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Subject: Water Meter Replacement and AMI Project

i. Resolution No. 10, Series 2026 — A Resolution Approving a
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ii. Resolution No. 11, Series 2026 — A Resolution Approving a
Software as a Service and Spectrum Lease Agreement with
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Prepared By: Justin Ferron, Civil Engineer Il
Presented By: Kurt Kowar, Director
Summary:

Staff recommends the approval of: (1) a construction contract with Core & Main in the
amount of $3,775,121 along with a $590,583 allowance, and a 10% contingency of
$434,166 for the City-wide water meter replacement project; and (2) a Software as a
Service and Spectrum Lease Agreement with Sensus USA Inc.

Background / Prior Discussions:

This project represents a critical component of the overall water utility system and
accounts for the majority of both the scope and cost of the planned metering
improvements. In addition to this proposed approval of replacing of aging meter
infrastructure, other related improvements include master meter implementation,
installation inspection services, updating the utility billing system and the
implementation of a new customer portal. Together, these elements form the foundation
for a modern, accurate and efficient metering program.

Over the past several years, there have been steady investments in the water system to
ensure reliable service for all water customers. As part of the ongoing efforts to maintain
a modern system, staff routinely review the performance of existing infrastructure,
including water meters and the associated communication equipment.

Many of the City’s existing water meters were installed more than 15 years ago
(2009/10) and are at the end of their typical service life range of 10—-15 years. As meters
age, they can gradually lose accuracy, become more difficult to maintain, develop
nuisance sounds and require more staff time for manual reads, troubleshooting, and
repairs. Although these issues do not pose an immediate risk to the water system, they
can contribute to subtle inefficiencies and higher operational costs over time.



Replacing aging water meters is a proactive, best-practice approach to long-term
system management. Modern meters provide significantly more accurate readings,
reducing registration errors and ensuring that customers are billed accurately for the
water they consume. Improved accuracy also provides the City with more reliable
consumption data, which is used for planning, forecasting, conservation efforts and
water rights administration.

Updated meters also reduce field time for staff. Newer models, especially those with
automated capabilities, allow staff to focus more on system maintenance and customer
service rather than manual meter reading retrieval. This efficiency reduces operational
costs and helps extend the useful life of other components of the water system.

From a customer service perspective, modern meters offer additional advantages.
Enhanced data resolution allows staff to quickly identify potential leaks, unusual use
patterns or meter issues. Evaluated systems also provide customer portals, giving more
transparency and control over their water use, enabling better participation in
conservation initiatives and access to direct messaging of utility operations and
programs.

Financially, meter replacement programs are predictable and necessary. Routine meter
replacement is a core asset management practice that avoids the higher costs
associated with emergency replacements or widespread failures.

The City’s meters rely on older drive-by technology that has become increasingly
difficult to support. While these systems continue to function, they lack the efficiency,
range and reliability offered by newer communication platforms now widely adopted by
most municipal water systems. In recent years, advancements in metering technology,
including automated meter reading and improved data tracking, have become the
standard. Many surrounding communities have already transitioned to updated meter
models to improve accuracy, streamline operations, and provide customers with better
visibility into their water use. With these factors in mind, staff initiated an evaluation of
the City’s current metering needs and future service expectations.

Pilot testing of meter technologies began in 2019, coinciding with the period when many
of the City’s existing meters were entering the beginning of the typical meter end of
useful life range. Recognizing this, staff sought to be proactive in evaluating options for
more modern and reliable metering technology. Working in coordination with the then
existing supplier (Badger Meter), staff initiated a pilot of a cellular AMI system at select
volunteer locations across the community. A total of 86 meters were installed as part of
the pilot. While most meters performed well, some locations experienced issues with
cellular coverage, providing valuable insight into both the strengths and limitations of
this technology.

A major shift in this project occurred in 2022 during the rebuilding process from the
Marshall Fire. To improve resiliency to meters and the water system, a new meter
configuration was installed with integrated remote shutoff valves (Fenix, previously SET)



with replacement meters (Zenner) all located in outdoor meter pits. At the 3-year mark,
the Fenix remote shutoff valves are functioning as intended but the Zenner meters are
substandard, experiencing performance issues with connection failures and multiple

warranty fixes.

City-wide replacement bid documents were completed in October of 2024 and publicly
advertised on October 30 and November 6, 2024. Bids were received on December 20,

2024 and summarized as follows:

Contractor Total Base | Communication Estimated Estimated
Bid Method Software and | Total System
Communication Cost (20
Costs (20 Years)
Years)
Core & Main $3,744,276 | Licensed Radio $1,157,880 $4,902,156
(Xylem/Sensus)
Texas Meter & $3,632,763 Cellular $1,851,424 $5,484,187
Device Co.
(Badger Meter)
Mountain States | $2,652,848 Cellular $1,415,629 $4,068,477
Pipe & Supply
Fenix USA $3,049,249 Cellular $745,388 $3,794,637
Metron-Farnier $3,908,750 Cellular Included $3,908,750
H.D. $3,635,885 | Licensed Radio $1,560,765 $5,196,650
Folwer/Kamstrup
Ferguson $4,065,355 Cellular $1,867,491 $5,932,846
Waterworks
Mueller $2,885,862 Unlicensed $817,598 $3,703,460
Radio

Development Proposal:

N/A

Analysis:

Bids received were reviewed by a City Team of Public Works, Finance and IT for cost,
meter technology, meter body material, communication method, software, meter
installation contractor, prior project references, and expandability.

Following the bid review process, in-person interviews were conducted in February




2025 for the top four bidders: Core & Main, Fenix USA, Mountain States Pipe & Supply,
and Texas Meter.

The interview process narrowed the prefer bidders to two: Core & Main (Xylem/Sensus)
& Texas Meter (Badger Meter). The final staff determination came down to the preferred
communication method being licensed radio vs. cellular and the long-term operating
costs.

The radio system has three main advantages:

» Better connectivity over cellular resulting in fewer lost reads.

* A City-owned communication platform not reliant on a cell company.

* Lower projected long-term cost with a cheaper ability to add future users and other
utility equipment.

The recommended radio option requires the installation of three collector antennas at a
height of approximately 35 feet. To assess potential visual impacts, temporary mockup
antennas have been in place at the two water treatment plants and the wastewater
treatment plant since the end of August 2025. Should the project move forward, the
installation of the permanent antennas will be subject to the City’s standard planning
and approval processes, including any required permitting, review, and public
notification steps.

With the proposed selection of Core & Main, the original 2024 estimate from the bid
summary table was updated to 2025 values to reflect market conditions and minor
scope adjustments.

Public works staff will work with the communications department on advance notices
through billing inserts and social media posts for the meter installation process. The
subcontracted installer, D&B Construction Group will engage with customers via door
hangers and customers will use QR codes provided to book their appointments for
indoor installations. D&B will handle all rescheduling, cancellations, and customer
communication. D&B will also provide scripts and support to City Staff to guide
residents through the scheduling process if needed. D&B will wear uniforms, picture
identification badges, and vehicles that are clearly marked. Digital photographs before
and after installation will be documented into a work order tracking software so that staff
can track project progress.

With approval of this contract Core & Main and the City will begin the construction as
outlined in the schedule below:

Meter Replacement Phase Estimated Timeline
Contract Award Q1 2026
Radio Base Station: Permitting, Ordering, Q1 2026 to Q2 2026
and Installation




Meter Installation Q2 2026 to Q3 2027

Project Closeout Q4 2027

Related Phases (Future Council
Approvals and Customer Engagement)

#1: Mobile Home Master Meter Q2 2026 to Q3 2026
#2: 3rd Party Meter Installation Field Q2 2026 to Q3 2026
Inspection Services

#3: Utility Billing System & Customer Q2 2026 to Q4 2027
Portal

A brief description of the Related Phases is as follows:

¢ Future Phase 1 - Convert mobile home parks to master metering. Staff are
preparing a Municipal Code adjustment to address master metering for mobile
home parks resulting in challenges in easily and safely accessing these meters
within a private system. The scope of work includes the installation of a 6-inch
diameter master meter, underground vault, and backflow device to replace the
100 individual meters currently in operation for the existing mobile home park.
This will be an optional bid item under the 2026 annual water line replacement
project.

¢ Future Phase 2 - Hire third-party field inspection services to support oversight of
the meter installer. Existing on-call consultants will be utilized to inspect
approximately 10% of the meter installations. This work will be awarded
separately via the task order process.

¢ Future Phase 3 - Billing system improvements and a new customer portal. The
Finance and Information Technology departments will manage this scope of
work.

Council Work Plan:

This project is included in the City’s current Capital Improvement Program and supports
the 2025 Council Work Plan under Core Services. It is also aligned with the Utility
Master Plan and the Water Efficiency Plan.

Fiscal Impact:
Budgeted?: Yes

Funding Description Account Budget Amount

Total Budget (2025 & 2026) | 501498-640045 $3,800,000

Projected Expense Summary



Description Amount

Bid Advertisement ($130)

Core & Main Base Contract ($3,775,121)
Allowances ($590,583)
Contingency (10%) ($434,166)

Total Meter Expenses: | ($4,800,000)

Meter Funding Shortage: | $1,000,000

This project is budgeted under account 501498-640045 with a total budget of $3.8
million. The main meter replacement contract with Core & Main is under the existing
budget at $3.78 million as detailed below:

Base Bid

Mobilization/Demobilization & Recycling $67,000
of Old Meters

6,950 New Meters (Excluded Marshall $2,566,997
Fire locations)

6,950 Radio Communication Endpoints $979,778
Supply and Installation of 3 Base Stations $161,346
and Antennas

Total for Base Contract $3,775,121

A project allowance is requested for the following items:

* Replace all meters and endpoints within the Marshall Fire area as a result of poor
performance and multiple warranty fixes. The replacement of these meters will allow for
a single meter reading platform and better integration with the billing system. Existing
remote shutoff valves to remain in place.

* Requested funding for replacement of 5% of all existing associated meter
infrastructure (meter setters, curbstop valves/boxes, and meter lids). This is a staff
developed percentage based on the estimated amount of associated meter
infrastructure that will need to be replaced because of age, compatibility issues or
damage found during the installation process.

» Add-on pressure monitoring capabilities are available for select meter sizes. Staff
are proposing 10 add-ons to provide pressure monitoring in key areas across all three
water distribution pressure zones to improve operations and system modeling.

Allowance costs are detailed as follows:

Allowance




Replace Marshall Fire Meters (530 - 3/4" $113,225
and 20 - 1" Meters)

Replace Marshall Fire Meter Endpoints $78,403
(550)

Meter Setter Replacement (5% of the $99,928
entire system)

Curbstop Valve/Box Replacement (5% of $282,750
the entire system)

Meter Lid Replacement (5% of the entire $11,827
system)

Add-on Pressure Monitoring (10 $4,450
Locations)

Total Allowance $590,583

A 10% contingency is requested along with this award to cover unanticipated or
unforeseen expenses. The summation of contingency, allowance and base bid has a
requested amount of $4,800,000 for this Council action.

Annual operating costs for the Sensus Utility platform and initial radio software platform
and FCC licensing are outlined below:

Annual Sensus Utility Platform Fees Account 501463-550100
Years 1-5 (2026-2030)
Year 1 Fees with Initial Platform Setup $105,170
Year 2 Fees $37,050
Year 3 Fees $37,816
Year 4 Fees $40,965
Year 5 Fees $46,479

With approval of the software as a service agreement, the initial term will start with the
first 5 years and automatically renew for up to two additional terms of five (5) years
each. This aligns with the expected life of the meters with the final 5-year period to be
negotiated dependent on the timing of the next meter replacement project within the 15
to 20-year lifecycle. During the installation period (Years 1 and 2) the existing Itron drive
by system annual software fees will be maintained at approximately $10,000 per year
until all of the new meters installations are completed. Current 2026 operating budget
under account 501463-550100 will need to be adjusted from the current budget of
$8,350 to accommodate these expenses and subsequent years moving forward as



referenced in the above table.

In coordination with Finance, IT, and Public Works, preliminary projections of the three
additional related future phases are provided for an estimated total cost impact to the

water fund.

¢ Future Phase #1 — Mobile Home Park Master Metering - Placeholder amount of
$300,000, bid as an optional bid item with the 2026 annual water line
replacement project.

e Future Phase #2 — Third Party Field Inspections - Placeholder amount of
$150,000.

¢ Future Phase #3 — Billing System Improvements - Placeholder amount of
$250,00. A preliminary $1 million CIP has been included in the 2026 Budget
adopted by Council on November 3, 2025 for a new system with 25% allocation
to the Water Fund.

Full funding impacts are summarized in the table below:

Estimated Full Meter Project Costs
Meter Replacement Project, Allowance, $4,800,000
and Contingency (This Approval)
Mobile Home Master Water Meter $300,000
Conversion
3rd Party Meter Installation Field $150,000
Inspector
Finance/IT Billing System Upgrade & $250,000
Customer Portal (In Current Budget)
Total Estimated Water Fund Impact $5,500,000

The project will require additional funding that is not included in the current 2026

budget. A budget amendment in the amount of $1,450,000 will be needed and will be
coordinated with the Finance Department as part of a future approval process. The full
project cost, estimated at $5,500,000, has already been incorporated into the Utility
Rate Model and will be reflected in the water rate adjustments planned for 2026. Based
on the updated model, the preliminary rate impact shifts from the previously projected
6% increase to an adjusted 9% increase. Other remaining rate impacts are still under
evaluation with more information to be provided during the standard rate-setting process
to be conducted in early 2026.

Alternatives:
Although potential alternatives such as recalibration or refurbishment were reviewed,



approximately 90% of the 7,400 meters are nearing the end of service life. Meter
replacement can be delayed at the expense of more water loss and more frequent
meter failures. The resources to support maintaining current deteriorating meters are
significantly more than replacement. To ensure equitable customer billing, operational
efficiency, and long-term compliance, full replacement is the only practical and
sustainable path forward.

Recommendation:

Staff recommends City Council approval of: (1) a construction contract with Core & Main
in the amount of $3,775,121 along with a $590,583 allowance, and a 10% contingency
of $434,166, authorize project manager to execute change orders for project
contingency, and authorize execution of the contract documents on behalf of the City;
and (2) a Software as a Service and Spectrum Lease Agreement with Sensus USA.

Attachments:

Resolution No. 10, Series 2026 - Construction
Water Meter Replacement and AMI Project Contract
Resolution No. 11, Series 2026 - Software

Software as a Service and FCC Form

PON=



RESOLUTION NO. 10
SERIES 2026

A RESOLUTION APPROVING A CONSTRUCTION CONTRACT FOR THE METER
REPLACEMENT AND AMI PROJECT

WHEREAS, a Construction Contract has been proposed between the City and
Core & Main LP for the Meter Replacement and AMI Project (the “Project”); and

WHEREAS, by this resolution the City Council desires to approve the Construction
Contract and to authorize additional contingency for the Project.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY
OF LOUISVILLE, COLORADO:

Section 1. The City Council hereby approves the Construction Contract by and
between the City of Louisville and Core & Main LP for the Project (the “Contract”) in
substantially the same form as the copy of such Contract accompanying this Resolution.

Section 2. The Mayor is hereby authorized to execute the Contract on behalf of
the City, and the Mayor is hereby further authorized to negotiate and approve such
revisions to the Contract as the Mayor determines are necessary or desirable for the
protection of the City, so long as the essential terms and conditions of the Contract are
not altered.

Section 3. The City Council hereby approves a $590,583 allowance and a 10%
contingency of $434,166 for a total authorized amount of $4,799,970 for the Project. The
City’s Project Manager for the Contract may approve change orders deemed necessary
for the Project, subject to the cost limits set forth in this Resolution.

PASSED AND ADOPTED this 6" day of January 2026.

Christopher M. Leh, Mayor

ATTEST:

Genny Kline, City Clerk

Resolution No. 10, Series 2026
Page 1 of 1



AGREEMENT

THIS AGREEMENT is made and entered into this 6 day of January in the year 2026 by and between:

CITY OF LOUISVILLE, COLORADO
(hereinafter called OWNER)

And

CORE & MAIN LP
(hereinafter called CONTRACTOR)

OWNER and CONTRACTOR, in consideration of the mutual covenants hereinafter set forth, agree as
follows.

ARTICLE 1. WORK

CONTRACTOR shall complete all Work as specified or indicated in the Contract Documents. The
Work is generally described as follows:

PROJECT: METER REPLACEMENT AND AMI PROJECT
PROJECT NUMBER: 501498-640045

ARTICLE 2. CONTRACT TIMES

2.1 The CONTRACTOR shall substantially complete all work within 730 Consecutive Contract
Days after the date when the Contract Time commences to run. The Work shall be completed
and ready for final payment in accordance with paragraph 14.13 of the General Conditions
within 790 Consecutive Contract Days after the date when the Contract Time commences
to run. The Contract Times shall commence to run on the day indicated in Notice to Proceed.

22 LIQUIDATED DAMAGES. CONTRACTOR and OWNER recognize that time is of the essence
as stated in Paragraph 2.1 above and that OWNER will suffer financial and other losses if the
Work is not completed within the times specified in Paragraph 2.1 above, plus any extensions
thereof allowed in accordance with the Contract Documents. The parties also recognize the
delays, expense, and difficulties involved in proving in a legal or arbitration proceeding the
actual loss suffered by OWNER if the Work is not completed on time. Accordingly, instead of
requiring any such proof, OWNER and CONTRACTOR agree that, as liquidated damages for
delay (but not as a penalty):

1. Substantial Completion: CONTRACTOR shall pay OWNER $750.00 for each day
that expires after the time (as duly adjusted pursuant to the Contract Documents) specified in
Paragraph 2.1 above for Substantial Completion until the Work is substantially complete.

2. Completion of Remaining Work: After Substantial Completion, if CONTRACTOR
shall neglect, refuse, or fail to complete the remaining Work within the Contract Time (as duly
adjusted pursuant to the Contract Documents) for completion and readiness for final payment,
CONTRACTOR shall pay OWNER $750.00 for each day that expires after such time until the
Work is completed and ready for final payment.

3. Liquidated damages for failing to timely attain Substantial Completion and final
completion are not additive and will not be imposed concurrently. This liquidated damages
provision constitutes the OWNER's sole and exclusive remedy for the CONTRACTOR's
unexcused delay, except as provided Article 12 of the General Conditions.

Meter Replacement and AMI Project Agreement



ARTICLE 3. CONTRACTPRICE

3.1

The OWNER shall pay in current funds, and the CONTRACTOR agrees to accept in full
payment for performance of the Work, subject to additions and deductions from extra and/or
omitted work and determinations of actual quantities as provided in the Contract Documents,
the Contract Price of THREE MILLION SEVEN HUNDRED SEVENTY-FIVE THOUSAND ONE
HUNDRED AND TWENTY-ONE DOLLARS ($3,775,121.00). as set forth in the Bid Form of
the CONTRACTOR dated August 4th, 2025.

As provided in paragraph 11.9 of the General Conditions estimated quantities are not
guaranteed, and determinations of actual quantities and classification are to be made by
ENGINEER as provided in paragraph 9.10 of the General Conditions. Unit prices have been
computed as provided in paragraph 11.9 of the General Conditions.

ARTICLE 4. PAYMENT PROCEDURES

CONTRACTOR shall submit Applications for Payment in accordance with Article 14 of the General
Conditions. Applications for Payment will be processed by OWNER as provided in the General
Conditions.

4.1

4111

PROGRESS PAYMENTS. OWNER shall make progress payments on the basis of
CONTRACTOR's Applications for Payment as recommended by ENGINEER, on or about the
third Wednesday of each month during construction as provided below. All progress payments
will be on the basis of the progress of the Unit Price Work based on the number of units
completed as provided in the General Conditions.

Prior to final completion and acceptance, progress payments will be made in the amount
equal to 95 percent of the calculated value of completed installation Work and 100
percent of the value of all other Work, including but not limited to mobilization, SaasS fees,
demobilization, materials and equipment not incorporated in the Work (but delivered,
suitably stored and accompanied by documentation satisfactory to OWNER as provided
in 14.2 of the General Conditions), but in each case, less the aggregate of payments
previously made and such less amounts as ENGINEER shall determine, or OWNER may
withhold, in accordance with paragraph 14.7 of the General Conditions. Contractor
agrees that each of its Applications for Payment shall include an itemization of completed
installation Work and other Work.

If OWNER finds that satisfactory progress is being made in any phase of the Work, it may,
in its discretion and upon written request by the CONTRACTOR, authorize final payment
from the withheld percentage to the CONTRACTOR or subcontractors who have
completed their work in a manner finally acceptable to the OWNER. Before any such
payment may be made, the OWNER must, in an exercise of its discretion, determine that
satisfactory and substantial reasons exist for the payment and there must be provided to
the OWNER written approval from any surety furnishing bonds for the Work.

Nothing contained in this provision shall preclude the OWNER and CONTRACTOR from
making other arrangements consistent with C.R.S. 24-91-105 prior to contract award.

Meter Replacement and AMI Project Agreement



4.2 FINAL PAYMENT. Upon final completion and acceptance of the Work in accordance with
paragraph 14.13 of the General Conditions, OWNER shall pay the remainder of the Contract
Price as provided in said paragraph 14.13 of the General Conditions.

ARTICLE 5. CONTRACTOR'S REPRESENTATIONS

In order to induce OWNER to enter into this Agreement CONTRACTOR makes the following
representations:

5.1 CONTRACTOR has examined and carefully studied the Contract Documents, (including the
Addenda listed in paragraph 6.10) and the other related data identified in the Bidding
Documents including "technical”.

5.2 CONTRACTOR has inspected the site and become familiar with and is satisfied as to the
general, local and site conditions that may affect cost, progress, performance or furnishing of
the Work.

53 CONTRACTOR is familiar with and is satisfied as to all federal, state and local Laws and
Regulations that may affect cost, progress and furnishing of the Work.

54 CONTRACTOR has carefully studied all reports of exploration and tests of subsurface
conditions at or contiguous to the site and all drawings of physical conditions relating to surface
or subsurface structures at or contiguous to the site (Except Underground facilities) which have
been identified in the General Conditions as provided in paragraph 4.2.1 of the General
Conditions. CONTRACTOR accepts the determination set forth in paragraph 4.2 of the
General Conditions. CONTRACTOR acknowledges that such reports and drawings are not
Contract Documents and may not be complete for CONTRACTOR's purposes.
CONTRACTOR acknowledges that OWNER and ENGINEER do not assume responsibility for
the accuracy or completeness of information and data shown or indicated in the Contract
Documents with respect to such reports, drawings or to Underground Facilities at or contiguous
to the site. CONTRACTOR has conducted, obtained and carefully studied (or assume
responsibility for having done so) all necessary examinations, investigations, explorations,
tests, studies, and data concerning conditions (surface, subsurface and Underground Facilities)
at or contiguous to the site or otherwise which may affect cost, progress, performance or
furnishing of the Work or which relate to any aspect of the means, methods, techniques,
sequences and procedures of construction to be employed by CONTRACTOR and safety
precautions and programs incident thereto. CONTRACTOR does not consider that any
additional examinations, investigations, explorations, tests, studies or data are necessary for
the performance and furnishing of the Work at the Contract Price, within the Contract Times
and in accordance with the other terms and conditions of the Contract Documents.

5.5 CONTRACTOR has reviewed and checked all information and data shown or indicated on the
Contract Documents with respect to existing Underground Facilities at or contiguous to the site
and assumes responsibility for the accurate location of said Underground Facilities. No
additional examinations, investigations, explorations, tests, reports, studies or similar
information or data in respect of said Underground Facilities are or will be required by
CONTRACTOR in order to perform and furnish the Work at the Contract Price, within the
Contract Time and in accordance with the other terms and conditions of the Contract
Documents, including specifically the provisions of paragraph 4.3 of the General Conditions.

56 CONTRACTOR is aware of the general nature of work to be performed by OWNER and others
at the site that relates to the Work as indicated in the Contract Documents.
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5.7

5.8

CONTRACTOR has correlated the information known to CONTRACTOR, information and
observations obtained from visits to the site, reports and drawings identified in the Contract
Documents and all additional examinations, investigations, explorations, tests studies and data
with the Contract Documents.

CONTRACTOR has given ENGINEER written notice of all conflicts, errors, ambiguities or
discrepancies that CONTRACTOR has discovered in the Contract Documents and the written
resolution thereof by ENGINEER is acceptable to CONTRACTOR, and the Contract
Documents are generally sufficient to indicate and convey understanding of all terms and
conditions for performance and furnishing the Work.

ARTICLE 6. CONTRACTDOCUMENTS

The Contract Documents, which constitute the entire agreement between OWNER and
CONTRACTOR concerning the Work, are all written documents, which define the Work and the
obligations of the Contractor in performing the Work and the OWNER in providing compensation for
the Work. The Contract Documents include the following:

6.1
6.2
6.3
6.4
6.5
6.6

6.7

6.8
6.9

6.10

Invitation to Bid.

Instruction to Bidders.

Bid Form and proposal of CONTRACTOR.
This Agreement.

General Conditions.

Not Used.

General Requirements.

6.7.a. — Contractor's Scope of Work

6.7.b. — Statement of Work

6.7.c. — Addendum to Meter Replacement and AMI Project
6.7.d. — City of Louisville Warranty

Technical Specifications.
Drawings
Change Orders, Addenda and other documents which may be required or specified including:

6.10.1 Addenda No. 1 to 2 exclusive

6.10.2 Documentation submitted by CONTRACTOR prior to Notice of Award.
6.10.3 Schedule of Subcontractors

6.10.4 Anti-Collusion Affidavit

6.10.5 Certification of EEO Compliance

6.10.6 Notice of Award

6.10.7 Performance Bond

6.10.8 Labor and Material Payment Bond

6.10.9 Certificates of Insurance

6.10.10 Notice to Proceed
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6.11

6.12

6.10.11  Contractor’'s Proposal Request
6.10.12 Contractor's Overtime Request
6.10.13  Field Order

6.10.14  Work Change Directive

6.10.15 Change Order

6.10.16  Application for Payment

6.10.17 Certificate of Substantial Completion
6.10.18 Claim Release

6.10.19 Final Inspection Report

6.10.20 Certificate of Final Completion
6.10.21  Guarantee Period Inspection Report

The following which may be delivered or issued after the Effective Date of the Agreement and
are attached hereto: All Written Amendments and other documents amending, modifying, or
supplementing the Contract Documents pursuant to paragraphs 3.5 and 3.6 of the General
Conditions.

In the event of conflict between the above documents, the prevailing document shall be as
follows:

1.  Permits from other agencies as may be required.

2.  Special Provisions and Detail Drawings.

3. Technical Specifications and Drawings. Drawings and Technical Specifications are
intended to be complementary. Anything shown or called for in one and omitted in another
is binding as if called for or shown by both.

4. Supplementary Conditions.

5.  General Conditions.

6. City of Louisville Design and Construction Standards.

7. Reference Specifications.

In case of conflict between prevailing references above, the one having the more stringent
requirements shall govern.

There are no Contract Documents other than those listed above in this Article 6. The Contract
Documents may only be amended, modified or supplemented as provided in paragraphs 3.5 and 3.6
of the General Conditions.

ARTICLE 7. MISCELLANEOUS

71

7.2

Terms used in this Agreement, which are defined in Article 1 of the General Conditions, shall
have the meanings indicated in the General Conditions.

No assignment by a party hereto of any rights under or interests in the Contract Documents will
be binding on another party hereto without the written consent of the party sought to be bound;
and specifically but without limitation, moneys that may become due and moneys that are due
may not be assigned without such consent (except to the extent that the effect of this restriction
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may be limited by law), and unless specifically stated to the contrary in any written consent to
an assignment no assignment will release or discharge that assignor from any duty or
responsibility under the Contract Documents.

7.3 OWNER and CONTRACTOR each binds itself, its partners, successors, assigns and legal
representatives to the other party hereto, its partners, successors, assigns and legal
representatives in respect to all covenants, agreements and obligations contained in the

Contract Documents.

ARTICLE 8. OTHER PROVISIONS

IN WITNESS WHEREOF, OWNER and CONTRACTOR have signed this Agreement in duplicate.
One counterpart each has been delivered to OWNER and CONTRACTOR. All portions of the Contract
Documents have been signed, initialed or identified by OWNER and CONTRACTOR.

This Agreement will be effective on January 6th, 2026.

OWNER: CITY OF LOUISVILLE,
COLORADO

By:

Christopher M. Leh, Mayor

(CORPORATE SEAL)

Attest:

Genny Kline, City Clerk

Address for giving notices:

749 Main Street
Louisville, Colorado 80027

Attention: Project Manager

Meter Replacement and AMI Project

CONTRACTOR:
CORE & MAIN LP

By:

Printed Name:

Title:

(CORPORATE SEAL)

Attest:

Address for giving notices:

9451 Yosemite
Henderson, CO 80640

Attention: Project Manager

Agreement



GENERAL CONDITIONS

ARTICLE 1 - DEFINITIONS

Wherever used in these General Conditions or in the other Contract Documents the following terms
have the meanings indicated which are applicable to both the singular and plural thereof:

1.0

1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

1.9.1

1.10

Abnormal Weather - Snowfall, rainfall, freezing temperatures, or wind conditions, in excess
of those encountered in the project area of Boulder County during the past 10 years that
necessitates cessation of Work and causes consequence to the project.

Addenda - Written or graphic instruments issued prior to the opening of Bids, which clarify,
correct or change the Bidding Requirements or the Contract Documents.

Agreement - The written contract between OWNER and CONTRACTOR covering the Work
to be performed; other Contract Documents are attached to the Agreement and made a part
thereof as provided therein.

Application for Payment - The form accepted by ENGINEER which is to be used by
CONTRACTOR in requesting progress or final payments and which is to be accompanied
by such supporting documentation as is required by the Contract Documents.

Asbestos - Any material that contains more than one percent asbestos and is friable or is
releasing asbestos fibers into the air above current action levels established by the United
States Occupational Safety and Health Administration.

Bid - The offer or proposal of the Bidder submitted on the prescribed form setting forth the
prices for the Work to be performed.

Bidding Documents - The advertisement or invitation to Bid, instructions to Bidders, the
Bid form, and the proposed Contract Documents (including all Addenda issued prior to
receipt of Bids).

Bidding Requirements - The advertisement or invitation to Bid, instructions to bidders, and
the Bid form.

Bonds - Performance and Payment bonds and other instruments of security.

Change Order - A document recommended by ENGINEER, which is signed by CONTRAC-
TOR and OWNER and authorizes an addition, deletion or revision in the Work, or an
adjustment in the Contract Price or the Contract Times, issued on or after the Effective Date
of the Agreement.

Contract Day — A Contract Day specifies that construction will be completed Monday
through Sunday, excluding OWNER-observed holidays and Abnormal Weather days.

Contract Documents - The Agreement, Addenda (which pertain to the Contract Docu-
ments), CONTRACTOR's Bid (including documentation accompanying the Bid and any post
Bid documentation submitted prior to the Notice Award) when attached as an exhibit to the
Agreement, the Notice to Proceed, the Bonds, these General Conditions, the Supple-
mentary Conditions, the Specifications and the Drawings as the same are more specifically
identified in the Agreement, together with all Written Amendments, Change Orders, Work



Change Directives, Field Orders and ENGINEER's written interpretations and clarifications issued
pursuant to paragraphs 3.5, 3.6.1, and 3.6.3 on or after the Effective Date of the Agreement. Shop
Drawing submittals approved pursuant to paragraphs 6.26 and 6.27 and the reports and drawings
referred to in paragraphs 4.2.1.1 and 4.2.2.2 are not Contract Documents.

1.11

1.12

1.13

1.14

1.15

1.16

1.17

1.18

1.19

1.20

1.21

Contract Price - The moneys payable by OWNER to CONTRACTOR for completion of the
Work in accordance with the Contract Documents as stated in the Agreement (subject to the
provisions of paragraph 11.9.1 in the case of Unit Price Work).

Contract Times - The numbers of days or the dates stated in the Agreement: (i) to achieve
Substantial Completion, and (ii) to complete the Work so that it is ready for final payment as
evidenced by ENGINEER's written recommendation of final payment in accordance with
paragraph 14.13.

CONTRACTOR - The person, firm or corporation with whom OWNER has entered into the
Agreement.

Defective - An adjective which when modifying the work refers to Work that is unsatisfacto-
ry, faulty or deficient, in that it does not conform to the Contract Documents, or does not
meet the requirements of any inspection, reference standard, test or approval referred to in
the Contract Documents, or has been damaged prior to ENGINEER's recommendation of
final payment (unless responsibility for the protection thereof has been assumed by
OWNER at Substantial Completion in accordance with paragraph 14.8 or 14.10).

Drawings - The drawings, which show the scope, extent and character of the Work to be
furnished and performed by CONTRACTOR and which have been prepared or approved by
ENGINEER and are referred to in the Contract Documents. Shop drawings are not
Drawings as so defined.

Effective Date of the Agreement - The date indicated in the Agreement on which it
becomes effective, but if no such date is indicated it means the date on which the
Agreement is signed and delivered by the last of the two parties to sign and deliver.

ENGINEER - The word "ENGINEER" refers to the City of Louisville, Director of Public
Works or his authorized representative, designated by the OWNER as its Engineering
representative.

OWNER'S Consultant - A person, firm or corporation having a contract with OWNER to
furnish services as OWNER's independent professional associate or consultant with respect
to the Project and who is identified as such in the Supplementary Conditions.

Field Order - A written order issued by ENGINEER which orders minor changes in the
Work in accordance with paragraph 9.5 but which does not involve a change in the Contract
Price or the Contract Times.

General Requirements - Sections of Division 1 of the Specifications.

Hazardous Waste - The term Hazardous Waste shall have the meaning provided in Section
1004 of the Solid Waste Disposal Act (42 USC Section 6903) as amended from time to time.



1.22

1.23

1.24

1.25

1.26

1.27

1.28

1.29

1.30

1.31

1.32

1.33

1.34

1.35

1.36

1.37

Laws and Regulation: Laws or Regulations - Any and all applicable laws, rules,
regulations, ordinances, codes and orders of any and all governmental bodies, agencies,
authorities and courts having jurisdiction.

Liens - Liens, charges, security interests or encumbrances upon real property or personal
property.

Milestone - A principal event specified in the Contract Documents relating to an
intermediate completion date or time prior to Substantial Completion of all the Work.

Notice of Award - The written notice by OWNER to the apparent successful bidder stating
that upon compliance by the apparent successful bidder with the conditions precedent
enumerated therein, within the time specified, OWNER will sign and deliver the Agreement.

Notice to Proceed - A written notice given by OWNER to CONTRACTOR (with a copy to
ENGINEER) fixing the date on which the Contract Times will commence to run and on
which CONTRACTOR shall start to perfform CONTRACTOR's obligations under the
Contract Documents.

OWNER - The public body or authority, corporation, association, firm or person with whom
CONTRACTOR has entered into the Agreement and for whom the Work is to be provided.

Partial Utilization - Use by OWNER of a substantially completed part of the Work for the
purpose for which it is intended (or a related purpose) prior to Substantial Completion of all
the Work.

PCBs - Polychlorinated biphenyls.

Petroleum - Petroleum, including crude oil or any fraction thereof which is liquid at standard
conditions of temperature and pressure (60 degrees Fahrenheit and 14.7 pounds per
square inch absolute), such as oil, petroleum, fuel oil, oil sludge, oil refuse, gasoline,
kerosene, and oil mixed with other non-Hazardous Wastes and crude oils.

Plans - The term plans as used in these Contract Documents shall have the same meaning
as Drawings.

Product - Includes materials, equipment and systems.

Project - The total construction of which the Work to be provided under the Contract
Documents may be the whole, or a part as indicated elsewhere in the Contract Documents.

Provide - Furnish and install specified materials and equipment, unless the context requires
otherwise.

Radioactive Material - Source, special nuclear, or byproduct material as defined by the
Atomic Energy Act of 1954 (42 USC Section 2011 et seq.) as amended from time to time.

Resident Project Representative - The authorized representative of ENGINEER who may
be assigned to the site or any part thereof.

Samples - Physical examples of materials, equipment, or workmanship that are representa-
tive of some portion of the Work and which establish the standards by which such portion of
the Work will be judged.



1.38

1.39

1.40

1.41

1.42

1.43

1.44

1.45

1.46

1.47

Shop Drawings - All drawings, diagrams, illustrations, schedules and other data or
information which are specifically prepared or assembled by or for CONTRACTOR and
submitted by CONTRACTOR to illustrate some portion of the Work.

Specifications - Those portions of the Contract Documents consisting of written technical
descriptions of materials, equipment, construction systems, standards and workmanship as
applied to the Work and certain administrative details applicable thereto.

Subcontractor - An individual, firm or corporation having a contract with CONTRACTOR or
with any other Subcontractor for the performance of a part of the Work at the site.

Substantial Completion - The Work (or a specified part thereof) has progressed to the
point where, in the opinion of ENGINEER as evidenced by ENGINEER's definitive certificate
of Substantial Completion, it is sufficiently complete, in accordance with the Contract
Documents, so that the Work (or specified part) can be utilized for the purposes for which it
is intended; or if no such certificate is issued, when the Work is complete and ready for final
payment as evidenced by ENGINEER's written recommendation of final payment in
accordance with paragraph 14.13. The terms "substantially complete” and "substantially
completed" as applied to all or part of the Work refer to Substantial Completion thereof.

Supplementary Conditions - The part of the Contract Documents, which amends or
supplements these General Conditions.

Supplier - A manufacturer, fabricator, supplier, distributor, material man or vendor having a
direct contract with CONTRACTOR or with any Subcontractor to furnish materials or
equipment to be incorporated in the Work by CONTRACTOR or any Subcontractor.

Underground Facilities - All pipeline, conduits, ducts, cables, wires, manholes, vaults,
tanks, tunnels or other such facilities or attachments, and any encasements containing such
facilities which have been installed underground to furnish any of the following services or
materials: electricity, gases, steam, liquid petroleum products, telephone or other
communications, cable television, sewage and drainage removal, traffic or other control
systems or water.

Unit Price Work - Work to be paid for on the basis of unit prices.

Work - The entire completed construction or the various separately identifiable parts thereof
required to be furnished under the Contract Documents. Work includes and is the result of
performing or furnishing labor and furnishing and incorporating materials and equipment into
the construction, and performing or furnishing services and furnishing documents, all as
required by the Contract Documents.

Work Change Directive - A written directive to CONTRACTOR, issued on or after the
Effective Date of the Agreement and signed by OWNER and recommended by ENGINEER,
ordering an addition, deletion or revision in the Work, or responding to differing or
unforeseen physical conditions under which the Work is to be performed as provided in
paragraph 4.2 or 4.3 or emergencies under paragraph 6.23. A Work Change Directive will
not change the Contract Price or the Contract Times, but is evidence that the parties expect
that the change directed or documented by a Work Change Directive will be incorporated in
a subsequently issued Change Order following negotiations by the parties as to its effect, if
any, on the Contract Price or Contract Times as provided in paragraph 10.2.



1.48 Written Amendment - A written amendment of the Contract Documents, signed by
OWNER and CONTRACTOR on or after the Effective Date of the Agreement and normally
dealing with the non-engineering or non-technical rather than strictly construction-related
aspects of the Contract Documents.

ARTICLE 2 - PRELIMINARY MATTERS

Delivery of Bonds:

2.1 When CONTRACTOR delivers the executed Agreement to OWNER, CONTRACTOR shall
also deliver to OWNER such Bonds and Certificates of Insurance as CONTRACTOR may
be required to furnish in accordance with Article 5.

Copies of Documents:

2.2 OWNER shall furnish to CONTRACTOR up to four copies of the contract documents for the
execution of the Work. Additional copies will be furnished, upon request, at the cost of
reproduction.

Commencement of Contract Times; Notice to Proceed:

2.3  The Contract Times will commence to run on the day indicated in the Notice to Proceed.
Timing and completion of the Meter Replacement and AMI Project requires that the
CONTRACTOR shall substantially complete all work within 730 Consecutive Contract
Days after the date when the Contract Time commences to run. The Work shall be
completed and ready for final payment in accordance with paragraph 14.13 of the General
Conditions within 790 Consecutive Contract Days after the date when the Contract Time
commences to run. The OWNER and CONTRACTOR will mutually agree on a proposed
project schedule.

2.3.1 Should work not be completed by within the time period specified, the Owner shall
access liquidated damages in conformance with the Agreement, Article 2 — Contract
Times, paragraph 2.2 Liquidated Damages.

Starting the Work:

24 CONTRACTOR shall start to perform the Work on the date when the Contract Times
commence to run, but no Work shall be done at the site prior to the date on which the
Contract Times commence to run.

Before Starting Construction:

2.5 Before undertaking each part of the Work, CONTRACTOR shall carefully study and
compare the Contract Documents and check and verify pertinent figures shown thereon and
all applicable field measurements. CONTRACTOR shall promptly report in writing to
ENGINEER any conflict, error, ambiguity or discrepancy which CONTRACTOR may
discover and shall obtain a written interpretation or clarification from ENGINEER before
proceeding with any Work affected thereby; however, CONTRACTOR shall not be liable to
OWNER or ENGINEER for failure to report any conflict, error, ambiguity or discrepancy in
the Contract Documents, unless CONTRACTOR knew or reasonably should have known
thereof.

26 Within ten days after the Effective Date of the Agreement (unless otherwise specified in the
General Requirements), CONTRACTOR shall submit to ENGINEER for review:



2.6.1 apreliminary progress schedule indicating the times (numbers of days or dates) for
starting and completing the various stages of the Work, including any Milestone
specified in the Contract Documents;

2.6.2 apreliminary schedule of Shop Drawing and Sample submittals which will list each
required submittal and the times for submitting, reviewing and processing such
submittal.

Preconstruction Conference:

2.7

Before any Work at the site is started, a conference attended by CONTRACTOR,
ENGINEER and others as appropriate will be held to establish a working understanding
among the parties as to the Work and to discuss the schedules referred to in paragraph 2.6,
procedures for handling Shop Drawings and other submittal, processing Applications for
Payment and maintaining required records.

Initially Acceptable Schedules:

2.8

Unless otherwise provided in the Contract Documents, at least ten days before submission
of the first Application for Payment a conference attended by CONTRACTOR, ENGINEER
and others as appropriate will be held to review the Application for Payment for acceptability
to ENGINEER. No progress payment shall be made to CONTRACTOR until the schedules
are submitted to and acceptable to ENGINEER as provided below. The progress schedule
will be acceptable to ENGINEER as providing an orderly progression of the Work to
completion within any specified Milestones and the Contract Times, but such acceptance
will neither impose on ENGINEER responsibility for the sequencing, scheduling or progress
of the Work nor interfere with or relieve CONTRACTOR from CONTRACTOR's full
responsibility therefor. CONTRACTOR's schedule of Shop Drawing and Sample
submissions will be acceptable to ENGINEER as providing a workable arrangement for
reviewing and processing the required submittals.

ARTICLE 3 - CONTRACT DOCUMENTS: INTENT, AMENDING. REUSE

Intent:

3.1

3.2

3.3

The Contract Documents comprise the entire agreement OWNER and CONTRACTOR
concerning the Work. The Contract Documents are complementary; what is called for by
one is as binding as if called for by all. The Contract Documents will be construed in
accordance with the law of the place of the Project.

It is the intent of the Contract Documents to describe a functionally complete Project (or part
thereof) to be constructed in accordance with the Contract Documents. Any Work, materials
or equipment that may reasonably be inferred from the Contract Documents or from
prevailing custom or trade usage as being required to produce the intended result will be
furnished and performed whether or not specifically called for. When words or phrases,
which have a well-known technical or construction industry or trade meaning are used to
describe Work, materials or equipment, such words or phrases shall be interpreted in
accordance with that meaning. Clarifications and interpretations of the Contract Documents
shall be issued by ENGINEER as provided in paragraph 9.4.

Reference to Standards & Specifications of Technical Societies; Reporting and
Resolving Discrepancies:

3.3.1. Reference to standards, specifications, manuals or codes of any technical society,



3.3.2

3.3.3

organization or association, or to the Laws or Regulations of any governmental
authority, whether such reference be specific or by implication, shall mean the latest
standard, specification, manual, code or Laws or Regulations in effect at the time of
opening of Bids (or, on the Effective Date of the Agreement if there were no Bids),
except as may be otherwise specifically stated in the Contract Documents.

If, during the performance of the Work, CONTRACTOR discovers any conflict, error
ambiguity or discrepancy within the Contract Documents or between the Contract
Documents and any provision of any such Law or Regulation applicable to the
performance of the Work or of any such standard, specification, manual or code or
of any instruction of any Supplier referred to in paragraph 6.5, CONTRACTOR shall
report it to ENGINEER in writing at once, and, CONTRACTOR shall not proceed
with the Work affected thereby (except in an emergency as authorized by paragraph
6.23) until an amendment or supplement to the Contract Documents has been
issued by one of the methods indicated in paragraph 3.5 or 3.6; provided, however,
that CONTRACTOR shall not be liable to OWNER or ENGINEER for failure to report
any such conflict, error, ambiguity or discrepancy unless CONTRACTOR knew or
reasonably should have known thereof. Upon notification to the ENGINEER, the
CONTRACTOR shall proceed with other parts of the Work not affected by the
conflict, error, ambiguity or discrepancy.

Except as otherwise specifically stated in the Contract Documents or as may be
provided by amendment or supplement thereto issued by one of the methods
indicated in paragraph 3.5 or 3.6, the provisions of the Contract Documents shall
take precedence in resolving any conflict, error, ambiguity or discrepancy between
the provisions of the Contract Documents and:

3.3.3.1 the provisions of any such standard, specification, manual, code or
instruction (whether or not specifically incorporated by reference in
the Contract Documents); or



3.4

3.3.3.2 the provisions of any such Laws or Regulations applicable to the
performance of the Work (unless such an interpretation of the
provisions of the Contract Documents would result in violation of
such Law or Regulation).

No provision of any such standard, specification, manual, code or instruction shall be
effective to change the duties and responsibilities of OWNER, CONTRACTOR or
ENGINEER, or any of their subcontractors, consultants, agents, or employees from those
set forth in the Contract Documents, nor shall it be effective to assign to OWNER,
ENGINEER or any of ENGINEER's Consultants, agents or employees any duty or authority
to supervise or direct the furnishing or performance of the Work or any duty or authority to
undertake responsibility inconsistent with the provisions of paragraph 9.13 or any other
provision of the Contract Documents.

Whenever in the Contract Documents the terms "as ordered,
"as allowed," "as approved,” or terms of like effect or import are used, or the adjectives
"reasonable," "suitable": "acceptable," "proper" or "satisfactory" or adjectives of like effect or
import are used to describe a requirement, direction, review or judgment of ENGINEER as
to the Work, it is intended that such requirement, direction, review or judgment will be solely
to evaluate, in general, the completed Work for compliance with the requirements of and
information in the Contract Documents and conformance with the design concept of the
completed Project as a functioning whole as shown or indicated in the Contract Documents
(unless there is a specific statement indicating otherwise). The use of any such term or
adjective shall not be effective to assign to ENGINEER any duty or authority to supervise or
direct the furnishing or performance of the Work or any duty or authority to undertake
responsibility contrary to the provisions of paragraph 9.13 or any other provision of the
Contract Documents.

as directed,” "as required,"

Amending and Supplementing Contract Documents:

3.5

3.6

The Contract Documents may be amended to provide for additions, deletions and revisions
in the Work or to modify the terms and conditions thereof in one or more of the following
ways:

3.5.1 aformal Written Amendment,
3.5.2 aChange Order (pursuant to paragraph 10.4), or
3.5.3 aWork Change Directive (pursuant to paragraph 10.1)

In addition, the requirements of the Contract Documents may be supplemented, and minor
variations and deviations in the Work may be authorized, in one or more of the following
ways:

3.6.1 a Field Order (pursuant to paragraph 9.5)

3.6.2 ENGINEER's approval of a Shop Drawing or Sample (pursuant to paragraphs 6.26
and 6.27), or

3.6.3 ENGINEER's written interpretation or clarification (pursuant to paragraph 9.4).

Reuse of Documents:

3.7

CONTRACTOR, and any Subcontractor or Supplier or other person or organization
performing or furnishing any of the Work under a direct or indirect contract with OWNER (i)
shall not have or acquire any title to or ownership rights in any of the Drawings, Specifica-



tions or other documents (or copies of any thereof) prepared by or bearing the seal of
Engineer or Engineer's Consultant, and (ii) shall not reuse any of such Drawings,
Specifications, other documents or copies on extensions of the Project or any other project
without written consent of OWNER and ENGINEER and specific written verification or
adaption by ENGINEER.

ARTICLE 4 - AVAILABILITY OF LANDS; SUBSURFACE AND PHYSICAL CONDITIONS;

REFERENCE POINTS

Availability of Lands:

4.1

OWNER shall furnish, as indicated in the Contract Documents, the lands upon which the
Work is to be performed, rights-of-way and easements for access thereto, and such other
lands which are designated for the use of CONTRACTOR. OWNER shall identify any
encumbrances or restrictions not of general application but specifically related to use of
lands so furnished with which CONTRACTOR will have to comply in performing the Work.
Easements for permanent structures or permanent changes in existing facilities will be
obtained and paid for by OWNER, unless otherwise provided in the Contract Documents. If
CONTRACTOR and OWNER are unable to agree on entitlement to or the amount or extent
of any adjustments in the Contract Price or the Contract Times as a result of any delay in
OWNER's furnishing these lands, rights-of-way or easements, CONTRACTOR may make a
claim therefor as provided in Articles 11 and 12. CONTRACTOR shall provide for all
additional lands and access thereto that may be required for temporary construction
facilities or storage of materials and equipment.

Subsurface and Physical Conditions:

42

BIDDER'S are responsible for examining and determining for themselves the location and
nature of the proposed Work, the amount and character of the labor and materials required
therefor, and the difficulties, which may be encountered. BIDDER's may not rely on oral or
written representations made by the OWNER, including reports and drawings identified
pursuant to 4.2.1 and subparagraphs thereof, unless the OWNER has guaranteed in writing
that such representation is factually accurate, and by submitting a Bid, each BIDDER
waives all liability for any error in any representation made by the OWNER to the BIDDER.
BIDDER's shall inspect the site and its surroundings and conduct such supplementary
examinations, investigations, and tests concerning conditions at or contiguous to the site
(including surface, and subsurface) which may affect cost, progress, performance, or
furnishing of the Work or which relate to any aspect of the means, methods, techniques,
sequences, or procedures of construction to be employed by BIDDER and safety
precautions and programs incident thereto for performing the Work in accordance with the
Contract Documents. By failing to make such an inspection, the BIDDER waives all rights
to claim extra payment or time extensions due to unexpected conditions, which could have
been determined had the site been reasonably inspected. If concealed or unknown
conditions differ materially from those ordinarily encountered and generally recognized as
inherent in the Work, or differ materially from the conditions indicated in the Contract
Documents, then an equitable adjustment in the Contract Price or in the Contract Time will
be allowed by change order as provided in Article 11 or Article 12 respectively. By
submitting a Bid, the BIDDER represents that the BIDDER's observations at the site are not
inconsistent with the requirements of the proposed Contract Documents, unless otherwise
noted by the BIDDER.



4.21

422

423

Reports and Drawings: Reference is made to the Supplementary Conditions for
identification of:

The following reports of explorations and tests of subsurface conditions at the site of
the Work:

4211 Subsurface Conditions: Those reports of explorations and tests of
subsurface conditions at or contiguous to the site that have been
utilized by ENGINEER in preparing the Contract Documents; and

Report dated __ N/A | N/A, prepared by N/A
entitled: N/A . The technical data contained in such
report upon which CONTRACTOR may rely is N/A

Copies of these reports that are not included with Bidding Docu-
ments may be examined at ENGINEER's office during regular
business hours. Please call for appointment. Copies of such reports
are not available for distribution. These reports and drawings are not
part of the Contract Documents, but the technical data contained
therein upon which CONTRACTOR is entitled to rely as provided in
GC-4.2 and as identified and established above are incorporated
therein by reference.

4212 Physical Conditions: Those drawings of physical conditions in or
relating to existing surface or subsurface structures at or contiguous
to the site (except Underground Facilities) that have been utilized by
ENGINEER in preparing the Contract Documents.

Limited Reliance by CONTRACTOR authorized; Technical Data: Reports and
drawings identified pursuant to paragraph 4.2 are not Contract Documents. Unless
otherwise set forth in the Contract Documents or OWNER has otherwise guaranteed
in writing that such representation is factually accurate, CONTRACTOR may not rely
upon or make any claim against the OWNER, ENGINEER or ENGINEER's
consultants with respect to the accuracy of any "technical data" contained in reports
and drawings and CONTRACTOR may not rely upon or make any claim against the
OWNER, ENGINEER or ENGINEER's consultants with respect to:

4221 The completeness of such reports and drawings for CONTRACTO-
R's purposes, including, but not limited to, any aspects of the means,
methods, techniques, sequences and procedures of construction to
be employed by CONTRACTOR and safety precautions and pro-
grams incident thereto, or

4222 other data, interpretations, opinions and information contained in
such reports or shown or indicated in such drawings, or

4223 any CONTRACTOR interpretation of or conclusion drawn from any
"technical data" or any such data, interpretations, opinions or
information.

CONTRACTOR shall not be entitled to any adjustment in the Contract Price or

Times if:



4231 CONTRACTOR knew of the existence of such conditions at the time
CONTRACTOR made a final commitment to OWNER in respect of
Contract Price and Contract Times by the submission of a bid or
becoming bound under a negotiated contract; or

4232 the existence of such condition could reasonably have been discov-
ered or revealed as a result of any examination, investigation,
exploration, test or study of the site and contiguous areas required
by the Bidding Requirements or Contract Documents to be
conducted by or for CONTRACTOR prior to CONTRACTOR's
making such final commitment.

If OWNER and CONTRACTOR are unable to agree on entitiement to or as to the amount or length
of any such equitable adjustment in the Contract Price or Contract Times, a claim may be made
therefor as provided in Articles 11 and 12. However, OWNER, ENGINEER and ENGINEER's
Consultants shall not be liable to CONTRACTOR for any claims, costs, losses or damages
sustained by CONTRACTOR on or in connection with any other project or anticipated project.

43 Physical Conditions - Underground Facilities:

431

432

Shown or Indicated: The information and data shown or indicated in the Contract

Documents with respect to existing Underground Facilities at or contiguous to the

site is based on information and data furnished to OWNER or ENGINEER by the

owners of such Underground Facilities or by others.

4311 OWNER and ENGINEER shall not be responsible for the accuracy
or completeness of any such information or data; and

431.2 The cost of all of the following will be included in the Contract Price
and CONTRACTOR shall have full responsibility for: (i) reviewing
and checking all such information and data, (ii) locating all Under-
ground Facilities shown or indicated in the Contract Documents, (iii)
coordination of the Work with the owners of such Underground
Facilities during construction, and (iv) the safety and protection of all
such Underground Facilities as provided in paragraph 6.20 and
repairing any damage thereto resulting from the Work.

Not Shown or Indicated: If an Underground Facility is uncovered or revealed at or

contiguous to the site which was not shown or indicated in the Contract Documents,
CONTRACTOR shall, promptly after becoming aware thereof and before further
disturbing conditions affected thereby or performing any Work in connection
therewith (except in an emergency as required by paragraph 6.23), identify the
owner of such Underground Facility and give written notice to that owner and to
OWNER and ENGINEER. CONTRACTOR shall be responsible for the safety and
protection of such Underground Facility as provided in paragraph 6.20.
CONTRACTOR shall be allowed an increase in the Contract Price or an extension
of the Contract Times, or both, to the extent that they are attributable to the
existence of any Underground Facility that was not shown or indicated in the
Contract Documents and that CONTRACTOR did not know of and could not
reasonably have been expected to be aware of or to have anticipated. If OWNER
and CONTRACTOR are unable to agree on entitlement to or the amount or length of
any such adjustment in Contract Price or Contract Times, CONTRACTOR may



make a claim therefor as provided in Articles 11 and 12. However, OWNER,
ENGINEER and ENGINEER's Consultants shall not be liable to CONTRACTOR for
any claims, costs, losses or damages incurred or sustained by CONTRACTOR on or
in connection with any other project or anticipated project.

Reference Points:

44

4.5

OWNER shall provide engineering surveys to establish baseline and benchmarks for
construction, which in ENGINEER's judgment are necessary to enable CONTRACTOR to
proceed with the Work. CONTRACTOR shall be responsible for laying out the Work, shall
protect and preserve the established reference points and shall make no changes or
relocations without the prior written approval of OWNER, CONTRACTOR shall report to
ENGINEER whenever any reference point is lost or destroyed or requires relocation
because of necessary changes in grades or locations, and shall be responsible for the
accurate replacement or relocation of such reference points by professionally qualified
personnel.

OWNER shall provide survey reference points, construction stakes, lines and grades
required for the completion of the work specified in the specifications, on the plans, or in the
Special Conditions. Additional staking requested by the Contractor will be at the
CONTRACTOR'S expense. When the CONTRACTOR requires staking, he shall notify the
OWNER of his requirements in writing a reasonable length of time in advance of starting
work that require construction staking. Under no circumstances, shall a notice of less than 2
contract days be considered a reasonable length of time. Failure of the CONTRACTOR to
provide 2 contract days written notice to the OWNER of his staking requests shall relieve
the OWNER from any responsibility for additional costs or delays caused by such failure.
Stakes set by the OWNER shall be carefully preserved by the CONTRACTOR. When
stakes are destroyed or damaged, the CONTRACTOR will be charged for the cost of
necessary replacement or restoration of stakes. The charge for replacement and
restoration of stakes will be deducted from any moneys due or to become due the
CONTRACTOR.

Asbestos, PCB's Petroleum, Hazardous Waste or Radioactive Material:

451 OWNER shall be responsible for any Asbestos, PCB's, Petroleum, Hazardous
Waste or Radioactive Material uncovered or revealed at the site which was not
shown or indicated in Drawings or Specifications or identified in the Contract
Documents to be within the scope of the Work and which may present a substantial
danger to persons or property exposed thereto in connection with the Work at the
site. OWNER shall not be responsible for any such materials brought to the site by
CONTRACTOR, Subcontractor, Suppliers or anyone else for whom CONTRACTOR
is responsible.

45.2 CONTRACTOR shall immediately: (i) stop all Work in connection with such
hazardous condition and in any area affected thereby (except in an emergency as
required by paragraph 6.23), and (ii) notify OWNER and ENGINEER (and thereafter
confirm such notice in writing). OWNER shall promptly consult with ENGINEER
concerning the necessity for OWNER to retain a qualified expert to evaluate such
hazardous condition or take corrective action, if any. CONTRACTOR shall not be
required to resume Work in connection with such hazardous condition or in any such
affected area until after OWNER has obtained any required permits related thereto
and delivered to CONTRACTOR special written notice: (i) specifying that such
condition and any affected area is or has been rendered safe for the resumption of



Work, or (ii) specifying any special conditions under which such Work may be
resumed safely. If OWNER and CONTRACTOR cannot agree as to entitlement to
or the amount or extent of an adjustment, if any, in Contract Price or Contract Times
as a result of such Work stoppage or such special conditions under which Work is
agreed by CONTRACTOR to be resumed, either party may make a claim therefor as
provided Articles 11 and 12.

4.5.3 If after receipt of such special written notice CONTRACTOR does not agree to
resume such Work based on a reasonable belief it is unsafe, or does not agree to
resume such Work under such special conditions, then OWNER may order such
portion of the Work that is in connection with such hazardous condition or in such
affected area to be deleted from the Work. If OWNER and CONTRACTOR cannot
agree as to entitlement to or the amount or extent of an adjustment, if any, in
Contract Price or Contract Times as a result of deleting such portion of the Work,
then either party may make a claim therefor as provided in Articles 11 and 12.
OWNER may have such deleted portion of the Work performed by OWNER's own
forces or others in accordance with Article 7.

454 The provisions of paragraphs 4.2 and 4.3 are not intended to apply to Asbestos,
PCB's, Petroleum, Hazardous Waste or Radioactive Material uncovered or revealed
at the site.

ARTICLE 5 - BONDS AND INSURANCE

Performance, Payment and Other Bonds:

5.1

5.2

5.3

CONTRACTOR shall furnish Performance and Payment Bonds, each in an amount at least
equal to the Contract Price as security for the faithful performance and payment of all
CONTRACT-OR's obligations under the Contract Documents. These Bonds shall remain in
effect at least until one year after the date when final payment becomes due, except as
provided otherwise by Laws or Regulations or by the Contract Documents. CONTRACTOR
shall also furnish such other Bonds as are required by the Supplementary Conditions. All
Bonds shall be in the form prescribed by the Contract Documents except as provided
otherwise by Laws or Regulations, and shall be executed by such sureties as are named in
the current list of "Companies Holding Certificates of Authority as Acceptable Sureties on
Federal Bonds and as Acceptable Reinsuring Companies” as published in Circular 570
(amended) by the Audit Staff, Bureau of Government Financial Operations, U.S. Treasury
Department. All Bonds signed by an agent must be accompanied by a certified copy of
such agent's authority to act. The CONTRACTOR shall furnish the performance and
payment bond in the form provided in the Contract Documents or approved by the OWNER,;
the earlier of ten (10) days after the OWNER has issued the notice of award or delivery of
the executed Agreement. The OWNER reserves the right to exclude any Surety Company
on any ground it deems appropriate. The cost of the bonds shall be included in the bid.

If the surety on any Bond furnished by CONTRACTOR is declared a bankrupt or becomes
insolvent or its right to do business is terminated in any state where any part of the Project is
located or it ceases to meet the requirements of paragraph 5.1, CONTRACTOR shall within
ten days thereafter substitute another Bond and surety, both of which must be acceptable to
OWNER.

Licensed Sureties and Insurers; Certificates of Insurance:



5.3.1 All Bonds and insurance required by the Contract Documents to be purchased and

maintained by CONTRACTOR shall be obtained from surety or insurance
companies that are duly licensed to transact business in the State of Colorado and
to issue Bonds or insurance policies for the limits and coverage so required. Such
surety and insurance companies shall also meet such additional requirements and
qualifications as may be provided in the Supplementary Conditions.

5.3.2 CONTRACTOR shall deliver to OWNER, with copies to each additional insured

identified in the Supplementary Conditions, certificates of insurance which
CONTRACTOR is required to purchase and maintain accordance with paragraph
5.4. The certificates shall be reviewed and approved by OWNER prior to execution
of the Agreement. The completed certificates of insurance shall be sent to: City of
Louisville, 749 Main Street, Louisville, Colorado 80027, attention: CITY
ENGINEER.

CONTRACTOR's Liability Insurance:

54 (a) The CONTRACTOR agrees to procure and maintain, at its own cost, a policy or policies

(b)

of insurance sufficient to insure against all liability, claims, demands, and other
obligations assumed by the CONTRACTOR pursuant to paragraphs 6.12, 6.16, 6.31,
6.32 and 6.33, and 6.5 in addition to any other insurance requirements imposed by the
Contract Documents or by law. The CONTRACTOR shall not be relieved of any
liability, claims, demands, or other obligations assumed pursuant to paragraphs 6.12,
6.16, 6.31, and 6.33 by reason of its failure to procure or maintain insurance, or by
reason of its failure to procure or maintain insurance in sufficient amounts, durations, or
types.

CONTRACTOR shall procure and maintain, and shall cause any Subcontractor of the
CONTRACTOR to procure and maintain, the minimum insurance coverages listed
below. All coverages shall be continuously maintained from the date of
commencement of the Work to cover all liability, claims, demands, and other obligations
assumed by the CONTRACTOR pursuant to paragraphs 6.31 and

6.33. In the case of any claims-made policy, the necessary retroactive dates and
extended reporting periods shall be procured to maintain such continuous coverage.

(1) Workers' Compensation insurance to cover obligations imposed by the Workers'
Compensation Act of Colorado and any other applicable laws for any employee
engaged in the performance of Work under this contract, and Employers'
Liability insurance with minimum limits of FIVE HUNDRED THOUSAND
DOLLARS ($500,000) each accident, FIVE HUNDRED THOUSAND DOLLARS
($500,000) disease - policy limit, and FIVE HUNDRED THOUSAND DOLLARS
($500,000) disease - each employee. Evidence of qualified self-insured status
may be substituted for the Workers' Compensation requirements of this
paragraph.

(2) Comprehensive General Liability insurance with minimum combined single limits
of ONE MILLION DOLLARS ($1,000,000) each occurrence and TWO MILLION
DOLLARS ($2,000,000) aggregate. The policy shall be applicable to all



premises and operations. The policy shall include coverage for bodily injury,
broad form property damage (including completed operations), personal injury
(including coverage for contractual and employee acts), blanket contractual,
independent contractors, products, and completed operations. The policy shall
include coverage for explosion, collapse, and underground hazards. The policy
shall contain a severability of interests’ provision.

(3) Comprehensive Automobile Liability insurance with minimum combined single
limits for bodily injury and property damage of not less than ONE MILLION
DOLLARS ($1,000,000) each occurrence and ONE MILLION DOLLARS
($1,000,000) aggregate with respect to each of CONTRACTOR's owned, hired
or non-owned vehicles assigned to or used in performance of the services. The
policy shall contain a severability of interests’ provision.

(4) Intentionally omitted.

(c) The policy required by paragraph (2) above, by paragraph (3) above shall be endorsed
to include the OWNER, the ENGINEER and its consultants, and each of their officers,
agents and employees as additional insureds. Every policy required above shall be
primary insurance, and any insurance carried by the OWNER, its officers, or its
employees, shall be excess and not contributory insurance to that provided by
CONTRACTOR. No additional insured endorsement to the policy required by
paragraph (1) above shall contain any exclusion for bodily injury or property damage
arising from completed operations. The CONTRACTOR shall be solely responsible for
any deductible losses under any policy required above.

(d) The certificate of insurance provided to OWNER shall be completed by the
CONTRACTOR's insurance agent as evidence that policies providing the required
coverages, conditions, and minimum limits are in full force and effect, and shall be
reviewed and approved by the OWNER prior to commencement of the contract.

(e) Failure on the part of the CONTRACTOR to procure or maintain policies providing the
required coverages, conditions, and minimum limits shall constitute a material breach of
contract upon which the OWNER may immediately terminate this contract.

(f) The parties hereto understand and agree that the OWNER, the City of Louisville, is
relying on, and does not waive or intend to waive by any provision of this contract, the
monetary limitations or any other rights, immunities, and protections provided by the
Colorado Governmental Immunity Act, § 24-10-101 et seq., 10 C.R.S., as from time to
time amended, or otherwise available to the City of Louisville, its officers, or its
employees.

OWNER's Liability Insurance:

5.5

In addition to the insurance required to be provided by CONTRACTOR under paragraph
5.4, OWNER, at OWNER's option, may purchase and maintain at OWNER's expense
OWNER's own liability insurance as will protect OWNER against claims which may arise
from operations under the Contract Documents.

Property Insurance:

5.6

The OWNER shall be responsible for maintaining its own property insurance and, at its
option, may maintain such insurance as will protect it against claims which may arise from



operations under the Contract Documents.

ARTICLE 6 - CONTRACTOR'S RESPONSIBILITIES

Supervision and Superintendence:

6.1

6.2

Labor,

6.3

CONTRACTOR shall supervise, inspect and direct the Work competently and efficiently,
devoting such attention thereto and applying such skills and expertise as may be necessary
to perform the Work in accordance with the Contract Documents. CONTRACTOR shall be
solely responsible for the means, methods, techniques, sequences and procedures of
construction, but CONTRACTOR shall not be responsible for the negligence of others in the
design or specification of a specific means, method, technique, sequence or procedure of
construction which is shown or indicated in and expressly required by the Contract
Documents. CONTRACTOR shall be responsible to see that the completed Work complies
accurately with the Contract Documents.

CONTRACTOR shall keep on the Work at all times during its progress a competent resident
superintendent, who shall not be replaced without written notice to OWNER and ENGINEER
except under extraordinary circumstances. The superintendent will be CONTRACTOR's
representative at the site and shall have authority to act on behalf of CONTRACTOR. All
communications to the superintendent shall be as binding as if given to CONTRACTOR.

Materials and Equipment:

CONTRACTOR shall provide competent, suitably qualified personnel to survey, layout and
construct the Work as required by the Contract Documents. CONTRACTOR shall at all
times maintain good discipline and order at the site. Except as otherwise required for the
safety or protection of persons or the Work or property at the site or adjacent thereto, and
except as otherwise indicated in the Contract Documents, all Work at the site shall be
performed during regular working hours and CONTRACTOR will not permit overtime work
or the performance of Work on Saturday, Sunday or any legal holiday without OWNER's
written consent given after prior written notice to ENGINEER. No extra payment will be paid
to the CONTRACTOR by the OWNER due to labor overtime or other increased costs of
performing the Work on Saturdays, Sundays, OWNER- observed holidays, or at night.
Should the CONTRACTOR desire to work on Saturdays, Sundays, OWNER-observed
holidays, or at night between the hours of 8:00 p.m. and 6:00 a.m. on Contract Days the
CONTRACTOR shall submit a written request to the ENGINEER 24 hours prior. If approval
is given by ENGINEER to CONTRACTOR for authorized overtime work, ENGINEER's and
ENGINEER's authorized personnel will charge overtime and other incidental administrative
expenses if required by CONTRACTOR for performing inspections on Saturdays, Sundays,
OWNER-observed holidays, or at night between the hours of 8:00 p. m. and 6:00 a. m.If
CONTRACTOR requires the ENGINEER to perform such inspections outside of regular
work hours, the CONTRACTOR will be responsible to pay for all such rates and charges,
and shall not be granted a Contract Price increase for such charges. For clarity, the
ENGINEER'’s grant of CONTRACTOR's request to work during overtime hours does not
require ENGINEER to perform inspections outside of regular work hours. The parties
agree that CONTRACTOR may be required to perform Work outside of regular work hours
to accommodate OWNER's commercial utility customers and ENGINEER will grant such
reasonable requests. ENGINEER will not perform inspections outside of regular work
hours as a result of granting such requests. Overtime and other incidental administrative
expenses for Engineer and Engineer's authorized personnel are as follows:



6.4

6.5

DESCRIPTION HOURLY RATE
Engineer $100.00
Construction Inspector $80.00
Operations Supervisor $80.00
Maintenance Worker $60.00
Clerical $50.00
Vehicle $25.00

Unless otherwise specified in the General Requirements, CONTRACTOR shall furnish and
assume full responsibility for all materials, equipment, labor, transportation, construction
equipment and machinery, tools, appliances, fuel, power, light, heat, telephone, water,
sanitary facilities, temporary facilities and all other facilities and incidentals necessary for the
furnishing, performance, testing, start-up and completion of the Work.

All materials and equipment shall be of good quality and new, except as otherwise provided
in the Contract Documents. All warranties and guarantees specifically called for by the
CONTRACTOR's proposal and the City of Louisville Warranty, attached hereto as
Attachment 6.7.d. shall expressly run to the benefit of OWNER. If required by ENGINEER,
CONTRACTOR shall furnish satisfactory evidence (including reports of required tests) as to
the kind and quality of materials and equipment. All materials and equipment shall be
applied, installed, connected, erected, used, cleaned and conditioned in accordance with
instructions of the applicable Supplier, except as otherwise provided in the Contract
Documents.

Progress Schedule:

6.6

CONTRACTOR shall adhere to the progress schedule established in accordance with
paragraph 2.8 as it may be adjusted from time to time as provided below:

6.6.1 CONTRACTOR shall submit to ENGINEER for acceptance (to the extent indicated
in paragraph 2.8) proposed adjustments in the progress schedule that will not
change the Contract Times (or Milestones). Such adjustments will
conformgenerally to the progress schedule then in effect and additionally will
comply with any provisions of the General Requirements applicable thereto.

6.6.2 Proposed adjustments in the progress schedule that will change the Contract Times
(or Milestones) shall be submitted in accordance with the requirements of paragraph
12.1. Such adjustments may only be made by a Change Order or Written Amend-
ment in accordance with Article 12.

6.7 Substitutes and "Or-Equal” Items:

6.7.1 Whenever an item of material or equipment is specified or described in the Contract
Documents by using the name of a proprietary item or the name of a particular
Supplier, the specification or description is intended to establish the type, function
and quality required. Unless the specification or description contains or is followed
by words reading that no like, equivalent or "or-equal" item or no substitution is
permitted, other items of material or equipment of other Suppliers may be accepted



by ENGINEER under the following circumstances:

6.7.1.1 "Or-Equal”: Ifin ENGINEER's sole discretion an item of material or
equipment proposed by CONTRACTOR is functionally equal to that
named and sufficiently similar so that no change in related Work will
be required, it may be considered by ENGINEER as an "or-equal”
item, in which case review and approval of the proposed item may, in
ENGINEER's sole discretion, be accomplished without compliance
with some or all of the requirements for acceptance of proposed
substitute items.

6.7.1.2 Substitute Items: If in ENGINEER's sole discretion an item of
material or equipment proposed by CONTRACTOR does not qualify
as an "or-equal” item under subparagraph 6.7.1.1, it will be consid-
ered a proposed substitute item. CONTRACTOR shall submit
sufficient information as provided below to allow ENGINEER to
determine that the item of material or equipment proposed is
essentially equivalent to that named and an acceptable substitute
therefor. The procedure for review by the ENGINEER will include
the following as supplemented in the General Requirements and as
ENGINEER may decide is appropriate under the circumstances.
Requests for review of proposed substitute items of material or
equipment will not be accepted by ENGINEER from anyone other
than CONTRACTOR. If CONTRACTOR wishes to furnish or use a
substitute items of material or equipment, CONTRACTOR shall first
make written application to ENGINEER for acceptance thereof,
certifying that the proposed substitute will perform adequately the
functions and achieve the results called for by the general design, be
similar in substance to that specified and be suited to the same use
as that specified. The application will state the extent, if any, to
which the evaluation and acceptance of the proposed substitute will
prejudice CONTRACTOR's achievement of Substantial Completion
on time, whether or not acceptance of the substitute for use in the
Work will require a change in any of the Contract Documents (or in
the provisions of any other direct contract with OWNER for work on
the Project) to adapt the design to the proposed substitute and
whether or not incorporation or use of the substitute in connection

with the Work is subject to payment of any license fee or royalty. All
variations of the proposed substitute from that specified will be
identified in the application and available maintenance, repair and
replacement service will be indicated. The application will also
contain an itemized estimate of all costs or credits that will result
directly or indirectly from acceptance of such substitute, including
costs of redesign and claims of other contractors affected by the
resulting change, all of which will be considered by ENGINEER in
evaluating the proposed substitute. ENGINEER may require
CONTRACTOR to furnish additional data about the proposed
substitute.

6.7.1.3 CONTRACTOR's Expense: All data to be provided by
CONTRACTOR in support of any proposed "or-equal” or substitute
item will be at CONTRACTOR's expense.

6.7.2 Substitute Construction Methods or Procedures: If a specific means, method,
technique, sequence or procedure of construction is shown or indicated in and



6.7.3

expressly required by the Contract Documents, CONTRACTOR may furnish or
utilize a substitute means, method, technique, sequence or procedure of
construction acceptable to ENGINEER. CONTRACTOR shall submit sufficient
information to allow ENGINEER, in ENGINEER's sole discretion, to determine that
the substitute proposed is equivalent to that expressly called for by the Contract
Documents. The procedure for review by ENGINEER will be similar to that provided
in subparagraph 6.7.1.2.

ENGINEER's Evaluation: ENGINEER will be allowed a reasonable time within
which to evaluate each proposal or submittal made pursuant to paragraphs 6.7.1.2
and 6.7.2. ENGINEER will be the sole judge of acceptability. No "or-equal” or
substitute will be ordered, installed or utilized without ENGINEER's prior written
acceptance, which will be evidenced by either a Change Order or an approved Shop
Drawing. OWNER may require CONTRACTOR to furnish at CONTRACTOR's
expense a special performance guarantee or other surety with respect to any "or-
equal" or substitute. ENGINEER will record time required by ENGINEER and
ENGINEER's Consultants in evaluating substitutes proposed or submitted by
CONTRACTOR pursuant to paragraphs 6.7.1.2 and 6.7.2 and in making changes in
the Contract Documents (or in the provisions of any other direct contract with
OWNER for work on the Project) occasioned thereby. Whether or not ENGINEER
accepts a substitute item so proposed or submitted by CONTRACTOR,
CONTRACTOR shall reimburse OWNER for the charges of ENGINEER and
ENGINEER's Consultants for evaluating each such proposed substitute item.

6.8 Concerning Subcontractors, Suppliers and Others:

6.8.1

6.8.2

6.8.3

CONTRACTOR shall not employ any Subcontractor, Supplier or other person or
organization, whether initially or as a substitute, against whom OWNER or
ENGINEER may have reasonable objection. CONTRACTOR shall not be required
to employ any Subcontractor, Supplier or other person or organization to furnish or
perform any of the Work against whom CONTRACTOR has reasonable objection.

The Contract Documents require the identity of certain Subcontractors, Suppliers or
other persons or organizations (including those who are to furnish the principal items
of materials or equipment) to be submitted to OWNER with the Bid in the Bid
Formprior to the Effective Date of the Agreement for acceptance by OWNER and
ENGINEER, and if CONTRACTOR has submitted a list thereof in accordance with
the Contract Documents, OWNER'S or ENGINEER's acceptance (either in writing or
by failing to make written objection thereto by the date indicated for acceptance or
objection in Contract Documents) of any such Subcontractor, Supplier, or other
person or organization so identified may be revoked on the basis of reasonable
objection after due investigation, in which case CONTRACTOR shall submit an
acceptable substitute. No acceptance by OWNER or ENGINEER of any such
Subcontractor, Supplier or other person or organization shall constitute a waiver of
any right of OWNER or ENGINEER to reject defective Work.

Subletting of Contract. The Contractor shall not sublet, sell, transfer, assign, or
dispose of the Contract or Contracts, or any portion thereof without written consent
of the Engineer. The Contractor will be permitted to sublet a portion of the Contract,
however, the Contractor's organization shall perform work amounting to not less
than 50 percent of the total contract cost.

The calculation of the percentage of subcontracted work shall be based on the
prime contract unit prices rather than subcontract unit prices. Proportional value for
a subcontracted partial contract item shall be verified by the Engineer. For the



6.10

6.11

purpose of calculating the value of subcontracted work, the cost of procuring
materials and manufactured products can be included in either the prime contract or
subcontract. However, when a firm both sells material to a prime contractor and
performs the work of incorporating the materials into the project, these two phases
shall be considered in combination and as constituting a single subcontract.

Subcontracts, or transfer of Contract shall not release the Contractor of liability
under the Contract and bonds.

6.9.1 CONTRACTOR shall be fully responsible to OWNER and ENGINEER for all acts
and omissions of the Subcontractors. Suppliers and other persons and organiza-
tions performing or furnishing any of the Work under a direct or indirect contract with
CONTRACTOR just as CONTRACTOR is responsible for CONTRACTOR's own
acts and omissions. OWNER or ENGINEER may furnish to any such
Subcontractor, Supplier or other person or organization, to the extent practicable,
evidence of amounts paid to CONTRACTOR in accordance with CONTRACTOR's
Applications for Payment. Nothing in the Contract Documents shall create for the
benefit of any such Subcontractor, Supplier or other person or organization any
contractual relationship between OWNER or ENGINEER and any such Subcon-
tractor, Supplier or other person or organization, nor shall it create any obligation on
the part of OWNER or ENGINEER to pay or to see to the payment of any moneys
due any such Subcontractor, Supplier or other person or organization except as may
otherwise be required by Laws and Regulations.

6.9.2 CONTRACTOR shall be solely responsible for scheduling and coordinating the
Work of Subcontractors, Suppliers and other persons and organizations performing
or furnishing any of the Work under a direct or indirect contract with CONTRACTOR.
CONTRACTOR shall require all Subcontractors, Suppliers and such other persons
and organizations performing or furnishing any of the Work to communicate with the
ENGINEER through CONTRACTOR.

The divisions and sections of the Specifications and the identifications of any Drawings shall
not control CONTRACTOR in dividing the Work among Subcontractors or Suppliers or
delineating the Work to be performed by any specific trade.

All Work performed for CONTRACTOR by a Subcontractor or Supplier will be pursuant to
an appropriate agreement between CONTRACTOR and the Subcontractor or Supplier,
which specifically binds the Subcontractor or Supplier to the applicable terms and conditions
of the Contract Documents for the benefit of OWNER and ENGINEER.

Patent Fees and Royalties:

6.12

CONTRACTOR shall pay all license fees and royalties and assume all costs incident to the
use in the performance of the Work or the incorporation in the Work of any invention,
design, process, product or device which is the subject of patent rights or copyrights held by
others. If a particular invention, design, process, product or device is specified in the
Contract Documents for use in the performance of the Work and if to the actual knowledge
of OWNER or ENGINEER its use is subject to patent rights or copyrights calling for the
payment of any license fee or royalty to others, the existence of such rights shall be
disclosed by OWNER in the Contract Documents. To the fullest extent permitted by Laws
and Regulations, CONTRACTOR shall indemnify and hold harmless OWNER, ENGINEER,
ENGINEER's Consultants and the officers, directors, employees, agents and other
consultants of each and any of them from and against all claims, costs, losses and damages
arising out of or resulting from any infringement of patent rights or copyrights incident to the
use in the performance of the Work or resulting from the incorporation in the Work of any
invention, design, process, product or device not specified in the Contract Documents.



Permits:

6.13

Unless otherwise provided in the Supplementary Conditions, CONTRACTOR shall obtain
and pay for all construction permits and licenses. OWNER shall assist CONTRACTOR,
when necessary, in obtaining such permits and licenses. CONTRACTOR shall pay all
governmental charges and inspection fees necessary for the prosecution of the Work, which
are applicable at the time of opening of Bids, or, if there are no Bids, on the Effective Date of
the Agreement. CONTRACTOR shall pay all charges of utility owners for connections to the
Work, and OWNER shall pay all charges of such utility owners for capital costs related
thereto such as plant investment fees.

6.13.1 Prior to the commencement date for the Work set forth in the Notice to Proceed, The
CONTRACTOR and all subcontractors shall be or shall become a CONTRACTOR
licensed in accordance with the applicable ordinance of the City of Louisville,
Colorado.

6.13.2 If water is required for the project, CONTRACTOR shall obtain a bulk water permit
from the City of Louisville, Public Works Department in accordance with the permit
requirements.

6.13.3 CONTRACTOR shall obtain a Right-of-Way Permit from the City of Louisville, Public
Works Department for all Work to be completed within the City right-of-way.

6.13.4 CONTRACTOR shall obtain and pay for all other necessary construction permits
and licenses.

Laws and Regulations:

Taxes:

6.15

6.14.1 CONTRACTOR shall give all notices and comply with all Laws and Regulations
applicable to furnishing and performance of the Work. Except where otherwise
expressly required by applicable Laws and Regulations, neither OWNER nor
ENGINEER shall be responsible for monitoring CONTRACTOR's compliance with
any Laws or Regulations.

6.14.2 If CONTRACTOR performs any Work knowing or having reason to know that it is
contrary to Laws or Regulations, CONTRACTOR shall bear all claims, costs, losses
and damages caused by, arising out of or resulting therefrom: however, it shall not
be CONTRACTOR's primary responsibility to make certain that the Specifications
and Drawings are in accordance with Laws and Regulations, but this shall not
relieve CONTRACTOR of CONTRACTOR's obligations under paragraph 3.3.2.

CONTRACTOR shall pay all sales, consumer, use and other similar taxes required to be
paid by CONTRACTOR in accordance with the Laws and Regulations of the place of the
Project, which are applicable during the performance of the Work. City of Louisville
municipal taxes shall be waived upon application for and acceptance of "tax exemption."

The CONTRACTOR shall apply for and receive a Certificate of Exemption from the
Colorado Department of Revenue for construction materials to be physically incorporated
into the Work. This Certificate of Exemption provides that the CONTRACTOR shall neither
pay nor include in his bid prices Sales and Use Taxes collected by the State of Colorado on
those building and construction materials physically incorporated into the Work. Sales and
Use Taxes of the State of Colorado, RTD and the County are collected by the State of
Colorado. All applicable Sales and Use Taxes (including State collected taxes) on any



items other than construction and building materials physically incorporated into the Work
are to be paid by the Contractor and are to be included in the appropriate bid items.
CONTRACTOR and any Subcontractor assume all liability for the nonpayment of taxes, or
the payment of exempt taxes resulting from a failure to use the Certificate of Exemption
required by this paragraph.

Use of Premises:

6.16

6.17

CONTRACTOR shall confine construction equipment, the storage of materials and
equipment and the operations of workers to the site and land and areas identified in and
permitted by the Contract Documents and other land and areas permitted by Laws and
Regulations, rights-of-way, permits and easements, and shall not unreasonably encumber
the premises with construction equipment or other materials or equipment. CONTRACTOR
shall assume full responsibility for any damage to any such land or area, or to the owner or
occupant thereof or of any adjacent land or areas, to the extent caused by
CONTRACTOR. Should any claim be made by any such owner or occupant for damages
caused by CONTRACTOR, CONTRACTOR shall promptly settle with such other party by
negotiation or otherwise resolve the claim by arbitration or other dispute resolution
proceeding or at law. CONTRACTOR shall, to the fullest extent permitted by Laws and
Regulations, indemnify and hold harmless OWNER, ENGINEER, ENGINEER's Consultant
and anyone directly or indirectly employed by any of them from and against actual and direct
claims, costs, losses and damages arising out of or resulting from any claim or action, legal
or equitable, brought by any such owner or occupant against OWNER, ENGINEER, or any
other party indemnified hereunder to the extent caused by CONTRACTOR’s
negligence. During the progress of the Work, CONTRACTOR shall keep the premises
free from accumulations of waste materials, rubbish and other debris resulting from the
Work. At the completion of the Work, CONTRACTOR shall remove all waste materials,
rubbish and debris from and about the premises as well as all tools, appliances, construction
equipment and machinery and surplus materials. CONTRACTOR shall leave the site clean
and ready for occupancy by OWNER at Substantial Completion of the Work.
CONTRACTOR shall restore to original condition all property not designated for alteration
by the Contract Documents.

CONTRACTOR shall not load nor permit any part of any structure to be loaded in any
manner that will endanger the structure, nor shall CONTRACTOR subject any part of the
Work or adjacent property to stresses or pressures that will endanger it.

Record Documents:

6.18

CONTRACTOR shall maintain in a safe place at the site one record copy of all Drawings,
Specifications, Addenda, Written Amendments, Change Orders, Work Change Directives,
Field Orders and written interpretations and clarifications (issued pursuant to paragraph 9.4)
in good order and annotated to show all changes made during construction. These record
documents together with all approved Samples and a counterpart of all approved Shop
Drawings will be available to ENGINEER for reference. Upon completion of the Work, these
record documents, Samples and Shop Drawings will be delivered to ENGINEER for
OWNER.

Safety and Protection:

6.19

CONTRACTOR shall be responsible for initiating, maintaining and supervising all safety
precautions and programs in connection with the Work. CONTRACTOR shall take all
necessary precautions for the safety of, and shall provide the necessary protection to
prevent damage, injury or loss to:



6.19.1 all persons on the Work site or who may be affected by the Work:

6.19.2 all the Work and materials and equipment to be incorporated therein, whether in
storage on or off the site; and

6.19.3 other property at the site or adjacent thereto, including but not limited to trees,
shrubs, lawns, walks, pavements, roadways, structures, fences, gates, ditches,
utilities, and underground facilities not designated for removal, relocation, or
replacement in and during the course of construction.

6.19.4 The CONTRACTOR shall take all measures necessary to mitigate the impact of
weather so that the project may continue on schedule. In no event shall OWNER be
liable for extra costs incurred on materials and any part of the Work due to
CONTRACTOR's failing to take all measures necessary protect the Work from
weather and CONTRACTOR shall not be entitled to such claims. Also, no extension
of the Contract Time shall be allowed if the CONTRACTOR is able, notwithstanding
the weather, to proceed with other Work of the Contract. CONTRACTOR shall
comply with all applicable Laws and Regulations of any public body having
jurisdiction for safety of persons or property or to protect them from damage, injury or
loss; and shall erect and maintain all necessary safeguards for such safety and
protection. CONTRACTOR shall notify owners of adjacent property and of
Underground Facilities and utility owners when prosecution of the Work may affect
them, and shall cooperate with them in the protection, removal, relocation and
replacement of their property. All damage, injury or loss to any property referred to
in paragraph 6.20.2 or 6.20.3 caused, directly or indirectly, in whole or in part, by
CONTRACTOR, any Subcontractor, Supplier or any other person or organization
directly or employed by any of them to perform or furnish any of the Work or anyone
for whose acts any of them may be liable, shall be remedied by CONTRACTOR.
CONTRACTOR's duties and responsibilities for safety and for protection of the work
shall continue until such time as all the Work is completed and ENGINEER has
issued a notice to OWNER and CONTRACTOR in accordance with paragraph
14.13 that the Work is acceptable (except as otherwise expressly provided in
connection with Substantial Completion).

Safety Representative:

6.20 CONTRACTOR shall designate a qualified and experienced safety representative at the site
whose duties and responsibilities shall be the prevention of accidents and the maintaining
and supervising of safety precautions and programs.

Hazard Communication Programs:

6.21 CONTRACTOR shall be responsible for coordinating any exchange of material safety data
sheets or other hazard communication information required to be made available to or
exchanged between or among employers at the site in accordance with Laws or
Regulations.

Emergencies:

6.22 In emergencies affecting the safety or protection of persons or the Work or property at the
site or adjacent thereto, CONTRACTOR, without special instruction or authorization from
OWNER or ENGINEER, is obligated to act to prevent threatened damage, injury or loss.
CONTRACTOR shall give ENGINEER prompt written notice if CONTRACTOR believes that
any significant changes in the Work or variations from the Contract Documents have been
caused thereby. If ENGINEER determines that a change in the Contract Documents is



6.23

6.26

required because of the action taken by CONTRACTOR in response to such an emergency,
a Work Change directive or Change order will be issued to document the consequences of
such action.

Shop Drawings and Samples:

6.23.1 After checking and verifying all field measurements, CONTRACTOR shall submit to
ENGINEER for review and approval in accordance with the accepted schedule of
shop drawings and sample submittal (see paragraph 2.8), three copies (or at
ENGINEERS option, one reproducible copy) of all shop drawings, which shall have
been checked and approved by the CONTRACTOR. The data shown on the Shop
Drawings will be complete with respect to quantities, dimensions, specified
performance and design criteria, materials and similar data to show ENGINEER the
materials and equipment CONTRACTOR proposes to provide and to enable
ENGINEER to review the information for the limited purposes required by paragraph
6.26.

6.23.2 CONTRACTOR shall also submit Samples to ENGINEER for review and approval in
accordance with said accepted schedule of Shop Drawings and Sample submittals.
Each Sample will be identified clearly as to material, Supplier, pertinent data such as
catalog numbers and the use for which intended and otherwise as ENGINEER may
require to enable ENGINEER to review the submittal for the limited purposes
required by paragraph 6.26. The numbers of each Sample to be submitted will be
as specified in the Specifications.

Submittal Procedures:

6.25.1 Before submitting each Shop Drawing or Sample, CONTRACTOR shall have
determined and verified:

6.25.1.1 all field measurements, quantities, dimensions, specified perfor-
mance criteria, installation requirements, materials, catalog numbers
and similar information with respect thereto,

6.25.1.2 all materials with respect to intended use, fabrication, shipping,
handling, storage, assembly and installation pertaining to the
performance of the Work, and

6.25.1.3 all information relative to CONTRACTOR's sole responsibilities in
respect of means, methods, techniques, sequences and procedures
of construction and safety precautions and programs incident
thereto.

CONTRACTOR shall also have reviewed and coordinated each Shop Drawing or Sample
with other Shop Drawings and Samples and with the requirements of the Work and the
Contract Documents.

6.25.2 Each submittal will bear a stamp or specific written indication that CONTRACTOR
has satisfied CONTRACTOR's obligations under the Contract Documents with
respect to CONTRACTOR's review and approval of that submittal.

6.25.3 At the time of each submission, CONTRACTOR shall give ENGINEER specific
written notice of such variations, if any, that the Shop Drawing or Sample submitted
may have from the requirements of the Contract Documents, such notice to be in a
written communication separate from the submittal; and, in addition, shall cause a
specific notation to be made on each Shop Drawing and Sample submitted to



6.26

6.27

6.28

ENGINEER for review and approval of each such variation.

ENGINEER will review and approve Shop Drawings and Samples in accordance with the
schedule of Shop Drawings and Sample submittals accepted by ENGINEER as required by
paragraph 2.8. ENGINEER's review and approval will be only to determine if the items
covered by the submittals will, after installation or incorporation in the Work, conform to the
information given in the Contract Documents and be compatible with the design concept of
the completed Project as a functioning whole as indicated by the Contract Documents.
ENGINEER's review and approval will not extend to means, methods, techniques,
sequences or procedures of construction (except where a particular means, method,
technique, sequence or procedure of construction is specifically and expressly called for by
the Contract documents) or to safety precautions or programs incident thereto. The review
and approval of a separate item as such will not indicate approval of the assembly in which
the item functions. CONTRACTOR shall make corrections required by ENGINEER,
andshall return the required number of corrected copies of Shop Drawings and submit as
required new Samples for review and approval. CONTRACTOR shall direct specific
attention in writing to revisions other than the corrections called for by ENGINEER on
previous submittals.

ENGINEER's review and approval of Shop Drawings or Samples shall not relieve
CONTRACTOR from responsibility for any variation from the requirements of the Contract
Documents unless CONTRACTOR has in writing called ENGINEER's attention to each
such variation at the time of submission as required by paragraph 6.25.3 and ENGINEER
has given written approval of each such variation by specific written notation thereof
incorporated in or accompanying the Shop Drawing or Sample approval; nor will any
approval by ENGINEER relieve CONTRACTOR from responsibility for complying with the
requirements of paragraph 6.25.1.

Where a Shop Drawing or Sample is required by the Contract Documents or the schedule of
Shop Drawings and Sample submissions accepted by ENGINEER as required by paragraph
2.8, any related Work performed prior to ENGINEER's review and approval of the pertinent
submittal will be at the sole expense and responsibility of CONTRACTOR.

Continuing the Work:

6.29

6.30

CONTRACTOR shall carry on the Work and adhere to the progress schedule during all
disputes or disagreements with OWNER. No Work shall be delayed or postponed pending
resolution of any disputes or disagreements, except as permitted by paragraph 15.5 or as
OWNER and CONTRACTOR may otherwise agree in writing.

CONTRACTOR's General Warranty and Guarantee:

6.30.1 CONTRACTOR warrants and guarantees to OWNER, ENGINEER and ENGINEE-
R's Consultants that all Work will be in accordance with the Contract Documents
and will not be defective. CONTRACTOR's warranty and guarantee hereunder
excludes defects or damage caused by:

6.30.1.1 abuse, modification or improper maintenance or operation by
persons other than CONTRACTOR, Subcontractors or Suppliers; or

6.30.1.2 normal wear and tear under normal usage.
6.30.2 CONTRACTOR's obligation to perform and complete the Work in accordance with

the Contract Documents shall be absolute. None of the following will constitute an
acceptance of Work that is not in accordance with the Contract Documents or a



6.31

release of CONTRACTOR's obligation to perform the work in accordance with the
Contract Documents:

6.30.2.1 observations by ENGINEER;
6.30.2.2 recommendation of any progress or final payment by ENGINEER;
6.30.2.3 the issuance of a certificate of Substantial Completion or any

payment by OWNER to CONTRACTOR under the Contract Docu-
ments; use or occupancy of the Work or any part thereof by

OWNER;
6.30.2.4 any acceptance by OWNER or any failure to do so;
6.30.2.5 any review and approval of a Shop Drawing or Sample submittal or

the issuance of a notice of acceptability by ENGINEER pursuant to
paragraph 14.13;

6.30.2.6 any inspection, test or approval by others; or
6.30.2.7 any correction of defective Work by OWNER.

6.30.3 Notwithstanding the forgoing or anything contained in any bid or contract
documents to the contrary, the extent of the warranty to be provided by
CONTRACTOR is set forth in the City of Louisville Warranty attached here to as
Exhibit 6.7.d.

Indemnification:

The CONTRACTOR agrees to indemnify and hold harmless the OWNER (City of Louisville),
ENGINEER, ENGINEER's consultants, and their officers, employees, and agents, from and
against actual and direct liability, claims, and demands, on account of injury, loss, or
damage, including without limitation claims arising from bodily injury, personal injury,
sickness, disease, death, property loss or damage, or any other loss of any kind
whatsoever, which arise out of or are in any manner connected with this contract, to the
extent such injury, loss, or damage is caused by, the negligent act, omission, error,
professional error, mistake, negligence, or other fault of the CONTRACTOR, any
Subcontractor of the CONTRACTOR, or any officer, employee, representative, or agent
of the CONTRACTOR or of any Subcontractor of the CONTRACTOR. The
CONTRACTOR agrees to investigate, handle, respond to, and to provide defense for and
defend against, any such liability, claims or demands to the proportionate extent caused
by the CONTRACTOR. The CONTRACTOR also agrees to bear its proportionate share
of other costs and expenses related thereto, including court costs and attorney fees.



6.32

In any and all claims against OWNER or ENGINEER or any of their respective consultants,
agents, officers, directors or employees by any employee (or the survivor or personal
representative of such employee) of CONTRACTOR, any Subcontractor, any Supplier, any
person or organization directly or indirectly employed by any of them to perform or furnish
any of the Work, or anyone for whose acts any of them may be liable, the indemnification
obligation under paragraph 6.31 shall not be limited in any way by any limitation on the
amount or type of damages, compensation or benefits payable by or for CONTRACTOR or
any such Subcontractor, Supplier or other person or organization under workers' compensa-
tion acts, disability benefit acts or other employee benefit acts.

Survival of Obligations:

6.33

All representations, indemnifications, warranties and guarantees made in, required by or
given in accordance with the Contract Documents, as well as all continuing obligations
indicated in the Contract Documents, will survive final payment, completion and acceptance
of the work and termination or completion of the Agreement.

ARTICLE 7 - OTHER WORK

Related Work at Site:

7.1

7.2

7.3

OWNER may perform other work related to the Project at the site by OWNER's own forces,
or let other direct contracts therefor which shall contain General Conditions similar to these,
or have other work performed by utility owners. If the fact that such other work is to be
performed was not noted in the Contract Documents, then: (i) written notice thereof will be
given to CONTRACTOR prior to starting any such other work, and (ii) CONTRACTOR may
make a claim therefor as provided in Articles 11 and 12 if CONTRACTOR believes that such
performance will involve additional expense to CONTRACTOR or requires additional time
and the parties are unable to agree as to the amount or extent thereof.

CONTRACTOR shall afford each other contractor who is a party to such a direct contract
and each utility owner (and OWNER, if OWNER is performing the additional work with
OWNER's employees) proper and safe access to the site and a reasonable opportunity for
the introduction and storage of materials and equipment and the execution of such other
work and shall properly connect and coordinate the Work with theirs. Unless otherwise
provided in the Contract Documents, CONTRACTOR shall do all cutting, fitting and patching
of the Work that may be required to make its several parts come together properly and
integrate with such other work. CONTRACTOR shall not endanger any work of others by
cutting, excavating or otherwise altering their work and will only cut or alter their work with
the written consent of ENGINEER and the others whose work will be affected. The duties
and responsibilities of CONTRACTOR under this paragraph are for the benefit of such utility
owners and other contractors to the extent that there are comparable provisions for the
benefit of CONTRACTOR in said direct contracts between OWNER and such utility owners
and other contractors.

If the proper execution or results of any part of CONTRACTOR's work depends upon work
performed by others under this Article 7, CONTRACTOR shall inspect such other work and
promptly report to ENGINEER in writing any delays, defects or deficiencies in such other
work that render it unavailable or unsuitable for the proper execution and results of
CONTRACTOR's Work. CONTRACTOR's failure so to report will constitute an acceptance
of such other work as fit and proper for integration with CONTRACTOR's Work except for
latent or non-apparent defects and deficiencies in such other work. Coordination:
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7.4

Unless otherwise provided in the Supplementary Conditions, OWNER shall have sole
authority and responsibility in respect of such coordination.

Should CONTRACTOR cause damage to the Work or property of any separate CONTRAC-
TOR at the site, or should any claim arising out of CONTRACTOR's performance of the
Work at the site be made by any separate contractor against CONTRACTOR, OWNER,
ENGINEER, or any other person, CONTRACTOR shall promptly attempt to settle with such
other contractor by agreement, or to otherwise resolve the dispute by arbitration or at law.
CONTRACTOR shall, to the fullest extent permitted by Laws, and Regulations, indemnify
and hold OWNER and ENGINEER harmless from and against all claims, damages, losses
and expenses (including, but not limited to, fees of engineers, architects, attorneys and
other professionals and court and arbitration costs) arising directly, indirectly or
consequentially out of any action, legal or equitable, brought by any separate contractor
against OWNER or ENGINEER to the extent based on a claim arising out of
CONTRACTOR's performance of the Work. Should a separate contractor cause damage to
the Work or property of CONTRACTOR or should the performance of Work by any separate
CONTRACTOR at the site give rise to any other claim, CONTRACTOR shall not institute
any action, legal or equitable, against OWNER or ENGINEER or permit any action against
any of them to be maintained and continued in its name or for its benefit in any court or
before any arbiter which seeks to impose liability on or to recover damages from OWNER or
ENGINEER on account of any such damage or claim. If CONTRACTOR is delayed at any
time in performing or furnishing Work by any act or neglect of a separate contractor and
OWNER and CONTRACTOR are unable to agree as to the extent of any adjustment in
Contract Time attributable thereto, CONTRACTOR may make a claim for an extension of
time in accordance with Article 12. An extension of the Contract Time shall be
CONTRACTOR's exclusive remedy with respect to OWNER and ENGINEER for any delay,
disruption, interference or hindrance cause by any separate contractor. This paragraph
does not prevent recovery from OWNER or ENGINEER for activities that are their
respective responsibilities.

ARTICLE 8 - OWNER'S RESPONSIBILITIES

8.1

8.2

8.3

8.4

8.5

8.6

Except as otherwise provided in these General Conditions, OWNER shall issue all
communications to CONTRACTOR through ENGINEER.

In case of termination of the employment of ENGINEER, OWNER shall appoint an engineer
whose status under the Contract Documents shall be that of the former ENGINEER.

OWNER shall furnish the data required of OWNER under the Contract documents promptly
and shall make payments to CONTRACTOR promptly when they are due as provided in
paragraphs 14.4 and 14.13.

OWNER's duties in respect of providing lands and easements and providing engineering
surveys to establish reference points are set forth in paragraphs 4.1 and 4.4.

OWNER is obligated to execute Change Orders as indicated in paragraph 10.4.

OWNER's responsibility in respect of certain inspections, tests and approvals is set forth in
paragraph 13.4.

78



8.7

8.8

8.9

8.10

In connection with OWNER's right to stop Work or suspend Work, see paragraphs 13.10
and 15.1. Paragraph 15.2 deals with OWNER's right to terminate services of
CONTRACTOR under certain circumstances.

The OWNER shall not supervise, direct or have control or authority over, nor be responsible
for, CONTRACTOR's means, methods, techniques, sequences or procedures of
construction or the safety precautions and programs incident thereto, or for any failure of
CONTRACTOR to comply with Laws and Regulations applicable to the furnishing or
performance of the Work. OWNER will not be responsible for CONTRACTOR's failure to
perform or furnish the Work in accordance with the Contract Documents.

OWNER's responsibility in respect of undisclosed Asbestos, PCBs, Petroleum, Hazardous
Waste or Radioactive Materials uncovered or revealed at the site is set forth in paragraph
45.

If and to the extent OWNER has agreed to furnish CONTRACTOR reasonable evidence
that financial arrangements have been made to satisfy OWNER's obligations under the
Contract Documents, OWNER's responsibility in respect thereof will be as set forth in the
Supplementary Conditions.

ARTICLE 9 - ENGINEER'S STATUS DURING CONSTRUCTION

OWNER's Representative:

9.1

ENGINEER will be OWNER's representative during the construction period. The duties and
responsibilities and the limitations of authority of ENGINEER as OWNER's representative
during construction are set forth in the Contract Documents and shall not be extended
without written consent of OWNER and ENGINEER.

Visits to Site:

9.2

ENGINEER will make visits to the site at intervals appropriate to the various stages of
construction as ENGINEER deems necessary in order to observe as an experienced and
qualified design professional the progress that has been made and the quality of the various
aspects of CONTRACTOR's executed Work. Based on information obtained during such
visits and observations, ENGINEER will endeavor for the benefit of OWNER to determine, in
general, if the Work is proceeding in accordance with the Contract Documents. ENGINEER
will not be required to make exhaustive or continuous on-site inspections to check the
quality or quantity of the Work. ENGINEER's efforts will be directed toward providing for
OWNER a greater degree of confidence that the completed Work will conform generally to
the Contract Documents. On the basis of such visits and on-site observations, ENGINEER
will keep OWNER informed of the progress of the Work and will endeavor to guard OWNER
against defective Work. ENGINEER's visits and on-site observations are subject to all the
limitations on ENGINEER's authority and responsibility set forth in paragraph 9.13 and
particularly, but without limitation, during or as a result of ENGINEER's on-site visits or
observations of CONTRACTOR's Work ENGINEER will not supervise, direct, control or
have authority over or be responsible for CONTRACTOR's means, methods, techniques,
sequences or procedures of construction, or the safety precautions and programs incident
thereto, or for any failure of CONTRACTOR to comply with Laws and Regulations
applicable to the furnishing or performance of the Work.
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Project Representative:

9.3

ENGINEER will furnish a Resident Project Representative, assistants and other field staff to
assist ENGINEER in observing the performance of the Work of the CONTRACTOR. The
responsibilities and authority and limitations thereon of any such Resident Project
Representative and assistants will be as provided in paragraph 9.13 and in the Supplemen-
tary Conditions. If OWNER designates another representative or agent to represent
OWNER at the site who is not ENGINEER's Consultant, agent or employee, the
responsibilities and authority and limitations thereon of such other person will be as
provided in the Supplementary Conditions.

9.3.1 Resident Project Representative is ENGINEER's Agent and will act as directed by
and under the supervision of ENGINEER, and will confer with ENGINEER regarding
his actions. His dealings in matters pertaining to the on-site Work will in general be
with ENGINEER and CONTRACTOR keeping the ENGINEER advised as
necessary. His dealings with Subcontractors will only be through or with the full
knowledge and approval of CONTRACTOR.

Duties and Responsibilities:
Resident Project Representative will:

Schedules:
Review the progress schedule, schedule of Shop Drawing submittal, schedule of
values and other schedules prepared by CONTRACTOR and consult with ENGI-
NEER concerning acceptability.

Conferences and Meetings:

Attend meetings with CONTRACTOR, such as preconstruction conferences,
progress meetings and other job conferences and other project related meetings.

Liaison:

Serve as ENGINEER's liaison with CONTRACTOR, working principally through
CONTRACTOR's superintendent and assist him in understanding the intent of the
Contract Documents. Assist ENGINEER in serving as OWNER's liaison with
CONTRACTOR when CONTRACTOR's operations affect OWNER's on-site
operations.

Assist in obtaining from ENGINEER additional details or information, when required
for proper execution of the Work.

Shop Drawings and Samples:
Record date of receipt of Shop Drawings and samples.
Receive samples, which are furnished at the site by CONTRACTOR for ENGINEE-
R's review, and notify ENGINEER of their availability for examination.

Advise ENGINEER and CONTRACTOR of the commencement of any Work
requiring a Shop Drawing or sample submission if the submission has not been
approved by ENGINEER.
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Review of Work, Rejection of Defective Work, Inspections and Tests:

Conduct on-site observations of the Work in progress to assist ENGINEER in
determining that the Work is proceeding in accordance with the Contract
Documents.

Report to ENGINEER whenever he believes that any Work is unsatisfactory, faulty
or defective or does not conform to the Contract Documents, or has been damaged,
or does not meet the requirements of any inspections, tests or approvals required to
be made; and advise ENGINEER when he believes Work should be corrected or
rejected or should be uncovered for observation, or requires special testing,
inspection or approval.

Verify that tests, equipment and systems startups and operating and maintenance
training are conducted in presence of the appropriate personnel, and that
CONTRACTOR maintains adequate records thereof; observe, record and report to
ENGINEER appropriate details relative to the test procedures and start-ups.

Accompany visiting inspectors representing public or other agencies having
jurisdiction over the Project, record the results of these inspections and report to
ENGINEER.

Interpretation of Contract Documents:

Report to ENGINEER when clarifications and interpretations of the Contract
Documents are needed and Transmit to CONTRACTOR clarification and interpreta-
tion of the Contract Documents as issued by ENGINEER.

Modifications:

Consider and evaluate CONTRACTOR's suggestions for modification in Drawings or
Specifications and report with his recommendations to ENGINEER. Transmit to
CONTRACTOR decisions issued by ENGINEER.

Records:

Maintain at the job site orderly files for correspondence, reports of job conferences,
Shop Drawings and samples, reproductions or original Contract Documents
including all Work Directive Changes, Addenda, Change Orders, Field Orders,
additional Drawings issued subsequent to the execution of the Agreement,
ENGINEER's clarifications and interpretations of the Contract Documents, progress
reports and other Project related documents.

Keep a diary, daily report form, or log book, recording hours on the job site, weather
conditions, data relative to questions of Work Directive Changes, Change Orders, or
changed conditions, list of job site visitors, daily activities, decisions, observations in
general and specific observations in more detail as in the case of observing test
procedures.

Record names, addresses and telephone numbers of all CONTRACTOR's,
subcontractors and major suppliers of equipment and materials.
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Reports:

Furnish ENGINEER periodic reports as required of progress of the Work and of
CONTRACTOR's compliance with the progress schedule and schedule of Shop
Drawings and sample submittal.

Consult with ENGINEER in advance of scheduled major tests, inspections or start of
important phases of the Work.

Draft proposed Change Orders and Work Directive Changes, obtaining backup
material from CONTRACTOR and recommend to ENGINEER Change Orders, Work
Directive Changes, and Field Orders.

Report immediately to ENGINEER upon the occurrence of any accident.

Payment Requests:

Review applications for payment with CONTRACTOR for compliance with the
established procedure for their submission and forward with his recommendations to
ENGINEER, noting particularly the relationship of the payment requested to the
schedule of values, Work completed and materials and equipment delivered at the
site but not incorporated in the Work.

Certificates, Maintenance and Operations Manuals:
During the Course of Work verify that certifications, maintenance and operation
manuals and other data required to be assembled and furnished by CONTRACTOR
are applicable to the items actually installed and in accordance with the Contract
Documents, and have this material delivered to ENGINEER for review and
forwarding to OWNER prior to final payment of the Work.

Completion:

Before ENGINEER issues a Certificate of Substantial Completion, submit to
CONTRACTOR a list of observed items requiring correction or completion.

Conduct final inspection in the company of ENGINEER and CONTRACTOR and
prepare a final list of items to be corrected or completed.

Observe that all items on final list have been corrected or completed and make
recommendations to ENGINEER concerning acceptance.

Limitation of Authority:
Resident Project Representative shall not:

Authorize any deviations from the Contract Documents or accept any
substitute materials or equipment, unless authorized by ENGINEER.

Exceed limitations of ENGINEER's authority as set forth in the Contract
Documents.
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Undertake any of the responsibilities of CONTRACTOR, Subcontractors, or
CONTRACTOR's superintendent.

Advise on, or issue directions relative to or assume control over any aspect
of the means, methods, techniques, sequences or procedures for construc-
tion unless such is specifically called for in the Contract Documents.

Advise on or issue directions regarding or assume control over safety
precautions and programs in connection with the Work.

Shall not accept Shop Drawings or sample submittals from anyone other
than CONTRACTOR.

Authorize OWNER to occupy the Work in whole or in part.

Participate in specialized field or laboratory tests or inspections conducted
by others except as specifically authorized by ENGINEER.

Clarifications and Interpretations:

94

ENGINEER will issue with reasonable promptness such written clarifications or interpreta-
tions of the requirements of the Contract Documents (in the form of Drawings or otherwise)
as ENGINEER may determine necessary, which shall be consistent with the intent of and
reasonably inferable from Contract Documents. Such written clarifications and interpreta-
tions will be binding on OWNER and CONTRACTOR. If OWNER or CONTRACTOR
believes that a written clarification or interpretation justifies an adjustment in the Contract
Price or the Contract Times and the parties are unable to agree to the amount or extent
thereof, if any, OWNER or CONTRACTOR may make a written claim therefor as provided in
Article 11 or Article 12.

Authorized Variations in Work:

9.5

ENGINEER may authorize minor variations in the work from the requirements of the
Contract Documents which do not involve an adjustment in the Contract Price or the
Contract Times and are compatible with the design concept of the completed Project as a
functioning whole as indicated by the Contract Documents. These may be accomplished by
a Field Order and will be binding on OWNER and also on CONTRACTOR who shall perform
the Work involved promptly.

Rejecting Defective Work:

9.6

ENGINEER will have authority to disapprove or reject Work which ENGINEER believes to
be defective, or that ENGINEER believes will not produce a completed Project that
conforms to the Contract Documents or that will prejudice the integrity of the design concept
of the completed Project as a functioning whole as indicated by the Contract Documents.
ENGINEER will also have authority to require special inspection or testing of the work as
provided in paragraph 13.9, whether or not the work is fabricated, installed or completed.

Shop Drawings, Change Orders and Payments:
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9.7

9.8

9.9

In connection with ENGINEER's authority as to Shop Drawings and Samples, see
paragraphs 6.24 through 6.28 inclusive.

In connection with Engineer's authority as to Change Orders, see Articles 10, 11, and 12.

In connection with ENGINEER's authority as to Applications for Payment, see Article 14.

Determinations for Unit Prices:

9.10

ENGINEER will have authority to verify the actual quantities and classifications of items of
Unit Price Work performed by CONTRACTOR.

Decisions on Disputes:

9.1

9.12

9.13

ENGINEER will be the initial interpreter of the requirements of the Contract Documents and
judge of the acceptability of the Work thereunder. Claims, disputes and other matters
relating to the acceptability of the Work or the interpretation of the requirements of the
Contract Documents pertaining to the performance and furnishing of the Work and Claims
under Articles 11 and 12 in respect of changes in the Contract Price or Contract Times will
be referred initially to ENGINEER in writing with a request for a formal decision in
accordance with this paragraph. Written notice of each such claim, dispute or other matter
will be delivered by the claimant to ENGINEER and the other party to the Agreement
promptly (but in no event later than fifteen days) after the start of the occurrence or event
giving rise thereto, and written supporting data will be submitted to ENGINEER and the
other party within thirty days after the start of such occurrence or event unless ENGINEER
allows an additional period of time for the submission of additional or more accurate data in
support of such claim, dispute of other matter. The opposing party shall submit any
response to ENGINEER and the claimant within thirty days after receipt of the claimant's
last submittal (unless ENGINEER allows additional time). ENGINEER will render a formal
decision in writing within thirty days after receipt of the opposing party's submittal, if any, in
accordance with this paragraph. ENGINEER's written decision on such claim, dispute or
other matter will be final and binding upon OWNER and CONTRACTOR.

When functioning under paragraphs 9.10 and 9.11, ENGINEER will not show patrtiality to
OWNER or CONTRACTOR and will not be liable in connection with any interpretation or
decision rendered in good faith in such capacity. The rendering of a decision by
ENGINEER pursuant to paragraphs 9.10 or 9.11 with respect to any such claim, dispute or
other matter (except any which have been waived by the making or acceptance of final
payment as provided in paragraph 14.15) will be a condition precedent to any exercise by
OWNER or CONTRACTOR of such rights or remedies as either may otherwise have under
the Contract Documents or by Laws or Regulations.

Limitations on ENGINEER's Authority and Responsibilities:

9.13.1 Neither ENGINEER's authority or responsibility under this Article 9 or under any
other provision of the Contract Documents nor any decision made by ENGINEER in
good faith either to exercise or not exercise such authority or responsibility or the
undertaking, exercise or performance of any authority or responsibility by
ENGINEER shall create, impose or give rise to any duty owned by ENGINEER to
CONTRACTOR, any Subcontractor, any Supplier, any other person or organization,
or to any surety for or employee or agent of any of them.
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9.13.2 ENGINEER will not supervise, direct, control or have authority over or be
responsible for CONTRACTOR's means, methods, techniques, sequences or
procedures of construction, or the safety precautions and programs incident thereto,
or for any failure of CONTRACTOR to comply with Laws and Regulations applicable
to the furnishing or performance of the Work. ENGINEER will not be responsible for
CONTRACTOR's failure to perform or furnish the Work in accordance with the
Contract Documents.

9.13.3 ENGINEER will not be responsible for the acts or omissions of CONTRACTOR or of
any Subcontractor, any Supplier, or of any other person or organization performing
or furnishing any of the Work.

9.13.4 ENGINEER's review of the final Application for Payment and accompanying
documentation and all maintenance and operating instructions, schedules,
guarantees, bonds and certificates of inspection, tests and approvals and other
documentation required to be delivered by paragraph 14.12 will only be to determine
generally that their content complies with the requirements of, and in the case of
certificates of inspections, tests and approvals that the results certified indicate
compliance with, the Contract Documents.

9.13.5 The limitations upon authority and responsibility set forth in this paragraph 9.13 shall
also apply to ENGINEER's Consultants. Resident Project Representative and
assistants.

ARTICLE 10 - CHANGES IN THE WORK

10.1

10.2

10.3

10.4

Without invalidating the Agreement and without notice to any surety, OWNER may, at any
time or from time to time, order additions, deletions or revisions in the Work. Such
additions, deletions or revisions will be authorized by a Written Amendment, a Change
Order, or a Work Change Directive. Upon receipt of any such document, CONTRACTOR
shall promptly proceed with the Work involved, which will be performed under the applicable
conditions of the Contract Documents (except as otherwise specifically provided).

If OWNER and CONTRACTOR are unable to agree as to the extent, if any, of an
adjustment in the Contract Price or an adjustment of the Contract Times that should be
allowed as a result of a Work Change Directive, a claim may be made therefor as provided
in Article 11 or Article 12.

CONTRACTOR shall not be entitled to an increase in the Contract Price or an extension of
the Contract Times with respect to any Work performed that is not required by the Contract
Documents as amended, modified and supplemented as provided in paragraphs 3.5 and 3.6
except in the case of an emergency as provided in paragraph 6.23 or in the case of
uncovering Work as provided in paragraph 13.9.

OWNER and CONTRACTOR shall execute appropriate Change Orders recommended by
ENGINEER (or Written Amendments) covering:

10.4.1 changes in the Work which are (i) ordered by OWNER pursuant to paragraph 10.1.,

(i) required because of acceptance of defective Work under paragraph 13.13 or
correcting defective Work under paragraph 13.14, or (iii) agreed to by the parties:
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10.5

10.4.2 changes in the Contract Price or Contract Times which are agreed to by the parties;
and

10.4.3 changes in the Contract Price or Contract Times, which embody the substance of
any written decision rendered by ENGINEER pursuant to paragraph 9.11;

If notice of any change affecting the general scope of the Work or the provisions of the
Contract Documents (including, but not limited to, Contract Price or Contract Times) is
required by the provisions of any Bond to be given to a surety, the giving of any such notice
will be CONTRACTOR's responsibility, and the amount of each applicable Bond will be
adjusted accordingly.

ARTICLE 11 - CHANGE OF CONTRACT PRICE

11.1

11.2

11.3

The Contract Price constitutes the total compensation (subject to authorized adjustments)
payable to CONTRACTOR for performing the Work. All duties, responsibilities and
obligations assigned to or undertaken by CONTRACTOR shall be at CONTRACTOR's
expense without change in the Contract Price.

The Contract Price may only be changed by a Change Order or by a Written Amendment.
Any claim for an adjustment in the Contract Price shall be based on written notice delivered
by the party making the claim to the other party and to ENGINEER promptly (but in no event
later than fifteen days) after the start of the occurrence or event giving rise to the claim and
stating the general nature of the claim. Notice of the amount of the claim with supporting
data shall be delivered within thirty days after the start of such occurrence or event (unless
ENGINEER allows additional time for claimant to submit additional or more accurate data in
support of the claim) and shall be accompanied by claimant's written statement that the
adjustment claimed covers all known amounts to which the claimant is entitled as a result of
said occurrence or event. All claims for adjustment in the Contract Price shall be
determined by ENGINEER in accordance with paragraph 9.11 if OWNER and
CONTRACTOR cannot otherwise agree on the amount involved. No claim for ad
adjustment in the Contract Price will be valid if not submitted in accordance with this
paragraph 11.2.

The value of any Work covered by a Change Order or of any claim for an adjustment in the
Contract Price will be determined as follows:

11.3.1 where the Work involved is covered by unit prices contained in the Contract
Documents, by application of such unit prices to the quantities of the items involved
(subject to the provisions of paragraphs 11.9.1 through 11.9.3 inclusive);

11.3.2 where the Work involved is not covered by unit prices contained in the Contract
Documents, by a mutually agreed lump sum (which may include an allowance for
overhead and profit not necessarily in accordance with paragraph 11.6.2);

11.3.3 where the Work involved is not covered by unit prices contained in the Contract
Documents and agreement to a lump sum is not reached under paragraph 11.3.2,
on the basis of the Cost of the Work (determined as provided in paragraphs 11.4
and 11.5) plus a CONTRACTOR's fee for overhead and profit (determined as
provided in paragraph 11.6).

Cost of the Work:
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11.4

The term Cost of the Work means the sum of all costs necessarily incurred and paid by
CONTRACTOR in the proper performance of the Work. Except as otherwise may be
agreed to in writing by OWNER, such costs shall be in amounts no higher than those
prevailing in the locality of the Project, shall include only the following items and shall not
include any of the costs itemized in paragraph 11.5:

11.4.1

11.4.2

11.4.3

11.4.4

11.4.5

Certified payroll record costs for employees in the direct employment of CON-
TRACTOR in the performance of the Work under schedules of job classifications
shall be submitted to the ENGINEER with the claim. Such employees shall include
without limitation superintendents, foremen and other personnel employed full-time
at the site. Payroll costs for employees not employed full time on the Work shall be
apportioned on the basis of their time spent on the Work. Payroll costs shall
include, but not be limited to, salaries and wages plus the cost of fringe benefits
which shall include social security contributions, unemployment, excise and payroll
taxes, workers' compensation, health and retirement benefits, bonuses, sick leave,
vacation and holiday pay applicable thereto. The expenses of performing Work after
regular working hours, on Saturday, Sunday or legal holidays, shall be included in
the above to the extent authorized by OWNER.

Invoices for cost of all materials and equipment furnished and incorporated in the
Work, including costs of transportation and storage thereof, and Suppliers' field
services required in connection therewith shall be submitted to the ENGINEER with
the claim. All cash discounts shall accrue to CONTRACTOR unless OWNER
deposits funds with CONTRACTOR with which to make payments, in which case the
cash discounts shall accrue to OWNER. All trade discounts, rebates and refunds
and returns from sale of surplus materials and equipment shall be in accordance
with the State Department of Highways, Division of Highways, and State of Colorado
Standard Specifications for Road and Bridge Construction 2005 Edition. If the
materials used in performing the extra Work are taken from the CONTRACTOR's
stock, then in lieu of invoices the CONTRACTOR shall furnish an affidavit, certifying
that such materials were taken from its stock, that the quantity claimed was actually
used in the Work, and that the price and transportation claimed represent the actual
cost to the CONTRACTOR shall be submitted to the ENGINEER with the claim.

Payments made by CONTRACTOR to the Subcontractors for Work performed or
furnished by Subcontractors. If required by OWNER, CONTRACTOR shall obtain
competitive bids from subcontractors acceptable to OWNER and CONTRACTOR
and shall deliver such bids to OWNER who will then determine, with the advice of
ENGINEER, which bids, if any, will be accepted. If any subcontract provides that
the Subcontractor is to be paid on the basis of Cost of the Work Plus a fee, the
Subcontractor's Cost of the Work and fee shall be determined in the same manner
as CONTRACTOR's Cost of the Work and fee as provided in paragraphs 11.4, 11.5,
11.6 and 11.7. All subcontracts shall be subject to the other provisions of the
Contract Documents insofar as applicable.

Costs of special consultants (including but not limited to engineers, architects,
testing laboratories, surveyors, attorneys and accountants) employed for services
specifically related to the Work.

Supplemental costs including the following:
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11.4.5.1

11452

11.4.5.3

The proportion of necessary transportation, travel and subsistence
expenses of CONTRACTOR's employees incurred in discharge of
duties connected with the Work.

Cost, including transportation and maintenance, of all materials,
supplies, equipment, machinery, appliances, office and temporary
facilities at the site and hand tools not owned by the workers, which
are consumed in the performance of the Work, and cost less market
value of such items used but not consumed which remain the
property of CONTRACTOR.

Rentals rates of all construction equipment and machinery and the
parts thereof which has been authorized by the ENGINEER, the
CONTRACTOR will be paid for the use of equipment in the manner
hereinafter specified. Rental rates will be from the current edition of
the Rental Rate Blue Book for Construction Equipment and will be
determined as follows:

Hourly rate:  RR = (ADJ BB/176)(RF)(SAF)+EOC

Where: RR = Hourly rental rate
ADJ BB/176 = Blue Book Monthly Rate adjusted for
year of manufacture/176
RF = Regional Factor of 1.06
SAF = State Adjustment Factor of 1.05
EOC = Estimated Hourly Operating Costs from Blue
Book

With each claim, the CONTRACTOR shall submit the rental rate
calculations including copies of the appropriate pages of the Blue
Book for each piece of equipment listed in the claim.

Rental of equipment not owned by the CONTRACTOR will be paid
for by invoice cost plus operating cost (EOC). Copies of the
applicable pages of the Rental Rate Blue Book for Construction
Equipment shall be submitted to the ENGINEER with the claim.

The costs of transportation, loading, unloading, installation, disman-
tling, and removal thereof all in accordance with the terms of said
rental agreements. If equipment is used intermittently and when not
in use could be returned to its rental source at less expense to the
OWNER than holding it at the Work site, it shall be returned unless
the CONTRACTOR elects to keep it at the Work site at no expense
to the OWNER. The rental of any such equipment, machinery or
parts shall cease when the use of the equipment is no longer
necessary for the Work. No payment will be made for the use of
tools, which have a replacement value of $200.00 or less. Operators
will be paid for separately as provided in paragraph 11.4.1. Certified
invoices for rental cost of all construction equipment and machinery
incorporated in the Work shall be submitted to the ENGINEER with
the claim.
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11454 Sales, consumer, use or similar taxes related to the Work, and for
which CONTRACTOR is liable, imposed by Laws and Regulations.

11.4.5.5 Deposits lost for causes other than negligence of CONTRACTOR,
any Subcontractor or anyone directly or indirectly employed by any
of them or for whose acts any of them may be liable.

11.4.5.6 Losses and damages (and related expenses) caused by damage to
the work, not compensated by insurance or otherwise, sustained by
CONTRACTOR in connection with the performance and furnishing of
the Work, (except losses and damages within the deductible
amounts of property insurance established by OWNER in
accordance with paragraph 5.9), provided they have resulted from
causes other than the negligence of CONTRACTOR, any
Subcontractor, or anyone directly or indirectly employed by any of
them or for whose acts any of them may be liable. Such losses shall
include settlements made with the written consent and approval of
OWNER. No such losses, damages and expenses shall be included
in the Cost of the Work for the purpose of determining
CONTRACTOR's fee. If, however, any such loss or damage
requires reconstruction and CONTRACTOR is placed in charge
thereof, CONTRACTOR shall be paid for services a fee
proportionate to that stated in paragraph 11.6.2.

11.4.5.7 The cost of utilities, fuel and sanitary facilities at the site.
11458 Minor expenses such as telegrams, long distance telephone calls,

telephone service at the site, expressage and similar petty cash
items in connection with the Work.

11.5 The term Cost of the Work shall not include any of the following:

11.5.1

11.5.2

11.5.3

11.5.4

Payroll costs and other compensation of CONTRACTOR's officers, executives,
principals (of partnership and sole proprietorships), general managers, engineers,
architects, estimators, attorneys, auditors, accountants, purchasing and contracting
agents, expediters, timekeepers, clerks and other personnel employed by CON-
TRACTOR whether at the site orin CONTRACTOR's principal or a branch office for
general administration of the Work and not specifically included in the agreed upon
schedule of job classifications referred to in paragraph 11.4.1 or specifically covered
by paragraph 11.4.4--all of which are to be considered administrative costs covered
by the CONTRACTOR's fee.

Expenses of CONTRACTOR's principal and branch offices other than CONTRAC-
TOR's office at the site.

Any part of CONTRACTOR's capital expenses, including interest on CONTRACT-
OR's capital employed for the Work and charges against CONTRACTOR for
delinquent payments.

Cost of premiums for all Bonds and for all insurance whether or not CONTRACTOR

is required by the Contract Documents to purchase and maintain the same. (except
for the cost of premiums covered by subparagraph 11.4.5.9 above).
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11.6

11.7

11.5.5 Costs due to the negligence of CONTRACTOR, any Subcontractor, or anyone
directly or indirectly employed by any of them or for whose acts any of them may be
liable, including but not limited to, the correction of defective Work, disposal of
materials or equipment wrongly supplied and making good any damage to property.

Other overhead or general expense costs of any kind and the costs of any item not
specifically and expressly included in paragraph 11.4.

The CONTRACTOR's fee allowed to CONTRACTOR for overhead and profit shall be
determined as follows:

11.6.1 a mutually acceptable fixed fee; or

11.6.2 if a fixed fee is not agreed upon, then a fee based on the following percentages of
the various portions of the Cost of the work:

11.6.2.1

11.6.2.2

11.6.2.3

11.6.2.4

11.6.2.5

11.6.2.6

for costs incurred under paragraphs 11.4.1 and 11.4.2, the
CONTRACTOR's fee shall be fifteen percent;

for costs incurred under paragraph 11.4.3, the CONTRACTOR's fee
shall be five percent;

where one or more tiers of subcontracts are on the basis of Cost of
the Work plus a fee and no fixed fee is agreed upon, the intent of
paragraphs 11.4.1, 11.4.2, 11.4.3 and 11.6.2 is that the Subcon-
tractor who actually performs or furnishes the Work, at whatever tier,
will be paid a fee of fifteen percent of the costs incurred by such
Subcontractor under paragraphs 11.4.1 and 11.4.2 and that any
higher tier Subcontractor and CONTRACTOR will each be paid a fee
of five percent of the amount paid to the next lower tier Subcontrac-
tor;

no fee shall be payable on the basis of costs itemized under para-
graphs 11.4.4, 11.4.5 and 11.5;

the amount of credit to be allowed by CONTRACTOR to OWNER for
any change which results in a net decrease in cost will be the
amount of the actual net decrease in cost plus a deduction in
CONTRACTOR's fee by an amount equal to five percent of such net
decrease; and

when both additions and credits are involved in any one change, the
adjustment in CONTRACTOR's fee shall be computed on the basis
of the net change in accordance with paragraphs 11.6.2.1 through
11.6.2.5, inclusive.

Whenever the cost of any Work is to be determined pursuant to paragraphs 11.4 and 11.5,
CONTRACTOR will establish and maintain records thereof in accordance with generally
accepted accounting practices and submit in form acceptable to ENGINEER an itemized
cost breakdown together with supporting data.
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Cash Allowances:

11.8 Itis understood that CONTRACTOR has included in the Contract Price all allowances so
named in the Contract Documents and shall cause the Work so covered to be furnished and
performed for such sums as may be acceptable to OWNER and ENGINEER. CONTRAC-
TOR agrees that:

11.8.1

11.8.2

the allowances include the cost to CONTRACTOR (less any applicable trade
discounts) of materials and equipment required by the allowances to be delivered at
the site, and all applicable taxes; and

CONTRACTOR's costs for unloading and handling on the site, labor, installation
costs, overhead, profit and other expenses contemplated for the allowances have
been included in the Contract Price and not in the allowances and no demand for
additional payment on account of any of the foregoing will be valid.

Prior to final payment, an appropriate Change Order will be issued as recommended by ENGINEER
to reflect actual amounts due CONTRACTOR on account of Work covered by allowances, and the
Contract Price shall be correspondingly adjusted.

11.9 Unit Price Work:

11.9.1

11.9.2

11.9.3

Where the Contract Documents provide that all or part of the Work is to be Unit
Price Work, initially the Contract Price will be deemed to include for all Unit Price
Work an amount equal to the sum of the established unit price for each separately
identified item of Unit Price Work times the estimated quantity of each item as
indicated in the Agreement. The estimated quantities of items of Unit Price Work
are not guaranteed and are solely for the purpose of comparison of Bids and
determining an initial Contract Price. Determinations of the actual quantities and
classifications of Unit Price Work performed by CONTRACTOR will be made by
ENGINEER in accordance with paragraph 9.10

Each unit price will be deemed to include an amount considered by CONTRACTOR
to be adequate to cover CONTRACTOR's overhead and profit for each separately
identified item.

OWNER or CONTRACTOR may make a claim for an adjustment in the contract
Price in accordance with Article 11 if:

11.9.3.1 the quantity of any item of Unit Price Work performed by CONTRAC-
TOR differs materially and significantly from the estimated quantity of
such item indicated in the Agreement; and

11.9.3.2 there is no corresponding adjustment with respect to any other item
of Work; and
11.9.3.3 if CONTRACTOR believes that CONTRACTOR is entitled to an

increase in Contract Price as a result of having incurred additional
expense or OWNER believes that OWNER is entitled to a decrease
in Contract Price and the parties are unable to agree as to the
amount of any such increase or decrease.

11934 In the event of circumstances beyond the control of
CONTRACTOR, including but not Ilimited to, government
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regulations, tariffs, and events of force majeure, CONTRACTOR
reserves the right to adjust prices upon thirty (30) calendar days’
notice.

ARTICLE 12 - CHANGE OF CONTRACT TIMES

12.1

12.2

12.3

124

The Contract Times (or Milestones) may only be changed by a Change Order or a Written
Amendment. Any claim for an adjustment of the Contract Times (or Milestones) shall be
based on written notice delivered by the party making the claim to the other party and to
ENGINEER promptly (but in no event later than fifteen days) after the occurrence of the
event giving rise to the claim and stating the general nature of the claim. Notice of the
extent of the claim with supporting data shall be delivered within thirty days after such
occurrence (unless ENGINEER allows an additional period of time to ascertain more
accurate data in support of the claim) and shall be accompanied by the claimant's written
statement that the adjustment claimed is the entire adjustment to which the claimant has
reason to believe it is entitled as a result of the occurrence of said event. All claims for
adjustment in the Contract Times (or Milestones) shall be determined by ENGINEER in
accordance with paragraph 9.11 if OWNER and CONTRACTOR cannot otherwise agree.
No claim for an adjustment in the Contract Times (or Milestones) will be valid if not
submitted in accordance with the requirements of this paragraph 12.1.

Liquidated damages. The OWNER shall have the right to deduct liquidated damages from
any amount due or that may become due to the CONTRACTOR, or to collect such
liquidated damages from the CONTRACTOR or the Surety. The OWNER has the option
to enforce liquidated damages or to waive such damages. The liquidated damages herein
specified shall only apply to the CONTRACTOR's delay in performance. Such damages
are uncertain in amount and difficult to measure and prove accurately. By executing this
contract, the CONTRACTOR agrees that the liquidated damages specified in the Contract
Documents are reasonable in amount and are not disproportionate to actual anticipated
damages. Liquidated damages are not intended to include litigation or attorneys' fees
incurred by the OWNER, or other incidental or consequential damages suffered by the
OWNER due to the Contractor's performance. If the OWNER charges liquidated damages
to the CONTRACTOR, this shall not preclude the Owner from commencing an action
against the CONTRACTOR for other actual harm resulting from the CONTRACTOR's
performance, which is not due to the CONTRACTOR's delay in performance. In order to
recover liquidated damages, OWNER is under no obligation to prove the actual damages
sustained by OWNER due to the CONTRACTOR's delay in performance. In no event
shall the CONTRACTOR be assessed liquidated damages if the contract is suspended or
terminated for events beyond the control of the CONTRACTOR for which a time extension
beyond the original schedule of performance could be granted under 12.3.

The parties agree that liquidated damages shall be in the amount set forth in Article 2 of the
Agreement.

Where CONTRACTOR is prevented from completing any part of the Work within the
Contract Times (or Milestones) due to delay beyond the control of CONTRACTOR, the
Contract Times (or Milestones) will be extended in an amount equal to the time lost due to
such delay if a claim is made therefor as provided in paragraph 12.1. Delays beyond the
control of CONTRACTOR shall include, but not be limited to, acts or neglect by OWNER,
acts or neglect of utility owners or other contractors performing other work as contemplated
by Article 7, fires, floods, epidemics, abnormal weather conditions or acts of God, or non-
price related unavailability of materials required for the Project. Delays attributable to and
within the control of a Subcontractor or Supplier shall be deemed to be delays within the
control of CONTRACTOR.

The CONTRACTOR specifically waives any and all claims against the OWNER for
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damages resulting from any hindrance or delay caused by circumstances beyond the
control of CONTRACTOR that prevents completing any part of the Work within the Contract
Times (or Milestones), whether or not caused by the OWNER. The CONTRACTOR may
instead be granted an extension of the Contract Times for which the OWNER will not claim
liquidated damages, provided that the hindrance or delay is beyond the control of the
CONTRACTOR. An extension of the Contract Times (or Milestones) in an amount equal to
the time lost due to such delay shall be CONTRACTOR's sole and exclusive remedy for
such delay. In no event shall OWNER be liable to CONTRACTOR, any subcontractor, any
supplier, any other person or organization, or to any surety for or employee or agent of any
of them, for damages arising out of or resulting from delays caused by or within the control
of Contractor, or delays beyond the control of CONTRACTOR whether or not caused by the
OWNER.

ARTICLE 13 - TESTS AND INSPECTIONS; CORRECTION, REMOVAL ORACCEPTANCE OF
DEFECTIVE WORK

Notice of Defects:

13.1

Prompt notice of all defective Work of which OWNER or ENGINEER has actual knowledge
will be given to CONTRACTOR. All defective Work may be rejected, corrected or accepted
as provided in this Article 13.

Access to Work:

13.2

OWNER, ENGINEER, ENGINEER's Consultants, other representatives and personnel of
OWNER, independent testing laboratories and governmental agencies with jurisdictional
interests will have access to the Work at reasonable times for their observation, inspecting
and testing. CONTRACTOR shall provide them proper and safe conditions for such access
and advise them of CONTRACTOR's site safety procedures and programs so that they may
comply therewith as applicable.

Tests and Inspections:

13.3

134

CONTRACTOR shall give ENGINEER timely notice of readiness of the Work for all required
inspections, tests or approvals, and shall cooperate with inspection and testing personnel to
facilitate required inspections or tests.

OWNER shall employ and pay for the services of an independent testing laboratory to
perform all inspections, tests, or approvals required by the Contract Documents except:

13.4.1 for inspections, tests or approvals covered by paragraph 13.5 below:

13.4.2 that costs incurred in connection with tests or inspections conducted pursuant to
paragraph 13.9 below shall be paid as provided in said paragraph 13.9; and

13.4.3 as otherwise specifically provided in the Contract Documents.

13.4.4 any and all retesting of soil necessitated by the CONTRACTOR's operations or
inability to obtain specified density test results on the first attempt shall be the sole
responsibility and costs of the CONTRACTOR to achieve required passing test
results. Retesting required because of non-conformance to specified requirements
shall be performed by the independent firm employed by the OWNER. Payment for
retesting will be charged to the CONTRACTOR by deducting inspection, testing and
administrative charges from the Contract Price.
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13.5

13.6

13.7

If Laws or Regulations of any public body having jurisdiction require any Work (or part
thereof) specifically to be inspected, tested or approved by an employee or other
representative of such public body, CONTRACTOR shall assume full responsibility for
arranging and obtaining such inspections, tests or approvals, pay all costs in connection
therewith, and furnish ENGINEER the required certificates of inspection, or approval.
CONTRACTOR shall also be responsible for arranging and obtaining and shall pay all costs
in connection with any inspections, tests or approvals required for OWNER's and
ENGINEER's acceptance of materials or equipment to be incorporated in the Work, or of
materials, mix designs, or equipment submitted for approval prior to CONTRACTOR's
purchase thereof for incorporation in the Work.

If any Work (or the work of others) that is to be inspected, tested or approved is covered by
CONTRACTOR without written concurrence of ENGINEER, it must, if requested by
ENGINEER, be uncovered for observation.

Uncovering Work as provided in paragraph 13.6 shall be at CONTRACTOR's expense
unless CONTRACTOR has given ENGINEER timely notice of CONTRACTOR's intention to
cover the same and ENGINEER has not acted with reasonable promptness in response to
such notice.

Uncovering Work:

13.8

13.9

If any Work is covered contrary to the written request of ENGINEER, it must, if requested by
ENGINEER, be uncovered for ENGINEER's observation and replaced at CONTRACTOR's
expense.

If ENGINEER considers it necessary or advisable that covered Work be observed by
ENGINEER or inspected or tested by others, CONTRACTOR, at ENGINEER's request,
shall uncover, expose or otherwise make available for observation, inspection or testing as
ENGINEER may require, that portion of the Work in question, furnishing all necessary labor,
material and equipment. If it is found that such Work is defective, CONTRACTOR shall
payall claims, costs, losses and damages caused by, arising out of or resulting from such
uncovering, exposure, observation, inspection and testing and of satisfactory replacement
or reconstruction (including but not limited to all costs of repair or replacement of work of
others); and OWNER shall be entitled to an appropriate decrease in the Contract Price, and,
if the parties are unable to agree as to the amount thereof, may make a claim therefor as
provided in Article 11.

OWNER May Stop the Work:

13.10 If the Work is defective, or CONTRACTOR fails to supply sufficient skilled workers or

suitable materials or equipment, or fails to furnish or perform the Work in such a way that
the completed Work will conform to the Contract Documents, OWNER may order
CONTRACTOR to stop the Work, or any portion thereof, until the cause for such order has
been eliminated; however, this right of OWNER to stop the Work shall not give rise to any
duty on the part of OWNER to exercise this right for the benefit of CONTRACTOR or any
surety or other party.

Correction or Removal of Defective Work:

13.11

If required by ENGINEER, CONTRACTOR shall promptly, as directed, either correct all
defective Work, whether or not fabricated, installed or completed, or, if the Work has been
rejected by ENGINEER, remove it from the site and replace it with Work that is not
defective. CONTRACTOR shall pay all claims, costs, losses and damages caused by or
resulting from such correction or removal (including but not limited to all costs of repair or
replacement of work of others).
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13.12 Correction Period:

13.12.1 If within one year after the date the installation Work is performed, any
installation Work is found to be defective, CONTRACTOR shall within
seven calendar days after receiving notice from OWNER, without cost to
OWNER and in accordance with OWNER's written instructions: (i)
commence efforts to correct such defective Work, or if its has been rejected
by OWNER, remove it from the site and replace it with WORK that is not
defective, and (ii) satisfactorily correct or remove and replace any damage
to other Work or the work of others resulting therefrom. If CON- TRACTOR
does not within seven calendar days after receiving notice from OWNER
commence efforts to comply with the terms of such instructions, or in an
emergency where delay would cause serious risk of loss ordamage, OWNER
may have the defective Work corrected or the rejected Work removed and
replaced, and all claims, costs, losses and damages caused by or resulting
from such removal and replacement (including but not limited to all costs of
repair or replacement of work of others) will be paid by CONTRACTOR.

13.12.2 In special circumstances where a particular item of equipment is placed in
continuous service before Substantial Completion of all the Work, the
correction period for that item will start to run from an earlier date.

Acceptance of Defective Work:
13.13 Intentionally omitted.
OWNER May Correct Defective Work:

13.14 If CONTRACTOR fails within a reasonable time after written notice from ENGINEER to
commence efforts to correct defective Work or to remove and replace rejected Work as
required by ENGINEER in accordance with paragraph 13.11, and thereafter fails to
diligently pursue correction, or if CONTRACTOR fails to perform the Work in accordance
with the Contract Documents, or if CONTRACTOR fails to comply with any other material
provision of the Contract Documents, OWNER may, after seven days' written notice to
CONTRACTOR, correct and remedy any such deficiency. In exercising the rights and
remedies under this paragraph OWNER shall proceed expeditiously. In connection with
such corrective and remedial action, OWNER may exclude CONTRACTOR from all or part
of the site, take possession of all or part of the Work, and suspend CONTRACTOR's
services related thereto, incorporate in the Work all materials and equipment stored at the
site or for which OWNER has paid CONTRACTOR but which are stored elsewhere.
CONTRACTOR shall allow OWNER, OWNER's representatives, agents and employees,
OWNER's other contractors and ENGINEER and ENGINEER's Consultants access to the
site to enable OWNER to exercise the rights and remedies under this paragraph. All actual
and direct claims, costs, losses and damages incurred or sustained by OWNER in exercising
such rights and remedies will be charged against CONTRACTOR and a Change Order will
be issued incorporating the necessary revisions in the Contract Documents with respect to
the Work; and OWNER shall be entitled to an appropriate decrease in the Contract Price,
and, if the parties are unable to agree as to the amount thereof, OWNER may make a
claim therefor as provided in Article 11. Such claims, costs, losses and damages will
include but not be limited to all costs of repair or replacement of work of others destroyed or
damaged by correction, removal or replacement of CONTRACTOR's defective Work.
CONTRACTOR shall not be allowed an extension of the Contract Times (or Milestones)
because of any delay in the performance of the Work attributable to the exercise by
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OWNER of OWNER's rights and remedies hereunder, and CONTRACTOR will not be
assessed liquidated damages for any portion of the Work from which CONTRACTOR has
been excluded by OWNER.

ARTICLE 14 - PAYMENTS TO CONTRACTOR AND COMPLETION

Schedule of Values:

14.1

Progress payments on account of Unit Price Work will be based on the number of units
completed.

Application for Progress Payment:

14.2

At least twenty days before the date established for each progress payment (but not more
often than once a month), CONTRACTOR shall submit to ENGINEER for review an
Application for Payment filled out and signed by CONTRACTOR covering the Work
completed as of the date of the Application and accompanied by such supporting
documentation as is required by the Contract Documents. CONTRACTOR will submit
invoices for materials as they are delivered. The amount of retainage with respect to
progress payments will be as stipulated in the Agreement. With each application for
payment the CONTRACTOR shall submit a notarized waiver(s) of claim signed by the
CONTRACTOR acceptable in form to the ENGINEER. The waiver of claim for payment for
the work of the CONTRACTOR shall equal the amount of the previous payment distributed
to the CONTRACTOR for work of the CONTRACTOR.

CONTRACTOR's Warranty of Title:

14.3

CONTRACTOR warrants and guarantees that title and risk of loss to all materials and
equipment, whether incorporated in the Project or not, will pass to OWNER upon delivery
to a location specified by OWNER. CONTRACTOR agrees to protect equipment or
materials in the custody or control of CONTRACTOR or its Subcontractor and to be
responsible for any damage or loss occasioned by its failure to do so.

Review of Applications for Progress Payment:

14.4

14.5

ENGINEER will, within ten days after receipt of each invoice or Application for Payment, either
indicate in writing a recommendation of payment and present the Application to OWNER,
or return the Application to CONTRACTOR indicating in writing ENGINEER's reasons for
refusing to recommend payment. In the latter case, CONTRACTOR may make the
necessary corrections and resubmit the Application. Ten days after presentation of the
Application for Payment to OWNER with ENGINEER's recommendation, the amount
recommended will (subject to the provisions of the last sentence of paragraph 14.7)
become due and when due will be paid by OWNER to CONTRACTOR.

ENGINEER's recommendation of any payment requested in an Application for Payment will
constitute a representation by ENGINEER to OWNER, based on ENGINEER's on-site
observations of the executed Work as an experienced and qualified design professional and
on ENGINEER's review of the Application for Payment and the accompanying data and
schedules, that to the best of ENGINEER's knowledge, information and belief:

14.5.1 the Work has progressed to the point indicated.
14.5.2 the quality of the Work is generally in accordance with the Contract Documents

(subject to an evaluation of the Work as a functioning whole prior to or upon
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Substantial Completion, to the results of any subsequent tests called for in the
Contract Documents, to a final determination of quantities and classifications for Unit

Price Work under paragraph 9.10 and to any other qualifications stated in the
recommendation), and

14.5.3 the conditions precedent to CONTRACTOR's being entitled to such payment appear
to have been fulfilled insofar as it is ENGINEER's responsibility to observe the Work.

However, by recommending any such payment ENGINEER will not thereby be deemed to have
represented that: (i) exhaustive or continuous on-site inspections have been made to check the
quality or the quantity of the Work beyond the responsibilities specifically assigned to ENGINEER in
the Contract Documents or (ii) that there may not be other matters or issues between the parties
that might entitle CONTRACTOR to be paid additionally by OWNER or entitle OWNER to withhold
payment to CONTRACTOR.

14.6

14.7

ENGINEER's recommendation of any payment, including final payment, shall not mean that
ENGINEER is responsible for CONTRACTOR's means, methods, techniques, sequences or
procedures of construction, or the safety precautions and programs incident thereto, or for
any failure of CONTRACTOR to comply with Laws and Regulations applicable to the
furnishing or performance of Work, or for any failure of CONTRACTOR to perform or furnish
Work in accordance with the Contract Documents.

ENGINEER may refuse to recommend the whole or any part of any payment if, in
ENGINEER's opinion, it would be incorrect to make the representations to OWNER referred
to in paragraph 14.5. ENGINEER may also refuse to recommend any such payment, or,
because of subsequently discovered evidence or the results of subsequent inspections or
tests, nullify any such payment previously recommended, to such extent as may be
necessary in ENGINEER's opinion to protect OWNER from loss because:

14.7.1 the Work is defective, or completed Work has been damaged requiring correction
or replacement,

14.7.2 the Contract Price has been reduced by Written Amendment or Change Order,

14.7.3 OWNER has been required to correct defective Work or complete Work in
accordance with paragraph 13.14, or

14.7.4 ENGINEER has actual knowledge of the occurrence of any of the events
enumerated in paragraphs 15.2.1 through 15.2.3 inclusive.

In addition to the retainages set forth in the Contract Documents, the Owner may
retain an amount sufficient to protect the OWNER in the event of unsatisfactory
performance of the Work, including without limitation:

Defective work or failure to repair or replace defective work;

Claims filed against the CONTRACTOR, or reasonable evidence indicating probable
filing of such claims;

Failure of the CONTRACTOR to make adequate or proper payments to
subcontractors or suppliers for materials, equipment or labor;

Failure to obtain necessary permits or licenses, or to comply with applicable laws,
ordinances, codes, or regulations, unless such noncompliance is due to reasons
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beyond the control of the CONTRACTOR, or due to act of the OWNER or and
ENGINEER hired by the OWNER, or agents or employees thereof:

Reasonable evidence that the Work cannot be completed for the unpaid balance of
the Contract Price then unpaid;

Reasonable evidence that the Work will not be completed within the Contract Time
and, once the Contract Time has expired, that the unpaid balance would not be
adequate to cover liquidated damages for the anticipated delay;

Persistent failure to carry out the Work in accordance with the Contract Documents;
As a set off for amounts due the Owner on other items;
Collusion with other bidders in preparing the bid;

Actual knowledge of the occurrence of any of the events enumerated in paragraphs
14.7 1 through 14.7.3 or paragraphs 15.2.1 through 15.2.4 inclusive.

When the above reasons for withholding payment are removed and corrected to the OWNER's
satisfaction, OWNER shall make payment to the CONTRACTOR of the sums withheld pursuant to
this paragraph, subject to the amounts required to be retained by the Contract Documents.

Progress Payments to Suppliers and Subcontractors. The CONTRACTOR shall make partial
payments of the amount due to each of the CONTRACTOR's suppliers and subcontractors in the
same manner as the OWNER is required to pay the CONTRACTOR under Article 4 of the
Agreement and Article 14 of the General Conditions, provided that the suppliers and subcontractors
are performing to the CONTRACTOR's satisfaction. If the OWNER is notified that the
CONTRACTOR is in arrears in payments to the CONTRACTOR's suppliers or subcontractors, the
OWNER shall notify the CONTRACTOR and determine why such funds are being withheld. If the
OWNER determines that no legitimate basis exists for the CONTRACTOR's withholding of such
payments, the OWNER may, five (5) days after the mailing of written notice to the CONTRACTOR,
make such payments directly to the CONTRACTOR's suppliers or subcontractors from funds which
otherwise would be due the CONTRACTOR.

Substantial Completion:

14.8 When CONTRACTOR considers the entire Work ready for its intended use CONTRACTOR
shall notify OWNER and ENGINEER in writing that the entire Work is substantially complete
(except for items specifically listed by CONTRACTOR as incomplete) and request that
ENGINEER issue a certificate of Substantial Completion. Within a reasonable time
thereafter, OWNER, CONTRACTOR and ENGINEER shall make an inspection of the Work
to determine the status of completion. If ENGINEER does not consider the Work
substantially complete, ENGINEER will notify CONTRACTOR in writing giving the reasons
therefor. If ENGINEER considers the Work substantially complete, ENGINEER will prepare
and deliver to OWNER a tentative certificate of Substantial Completion, which shall fix the
date of Substantial Completion. There shall be attached to the certificate a tentative list of
items to be completed or corrected before final payment. OWNER shall have seven days
after receipt of the tentative certificate during which to make written objection to ENGINEER
as to any provisions of the certificate or attached list. If, after considering such objections,
ENGINEER concludes that the Work is not substantially complete, ENGINEER will within
fourteen days after submission of the tentative certificate to OWNER notify CONTRACTOR
in writing, stating the reasons therefor. If, after consideration of OWNER's objections,
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14.9

ENGINEER considers the Work substantially complete, ENGINEER will within said fourteen
days execute and deliver to OWNER and CONTRACTOR a definitive certificate of
Substantial Completion (with a revised tentative list of items to be completed or corrected)
reflecting such changes from the tentative certificate as ENGINEER believes justified after
consideration of any objections from OWNER. At the time of delivery of the tentative
certificate of Substantial Completion, ENGINEER will deliver to OWNER and
CONTRACTOR a written recommendation as to division of responsibilities pending final
payment between OWNER and CONTRACTOR with respect to security, operation, safety,
maintenance, heat, utilities, insurance and warranties and guarantees. Unless OWNER and
CONTRACTOR agree otherwise in writing and so inform ENGINEER in writing prior to
ENGINEER's issuing the definitive certificate of Substantial Completion. ENGINEER's
aforesaid recommendation will be binding on OWNER and CONTRACTOR until final
payment.

OWNER shall have the right to exclude CONTRACTOR from the Work after the date of
Substantial Completion, but OWNER shall allow CONTRACTOR reasonable access to
complete or correct items on the tentative list.

Partial Utilization:

14.10 Use by OWNER at OWNER's option of any substantially completed part of the Work which:

(i) has specifically been identified in the Contract Documents, or (ii)) OWNER, ENGINEER,
and CONTRACTOR agree constitutes a separately functioning and usable part of the Work
that can be used by OWNER for its intended purpose without significant interference with
CONTRACTOR's performance of the remainder of the Work, may be accomplished prior to
Substantial Completion of all the Work subject to the following:

14.10.1 OWNER at any time may request CONTRACTOR in writing to permit
OWNER to use any such part of the Work which OWNER believes to be
ready for its intended use and substantially complete. If CONTRACTOR
agrees that such part of the Work is substantially complete, CONTRACTOR
will certify to OWNER and ENGINEER that such part of the Work is
substantially complete and request ENGINEER to issue a certificate of
Substantial Completion for that part of the Work. CONTRACTOR at any
time may notify OWNER and ENGINEER in writing that CONTRACTOR
considers any such part of the Work ready for its intended use and
substantially complete and request ENGINEER to issue a certificate of
Substantial Completion for that part of the Work. Within a reasonable time
after either such request, OWNER, CONTRACTOR and ENGINEER shall
make an inspection of that part of the Work to determine its status of
completion. If ENGINEER does not consider that part of the Work to be
substantially complete, ENGINEER will notify OWNER and CONTRACTOR
in writing giving the reasons therefor. If ENGINEER considers that part of
the Work to be substantially complete, the provisions of paragraphs 14.8 and
14.9 will apply with respect to certification of Substantial Completion of that
part of the Work and the division of responsibility in respect thereof land
access thereto.

Final Inspection:

14.11 Upon written notice from CONTRACTOR that the entire Work or an agreed portion thereof

is complete, ENGINEER will make a final inspection with OWNER and CONTRACTOR and
will notify CONTRACTOR in writing of all particulars in which this inspection reveals that the

Work is incomplete or defective. CONTRACTOR shall immediately take such measures as
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are necessary to complete such Work or remedy such deficiencies.
Final Application for Payment:

14.12 After CONTRACTOR has completed all such corrections to the satisfaction of ENGINEER
and delivered in accordance with the Contract Documents all maintenance and operating
instructions, schedules, guarantees, Bonds, certificates or other evidence of insurance
required by paragraph 5.4, certificates of inspection, marked-up record documents (as
provided in paragraph 6.19) and other documents. CONTRACTOR may make application
for final payment following the procedure for progress payments. The final application for
payment shall be accompanied (except as previously delivered) by: (i) all documentation
called for in the Contract Documents, including but not limited to the evidence satisfactory to
the OWNER of the continuation of completed operations insurance and any insurance
coverage written on a claims-made basis at final payment and one year thereafter; (ii) the
consent of surety to final payment and that the performance bond shall remain in effect
throughout the guarantee period; (iii) complete and legally effective claim releases signed by
all suppliers and subcontractors in the form provided in the Contract Documents certifying
that all outstanding claims for payment have been paid. The CONTRACTOR shall not
receive final payment due under the Agreement until the CONTRACTOR obtains and files
the foregoing items (i), (ii), and (iii).

14.12.1 LIENS. Colorado Statutes do not provide for any right of lien against public
buildings. In lieu thereof, §38-26-107, Colorado Revised Statutes, as
amended, provides adequate relief for any claimant having furnished labor,
materials, rental machinery, tools, equipment, or services toward construc-
tion of the particular public work in that final payment may not be made to a
CONTRACTOR until all such creditors have been put on notice by
publication of such pending payment and given opportunity to stop payment
to the CONTRACTOR in the amount of such claims. Pursuant to §38-26-
107, C.R.S., any supplier may bring a suit and file a notice of lis pendens
against the OWNER within ninety (90) days after the date set for final
settlement. If any such supplier or person files any such claim and notice of
lis pendens, the OWNER shall withhold retained amounts from final
payments to the CONTRACTOR as are necessary to satisfy fully such
claims. References to liens appearing in Article 14 shall be deemed as
references to claims made pursuantto C.R.S §38-26-101 et seq. unless the
context requires otherwise.

Final Payment and Acceptance:

14.13 If, on the basis of ENGINEER's observation of the Work during construction and final
inspection, and ENGINEER's review of the final Application for Payment and accompanying
documentation as required by the Contract Documents, ENGINEER is satisfied that the
Work has been completed and CONTRACTOR's other obligations under the Contract
Documents have been fulfiled, ENGINEER will, within ten days after receipt of the final
Application for Payment, indicate in writing ENGINEER's recommendation of payment and
present the Application to OWNER for payment. At the same time ENGINEER will also give
written notice to OWNER and CONTRACTOR that the Work is acceptable subject to the
provisions of paragraph 14.15. Otherwise, ENGINEER will return the Application to
CONTRACTOR, indicating in writing the reasons for refusing to recommend final payment,
in which case CONTRACTOR shall make the necessary corrections and resubmit the
Application. Upon receipt of the ENGINEER's recommendation for payment and the final
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14.14

Application for Payment, OWNER shall order the publication of Notice of Final Payment as
required by C.R.S. §38-26-107(1) and shall make final payment in accordance with C.R.S.
38-26-107(3).

If, through no fault of CONTRACTOR, final completion of the Work is significantly delayed
and if ENGINEER so confirms, OWNER shall, upon receipt of CONTRACTOR's final
Application for Payment and recommendation of ENGINEER, and without terminating the
Agreement, make payment of the balance due for that portion of the Work fully completed
and accepted. . Such payment shall be made under the terms and conditions governing
final payment, except that it shall not constitute a waiver of claims.

Waiver of Claims:

14.15

The making and acceptance of final payment will constitute:

14.15.1 a waiver of all claims by OWNER against CONTRACTOR, except claims
arising from unsettled Liens, from defective Work appearing after final
inspection pursuant to paragraph 14.11, from failure to comply with the
Contract Documents or the terms of any special guarantees specified
therein, or from CONTRACTOR's continuing obligations under the Contract
Documents; and

14.15.2 a waiver of all claims by CONTRACTOR against OWNER other than those
previously made in writing and still unsettled.

ARTICLE 15 - SUSPENSION OF WORK AND TERMINATION
OWNER May Suspend Work:

15.1

At any time and without cause, OWNER may suspend the Work or any portion thereof for a
period of not more than ninety days by notice in writing to CONTRACTOR and ENGINEER,
which will fix the date on which Work will be resumed. CONTRACTOR shall resume the
Work on the date so fixed. CONTRACTOR shall be allowed an adjustment in the Contract
Price or an extension of the Contract Times, or both, directly attributable to any such
suspension if CONTRACTOR makes an approved claim therefor as provided in Articles 11
and 12.

OWNER May Terminate:

15.2

Upon the occurrence of any one or more of the following events:

15.2.1 if CONTRACTOR persistently fails to perform the Work in accordance with the
Contract Documents (including, but not limited to, failure to supply sufficient skilled
workers or suitable materials or equipment or failure to adhere to the progress
schedule established under paragraph 2.8 as adjusted from time to time pursuant to
paragraph 6.6);
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15.2.2 if CONTRACTOR disregards Laws or Regulations of any public body having
jurisdiction;

15.2.3 if CONTRACTOR otherwise violates in any substantial way any provisions of the
Contract Documents;

OWNER may, after giving CONTRACTOR (and the surety, if any,) seven days' written notice and to
the extent permitted by Laws and Regulations, terminate the services of CONTRACTOR, exclude
CONTRACTOR from the site and take possession of the Work and of all CONTRACTOR's tools,
appliances, construction equipment and machinery at the site and use the same to the full extent
they could be used by CONTRACTOR (without liability to CONTRACTOR for trespass or
conversion), incorporate in the Work all materials and equipment stored at the site or for which
OWNER has paid CONTRACTOR but which are stored elsewhere, and finish the Work as OWNER
may deem expedient. In such case CONTRACTOR shall not be entitled to receive any further
payment until the Work is finished. If the unpaid balance of the Contract Price exceeds all claims,
costs, losses and damages sustained by OWNER arising out of or resulting from completing the
Work such excess will be paid to CONTRACTOR. If such claims, costs, losses and damages
exceed such unpaid balance, CONTRACTOR shall pay the difference to OWNER. Such claims,
costs, losses and damages incurred by OWNER will be reviewed by ENGINEER as to their
reasonableness and when so approved by ENGINEER incorporated in a Change Order, provided
that when exercising any rights or remedies under this paragraph OWNER shall not be required to
obtain the lowest price for the Work performed.

156.3 Where CONTRACTOR's services have been so terminated by OWNER, the termination will
not affect any rights or remedies of OWNER against CONTRACTOR then existing or which
may thereafter accrue. Any retention or payment of moneys due CONTRACTOR by
OWNER will not release CONTRACTOR from liability.

15.4 Upon seven days' written notice to CONTRACTOR and ENGINEER, OWNER may, without
cause and without prejudice to any other right or remedy of OWNER, elect to terminate the
Agreement. In such case, CONTRACTOR shall be paid (without duplication of any items):

15.4.1 for completed and acceptable Work executed in accordance with the Contract
Documents prior to the effective date of termination, including fair and reasonable
sums for overhead and profit on such Work;

15.4.2 for expenses sustained prior to the effective date of termination in performing
services and furnishing labor, materials or equipment as required by the Contract
Documents in connection with uncompleted Work, plus fair and reasonable sums for
overhead and profit on such expenses;

15.4.3 for all claims, costs, losses and damages incurred in settlement of terminated
contracts with Subcontractors, Suppliers and others; and

15.4.4 for reasonable expenses directly attributable to termination.

CONTRACTOR shall not be paid on account of loss of anticipated profits or revenue or other
economic loss arising out of or resulting from such termination.

CONTRACTOR May Stop Work or Terminate:
15.5 If, through no act or fault of CONTRACTOR, the Work is suspended for a period of more
than ninety days by OWNER or under an order of court or other public authority, or
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ENGINEER fails to act on any Application for Payment within thirty days after it is submitted
or OWNER fails for thirty days to pay CONTRACTOR any sum finally determined to be due,
then CONTRACTOR may, upon seven days' written notice to OWNER and ENGINEER,
and provided OWNER or ENGINEER do not remedy such suspension or failure within that
time, terminate the Agreement and recover from OWNER payment on the same terms as
provided in paragraph 15.4. In lieu of terminating the Agreement and without prejudice to
any other right or remedy, if ENGINEER has failed to act on an Application for Payment
within thirty days after it is submitted, or OWNER has failed for thirty days to pay
CONTRACTOR any sum finally determined to be due, CONTRACTOR may upon seven
days' written notice to OWNER and ENGINEER stop the Work until payment of all such
amounts due CONTRACTOR, including interest thereon. The provisions of this paragraph
15.5 are not intended to preclude CONTRACTOR from making claim under Articles 11 and
12 for an increase in Contract Price or Contract Times or otherwise for expenses or damage
directly attributable to CONTRACTOR's stopping Work as permitted by this paragraph.

ARTICLE 16 - MISCELLANEOUS

Giving Notice:

16.1

Whenever any provision of the Contract Documents requires the giving of written notice, it
will be deemed to have been validly given if delivered in person to the individual or to a
member of the firm or to an officer of the corporation for whom it is intended, or if delivered
at or sent by registered or certified mail, postage prepaid, to the last business address
known to the giver of the notice.

Computation of Times:

16.2.1 When any period of time is referred to in the Contract Documents by days, it will be

computed to include the first and the last day of such period.

Notice of Claim:

16.3

Should OWNER or CONTRACTOR suffer injury or damage to person or property because
of any error, omission or act of the other party or of any of the other party's employees or
agents or others for whose acts the other party is legally liable, claim will be made in writing
to the other party within a reasonable time of the first observance of such injury or damage.
The provisions of this paragraph 16.3 shall not be construed as a substitute for or a waiver
of the provisions of any applicable statute of limitations or repose.

Cumulative Remedies:

16.4

The duties and obligations imposed by these General Conditions and the rights and
remedies available hereunder to the parties hereto, and, in particular but without limitation,
the warranties, guarantees and obligations imposed upon CONTRACTOR by paragraphs
6.12, 6.16, 6.30, 6.31, 6.32, 13.1, 13.12, 13.14, 14.3 and 15.2 and all of the rights and
remedies available to OWNER and ENGINEER thereunder, are in addition to, and are not to
be construed in any way as a limitation of, any rights and remedies available to any or all of
them which are otherwise imposed or available by Laws or Regulations, by special warranty
or guarantee or by other provisions of the Contract Documents, and the provisions of this
paragraph will be as effective as if repeated specifically in the Contract Documents in
connection with each particular duty, obligation, right and remedy to which they apply.
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Professional Fees and Court Costs Included:

16.5

Whenever reference is made to "claims, costs, losses and damages," it shall include in each
case, but not be limited to, all fees and charges of engineers, architects, attorneys and other
professionals and all court or arbitration or other dispute resolution costs.

Interest:

16.6

In the event that any payment of interest is to be made pursuant to any provision of the
Contract Documents, excluding any bid bond, labor and materials bond or performance
bond entered into by the CONTRACTOR, interest shall be paid at the average rate earned
by the City of Louisville on its invested funds during the quarterly fiscal period prior to the
period during which the interest was accrued.

Third Parties:

16.7

The contract is not intended to create any right in or for the public or any member thereof,
any subcontractor or supplier, or any other third party, or to authorize anyone not a party to
the contract to maintain a suit to enforce its terms. The duties, obligations, and responsibili-
ties of the parties to the contract, with respect to third parties, shall remain as imposed by
law. This paragraph shall not apply to any surety to the extent it is acting under any labor
and materials bond or performance bond entered into by the CONTRACTOR.

Severability:

16.8

To the extent that the performance of the parties' obligations may be accomplished within
the intent of the contract, the terms of the contract are severable, and should any term or
provision of the contract be declared invalid or become inoperative for any reason, such
invalidity or failure shall not affect the validity of any other contract term or provision.

Equal Opportunity Employer:

16.9

The CONTRACTOR will not discriminate against any employee or applicant for employment
because of race, color, religion, age, sex, disability or national origin. The CONTRACTOR
will take affirmative action to ensure that applicants are employed and that employees are
treated during employment without regard for their race, color, religion, age, sex, disability or
national origin. Such action shall include but not be limited to the following: employment,
upgrading, demotion or transfer, recruitment or recruitment advertising, layoff or termination,
rates of pay or other forms of compensation, and selection for training, including apprentice-
ship. The CONTRACTOR agrees to post in conspicuous places, available to employees
and applicants for employment, notice to be provided by an agency of the federal
government, setting forth the provisions of the Equal Opportunity Laws.

The CONTRACTOR shall be in compliance with the appropriate areas of the Americans
with Disabilities Act of 1990 as enacted and from time to time amended and any other
applicable federal regulation. A signed, written certificate stating compliance with the
Americans with Disabilities Act may be requested at any time during the life of any contract
and with any contract entered by the OWNER.
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Attachment 6.7.a.

CONTRACTOR'S SCOPE OF WORK

L. Water Shutoffs. Contractor, its agents and subcontractors, will be responsible for
shutting off the water to each meter serviced as well as notifying each customer of the water
shutoff. Some assistance may be required by the City with the notification of its customers. The
installation team will knock on the doors of residential customers as well as leave notifications on
their doors. In the case of large commercial customers such as schools, hospitals, nursing homes
or any other commercial customer, special efforts will be made to ensure minimum disruption to
water needs. In order to prevent any damage from plumbing fixtures that are sensitive to water
shutoffs, Contractor will schedule replacements with these commercial customers and will notify
the maintenance personnel when turning the water back on at these facilities. Regardless of any
effort of Contractor, ultimate responsibility of any and all fixtures inside buildings will remain the
responsibility of the end user and/or the City as detailed in any Service Contract that exists between
the City and its Customers.

2. Meter Boxes. Contractor is responsible for repairing any damages to meter boxes
and vaults caused by Contractor; provided, however, that Contractor shall not be liable for pre-
existing conditions or leaks. Contractor will install new meter boxes as authorized by the City’s
representative, with appropriate lid selection to be mutually agreed upon.

3. Water Meter Replacement: Contractor is responsible for any damages that occur
within six (6) inches on either side of the water meter in a pit-set meter installation, or within the
immediate work area for inside-set installations, and in either case only damages that are caused
by Contractor’s negligence. Any such damages incurred within the areas set forth above will be
promptly repaired by Contractor at its expense. Contractor is not liable for costs or repairs made
by the City or any third parties without the advance written authorization of Contractor. Contractor
1s not liable for damages outside the areas set forth above, either on the water distribution side or
on the customer side incurred from the Project installation including shutoff, temporary outage,
and restart of water service. Contractor is not liable for any pre-existing conditions including
leaks, faulty workmanship and materials from previous projects, rust, latent defects, or failures
resulting from aged, corroded, or otherwise compromised materials outside of the immediate area
of work. Should such conditions occur (i.e .leaks) Contractor may document them and at the City’s
written request, repair them for a negotiated price.

4. Non-Covered Work. Contracted meter change outs contemplate a standard like-
for-like meter lay-length change out. In the event that locations exist which require nonstandard
work (i.e., move a service location, move fences or other customer structures and items for access,
install systems in heavy traffic locations, alleys, parking lots, re-piping, changing lay-length,
adding flange adaptors, etc.), Contractor and the City will either agree on a price the City will pay
Contractor to perform the work, or the City will exclude this work from the Project. Should




Contractor, in its sole discretion, determine that any portion of the Work is unsafe, that portion of
the Work will be considered nonstandard and will be excluded from the Project.

5. Customer Notifications. Contractor will cause its subcontractor to provide written
notice to utility customers to schedule installation appointments when required due to meters
located inside structures. Such attempts will include a minimum of three attempts at contacting the
utility customers, whether through door hangers, or, if contact information is available, through
phone calls or e-mails. If Contractor’s subcontractor is unsuccessful in scheduling installation
appointments after reasonable attempts, Contractor will notify Owner that the location is Returned
to Utility as defined below.

6. Return to Utility (RTU). In the event Contractor designates an installation location
as RTU, including, but not limited to, situations wherein the work cannot be completed at a
location, the Contractor will notify the City of the issue. The City will have ninety (90) days to
correct the condition leading to the RTU and notify Contractor of the correction. If the condition
1s not corrected within the specified time period or cannot be corrected, the location will be
excluded from the Project.

7. City-Furnished Data. The City shall provide Contractor all technical data and
information in the City’s possession, including previous reports, maps, surveys, necessary for
Contractor to perform the Work. The City shall be responsible for identifying the location of
meters. Should Contractor require assistance in finding the meter location, the City shall locate
the meter in a timely manner.

8. City Billing Company Charges: The City is responsible for charges from its billing
software provider related to providing the import/export file, including integration fees from its
billing software provider.

9. City Point of Contact: The City designates the following individual(s) as its point
of contact for the Project authorized to act on behalf of the City:

Justin Ferron, PE

Civil Engineer I1I

Public Works - Utilities
303.335.4607 (office)
951.852.0344 (cell)
JFerron@LouisvilleCO.gov



10.

Itemized Unit Pricing: Quantities and unit pricing totals for the base contact are

shown below for reference:

Base Inside Outside Inside Unit
Meters | Total | Quantity Quantity Cost Qutside Unit Cost Cost
3/4" 6100 4575 1525 $267.38 $204.05 $1,534,439.75
1" 480 360 120 $319.86 $253.93 $145,621.20
1.5" 190 143 47 $2,189.26 $2,034.45 $408,683.33
2" 140 105 35 $2,513.95 $2,355.27 $346,399.20
3" 35 26 9 $3,138.93 $2,929.43 $107,977.05
4" 5 4 1 $4,822.66 $4,585.38 $23,876.02
Total 6950 5213 1737 $2,566,996.55
Inside QOutside Inside Unit | Outside

Endpoints Total Quantity Quantity Cost Unit Cost Cost

6950 5138 1812 $140.42 $142.55 | $979,778.56

Base Contract

Mobilization and Demobilization & Recycling of Old Meters

$67,000

Base Price 6950 meters

$2,566,996.55

Radio Endpoints 6950 Meters

$979,778.56

Supply and installation of Radio Base Stations/Repeaters. Quoting 3 Base Stations,
Antennas, Installation.

$161,346.36

Total

$3,775,121




Attachment 6.7.b.

STATEMENT OF WORK

General Responsibilities:

Core & Main will:

1. Provide a project manager to coordinate all FlexNet installation activities with the City and be the main
contact point between the City and Sensus during the infrastructure and SmartPoint Module deployment
phase. The project manager will coordinate training activities and all installation activities with Sensus field
engineers and contract installation crews hired by City.

2. Provide City a Sensus certified propagation study that determines the locations best suited for installation
of the BASESTATION's and to ensure proper communications with end point transmitters and the RNI.

3. Work with Sensus to commission the RNI hardware and software remotely.

4. Work with Sensus to obtain final network acceptance and approval to install endpoint devices

5. Schedule training familiarization / operators training for head end software to City identified personnel at
the City’s location.

6. Hire a qualified installation contractor to install the antennae and cable that runs between the basestation
and the antenna.

7. Hire a qualified installation contractor to install the BASESTATION equipment and run all data and power
cables between the power supply and the BASESTATION.

City will:

1. Provide a key point of contact, contact information, for project management activities to work with the
Core & Main project manager to help facilitate a timely installation of the FlexNet system.

2. Be responsible to provide the network infrastructure in the Power and RNI Location areas in Diagram 1,
including network cabling and power identified in blue in Diagram 1.

3. Be responsible for monthly and annual fees associated with the network access for all sites where network
access is needed.

4. Be responsible to provide communications link between the Regional Network Interface (RINI) and
BASESTATION.

5. Purchase any routers, hubs, mounting equipment, uninterruptible power supply and/or security equipment
needed to connect the RNI to the City’s internal network.

6. Be responsible for the installation of Meters, SmartPoint Modules, Load Control, Home Area Network, and
Automation Devices.

RNI Responsibilities:

The RNI will be a SAAS model that will be stored at one of Sensus secure data sites.

Core & Main will:

1.

Supply the RNI hardware and data management software necessary to operate on the RNI hardware.



2. Work with Sensus to obtain final configuration of all software and RNI hardware for operation with the
FlexNet network.
3.  Work with Sensus to Test, and verify proper network connectivity to access the BASESTATION.
City will:
1. Be responsible for fees associated with acquiring and maintaining the static IP addresses needed to access
network equipment located at the BASESTATION site.
2. Provide the necessary static IP addresses for the FlexNet system components.
3. Be responsible to secure a suitable contractor to connect the data management software to the billing
system to allow for data to be imported for billing purposes.
4. Provide remote network access to the FlexNet BASESTATION network to Sensus. This provides Sensus
Technical Services personnel the ability to perform ongoing system support and troubleshooting.
Infrastructure Site Responsibilities
BASESTATION:

Core & Main will:
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Instruct City concerning infrastructure site preparation work, and verify work is done correctly.
Coordinate the installation and commissioning of FlexNet Infrastructure for proper operation.

Hire a competent contractor to install the antenna and related components.

Provide the necessary antennas, mounts, cable and other antenna components for the BASESTATIONS.

Not be held responsible for damage to any interior/exterior coatings on water tanks that result from
welding of antenna mounts to tanks. Parties will agree to a scope of work prior to installation.

City will:

Purchase the required number of BASESTATIONS.

Be responsible to provide an area at the BASESTATION site for installation if the BASESTATION is
installed at a City provided site.

Be responsible to provide a 120 VAC power source to the BASESTATION. All necessary electric
requirements which will include 120 VAC Non GFI receptacles to be at the final location of the
BASESTATION installation. If trenching of the power line is needed, the City will be responsible to
provide the necessary trenching, conduit, and cabling needed to supply power from the power source outlet
to the base station cabinet. All electrical equipment will be installed in accordance with local codes.

Be responsible to provide network access at the site where the BASESTATION is located. City should
consult with Core & Main about the available options for network connections between BASESTATION
and RNL.

Be responsible to provide any conduit and/or trenching required to provide cabling requirements from the
tower site to the BASESTATION installation.

Be responsible to provide CAT 5 UV and weather resistant network cable from the network service
provider access link to the cabinet.



10.

11.

12.
13.
14.

Be responsible to provide any conduit or trenching needed to run the data cable to the BASESTATION.
City is responsible to assure that data cable is located to final location of the BASESTATION.

Be responsible to provide security at BASESTATION location.

Be responsible to provide sufficient foundation to secure the outdoor cabinet should an outdoor cabinet be
required to house the BASESTATION. This foundation will consist of a concrete pad or steel structure that
is designed to hold 600 lbs per square inch.

Be responsible to provide 240 VAC of power to the BASESTATION unit should an outdoor cabinet be
required. Receptacles to be located within 1foot of the final location of the BASESTATION installation. If
trenching of the power line is needed, the City will be responsible to provide the necessary trenching,
conduit, and cabling needed to supply power from the power source outlet to the base station cabinet. All
electrical equipment will be installed in accordance with local codes. 1

Be responsible for installing grounding material at the location of the BASESTATION installation. At a
minimum, the material should consist of # 4 or #2 stranded copper wire which will connect to the
BASESTATION.

Be responsible for proper ground field at the BASESTATION site.
Be responsible for getting access/permission to any structure that is not owned by the City.
Prepare the site for the BASESTATION by completing the below tasks:

a. Site must have a network connection available for the BASESTATION to communicate with RNL
The Ethernet connector on the BASESTATION unit is an RJ-45 type, 10/100 auto signaling rate.
Minimum WAN bandwidth requirements are 128 kbps with a redundant path. Any network
equipment to interface the BASESTATION such as Juniper router / firewall, switches, etc. will be
City provided.

b. City will supply connectivity information to Sensus (IP address, default gateway, sub-net mask,
etc.)

¢. Provide suitable antenna mounting structure such as a tower, mono-pole, or building that is
capable of supporting the weight of the antenna, cable, mounting hardware and wind loading.

d. Indoor site should have adequate room for the rack facilitating opening of both front and rear
doors, and an available 120V grounded outlet within 10 feet.

e. Outdoor site installation single phase 240 VAC 30 amp circuit from Meter bank to disconnect
panel on BASESTATION

f.  Outdoor site shall have installation of BASESTATION concrete support pad or suitable steel
support structure with a minimum loading capacity of 600lb. Sq.ft.

g. Indoor site should have adequate environmental control/ventilation. Recommended environmental
ranges are shown in Appendix A of the Tower Gateway Base Station Installation Manual.
Although the unit is capable of operation in extreme temperatures, maintaining a moderate and
constant temperature environment will promote trouble-free service and long life.

h. Site must have all RF, and power connections properly surge arrested to prevent damage in the
event of a major lightning strike. A Halo type building ground installation with a tie available to
connect to the rack ground bar is recommended



Remote Transceiver Responsibilities

Core & Main will:

City will:

1.

Provide mounting brackets for installation.
Identify the optimum location to install the Remote Transceiver and communicate those locations to City.

Remote Transceiver locations will be identified only after sufficient FlexNet Base Stations and endpoints
have been installed and it is apparent that additional infrastructure in the form of Remote Transceivers
is required to optimize system performance.

Install the Remote Transceiver units and ancillary equipment necessary to a structure.

Provide a 120 VAC power source and cable run, in compliance with local code, to the point where each
Echo Transceiver/Remote Transceiver will be installed to supply all necessary power requirements.
These boxes can be installed on top of poles, buildings, etc. For such cable runs, 18 AWG UV and
weather resistant power cable for runs less than 470 ft. and 16 AWG for runs less than 750 ft. are
needed.

Initiate, coordinate and acquire authorization for installation crews to climb poles, buildings and other
structures necessary to safely affix cable runs as needed for the installation of the Echo
Transceivers/Remote Transceivers.

Provide adequate electricity to the Remote Transceiver locations and be responsible for any and all
recurring electricity charges for Echo Transceiver/Remote Transceiver operations.

Be responsible for on-going maintenance and support of the equipment after installation.

SmartPoint Module Installation Responsibilities

Core & Main will:

1.

2.

Install or hire a qualified installation contractor to install all Endpoints to be used in the AMI System.

Be responsible for quality assurance for their personnel and/or an installation contractor as it relates to
proper installation of Endpoints.

Visit and troubleshoot Endpoints that are not reporting into the system. Investigate any non-reporting
Endpoints to ensure that there are no cut wires, improper installations, improper programming and
resolve all data entry errors in the system.

Assign an internal and/or installation contractor auditor to ensure installation work is correct. Core &
Main will engage Sensus to train this individual to properly identify and correct any known problems
in the field. This individual will be the primary contact to troubleshoot, identify and correct non
reporting Endpoints and installation errors.

Once the installer has completed troubleshooting of installation issues, Core & Main will engage
Sensus to investigate the remaining Endpoints to identify and fix any coverage issues.



6. Coordinate with Sensus to establish the Endpoints installation schedule, shipment quantities, and
overall project timeline.

City will:
1. Purchase Endpoints. “Endpoint™, in this Exhibit only, means a Sensus meter or a Sensus SmartPoint
Module installed on a third party meter.
Miscellaneous Responsibilities
City will:

1. Be responsible for the payment of any taxes, renewal, regulatory or license fees associated with the
network hardware and software.

2. Be responsible for applying for and purchasing any needed work permits.



Attachment 6.7.c.

ADDENDUM TO
Meter Replacement and AMI Project

This Addendum is attached to and made part of the Meter Replacement and AMI
Project dated January 6th, 2026 (“Agreement”) between
Core & Main LP (“Vendor”) and the City of Louisville, Colorado (“City”).

WHEREAS, Vendor and City by this Addendum desire to amend the Agreement as
set forth herein;

NOW THEREFORE, Vendor and City hereby agree to the following additions to the
Agreement, and hereby agree the provisions of this Addendum shall control in the
event of any conflict:

1. Service Level.

A. Vendor shall back up data provided by City and City customers (“City
Data”) at an off site location at least as frequently as follows: for the first seven (7) days
after such data has been provided, every fifteen (15) minutes; for the second seven (7)
days after such data has been provided, every four (4) hours; and, after fourteen (14)
days since such data has been provided, daily. Vendor shall ensure City Data can be
restored from such back ups in the event of server failure of other failure resulting in data
loss. Vendor shall ensure City Data is retained in such back ups for the entire term of the
Agreement.

2. Ownership and Confidentiality.

A. All City Data is and shall remain the sole and exclusive property of
City and all right, title, interest in the same is reserved to City. All City Data shall be
capable of export to Microsoft Excel, Word, CSV or fixed-length file formats (each a
“‘Reproducible Format”).

B. All City Data is and shall remain the confidential information of City.
In fulfilling its obligations under the Agreement, Vendor shall exercise the same degree
of care and protection with respect to City Data that it exercises with respect to its own
confidential information, but in no event shall Vendor exercise less than a reasonable
standard of care. Vendor shall only use, access and disclose City Data as necessary to
fulfill its obligations under the Agreement. Except as provided in subsection (C), Vendor
shall not directly or indirectly disclose, sell, copy, distribute, republish, market,
demonstrate or allow any third party to have access to any City Data.

C. If, in fulfilling its obligations under this Agreement, Vendor should
disclose any City Data to any third party or subcontractor, Vendor shall cause such third
party or subcontractor, through written agreement, to exercise the same degree of care
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and protection with respect to City Data as is required of Vendor under this Agreement.
Vendor agrees that it is fully responsible to City for the acts and omissions of its
subcontractors and of persons directly or indirectly employed by Vendor. Nothing
contained herein shall create any contractual relations between City and any
subcontractor of Vendor. Vendor shall remain responsible to City for all activities of its
subcontractors to the same extent as if such activities had been undertaken by Vendor
itself.

D. All domains and domain names used and/or created in connection
with the products/services provided under the Agreement to City shall become, and all
logos and information provided by City for use in such domains are and shall remain, the
sole property of City.

3. Personal Identifying Information and Breach.

A. City Data will include City customer “Personal Identifying
Information” (hereinafter referred to as “Personal Information”), as such term is defined in
Title 24, Article 73, Part 1 of the Colorado Revised Statutes (“C.R.S.”). Vendor shall not
directly or indirectly disclose, sell, copy, distribute, republish, market, demonstrate or
allow any third party to have access to any Personal Information except as required to
comply with Vendor’'s obligations. Vendor shall cause such third party, through written
agreement, to exercise the same degree of care and protection with respect to Personal
Identifying Information as is required of Vendor under this Agreement. In maintaining,
storing, and processing of Personal Information, Vendor shall comply with the obligations
of a “Third-Party Service Provider” as such term is defined in Section 24-73-102, C.R.S.
Such obligations include but are not limited to implementation and maintenance of
reasonable security procedures and practices that are: (a) appropriate to the nature of
the Personal Information disclosed to Vendor; and (b) reasonably designed to help protect
Personal Information from unauthorized access, use, modification, disclosure, or
destruction.

B. If Vendor becomes aware that a security breach of Personal
Information may have occurred, Vendor shall notify the City within 3 days. Such notice
shall at minimum contain (a) the date, estimated date, or estimated date range of the
security breach; and (b) a description of the Personal Information that was acquired or
reasonably believed to have been acquired as part of the security breach. The City may
request, and upon such request Vendor shall provide, additional information relevant to
the security breach; provided that, Vendor shall not be required to disclose confidential
business information or trade secrets.

C. Vendor shall, at its sole expense, indemnify, defend and hold
harmless City, its elected and appointed officers and its employees (the “Indemnified
Parties”), from and against all actual and direct liability, claims, demands, costs,
expenses, claims, damages, court awards, and other amounts (including reasonable
attorneys’ fees and related costs) incurred by any of the Indemnified Parties, on account
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of any injury, loss, or damage, arising out of any third party claim, action or proceeding
brought against any of the Indemnified Parties, for any security breach or unauthorized
disclosure of Personal Information to the extent caused by Vendor.

4. Open Records Act Compliance.

A. City Data will include the names, addresses, and telephone
numbers, and personal financial information of past or present users of public utilities,
public facilities, or recreational or cultural services that are owned and operated by the
City (“User Data”). The parties acknowledge that the Colorado Open Records Act, Section
24-72-201, et seq., C.R.S. (“CORA"), prohibits disclosure of User Data, except to the
person in interest. As an independent contractor of City, Vendor shall comply with CORA,
as it relates to User Data, as if Vendor were an “official custodian of any public records.”

B. Vendor shall not directly or indirectly disclose, sell, copy, distribute,
republish, market, demonstrate or allow any third party to have access to any User Data;
provided that, Vendor may allow a customer to access such customer’'s own User Data;
and provided, further, that, nothing in this subsection shall be construed to prohibit
disclosure of information in an aggregate or statistical form so classified as to prevent the
identification, location, or habits of individual customers.

C. If Vendor becomes aware that a security breach of User Data may
have occurred, Vendor shall notify City within three (3) days. Such notice shall at minimum
contain (a) the date, estimated date, or estimated date range of the security breach; and
(b) a description of the User Data that was acquired or reasonably believed to have been
acquired as part of the security breach. City may request, and upon such request Vendor
shall provide, additional information relevant to the security breach; provided that, Vendor
shall not be required to disclose confidential business information or trade secrets.

D. Vendor shall, at its sole expense, indemnify, defend and hold
harmless the Indemnified Parties, from and against all actual and direct liability, claims,
demands, costs, expenses, claims, damages, court awards, and other amounts (including
reasonable attorneys’ fees and related costs) incurred by any of the Indemnified Parties,
on account of any injury, loss, or damage, arising out of any third party claim, action or
proceeding brought against any of the Indemnified Parties for any security breach or
unauthorized disclosure of User Data to the extent caused by Vendor.

5. Accessibility.

A. Vendor represents and warrants that of Vendor's hardware,
software, products, content, and services furnished or licensed to the City under the
Agreement fully complies with §§24-85-101, et seq., C.R.S., or the Accessibility
Standards for Individuals with a Disability as established by the Office of Information
Technology pursuant to Section §24-85-103 (2.5), C.R.S.



B. If Vendor violates this Section 5, the City may either: (1) require
Vendor's full compliance with §§24-85-101, et seq., C.R.S., and the Accessibility
Standards for Individuals with a Disability as established by the Office of Information
Technology pursuant to Section §24-85-103 (2.5), C.R.S.; or (2) immediately terminate
the Agreement for breach.

C. Vendor shall, at its sole expense, indemnify, defend, and hold
harmless the Indemnified Parties, from and against any and all actual and direct liability,
claims, demands, costs, expenses, claims, damages, court awards, and other amounts
(including reasonable attorneys’ fees and related costs) incurred by any of the Indemnified
Parties, pursuant to § 24-34- 802 or otherwise, in relation to Vendor’s failure, or the failure
of any of Vendor’s hardware, software, products, and services, to comply with §§24-85-
101, et seq., C.R.S., or the Accessibility Standards for Individuals with a Disability as
established by the Office of Information Technology pursuant to Section §24-85-103 (2.5),
C.R.S.

6. Location of Servers. The parties agree all Vendor products/services shall be
hosted, primarily, on servers located in Boise, Idaho (“Primary Servers”). In the event of a
failure in Primary Servers, such products/services shall be rolled over to servers located in
Raleigh, North Carolina (“Backup Servers”). Vendor shall provide City with notice within one
(1) hour of the roll over of the products/services to the Backup Servers.

7. Termination. In addition to City's right to terminate in accordance with
Section 5(B), City may terminate the Agreement upon giving 30 days written notice to
Vendor. Vendor may terminate this Agreement only if City fails to make a monthly
payment in accordance with the Agreement, and fails to cure such failure within 5 days
of receiving written notice from Vendor. Within 30 days of termination of the Agreement,
Vendor shall provide to City the City Data in the Reproducible Format requested by City.
If City does not request a particular Reproducible Format, Vendor shall provide City Data
in CSV format. Vendor shall destroy all City Data after, but only after, it provides to the
City the City Data in accordance with the requirements of this Section.

8. Payment Card Industry Data Security Standards Compliance.

A. Vendor represents and warrants that it is, and throughout the term of
the Agreement shall remain, in compliance with the Payment Card Industry Data Security
Standards (“PCI Standards”); provided that, the City shall use the TSYS TransExpress
(TXP) platform and a Verifone VX-805 reader to complete all credit and debit transactions
throughout the term of this Agreement; and, provided that, the City shall audit equipment
from time to time to ensure no additional devices have been connected or disconnected

from any Vendor products/services that may have an impact on compliance with PCI
Standards.

B. Vendor shall, at its sole expense, indemnify, defend and hold
harmless the Indemnified Parties, from and against all liability, claims, demands, costs,
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expenses, claims, damages, court awards, and other amounts (including attorneys’ fees
and related costs) incurred by any of the Indemnified Parties, on account of any injury,
loss, or damage, arising out of any third party claim, action or proceeding brought against
the Indemnified Parties for non-compliance with PCI Standards by Vendor or any of its
officers, employees, agents or subcontractors.

9. Tax Exempt. Vendor acknowledges City is a tax-exempt entity and Vendor
shall not collect taxes on the transactions contemplated under this Agreement; provided
that, City shall provide Vendor with all documentation needed to evidence City's tax-
exempt status.

10.  Survival. Each of Vendor’'s obligations under this Addendum to defend,
indemnify, and hold the City harmless, shall survive termination of the Agreement.

11. Independent Contractor. It is the expressed intent of the parties that
Vendor is an independent contractor and not the agent, employee or servant of City, and
that: VENDOR SHALL SATISFY ALL TAX OBLIGATIONS ON PAYMENTS MADE TO
IT HEREUNDER INCLUDING BUT NOT LIMITED TO, PAYMENT OF STATE AND
FEDERAL INCOME AND OTHER TAXES. NO FEDERAL, STATE OR LOCAL TAXES
OF ANY KIND SHALL BE WITHHELD OR PAID BY CITY. VENDOR IS NOT ENTITLED
TO WORKERS' COMPENSATION BENEFITS EXCEPT AS MAY BE PROVIDED BY
THE INDEPENDENT CONTRACTOR NOR TO UNEMPLOYMENT INSURANCE
BENEFITS UNLESS UNEMPLOYMENT COMPENSATION COVERAGE IS PROVIDED
BY THE INDEPENDENT CONTRACTOR OR SOME ENTITY OTHER THAN CITY.

12. Non-Appropriation. Nothing in this Agreement is intended or shall be
deemed or construed as creating any multiple-fiscal year direct or indirect debt or financial
obligation on the part of City within the meaning of Colorado Constitution Article X, Section
20 or any other constitutional or statutory provision. All financial obligations of City under
this Agreement are subject to annual budgeting and appropriation by the Louisville City
Council, in its sole discretion. Notwithstanding anything in this Agreement to the contrary,
in the event of non-appropriation, City shall immediately notify Vendor of such occurrence,
and this Agreement shall terminate effective December 31 of the then-current fiscal year.

13. Insurance; Non-waiver of Governmental Immunity. Vendor shall carry
insurance of the type and in amounts sufficient to cover its indemnification obligations
under this Agreement. The parties understand and agree that City is relying on, and does
not waive or intend to waive by any provision of this contract, the monetary limitations or
any other rights, immunities, and protections provided by the Colorado Governmental
Immunity Act, § 24-10-101 et seq., C.R.S., as from time to time amended, or otherwise
available to City, its officers, or its employees.



THIS ADDENDUM ACCEPTED AND AGREED TO BY:

Core & Main LP City of Louisville, Colorado
Signature: Signature:

Name: Name:

Title: Title:

Date: Date:




6.7.d.
CITY OF LOUISVILLE WARRANTY

The warranties on meters included in Project Materials and Supplies, and on Work, and Services shall be as
follows:

1. Project Materials and Supplies.

(a) General. Meters and equipment included in Project Materials and Supplies that Owner
purchases from Core & Main LP (“Core & Main™) are warranted by the manufacturer to be free from Manufacturers’
Defects for the period specified in the manufacturer’s warranty. A copy of the present warranty of each manufacturer
that will supply meters and equipment as part of the Project Materials and Supplies is attached hereto. The term of
such manufacturer’s warranty shall be as set forth in such attached manufacturer’s warranty (as the same may be
changed from time to time during the course of the performance of the Agreement, but with changes to apply only to
purchases of meters or equipment occurring after the change becomes effective), but generally the start date for
warranties is the date of the manufacturer’s shipment of such meters or equipment as noted in the applicable
Acceptance Certificate (“Manufacturer’s Warranty Period”). PROJECT MATERIALS AND SUPPLIES OTHER
THAN METERS AND EQUIPMENT ARE NOT WARRANTED. CORE & MAIN DOES NOT PROVIDE ANY
SEPARATE WARRANTY FOR PROJECT MATERIALS AND SUPPLIES.

(b) Core & Main’s Responsibility. Upon any breach of the manufacturer’s warranty on meters
or equipment noticed to Core & Main during the applicable Manufacturer’s Warranty Period, Core & Main’s sole
responsibility shall be to cooperate with Owner in arranging for the manufacturer to repair or replace any defective
meters or equipment.

2. Installation Work and Services.

(a) General. Core & Main warrants that all installation Work and Services provided by Core
& Main shall be performed by Core & Main in a workmanlike manner and in compliance with any specifications set
forth in this Agreement, with such warranty to expire ninety (90) days from the date when such installation Work is
fully complete and the installation subcontractor has demobilized from the project (the “Warranty Period™).

(b) Continuing Duty. Core & Main is under a continuing duty to warn the Owner of any
possible defect in the design of the Work and materials incorporated in the Work and against potentially unsafe uses
of products incorporated in the Work which may cause personal injury or property damage, as soon as the Core &
Main discovers the possible defect or has notice that the product may be unsafe. Core & Main's duty under this
paragraph shall be continuing, and shall not expire when the OWNER accepts the Work or when Core & Main's
guarantee expires.

(c) Exclusive Remedy. Upon any breach of Core & Main’s warranty as to installation Work
or Services during the applicable Warranty Period, Core & Main’s sole responsibility shall be to perform any
corrective installation Work or Services necessary to bring Core & Main’s installation Work and Services into
compliance with such requirements.

3. DISCLAIMER OF FURTHER LIABILITIES. EXCEPT FOR THE FOREGOING EXPRESS
WARRANTY, CORE & MAIN DISCLAIMS ALL EXPRESS AND IMPLIED WARRANTIES INCLUDING ALL
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. IN NO
EVENT, WHETHER ARISING OUT OF WARRANTY, TORT, CONTRACT OR OTHERWISE, SHALL CORE
& MAIN BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY OR CONSEQUENTIAL
DAMAGES OF ANY KIND. IN NO EVENT WILL THE LIABILITY OF CORE & MAIN UNDER THIS
AGREEMENT EXCEED THE TOTAL CONTRACT PRICE; EXCEPT THAT THE LIMITATION OF LIABILITY
SHALL NOT APPLY WITH RESPECT TO CORE & MAIN’S: (A) FRAUD, GROSS NEGLIGENCE, OR
WILLFUL MISCONDUCT; OR (B) INDEMNIFICATION OBLIGATIONS AND RESULTING LIABILITY.




RESOLUTION NO. 11
SERIES 2026

A RESOLUTION APPROVING A SOFTWARE AS A SERVICE AND SPECTRUM
LEASE AGREEMENT FOR THE METER REPLACEMENT AND AMI PROJECT

WHEREAS, a Software as a Service and Spectrum Lease Agreement has been
proposed between the City and Sensus USA Inc. for the Meter Replacement and AMI
Project (the “Project”); and

WHEREAS, by this resolution the City Council desires to approve said agreement.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY
OF LOUISVILLE, COLORADO:

Section 1. The City Council hereby approves the Software as a Service and
Spectrum Lease Agreement by and between the City of Louisville and Sensus USA Inc.
for the Project (the “Agreement”) in substantially the same form as the copy of such
Agreement accompanying this Resolution.

Section 2. The Mayor is hereby authorized to execute the Agreement on behalf
of the City, and the Mayor is hereby further authorized to negotiate and approve such
revisions to the Agreement as the Mayor determines are necessary or desirable for the
protection of the City, so long as the essential terms and conditions of the Agreement are
not altered.

PASSED AND ADOPTED this 6" day of January 2026.

Christopher M. Leh, Mayor

ATTEST:

Genny Kline, City Clerk

Resolution No. 11, Series 2026
Page 1 of 1



SEMNSUS
a xylem brand

Software as a Service and Spectrum Lease Agreement
between

City of Louisville
(“Customer™)

and
Sensus USA Inc.
(“Sensus”)

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

“Effective Date.”

This Agreement shall commence on the Effective Date and continue for/until: Five (5) Years (“Initial Term”). At the end of the
Initial Term, the Agreement shall automatically renew for up to two additional terms of five (5) years each (each a “Renewal
Term”), unless sooner terminated pursuant to the terms of this Agreement. The “Term” shall refer to both the Initial Term and
any Renewal Term.

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

Together, these two parts create the Agreement.

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

Name: Name:

Title: Title:

Date: Date:

Contents of this Agreement:

Part 1: Notification for Spectrum Manager Lease
Part 2: Agreement

Exhibit A Software

Exhibit B Technical Support



SEMNSUS
a xylem brand

Part 1: Notification for Spectrum Manager Lease

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

1.
Customer/Lessee Name:  City of Louisville, Colorado
Attention To:  City Manager Name of Real Party in Interest.  City of Louisville
Street Address: 749 Main Street City:  Louisville
State: CO Zip: 80027 Phone:  303-666-6565
Fax: Email.  dlangley@louisvilleco.gov

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

Company Name:

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

3.

Customer/Lessee is a(n) (Select one): [Jindividual | (] Unincorporated Association | [ Trust
X Government Entity | []Corporation | [] Limited Liability Company | [C]General Partnership
[CJLimited Partnership | [CJLimited Liability Partnership | [JConsortium | [] Other
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FCC Form 602: FCC File Number of Customer's Form 602 Ownership Information: . If Customer has not filed a Form 602, Sensus will file one for
Customer. Please complete questions 5, 6, and 7 below if Customer does not have a Form 602 on file.
Customer must complete items 8, 9 and 10 irrespective of whether Customer has an ownership report on file.

5.

Customer Tax ID:  84-6000689

6.
Individual Contact For FCC Matters

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

Name Kurt Kowar
Title: Public Works Director
Email: kurtk@louisvilleco gov Phone:  303-335-4601

1.
Ownership Disclosure Information

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

US Citizen? Ownership Disclosure?
Mayor: Christopher Leh X Yes CINo [Yes X No
Council Member: Caleb Dickinson X Yes CINo Yes X No
Council Member: Josh Cooperman X Yes CINo [OYes XNo
Council Member: Deborah Fahey X Yes CINo [Yes X No




Council Member: Judi Kem
X Yes [CIno

[Yes

Council Member: Barbara Hamlington
X Yes [CINo

[Yes

X No

Council Member: Dietrich Hoef
ouncil Member: Dietrich Hoefner X Yes CINo

[OYes

X No

Council Member:
ouncil Member: X Yes CINo

[OYes

X No

Council Member:
X Yes [CIno

[Yes

X No

Council Member:
X Yes [CIno

[Yes

X No

8.
Alien Ownership Questions (if the answer is Yes, provide an attachment explaining the circumstances)

| 1) Is the Customer/Lessee a foreign government or the representative of any foreign government?

| [lves

X No |

9.
Basic Qualification Information

1) Has the Customer or any party to this application had any FCC station authorization, license, or construction permit
revoked or had any application for an initial, modification or renewal of FCC station authorization, license or construction
permit denied by the Commission?

Cdyes

X No

2) Has the Customer or any party to this filing, or any party directly or indirectly controlling the Customer or any party to
this filing ever been convicted of a felony by any state or federal court?

Odyes

X No

3) Has any court finally adjudged the Customer or any party directly or indirectly controlling the Customer guilty of
unlawfully monopolizing or attempting to unlawfully monopolize radio communication, directly or indirectly, through control
of manufacture or sale of radio apparatus, exclusive traffic arrangement, or any other means or unfair methods of
competition?

OYes

X No

10.
Customer/Lessee Certification Statements

1) The Customer/Lessee agrees that the Lease is not a sale or transfer of the license itself.

XYes

2) The Customer/Lessee acknowledges that it is required to comply with the Commission’s Rules and Regulations and
other applicable law at all times, and if the Customer/Lessee fails to so comply, the Lease may be revoked, cancelled, or
terminated by either the Licensee or the Commission.

XYes

3) The Customer/Lessee certifies that neither it nor any other party to the Application/Notification is subject to a denial of
Federal benefits pursuant to Section 5301 of the Anti-Drug Abuse Act of 1988, 21 U.S.C § 862, because of a conviction for
possession or distribution of a controlled substance (See Section 1.2002(b) of the rules, 47 CFR § 1.2002(b), for the
definition of “party to the application” as used in this certification.)

X Yes

4) The Customer/Lessee hereby accepts Commission oversight and enforcement consistent with the license and lease
authorization. The Lessee acknowledges that it must cooperate fully with any investigation or inquiry conducted either by
the Commission or the Licensee, allow the Commission or the Licensee to conduct on-site inspections of transmission
facilities, and suspend operations at the direction of the Commission or the Licensee and to the extent that such
suspension of operation would be consistent with applicable Commission policies.

XYes

5) The Customer/Lessee acknowledges that in the event an authorization held by a Licensee that has associated with it a
spectrum leasing arrangement that is the subject of this filing is revoked, cancelled, terminated, or otherwise ceases to be
in effect, the Customer/Lessee will have no continuing authority to use the leased spectrum and will be required to
terminate its operations no later than the date on which the Licensee ceases to have any authority to operate under the
license, unless otherwise authorized by the Commission.

XYes

6) The Customer/Lessee agrees the Lease shall not be assigned to any entity that is not eligible or qualified to enter into a
spectrum leasing arrangement under the Commission’s Rules and Regulations.

XYes

7)The Customer/Lessee waives any claim to the use of any particular frequency or of the electromagnetic spectrum as
against the regulatory power of the United States because of the previous use of the same, whether by spectrum lease or
otherwise.

XYes

8) The Customer/Lessee certifies that it is not in default on any payment for Commission licenses and that it is not
delinquent on any non-tax debt owed to any federal agency.

XYes

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

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

City of Louisville

By: Title:

Name: Date:

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

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

1. General

A

Agreement Generally. The scope of this Agreement includes Sensus providing the specified services, usage terms for Sensus” hosted Software solution, leased
spectrum, technical support, and supporting terms and conditions for an advanced metering infrastructure solution in consideration of Customer's purchase and
payment to Sensus’ Authorized Distributor under separate agreement by and between Customer and Sensus’ Authorized Distributor, for all such goods and
services.

Software.

A. Software as a Service (“SaaS")

I Sensus shall provide Customer with SaaS, as defined in Exhibit A, and Technical Support during the Term and only so long as Customer is current in its
payments for such services. Upon the expiration or termination of this Agreement, Sensus will have no obligation to provide any further Services or Technical
Support.

il Sensus will provide Technical Support for any given Release in accordance with Exhibit B for four (4) years from the date Sensus issues the Release.
Sensus will provide Engineering Support of any given release for two (2) years from the date Sensus issues the Release. Notwithstanding the foregoing, in
the event of a critical security vulnerability (in Sensus’ reasonable discretion), Customer acknowledges (1) that in order to receive particular vulnerability or
defect corrections (whether by Patch, Update or Upgrade), Customer may need to move to a more recent supported Release of the Software, and (ii)
Sensus reserves the right to discontinue supporting Releases of the Software, including in the event such Software has been identified by Sensus as end
of life. Sensus may declare Software “end of life” upon either (i) the relevant window of Technical Support or Engineering Support ending or (i) becoming
aware of a security incident or vulnerability.

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

3. Spectrum

A
B.

Definitions in this Section. In this Section only, “Sensus” shall mean Sensus USA Inc. and its wholly owned subsidiary, Sensus Spectrum LLC.
Spectrum Lease. Sensus hereby grants to Customer, and Customer accepts, a spectrum manager lease ("Spectrum Lease”) over the frequencies of certain
FCC license(s) ("ECC License”) solely within Customer's Service Territory. (The frequencies of the FCC License within Customer's geographic Service Territory
are called the “Leased Spectrum”). Customer shall pay the Ongoing Fees for use of the Leased Spectrum.
FCC Forms. At the Federal Communications Commission ("ECC”), Sensus will; (1) obtain an FCC Registration Number ("ERN)) for Customer; (2) submit on
behalf of Customer the FCC Form 602 Ownership Disclosure Information if Customer has not already done so; and (3) file a FCC Form 608,
notification/application for long-term spectrum manager lease. This Lease becomes effective when the FCC accepts the FCC Form 608.
Lease Application. In order to complete the FCC lease application, Customer will promptly:
I Complete and sign the representations in Part 1 of this Agreement such that Customer demonstrates it qualifies for a spectrum lease under FCC
rules. Customer's signature will indicate that Customer authorizes Sensus to; (1) obtain an FRN on behalf of Customer; (2) submit the FCC Form
602 Ownership Disclosure Information on behalf of Customer if Customer has not already done so; and (3) file the spectrum manager lease
notification on FCC Form 608 with the Customer as spectrum lessee.
i, Give Sensus the coordinates of the boundaries of Customer’s Service Territory or, alternatively, approve Sensus’ estimation of the same.
iil. If Customer has not already done so; Customer hereby authorizes Sensus to apply on Customer’s behalf and obtain for Customer a Federal
Registration Number (FRN, the FCC’s unigue identifier for each licensee) and shall supply Sensus with Customer’s Taxpayer Identification Number
(TIN°).
V. Provide any other information or other cooperation reasonably necessary for the Parties to perform as set forth herein.
Permitted Use of Spectrum Lease and Equipment. Customer may transmit or receive over the Leased Spectrum only in the Service Territory and only using
FlexNet equipment manufactured by Sensus and used in accordance with Sensus’ specifications. Customer may use the Leased Spectrum only to read and
direct Field Devices or any other operation approved by Sensus in writing. Without limiting the foregoing, Customer is prohibited from reselling, subleasing or
sublicensing the FlexNet Equipment and Leased Spectrum, and from transmitting voice communications over the Leased Spectrum. For each piece of RF Field
Equipment used by Customer, Customer shall affix a Sensus-supplied label to the exterior of the RF Field Equipment cabinet or other appropriate visible place
to indicate that RF operation is conducted under authority of FCC License(s) issued to Sensus.
Term of Spectrum Lease. Unless terminated earlier (because, for example, Customer stops using the FlexNet equipment or because this Agreement terminates
or expires for any reason), this Spectrum Lease will have the same term as the FCC license. If Customer is operating in compliance with this Agreement and is
current on any payments owed to Sensus, when the FCC License renews, the Parties will apply to the FCC to renew this Spectrum Lease.
Termination of Spectrum Lease. The Spectrum Lease will terminate: (a) two months after Customer stops transmitting with FlexNet equipment manufactured
by Sensus; (b) upon termination, revocation or expiration of the FCC License; (c) upen Customer's breach of this Agreement; or (d) upon termination or expiration
of this Agreement for any reason.
FCC Compliance. The following FCC requirements apply
I. Pursuant to 47 CFR 1.9040(a);
a.  Customer must comply at all times with applicable FCC rules. This Agreement may be revoked by Sensus or the FCC if Customer fails to so
comply;
If the FCC License is terminated, Customer has no continuing right to use the Leased Spectrum unless otherwise authorized by the FCC;
This Agreement is not an assignment, sale or other transfer of the FCC License;
This Agreement may not be assigned except upon written consent of Sensus, which consent may be withheld in its discretion; and
e.  Inany event, Sensus will not consent to an assignment that does not satisfy FCC rules.
ii. Referencing 47 CFR 1.9010, Sensus retains de jure and de facto control over the applicable radio facilities, including that,

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

a o o



SEMNSUS

b.  Sensus will file any necessary FCC forms or applications and Customer agrees to reasonably assist Sensus wit@u&\ﬁlﬁ %Qmm
necessary information or other cooperation. Sensus will otherwise interact with the FCC with respect to this Agreement, the FCC License or
FlexNet equipment.
Customer must continue operations on the spectrum during the Term of this Agreement. If Customer stops operations for any period of time, Customer
must notify Sensus by sending an email to legal@xyleminc.com. Customer may not pause or discontinue operations for more than 180 days.
Interference. Customer agrees to report to Sensus promptly, and in no event later than 72 hours afterward, any incident related to the Leased Spectrum,
including where Customer experiences harmful interference, receives a complaint or other notice of having caused harmful interference, or receives any type of
communication from the FCC or other government agency regarding radio transmission.

Equipment.

A

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

THERE ARE NO WARRANTIES IN THIS AGREEMENT, EXPRESS OR IMPLIED. SENSUS EXPRESSLY DISCLAIMS ANY AND ALL REPRESENTATIONS,
WARRANTIES AND/OR CONDITIONS, EXPRESSED, IMPLIED, STATUTORY OR OTHERWISE, REGARDING ANY MATTER IN CONNECTION WITH THIS
AGREEMENT, INCLUDING WITHOUT LIMITATION, WARRANTIES AS TO FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY, NON-
INFRINGEMENT AND TITLE. WITHOUT LIMITING THE FOREGOING, SENSUS MAKES NO WARRANTIES OR PROMISE (I) THAT ITS SOFTWARE AS A
SERVICE, SOFTWARE OR OTHER SERVICES WILL OPERATE IN CONJUNCTION WITH ANY SOFTWARE, SERVICES OR PRODUCTS PROVIDED BY
THIRD PARTIES, (Il) THAT THE OPERATION OF THE SOFTWARE AS A SERVICE OR ANY SENSUS SOFTWARE WILL BE UNINTERRUPTED OR
ERROR OR VULNERABILITY FREE, OR (lll) THAT ALL DEFECTS, BUGS, ERRORS OR VULNERABILITIES CAN OR WILL BE FIXED OR REMEDIATED.
CUSTOMER ACKNOWLEDGES THAT SENSUS DOES NOT CONTROL THE TRANSFER OF DATA OVER THE INTERNET OR ACROSS OTHER
NETWORKS, AND THE SOFTWARE AS A SERVICE MAY BE SUBJECT TO LIMITATIONS, DELAYS, AND OTHER PROBLEMS INHERENT IN THE USE
OR OPERATION OF SUCH INTERNET OR NETWORKS. SENSUS IS NOT RESPONSIBLE FOR ANY DAMAGES, INCIDENTS, DELAYS, DELIVERY
PROBLEMS, OR OTHER PROBLEMS RESULTING FROM SUCH INTERNET OR NETWORK PROBLEMS. IN NO EVENT IS SENSUS RESPONSIBLE OR
LIABLE FOR ANY ISSUES RELATED TO THE PERFORMANCE, OPERATION OR SECURITY OF THE SOFTWARE AS A SERVICE OR ANY SENSUS
SOFTWARE THAT ARISE FROM CUSTOMER’S OR ITS THIRD PARTIES’ ENVIRONMENT; FAILURE TO IMPLEMENT PATCHES, UPDATES OR
UPGRADES; SYSTEMS; CONTENT; NETWORKS; OR DEVICES. EXCEPT AS OTHERWISE EXPRESSLY STATED IN THIS AGREEMENT, CUSTOMER
ASSUMES ALL RESPONSIBILITY AND RISK FOR ITS USE OF THE SOFTWARE AS A SERVICE, SENSUS SOFTWARE AND OTHER SERVICES
PROVIDED UNDER THIS AGREEMENT.

Services.

A

E.

F.

Installation of Equipment. Installation services for Field Devices, other goods, and RF Field Equipment will be as agreed between the Customer and Sensus'
authorized distributor. Sensus will not provide installation services pursuant to this Agreement. Sensus is not responsible for any problems that arise from the
installation services (e.g., faulty configuration).

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

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

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

IT Systems Integration Services. Except as may otherwise be provided herein, integration of the Software into Customer's new or existing internal IT systems
is not included in this Agreement. Any integration work shall be subject to a separate agreement which describes the scope and pricing for such work.

WAN Backhaul connection services are not included in this Agreement.

General Terms and Conditions.

A

Infringement Indemnity. Sensus shall indemnify and hold harmless Customer from and against any judgment by a court of competent jurisdiction or settlement
reached by Sensus from any litigation instituted against Customer in the United States by a third party to the extent alleging that the FlexNet System as provided
hereunder infringes upon the patents or copyrights of such third party, provided that Sensus shall have the right to select counsel in such proceedings and control
such proceedings and any settliement. Notwithstanding the foregoing, Sensus shall have no obligation or liability under this indemnity unless Customer
cooperates fully with and assists Sensus in any such proceedings and gives Sensus written notice of any claim hereunder within twenty (20) days of receiving.
Further, Sensus shall have no obligation or liability hereunder if such claim is related to; (i) any change, modification or alteration made to the FlexNet System
by Customer or a third party, (i) use of the FlexNet System in combination with any goods or services not provided by Sensus hereunder, (iil) Customer's failure
fo use the most recent version of the Software or to otherwise take any corrective action as reasonably directed by Sensus, (iv) compliance by Sensus with any
designs, specifications or instructions provided by Customer or compliance by Sensus with an industry standard, or (v) any use of the FlexNet System other than
for the Permitted Use or in a manner that exceeds the licenses and rights provided herein. In the event the FlexNet System is adjudicated to infringe a patent
or copyright of a third party and its use is enjoined, or, if in the reasonable opinion of Sensus, the FlexNet System is likely to become the subject of an infringement
claim, Sensus, at its sole discretion and expense, may at its option; (i) procure for Customer the right to continue using the FlexNet System or (ii) modify or
replace the FlexNet System so that it becomes non-infringing. THIS SECTION STATES CUSTOMER'S SOLE AND EXCLUSIVE REMEDY AND SENSUS'
ENTIRE LIABILITY AND OBLIGATION FOR ANY CLAIM OF INFRINGEMENT.

Limitation of Liability. To the extent permitted by law and except for Sensus’ indemnity obligations outlined in the Agreement, Sensus’ aggregate liability in any
and all causes of action arising under, out of or in relation to this Agreement, its negotiation, performance, breach or termination (collectively “Causes of Action”)
shall not exceed the greater of; (a) the total amount paid by Customer directly to Sensus or Sensus’ authorized distributor under this Agreement; or (b) ten
thousand US dollars (USD 10,000.00). This is so whether the Causes of Action are in tort, including, without limitation, negligence or strict liability, in contract,
under statute or otherwise. As separate and independent limitations on liability, Sensus’ liability shall be limited to direct damages. Sensus shall not be liable
for; (i) any indirect, incidental, special or consequential damages; nor (i) any revenue or profits lost by Customer or its Affiliates, including from any End User(s),
irrespective whether such lost revenue or profits is categorized as direct damages or otherwise; nor (iii) any In/Out Costs; nor (v) damages arising from maincase
or bottom plate breakage caused by freezing temperatures, water hammer conditions, or excessive water pressure. The limitations on liability set forth in this
Agreement are fundamental inducements to Sensus entering into this Agreement. They apply unconditionally and in all respects. They are to be interpreted
broadly so as to give Sensus the maximum protection permitted under law.

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

Force Majeure. If Sensus becomes unable, either wholly or in part, by an event of Force Majeure, to fulfill its obligations under this Agreement, the obligations
affected by the event of Force Majeure will be suspended during the continuance of that inability. The party affected by the force majeure will take reasonable
steps to mitigate the Force Majeure. Notwithstanding anything herein fo the contrary, in no event will Sensus be liable for the consequences or impact of any
Force Majeure event.

Temporary Service Suspension. Sensus may suspend the Services without liability if: (i) Customer fails to pay Sensus or its authorized distributor when
payment is due; (i) Sensus reasonably believes that the Services are being used in violation of the Agreement; (iii) Sensus is required by applicable law or by a
regulatory or government body to suspend Customer's access to the Services; (iv) a Force Majeure event requires Sensus to suspend Customer's access; or
(v) there is another event for which Sensus reasonably believes that the suspension of Services is necessary to protect the Services. Sensus will give Customer
advance notice of a suspension where reasonably possible under the circumstances. If a suspension is based on Customer's breach of Customer’s obligations
under the Agreement, Sensus may continue to charge Customer the fees for the Services during suspension.

Intellectual Property Rights.

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

ii.  Customer Data. Notwithstanding the prior paragraph, as between Customer and Sensus, Customer remains the owner of all right, title or interest in or to
any Customer Data. “Customer Data™ means solely usage data collected by the Field Devices. To avoid doubt, Customer Data does not include non-End
User usage data collected by the Field Devices, Software, or FlexNet System, such as network and equipment status information or the like. Customer
represents to Sensus that Customer (i) has sufficient rights in all Customer Data, to hold the Customer Data and deliver it to Sensus as required for the
Services to be performed as contemplated in the Agreement, and (ii) has obtained (and is responsible for maintaining) from all individuals, persons and
third parties whose personal information is contained in the Customer Data all required consents and authorizations, and has provided to all individuals,
persons, and third parties the notices with respect to the collection, retention, disclosure and use of the Customer Data as contemplated for the purposes
of this Agreement that are required under applicable foreign, federal and state laws and regulations, including but not limited to relevant privacy laws and
regulations.

iii. ~ Consent to Use of Customer Data. Customer hereby irrevocably grants to Sensus a world-wide royalty-free, non-exclusive, irrevocable right and license
to access, store, and use such Customer Data and any other data or information provided to Sensus, to (1) provide the Service; (2) analyze and improve
the Service; (3) analyze and improve any Sensus equipment, software, or service; or (4) for any other interal use. As used herein, “Service™ means
Sensus' obligations under this Agreement, such as the Software as a Service.

iv.  Access to Customer Data. Within 45 days of Customer's written request, Sensus will provide Customer a copy of the previous 24 months of data collected
by the FlexNet System in a format of Sensus’ discretion and deliver the file to a drop location specified by Customer.

Data Privacy. Customer acknowledges and agrees that Sensus and its Affiliates (collectively, “Xylem”) may collect and process personal data for the purposes
outlined in this Agreement and in Xylem’s then-current privacy policy. Xylem’s data privacy policy is available and maintained at https:/fwww xvlem com/en-
us/support/privacy/ or any successor web page designated by Xylem from time-to-time. The collection and use of personal data by Customer, including providing
necessary notices and obtaining required consents from end users, is Customer’'s sole responsibility.

Right to use Feedback. Customer grants Sensus a royalty-free, worldwide, irrevocable, perpetual license to use, aggregate, alter or incorporate into the Services
any suggestions, enhancement requests, recommendations or other feedback provided by Customer or its employees and agents.

Confidentiality. Except as may be required under applicable law, court order, or regulation, or to the extent permitted under or required to perform and enforce
this Agreement, both parties shall (and shall cause their employees and contractors to) keep all Confidential Information strictly confidential and shall not disclose
it to any third party. For the avoidance of doubt, Customer shall have no obligation to keep and maintain any Confidential Information that is subject to disclosure
under the Colorado Open Records Act, Part 2, Article 72, Title 24, CR.S. (the "Act’), as determined by the Customer in Customer’s sole discretion. Customer
shall notify Sensus within five (5) business days of receiving a request under the Act for any records which would constitute Confidential Information and fo the
extent allowed by law, Customer shall apply exceptions to disclosure of the Confidential Information that are applicable under the Act. Without limiting any other
obligations in this Agreement, Customer shall not provide Sensus’ Confidential Information to any person who designs or develops software products or services
that compete with Sensus’ software products and services. Notwithstanding the foregoing, Confidential Information shall not include; (i) any information that is
in the public domain other than due to Recipient's breach of this Agreement; (i) any information in the possession of the Recipient without restriction prior to
disclosure by the Discloser; or (iii) any information independently developed by the Recipient without reliance on the information disclosed hereunder by the
Discloser. “Discloser” means either party that discloses Confidential Information, and "Recipient” means either party that receives it. The receiving party will
return or destroy the other party’s Confidential Information upon receiving written notice from the other party, provided that such retum or destruction does not
interfere with the receiving party’s rights and obligations under this Agreement, including Sensus’ right to use Customer Data. The foregoing does not require
the receiving party to search its archived electronic back-up files of its computer systems for the other party’s Confidential Information to purge such Confidential
Information from its archived files; provided, however, that the receiving party must: (1) maintain the confidentiality of such archived Confidential Information as
if this Agreement were still in effect and (ii) not use such archived Confidential Information for any purpose.

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

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

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




SEMNSUS

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

Assignment and Sub-contracting. Either party may assign, transfer or delegate this Agreement without requiring the other party’s consent; (1) to an Affiliate;
(i) as part of a merger; or (iii) to a purchaser of all or substantially all of its assets. Apart from the foregoing, neither party may assign, transfer or delegate this
Agreement without the prior written consent of the other, which consent shall not be unreasonably withheld. Furthermore, Customer acknowledges Sensus may
use subcontractors to perform RF Field Equipment installation, the systems integration work (if applicable), or project management (if applicable), without
requiring Customer's consent.

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

Goveming Law and Dispute Resolution. This Agreement shall be governed by, construed and enforced in accordance with the laws of the State of Delaware.
Any and all disputes arising under, out of, or in relation to this Agreement, its negotiation, performance or termination ("Disputes”) shall first be resolved by
mediation between the Parties.

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

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

Four Corners. This written Agreement, including all of its exhibits, represents the entire understanding between and obligations of the parties and supersedes
all prior understandings, agreements, negotiations, and proposals, whether written or oral, formal or informal between the parties. Any additional writings shall
not modify any limitations or remedies provided in the Agreement. There are no other terms or conditions, oral, written, electronic or otherwise. There are no
implied obligations. All obligations are specifically set forth in this Agreement. Further, there are no representations that induced this Agreement that are not
included in it. The ONLY operative provisions are set forth in writing in this Agreement. Without limiting the generality of the foregoing, no purchase order placed
by or on behalf of Customer shall alter any of the terms of this Agreement. The parties agree that such documents are for administrative purposes only, even if
they have terms and conditions printed on them and even if and when they are accepted and/or processed by Sensus. Any goods, software or services
delivered or provided in anficipation of this Agreement (for e.g., as part of a pilot or because this Agreement has not yet been signed but the parties have begun
the deployment) under purchase orders placed prior to the execution of this Agreement are govemed by this Agreement upon its execution and it replaces and
supersedes any such purchase orders.

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

Accessibility. Sensus represents that Sensus’ FlexNet System furnished to the Customer under the Agreement infends to comply with §§24-85-101, et seq.,
C.R.8., or the Accessibility Standards for Individuals with a Disability as established by the Office of Information Technology pursuant to Section §24-85-103
(25),CRS.

Non-Appropriation. Nothing in this Agreement is intended or shall be deemed or construed as creating any multiple-fiscal year direct or indirect debt or financial
obligation on the part of the Customer within the meaning of Colorado Constitution Article X, Section 20 or any other constitutional or statutory provision. All
financial obligations of Customer under this Agreement are subject to annual budgeting and appropriation by the Louisville City Council, in its sole discretion.
Notwithstanding anything in this Agreement to the contrary, in the event of non-appropriation, Customer shall immediately notify Sensus of such occurrence,
and this Agreement shall terminate effective December 31 of the then-current fiscal year.

Non-waiver of Governmental Immunity. The parties understand and agree that Customer is relying on, and does not waive or intend to waive by any provision
of this Agreement, the monetary limitations or any other rights, immunities, and protections provided by the Colorado Governmental Immunity Act, § 24-10-101
etseq., CR.S., as from time to time amended, or otherwise available to Customer, its officers, or its employees.

Personal Identifying Information.

i, If Customer Data includes “Personal Identifying Information” (hereinafter referred to as "Personal Information®), as such term is defined in Title 24, Article
73, Part 1 of the Colorado Revised Statutes ("C.R.S.%). Sensus shall not directly or indirectly disclose, sell, copy, distribute, republish, market, demonstrate
or allow any third party to have access to any Personal Information. In maintaining, storing, and processing of Personal Information, Sensus shall comply
with the obligations of a “Third-Party Service Provider” as such term is defined in Section 24-73-102, C.R.S. Such obligations include but are not limited
to implementation and maintenance of reasonable security procedures and practices that are: (a) appropriate to the nature of the Personal Information
disclosed to Sensus; and (b) reasonably designed to help protect Personal Information from unauthorized access, use, modification, disclosure, or
destruction.

ii.  If Sensus becomes aware that a security breach of Personal Information may have occurred, Sensus shall notify the Customer within 3 days. Such notice
shall at minimum contain (a) the date, estimated date, or estimated date range of the security breach; and (b) a description of the Personal Information
that was acquired or reasonably believed to have been acquired as part of the security breach. Customer may request, and upon such request Sensus
shall provide, additional information relevant to the security breach; provided that, Sensus shall not be required to disclose confidential business information
or trade secrets.

ii.  Sensus shall, at its sole expense, indemnify, defend and hold harmless Customer, its elected and appointed officers and its employees (the “Indemnified
Parties”), from and against all liability, claims, demands, costs, expenses, claims, damages, court awards, and other amounts (including attomeys’ fees
and related costs) incurred by any of the Indemnified Parties, on account of any injury, loss, or damage, arising out of any third party claim, action or
proceeding brought against any of the Indemnified Parties, for any security breach or unauthorized disclosure of Personal Information. Sensus agrees
that this section shall not be subject to the limitation of liability set forth in the Agreement.

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

A

D.

m

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

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

“End User” means any end user of electricity, water, and/or gas (as applicable) that pays Customer for the consumption of electricity, water, and/or gas, as applicable.
“Engineering Support” means providing Patches and Updates to Software.

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

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

“Force Majeure” means an event beyond a party’s reasonable confrol, including, without limitation, acts of God, hurricane, flood, volcano, tsunami, tomado, storm, tempest,
mudslide, vandalism, pandemic, illegal misconduct, sabotage, interruptions in power, communications or Intemet service, acts of govemments or govemment-backed
actors, illegal or unauthonized radio frequency interference, strikes, lockouts, or other industrial disturbances, unavailability of component parts of any goods provided
hereunder, acts of public enemies, wars, blockades, embargoes, insurrections, nots, epidemics, earthquakes, fires, restraints or prohibitions by any court, board,
department, commission or agency of the United States or any States, any arrests and restraints, civil disturbances and explosion.

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

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

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

“LCM identifies the load control modules.

“Licensed Software” means the Software licensed hereunder pursuant to the terms of the Agreement.

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

“Patches™ means patches or other maintenance releases of the Software that correct processing errors and other faults, vulnerabiliies and defects found in the Software.
For clanty, Patches are not Updates or Upgrades.

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

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

“Release™ means both Updates and Upgrades.

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

“RF" means Radio Frequency.

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

“RNF identifies the regional network interfaces consisting of hardware and software used to gather, store, and report data collected by the FlexNet Base Stations from the
SmartPoint Modules. The RNI hardware specifications will be provided by Sensus upon written request from Customer.

“RNI Software” identifies the Sensus propnetary software used in the ENI and any Patches, Updates, and Upgrades that are provided to Customer pursuant to the terms
of this Agreement.

“Security Breach™ means a cybersecurity incident whereby an unauthonzed third party intentionally compromises the secunty of Customer’s tenant environment in Sensus’
Software as a Service solution and gains access to Customer's tenant environment and data.

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

“Server Hardware” means the RNI hardware.

“SmartPoint™ Modules” identifies the Sensus transmission devices installed on devices such as meters, distribution automation equipment and demand/response
devices located at Customer's End Users’ premises that communicate with the relevant devices and transmit those communications by radio frequency to the relevant
piece of RF Field Equipment.

“Software™ means all the Sensus propnetary software provided as a service pursuant to this Agreement, and any Patches, Updates, and Upgrades that are provided to
Customer pursuant to the terms of this Agreement. The Software does not include any third party software.

“Technical Support” means the services set forth on Exhibit B.

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

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

“WAN Backhaul” means the communication link between FlexNet Base Stations and Remote Transceivers and RNL.
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Exhibit A
Software

Software as a Service

Description of Services.

This exhibit contains the details of the SaaS that Sensus shall provide to Customer if both; (1) pricing for the application of Software as a Service has been provided to
the Customer; and (i) the Customer is current in its payments to Sensus’ authorized distributor for such application of Software as a Service.

1.

A

Software as a Service Generally.

SaaS is a managed service in which Sensus will be responsible for the day-to-day monitoring, maintenance, management, and supporting of Customer's
Software tenant in Sensus’ (or its subcontractor's) data centers. In a Software as a Service solution, Sensus owns (or has third parties operate or provide on its
behalf) all components of the solution (server hardware, storage, data center, network equipment, Sensus software, and all third-party software) required to run
and operate the Applications listed below. These software applications consist of the following (each an “Application®):

* Regional Network Interface (RNI) Software
¢ Sensus Analytics Software
¢ Xylem Data Lake

The managed application systems consist of the hardware, Sensus Software, and other third-party software that is required to operate the Applications. Each
Application will have a production and disaster recovery (as described below) environment Test environments are not provided unless otherwise specifically
agreed by Sensus in writing. Sensus will manage the Applications by providing 24 x 7 x 365 monitoring of the availability and performance of the Applications.
Use of Software as a Service. Subject to the terms of this Agreement, Sensus shall make Software as a Service available to Customer to access and use
solely for the Permitted Use and solely for so long as Customer is current in its payments to Sensus or its authorized distributor for Software as a Service. The
Software as a Service term commences on the date that Sensus first makes Software as a Service available to Customer for use and ends upon the earlier of:
(i) the expiration or termination of the Agreement; (i) breach by Customer of this exhibit or the Agreement; or (iii) Customer’s termination of Software as a Service
as set forth in paragraph (C) below.
Termination of an Application. Customer shall have the option at any time before the end of the Term to terminate any Application by giving Sensus cne
hundred twenty (120) days prior written notice. Such notice, once delivered to Sensus, is irrevocable. Should Customer elect to terminate any Application,
Customer acknowledges that; (a) Customer shall pay all applicable fees, including any unpaid Software as a Service fees due in the current calendar year, where
such fee is calculated based on the annual Software as a Service fee due in the current calendar year; and (b) Software as a Service for such Application shall
immediately cease. If Customer elects to terminate the RNI Application in the Software as a Service environment but the Agreement has not expired or terminated,
then upon delivery of the notice to Sensus, Customer shall purchase the necessary (a) RNI hardware from a third party and (b) RNI software license at Sensus'
then-current pricing. No portion of the Software as a Service fees shall be applied to the purchase of the RNI hardware or software license.
Software as a Service means only the following services:

i. Sensus will provide the use of required hardware and or virtual environments, located at Sensus’ or a third-party’s data center facility (as determined by

Sensus), that is necessary to operate the Application.

ii.  Sensus will provide preduction and disaster recovery environments for Applications.
iii. ~ Sensus will provide Patches, Updates, and Upgrades to latest Sensus Hosted Software release.
iv.  Sensus will configure and manage the equipment (server hardware, routers, switches, firewalls, etc ) in the data centers:

a.  Network addresses and virtual private networks (VPN)

b.  Standard time source (NTF or GPS)

c.  Security access points

d.  Respond to relevant alarms and notifications.

v.  Capacity and performance management. Sensus will

a.  Monitor capacity and performance of the Application server and software applications 24x7x365 using KPI metrics, thresholds, and alerts to
proactively identify any potential issues related to system capacity and/or performance (1.e., database, backspool, logs, message broker storage,
efc)

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

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

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

e Exceptions may occur to the system that require Sensus to take immediate action to maintain the system capacity and performance levels, and
Sensus has authority to make changes without Customer approval as needed, in accordance to standard configuration and change management
policies and procedures.

vi. Database management. Sensus will:
a.  Implement the data retention plan and policy and will provide the policy upon request.
Monitor space and capacity requirements.
Respond to database alarms and nofifications.
Install database software Upgrades and Patches.
Perform routine database maintenance and cleanup of database to improve capacity and performance, such as rebuilding indexes, updating indexes,
consistency checks, run SQL query/agent jobs, etc.
vii.  Incident and Problem Management. Sensus will:

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

b.  Respond to incidents and problems that may occur to the Application(s).

¢.  Maintain policies and procedures for responding to incidents and performing root cause analysis for ongoing problems.

d Correlate incidents and problems where applicable.

T Ao T
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e Sensus personnel will use the self-service portal to document and track incidents. a Xy l'e m b ra nd

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

g.  Maintain responsibility for managing incident and problems through resolution (which may include workarounds) and will coordinate with Customer's
personnel and/or any required third-party vendor to resolve the issue.

h.  Provide telephone support consistent with Exhibit B, Technical Support in the case of undetected events.

Security Management. Sensus will:

a.  Monitor the physical and cyber security of the server and Application(s) 24x7x365 to ensure system is secure, consistence with NIST security

standards.

Perform intrusion prevention and detection of the data center network and firewalls and monitor logs and alerts.

Conduct pericdic penetration testing of the network and data center facilities.

Conduct monthly vulnerability scanning by both internal staff and external vendors.

Perform anti-virus and Malware patch management on systems.

Install updates to virus protection software and related files (including virus signature files and similar files) on all servers from the update being

generally available from the anti-virus software provider.

Respond to threats found on the system and work to eliminate any virus or malware found.

Adhere to and submit certification to NERC/CIP Cyber Security standards.

Monitors industry regulations/standards regarding security — NERC, FERC, NIST, OpenSG, etc. through the Sensus security team.

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

Backup and Disaster Recovery Management. Sensus will:

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

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

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

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

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

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

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

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

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

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

o a0 o
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E. Customer Responsibilities:

i
ii.
i
V.
v.

Vi
Vil
vili.
X

X

X
Xil.
Xiii.
XIV.
XV
XV,

Coordinate and schedule any changes submitted by Sensus to the system in accordance with standard configuration and change management procedures.
Participate in all required configuration and change management procedures.

Customer will log incidents related to the managed Application with Sensus personnel via email, web portal ticket entry, or phone call.

Responsible for periodic processing of accounts or readings (i.e., billing files) for Customer's billing system for billing or other analysis purposes.
Responsible for any field labor to troubleshoot any SmartPoint modules or smart meters in the field in populations that have been previously deployed and
accepted.

First response labor to troubleshoot FlexNet Base Station, R100s, Remote Transceivers or other field network equipment.

Responsible for local area network security, configuration, management, and support.

Identify and research problems with meter reads and meter read performance.

Create and manage user accounts, and periodically change and update account credentials with strong passwords in accordance with security best
practices.

Customize application configurations.

Support application users.

Investigate application operational issues (e g., meter reads, reports, alarms, etc.).

Respond to alarms and notifications.

Perform firmware upgrades over-the-air, or delegate and monitor field personnel for on-site upgrades.

Maintain industry standard cybersecurity controls, standards, and best practices.

Monitor for and promptly implement Patches, Updates, and Upgrades, both as provided by Sensus and other third-party software and hardware providers.

F.  Software as a Service does not include any of the following services:

Parts or labor required to repair damage to any field network equipment that is the result of a Force Majeure event.

Any integration between applications, such as Harris MeterSense, would require a Professional Services contract agreement to be scoped, submitted,
and agreed in a signed writing between Sensus and all the applicable parties.

If an item is not listed in subparagraphs in item (D) above, such item is excluded from the Software as a Service and is subject to additional pricing.

2. Further Agreements
A.  System Uptime Rate.

Sensus (or its contractor) shall manage and maintain the Application(s) on computers owned or controlled by Sensus (or its confractors) and shall provide
Customer access to the managed Application(s) via internet or point to point connection (i.e., Managed-Access use), according to the terms below. Sensus
endeavors to maintain an average System Uptime Rate equal to ninety-nine (99.0) per Month (as defined below). The System Uptime Rate, cumulative
across all Applications, shall be calculated as follows:

10
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System Uptime Rate = 100 x (TMO — Total Non-Scheduled Downtime minutes in the Month)
MO

Calculations

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

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

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

Exceptions. Exceptions mean the following events:

« Force Majeure;

» Emergency Work, as defined below; and

« | ack of Internet Availability, as described below.

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

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

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

Service Level Credits:

Less than 99.0% but at least 97 5% 5% of the monthly RNI SaaS Fees in which the service level default
occurred (Note: SaaS fees are pre-paid annually and for purposes
of Service Level Credits are computed on a monthly basis.)

Less than 97 5% but at least 95.0% 10% of the monthly RNI SaaS Fees in which the service level
default occurred

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

Service Level Credits for any single month shall not exceed 20% of the RNI SaaS Fee associated with the month in which the service level default occurred.
Sensus records and data will be the sole basis for all Service Level Credit calculations and determinations, provided that such records and data must be
made available to Customer for review and agreement by Customer. To receive a Service Level Credit, Customer must issue a written request no later
than ten (10) days after the Service Level Credit accrues. Sensus will apply each valid Service Level Credit to the Customer's invoice within 2 billing cycles
after Sensus’ receipt of Customer's request and confirmation of the failure to meet the applicable Service Level Credit. Service Level Credits will not be
payable for failures to meet the System Uptime Rate caused by any Exceptions. No Service Level Credit will apply if Customer is not current in its
undisputed payment obligations under the Agreement. Service Level Credits are exclusive of any applicable taxes charged to Customer or collected by
Sensus. Sensus shall not refund an unused Service Level Credits or pay cash to Customer for any unused Service Level Credits. Any unused Service
Level Credits at the time the Agreement terminates will be forever forfeited. THE SERVICE LEVEL CREDITS DESCRIBED IN THIS SECTION ARE THE
SOLE AND EXCLUSIVE REMEDY FOR SENSUS' FAILURE TO MEET THE SYSTEM UPTIME REQUIREMENT OR ANY DEFECTIVE SAAS
PERFORMANCE. IN NO EVENT SHALL THE AGGREGATE AMOUNT OF SERVICE LEVEL CREDITS IN ANY ANNUAL PERIOD EXCEED 20% OF
THE ANNUAL RNI SAAS FEE.

Data Center Site-Security. Although Sensus may modify such security arrangements without consent or notice to Customer, Customer acknowledges the
following are the current arrangements regarding physical access to and support of the primary hardware components of the Managed Systems:

i.
ii.
il
V.
V.
vi.

The computer room(s) in which the hardware is installed is accessible only to authorized individuals.

Power infrastructure includes one or more uninterruptible power supply (UPS) devices and diesel generators or other alternative power for back-up
electrical power.

Air-conditioning facilities (for humidity and temperature controls) are provided in or for such computer room(s) and can be monitored and adjusted for
humidity and temperature settings and control. Such air systems are supported by redundant, back-up andfor switch-over environmental units.

Such electrical and A/C systems are monitored on an ongoing basis and personnel are available to respond to system emergencies (if any) in real time.
Dry pipe pre-action fire detection and suppression systems are provided.

Data circuits are available via multiple providers and diverse paths, giving access redundancy.

Responsibilities of Customer.

Customer shall promptly pay all Software as a Service fees.

Customer may not (i) carelessly, knowingly, intentionally or maliciously threaten, disrupt, harm, abuse or interfere with the Application(s), Managed Systems
or any of their functionality, performance, security or integrity, nor attempt to do so; (i) impersonate any person or entity, including, but not limited fo,
Sensus, a Sensus employee or another user; or (i) forge, falsify, disguise or otherwise manipulate any identification information associated with

"



SEMNSUS

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

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

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

D. Software Solution Components.

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

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

Xylem Data Lake. Subject to the terms of this Agreement, Sensus will make the Xylem Data Lake ("XDL") available to Customer to access and use solely
for the Permitted Use and solely for so long as Customer is current in its payments to Sensus or its authorized distributor for Software as a Service.
Sensus shall provide up to three (3) years of FlexNet System data and scan up to five hundred (500) GB per month of FlexNet System data. If Customer
exceeds the allotment of five hundred (500) GB per month of scanned data (regardless of the access method) an overage charge will be assessed to
Customer and be payable according to the terms outlined by Sensus” authorized distributor. Sensus will also provide Customer XDL training, which
includes up to eight (8) hours of professional services consulting time.

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

A. Integration of Sensus Analytics. Sensus shall provide integration support services to Customer only to the extent specifically provided below:

vi.

Vil

Sensus shall provide Customer with a simple flat file specification known as VFlex for the integration of the Customer's back-office system to the Sensus

Analytics modules. The VFlex shall contain the following types of information: Device ids, end users in the system, end user status, end user account

information, end username, and other end user details. This flat file may be delimited or fixed width. Customer shall produce this file and transmit it to the

FTP location designated by Sensus. When sent to the Sensus FTP servers, this file exchange will enable the system to become operational with the

Customer's systems. Customer shall produce this file and transmit it to the FTP location designated by Sensus. Sensus will provide reasonable support

to explain to Customer the required vs. optional fields that are in the specification, testing and validation of the file format and content.

In scope and included integration efforts: kick-off meeting to engage all required parties, mapping the Customer's fields to the VFlex specification, validation

of expected output, and a two (2) hour system review of Sensus Analytics application and integration with the Customer's system (conducted remotely).

Qut of scope and subject to additional charges will be the transformation of data where business logic including code must be written to modify the field

content or format of the data to meet the VFlex specification.

Sensus’ integration services consist of four (4) hours of assistance (remote or on-site, as determined by Sensus). If additional time is needed to complete

the integration efforts, Sensus shall invoice Customer for additional fees on an actual time and materials basis.

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

to additional pricing.

Data Import. The Sensus Analytics Application contains adapters for the import of data from; (a) Customer's FlexNet System; and/or (b) AutoRead

application for handheld and drive by systems, as applicable.

Customer Acknowledgements.

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

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

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

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

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

f  Customer acknowledges that data will be stored for three (3) years from upload and Sensus may delete the data after this time or upon termination
of the Agreement.
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A

Sensus incorporates various third-party software in its Software, and such third-party software may change from time to time. Sensus takes reasonable efforts
fo implement patches or other fixes as they become available in accordance with a particular version's Engineering Support policy. Upon written request by
Customer. Sensus shall provide a software bill of materials (SBOM) in a file format of Sensus’ discretion which lists the third-party software applications and

versions incorporated in the Sensus Software. To the extent required by a third-party software provider. Customer hereby agrees to abide by a third-party’s end-
user license agreement (EULA).
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Exhibit B
Technical Support
Introduction

Sensus Technical Services provides ufility customers with a single point of contact for Tier 1 support of technical issues as well as any coordination of additional
resources required to resolve the issue. Requests that require specialized skills are to be forwarded to a senior support engineer or Technical Advisor within the
team for further analysis. If Technical Services has exhausted all troubleshooting efforts for the product type, the issue will escalate to the Engineering Support
Team. Occasionally, on-site froubleshootingfanalysis may be required. The preferred order of on-site support is:

a.  The Customer (for assistance with the easiest and lowest time-consuming activities such as power on/power off).
b.  The local distributor.

c.  Sensus employees or contracted personnel, if required to fulfill a contract commitment.

Support Categories

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

22 Proactive reporting and resolution of problems.

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

24 Responding to service requests and product changes.

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

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

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

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

a.  Severity Levels Description:

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

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

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

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

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

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

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

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

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

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

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

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

Severity Standard Target Standard Target Resolution Resolution (one or more of the following)
Response
Immediately assign trained and qualified Satisfactory wo_rkamuhd 's provided.
Services Staff to correct the error on an Program patch is provided.

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

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

9 4 hours Staff to correct the error. Provide Fixi ted info fut I
communication as updates occur (48 Ix Incorporated Inio future reiease.
hours). Fix or workaround incorporated into

SalesForce Knowledge Base.

Answer to question is provided.

Satisfactory workaround is provided.
3 1 Business Day 30 business days Fix or workaround incorporated into

SalesForce Knowledge Base.

Fix incorporated into future release.

6.  Problem Escalation Process.

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

authority.

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

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

is being escalated.

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

7.  General Support Provisions and Exclusions.

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

documentation.

72, Specialized support from Sensus is available on a fee basis to address support issues outside the scope of this support plan or if not covered under another
specific contract or statement of work. For example: specialized systems integration services or out of warranty network equipment repair.

7.3.  Inthe event customer submits a ticket for a version of the Software outside of the Engineering Support window and is not able to resolve the problem without
engineering resources. Sensus shall have no obligation to provide Engineering Support and Customer shall upgrade to the most current version of the Software.

74 Customer acknowledges that not all problems and bugs with the Software may or can be fixed. The Software and Software as a Service (including third party
software used in connection with the Software as a Service) may have security vulnerabiliies. Sensus may address vulnerabilities with its Software through
Patches, Updates or Upgrades that it makes available from time-to-time. As between the parties, Customer has the obligation to timely implement Patches,

Updates and Upgrades.
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