Special Meeting Agenda

PUD Board of Commissioners
Tues, Feb 22,2022 10:00 AM
Zoom

Port Townsend, WA 98368 lefferson Count
Public Utility Dlstrlct

To join online go to: https://zoom.us/my/jeffcopud. Follow the instructions to login. Meetings will open 10
minutes before they begin. TOLL FREE CALL IN #: 833-548-0282, Meeting ID# 4359992575#. Use *6 to mute or
unmute. *9 to raise a hand to request to begin speaking.

Page

1. Call to Order

Per the Governor's Extended Proclamation 20-28 and in response to the COVID-19
Pandemic, Jefferson County PUD is no longer providing an in-person room for
meetings of the BOC. All meetings will be held remotely via Zoom until otherwise
informed by the Governor. Participant audio will be muted upon entry. Please
unmute at the appropriate time to speak. If you are calling in, use *6 to mute and
unmute and *9 to raise a hand to request to speak.

2. Agenda Review
3. Presentations

3.1. AMI Vendor Selection

JPUD VISION DRAFT CONTRACT 20220221 v2.pdf & 3-129
Resolution 2022 XXXX Authorizing Contract for Metering 2022
0221 v2.docx &

3.2.  SCADA/Substation Engineering Position 130-134

Non Rep Salary table.pdf k%

4, Executive and Closed Sessions

4.1. Per RCW 42.30.110(4)(a) to discuss ongoing union
negotiations

4.2. Per RCW 42.30.110(1)(i) to discuss with legal counsel potential
litigation
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Adjourn
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AMI System Master Agreement between Jefferson
County PUD and Vision Metering, LLC.

Jefferson County PUD 1 Vision Metering, LLC
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1 AMI System Master Agreement

This AMI System Master Agreement (hereinafter “Agreement”) for delivery of Advanced
Metering Infrastructure (“AMI”) related products and services is entered into effective February
22,2022 by and between Jefferson County PUD No. 1, (hereinafter referred to as “Purchaser
or JPUD”) whose general office is located at 310 Four Corners Port Townsend WA.98368and
Vision Metering, LLC having a place of business at 7 Ross Cannon St., York, SC 29745
(hereinafter referred to as “Supplier”) (individually referred to as “Party” or collectively as
“Parties”).

1.1 RECITALS

A. Jefferson County PUD is a Washington State Public Utility District, serving its
customers in Jefferson County, Washington.

B. JPUD desires to purchase and obtain from Supplier, and Supplier desires to provide
to JPUD, a LoRa Advanced Metering Infrastructure system (or “System”) and associated
maintenance services for the System as more fully described below.

For and in consideration of the foregoing Recitals and the mutual promises, terms, conditions and
warranties, set forth herein, Purchaser and Supplier, hereby agree as follows:

2 Terms and Conditions

2.1 Term

This Agreement is effective for a period of five (5) years from the date of Final System Acceptance,
as defined herein. Thereafter, this Agreement shall automatically renew from year to year (each
year, a “Renewal Term”), unless terminated as follows: (i) by either Party providing prior written
notice to the other Party at least sixty (60) days before expiration of the Term or a given Renewal
Term; or (ii) in accordance with Section 2.33 (Termination) herein.

2.2 Definitions

The terms listed below are defined as follows:

The term “Agreement” means this Master Purchase, License and Services Agreement, including
all exhibits and Statements of Work, which is by and between Purchaser and Supplier. In the event
there are any conflicting provisions or requirements among the Agreement documents, the
provision and requirements of the Agreement document must be enforced in the following order
of descending priority:

1. Any amendment to this Agreement;
ii.  The body of this Agreement;
iii.  Attachment I — Scope of Work

Jefferson County PUD 4 Vision Metering, LLC
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iv.  Attachment I — Schedule
v.  Attachment I - AMI Requirements
vi.  Attachment II — Responsibility Summary;
vii.  Attachment I — Pricing Schedule and Bill of Materials;
viil.  Attachment I — Integration;
ix.  Attachment III — Final System Acceptance (FSAT) Plan;
Xx.  Attachment I — Maintenance and Support Agreement;
xi.  Attachment I — Software License Agreement

The term “Annual Maintenance Fee” means annual fees relating to Software, System Support, and
Equipment maintenance and support Services including, but not limited to those Services
described in the Maintenance and Support Agreement and priced in the Pricing Schedule and Bill
of Materials sections of Attachment I.

The term “Available Meter Locations” means a meter that is accessible at a customer’s or
consumer’s meter location and physically accessible by the installation crew.

The term “Collector” means Supplier two-way radio collector that transmits data between the
Meters/Modules, and the data center.

The term “Coverage Commitment” shall mean reaching ninety-nine percent (99%) of the installed
base of active Meters/Modules and Endpoints via on-request read twenty four (24) hours per day
and seven (7) days a week in all weather conditions, excluding non-reporting Meters/Modules and
Endpoints found to be in failure due to Purchaser-side problems not caused by and outside of the
control of Supplier (such as meter tampering, a damaged Meter or Endpoint, or a damaged
transformer, or other Purchaser-related or non-AMI related problem), and except for a Force
Majeure event. 100% of Meters/Modules and Endpoints must be read within a rolling three-day
billing cycle and in the same three-days 99.% of all interval reads are obtained.

The term “Coverage Commitment Term” shall mean five (5) years from the date that ninety
percent (90%) of the Meters/Modules and Endpoints required by this Agreement have been
installed and have associated with the System.

The term “Delivery Date(s)” means (i) for Equipment, the date on which such Equipment is
delivered in accordance with Section 2.27 (Transportation and Risk of Loss); and (ii) for Software,
the earlier of the date on which Purchaser downloads the Software, or thirty days after the Supplier
makes the Software available to Purchaser for electronic download.

The term “Endpoint” means a sensory-type device, including, but not limited to, electric meter,
water meter, gas meter, distribution automation (DA) device, and/or load control switch, that is
equipped with an AMI module or cellular module.

The term “Equipment” means Network Equipment, Meters/Modules, Collectors, Endpoints,
Repeaters, and/or hardware that Purchaser purchases from Supplier.

The “Equipment Warranty Period” shall mean Three (3) years from the Delivery Date of the
Equipment

Jefferson County PUD 5 Vision Metering, LLC
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The term “Field Tools” means Supplier proprietary tools to be used in the field, including but not
limited to software and handheld devices.

The term “Final System Acceptance” means that Purchaser has at the completion of Full
Deployment, accepted the Work provided by Supplier after Purchaser has performed a Final
System Acceptance Test.

The term “Firmware” means Software embedded in and provided with the Equipment.

The term “Meter/Module” means a device that measures the supply of electricity, comprised of a
meter and an AMI module or cellular module, and provided by Purchaser to Purchaser’s
consumers. Note that the Purchaser will provide Supplier purchase order for an integrated
Meter/Module (single part number) that will be supplied by the Supplier.

The term “Network Association” means the event in which a Meter/Module or Endpoint takes to
establish its initial registration with the Collector and AMI system and is exchanging data and
information available to the user on the AMI software platform.

The term “Network Equipment” means the Collectors, Routers, and radios that are in these devices
for radio frequency (RF) that are, or will be, under this Agreement physically deployed in
Purchaser’s service territory. The term does not include the System backhaul, the network
operations center, any system Equipment that is not located in Purchaser service territory,
Meters/Modules, or any aspect or component of the System components that is not used by
Purchaser.

The term “Network Reconnection Time” means the period of time for a Meter/Module, Endpoint,
or Equipment to reconnect to the Collector and AMI System after a period of network stress caused
by events such as; power outages, loss of communications at the Collector or Endpoint, resulting
in no connection or communication or transmit and receiving of data or information.

The term “Project Manager” shall mean Purchaser or Purchaser’s designate, acting as agent and
consultant to Purchaser on matters relating to this Agreement. As a representative of Purchaser,
the designate would be acting only on Purchaser’s behalf and has no responsibility to Supplier to
direct, oversee, or supervise any of the Work to be performed and delivered by Supplier under this
Agreement.

The term “Purchaser” refers to Jefferson County PUD No. 1.

The term “Specifications” shall mean any requirements for any product contained in the
documentation and Attachments, specifically, but not limited to, Attachment I.

The term “Software” means computer application and programs in any form that Purchaser
licenses from Supplier.

The term “Services” means project management services, training, project delivery services,
commissioning services, and/or other services described in Attachment I Scope of Work and
Pricing Schedule and Bill of Material, and Attachment II Responsibility Matrix.

Jefferson County PUD 6 Vision Metering, LLC
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The term “Subcontractor” refers to a person, persons, partnership, association, company, or
corporation engaged by Supplier to furnish any portion of the Work, as defined below, to Supplier.

The term “Supplier” in this Agreement refers to Tantalus Systems Inc, a Canadian corporation
with USA headquarters in Raleigh North Carolina.

The term “System” means the integrated, installed system providing AMI to Purchaser, comprised
of the Supplier’s Equipment, Firmware, Field Tools, Software, and any other components as may
be necessary to complete the Agreement as herein defined, to include (but not limited to)
Collectors, Endpoints, Meters/Modules, Network Equipment, Routers, and Take-Out Points, as
herein defined, whether or not fully detailed on drawings (if any) or listed in detail in this
Agreement.

The phrase AMI “Take-Out Point” shall mean the location at the end of Supplier’s AMI transport
System. Third-party or commercial communications equipment coordinated by Purchaser will be
required to transport the AMI data from the Take-Out Point to Purchaser’s data center.

The “System Warranty Period” shall mean five (5) years from the successful completion of Final
System Acceptance Test (FSAT).

The term “Work™ includes any and all parts of such design, site preparation, construction,
installation, documentation, training, transportation, and testing and the furnishing of all labor
and/or other services (including the services of all trades), methods, training, documentation,
materials, Software, Firmware, hardware, Equipment, Meters/Modules, Endpoints, and facilities,
transportation, and other services as may be necessary for Supplier to complete the System and to
meet obligations under this Agreement as herein defined, whether or not listed in detail in this
Agreement.

The address of Purchaser’s Principal Office is:

Jefferson County PUD No. 1
310 Four Corners Rd
Port Townsend WA 98368

2.3 Cost

The Parties have agreed upon pricing for the System and the Work as set forth in Attachment I,
Pricing Schedule and Bill of Material and as otherwise described herein.

All System, Annual Maintenance Fee, Endpoint, and Equipment prices shall be fixed from the date
of the first purchase order through December 31, 2025. After January 1, 2026 Supplier may
adjust any Equipment line items annually by an amount not to exceed the then current Consumer
Price Index (“CPI”). The CPI will be obtained from U.S. Bureau of Labor Statistics
(www.bls.gov/cpi) and is designated as of the June-to-June twelve-month percentage change to
the CPI — Urban Consumers, All Cities Average, All Items (“CPI-U”). The pricing after any CPI
increase must not exceed the Suppliers then-current price.

Jefferson County PUD 7 Vision Metering, LLC
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2.4 Taxes

The Purchaser will be responsible for all Local, State and Federal taxes.

2.5 General Scope of AMI System to be Purchased

Supplier shall provide Purchaser with a System that achieves Advanced Metering Infrastructure
(“AMI”) access to all of Purchaser’s electric Meters/Modules within Purchaser’s service territory
based on the information provided by the Purchaser.

The responsibilities of Supplier and functionality of its AMI System shall also be comprised of all
commitments made in this Agreement, including but not limited to, the Requirements and the
Responsibility Matrix (Attachment II), and all materials including product specifications attached
hereto as Attachment(s) below.

2.6 Entire Agreement

This Agreement and the attachments and documents attached hereto or referenced herein and
hereby expressly incorporated by this reference, when fully executed by both Supplier and
Purchaser, shall be deemed to include the entire Agreement between the Parties and shall supersede
all other previous and contemporaneous understandings, commitments or representations, whether
oral or written, and all subsequent oral agreements concerning the subject matter hereof. Neither
Supplier nor Purchaser shall claim any modification resulting from any representation or promise
made at any time, by an officer, agent, the Consultant, or employee of any Purchaser or by any
other person. Each Party acknowledges that the other Party has not made any representations other
than those that are contained herein.

2.7 General Statement of Responsibility of Supplier

Supplier shall perform the Work in accordance with the terms of this Agreement. The obligation
of Supplier shall be deemed to carry with it the obligation to incur all items of necessary expense
to perform the Work.

Supplier shall have complete and undivided responsibility for complying with the Agreement,
including sole discretion for the means by which the Work is to be performed. Without any
qualification of such undivided responsibility, Supplier shall have the right to enter into such
subcontracts, purchase orders, and other commitments with third parties for the performance of
any part of the Work, as may, in Supplier’s opinion, be advantageous or necessary for the proper
and expeditious or economical prosecution of the Work. Notwithstanding the foregoing, Supplier
shall remain primarily responsible for completion of the Work, provision of the System and
performance of the Subcontractors. Supplier shall ensure that all Subcontractors agree to, comply
with, and follow the terms and conditions of this Agreement. Supplier shall provide written
advance notice to Purchaser of all subcontractors. Supplier may not assign this Agreement or any
of its duties or responsibilities herein.

Jefferson County PUD 8 Vision Metering, LLC
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2.8 Independent Contractor

The relationship between Purchaser and Supplier shall be that of contracting party to independent
contractor. Accordingly, subject to the specific terms of the Agreement, neither Party shall have
any general right to prescribe the means by which the other Party shall meet its obligations under
the Agreement. This Agreement is not intended to create, nor shall it be construed to create any
partnership, joint venture, employment or agency relationship between Supplier and Purchaser,
nor shall either Party have any right, power, or authority to enter into any agreement or undertaking
for, or act on behalf of, or to act as or be an agent or representative of, or to otherwise bind, the
other Party. No Party shall be liable for the payment or performance of any debts, obligations, or
liabilities of the other Party, unless expressly assumed in writing herein or otherwise. Each Party
retains full control over the employment, direction, compensation and discharge of its employees,
and will be solely responsible for all compensation of such employees, including social security,
withholding and worker’s compensation responsibilities.

2.9 Purchaser Review and Approval

Unless otherwise agreed to by express written statement in the Agreement, Purchaser’s review
and/or approval of the specifications, drawings, and related documents developed by Supplier as
part of its proposal to the Purchaser or pursuant to this Agreement shall in no way or manner
relieve or lessen Supplier’s responsibility under this Agreement for the professional quality,
technical accuracy, and completeness of such documents.

2.10 Supplier Representations

In order to induce Purchaser to enter into this Agreement, Supplier makes the following
representations and warranties:

1. Supplier has examined and carefully studied this Agreement, including all Attachments hereto
and information provided by JPUD

2. Supplier is fully qualified to complete the Work in accordance with the terms of this Agreement
within the time specified;

3. Supplier, its employees, agents and any subcontractors have all licenses, permits,
qualifications, and approvals that are legally required to practice their respective professions
in the State of Washington and to complete the Work in accordance with the terms of this
Agreement.

4. Supplier is familiar with and is in compliance with all federal, state, and local statutes, laws,
rules, and regulations including but not limited to OSHA, NEC, and NESC, and any regulations
that may affect cost, progress, completion and performance of the Work.

5. There are no complaints, claims, suits, actions, mediations, arbitrations or proceedings or
investigations pending or, to the knowledge of Supplier, threatened against or affecting
Supplier that would, if adversely determined, have a material adverse effect on Supplier’s
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ability to perform its obligations hereunder, or on the validity or enforceability of this
Agreement.

2.11 Change-Orders

Changes to the System to be provided under this Agreement, the Work, the sums to be paid, or the
time permitted for performance of the Work under this Agreement can only be made by a written
change-order signed by duly authorized representatives of both Purchaser and Supplier following
the procedure and requirements described below. No other verbal or written communication or
action or failure to act on the part of Purchaser or any of Purchaser’s representatives including its
consultants, can substitute for a written change-order signed by a duly authorized representative
of Purchaser.

The change-order shall identify all affected items in the Agreement including technical matters
(i.e., functions, performance, reliability, etc.), cost, schedule, process and all other factors affected
including reference to contract terms. Only items specifically identified in a written change-order
as modified are affected.

Purchaser may request a change by providing a written change-order as described above to
Supplier in writing. Supplier agrees it will make all reasonable efforts to meet the request for a
change in the Work, but in no event shall be later than ten (10) business days, and shall promptly
respond regarding its ability to meet the request.

Supplier may request a change by providing a written change-order as described above to
Purchaser in writing. Supplier must secure prior Purchaser approval for all change orders.
Purchaser shall respond within ten (10) business days to either accept or deny the change-order as
written, provided that if no response is made, Purchaser’s silence shall be deemed a denial of the
change-order.

If the terms of a change-order are agreed to, the requesting Party shall provide two executed copies
to the other Party for signature. The Party accepting the request shall sign both copies and return
one original copy of the signed change-order to the requesting Party.

When invoicing for change-order items, Supplier shall reference the change-order and itemize it
separately.

2.12 Right to Use Accepted System

Purchaser shall have all rights to use the installed system from first installation until retirement.

2.13 Defective Work and System (Warranty)

Notwithstanding the acceptance of the System by the Purchaser or the provision of any certificate
with respect to delivery or acceptance of the System, the following warranties shall apply:

A. Equipment Warranty. During the Equipment Warranty Period (see definition), Supplier
warrants that the Equipment furnished to Purchaser under this Agreement and all

Jefferson County PUD 10 Vision Metering, LLC
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components thereof will comply with the Specifications and will be: (1) of new
manufacture upon Delivery, (2) free from defects in design, workmanship and materials,
(3) conveyed to Purchaser with good and merchantable title, free and clear of all security
interests, liens, encumbrances or claims of subcontractors and third party suppliers, and
(4) fully tested in accordance with the Specifications. This warranty does not cover
Equipment in poor operating condition due to: (a) changes made to the Equipment by
Purchaser, without Supplier’s prior consent; (b) use with third party software, hardware or
firmware that Supplier has not provided to Purchaser or approved in writing for use with
Equipment; (c) Purchaser’s misuse, abuse, negligence, or failure to install, test, handle or
operate the Equipment in accordance with its specifications; (d) a Force Majeure event.
Supplier will repair Equipment damaged by any of the foregoing items (a) to (d) above
only upon Purchaser’s payment of costs to repair or replace such damaged Equipment.

B. System Warranty. Supplier warrants that the System will perform in accordance with
Documentation and this Agreement including, but not limited to, the Specifications set
forth in any System supporting documentation. This System Warranty only covers
problems reported to Supplier in writing during such System Warranty Period. In the event
of a breach of the foregoing System Warranty, in addition to Supplier’s other obligations
under this Agreement, Supplier will, at its sole expense, repair, modify, or adjust the
System to make it conform to the foregoing System Warranty.

C. Intellectual Property (IP) Warranty. Supplier warrants that the sale, use, or incorporation
into manufactured products of all machines, parts, components, services, devices, material
and rights furnished or licensed hereunder which are not of Purchaser’s design,
composition or manufacture shall be free from any patent, copyright, trademark, or other
proprietary rights for the payment of any license fee or royalty to others by Purchaser.
Supplier shall be liable for, defend and save Purchaser harmless from any loss, damage, or
expense whatsoever, including but not limited all costs of defense by counsel selected by
Purchaser, that Purchaser may suffer from Supplier’s breach of any of these warranties in
accordance with Section 2.26 (Indemnification) of this Agreement.

D. Compliance with Laws. The Supplier warrants that the Work and the System, upon delivery
and when operated in accordance with the Documentation, will comply with and will have
been produced, processed, delivered, and sold in conformity with all applicable federal,
state, and local laws and administrative regulations and orders.

For any Equipment under warranty that does not comply with the warranties herein, Supplier shall
pay all costs and expenses of repair or replacement, including correction of cause of defect and
return shipping to Purchaser’s site. The decision whether to repair or replace will be made with
the concurrence of Purchaser and the repair or replacement will be scheduled consistent with
Purchaser’s operating requirements so as to minimize loss of production or use of the Equipment
or of any plant or equipment of which the Equipment is a part. Repaired or replaced Equipment
must be made from new parts.

All warranties for any repaired or replaced Equipment will be six (6) months from the date of re-
delivery of the repaired or replaced Equipment, or for the duration of the remaining Equipment
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Warranty Period, whichever is longer. The warranty for new Equipment placed into service due to
a warranty claim shall be the same as the Equipment Warranty Period.

2.14 System Life Expectancy

Supplier represents and warrants that the Work, System and Equipment purchased from Supplier
shall be supported for a minimum of fifteen (15) years from the date of First Installation said term
being the Life Expectancy, through Supplier making available for purchase products and services
that are compatible with those purchased under this Agreement for the first five (5) years Supplier
shall make available spare parts for all Equipment purchased or provided under this Agreement
and corrections for any Software purchased or provided under this Agreement during the Life
Expectancy of the System. After the first five (5) years following Final System Acceptance, the
Supplier shall take commercially reasonable steps to make available for purchase maintenance
service, additional equipment and spare parts for all equipment ordered under this Contract, and
corrections for any software ordered for the life expectancy of the System. In the event Supplier’s
business changes such that it no longer manufactures the equipment or spare parts, Supplier shall
offer equivalent and backwards compatible next generation products. In the event System support
is terminated by Supplier during the term of the Life Expectancy, other than for Force Majeure,
Purchaser shall receive compensation pro-rated based on the initial cost of the contracted goods
and services as set forth in Section 2.32 (Liquidated Damages and Remedies), and the Purchaser
shall, at its option and at no cost be free to terminate the Agreement.

2.15 Deployment Plan

The deployment will occur at the Purchasers discretion. Purchaser desires to purchase gateways,
meters, and head end software at their convenience and deploy on their schedule. An equipment
forecast will be provided by Purchaser which will be a part of the deployment plan.

2.16 Payment to Supplier

Supplier will issue invoices to Purchaser for all amounts owed to Supplier hereunder. Invoices: (i)
for Work and Services will be issued upon completion of the Work or Service; and (ii) for the
Equipment shall be issued upon delivery.

Invoicing and payment shall be commensurate with retainage as shown in the table below and the
Pricing Schedule set forth in Attachment I. Written authorization shall be required from Purchaser
before Services commence.

Purchaser will review, approve, and pay each undisputed invoice within thirty (30) days of
receiving such invoice and other documents required hereunder. Supplier may collect a late fee of
no more than one and one-half percent (1.5%) of the unpaid amount of an undisputed invoice if
not paid in the thirty (30) day period.

After delivery and inspection at destination, Purchaser will be responsible for any loss, theft,
physical damage, or abuse that affects the operation of the System and occurs while System is in
the control of Purchaser.
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Notwithstanding any provision in this Agreement to the contrary, Purchaser may withhold any or
all payment or payments for Work done to the extent of protecting Purchaser against loss on
account of:

e Defective workmanship and materials;

e Failure of Supplier to make payments promptly to Subcontractors or Suppliers for material
or labor;

e Damages to structures or property caused by a Supplier Party; and
e Other specified reasons set forth in this Agreement.

Unless otherwise provided for in the Agreement, all prices for Work and Equipment are firm and
fixed.

Purchaser reserves the right to refuse or return at Supplier’s risk and expense shipments made in
advance of required schedules, or to defer payment on advance deliveries until scheduled delivery
dates.

As a condition of payment, Supplier shall provide to Purchaser a Lien Waiver for the labor and
material covered by said payment. Ifsaid payment included labor and supplies by a subcontractor,
Supplier shall obtain a Lien Waiver from the subcontractor and provide to Purchaser within three
business days of receipt of the payment. In the event the Supplier does not provide a Lien Waiver
from an applicable subcontractor, the Supplier shall defend, indemnify and hold harmless
Purchaser, for any and all expenses and costs, incurred due to the subcontractor filing a lien or
claim against Purchaser.

2.17 Equipment Forecasts

Within sixty (60) days after the Effective Date of this Agreement, Purchaser shall supply to
Supplier a written forecast of total anticipated Supplier Equipment needs by month. Any changes
to the Equipment forecast should also be furnished to Supplier.

2.18 Purchase Orders

Purchases shall be authorized by Purchaser’s issuance of a written Purchase Order (“Purchase
Order”) to Supplier by mail, facsimile communication or electronic mail. Supplier may accept
Purchaser’s Purchase Order by signing it, acknowledging it, using facsimile or electronic mail, or
by delivering the System Component that Purchaser ordered. Notwithstanding any other provision
herein, Purchaser’s Purchase Order will be accepted solely for purposes of establishing the items
and quantities ordered and the desired shipment dates and shipment method. Purchaser’s desired
shipment dates shall take into account Supplier’s current lead times at the time of the Purchase
Order. Lead times will be provided to Purchaser by a Supplier representative and are defined as
the cycle time from acknowledgement of Purchase Order to fulfillment of Purchase Order. It is
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acknowledged by the Parties that all instruments and documents issued or delivered pursuant to
this Agreement, including any and all Purchase Orders, Purchase Order acceptance, Purchase
Order acknowledgements, invoices and other instruments (‘“Purchase Order Documents™) shall
incorporate by reference the terms and conditions of this Agreement, irrespective of whether any
such Purchase Order Document expressly references this Agreement, and shall be subject to the
terms and conditions contained in this Agreement. In the event of a conflict as between the terms
and conditions of any and all Purchase Order Documents and this Agreement, this Agreement
controls. Any terms and conditions contained in a Purchase Order Document now or hereafter
delivered by a Party pursuant to this Agreement other than quantities, service description and other
required details and shipping instructions, will not apply and each Party hereby waives and rejects
all such terms and conditions.

2.18.1 Cancellation and Modifications

Purchaser may, without penalty, cancel or reduce a Purchase Order for Equipment on written
notice to Supplier no later than sixteen (16) weeks prior to scheduled delivery of the order. If
Purchaser cancels or modifies an Equipment order within sixteen (16) weeks prior to delivery,
such Equipment order may be subject to reasonable cancellation charges. Notwithstanding the
foregoing, cancellation charges do not apply to cancellations by Purchaser of Purchase Orders for
Software or Services.

2.19 Coverage and Performance Commitment

Supplier agrees to satisfy the Coverage Commitment as defined herein for the duration of the
Coverage Commitment Term.

Regardless of the number of towers or Collectors described in the Pricing Schedule (Attachment
I), Supplier must achieve the Coverage Commitment. In the event the Coverage Commitment is
not met, the costs of additional equipment, including additional Collectors, repeaters, base stations,
higher towers/poles, etc., will be the responsibility of Supplier. It is understood that towers, poles
and other structures selected to mount gateways will be at least 60° (sixty feet) high or higher.
Every effort and accommodation will be made, where reasonable, to mount the Network
Equipment at or above the 60’ height. Such as maximizing existing mounting locations and terrain
(height above ground level) advantages, through the Supplier’s recommendations and final
approval of the Purchaser.

Supplier certifies that the network as quoted and deployed under this Agreement will:

A. Meet the Coverage Commitment term and meet the requirements listed in the Coverage
Commitment listed in Section 2.2

B. Network Association and Network Reconnection Time: Network association time
represents the time it takes for a device to establish its initial registration. Once the stress
is removed from the local area network, 95% of electric meters that were Available
Meters prior to the event will reconnect within 120 minutes assuming the stress was less
than 8 hours in duration.
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C. Read Success Rate. Customer will be able to achieve a minimum 99% percent daily read
for each electric meter by 8 a.m. each day, and 100 percent over any three consecutive
day billing window. For a requested read of one (1) electric meter, a return read rate of
equal to or less than 30 seconds and for a requested read of up to 100 meters, a return
read rate of 99% within 45 seconds or less.

D. Remote Connect/Disconnect. It is expected that the individual electric meters with
remote connect/disconnect capability will action a remote disconnect request with no
major system events (such as a major power outage) occur during this duration.
Reconnect functionality will be the same. For any reconnect and disconnect the return
time to complete either action will be within 30 to 45 seconds or less.

After Purchaser has completed any required network optimization at least 97 percent of
Available Meter Locations and in a condition to allow a new meter install (socket condition, etc.)
Supplier shall configure the network to support:

A. 100 percent of single-phase meters reporting 15-minute interval data and 10 percent of
the single-phase meters reporting 15-minute voltage information.

B. 20 percent of all socket based polyphase meters reporting 15-minute interval data and 10
percent of the socket based polyphase meters reporting 15-minute voltage information

C. 10 percent of all transformer based polyphase meters reporting 5S-minute interval data at
with the remaining meters (90 percent) reporting 15-minute data. In addition, 10 percent
of the transformer based polyphase meters need to report S-minute voltage information.

After 10 days of operation, at least 97 percent of all interval reads and voltage reports shall be
obtained within the above interval recording cycles. All interval data must be reported within 4
hours of the recorded interval.

2.20 Major Endpoint Failure

If in the first five (5) years following the Effective Date, a major failure occurs with the Endpoints
provided by Supplier (with “major” being defined as one percent (1%) of the installed base within
any rolling twelve (12) month period), Supplier shall provide Purchaser replacement Endpoints as
needed at no cost and pay for shipping.

Endpoint failures will be tracked by Purchaser and reported to Supplier on a mutually agreed
schedule.

2.21 Endpoint Failure upon Installation

For Endpoint failures and defects, including but not limited to, zero consumption and non-
association discovered within 24 hours of installation of that Endpoint during Full-Deployment
and during any warranty period, other than failures due to Purchaser-side problems not caused by
and outside of the control of Supplier (such as meter tampering, a damaged Meter or Endpoint, or
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a damaged transformer), and except for a Force Majeure event, Supplier shall remedy or repair the
failure or defect within fourteen (14) days after notice from Purchaser as stated in Section 2.13
[Defective Work and System (Warranty)] and Supplier shall provide Purchaser replacement
Endpoints as needed at no cost and pay for shipping.

2.22 Tests and Inspections

The Equipment furnished pursuant to the Specifications in Attachment I shall be in compliance
with all of the standard commercial inspections and tests normally performed by Supplier and its
Subcontractors or other suppliers in the industry. Supplier shall furnish Purchaser with such
certified information and test certificates as are normally made available to customers of Supplier’s
manufacturing divisions and subsidiaries and other manufacturers of equipment specified within.
Purchaser or its agent has the right to witness all factory and/or site tests and inspections. Purchaser
shall not be required to accept any Equipment until the Equipment has undergone and successfully
met such tests and inspections.

2.23 Applicable Laws and Courts

Supplier will comply with all applicable federal, state, and local statutes, laws, rules, codes, and
regulations.

This Agreement will be governed by and construed and enforced in accordance with the laws of
the State of Washington without regard to its conflicts of law principles. Venue of any legal
proceedings arising from or concerning this Agreement shall be in the Superior Court of Jefferson
County, Washington.

2.24 Insurance

As additional security for Purchaser and as separate obligation of Supplier not in conjunction with
any other provisions of this Agreement, Supplier agrees to carry and maintain during the term of
this Agreement and all warranty periods occurrence-based liability insurance with coverages and
limits of liability not less than those shown herein. Each of Supplier’s subcontractors of any tier,
if any, shall also provide and maintain during the term of their respective agreements the insurance
coverages specified as follows, with limits of liability determined appropriate by Supplier. In the
event work is performed by a subcontractor, Supplier shall be primarily responsible for any
liability arising directly or indirectly out of the Services performed that is not otherwise covered
by any subcontractor’s insurance. All such insurance shall be primary with respect to any other
insurance or self-insurance programs afforded to or maintained by or for the benefit of Purchaser
and shall not require the exhaustion of any other coverage.

Supplier shall procure at its expense, and maintain, and shall require all of its subcontractors, if
any, to procure and maintain in full force during the full term of this Agreement, insurance policies,
from an insurer, or insurers, licensed to do business in the State of Washington possessing a Best’s
policyholder’s rating of A- or better and a financial rating of less than VIII and reasonably
acceptable to Purchaser where the work hereunder is to be performed. Each of such policies shall
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be in such form and issued by such insurer as shall be satisfactory to Purchaser; and the said
policies shall provide insurance of the type and, at a minimum, in the amounts below indicated:

1. Workers’ Compensation Insurance and Employer’s Liability coverage, with limits as required
by applicable law covering all of Supplier’s employees, or any individual who may be deemed
Supplier’s employee, who perform any obligations relating to or under this Agreement as per
the laws of the State of Washington. Workers’ compensation insurance is required, and no
“alternative” forms of insurance shall be permitted.

2. Employers Liability Insurance with limits of not less than $1,000,000 per occurrence and
$1,000,000 per disease/each employee.

3. Commercial General Liability Insurance under an occurrence policy form insuring the
indemnity agreements set forth in this Agreement with a combined single limit of not less than
$1,000,000 per occurrence and $2,000,000 in the aggregate, including endorsements for
Premises/Operations, Personal Injury Liability, Products/Completed Operations, Blanket
Contractual Liability assumed in the Agreement, including indemnification liability, and
Completed Operations Coverage (minimum 2 years past completion of the Work). The policy
must be endorsed to provide that aggregates limits apply on a per project basis. Coverage shall
also be included for any construction or work on or within 50 feet of a railroad.

4. Business Automobile Liability Insurance covering liability arising out of any auto (owned,
hired and non-owned) with a combined single limit of at least $2,000,000 per person and
$2,000,000 each occurrence.

5. Umbrella Insurance (Excess Liability) with minimum limits of $5,000,000 per occurrence.

Additional Insured: All policies, including any provided by subcontractors of any tier, if any,
except for Workers’ Compensation/Employers Liability, Professional Liability shall name, by
policy endorsement, Purchaser as an additional insured. The Supplier shall forward evidence of
insurance and copies of the additional insured endorsements of each Subcontractor of every tier
prior to commencement of work by the Subcontractor.

Waiver of Subrogation: Supplier hereby waives all rights of subrogation against Purchaser and its
respective commissioners, officers, members, employees, agents and insurers, and all policies of
insurance (except Professional Liability and Pollution Liability) provided for above shall contain
a provision and/or endorsement stating that the insurance carriers and underwriters waive all rights
of subrogation in favor of Purchaser and its respective commissioners, officers, members,
employees, agents and insurers.

Primary & Non-Contributory: Purchaser and Supplier intend that the Supplier shall ensure that all
policies purchased and/or maintained in accordance with this section will protect Purchaser and
Supplier, and will be primary and non-contributory with any other coverage elsewhere afforded or
available to Purchaser, as well as provide primary coverage for all losses and damages caused by
the perils covered thereby related to or arising out of the Work, and shall not require the exhaustion
of any other coverage.

Jefferson County PUD 17 Vision Metering, LLC
Page 19 of 134



DRAFT

Severability & Cross Liability: The policies shall also include standard severability provisions
that state each insured is provided coverage as though a separate policy had been issued to each,
except with respects to limits of insurance. The policies shall not contain a cross liability or a
cross-suit exclusion that prevent Purchaser from asserting claims against the Supplier or any other
Insured under the policies.

Proof of Insurance and Replacement: The insurance required hereunder shall be maintained in
effect during the entire duration of this Agreement. Certificates of Insurance meeting the
requirements set forth herein shall be delivered to Purchaser prior to the commencement of the
Work. Replacement certificates of insurance evidencing continuation of such coverage shall be
furnished to Purchaser prior to the expiration of the current policies. Each copy or certificate shall
contain a valid provision or endorsement that the policy may not be canceled, terminated, changed
or modified without giving thirty (30) days written advance notice thereof to Purchaser.
Purchaser’s receipt of or failure to object to any insurance certificates or policies submitted by
Supplier or its subcontractors does not release or diminish in any manner the liability or obligations
of Supplier or its subcontractors or constitute a waiver of any of the insurance requirements under
this Agreement. Should Supplier or any subcontractor at any time neglect, refuse to provide or
cancel the insurance required herein, such failure shall constitute a default under this Agreement,
and Purchaser shall have the right to terminate this Agreement and/or pursue any remedy available
at law.

2.25 Settlement Preferred

Purchaser and Supplier will attempt to settle any claim or controversy arising from this Agreement
(except for a claim relating to intellectual property) through consultation and negotiation in good
faith and a spirit of mutual cooperation. It is anticipated that the respective Project Managers will
confer and attempt to settle a dispute when appropriate before escalating the dispute to appropriate
higher-level managers of the Parties, if necessary. Unresolved disputes may either be litigated or,
with the mutual consent of the Parties, arbitrated on such terms and conditions as the Parties may
mutually agree.

2.26 Indemnification

1. Supplier shall indemnify, defend and hold harmless Purchaser, Purchaser's officers,
Commissioners, partners, employees, consultants, contractors, and agents from and against and
in respect to any and all claims, actions, suits, proceedings, demands, assessments, judgments,
costs, losses, damages, fines, penalties, fees, and any expense whatsoever and fees (including
but not limited to all fees and charges of engineers, architects, attorneys, and other
professionals and all court or arbitration or other dispute resolution costs) arising out of
personal injury, death, sickness, disease, violation of any federal, state, or local law, rule, or
regulation, unauthorized disclosure of Confidential Information, infringement of any third
party intellectual property right by any software, intellectual property, equipment, materials,
supplies, installation methods used in the Work or the System or the use thereof by Purchaser,
and any damage to tangible or intangible property, including the loss of use thereof, hereinafter
referred to as “Liabilities” to the extent that such Liabilities were caused in whole or in part by
the acts, errors, or omissions of any Supplier, its agents, employees, Subcontractors or others
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for whom Supplier is responsible, arising out of, in connection with, or as a result of the
performance and furnishings of the Work or other services performed by any Supplier Party
for or on behalf of Purchaser. Nothing herein shall be construed as making Supplier liable for
any injury, death, loss, damage or destruction caused by any negligence of Purchaser. After
mutual negotiation of the parties, the Supplier waives immunity as to the Purchaser and its
employees and agents only under title 51 RCW, “Industrial Insurance.”

2. Purchaser agrees that it will give prompt written notice to Supplier of any Liabilities asserted
against Supplier for which Purchaser believes Supplier is responsible for indemnification, in
whole or in part. Upon receipt of such written notice, Supplier shall defend at its own expense,
with either counsel of its choosing, but reasonably acceptable to Purchaser, or Purchaser’s
selected counsel, any suit, claim or action brought against any Purchaser Party based upon such
Liabilities.

3. Supplier agrees that it maintains Insurance (“Insurance”) for purposes of insuring against loss
as a result of Liabilities caused in whole or in part Supplier; such insurance coverage is
acknowledged to comply with the requirements as designated in Section 2.24 (Insurance).
Supplier understands and agrees and further warrants and represents to Purchaser that,
notwithstanding any other provision to the contrary herein contained, Supplier's Liability for
any and all losses, whether to Purchaser or to third parties, resulting from any Liabilities caused
in whole or in part by Supplier's negligence shall not be limited to the amount of any insurance
proceeds payable to or on behalf of Supplier under such Insurance, and Supplier agrees to
immediately indemnify and hold Purchaser harmless for any and all such Liability in excess of
such insurance proceeds. Supplier shall furnish written proof of such insurance upon execution
of this Agreement, and at least annually to Purchaser with Purchaser as additional named
insured.

4. Hazardous Materials Indemnification. To the fullest extent permitted by law, Supplier shall
indemnify, defend and hold harmless Purchaser from and against all claims, losses, damages,
liabilities and expenses (including attorneys’ fees), arising out of or resulting from hazardous
materials brought onto any site, or from negligent handling of an existing hazardous condition,
by Supplier or any subcontractor or their respective employees or agents or anyone else acting
under their direction and control or on their behalf in connection with performance of the work
or during any curative action under any warranty

2.27 Transportation and Risk of Loss

1. Supplier shall be responsible for the proper packaging of equipment, materials, items and
components of the System and Work provided or purchased hereunder and shall exercise every
precaution to adequately protect all shipments against damage in transit. The method of
transportation and routing shall be at the option of Supplier for delivery to the destination
designated by Purchaser. Shipping will be F.O.B. York, SC prepaid and added to the invoice.
Purchaser shall be responsible for correcting and collecting for any damage or loss while the
equipment, items, components or materials it ships are in transit, prior to receipt of the
equipment or materials at Purchaser’s designated destination, and while any such equipment,
items, components or materials are in control of any Supplier Party.
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2. All material and workmanship shall be subject to inspection and testing at reasonable times
and places by Purchaser before, during, and after performance and delivery. If any loss of or
damage to the Work or System or component thereof occurs prior to delivery to Purchaser,
Purchaser may require that Supplier promptly make all repairs or replacements at no cost to
Purchaser as necessary to place the Work and System in the condition required by this
Agreement.

3. Purchaser’s failure to inspect or test does not relieve Supplier of any responsibility to perform
according to the terms of this Agreement. Acceptance of the System and Work comprised of
goods by Purchaser shall not constitute acceptance as to latent or hidden defects not subject to
discovery upon reasonable inspection or testing.

4. Supplier shall notify Purchaser in writing when any material, equipment, item or component
is ready for shipment. One (1) copy of the notice of shipment covering all items shipped shall
be issued by Supplier and forwarded to Purchaser’s office. In addition to the preceding, a
complete packing list of every individual item in each box, crate, or other shipping enclosure
shall be sent to Purchaser with a duplicate enclosed with each box, crate or other shipping
container.

2.28 Confidential and Proprietary Information

The following language shall supersede any prior Non-Disclosure Agreement (a.k.a.,
“Confidentiality Agreement”) entered into by the Parties relating to this AMI System and/or Work
upon the execution of this Agreement:

In the course of performing the Work covered by this Agreement, both Parties may disclose certain
confidential and proprietary information to the other. Confidential or proprietary information must
be of such a nature that it would reasonably be concluded to be of a confidential nature or be clearly
marked as confidential or proprietary and may include but is not limited to all data, materials,
products, technology, computer programs, designs, drawings, specifications, manuals, business
plans and information, marketing plans, financial information, and customer information
(including names, addresses, email addresses, telephone numbers, and personal financial
information) (“Confidential Information”). Both Parties agree to maintain the confidential and
proprietary nature of this information, along with any information developed under this
Agreement, and shall disclose it only to its officers, directors, agents, suppliers, consultants, or
employees with a specific need to know in the performance of this Agreement. Neither Party shall
publish, distribute or disclose the existence or subject matter of Confidential Information to any
third party without prior written consent of the Party providing Confidential Information.
Confidential Information shall not include material which: (i) at the time of disclosure is in the
public domain or which, after disclosure, becomes part of the public domain by publication or
otherwise; or (ii) is information which Purchaser can show was in its possession at the time of
disclosure and was not acquired directly or indirectly from Supplier; or (iii) is information received
by Purchaser from a third entity having legal right to transmit the same.

Each Party may disclose the other Party’s Confidential Information if and to the extent that such
disclosure is required by applicable law or legal process, provided that the receiving Party shall,
prior to making such a disclosure, use commercially reasonable efforts to notify the disclosing
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Party of such requirements (as allowed by law) to afford the disclosing Party the opportunity to
seek, at the disclosing Party’s sole cost and expense, a protective order or other remedy. Supplier
acknowledges that Purchaser is a municipal entity subject to the Washington State Public
Disclosure Act, RCW 42.56.

Upon request, either Party shall return to the other Party any Confidential Information given to it
by the other Party, except that information provided by Supplier to Purchaser for the operation and
use of the Work or provisioning the System made part of this Agreement, shall remain with
Purchaser as long as Purchaser continues to have the associated software licenses. The Party
returning Confidential Information shall destroy or provide to the other Party any documents or
other media it created that contains Confidential Information. The Party returning Confidential
Information shall certify in writing that such documents or other media it created are destroyed if
such is requested.

Disclosure of Confidential Information beyond what is outlined above shall be approved in writing
by the other Party in advance of such disclosure.

2.29 Safety and Compliance with Codes and Other Laws

Supplier shall at all times be solely responsible for complying with all applicable federal, state,
and local laws, ordinances, regulations, and codes in connection with the Work, including those
relating to the safety of all persons and property. This shall include obtaining all licenses and
permits required for the Work. Supplier understands that the obligations of the Parties hereunder
are subject to the applicable regulations and orders of governmental agencies having jurisdiction
in the matters.

Should at any point Supplier find any unsafe or hazardous areas or conditions, Supplier will
immediately report the said condition to Purchaser.

No obligations shall be imposed upon Purchaser, Purchaser's officers, directors, partners,
employees, consultants, and agents to review or supervise Supplier’s compliance with any safety
measures, laws, ordinances, regulations, or codes. Supplier is solely responsible for its acts, errors,
and omissions and the acts, errors, and omissions of any Subcontractor, of any Supplier or of any
other individual or entity performing any of the Work.

2.30 Time is of the Essence

Time is of the essence and shall remain a material element of this Agreement, and no acts of
Purchaser, including without limitation, modifications of this Agreement or acceptance of late
deliveries, shall constitute waiver of this provision. SUPPLIER SHALL BE LIABLE AND
SOLELY RESPONSIBLE FOR ANY AND ALL CLAIMS OR DIRECT DAMAGES
PURCHASER MAY INCUR DUE TO SUPPLIER’S FAILURE TO PROVIDE TIMELY
PERFORMANCE WITH THIS AGREEMENT. Purchaser also reserves the right to refuse or
return at Supplier’s risk and expense shipments made in advance of required schedules, or to defer
payment on advance deliveries until scheduled delivery dates. Supplier shall notify Purchaser in
writing immediately of any actual or potential delay to the performance of this Agreement and
such notice shall include a revised schedule and shall not constitute a waiver to Purchaser’s rights
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and remedies hereunder. Every effort will be made by the Supplier to deliver equipment on time,
however, conditions due to the pandemic can cause delays beyond the Supplier’s control.
Leniency will be granted by the purchaser to the Supplier if adequate information supporting
conditions beyond the control of the Supplier support the delays.

2.31 No Implied Waiver

Either Party’s failure to insist upon strict performance by the other Party of any of the terms of this
Agreement shall not be construed as a waiver of terms of this Agreement. No waiver shall be
deemed a continuing waiver or waiver in respect of any subsequent breach or default, either of a
similar or dissimilar nature, unless expressly so stated in writing by a duly authorized
representative of the waiving Party.

2.32 Liquidated Damages and Remedies

A. Right to Cure. If default shall be made by the Supplier or any Supplier Party in the
performance of any of the terms of this Agreement, Purchaser, without in any manner
limiting its legal and equitable remedies in the circumstances may provide to Supplier a
written notice requiring Supplier to cause such default to be corrected forthwith. Unless
within ten (10) days after the provision of such notice to Supplier such default shall be
corrected or arrangements for the correction thereof satisfactory to Purchaser shall be made
by the Supplier, Purchaser shall be entitled to any right or remedy available herein or
existing at law or in equity including termination of this Agreement

B. Liquidated Damages for Performance Delays. Time is of the essence with respect to the
observance of the terms and conditions of this Agreement. Purchaser shall have the right to
assess Liquidated Damages for Supplier's delay in performing the Work as follows upon
written notice to Supplier and the expiration of the ten (10) day period set forth in paragraph
A above if any of the following occurs:

1. If the Supplier neglects, refuses or fails to complete Full Deployment and the
FSAT, within the time herein agreed upon, after giving effect to extensions of time,
if any, herein provided or affirmatively accepted in writing by Purchaser, then, in
that event and in view of the difficulty of estimating with exactness damages caused
by such delay, Purchaser shall have the right to assess liquidated damages of three
thousand dollars ($3,000), plus five hundred dollars ($500) per each calendar day
the Supplier is late in completing performance until such time as Full Deployment
and FSAT are completed or Purchaser elects to terminate this Agreement, but not
to exceed fifty percent (50%) of the amounts paid and payable for the Full
Deployment. Every effort will be made by the Supplier to deliver equipment on
time, however, conditions due to the pandemic can cause delays beyond the
Suppliers control. Leniency will be granted by the Purchaser to the Supplier if
adequate information supporting conditions beyond the control of the Supplier
support the delays.

2. If the Supplier neglects, refuses or fails to timely provide replacement Products
pursuant to Section 2.14 (System Life Expectancy), Supplier shall be assessed
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$20,000 for each month the Supplier is delayed in providing replacement products
until such time as the replacement products are provided or Purchaser elects to
terminate this Agreement, but not to exceed $600,000. Every effort will be made
by the Supplier to deliver equipment on time, however, conditions due to the
pandemic can cause delays beyond the supplier’s control. Leniency will be granted
by the Purchaser to the Supplier if adequate information supporting conditions
beyond the control of the supplier support the delays.

If Supplier otherwise neglects, refuses or fails to meet its obligations under Section 2.14
(System Life Expectancy), then, in that event and in view of the difficulty of estimating
with exactness damages caused by such default, Purchaser shall have the right to assess
Liquidated Damages in the amount paid by Purchaser to Supplier to the date of default.

Any assessment of Liquidated Damages may be deducted by Purchaser from any payment
then due or which may become due and payable to Supplier. If the amount due and to
become due from Purchaser to the Supplier is insufficient to pay in full any such Liquidated

Damages, Supplier shall pay to Purchaser the amount necessary to affect such payment in
full.

C. Cumulative Remedies: Every right or remedy herein conferred upon or reserved to
Purchaser shall be cumulative, shall be in addition to every right and remedy now or
hereafter existing at law or in equity or by statute and the pursuit of any right or remedy
shall not be construed as an election: Provided, however, that the provisions of subsection
(B), above, shall be the exclusive measure of damages for failure by the Supplier to meet
the specific obligations described in subsection (B) within the time or for the duration of
time herein agreed upon.

2.33 Termination

Purchaser may terminate this Agreement with or without cause, in whole or in part, at any time by
written notice to Supplier. In such an event, Purchaser shall pay Supplier for any outstanding
undisputed invoices and for all actual labor and material costs incurred prior to such termination
notice in accordance with Attachment I less salvage value, unless termination is for cause such as
non-performance or default by Supplier.

Upon receipt of a notice of termination of some or all of the System, Supplier shall discontinue the
provisioning of the System and make every effort to cancel all subcontracts, orders and other
agreements, or portions thereof that involve the terminated System. If Purchaser specifically
requests, Supplier shall attempt to transfer subcontracts to Purchaser. Purchaser shall not be liable
for any damage to any subcontractor in case of termination.

Supplier will also make every effort to preserve the terminated portion of the System regardless of
location, assist with inventory of the terminated System, identify outstanding orders and
subcontracts, and as requested by Purchaser, transfer the System and title to the System to
Purchaser. Purchaser may decline title to any portion of the System.
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Supplier shall not be entitled to damages resulting from termination of any Work or provisioning
of the System, including loss of anticipated revenue or costs such as idle personnel or equipment.

If the Supplier defaults in the performance of the Work, the Purchaser may at its option, finish the
Work by any method possible, including contracting with another supplier.

2.34 Extension to Successors and Assigns

Each and all of the covenants, obligations and agreements contained in this Agreement shall extend
to and be binding upon the successors and assigns of the parties hereto.

2.35 Expenses and Fees

In the event of a default under this agreement, if the non-defaulting Party resorts to legal
proceedings of any kind to resolve a dispute or to enforce or protect their rights under this
agreement, the non-defaulting Party will be entitled to recover, upon demand, from the defaulting
Party all reasonable out-of-pocket expenses, including Legal Costs, incurred by the non-defaulting
Party relating to said legal proceedings for resolution of a dispute or enforcement or protection of
rights under this Agreement, including but not limited to, costs of collection. "Legal Costs" means
the reasonable out-of-pocket expenses related to the cost of legal proceedings incurred by it,
including legal fees.

Neither party shall be liable to the other for any compensation in excess of that expressly set forth
in this Agreement or otherwise agreed to in writing by the parties, including but not limited to lost
profits, lost opportunity, unrecovered start-up costs, preparatory, settlement or discontinuation
costs or damages, or consequential or other indirect damages, as a result of the termination of a
portion or all of this Agreement.

2.36 Intellectual Property Infringement

Supplier shall indemnify, defend and hold harmless Purchaser, Purchaser's officers, directors,
partners, employees, consultants, and agents from and against and in respect to any and all claims,
actions, suits, proceedings, demands, assessments, judgments, expenses, costs, losses and damages
and fees (including but not limited to all fees and charges of engineers, architects, attorneys, and
other professionals and all court or arbitration or other dispute resolution costs) arising from any
and all claims, suits, and proceedings for the infringement of any third party intellectual property
right by any software, intellectual property, equipment, materials, supplies, or installation methods
used in the Work or the System or the use thereof by Purchaser. The Supplier shall, at its own cost
(and Purchaser agrees to permit Supplier to do so with counsel reasonably acceptable to
Purchaser), defend any suits, which may be instituted by any Party against the Purchaser for
alleged infringement of intellectual property rights relating to the Supplier's performance
hereunder.

In the event that any Work, the System, or use of any Work or the System is delayed due to any
claim, suit, or proceeding relating to patent infringement, the Supplier shall make every reasonable
effort to quickly remedy the situation, at its own cost, so Work and provision of the System can

Jefferson County PUD 24 Vision Metering, LLC
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proceed and be used as desired. This includes but is not limited to obtaining any necessary license
arrangements and finding alternatives acceptable to the Purchaser.

2.37 Legal Notices

Any legal notice required or permitted by this Agreement or given in connection with it shall be
in writing and shall be given to the appropriate Party by personal delivery, certified mail, or other
recognized delivery service that confirms delivery. All notices required, permitted, or desired to
be given hereunder shall be deemed duly given and effective (i) when received after being sent by
confirmed facsimile transmission or delivered by hand or (ii) five (5) days after being deposited
with the United States Postal Service, properly addressed, sent by registered or certified mail,
return receipt requested, postage prepaid. Any Party may change its address for the purpose of this
Paragraph by giving written notice of such change to the other Parties in the manner provided in
this Paragraph.

Legal notices to Purchaser shall be sent to:

Jefferson County PUD No. 1
310 Four Corners Rd
Port Townsend WA 98368

Legal notices to Supplier shall be sent to:

Randy H. Austin
Vision Metering, LLC
7 Ross Cannon St.
York, SC 29745

2.38 No Construction Against Drafter

This Agreement has been negotiated and prepared by Purchaser and Supplier and the Parties’
respective attorneys and, should any provision of this Agreement require judicial interpretation,
the court interpreting or construing such provision shall not apply the rule of construction that a
document is to be construed more strictly against one Party.

2.39 Force Majeure

Neither Purchaser nor Supplier shall be considered in default in the performance of its obligations
under this Agreement to the extent that the performance of its obligations is prevented or delayed
by any cause beyond the Party’s control, including without limitation: acts of God; acts or
omissions of governmental authorities; acts of public enemy; wars; blockades; riots; civil
disturbances; floods; hurricanes; tornadoes; pandemics; and any other similar events, acts, or
conditions (individually and collectively referred to as “Force Majeure”).

In the event that Supplier considers Supplier’s performance is prevented or delayed by a cause

beyond its control, Supplier shall inform Purchaser in writing within five (5) days after Supplier

Jefferson County PUD 25 Vision Metering, LLC
Page 27 of 134



DRAFT

knows or by reasonable diligence should know of the event causing or likely to impact Supplier’s
performance. Every effort will be made by the supplier to deliver equipment on time, however,
conditions due to the pandemic can cause delays beyond the supplier’s control. Leniency will be
granted by the purchaser to the Supplier if adequate information supporting conditions beyond the
control of the Supplier support the delays.

2.40 Conflict

Except as the Parties may otherwise explicitly agree, pursuant to the terms of this Agreement
pertaining to any changes to the Work or amendments to this Agreement, the following rules of
conflict shall apply:

1. In the event of a conflict between this Agreement and the terms or conditions of any
attachments to this Agreement, the terms and conditions of this Agreement shall control.

2. In the event of a conflict between this Agreement and a purchase order and/or commitment,
including any specifications attached thereto, this Agreement shall control.

In the event of an ambiguity in the specifications, drawings, or other requirements of this
Agreement, Supplier must, before proceeding, consult Purchaser whose written interpretation shall
be final.

2.41 Severability

Any provision or part of this Agreement held to be void or unenforceable under any law or
regulation shall be deemed stricken, and all remaining provisions shall continue to be valid and
binding upon Purchaser and Supplier who agree that this Agreement shall be reformed to replace
such stricken provision or part thereof with a valid and enforceable provision that comes as close
as possible to expressing the intention of the stricken provision, provided that such stricken clause
is not material to the performance of this Agreement and neither Party is aggrieved by the omission
of such clause or the reformation of this Agreement.

2.42 Amendment

Notwithstanding the requirements for change-orders described above, this Agreement may not be
changed, amended, modified or released or discharged, in whole or in part, except by an instrument
in writing referred to as an amendment to this Agreement signed by authorized representatives of
both Parties hereto.

2.43 Section Titles

The section and subsection names in this Agreement are only provided for convenience. In no way
do the section and subsection names restrict the applicability of the requirements to the topic area
given in the section or subsection name. For example, it is possible requirements under a section
labeled “hardware” could actually include software requirements unrelated to the section or
subsection title. Furthermore, it is possible that requirements listed under a particular section or
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subsection name are not all the requirements for that topic within this Agreement, as requirements
on that topic may be listed in other sections, subsections or Exhibits.

2.44 Survival

The rights and obligations of the Parties under this Agreement that would by their nature survive
the expiration or termination of this Agreement, including but not limited to those pertaining to
further assurances, confidentiality, applicable laws and courts, safety and compliance with codes
and other laws, warranty, indemnification, insurance, limitations of liability, and severability shall
survive the expiration or termination of this Agreement.

In witness whereof, the Parties have, by their duly authorized representatives, executed this
Agreement on the date(s) indicated below.

Jefferson County PUD Vision Metering, LL.C

By: By:

Print Name: Print Name:

Title: Title:

Date: Date:

Jefferson County PUD 27 Vision Metering, LLC
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Attachments

It is hereby mutually agreed by the Parties that the following list documents are to be included as
part of this Agreement and herein incorporated by reference for all purposes.

Attachment I: Full Vision Response to RFP
Scope of Work: Pages 17-18

Schedule: Page 5
AMI Requirement: Pages 13-17
Integration: Pages 1, 13, 50

Pricing Schedule/Bill of Materials: ~ Pages 19-20
Maintenance and Support Agreement: Page 21
Software License Agreement Pages 34-38

Attachment II: Responsibility Summary (From JPUD RFP #2021-008 Section 4.2, Page 5)

Attachment III: Final System Acceptance (FSAT) Plan

Jefferson County PUD 28 Vision Metering, LLC
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ATTACHMENT 1
Vision Response to RFP

Scope of Work:
Pages 17-18

Schedule:
Page 5

AMI Requirement:
Pages 13-17

Integration:
Pages 1, 13, 50

Pricing Schedule/Bill of Materials:
Pages 19-20

Maintenance and Support Agreement:

Page 21

Software License Agreement:
Pages 34-38
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AMI Proposal for:
Jefferson County PUD

Vision Metering is a Veteran and Women Owned Business

Vision LoRaWAN

Metering

The Only Open & Future Proof AMI/loT System

Vision Metering, LLC, 7 Ross Cannon St., York, SC 29745 803-628-0035 www.visionmetering.com
Proposal prepared by Randy H. Austin, President 704-609-8801
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Metering

Anette Johnson

Jefferson County PUD

310 Four Corners Road
Port Townsend, WA 98368

RE: Metering System Upgrade Project
Dear Anette,

Vision Metering is pleased to propose the Only Open and Future Proof AMI System for your Electric and Water
AMI project. LoRa/LoRaWan is an Internet of Things (1oT) system in which AMI functions superbly. Vision
Metering has been in business for more than 30 years and is the one of the last meter manufacturers still
producing meters in the U.S. We are a Veteran/Women owned business and doing business in many countries.

LoRa stands for Long Range and has up to 20 miles communication between the gateway and connected devices.
Our system operating at Ferry County PUD in Republic, WA is representative of what LoRa can do in challenging
terrain. The LoRa Alliance is a standards based point to point/multipoint system comprised of more than 500
companies that participate in standards development. LoRa has been available since 2012 and has grown to
billions of connected devices around the world and has become the de-facto communications system in Europe.
New devices are being added to this loT system daily with virtually every vertical participating in LoRa’s expansion.

Vision Metering started producing electronic meters in 2008 and has offered AMR/AMI systems since 2010.

While we produce our own AMI systems, we have also worked with Verizon, NexGrid, Delta Energy, and Itron/SSN
to install their modules in our meters. We also produce 4G/Cat M1 modem meters and have over 160,000
modem meters in the field. Our first AMI system was installed in the Philippines in 2012 which we call HawkEye.
It is an extraordinary system using our Data on Demand technology. It helps developing countries minimize theft
of energy while offering all the benefits of AMI including remote service disconnect. We have this system
operating in many countries - the U.S., The Philippines, Ecuador, Honduras, Dominican Republic, Canada and
Mexico. We can also read electric and water ERT’s with our system. Water ERT’s have to be 100W or greater.

Vision Metering is currently working on a Load Control System in conjunction with Star-Energy in Alexandria, MN.
Star-Energy is owned by 7 Electric Cooperatives which all have Load Control. We are developing a system to
retrofit existing systems and a new approach using devices communicating via LoRa within the home.

Vision currently integrates to NISC at Bayfield Electric Coop and Ontonagon REA and Star Energy. We are using
MultiSpeak 4.1 in these cases to integrate into all NISC’s systems. We also have the capability to integrate into
any other system using MultiSpeak including IPKeys, mPower, ESRI and others. While we have not integrated
into Survalent yet, we are committed to do so at no additional charge to Jefferson County PUD.

Vision Metering and LoRaWAN are an excellent solution for Jefferson County PUD for short and long term goals.
The openness of the system will provide the future proof solution necessary for you to be successful today and
years to come.

Sincerely,
Randy #. Austin
Randy H. Austin

President
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EXECUTIVE SUMMARY

Vision Metering is proud to present our leading-edge solution for your AMI project. Our LoRaWan system is an
industry disruptive, Advanced Metering Infrastructure (AMI) system that will perform seamlessly for JEFFERSON
COUNTY PUD. We can implement and support your project, with nonproprietary loT technology we’ve pioneered
over the years. A LoRa system will not just supersede the specific needs of JEFFERSON COUNTY PUD, but it will
provide an open pathway to loT without the common obligatory contracts that keep you handcuffed to one vendor.

It is important to note that our EndSight Software can read LoRa meters and Cat M1 Modem meters. The Cat M1
modem meters are 4G/5G compatible and use the sidebands of the G’s. They are data only modems and use very
little data. There is no additional charge with using our system to support LoRa or

Our proposed system leverages next generation Internet-of-Things (loT) technology using LoRaWAN network
communications in the Vision EndSight software. Vision’s electric meters and forthcoming Load Control System all
communicate flawlessly using LoRaWAN. Demand management, distribution network devices, load control and
monitoring devices are all available with LoRa. EndSight interfaces into NISC via multispeak for all NISC products.
This integration is operating at Bayfield Electric Coop, Ontonagon REA and Star Energy.

LoRa’s Open-architecture solution represents the most forward-thinking AMI and communication system available
today. This positions Jefferson County PUD for the future while offering the lowest-cost solution. With a LoRa
system, Jefferson County PUD will be able to manage and control other system devices such as streetlights,
transformer temperature monitoring, load control devices, pole tilt monitoring, cut-out monitoring, capacitor
control, and any other functions which can be monitored or controlled independently or in concert with LoRa.
Vision is also looking to the future with some SCADA capabilities in late 2022. You can leverage your LoRa network
to assist customers with other types of monitoring such as propane tanks, water meter reading, natural gas
metering, garbage dumpsters, parking meters, life alert monitors and pet monitoring.

Vision was founded on the idea that change and disruption drives innovation and competition within the utility
industry. Today’s widespread adoption of 10T devices (LoRa) and new communication technologies are driving the
next paradigm shift in energy and are the bedrock of innovation. Vision is committed to keeping LoRaWan an open
system allowing the customer to work with vendors that provide the best devices at the most advantageous prices.

LoRa/LoRaWAN systems break the chains that otherwise commit customers to single vendors for decades.

Being Handcuffed to a AMI vendor
for 15 to 20 years is unthinkable.
Expand your opportunities in the
Internet of Things (loT) with an AMI
system totally open to all vendors.
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Business Relationship

Vision Metering has a rich 30 year history of providing our customers with the Best Customer Experience possible.
We believe that the customer should be able to contact the factory directly at any time without going through a
distributor or manufacturers representative. When you order equipment and services or contract for a system, you
will deal directly with the factory. Vision has a support staff to solve any issues immediately. When you call the
factory, your call will be answered by a real person during normal working hours, no phone tree to maneuver.

The culture of customer service prevails at all levels of the Company. The relationship with our customers is of
utmost importance and you will never be nickeled or dimed with nonsense. We desire our customers do business
with us because they want to, not because they have to.

LoRa

Our proposed solution offers a world class Long Range (LoRa) loT system. Unlike Mesh Systems, LoRa is a point-to-
point or a point to multipoint system. It is capable of communicating up to 20 miles with electric meters and other
end devices such as gas and water meter modules. LoRa technology has advanced significantly since 2012 primarily
due to more than 500 companies that have dedicated themselves to making it the most robust open loT system in
the world. It is a standards-based system with alliance members contributing to the development of LoRa
standards. LoRa is a low-cost system requiring minimal infrastructure and features an open architecture that
supports end devices, gateways, and Head-End systems. See more at www.lora-alliance.org.

LoRa communications achieves its long range (20 miles) with a link budget of small data packets, slower
communication speeds (380 ms) and 1 watt of power. The Vision LoRa system operates with a maximum of 41
bytes and transmission speeds of less than 400 ms. The packets can be designed to provide information most
desired for the type of installation. Residential and commercial meters are using the 41 byte package and are
configurable to contain virtually every desired value and load profile, voltage Sag & Swell and alarms being
transmitted in separate packets. A typical transmission from every meter includes Delivered and Received KWh,
KWd, KVARh Delivered, KVAR, Volts and Amps for all three phases, Power Factor, Frequency and Meter
Temperature, RSSI and SNR. Other values can be added at will. Additionally, four channels of Load Profile with 4
15 minute intervals for each channel gets transmitted 3 times per hour, thus triplicating the load profile data.
Data includes KWh Delivered and Received, KVARh Delivered & Received. Every meter also transmit midnight
reads which can be used for detailed system analysis and trueing up purchased vs sold energy.

Data is transmitted in packets which are secure from transmission to reception in both directions. A full
explanation of LoRa security is in this summary. There are a total of 134 values available in the meter which can
be loaded into packets and transmitted as often as every 1 minute. The firmware in the LoRa module, meter and
meter settings can be upgraded over the air. A typical firmware upgrade will take between 15 and 20 hours.
Since LoRa works with small packets, the 41 byte packets used in our system can be transmitted every 2 seconds
via downlink from the gateway to the meters. Thus it takes about 5 hours to get a full image. The full image is
transmitted 3 times to ensure all meters get all fragments.
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The standard benefits of LoRa are:

Minimal infrastructure — about 10% of the infrastructure as compared to a mesh system.
Monthly charges for connectivity reduced substantially because of less gateways.

Long range communications, up to 20 miles when gateways mounted at 100 feet.
Supports multi-vendor end devices, gateways and Head-End systems.

Significant reduction in cost to own and operate.

Option to use an externally managed system through Machine Q, Senet or Everynet.

No interdependency on other devices to communicate.

No dependence on one vendor. The utility can choose vendors for any segment of the system.
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End devices will continue to reduce in price as more companies adopt LoRa standards.
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. Meter security includes Standard 128 AES encryption from meter to Head-End.
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. Quicker installation due to minimal infrastructure.
. Vision Cat M1 modem meters can be used for Bellwether and hard to reach locations.
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. Firmware over the air upgrade of the radio, meter and meter configuration

LoRaWAN OVERVIEW

~ e W
s »
Connect via fiber,
Ethernet or cellular
] o e ;
Your Utility
5 - [ —]
St W) S e oie

Vision S G

Metering

Page 37 of 134



All Vision electric meters are equipped as outlined below at no additional charge. We only sell meters with all
features and functions enabled.

Features Included in every Vision Meter

KW, KVAr & KVA Demand Time of Use

12 Channels of Load Profile Net Metering

400 Event Log Better than 0.2% accuracy

Reactive Metering Power Quality

Voltage Sag & Swell Four Quadrant Metering

Optional 200 Amp Disconnect Switch for 1S5, 25 & 12S meters

\ YT/
l’S’on Optionally available with Magnetically Shielded CTs

Metering Meets or exceeds all ANSI C-12,18, C-12,19 & C-12.20 Standards

The ST/XT family of meters is designed to run the same firmware on all forms of meters. Therefore, all Vision
Meters are full featured as shown above no extra charge for any feature or function except pulses or RS485
communications. Vision meters meet requirements set forth by UL with regard to design, materials and
components however, only some are actually UL approved.

The Standard XT meter platform is typically offered when standard features are required. The XT can be
equipped with Vision’s Data on Demand, Landis + Gyr Airpoint and Nexgrid’sAMI technology. It is also used
for LoRa an all It is offered in all forms and can be equipped with a 200 amp switch in Forms 1S, 2S & 12/25S.

For JEFFERSON COUNTY PUD, we have specified Twelve (12) Tektelic Mega 64 channel gateways mounted in
various locations on JEFFERSON COUNTY PUD’s system. The propagation study indicates the entire system can
be done with 8 gateways. Because of the terrain, we are hedging our bets and specifying 12. These gateways
each have the capability of handling 12,000,000 messages per day. With your system of approximately 35,000
devices (6,020,000 messages), you can expect to use less than 10% of each gateway’s capability. These
calculations are based on electric meters transmitting 7 times per hour plus one midnight read. Any Load
Control devices on the system will be negligible in terms of network traffic.

As JEFFERSON COUNTY PUD is considered a First Responder, you have the choice of using either ethernet
connected gateways or cellular modems. First Net is a first responder system offered by all the mobile carriers.
Using the cellular system, data should cost around $40 per month per gateway. You also have the capability to

use any fiber and/or TCP/IP connection for connectivity to the gateways.

The connectivity you choose will be predicated on what communications means are available.
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Vision AMI Experience

Vision started producing meters in 2008 and built the first Data on Demand (DOD) AMR system for Duke Energy
which was delivered in April of 2010. Expanding on the DOD system Vision built an AMI system called HawkEye
which is primarily used in developing countries to minimize theft of energy. This system went into production in
2012 and is still being produced today. In 2013 Vision started producing modem meters and currently has over
160,000 modem meters throughout the U.S., Canada and Puerto Rico. Vision has one of the most advanced
modem meters in the industry utilizing the “G’s” Cat M1 which co-exists with 4G, 5G, etc. Vision installs Verizon
GridWide modules in their meters for various customers and also works with NexGrid to install their modules in
Vision meters.

All of the experience with AMR/AMI has led Vision to develop an AMI system using LoRa communications. LoRa is
the most proficient communication system ever developed for the loT space.

Deployment Experience and Schedule

Most utilities are unsettled when it comes to deploying an AMI system since many systems deployed are mesh.
Mesh systems require a lot of infrastructure and coordination to deploy. LoRa is not like mesh because the
infrastructure is minimal. The gateways are easily managed by the LoRa network and EndSight, and the ongoing
maintenance, which from a user’s perspective is almost zero. The only serviceable part of the gateway system is
the back-up battery in the POE to support the gateway.

Deploying meters and end devices is easy. Electric meters are plug and play, plug them in and walk away. There
is no field programming required.

LoRa is a very simple system to install and operate. Vision will preprogram all devices to minimize the work in the
field. The LoRa stack is programmed to specific utility requirements to achieve maximum benefit to the user.
More data is provided than required by the utility.

The ongoing maintenance fees are very reasonable. $0.10 per device per month. This maintenance fee is for
hosting the data on AWS and managing EndSight with upgrades when available. We can also install the system
locally if desired.

Mobile Apps are available for Apple and Android which are provided to the utility’s customers free of charge.
These Apps provide the customer with up-to date information about their usage and when prepaid it deployed,
they will keep the customer updated with how much energy they have left. There is also a load limiting feature
which allows the utility to limit consumption whenever power cannot be turned off.

Lead time on parts and sub-assemblies are very long and Vision does not carry much inventory. Typical lead time
on some parts is 26 to32 weeks. Planning to deploy large quantities should be about 24 weeks in the future to
begin receiving meters and MIUs. Small numbers of meters and MIUs can be shipped in 4 to 6 weeks to start
system implementation. It typically takes about 2 days to set up the EndSight Software and gateways usually take
6 to 8 weeks to deliver. While waiting for the bulk of meters and MIUs, the utility can get the system set up and
training can occur utilizing a small number of meters and MIU’s which are shipped for trial purposes.

Load Control
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There are two forms of Load Control. The conventional system employs a controller with communications and
wires running throughout the house to control various devices. The other form is load limiting. Every Vision
meter has load limiting as an integral part of its operation. Load Limiting allows the user to limit one, many or all
meters to control the amount of current each member can use. If you set the limit to 30 amps, every member will
have to control their load to be under 30 amps or will be disconnected for 5 minutes before being reconnected.
This process will continue until the customer has reduced their load or the load limiting has been turned off.

The other load control is typical in most installations where individual devices are controlled like water heaters
and air conditioners/heat pumps. This requires wiring throughout the house or building to incorporate the
control. This process is expensive and often times requires a permit from the local authorities.

Vision’s load control, currently under development, has a completely different approach. Vision intends to use
LoRa radios in the control devices to create another LoRa network within the home. All load control activity will
then be directed by the meter, thus eliminating a need for an additional communications device. Instead of a box
with relays, Vision will build individual load control devices that have solid state switches installed that require
very little control voltage (roughly 15 — 20 ma). Each device will have a power line carrier module that
communicates with the meter and takes its commands from the meter. It won’t matter if you are controlling the
line voltage or the control voltage. All devices will have a 30 amp solid state relay that can be put inline with the
existing appliance. The Load Profile in the meter will be able to determine if the device was actually controlled.
See more in the Load Control Section.

Business Relationship

Vision Metering is all about customer service and the relationship with our customers and their experience with
our products and systems. Since our systems are reliable and easy to use, there are very few situations that could
cause friction between the customer and Vision. Vision’s relationship with all of it customers is pleasant,
accommodating and looks to its customers to help make the overall system better and easier to use.
Customization which can be utilized over all platforms is encouraged as others may want the same features being
requested. Changes typically happen quickly and are deployed during non-working hours. Basically, we listen and
respond and the whole Company is focused on making happy customers.

Future Proof

Technology is advancing at warp speed and predicting future technologies would be an impossible task. Having a
robust open technology system like LoRa serves to project longevity well into the future. Mesh systems are
inadequate for the future as they are proprietary and do not have an open and available protocol which is public.
You can only buy devices which are approved from your vendor. LoRa’s open architecture allows you to buy from
other providers or develop your own Head End system to achieve your desired results. Amazon Web Server will
soon have a LoRa network available, which will allow users to manage any devices desired by the customer
without having to have multiple networks and funnel data through a single vendor’s system.

Vision Metering is a Veteran and Women Owned Business.
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Vision Metering has been producing AMI systems since 2012. Our first system was
Data on Demand which is the basis for HawkEye. It was first deployed in early 2013.
The system uses Vision’s data-gates to collect data from 50 meters located inside an
aluminum box and mounted on a pole. The data-gate communicates with fifty meters
simultaneously and then communicates with our EndSight Head End via long range IP
radio’s. The system was designed to collect data and control disconnect switches in
the meter. Today, there are over 65,000 units with more deployed every year.

The HawkEye system is capable of providing KWh delivered & received, KW, KVARh,
KVAR, Volts & Amps on both phases, Power Factor and Meter temperature. Data is
transmitted every 15 minutes flawlessly.

LoRa/LoRaWAN is by far the most exciting and results oriented system available any-
where in the world. It is a Long Range radio system capable of communicating up to 20
miles when the gateway is mounted around 100’ in the air. A LoRaWAN system requires
about 10% of the infrastructure that a typical mesh system requires. This saves signifi-
cant financial and personnel resources during the installation and throughout the service
life of the system.

Vision has over 50,000 deployed in various parts of the world with a backlog of over
100,000 meters. Vision has a solution for Electric, Water, Gas & Streetlight. Soon load
control and capacitor controls will be added to the mix. Vision’s AMI system is expanda-
ble into many different verticals with equipment already available.

LoRa is a relatively new technology, having only been commercialized in 2012 and pri-
marily in Europe. It is now taking the world by storm and is expected to exceed 20 billion
devices deployed by 2025.

Vision has been producing Modem meters since 2013. First with 3G, then with 4G and
now with Cat M1. In total, more than 160,000 modem meters have been deployed in
almost every state and Puerto Rico. Our modem meters use the ANSI C-12.19 tables and
can communicate with Itron’s MV-90 system, Trilliant/Primestone Primeread system,
Also NOC and Vision’s EndSight software. Meters can also be interrogated using Vision’s
2020 software on an individual meter basis. These meters have very stable communica-
tions and can be used on any carrier with a Hologram SIM and on Verizon & T-Mobile

using their carrier SIMS.

Vision also sells meters for various communications device manufacturers like Verizon,
NexGrid, Delta Global Communications. These companies use our meters with their com-
munications modules. To date, there are over 100,000 of these meters deployed.

Vision has also produced hundreds of thousands AMR meters using Landis + Gyr’s
Airpoint modules. All the above along with the non communicating meters, Vision has
produce well over 1,000,000 meters
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Metering

Vision Metering started as Austin International, Inc in June 1991. As a supplier of refurbished, surplus and
remanufactured equipment, Austin International, Inc. was successful in creating a significant market worldwide.
Throughout the first twenty years of business, the Company migrated more toward the metering, so in 2011 a
decision was made to concentrate on metering and less on Distribution, Transmission and Generation equip-
ment. In January 2011, Austin International, Inc changed its name and corporate structure to Vision Metering,
LLC. Everything remained the same during this transition including the location and corporate management.

In 2008, Vision Metering started producing its own electronic meter which was used primarily for AMR as it
contained a L+G Airpoint, (similar to Itron ERT). The first AMI system was produced in 2012 for the Aboitiz
Power Company in the Philippines called HawkEye. This system is still in operation today and delivers data to
the head end every 15 minutes and provides Aboitiz with the ability to turn customers on and off remotely. It
also helps Aboitiz reduce non-technical losses in that it is extremely difficult for non-Aboitiz personnel to
tamper with the meters.

Vision Metering has always been a green company in that most surplus, used and remanufactured equipment
that came through its doors was refurbished and sold for the original purpose for which it was intended. Even
the cardboard is recycled. In 2017, 813 KW of solar was installed on the building, thus reducing the
Company’s electric bill by 70%.
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Corporate Headquarters located at 7 Ross Cannon St., York, SC 29745
www.visionmetering.com Phone: 803-628-0035

Tax ID: 27-3960535 Randy H. Austin President & 85% Owner
Duns Number 966517406 Debbie D. Ruth Executive VP & 15% Owner
Bank South State Bank Thomas Neebling Vice President New Equipment

Rock Hill, SC Tony Recinella VP Test Equipment
Accountants Burkett, Burkett & Burkett Darren Campbell Comptroller

Rock Hill, SC
Company Structure Limited Liability Company
Vision Metering, LLC is a Veteran and Woman No current Lawsuits, Claims or Judgements
] e, No Failed Contracts or incomplete projects

Over 70% of business comes from new meter production

12/2021 Financially Stable and Profitable
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INTRODUCTION

LoRaWAN™ is a Low Power Wide Area Network (LPWAN) pro-
tocol that supports low-cost, mobile, and secure bi-directional
communication for Internet of Things (loT), machine-to-machine
(M2M), smart city, and industrial applications. The LoRaWAN
protocol is optimized for low power consumption and is
designed to support large networks with millions of devices.
Innovative LoRaWAN features include support for redundant
operation, geolocation, low-cost, and low-power applications.
Devices can even run on energy harvesting technologies
enabling the mobility and ease of use of loT.

As security is a fundamental need in all of the aforementioned
applications, it has been designed into the LoRaWAN
specification from the very beginning. However, the topic of
security encompasses multiple properties and, in particular,

the cryptographic mechanisms used to implement security in
LoRaWAN deserve careful explanation. This whitepaper aims
to present the security of the current LoRaWAN specification.
First, we will present the security properties embodied in the
LoRaWAN specifications, then details of its implementation and

finally some explanations about LoRaWAN security design.

PROPERTIES OF
LoRaWAN™ SECURITY

LoRaWAN security is designed to fit the
general LoRaWAN design criteria: low
power consumption, low implementation
complexity, low cost and high scalability.
As devices are deployed in the field

for long periods of time (years),

security must be future-proof. The
LoRaWAN security design adheres

to state-of-the-art principles: use of
standard, well-vetted algorithms, and
end-to-end security. Later, we describe
the fundamental properties that are
supported in LoRaWAN security: mutual
authentication, integrity protection and
confidentiality.

Mutual authentication is established
between a LoRaWAN end-device and

the LoRaWAN network as part of the
network join procedure. This ensures
that only genuine and authorized devices
will be joined to genuine and authentic
networks.

LoRaWAN MAC and application
messaging are origin authenticated,
integrity protected, replay protected, and
encrypted. This protection, combined
with mutual authentication, ensures that
network traffic has not been altered, is
coming from a legitimate device, is not
comprehensible to eavesdroppers and
has not been captured and replayed by
rogue actors.

LoRaWAN security further implements
end-to-end encryption for application

payloads exchanged between the
end-devices and application servers.
LoRaWAN is one of the few loT networks
implementing end-to-end encryption. In
some traditional cellular networks, the
traffic is encrypted over the air interface,
but it is transported as plain text in the
operator’s core network. Consequently,
end users are burdened by selecting,
deploying and managing an additional
security layer (generally implemented by
some type of VPN or application layer
encryption security such as TLS).

This approach is not suited in LPWANSs
where over-the-top security layers

add considerable additional power
consumption, complexity and cost.

SECURITY IMPLEMENTATION

The security mechanisms mentioned
previously rely on the well-tested

and standardized AES' cryptographic
algorithms. These algorithms have been
analysed by the cryptographic community
for many years, are NIST approved and
widely adopted as a best security
practice for constrained nodes and

networks. LoRaWAN security uses the
AES cryptographic primitive combined
with several modes of operation: CMAC?
for integrity protection and CTR® for
encryption. Each LoRaWAN device is
personalized with a unique 128 bit AES
key (called AppKey) and a globally unique
identifier (EUl-64-based DevEUI), both of

which are used during the device authen-
tication process. Allocation of EUI-64
identifiers require the assignor to have an
Organizationally Unique Identifier (OU