by the General Terms and Conditions of this
Agreement and applicable Order Documents.

2 Entire Addendum.

This Addendum consists of these General SaaS Terms and Conditions, which generally apply to all Service Offerings,
and any attached Special Terms and Conditions, which apply to specific Service Offerings. Unless otherwise provided,
references to this Addendum shall be deemed to encompass these General SaaS Terms and Conditions and any
attached Special Terms and Conditions.

3 Order of Precedence.

In the event of any inconsistencies, ambiguities or conflicts between these General SaaS Terms and Conditions and
the Special Terms and Conditions, the Special Terms and Conditions shall prevail, but only with respect to the
applicable Service Offering.

4 Definitions.
The following defined terms are in addition to those defined in the General Terms and Conditions of this Agreement:

Annual Adjustment means Itron’s annual price increase.

Endpoint means an electric meter, gas or water endpoint receiver-transmitter, battery-powered device, or any
other device that Itron has agreed to monitor as part of a Service Offering which Endpoints are identified in the
Order Document or Pricing Summary.

General SaaS Terms and Conditions means the terms and conditions set forth in the main body of this
Addendum comprised of Sections 1 (“Relationship to General Terms and Conditions”) through 19 (“Roles and
Responsibilities”).

Maintenance Services means services provided under the Maintenance and Support Services Addendum.

Minimum Subscription Term means the minimum number of SaaS Billing Cycles during which Customer is
required to subscribe for each Service Offering, which shall be three (3) SaaS Billing Cycles following the
applicable Service Offering Commencement Date, unless otherwise stated in the applicable Order Document or
Pricing Summary.

One-Time Setup Fee means the one-time setup fee for each Service Offering identified in the applicable Order
Document or Pricing Summary.

Recovery Point Objective or RPO means the maximum tolerable time period which data might be lost from
production Software due to a service interruption event.

Recovery Time Objective or RTO means the duration of time allowing for the execution of all failover
processes required to return access, connectivity, functionality, and operation of production Software to
Customer following declaration of a disaster event.

SaaS means software-as-a-service whereby Itron or its designated provider hosts and provides Customer with
access to Software on Servers via the internet.

Saas Billing Cycle means a period of one year beginning on the Service Offering Commencement Date for the
initial Service Offering or any anniversary thereof. For clarity, there is only one SaaS Billing Cycle for all Service
Offerings, unless otherwise provided in the applicable Special Terms and Conditions.
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SaaS Application Availability means the total number of minutes in a calendar month that the applicable
Software is available via (a) a web browser client, (b) web services interface and (c) thin client. Scheduled
downtime is excluded from this calculation. A determination of availability will be based on 24x7 accessibility,
less any exclusions set forth in this Addendum.

Servers means the physical computer hardware owned by Itron or its designated provider on which Software
will be installed, operated, and maintained.

Service Offering means Saa$S, plus any services that are additional or supplemental to SaaS, as described in
the applicable Special Terms and Conditions.

Service Offering Commencement Date means, with respect to each Service Offering, the earlier of (a)
validation of such Service Offering implementation by Itron pursuant to the applicable Statement of Work, or
(b) seven (7) days after completing application system setup and the Customer has been provided valid access
credentials for such Service Offering.

Software means each machine readable (object code) versions of computer program identified on the
applicable Order Document or Pricing Summary for which Customer has purchased a Service Offering.

Special Terms and Conditions means Service Offering-specific terms and conditions set forth on Attachment
A to this Addendum.

Subscription Fees means annual fees identified in the applicable Order Document or Pricing Summary for each
Service Offering, plus the Annual Adjustment, if any. Where Customer has purchased an object code license to
Software pursuant to the terms of the Software Addendum and wishes to purchase a Service Offering for such
Software ("Hybrid SaaS"”), license fees and fees for applicable Maintenance Services are not included within
the Subscription Fees and must be paid separately. Where Customer is not purchasing Hybrid SaaS, fees for
applicable Maintenance Services are included within the Subscription Fees.

Subscription Term means the subscription term purchased by Customer for each Service Offering, which
begins upon the applicable Service Offering Commencement Date.

5 Access Rights and Restrictions.

5.1 Access Rights.

SaaS is only available for Itron Software identified in the table set forth in this Section 5.1 below for which Customer
has purchased a Service Offering and paid all applicable fees. Subject to Customer’s compliance with the Agreement
(including payment of all applicable fees which, in the case of Hybrid SaaS, shall include Software licensing fees and
Maintenance Services support fees), Itron hereby grants to Customer, for the Subscription Term(s) purchased, a non-
exclusive, non-transferable, non-assignable, limited right to access and use the Service Offerings, with respect to
Endpoints owned or otherwise controlled by Customer, for its internal business purposes in the Territory (as defined in
the General Terms and Conditions of the Agreement).

Itron Software Eligible to Receive SaaS
ACE VISION Itron Analytics
Action Manager Itron Mobile
ChoiceConnect Fixed Network Mlogonline
Distributed Intelligence (Riva system) MV-90 xi
Distributed Intelligence (GenX system) MV-PBS
EMMSYS MV-WEB
Everblu FN (Fixed Network) OpenWay Collection Engine (CE)
FCS OpenWay Collection Manager (CM)
FDM Tools Operations Optimizer — AMI Operations
FDM Workorders Operations Optimizer — Grid Operations
Field Tools Advanced Operations Optimizer — Network Operations
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Itron Software Eligible to Receive SaaS

Field Tools Basic Operations Optimizer — Revenue Assurance
Gas and Water Analytics 8E§;at|ons Optimizer - QuickStart (RA/AMI
Gridscape Performance Manager
HAN Communications Manager Saturne
IntelliSOURCE Express Streetlight Vision
Itron Enterprise Edition Temetra
UIQ: Advanced Metering Manager, Meter
Itron Enterprise Edition Service Mode Program Configurator, Control Platform,
Outage Detection and SensorIQ

5.2 Restrictions on Use.

Customer and its authorized users may not: (a) modify, translate or create derivative works of any Service Offering
or related Documentation; (b) copy, reproduce, distribute, republish, download, display, post or transmit any portion
of a Service Offering or related Documentation in any form or by any means; (c) sell, assign, transfer, lease or
sublicense any Service Offering; (d) allow any third party, other than authorized users, to access any Service Offering
or related Documentation without Itron’s prior written consent; (e) use any Service Offering or related Documentation
to provide services to third parties, or otherwise use any Service Offering on a “service bureau” or “timesharing” or
subscription basis including, in connection with devices or equipment not owned or otherwise controlled by Customer;
(f) reverse engineer, disassemble, decrypt, extract or otherwise reduce any Service Offering to a human perceivable
form or otherwise attempt to determine the source code or algorithms of any Service Offering (except to the extent
the foregoing restriction is expressly prohibited by applicable law); (g) infringe any of Itron’s or its providers’
Intellectual Property Rights; (h) publicly publish the results of any benchmark tests run on any Service Offering; (i)
use any Service Offering or related Documentation to engage in any fraudulent, illegal or unauthorized act; (j)
introduce into or transmit through any Service Offering any material containing software viruses, worms, trap doors,
back doors, Trojan horses or other harmful or malicious computer code, files, scripts, agents or programs; (k)
remove, alter or obscure any titles, product logo or brand name, trademarks, copyright notices, proprietary notices or
other indications of Itron’s or its providers’ Intellectual Property Rights, whether such notice or indications are affixed
on, contained in or otherwise connected to a Service Offering; (l) attempt to gain unauthorized access to a Service
Offering or Itron’s or its providers’ systems or networks; (m) merge any Service Offering with any other product or
service without Itron’s prior written consent and the payment of any additional fees; or (n) access or use any Service
Offering or related Documentation to build or support, and/or assist a third-party in building or supporting, products
or services competitive to Itron or its providers.

5.3 Content Restrictions.

Customer may not distribute, download, or place on any Itron or its providers’ website or Server, or use with any
Service Offering, any content that: (a) Customer knows or has reason to believe infringes the Intellectual Property
Rights of any third party or violates any rights of publicity or privacy; (b) violates any applicable law, statute,
ordinance; (c) is defamatory, trade libelous, unlawfully threatening or unlawfully harassing; or (d) is obscene,
pornographic or indecent (items (a) - (d) are collectively referred to as “Prohibited Content”). Itron reserves the
right to remove any Prohibited Content from the Server without prior notice to Customer. Customer will indemnify,
defend and hold Itron and its providers harmless for any claims, liabilities, losses, causes of action, damages,
settlements, and costs and expenses (including, without limitation attorneys’ fees and costs) arising from any third-
party claims related to or generated by any Prohibited Content distributed, downloaded, or placed on any Itron or its
providers’ website or Server or used with any Service Offering by Customer.

5.4 Breach of Restrictions.

Customer’s breach of the restrictions set forth in Section 5.2 (“*Restrictions on Use”) or Section 5.3 ("Content
Restrictions) shall constitute a material breach of the Agreement and shall result in revocation and immediate
suspension or termination, as determined by Itron in its sole discretion, of all rights and licenses granted under this
Addendum with respect to the Service Offerings. Revocation does not preclude Itron from pursuing any legal and
equitable remedies for Customer’s breach of these restrictions.
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6 Invoicing and Payment.

Customer shall pay Subscription Fees in advance for each SaaS Billing Cycle for which it has purchased a Service
Offering. Itron will invoice Customer for the One-Time Setup Fee and initial Subscription Fees for each Service
Offering upon the Service Offering Commencement Date. Initial Subscription Fees for the Service Offering with the
first Service Offering Commencement Date shall be based on a full SaaS Billing Cycle. Initial Subscription Fees for
each Service Offering with a subsequent Service Offering Commencement Date shall be prorated based on the
number of months remaining in the current SaaS Billing Cycle following the Service Offering Commencement Date.
Itron may discontinue a Service Offering by providing Customer with written notice of discontinuance no less than 180
days prior to the commencement of a SaaS Billing Cycle. Otherwise, Itron will provide Customer with a renewal
notice for the Service Offering at least 120 days prior to the commencement of each SaaS Billing Cycle. Customer
may discontinue a Service Offering by providing Itron with written notice of non-renewal no less than 90 days prior to
the commencement of a SaaS Billing Cycle. Otherwise, approximately 20 days prior to the commencement of each
SaaS Billing Cycle, Itron will provide Customer with an invoice for Subscription Fees payable by Customer for the
forthcoming Saa$S Billing Cycle. If Customer discontinues a Service Offering prior to expiration of the Minimum
Subscription Term for that Service Offering, Itron will invoice Customer, and Customer will pay, for any unpaid
Subscription Fees for the respective Service Offering through the end of the applicable Minimum Subscription Term.
Maintenance Services fees and license fees relating to Hybrid SaaS will be invoiced in accordance with the
Maintenance and Support Services Addendum and Software Addendum, as applicable. Itron has the right to adjust
Subscription Fees at any time if Customer’s use of a Service Offering exceeds the applicable tier set forth in the
respective Order Document or Pricing Summary. Subscription Fees adjusted as a result of Customer exceeding the
applicable tier are typically invoiced within thirty (30) to sixty (60) days after provisioning of each respective Endpoint
occurs.

7 Monthly Application Availability Service Level.

7.1 Service Level.

Provided Customer has paid all applicable fees (including all Subscription Fees and, in the case of Hybrid Saas, all
maintenance and license fees) SaaS Application Availability with respect to each production environment Service
Offering will be at least 99.5%, measured and reported monthly beginning in the first full calendar month following
the respective Service Offering Commencement Date ("Monthly SaaS Application Availability Service Level”).
The Monthly SaaS Application Availability Service Level will be measured and calculated separately for each Service
Offering. Itron records and data will be the sole basis for all SaaS Application Availability Service Level measurements
and calculations.

7.2 Service Level Credits.

As Customer’s sole and exclusive remedy for Itron’s failure to meet the foregoing Monthly SaaS Application Availability
Service Level, subject to the service level exclusions in Section 8.1 (Service Level Exclusions) below, Customer will be
entitled to credits as follows:

SaaS Application Availability
(production environments only)

Credit
(% of monthly Subscription Fee for
applicable SaaS Application)

Monthly SaaS Application
Availability performance

299.0% and <99.5% 2%
>98.0% and <99.0% 4%
296.5% and <98.0% 10%
>95.0% and <96.5% 12.5%
<95.0% 20%

8 Service Level Exclusions; Disclaimers.

8.1 Service Level Exclusions.
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Itron shall not be liable for failing to meet any service level commitment set forth in this Addendum (including any
Special Terms and Conditions) or any Order Document to the extent such failure is attributable to any one or more of
the following: (a) planned maintenance, unplanned maintenance, or scheduled upgrades; (b) an event triggering a
disaster recovery and for a twenty-four (24) hour period after the resumption of service following such an event to
allow the system to return to normal operating ranges; (c) suspension or restriction of service under Section 11
(“Suspension or Restriction of Service”) of this Addendum; and (d) conditions beyond Itron’s reasonable control,
including but not limited to (i) unavailability of Customer or third party wireless services between the Service Offering
and the Endpoints ; (iii) failures in external Internet or VPN configurations not managed by Itron; (iv) a Force
Majeure event; (v) false reports of unavailability as a result of outages or errors of any Itron measurement system;
(vi) an act or omission of Customer or third parties (other than Itron’s contractors, subcontractors or suppliers),
including security incidents caused by such act or omission; (vii) incident investigation or computer failures that could
not reasonable have been prevented by Itron; (viii) failures of third-party equipment, hardware, software, or services
not provided by Itron; and (ix) Customer’s delay in performing maintenance or other tasks designated as its
responsibility in this Agreement.

8.2 Disclaimers.

(a) Third-Party Content Disclaimer. Itron does not maintain third-party Software or third-party Service
Offerings that Customer purchases through Itron (collectively “Third-Party Content”) and makes no
representations or warranties whatsoever, directly or indirectly, express or implied, as to the suitability,
durability, and fitness for use, merchantability, condition, quality, performance or non-infringement of any
Third-Party Content. Third-Party Content shall be subject solely to any service levels or warranties provided
by the third-party provider. Itron will pass through to Customer or make commercially reasonable efforts to
enforce on Customer’s behalf, any service levels, warranties and remedies received from such third-party
provider.

(b) Use of SaaS with Third-Party Devices. Customer may use a Service Offering to collect data from Endpoints
equipped with radio communication devices not manufactured or provided by Itron ("Third-Party Radio
Device"). Itron makes no representations or warranties whatsoever, directly or indirectly, express or implied,
as to the suitability, durability, and fitness for use, merchantability, condition, quality, performance or non-
infringement of, and disclaims all liability with respect to, Third-Party Radio Devices. In particular, Itron shall
have no liability (a) if a Third-Party Radio Device is not responding or communicating or (b) for unread
endpoints due to defective or unreachable Third-Party Radio Devices. Customer shall contact the supplier of
such device for support.

9 Sizing of Software-as-a-Service.

Itron will size Service Offerings, Servers, and systems for Customer’s specific deployment. System sizing depends
upon the Service Offering and types of devices and sensors and may be a factor in determining Subscription Fees.
Sizing criteria may include number of system endpoints, number of network devices, residential meter configuration,
commercial and industrial meter configuration, desired data collection intervals, storage duration for historical data,
and the number of concurrent and total users of the application. Any sizing changes during a Subscription Term will
require a Change Order and may result in a change in Subscription Fees.

10 Conditions on Use of Service.

Customer will use the Service Offerings only in accordance with Itron user guides, the Agreement (including, this
Addendum, the General Terms and Conditions, applicable Order Documents), and laws and government regulations.
The rights of any user to access and use the Service Offerings cannot be shared or used by more than one individual
(unless such license is reassigned in its entirety to another authorized user), and Customer shall make every
reasonable effort to prevent unauthorized third parties from accessing the Service Offerings.

11 Suspension or Restriction of Service.

Itron may suspend or restrict all or part of the Service Offerings at any time to protect the integrity and functionality
of the Software, Servers, platforms, and systems, or for a breach of Section 5.2 (“Restrictions on Use”), Section 5.3
(“Content Restrictions”) or Section 10 (“*Conditions on Use of Service”), until such breach is cured.

12 Incident Management.
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Itron will provide Customer support and incident and problem management services, which include responding to
alerts, tracking the issue, troubleshooting the problem and escalating to Itron subject matter experts or third-party
providers, in accordance with the Maintenance and Support Services Addendum.

13 Customer Technical Responsibilities.

Customer is responsible for selecting, acquiring, securing and maintaining all equipment and ancillary services needed
to connect to, access, or otherwise use and maintain compatibility with the Service Offerings, at Customer’s sole
expense. For the avoidance of doubt, unless otherwise specified in an Order Document or, Statement of Work, or any
Special Terms and Conditions attached hereto, Customer is responsible for providing WAN connectivity.

14 User IDs and Passwords.

Itron shall provide Customer with user identifications and passwords (“*User IDs") to access the Service Offerings.
Customer shall be solely responsible for all use of Customer’s subscriptions and accounts. Customer shall maintain
the confidentiality of all User IDs assigned to Customer. User IDs may not be shared or used by more than one user.

15 Planned Maintenance.

Planned maintenance, whenever reasonably practicable, will be performed during off-business hours between 6:00
p.m. to 12:00 a.m. Customer’s local time, with as little disruption to Customer’s use of the Service Offerings as
possible. Unplanned maintenance, whenever reasonably practicable, shall also be performed during off-business
hours between 6:00 p.m. and 12:00 a.m., Customer’s local time.

16 Unplanned Maintenance.
Itron will provide Customer with notice of unplanned maintenance as soon as reasonably practical. Itron will minimize
Service Offering disruptions to the extent reasonably practical.

17 Business Continuity.

17.1

Itron has architected and operates a high availability and scalable infrastructure to facilitate virtualized customer
environments with various fault tolerant components. Fault tolerance and failover methodologies allow Itron to
maximize system availability and confidently uphold the Monthly SaaS Application Availability Service Level and
Monthly File Delivery Percentage Service Level. Itron will conduct daily backups of back office application
configuration files and associated data. These backups are for operational purposes only and are not a disaster
recovery solution or a solution to be used by the Customer for testing or analysis purposes. Itron will periodically test
the restore capability of its business continuity solution. System and database backups are performed via a schedule
to provide for a full weekly backup and daily differential backups. System backups and snapshots are also taken prior
to any system change that has been approved via the Itron Global Managed Services Change Control Board. The
system can be recovered from the backup in an event of a failure. Business continuity is designed to provide recovery
for component failures within a datacenter, this does not provide coverage for the loss or connectivity to a data
center. If a more robust mitigation solution is required by Customer, geo-diverse disaster recovery options can be
discussed and priced as a more fault tolerant solution.

17.2
All incidents requiring system recovery will be required to adhere to Itron’s incident management policy and related
standard operating procedures. BUSINESS CONTINUITY: RPO = 72 hours; RTO = 5 business days.

18 Disaster Recovery.

18.1

Disaster Recovery ("DR") is an optional service that is offered by Itron to hosted customers who purchase DR for an
additional fee. Upon Customer’s purchase of DR services and payment of applicable fees as set forth in the Order
Document or Pricing Summary, Itron will maintain DR services at a dedicated facility that is equipped to facilitate
hosted operations, meter reading and interrogations, and Field Area Network ("FAN") communications in the event
DR is needed. Upon mutual agreement, separate SOW and for identified cost, Itron can exercise the DR capabilities
once per calendar year on Customer’s production environments and provide the results of each such test to the
Customer.
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18.2

In the event of a Severity Level 1 Error (as defined in the Maintenance and Support Services Addendum), Itron will
evaluate the scale of the incident, readily available mitigation plans, and the estimated time to recover. Ifitis
apparent to Itron that an incident meeting the standards of a disaster as set forth in Itron’s Disaster Recovery plan
has occurred with no possibility of mitigation, Itron will declare a disaster and begin the notification process. Itron will
notify the Customer of an any such event that will result in service interruption in excess of twelve (12) hours. Once
a disaster has been declared, Itron’s responsibilities for SLAs will be temporarily suspended until the time at which
Customer’s environment has been failed over and is operating in the secondary DR datacenter. The Recovery Point
Objective (RPO) for DR is four (4) hours. The Recovery Time Objective (RTO) for DR is twelve (12) hours.

19 Roles and Responsibilities.
The table below lists the respective responsibilities of Customer and Itron to ensure reliable operation of the Software-
as-a-Service.

P=Primary responsibility
S=Support responsibility

Description of service or deliverable Itron Customer
Submit user access requests for new users and deletion notifications for P
users no longer involved with the SaaS.
Provide immediate notification in the event of a Customer employee p
termination for those with access to the SaaS.
Provide immediate notification in the event of an Itron employee P
termination for those with access to the SaaS.
Maintain skill sets necessary to properly support the SaaSs. P
Administer and monitor Servers including but not limited to utilization p
of CPU, memory, IOPs, and disk space.
Manage and troubleshoot the secure SaaS components and processes P
(if applicable).
Administer associated Linux, Unix, and Windows operating systems. P
Apply operating system and other third-party security patches and p
critical updates as appropriate.
Maintain and troubleshoot third-party software issues required for SaaS
operations pursuant to this Addendum; work with third party to P
troubleshoot as required.
Maintain anti-virus on all windows-based Servers if applicable to the P
SaaS platform.
Monitor communications and support communications troubleshooting p
activities for the SaaS.
Perform software upgrade activities. P
Maintain and administer the SaaS Server databases. P
Manage upload and submission of meter data files; work with Itron p
when problems are identified.
Provide and maintain a Secure FTP or equivalent if included in the SOW. P
Perform regular system, database, and custom component backups in p
accordance with selected service level.
Maintain the applicable standard operating procedures and run books P
to maintain, monitor and operate the hosted environment.
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Attachment A

SPECIAL TERMS AND CONDITIONS
Special Terms and Conditions — Managed Services.

The Special Terms and Conditions contained within this Section apply to Itron’s Managed Services Service Offering.
1 Managed Services - Descriptive Overview.

1.1

When Customer subscribes to Managed Services, as part of the overall Service Offering Itron will provide SaaS for the
applicable Software, plus Itron will also assume some of Customer’s SaaS-related operational responsibilities,
including management of reads from monitored and Available Endpoints or Provisioned and Optimized Endpoints (as
applicable), collecting data, and delivering data files to Customer at agreed-upon intervals in agreed upon data
formats. Itron will attempt to remotely diagnose and resolve Endpoint exceptions detected by Itron or reported by
Customer. If the exception cannot be resolved remotely, or it is determined to impact an individual or small number
of Endpoints, Itron will notify Customer that Customer must perform in-field investigation.

1.2
Managed Services are only available for Itron Software identified in the table set forth in this Section 1.2 below for
which Customer has purchased such Managed Services and paid all applicable fees.

Itron Software Eligible to Receive Managed Services

IntelliSOURCE Express MV-90 xi
Itron Enterprise Edition Streetlight Vision
Itron Enterprise Edition Service Mode TMS
UIQ: Advanced Metering Manager, Meter
OpenWay Collection Engine (CE) Program Configurator, Control Platform,
Outage Detection and SensorIQ
OpenWay Collection Manager (CM)

1.3 Managed Services - Definitions.
The following defined terms are applicable to these Special Terms and Conditions for Managed Services:

Anchor Read means the “register value” stored once daily in a register in the Communication Module as
installed in the Endpoint (usually at midnight).

Available Endpoint is an OpenWay CE or OpenWay CM term defined as an Endpoint which meets the following
criteria: (a) the Endpoint, if installed by Customer, has been properly installed, (b) Customer has provided all
necessary and correct information for Itron to properly provision the Endpoint in Itron’s data collection platform
(c) the Endpoint is communicating with Itron’s data collection platform and a register read has been received
from the Endpoint for three (3) consecutive days. An Endpoint will not be considered an Available Endpoint if
any of these conditions have not been met; or (a) if an exception is detected by Itron or reported by Customer,
but the exception cannot be resolved remotely, (b) the Endpoint if it is under field investigation, or (c) cellular
carrier outages.

Communications Module or NIC means Itron’s network interface card that may be installed in Equipment.

Cumulative File Delivery Delay Hours means - for the purpose of determining Monthly File Delivery
Performance % -- the sum of all Daily File Delivery Delay Hours in the Measurement Month.

Daily File Delivery Delay Hours means - for the purpose of determining Monthly File Delivery Performance
% -- the number of hours that file delivery is delayed in a given day during the Measurement Month.
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Endpoint has the meaning set forth in the General SaaS Terms and Conditions.
Equipment has the meaning set forth in the Equipment Addendum.

Managed Services means SaaS, plus the additional services to be provided by Itron as set forth in these
Special Terms and Conditions for Managed Services.

Optimization is a UIQ term which means the procedure by which the layout of the network Equipment
configuration and implementation have been validated (“"Optimized”) by performing active and passive tests
to confirm that performance and redundancy meet the design specifications and other requirements of the
Agreement. Optimization is to be executed on an area-by-area basis (or specified portion thereof), after all
network Equipment is installed and a minimum of 98% of the metering Endpoints have been deployed to achieve
the required level of saturation of the area.

Provisioned means an Endpoint that is located in an area of the NAN and which is in any of the following
operational states within the UIQ System: "active," "inactive," or "disconnected," and which has been Optimized,
but which is not: (i) in a “new,” "discovered," "installed," "initializing," "unreachable" or "init failed" state; or
(ii) considered to be in the process of being deployed or being repaired under warranty. Endpoint operational

states are defined in the Meter Lifecycle Reference document.

Service Level Trigger means satisfaction of the particular condition(s) noted in these Special Terms and
Conditions below upon which the applicable service level will start to be enforceable and reported on.

2 Managed Services - Daily Operational Roles & Responsibilities.
Daily operations, Endpoint data collection activities, delivery of daily data export files, and event exception notification

require that activities be performed by both Itron and Customer to ensure effective delivery of Managed Services.

The table below lists the respective responsibilities of Customer and Itron for such daily activities. Itron’s obligation to
provide Managed Services are expressly contingent upon Customer’s full performance of all responsibilities assigned

to Customer.

P=Primary responsibility
S=Support responsibility

Description of Service or Deliverable

Itron

Customer

Create, monitor, and manage interrogation schedules.

Ensure any input files are received and processed and output files
are delivered to Customer by posting to a SFTP folder, or
equivalent, where it can be retrieved by Customer as needed.

Manage files on the SFTP server where any export files are
delivered. If the SFTP server is Itron’s, files should be
downloaded nightly and files that have been successfully
downloaded and processed are to be removed from the SFTP
location within 7 days.

Perform read rate monitoring and reporting.

Perform remote investigation for specific groups of non-
communicating Endpoints affected by a common network issue
and coordinate field order with Customer as needed.

Perform scheduling of Endpoint interrogations including file
delivery and delivery of Data Collection Platform standard
reports.

Notify Itron in advance when additional devices are planned to be
installed. Perform Meter field maintenance; close work orders
with Itron.
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Description of Service or Deliverable

Itron

Customer

Perform Network Device and Endpoint repair, replacement, or
relocation as required.

Perform RMA, Processing, Tracking and Performance Reporting
for Endpoints and Network devices.

Administration of the Managed Services platform applications to
Service Levels.

3 Managed Services - Environmental Management Roles & Responsibilities

In addition to the daily operational tasks, Customer and Itron each have responsibilities for monitoring and managing
the operating environment of the Managed Services platform and applications. The table below lists the respective

responsibilities of Customer and Itron for such activities. Itron’s obligation to provide Managed Services are expressly
contingent upon Customer’s full performance of all responsibilities assigned to Customer.

P=Primary responsibility
S=Support responsibility

Description of Service or Deliverable

Itron

Customer

Submit user access requests for new users and deletion
notifications for users no longer involved with the managed
system.

Provide immediate notification in the event of a Customer
employee termination for those with access to the managed
system.

Provide immediate notification in the event of an Itron employee
termination for those with access to the SaaSs.

Maintain skill sets necessary to properly support the require
Managed Services platform technologies.

Maintain skill sets necessary to properly support the required
Managed Services platform Field operations.

Administer and monitor servers including but not limited to
utilization of CPU, memory, IOPs, and disk space.

Manage and troubleshoot the secure network infrastructure
components and processes (if applicable).

Administer associated Linux, Unix, and Windows operating
systems.

Apply Operating System and other 3rd party security patches and
critical updates as appropriate.

Update security appliances (if applicable) with new Endpoint
related security files.

Maintain and troubleshoot third party software issues required for
Managed Services platform operations, work with third party to
troubleshoot as required.

Maintain anti-virus on all windows-based servers.

Perform the initial Network Devices configuration.

Monitor Network and Endpoint communications and support
metering and communications troubleshooting activities for the
Managed Services platform.

Support solution upgrade activities.
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Description of Service or Deliverable Itron Customer
Maintain and administer the Managed Services platform server p
databases.
Establish and manage the wireless backhaul contracts and p
accounts if applicable.
Support Customer’s technical operations department to handle p
Endpoint and Network field exceptions.
Manage upload and submission of meter data files; work with p
Itron when problems are identified.
Provide and maintain a Secure FTP. P
Perform regular system, database, and custom component p

backups in accordance with selected service level.

Develop and maintain related standard operating procedures. P

Manage Endpoint firmware revisions, including coordination and
scheduling of firmware downloads as necessary (for Itron P
manufactured devices only with Itron provided firmware).

Monitor Endpoint communications, reporting, and troubleshoot p
Managed Services platform issues as necessary.

Manage Endpoint manufacturing and security files for all
necessary solution components, troubleshoot and coordinate with | P
manufacturing as needed.

Develop, maintain and utilize system operations clock, standard
operations procedures, and daily checklists for Itron operators P
and administrators.

4 Service Levels - Managed Services.

This Section 4 of the Special Terms and Conditions for Managed Services sets forth the service levels for Managed
Services. Such service levels are only available for Itron Software identified in the tables set forth below for which
Customer has purchased Managed Services and paid all applicable fees.

4.1 Monthly File Delivery Service Level.
4.1.1 Service Level Applicability.

The Monthly File Delivery Service Level for Available Endpoints set forth in this Section 4.1 apply to the Itron Software
identified in the following table for which Customer has purchased Managed Services and paid all applicable fees:

Itron Software Eligible to Monthly File Delivery Service Level
IntelliSOURCE Express OpenWay Collection Engine (CE)
Itron Enterprise Edition OpenWay Collection Manager (CM)
Itron Enterprise Edition Service Mode TMS
MV-90 xi

4.1.2 Service Level Trigger.
The Service Level Trigger for the Monthly File Delivery Service Level occurs upon system acceptance as defined in the
applicable Statement of Work.

4.1.3 Service Level.

“File Delivery” for the purposes of this Section 4.1, is a measure of the performance of Itron’s or its provider’s
systems to deliver register read and interval read consumption data collected from Available Endpoints to Customer in
agreed-upon formats, at an agreed-upon intervals for Software that collects and delivers data. The monthly File
Delivery percentage service level with respect to Itron SaaS Applications ("Monthly File Delivery Service Level”)
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will meet or exceed 99% each month (for ease of understanding, this means the file is successfully delivered every
day of the month). Itron records and the data contained in the file is measured to the agreed to Itron hosted location
and will be the sole basis for all File Delivery performance measurements and calculations with respect to the Monthly
File Delivery Service Level for Available Endpoints.

4.1.4 Service Level Credits.

Subject to the service level exclusions set forth in Section 8.1 (Service Level Exclusions) of the General SaaS Terms
and Conditions, Customer will be entitled to the following credits as its sole and exclusive remedy for Itron’s failure to
meet the foregoing Monthly File Delivery Service Level for Available Endpoints:

Monthly File Delivery Service Level Credits
(production environments only)
File Delivery Credit -
SR (% of mpnthly Subscrlpt.lon .Fee for
applicable SaaS Application)
299.0% and <99.5% 2%
>98.0% and <99.0% 4%
296.5% and <98.0% 10%
>95.0% and <96.5% 12.5%
<95.0% 20%

4.2 Read Rate Service Levels.

4.2.1 Service Level Applicability.
The Read Rate Service Level set forth in this Section 4.2 apply to the Itron Software identified in the following table
for which Customer has purchased Managed Services and paid all applicable fees:

Itron Software Eligible to Receive Read Rate Service Level

OpenWay Collection Engine (CE)

OpenWay Collection Manager (CM)
TMS

4.2.2 Service Level Trigger.
The Service Level Trigger for the Read Rate Service Level occurs upon system acceptance as defined in the applicable
Statement of Work.

4.2.3 Service Level.

The average monthly Read Rate will meet or exceed 99% each calendar month ("Read Rate Service Level”). Itron
records and data will be the sole basis for all Read Rate measurements and calculations. “Read Rate” means the
percentage of Available Endpoints from which register read data has been collected over a rolling 3-day period,
measured for each calendar day.

4.2.4 Service Level Credits.

Subject to the service level exclusions set forth in Section 8.1 (Service Level Exclusions) of the General SaaS Terms
and Conditions, Customer will be entitled to the following credits as its sole and exclusive remedy for Itron’s failure to
meet the foregoing Read Rate Service Level:
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Read Rate Service Level Credits
(production environments only)
Credit
Number of Daily Failures (% of monthly Subscription Fee with
in the Applicable Month respect to the applicable Managed Services
Service Offering)
>99.0% and <99.5% 2%
>98.0% and <99.0% 4%
>96.5% and <98.0% 10%
>95.0% and <96.5% 12.5%
<95.0% 20%

4.3 Read and Demand Service Level.

4.3.1

Service Level Applicability.

The Data Read Service Levels and On-Demand Read Service Level (collectively, the "Data and On-Demand Read
Service Level”) set forth in this Section 4.3 apply to the Itron Software identified in the following table for which
Customer has purchased Managed Services and paid all applicable fees:

Itron Software Eligible to Receive Data and On-Demand Read Service Level

UIQ: Advanced Metering Manager, Meter
Program Configurator, Control Platform, Streetlight Vision
Outage Detection and SensorIQ

4.3.2
(a)

(b)

(c)

Data Read Service Level.

Service Level Trigger. The Service Level Trigger for the Data Read Service Level occurs when the applicable
Endpoints are Provisioned and Optimized. As each additional area is Optimized, Itron will identify the Endpoints
that will be added to the set of Provisioned and Optimized Endpoints subject to the Data Read Service Level.

Service Level. For newly available data on the Communication Module, the UIQ System will gather and
process Anchor Reads and interval reads from Provisioned and Optimized Endpoints and deliver, via the
“export” mechanism of the UIQ System, at least ninety-nine percent (99.0%) of Anchor Reads captured at
midnight and of interval reads captured each day, by 6:00 a.m. local time the next day, and at least ninety-
nine percent (99.5%) of Anchor Reads captured at midnight and of interval reads captured each day, by 2:00
p.m. local time the next day ("Data Read Service Level”).

Service Level Credits. Subject to the service level exclusions set forth in Section 8.1 (Service Level
Exclusions) of the General SaaS Terms and Conditions, Customer will be entitled to the following credits as its
sole and exclusive remedy for Itron’s failure to meet the foregoing Provisioned and Optimized Endpoint Data
Read Service Level:

Data Read Service Level Credits
(production environments only)

Credit

Number of Daily Failures (% of monthly Managed Services Subscription
in the Applicable Month Fee with respect to the applicable Itron SaaS
Application)

1-3 0%
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Data Read Service Level Credits
(production environments only)
Credit
Number of Daily Failures (% of monthly Managed Services Subscription
in the Applicable Month Fee with respect to the applicable Itron SaaS
Application)
4-10 4%
11-15 10%
16 - 20 20%
21 + 20%

On Demand Read Service Level.

Service Level Trigger. The Service Level Trigger for the On-Demand Read Service Level occurs when the
applicable Endpoints are Provisioned and Optimized. As each additional area is Optimized, Itron will identify
the Endpoints that will be added to the set of Provisioned and Optimized Endpoints subject to the On-Demand
Read Service Level.

Service Level. The UIQ System will successfully execute at least (98.0%) of all (i) on-demand read, (ii) on-
demand remote connect and (c) on-demand remote disconnect requests made by Customer for Provisioned
and Optimized Endpoints which are actively communicating ("On-Demand Read Service Level”). An on-
demand request is a single transaction to a single Endpoint, initiated by a single user of the UIQ system. An
on-demand read request does not include batch read jobs targeted at multiple Endpoints (e.g. “read all unread
meters”) or read operations used to detect scope of outages and/or determine whether an outage is over. For
the purposes of calculating this Service Level, multiple attempts to connect with a single device within a twenty
(24) hour period will count as one failed attempt; on-demand read requests (single or batch) targeted at an
Endpoint which was not read in previous 24 hours will be excluded; and on-demand read jobs initiated by
system-level accounts (“root” and “UIQ") will be excluded. Service level credits will apply only if there is a
minimum of 2,000 on-demand requests in the applicable month.

Service Level Credits. Subject to the service level exclusions set forth in Section 8.1 (Service Level
Exclusions) of the General SaaS Terms and Conditions, and provided that the minimum number of on-demand
Anchor Reads and interval meter read requests has been met pursuant to the table below, Customer will be
entitled to the following credits as its sole and exclusive remedy for Itron’s failure to meet the foregoing On-
Demand Read Service Level:

On-Demand Read Service Level Credits
(production environments only)

itx
% of On-Demand Meter Read Requests (% of monthﬁrf/.i':,aged Services
Successfully Executed in the Applicable Month Subscription Fee with respect to the

applicable Itron SaaS Application)

>98.0% and 100.0% 0%

>95.0% and <98.0% 5%

>90.0% and <95.0% 20%

<90.0% 20%

*Credits will apply only if there is a minimum of 2,000 on-demand requests in the applicable
month. Multiple attempts to connect with a single device within a twenty-four (24) hour
period will count as one failed attempt.
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Itron

Innovating New Ways to Manage Energy and Water

Electric / Gas / Water
Information collection, analysis and application

Pricing Summary for

2111 N Molter Road City of McCleary
Liberty Lake, WA, 99019-9469 100S. 3rd St.
fax: 866-787-6910 McCleary, WA 98557-9652

www.itron.com
For: City of McCleary

Quote Number: Q-00005439 Contact:
Presented on: 06/27/2024
Valid until: 08/26/2024

Line Item Number Description Qty UuoMm Unit Price Extended Price

Itron Managed Services

1. 3000-00285 MV90 XI-HOSTED $3,924.00
APPLICATION MGMT
SERVICES - 1 Meter

Total Software Recurring Fees $3,924.00

Quote Total $3,924.00

Notes and Assumptions

1. Pricing is based on existing agreements or Itron's standard terms and conditions.

Taxes and freight are not included, unless otherwise specified.

Prices are in USD.

Recurring Services - Renewal Prices. Unless otherwise agreed by the parties, Itron reserves the right to
renew Recurring Services after the first year at the then current price list.

PwnN

Confidential 1

Item 9.
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RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE
CITY OF MCCLEARY AUTHORIZING THE ADOPTION
OF THE GRAYS HARBOR COUNTY MULTI-
JURISDICTION HAZARD MITIGATION PLAN.

RECITALS:

WHEREAS, all of Grays Harbor County has exposure to natural hazards that increase the
risk to life, property, environment and the County’s economy; and

WHEREAS; pro-active mitigation of known hazards before a disaster event can reduce or
eliminate long-term risk to life and property; and

WHEREAS, The Disaster Mitigation Act of 2000 (Public Law 106-390) established
requirements for pre and post disaster hazard mitigation programs requiring that “local and tribal
government applicants for sub-grants must have an approved local mitigation plan in accordance
with 44 CFR 201.6 prior to receipt of a Hazard Mitigation Grant Program sub-grant funding.” The
purpose of such local mitigation plan is to represent the Multi-Jurisdcition’s commitment to reduce
risks from natural and man-made hazards; and

WHEREAS, pursuant to 44 CFR 201.6, a coalition of Grays Harbor County stakeholders
with like planning objectives was formed to pool resources and create consistent mitigation
strategies to be implemented within each partner’s identified capabilities within the Grays Harbor
County Planning Area; and

WHEREAS, the coalition has completed a planning process that engages the public,
assesses the risk and vulnerability to the impacts of natural hazards, develops a mitigation strategy
consistent with a set of uniform goals and objectives, and creates a plan for implementing,
evaluating and revising this strategy; and

WHEREAS, pursuant to 44 CFR 201.6, the Grays Harbor County Multi-Jurisdiction
Hazard Mitigation Plan has been reviewed and found to meet the regulatory criteria, and following
adoption by participating jurisdictions, will be approved by FEMA, making all adopting
jurisdictions eligible for mitigation project grants.

NOW, THEREFORE, BE IT RESOLVED that the City Council of the City of McCleary,
Washington does hereby resolve as follows:

Section 1. The Grays Harbor County Multi-Jurisdiction Hazard Mitigation Plan is
hereby adopted in its entirety, including the City of McCleary’s Jurisdictional Annex, which
represents each planning partner’s commitment to reduce risks from natural and man-made hazards.

RESOLUTION - CITY OF MCCLEARY
07/10/2024 100 SOUTH THIRD STREET
MCCLEARY, WASHINGTON 98557
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PASSED BY THE CITY COUNCIL OF THE CITY OF MCCLEARY, WASHINGTON, AT A

REGULAR MEETING THEREOF, THIS

CITY OF McCLEARY:

Chris Miller, Mayor

ATTEST/AUTHENTICATED:

Jenna Amsbury
Clerk-Treasurer

APPROVED AS TO FORM:

Christopher John Coker
City Attorney

RESOLUTION -
07/10/2024

DAY OF , 2024.

CITY OF MCCLEARY
100 SOUTH THIRD STREET
MCCLEARY, WASHINGTON 98557
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PROCLAMATION NO. 2024-02

A PROCLAMATION HONORING THE MEMORY OF
LINDSEY JO BAUM ON THE 15™ ANNIVERSARY OF HER
DISAPPEARANCE AND CONTINUING THE MONTH OF
JULY AS "JUSTICE FOR LINDSEY BAUM - MISSING
CHILDREN AWARENESS MONTH".

RECITALS:

WHEREAS, on June 26, 2009 one of McCleary's own children, LINDSEY JO BAUM,
disappeared while walking home from a friend's house. At the time of her disappearance,
Lindsey was 10 years old; and

WHEREAS, in September 2017 Lindsey's remains were located in Eastern Washington
State, more than 100 miles from her home; and

WHEREAS, as of the date of this Proclamation, the person or persons responsible for
Lindsey's disappearance and murder have not been identified and brought to justice; and

WHEREAS, it is the desire of the citizens of the City of McCleary to honor Lindsey and
other missing children, and to raise and maintain public awareness in the hope of finding
answers and keeping memories of those missing alive.

NOW, THEREFORE, I, CHRIS MILLER, AS MAYOR OF THE CITY OF

McCLEARY, do hereby proclaim the month of July 2024 will continue the tradition of honoring

Lindsey Jo Baum as Justice for Lindsey Baum — Missing Children Awareness Month in the

City of McCleary.
PROCLAMATION - 1 CITY OF McCLEARY
07/02/2024 100 South 3" Street

McCleary, WA 98557
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1. lencourage our citizens to provide support the family and friends of Lindsey Baum, as well
as the families of other missing persons, in the search for answers and resolution to ensure
they are not forgotten.

2. To support the ongoing investigation into the disappearance and murder of Lindsey Baum
and the search for other missing persons.

3. We honor the memory of Linsey Jo Baum on this 15" Anniversary, and sincerely hope for
Lindsey and her family that the perpetrator is brought to justice soon so that she may rest

peacefully, and her family can finally attain some closure.

ISSUED THIS 2ND DAY JULY, 2024.

CITY OF McCLEARY:

CHRIS MILLER, Mayor

ATTEST:

JENNA AMSBURY, City Clerk-Treasurer

APPROVED AS TO FORM:

CHRISTOPHER JOHN COKER

City Attorney
PROCLAMATION - 2 CITY OF McCLEARY
07/02/2024 100 South 3" Street

McCleary, WA 98557
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PROCLAMATION NO. 2024-03

A PROCLAMATION HONORING THE 65™ ANNIVERSARY
OF THE MCCLEARY BEAR FESTIVAL.
RECITALS:

WHEREAS, 1959 was the first Second Growth Festival, so named by Elmer and Vesta
Cole with their winning submission. Second Growth refers to both the regrowth of Douglas
Fir trees and the rebirth of the city; and

WHEREAS, Norman “Pop” Porter, the editor of the McCleary Stimulator, challenged
former employee Roy Croft to the first bear cookoff after bragging in his newspaper in
Stevenson that Skamania County had better bear. Mason County also joined in the event; and

WHEREAS, some of the first events were the Friday night street dance, a frog
jumping contest, Little League baseball games, a hole-in-one golf tournament, carnival
attractions and a parade. Parade themes were “Second Growth” and Keep Grays Harbor
Green””; and

WHEREAS, it is the desire of the citizens of the City of McCleary to honor the
tradition of the McCleary Bear Festival.

NOW, THEREFORE, I, CHRIS MILLER, AS MAYOR OF THE CITY OF
McCLEARY, do hereby proclaim the week of July 7th 2024 as McCleary Bear Festival Week
in the City of McCleary. | encourage our citizens to support this great tradition by taking the

time to come down to the city downtown center and support those participating in the various

PROCLAMATION -1 CITY OF McCLEARY
07/02/2024 100 South 3" Street
McCleary, WA 98557
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events.

ISSUED THIS 2ND DAY JULY, 2024.

CITY OF McCLEARY:

CHRIS MILLER, Mayor

ATTEST:

JENNA AMSBURY, City Clerk-Treasurer

APPROVED AS TO FORM:

CHRISTOPHER JOHN COKER
City Attorney

PROCLAMATION - 2 CITY OF McCLEARY
07/02/2024 100 South 3" Street
McCleary, WA 98557
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PROCLAMATION NO. 2024-04

A PROCLAMATION DECLARING THE MONTH OF JULY
AS "NATIONAL PARKS AND RECREATION MONTH".
RECITALS:

WHEREAS, the National Recreation and Parks Association has designated each July as
Parks and Recreation Month, recognizing that the health and wellness of individuals and cities
are paramount, and parks and recreation are an integral part of communities throughout the
United States, including McCleary, Washington; and

WHEREAS, parks and recreation enhance the quality of life for residents by providing
places of enjoyment through recreation and educational programming and leisure activities, and
they allow opportunities for young people to live, grow, and develop to their full potential and
for older citizens to maintain their health and continue positive life experiences, and parks and
recreation strengthen neighborhood involvement, promote cultural diversity, and teach us about
nature and our environment; and

WHEREAS, parks and recreation programs, tournaments, and events boost the
economy, enhance property values, attract new business, increase tourism, and reduce crime,
and physical activities are encouraged by providing space for sports, hiking trails, swimming
pools, special events and other lifestyle enhancements; and

WHEREAS, parks and recreation contribute to conservation efforts by providing for

critical “green” infrastructure that collectively enhances community spaces and natural

PROCLAMATION -1 CITY OF McCLEARY
07/02/2024 100 South 3™ Street
McCleary, WA 98557
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recreation areas, improve water quality, protect groundwater, prevent flooding, improve the
quality of the air we breathe, provide vegetative buffers to development, produce habitat for
wildlife, and provide a place for children and adults to connect with nature; and

WHEREAS, during the National Parks and Recreation Month observance, it is
important to recognize the contributions of the dedicated employees and volunteers in our parks
and recreation facilities as they keep our parks clean and safe for us all, organize youth
activities, provide educational programming on health, nutrition, first aid and fitness, advocate
for more open space and better trails, and fundraise for local improvements; and

WHEREAS, the City of McCleary is dedicated to celebrating diversity, culture, and
tradition with a mission of providing, enhancing and increasing quality parks and recreation

opportunities for the approximately 2,000 residents and many visitors they serve.

NOW, THEREFORE, |, CHRIS MILLER, AS MAYOR OF THE CITY OF
McCLEARY, do hereby proclaim the month of July 2024 as National Parks and Recreation
Month in the City of McCleary. | urge all citizens to join us in recognizing the importance of
parks and recreation facilities in McCleary and throughout Grays Harbor County and to learn
more about how to support the places that bring our community a higher quality of life, safer

places to play, and healthy alternatives through recreation programming for everyone.

ISSUED THIS 3RD DAY JULY, 2024.

CITY OF McCLEARY:

PROCLAMATION - 2 CITY OF McCLEARY
07/02/2024 100 South 3™ Street
McCleary, WA 98557
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CHRIS MILLER, Mayor

ATTEST:

JENNA AMSBURY, City Clerk-Treasurer

APPROVED AS TO FORM:

CHRISTOPHER JOHN COKER
City Attorney

PROCLAMATION - 3
07/02/2024

CITY OF McCLEARY
100 South 3" Street
McCleary, WA 98557
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PROCLAMATION NO. 2024-05

A PROCLAMATION DECLARING THE MONTH OF JULY
AS "DISABILITY PRIDE MONTH".
RECITALS:

WHEREAS, July is Disability Pride Month, a time to celebrate the achievements,
contributions, and resilience of individuals with disabilities, and to promote inclusion,
acceptance, and understanding of disability as a natural part of human diversity; and

WHEREAS, people with disabilities make up a significant and valuable portion of our
communities, and their unique perspectives, talents, and experiences enrich our society and
contribute to our collective progress; and

WHEREAS, Disability Pride Month provides an opportunity to recognize and honor the
accomplishments of individuals with disabilities in various fields, including education,
employment, arts, sports, science, and advocacy; and

WHEREAS, City of McCleary acknowledges the barriers and challenges faced by
individuals with disabilities, including societal attitudes, built and architectural barriers, lack of
accessibility, discrimination, and unequal opportunities; and

WHEREAS, it is essential to promote a society that embraces disability as an integral
and valued part of human diversity, where all individuals are treated with dignity, respect, and
equality, and where barriers to participation and inclusion are eliminated; and

WHEREAS we appreciate the efforts of disability rights activists, organizations, and

PROCLAMATION -1 CITY OF McCLEARY
07/03/2024 100 South 3™ Street
McCleary, WA 98557
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advocates who work tirelessly to advance the rights, independence, and well-being of
individuals with disabilities, and to create a more inclusive and accessible world for all; and

WHEREAS, the Disability Rights Movement has a long history in Washington State,
including the establishment of the Washington School for the Deaf and Washington School for
the Blind in VVancouver, Washington on February 3, 1886; and

WHEREAS, we should strive to improve access and inclusion for our residents and
visitors who are deaf or hard of hearing, have cognitive disabilities, autism or sensory
disabilities, are learning English as a second language, or are limited English proficient.

WHEREAS, the Grays Harbor County Public Health empowers through their
Developmental Disability Program and supports those who have developmental or intellectual
disabilities or special needs, establishing partnerships with several local organizations such as
advocacy groups, schools, the business community, and local, state, and federal agencies and
many others to provide support and advocacy for persons with disabilities.

NOW, THEREFORE, |, CHRIS MILLER, AS MAYOR OF THE CITY OF
McCLEARY, do hereby proclaim the month of July 2024 as Disability Pride Month in the City
of McCleary. | urge all citizens to join us in recognizing the importance of and supporting
people and organizations that work tirelessly to improve Grays Harbor County and ensure

inclusiveness for all.

PROCLAMATION - 2 CITY OF McCLEARY
07/03/2024 100 South 3™ Street
McCleary, WA 98557
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ISSUED THIS 3RD DAY JULY, 2024.

CITY OF McCLEARY:

Item 14.

CHRIS MILLER, Mayor

ATTEST:

JENNA AMSBURY, City Clerk-Treasurer

APPROVED AS TO FORM:

CHRISTOPHER JOHN COKER
City Attorney

PROCLAMATION - 3
07/03/2024

CITY OF McCLEARY
100 South 3" Street
McCleary, WA 98557
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