NORTH BEACH WATER DISTRICT
PACIFIC COUNTY, WASHINGTON

RESOLUTION NO. 05-2012

A RESOLUTION OF THE BOARD OF COMMISSIONERS OF NORTH
BEACH WATER DISTRICT, PACIFIC COUNTY, WASHINGTON,
ENTER INTO A MASTER PURCHASE AGREEMENT FOR THE
PURCHASE OF WATER METERS.

WHEREAS, the Board of Commissioners of North Beach Water District approved a pilot
program to install AMR (radio read) service meters at a special meeting on the 9™ of April 2010;

and

WHEREAS, the pilot program was completed and there are 250 AMR meters installed and
operating satisfactorily; and

WHEREAS, The Board of Commissioners desires to replace the balance of the aging service
meters with AMR meters at the rate of 250 meters per year for nine (9) years (replacement
period); and

WHEREAS, the Board of Commissioners desires to secure the most advantageous price and

terms for the duration of the replacement period; now, therefore
BE IT RESOLVED by the Board of Commissioners of North Beach Water District as follows:

The Board of Commissioners of North Beach Water District that the Master Purchase Agreement
with HD Supply Waterworks attached as Exhibit A to this Resolution, is approved and the

General Manager is authorized to execute the agreement.

ADOPTED by the Board of Commissioners of North Beach Water District, Pacific County,
Washington, at its regular meeting held on the 16" day of January, 2012.

Gl 7774

en Brake, Commissioner RD Wllllams Commissioner

%,:MA

= . .
Brian Sheldon, Commissioner
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SUPPLY

Master Purchase Agreement

HD Supply Waterworks, Ltd.
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WATERW@RKS.
SUPPLY

Master Purchase Agreement

This Master Project Agreement (as hereinafter defined, this “Agreement”) dated as of , 2011
between HD Supply Waterworks, Ltd. a limited partnership consisting of HD Supply Waterworks Group, Inc. (Limited
Partner) and HD Supply GP & Management, Inc. (General Partner) (as hereinafter defined, “HD Supply Waterworks™),
and North Beach Water District (as hereinafter defined, “Client™).

1, Purpose and Scope: The Agreement is a Master Purchase Agreement to provide certain materials to
Client. HD Supply Waterworks agrees to undertake the necessary actions as specified in this Agreement, and Client agrees
to take all actions that are identified in this Agreement and to pay HD Supply Waterworks in the manner contemplated by
this Agreement. This Agreement consists of the text set forth herein and the text set forth in each Appendix to this
Agreement that is executed and delivered by the Parties. The Appendices checked below are the only Appendices that have
been executed and delivered by the Parties as part of this Agreement (provided, however, that Exhibits that are part of a
stated Appendix also shall be part of this Agreement):

[X]  Appendix A—Material Supply
[ X] Appendix B--Warranty

2. Definitions and Terminology: When used in this Agreement or in any of its attachments, the following
capitalized terms shall have the respective meanings as follows:

“Agreement” shall mean this Master Purchase Agreement, to include all Appendices and Exhibits.
“AWWA?” shall mean the American Water Works Association

“AMR” shall mean Automatic Meter Reading

“Client” shall mean North Beach Water District.

“Factory Installation Recommendation” shall mean guidelines for installation procedures given by the
manufacturer of the equipment.

113

Force Majeure” shall mean conditions beyond the reasonable control, or not the result of willful
misconduct or negligence of the Party, including, without limitation acts of God, storms, extraordinary weather, acts of
government units, strikes or labor disputes, fire, explosions, thefts, vandalism, riots, acts of war or terrorism, non-price
related unavailability of Project Materials and Supplies, and unavailability of fuel.

“Hazardous Materials” are any materials, substances, chemicals, and wastes recognized as hazardous or
toxic (or other interchangeable terms of equal meaning) under applicable laws, regulations, rules, ordinances, and any
governmental or authoritative body having jurisdiction over the execution of this Agreement and its attachments.

“HD Supply Waterworks” shall mean HD Supply Waterworks, Ltd., a limited partnership, together with

its successors.

“Material Supply Contract” shall mean the Supply of specific material pricing, as well as material
attached to this Agreement as Appendix A, but only to the extent that the Parties have executed and delivered such

Appendix A.

“Manufacturer Defect” shall mean any fault or defect in materials or workmanship that manifests itself
during the Warranty Period and is covered by the manufacturer’s warranty.

“Manufacturer’s Warranty Period” shall have the meaning set forth in Appendix B to this Agreement.

“Parly” shall mean either HD Supply Waterworks or Client.
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“Project” shall mean the sale and delivery of meters as specified in Appendix A to the District for use
by the District customers of customers of water system that are operated and maintained by the District. HD Supply
Waterworks shall sell and supply to the Project Materials and Supplies.

“Project Materials and Supplies™ shall mean the materials and equipment specified in Appendix A.

“RI¥” shall be interchangeable with the term Radio Frequency.
“State” shall mean the State of Washington in which Client is bound to execute the awarded Project.
“Third Party” shall mean a person or entity other than Client or HD Supply Waterworks.

“Utility Service Area” shall mean the geographic area where the Project will be installed and the Work
(and, if applicable, the Services) will be performed by North Beach Water District. This geographic area shall be
specifically defined as the North Beach Water District’s Water System Service Area and any other geographic areas
including the North Beach Water District’s Water System Service Area water distribution system that HD Supply
Waterworks, in its discretion, shall approve in writing for inclusion in the Utility Service Area.

“Warranty Period” shall have the meaning set forth in Appendix B to this Agreement.

3. Term: The term of this agreement commences on the effective date hereof and extends through
December 31, 2021. Notwithstanding the foregoing, either party may terminate this Agreement and the Services and Work
described herein by giving the Client sixty (60) days prior written notice of its termination of this Agreement,

4, Pricing: The pricing is firm from commencement of this contract and shall be valid until client is
provided with notice of a price change. Any price change shall be effective thirty (30) days after the date of said notice.
Any orders less than $20,000 will be subject to shipping fees. HD Supply Waterworks will only raise prices when it
receives a global price increase from Neptune Technology Group, Inc. for the products identified in Appendix A-1. The
price increase will not be greater than the global price increase identified by Neptune Technology Group, Inc. Client will
be provided notice, not less than 30 days, to place an order prior to the price increase effective date.

5. HD Supply Waterworks’ Responsibility: HD Supply Waterworks shall provide Project Materials and
Supplies, and do all other Work as described in this Agreement. Any Work beyond the scope of the Work agreed to herein
shall not be considered as part of this Agreement. There shall be no implied or verbal agreements between the Parties
relating to the subject matter of this Agreement.

6. Client’s Responsibility: Client shall be responsible for cooperating with HD Supply Waterworks,
providing accurate information in a timely manner, and making payment per agreement requirements for Project Materials
and Supplies furnished. Client shall designate a representative who will be fully acquainted with the Work and will be
reasonably accessible to HD Supply Waterworks and will have the authority to make decisions on behalf of Client. Client
shall provide to HD Supply Waterworks all information regarding legal limitations, utility locations and other information
reasonably pertinent to this Agreement and the Project. Client shall be required to give prompt notice should it become
aware of any fault or defect in the Project or any related information provided.

7. Default of Client: The following events shall be considered events of Default of Client: (a) The failure
of Client to make payments to HD Supply Waterworks in accordance with the terms of this Agreement; (b) any
representation or warranty provided by Client that proves to be materially false or misleading when made; (c) any material
failure of Client to comply with or perform according to the terms of this Agreement or to correct such failure to perform
within any cure period specified in this Agreement. 1f an event of Default by Client occurs, HD Supply Waterworks will
exercise any and all remedies available to it under this Agreement.
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8. Default of HD Supply Waterworks: The following events shall be considered events of default on the
part of HD Supply Waterworks: (a) failure of HD Supply Waterworks to provide equipment and supplies in accordance
with the provisions and specifications of this Agreement, (b) the failure of HD Supply Waterworks to deliver its Work and
Services free and clear of any lien or encumbrance by any subcontractor, laborer, material man, or other creditor of HD
Supply Waterworks, (c) any representation or warranty (other than a warranty as contemplated by Section 11 of this
Agreement) provided by HD Supply Waterworks proves to be materially false or misleading when made, (d) any material
failure of HD Supply Waterworks to comply with or perform according to the terms of this Agreement or to correct such
failure to perform within any cure period specified in this Agreement. In the event of default by HD Supply Waterworks,
Client may exercise any and all remedies available to it under this Agreement.

9. Insolvency: In the event that either Party becomes insolvent or makes an assignment for the benefit of
creditors or is adjudicated bankrupt or admits in writing that it is unable to pay its debts, or should any proceedings be
instituted under any state or Federal Law for relief of debtors or for the appointment of a receiver, frustee, or liquidator of
either Party, or should voluntary petition in bankruptcy or a reorganization or any adjudication of either Party as an
insolvent or a bankrupt entity be filed, or should an attachment be levied upon either Party’s equipment and not removed
within five (5) days therefrom, then upon the occurrence of any such event, the other Party shall thereupon have the right to
cancel this Agreement and to terminate immediately all work hereunder without further obligation.

10. Taxes, Permits, and Fees: Client shall be responsible for obtaining all permits and related permit fees
associated with the Project. Client shall pay sales, use, consumer, and like taxes, when applicable. Client shall be
responsible for securing at its sole expense any other necessary approvals, easements, assessments, or required zoning
changes. Client shall be responsible for personal property taxes and real estate taxes on the Project.

11. Warranty: The warranty shall be provided by the manufacturer of Project Materials and Supplies and
shall be as set forth in Appendix B.

12. Indemnity: Subject to Sections 14 and 15 of this Agreement:

(a) Except as otherwise expressly provided in Section 12(b) below, Client assumes all liability and
risk associated with the use, operation, and storage of the Project Materials and Supplies and for property damage, injuries,
or deaths associated with or arising out of the use and operation of the Project unless said damage, injury, or death is the
direct result of negligence in behalf of HD Supply Waterworks, its employees, and agents.

(b) HD Supply Waterworks shall indemnify Client, Agent’s, and employees against claims of
subcontractors or material men hired by HD Supply Waterworks for Work relating to the Project as described in the
following sentence. HD Supply Waterworks and Client agree that HD Supply Waterworks is responsible only for damages
that result from the intentional misconduct or the negligent act or omission of HD Supply Waterwaorks or its subcontractors.

13. Safety: It shall be the responsibility of Client, to assure that the sites controlled by the North Beach
Water District at which HD Supply Waterworks is expected to make deliveries are safe sites.

14, Liability and Force Majeure: HD Supply Waterworks’ liability under this Agreement shall not exceed
the amounts listed in its primary general comprehensive policy limits mandated in Section 15. Neither HD Supply
Waterworks nor Client shall be responsible to each other for any indirect, consequential, or special damages resulting in
any form from the Project. Neither HD Supply Waterworks nor Client shall be responsible to each other for injury, loss,
damage, or delay that arise from Force Majeure. HD Supply Waterworks shall not be responsible for any equipment or
supplies other than Project Equipment and Supplies.

15, Insurance:
(a) During the Term of this Agreement HD Supply Waterworks shall maintain insurance as follows:
(0 workers’ compensation insurance (or self-insurance) in accordance with applicable law;

(2) Comprehensive general liability insurance, $1,000,000 per occurrence and $2,000,000
aggregate.

3) Motor vehicle liability insurance, $1,000,000 per accident.

Such coverage may be provided under primary and excess policies.
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(b) Client shall assume full responsibility for any risk of loss except to the extent that (1) the
damages are the result of negligence, failure to act, or willful or intentional act of HD Supply Waterworks as provided in
Section 12(b) above, or (2) the loss is covered by the insurance contemplated by Section 15(a) above.

16. Hazardous Materials: The Project and the Work expressly excludes any Work or Services of any nature
associated or connected with the identification, abatement, cleanup, control, removal, or disposal of Hazardous Materials or
substances. Client warrants and represents that, to the best of Client’s knowledge, there is no asbestos or other hazardous
materials in the Project premises in areas that HD Supply Waterworks shall be required to make deliveries that in any way
will affect HD Supply Waterworks’ ability to complete the Project. If HD Supply Waterworks is made aware or suspects
the presence of Hazardous Materials, HD Supply Waterworks reserves the right to stop work in the affected area and shall
immediately notify Client. It shall remain Client’s responsibility to correct the condition to comply with local and federal
standards and regulations. Client shall remain responsible for any Claims that result from the presence of the Hazardous
Materials.

17, Delays and Access: If conditions arise that delay the commencement, completion, or servicing of the
Project as a consequence of Force Majeure or failure of Client to perform its obligation that prevents HD Supply
Waterworks or its agents from performing work, then HD Supply Waterworks will notify Client in writing of the existence
of delay and the nature of the delay. Client and HD Supply Waterworks will then mutually agree upon any new completion
dates. Nothing in the foregoing sentence shall be deemed to relieve Client from its obligation to provide HD Supply
Waterworks and its subcontractors reasonable and safe access to facilities that are necessary for HD Supply Waterworks to
complete the Work, nor delay of payment for materials and services previously provided.

18. Quality of Materials: HD Supply Waterworks will supply the Project Materials and Supplies specified
in Appendix A. Where brand names and part numbers are specified HD Supply Waterworks will supply the items listed in
Appendix A unless specified items are unavailable or discontinued. In this instance HD Supply Waterworks will work with
Client to choose a substitute. Where brand names are not specified, HD Supply Waterworks will choose Project Materials
and Supplies that are within industry norms and standards. Should Client require Project Materials and Supplies with
specific requirements, Client should make these specifications known in a timely manner. Examples of Client specific
requirements include but are not limited to country or state of origin, union manufactured, specific brand, or manufacturing
process.

19. Legal Governance: The laws of the State of Washington shall govern this Agreement and the
relationship of the Parties contemplated hereby.

20. Dispute Resolution:

(a) The Parties will attempt in good faith to resolve through negotiation any dispute, claim or
controversy arising out of or relating to this Agreement. Either Party may initiate negotiations by providing written notice
to the other Party, setting forth the subject of the dispute and the relief requested. The recipient of such notice will respond
in writing within three business days from receipt with a statement of its position on, and recommended solution to, the
dispute. If the dispute is not resolved by these negotiations within 15 business days following the date of the initial written
notice, the matter will be submitted to mediation in accordance with Section 20(b) below.

(b) Except as provided herein, no civil action with respect to any dispute, claim, or controversy
arising out of or relating to this Agreement may be commenced until the Parties have attempted in good faith to resolve the
matter through a mediation proceeding, under the mediation procedure of the CPR Institute for Dispute Resolution
(“CPR”), JAMS/Endispute, the American Arbitration Association (“AAA"), or as otherwise agreed upon by the Parties.
Either Party may commence mediation by sending a written request for mediation to the other Party, within 45 business
days following the expiration of the 15-business day period under subsection (a) above, setting forth the subject of the
dispute and the relief requested. Unless the Parties agree otherwise in writing, a single mediator shall conduct the
mediation, and the mediator shall be selected from an appropriate CPR, JAMS/Endispute, AAA or other panel as agreed
upon by the Parties. The mediation shall be conducted in the county of the State in which Client has its principal office.
Each Party may seek equitable relief prior to or during the mediation to preserve the status quo pending the completion of
that praocess. Except for such an action to obtain equitable relief, neither Party may commence a civil action with respect to
the matters submitted to mediation until after the completion of the internal mediation session, or 45 days after the date of
filing the written request for mediation, whichever occurs first. Mediation may continue after the commencement of a civil
action, if the Parties so desire.
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(c) The Parties further agree that in the event any dispute between them relating to this Agreement is
not resolved under Section 20(a) or (b) above, exclusive jurisdiction shall be in the trial courts located within the county of
the State in which Client has its principal office, any objections as to jurisdiction or venue in such court being expressly
waived. In the event of a breach or threatened breach by Client of this Agreement, HD Supply Waterworks in its sole
discretion may, in addition to other rights and remedies existing in its favor and without being required to post a bond or
other security, apply to any court for specific performance and/or injunctive or other relief in order to enforce, or prevent
the violation of, this Agreement, BOTH CLIENT AND HD SUPPLY WATERWORKS HEREBY IRREVOCABLY
WAIVE ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER
BASED UPON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR THE ACTIONS OF THE PARTIES IN THE NEGOTIATIONS, ADMINISTRATION, PERFORMANCE OR
ENFORCEMENT THEREOF.

() All issues and questions concerning the construction, validity, enforcement and interpretation of
this Agreement shall be governed by, and construed in accordance with, the laws of the State, without giving effect to any
choice of law or conflict of law rules or provisions (whether of the State or any other jurisdiction) that would cause the
application hereto of the laws of any jurisdiction other than the laws of the State.

21. Attorney’s Fees: In the event of any litigation between the Parties hereto arising from or with respect to
this Agreement, the breach of any warranty, representation or breach of any other terms hereof, and/or the performance of
the obligations hereunder, the losing Party shall pay all costs and expenses incurred by the prevailing party in connection
with such litigation, including but not limited to reasonable fees and costs of attorneys, accountants and experts, whether
incurred at the pre-trial, trial or appellate levels, and/or bankruptey or other creditors rights’ proceedings.

22, Assignability: Client may not assign, delegate or otherwise transfer this Agreement or any of'its rights or
obligations hereunder without HD Supply Waterworks’ prior written consent.

23, Notices: All notices and communications related to this Agreement shall be made in following address:

If to Client: North Beach Water District
William Neal — General Manager
25902 Vernon Avenue, Suite C
PO Box 618
Ocean Park, WA 98640-0618

If to HD Supply Waterworks: HD Supply Waterworks
Jered Lindstrom
Product Specialist
Mobile: 360.600.7603
Fax: 877.487.4944
E-Mail Address; Jered.Lindstrom@hdsupply.com

24, Binding Effect: Each of Client and HD Supply Waterworks represents and warrants to the other that
this Agreement has been duly executed and delivered by such Party and constitutes a valid and binding agreement of such
Party enforceable against such Party, its successors and assigns in accordance with its terms.

25, Modifications: This Agreement shall not be modified, waived, discharged, terminated, amended, altered
or changed in any respect except by a written document signed and agreed to by both HD Supply Waterworks and Client.

26. Severability: Any term or provision found to be prohibited by law or unenforceable shall be ineffective
to the extent of such prohibition or unenforceability without, to the extent reasonably possible, invalidating the remainder
of this Agreement.

27. Other Public Entities: HD Supply Waterworks agrees to extend prices, terms and conditions herein to
other public entities to the extent permitted by law.
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and year first above written,

“HD SUPPLY WATERWORKS, Ltd”
HD SUPPLY WATERWORKS, LTD

By:

Printed Name;

Printed Title

“CLIENT”
NORTH BEACH WATER DISTRICT

By:

Printed Name:

Printed Title
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.WATERWCRKS-.»
SUPPLY

Appendix A

Material Supply Contract

Provider: HD Supply Waterworks, Ltd. (“HD Supply Waterworks™)
Client: North Beach Water District

This Material Supply Contract (the “Material Supply Contract”) is an Appendix to the Master Purchase Agreement of even
date herewith (the “Master Purchase Agreement”) concerning the Project referenced in the Master Purchase Agreement.

1. Summary of Work. The Summary of Work for the Project contemplated by the Master Purchase Agreement
consists of providing Project Materials and Supplies as listed in Exhibit A-1.

2. Project Implementation Period. This project is projected to commence on Date of Acceptance with
signature by the Client and it will last through December 31, 2021.

3. Compensation, Client agrees to pay HD Supply Waterworks for all non-damaged materials, described in
Appendix A-1, delivered to Client in original boxes and free of damage. Client agrees to purchase from HD Supply
Waterworks and HD Supply Waterworks agrees to sell to Client materials described in Appendix A-1 throughout the term
of this agreement for the price identified in Appendix A-1 plus any price increase as prescribed in Section 4. Pricing, of the
Master Purchase Agreement to which this appendix is attached. Payment and terms shall be as follows:

(a) Payment for Project Materials and Supplies. Client will make payment to HD Supply
Waterworks for Project Materials and Supplies within thirty (30) calendar days of the receipt of an invoice for such Project
Materials and Supplies (which will be invoiced no more frequently than weekly). Notwithstanding the foregoing, all orders
are subject to HD Supply Waterworks® continuing approval of Client’s credit. If Client’s credit is not approved or becomes
unsatisfactory to HD Supply Waterworks then HD Supply Waterworks, in its sole discretion, may suspend or cancel
performance, or require different payment terms, including but not limited to cash on delivery or in advance of shipment. In
addition, HD Supply Waterworks may in its discretion require an advance deposit of up to 100% of HD Supply
Waterworks” selling price for any specially manufactured goods ordered by Client hereunder. Payments due hereunder shall
be made in the form of cash, check, or money order, or other tender approved in writing by HD Supply Waterworks. HD
Supply Waterworks may, in its sole discretion, apply Client’s payment against any open charges. Past due accounts bear
interest at the lesser of 1.5% per month or the maximum rate permitted by applicable law, continuing after HD Supply
Waterworks obtains judgment against Client. HD Supply Waterworks may exercise setoff or recoupment to apply to or
satisfy Client’s outstanding debt. Client shall have no right of setoff hereunder, the same being expressly waived hereby.
Any open and/or future purchase orders may be put on hold until the delinquent invoice is paid. In the event that a Client
delay results in the lack of progress payment disbursement, HD Supply Waterworks reserves the right to delay further work
without penalty until such time as payments are made. HD Supply Waterworks further reserves all rights and options
available to it under the Master Purchase Agreement. Any and all materials that have been ordered and manufactured for
this project are special ordered specific to the project and are non-cancelable.

(b) Surety for Payment of Materials and Supplies. Surety for payment of materials and supplies will
be waived for this Master Purchase Agreement “ONLY” after North Beach Water District’s credit has been qualified by
HD Supply Waterworks.




IN WITNESS WHERLOF, the Parties have executed this Material Supply Contract as of

“HD SUPPLY WATERWORKS, LTD.”

By:

Printed Name:

Printed Title:

“CLIENT”

NORTH BEACH WATER DISTRICT

By:

Printed Name:

Printed Title:
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WATERW6ORKS.
SUPPLY

Exhibit A-1

Material Supply Summary

HD Supply Waterworks will only raise prices when it receives a global price increase from Neptune Technology
Group, Inc. for the products identified in Appendix A-1. The price increase will not be greater than the global price
increase identified by Neptune Technology Group, Inc. Client will be provided notice, not less than 30 days, to place
an order prior to the price increase effective date.

ITEM PRICE / UNIT

(Taxes not included in prices)

5/8 X % T10 ECODER R900i $180.63/ca.

One hundred eighty-one dollars and
sixty-three cents.

1” T10 ECODER R900i $273.13 /ea.

Two hundred seventy three dollars and
thirteen cents.

2” T10 ECODER R900i $578.75 lea.

Five hundred seventy eight dollars and
seventy-five cents.
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Appendix B

WARRANTY

The warranties on water meters included in Project Materials and Supplies shall be as follows:

1 Project Materials and Supplies:

(a) General: Water meters and equipment included in Project Materials and Supplies that Client
purchases from HD Supply Waterworks are warranted by the manufacturer to be free from Manufacturers’ Defects for the
period specified in the manufacturer’s warranty. A copy of the present warranty of each water meter manufacturer that will
supply water meters and equipment as part of the Project Materials and Supplies is attached hereto as Exhibit B-1. The term
of such manufacturer’s warranty shall be as set forth in such attached warranty (as the same may be changed from time to
time during the course of the performance of the Master Purchase Agreement, but with changes to apply only to purchases
of water meters occurring after the change becomes effective), but generally the start date for water meter warranties is the
date of the manufacturer’s shipment of such water meter. PROJECT MATERIALS AND SUPPLIES OTHER THAN
WATER METERS and EQUIPMENT ARE NOT WARRANTED. HD SUPPLY WATERWORKS DOES NOT
PROVIDE ANY SEPARATE WARRANTY FOR PROJECT MATERIALS AND SUPPLIES.

(b) HD Supply Waterworks’ Responsibility: Upon any breach of the manufacturer’s warranty on a
water meter noticed to HD Supply Waterworks during the applicable Manufacturer’s Warranty Period, HD Supply
Waterworks’ sole responsibility shall be to cooperate with Client in arranging for the manufacturer to repair or replace any
defective water meter.

2. DISCLAIMER OF FURTHER WARRANTIES: EXCEPT FOR THE FOREGOING EXPRESS
WARRANTY, HD SUPPLY WATERWORKS DISCLAIMS ALL EXPRESS AND IMPLIED WARRANTIES
INCLUDING ALL IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE. IN NO EVENT SHALL HD SUPPLY WATERWORKS BE LIABLE FOR ANY CONSEQUENTIAL
DAMAGES OR LOST PROFITS ARISING IN CONNECTION WITH ANY BREACH OF THIS WARRANTY.
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Exhibit B-1

Manufacturers’ Warranties
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¥ YillS gpen @ €6% Syers or 7500000 @mlbrs 70 [0 galkes 220, gzl
1 W85 qa @ B%Syeas o 10,00 @lkes 10010 qlins 30,00 @k
18 FUSgpe & 96% 2yexrsor 1 000 @l ke 1E00/0 galkas SO0, gz ks
v TUS apen @ 6% 2years or 2, 700000 gllers 270000 qalins 00,00 gz lhes
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2 Wamanty Retum.

2 Nepunz=Water bister fsib an st oy e stdring anzppliczble warany perisd, Rz beretumed to Nepture for repai o rephement at Nepunes cption. fnaseuady tetshall ba
andred by hewstoaersaadig LAV st ds, Byt et bararetumed for tepai © Nepure undes hi perfoenens e guarsntse nustba retared vl it 3 cogg of he wstinar’s bt
resuits, it meter & ebared © Neptnawitouta wpy ofthe testiesults o if Hepuned factory estshoos e newr tonestourent AW stndards, the cusomer will ba chergsd a reaainal
st fezby Nephure nswchesses, lepunawill tzpai o isphre hemetr 2t Neptuna's option sfer tham et has been tested by Nepture, Wieters repaied of ep bt edunds te peimaarte
grartes willbe gurrantesd to perform to AN repated nets sona sendads.

3 Wamanties are exclusive.
Trvanatiz set fioth nthi certificate of veranty w2 n hauof sy othes werranty, 9mmEn e, o reprasntation, whethy expeessed o nplied, el rawitout linitatioo, thawanaty of
regchantbilny and hawanany of s for apantiubr papese,

4 Damages limited to costs of replacement and repair.

Hthz Wates hiates faik © meatthevanatis set fieth nPaageph 1 ofthl Centiliate of Warrny, Bapune, 3t its cption shall, witrt charge of Ehocormeriak, moar orepla: heWaer
Iktir ¢ pt it eof, provided tiat(a) he Waerhieter b dalvered © 3 Nephraregresentative, () the \Water M2 i stoampeniod by aRetrniviatr sl futae zation (RA), 20d ) allcoss
ofdalivery 1 Nephoe e sanmedby the puctse of the Wate heter, Neptune's lizbility B liniad to its e ts ofreplanent and repat of b defectie waerneer, [ 32 reasling from
fkealslaton of wates wag2 of Dstrevernzorpeolit we notreoverablz freo Nepture. Ui the responsbilty of tha cus e to perindisslly ves ify the operation ad snuraly of i metes,

§ Warranties are inapplicable under certain conditions.

Trevananties set firth inthis Cestlkate of Warrnyy do motzpply tozry VWate Mt tiathas teendanagedty, o abjod ©,wrditiors whith, nthacpininof Nephre, have affected te
Waber Witir 5 zbil iy of perfomianee, e boding butnotlimited to:msuwse; irpropes tending, applivation or nstaltion; eress e oparatng conditions ; Dreignmater ik i the vate ;g essive
et condiths ; tepes i oo st ped repaisorm adifiations ; e idatal o nbenbinal dan 503 acts of Gad. This Certitieate of Wenanty shallmotzpphy f prodwtis pheed innone

et mendzd e s, b eonnectad or abered by oher than Nephune reconn endad procadires, sussd withotfes then gerune Nepunenets regitas and mmponents, of resd by equipm ent
ratzppeoved of liersed by Nepane, Nephre o aes roching conterning opeeability znd/or oo patbility o ird party reading sysen s, haddivon, thi Centifieateof Wananty shallnotzoph if
firdparty resding equpament & belimed © hve cared dunage to themete aoregist, horder o de®em e its [=bility, Hary, inder his Cartitiae of Warranty, Nephure sha llbawe e ridit o
Fepes tany Water Mt o pert b fthiat & ¢limed b badafetie at Nepune o othes bestindesignatad by Nepture,

HEPTUNES LIB LITY WITHRESPECT TO ER B4 (H ES OF THEFCREGDINGL MATED VOAFRANTY SHELL BE LIMITED A3 STATED HEREIN. NEFTUNE'SLIBBLITY SHALL IN N EVENT BXCEED
THEFURZHASE FRICE. HEPTUNE SHALL NOTBESUBJECT TOAND DISCLANAS THEFCLLOWING: (1 ANY OTHER CELIZATIONS CR LWBLMES LR EING CUTOFBREACHOFCONTRELTOROF
VIRRANTY () ANY CELIGATIONS WHATSOBVER SRISING FRON TCATCLARSS (INCUJDING NEGLIGENCE AND STRIZTLIRB L ITY) CRt AR 1 NG UND IR OTHER THECRIES CF LAW WITHRESPECT
TOFROCUCTS SCLDOR STVICES RENDEREOBY NEPTUNE,OR A NYURDERTRKINGS, A5T CR CR/BS DNS RELATING TH R ETO, AND (3) ALL CONSECUENTIAL, INCIDENTEL SPECIL, MULTFLE,
EENFLARY, ANDFUNITIRE DeMAAGES WHATSORYER .

a5 4m)

)

(©) NEPTUNE

TECHNOLOGY GROUP [NC.
i VETER G311
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Registers

E-CODER ) R900; ™
[=l=i=% MV

SYGRIEME™

E-Coder)R900/™ Warranty Statement

|. Integrated E-Coder and RO00 meter interface unit (IMIU)

Nepture Techenlogy Grop e, warrnt et tie 3 fuly Ritagated seffcontained sold stae dwolne ensody reabte wd 3 13k fregqeney mewr ntwface unit shall ba fez fron dafets n
manufeare and dasion fo 3 period of waendy (20) years foe e elstronks fon the “date of shipment Guh peicdbe g tre “Warranty Paisd’). Nepine shall mtba repore bl e ary defects
i the ECoda RUWF (wheter doz to d5ign, makriak, manufzoure, or oherwise) whih nanifest thes s2bes after the enpiation of the Wenanty Pesiod. Nepture will repai o replse a noor
perfomn T ECodz (R0 fee of charge fir the frsten (10) years and ata peacaedrepheen entwstof e wnent lstpeke dring herenaint en (10) s pe hetblk

IL Integrated E-Coder and RIOD meter interface unit (IMIU) batteries
Neptore wanants hatarg Hepunesupplisd tatarks Totlled i the fully ntegrated selfecatained sl stete shaolue Year of Failure Battery Replacement Cosf
ennoder regb e =nd a mdo fegueny metss inerfaieuntt (the “Battaries”) shall be fe2 from defects in marufaire and 110 Pl reglzognent
dxsion Br a parind of wenty (20) yers fom e “date of shjment” (axh pericd being the Batery Warrny Perind]. 1 Fh
Reptune shall ot be respors bl for 2y defects i, o failine of, bateris (ibether due to desion, mate b merufa ure, 12 &%
o otherwise) which coour s e expration of the Battery Warrny Pesiod Nepturn will repair o rephee aren prfecning [E] (73
ECodes RO Battery freeof chirgs for hie fist &0 (10) years znd ata procated rephwementocst of the wrent lst prie 1 5%
drig haremainig en (10) yewrs per hateble, 15 arh

1% 57

17 23
Ill. Wamanties are inapplicable under certain conditions 18 &%
This wananty doss oot b fiekd repheem ent Brer o nisterisls costs, which are the respensbiliy of the wilsy. This 19 s
wararty does ot ply i prodet B pheed nmnteconnended retallitins; map hawe been repaired with pars oot « %

reommendsd by Nepuns; cornented, atered o oarnestad by ater then Neptune rescnmendad procedres; b used wit
offes then gnuine Beplure metss regiers ardeon pooent o readby equipment ot zgpeoved of loarsed by Nephune; o “Peplacenenteost pementipe swil be applied fowan's pubiished fi
dan g du © Mpeeper exte comarterance, of nproper perhdis Bsting (pleacs refer o ECodaiRAN nstlbtinmann]  prices 0 efet for Che pear fecolnd is aceseqed by Mepame Lndler
= quick nstall guides). This wrranty does notappl 0 ary I that bas been damaged by, o subjsed b, enditics wamnty cenditins. Feplacement faertes are waTanGy' for cne ()
which, i te cphimnof lepune, tawe affectad he E-Code RADFMLs shilty of perfirmarve, melidngbutnet Inited ©: pear after 3@ of shfment o fafiice of erghal falery wamaly
mbuse; mpreps hardling;zgpliaton o nstalktin excesshe operating cond tore; anps g o i hoizedrepalrs znd whiAeser s greater.

ool fieations ) e idantal o mtentional dan 9% ¢ e of God. hno event shall Nephore be Isblz fo spesil, neidentl,

director corsequential datiags, includg, withat limitaton, bst revenoz.

THE SBCAYE WERRANTY FOR THERAIU AND HEPTUNE-SUFFLIEO BATTERY 15 THE SOLEAND BULUSIVEVAFRANTY GIVEN BY NEP TUNEWTHR ESPECT TO THE E-Coda(RE00¢ Wl AND NEPTUNE-
SUFFLIED BATTIRY. ALL OTHER WARRANTIES, CONDITIONS, TERMS, REPRESENTATIONS, OR OTHER LEGALLY OPERATIVE PROYVISIONS CONCERNING THE MIUs AND NEFTUNE-
SUPPLIED BATTERY ARE HERESY EXPRESSLY EXCLUDED, INCLUDING, WITHOUT LIBITATION, ANY WARRANTY, CONDITION, TERM, AND REPRESENTATION OR
OTHER LEGALLY OPERATIVE PROVISION ASTO MERCHANTABILITY OR FITHESS FORA PARTICULAR PURP 0SE. THE FERAGRAFH 15 EFRESSLY INTENDED TO BACLUDE
FRORA THI CONTROLT ALL STWTUTCRY AND CORMIIN LAWY VWARRANTIES TO THE MAXRiUbd EXTENT PERMITTED BY LAW. TO AVDID ANY AMBISUTY CR
NiBUN DERSTANDING, ALL FROBLERTS £R13 NG WITH & N 1)) OR NEPTUNESUPFLIEOBATTERY AFTER THE POINTARE BUVER'S RESFONSIBLITY. NEFTUNES LIQBLITY SHALL
1 NO BVENT EMCEED THEPLRCHESE FRIZE. NEPTURE SHALL NOT BE SUBJECT TO AN D DECLA NS THE FOLLCAYING: (1) ANY OTHER CELIATII RS CR LIBLMES ARBMNGCUT
CF BREOCH CF CONTRALT CR OF WARRANTY, (2) ANY CELIGATIONS WHATSOEVER AREBING FROM TURTCLARS (INCLUDING

NEZLISENCE AND STRCTLIGBLITY) CR ARBING UNDER OTHER THECRIES CF LAY \WITH RESP ECT TO FRODUCTS SOLO CR

SHWZES RENDERED BY NEPTUNE, CR ANY UNDERTAKINGS, ACTS, CR ChIBSIONS REATING THERETD, AND (3) ALL

CONSECUENTIAL, INCIDENTAL, SPECIEL, MULTFLE, EXBVFLARY, ANDFUNITIVE DOMPGES WHATSOEVER. @Nﬁ !}! Eﬂﬁ:ﬁlll-uluir\llﬁ
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