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 1960 Elgin Street 
 Oroville, CA 95966 
 530-533-2000 
 www.loapud.com 

Board of Directors 
Regular Meeting  

December 13, 2022 – 2:00 PM 
 

Materials related to an item on the open meeting agenda that are provided to the Board of 
Directors, including those provided to the Board after distribution of the agenda packet, are 
available on the District website.  
 
During this difficult time, we invite you to join today’s scheduled meeting via Zoom by using your 
phone or computer to attend this meeting. Please call our District office at (530)533-2000 for 
assistance in participating in the teleconference.   

 
Dial in: 1-669-900-9128 

Meeting ID: 817 8773 8519 
Passcode: 068588 

 
To ensure that our meetings are as orderly as possible, and to enable public participation at the 
proper times during the meeting, we are asking that everyone take a moment to ensure your 
line stays muted until public comment is invited.  When it comes time for public comment, we 
will leave enough time for participants to unmute and speak to the entire group and our Board.  
Because attendees cannot see each other’s mute status, we will simply need to be patient as 
we wait in between comments, and do our best not to speak over each other.  Please state your 
name for the record before sharing comments.  We are committed to keeping the public engaged 
throughout this crisis and appreciate your help in making that happen. 

 
1. CALL TO ORDER 

 
1.1 Roll Call 
1.2 Flag Salute 
1.3 Moment of Silence 
 
     

2. CONSENT AGENDA 
 
All items listed under the Consent Agenda are considered routine and will be enacted by 
one motion unless an item is removed.  Consent Agenda items will be read by title only. 
There will be no separate discussion of these items unless members of the Board or 
person in the audience request a specific item to be removed from the Consent Agenda 
to the Regular Agenda for separate discussion, prior to the time the Board votes on the 
motion to adopt the Consent Agenda.  If any item(s) is removed from the Consent 
Agenda, the item(s) will be considered immediately following action on the Consent 
Agenda.  

 
2.1 Regular Board Meeting Minutes of November 8, 2022 and Special Board Meeting 

Minutes of November 30, 2022.  
2.2 Financial Reports for Month Ending November 30, 2022 
2.3 Claims Report for Month Ending November 30, 2022 
2.4 Adoption of “Resolution No. 16-2022 Authorizing Remote Meetings Consistent With 

AB 361“ 
  

AGENDA 

http://www.loapud.com/


 

 

3. ITEMS REMOVED FROM THE CONSENT AGENDA (IF ANY) 
 
 

4. PRESENTATION OF THE 2021-22 INDEPENDENT AUDIT REPORT 
 
The Board will review and consider approving the Independent Audit Report prepared 
by SingletonAuman for the fiscal year ending June 30, 2022. 
  
Discussion with possible action 
 

5. REVIEW AND APPROVE THE AMENDMENT TO BOARD POLICY #1020 – 
CONFLICT OF INTEREST 
 
The Board will review and consider approving the Amendment to Board Policy #1020 – 
Conflict of Interest. 
 
Discussion with Possible Action 

 
6. ANNUAL BOARD REORGANIZATION 

 
The Board will elect a President and Vice President for the 2023 calendar year.  
 
Discussion with Possible Action 
 

7. 2023 REGULAR BOARD MEETING SCHEDULE 
 
The Board will review and consider approving the 2023 Regular Board Meeting 
Schedule. 
  
Discussion with Possible Action 
 

8. REVIEW AND APPROVE XiO CLOUD SCADA SYSTEM QUOTATIONS FOR THE 
MOORETOWN AND L2  LIFT STATIONS 
 
The Board will review and consider approving the quotations for the XiO Cloud SCADA 
System to be installed at the Mooretown and L2 lift stations.  
 
Discussion with Possible Action 
 

 
REPORTS AND CONSULTATIONS 

 
 

9. LAFCO & SC-OR COMMISSIONER’S REPORT 
 
 

10. BOARD MEMBERS’, MANAGER, AND STAFF COMMENTS 
 

• FIELD OPERATIONS SUPERVISOR REPORT 

• MANAGERS REPORT 
 

11. FUTURE AGENDA ITEMS 
 

12. ADJOURNMENT 



         
 
 

Manager’s Report 
 

To:  Board of Directors 

From:  David Goyer, General Manager 

Date:  December 13, 2022 

 

RE:  Item No. 1 – CALL TO ORDER 

   

  1.1 Roll call 
 
  1.2 Flag Salute 
 
  1.3 Moment of Silence 

 
 

      
   

  



         
 
 

Manager’s Report 
 

To:  Board of Directors 

From:  David Goyer, General Manager 

Date:  December 13, 2022 

 

RE:  Item No. 2 – Consent Agenda 

 
 

Item No. 2.1 Board Meeting Minutes - Minutes from the November 8, 2022 Regular 
Board meeting and minutes from the November 30, 2022 Special Board Meeting  
are included for the Board’s review and approval. 
 
Item No. 2.2 Financial Reports – Cash Report and Income Statement through 
November 30, 2022 is attached for the Board’s review and approval.   
 
Item No. 2.3 Payment of Claims - The November 30, 2022 Claims report is 
attached for the Board’s review and approval. 
  
Item No. 2.4 Adoption of “Resolution No. 16-2022 Authorizing Remote Meeting 
Consistent With AB 361” - Resolution No. 16-2022 is attached for the Board’s 
review and approval.  
 
Attachments for each item included. 
 
Recommended Action:  
 
A motion to approve the minutes from the Regular Board meeting of November 8, 
2022 and Special Board meeting of November 30, 2022, approve the Financial 
Reports and Payment of Claims from November 30, 2022 as presented, adoption of 
“Resolution No. 16-2022 Authorizing Remote Meeting Consistent With AB 361”.  
 
Roll call vote.  
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UNADOPTED 
LAKE OROVILLE AREA PUBLIC UTILITY DISTRICT 

BOARD OF DIRECTORS MEETING 
NOVEMBER 8, 2022 

 
CALL TO ORDER 
 

President Mastelotto called the meeting to order at 2:00 P.M.  Directors present were 
Fairbanks, Marciniak, Salvucci and Sharman. General Manager (GM) Goyer, Field Operations 
Supervisor (FOS) Victorino, Board Clerk (BC) Hamblin and Engineer Knibb represented the 
District in person.   
 
SALUTE TO THE FLAG  
 

President Mastelotto led the meeting with the salute to the flag.    
 

MOMENT OF SILENCE 
 
 President Mastelotto requested a moment of silence. 
 
CONSENT AGENDA  

 
The Board reviewed the minutes of the Regular Board Meeting of October 11, 2022, 

the Financial Reports and the Claims List for month ending October 31, 2022, and Resolution 
No. 15-2022 Authorizing Remote Meeting Consistent with AB 361.  After discussion, it was 
moved by Director Salvucci and seconded by Director Marciniak that the items on the 
consent agenda be approved as presented.  The motion passed with the following roll call 
vote:  

 
Ayes: Directors Fairbanks, Marciniak, Mastelotto, Salvucci and Sharman. 

 
APPOINTMENT OF AD HOC COMMITTEE TO CONDUCT FACILITY ANALYSIS AND 

SUITABILITY. 

 President Mastelotto appointed herself and Director Marciniak to serve on the Ad 

Hoc committee to conduct a facility analysis and suitability study.  

CLOSED SESSION – GOVERNMENT CODE §54957- GENERAL MANAGER 
 
 President Mastelotto moved the meeting into closed session at 2:06 P.M. 
 
 President Mastelotto returned the meeting to open sessions at 2:15 P.M. stating no 
 action was taken during the closed session.   
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LAFCo REPORT 
  
 No report made. 
 
SC-OR COMMISSIONERS’ REPORT 
 
 Director Mastelotto reported that SC-OR is doing a usage study for single family vs 
multi family residence.  Director Salvucci reported that he toured the new influence pumps 
at the SC-OR plant and reported on the status of the new line at the Stateline project.  

 
BOARD MEMBERS’, MANAGER, AND STAFF REPORTS 

 
 Engineer Knibb reported: 
 The Mt Ida plans are ready for review. 
 LEAP / REAP Grant work is moving forward and updates were given on the 

 alignment and future work. 
  
 FOS Victorino presented the Field Operations Report 

 Reported there were no SSO’s for the month of October. 
 Report given on the status of the CCTV, status of the SCADA system and the meeting 
 with XiO Water Systems.  
 Updated the Board on the status of the Royal Oaks and Vista Del Cerro pump stations.  
 
 GM Goyer presented the Manager’s Report 
 Report on the XiO Water Systems and presented the quotation for services.  
 Report on the status of the pending purchase of the ECO 900 Combo truck and 
 suggested alternatives to expedite the delivery.  
 Updated the Board on the office lobby opening. 
 Updated the Board on the District Dinner on December 16, 2022. 
 Updated the Board on future projects.  
    
ADJOURNMENT  
 

There being no further business to come before the Board the meeting was adjourned 
at 3:05 P.M.  
 
Respectfully submitted, 
 
 
Kelly Hamblin, 
Clerk of the Board 



1744 

UNADOPTED 
LAKE OROVILLE AREA PUBLIC UTILITY DISTRICT 

BOARD OF DIRECTORS SPECIAL MEETING 
NOVEMBER 30, 2022 

CALL TO ORDER 

President Mastelotto called the meeting to order at 4:15 P.M.  Directors present were 
Fairbanks, Salvucci and Sharman. General Manager (GM) Goyer, and Board Clerk (BC) 
Hamblin represented the District in person.  Engineer Knibb represented the District via 
Zoom.  Director Marciniak was absent.  

SALUTE TO THE FLAG 

President Mastelotto led the meeting with the salute to the flag.   

MOMENT OF SILENCE 

President Mastelotto requested a moment of silence. 

DISCUSSION AND APPROVAL TO AMEND PURCHASE ORDER #1000900C TO NIXON 
EGLI FOR THE PURCHASE OF AN AVAILABLE 12 YARD ECO 900 COMBO TRUCK TO BE 
DELIVERED BEFORE MARCH 2023.

After discussion, it was moved by Director Mastelotto and seconded by Director 
Fairbanks to accept the new quotation and amend the purchase order #1000900C for the 
purchase of the 12 yard ECO 900 Combo Truck from Nixon Egli in an amount to not exceed 
$459,500.00. The motion passed with the following roll call vote: 

Ayes: Directors Fairbanks, Mastelotto, Salvucci and Sharman.  Director Marciniak was 
absent.  

DISCUSSION AND APPROVAL OF THE PURCHASE AND INSTALLATION OF THE XiO 
CLOUD SCADA SYSTEM AT THE VISTA DEL CERRO LIFT STATION. 

After discussion, it was moved by Director Mastelotto and seconded by Director Salvucci to 
accept the quotation from XiO Cloud SCADA System and issue a purchase order for the 
software, hardware and monthly maintenance.  Installation will be done by utilizing a local 
licensed electrician and in-house techs in an amount not to exceed $30,500.00. The motion 
passed with the following roll call vote: 

Ayes: Directors Fairbanks, Mastelotto, Salvucci and Sharman.  Director Marciniak was 
absent.  
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APPOINTMENT OF REAL PROPERTY NEGOTIATORS 

After discussion, it was moved by Director Sharman and seconded by Director 
Salvucci to appoint GM Goyer and District Engineer Knibb as the “Real Property Negotiators” 
to represent the District with the legal representatives of the former El Medio Fire District 
with regards to APN#’s 035-106-003, 035-106-004 and 035-106-008 (3515 Myers Street, 
Oroville, CA).  The motion passed with the following vote: 

Ayes: Directors Fairbanks, Mastelotto, Salvucci and Sharman.  Director Marciniak was 
absent.  

CLOSED SESSION – GOVERNMENT CODE §54956.8 – CONFERENCE WITH REAL 
PROPERTY NEGOTIATORS 

President Mastelotto moved the meeting into closed session at 4:25 P.M. 

President Mastelotto returned the meeting to open sessions at 4:40 P.M. stating 
direction was given to the real property negotiators and no action was taken during the 
closed session.  

ADJOURNMENT 

There being no further business to come before the Board the meeting was adjourned 
at 4:41 P.M.  

Respectfully submitted, 

Kelly Hamblin, 
Clerk of the Board 

















RESOLUTION NO. 16-2022 (SUBSEQUENT) 

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE LAKE OROVILLE AREA 
PUBLIC UTILITY DISTRICT RE-AUTHORIZING REMOTE MEETINGS CONSISTENT 
WITH AB 361 

WHEREAS, the Lake Oroville Area Public Utility District (“District”) is committed to 
preserving and nurturing public access and participation in meetings of the Board of Directors; 
and  

WHEREAS, all meetings of Lake Oroville Area Public Utility District’s legislative bodies are 
open and public, as required by the Ralph M. Brown Act (Cal. Gov. Code 54950 – 54963), so 
that any member of the public may attend, participate, and watch the District’s legislative bodies 
conduct their business; and 

WHEREAS, the Brown Act, Government Code section 54953(e), makes provisions for remote 
participation in meetings by members of a legislative body by audio or video or both, without 
compliance with the requirements of Government Code section 54953(b)(3), subject to the 
existence of certain conditions; and 

WHEREAS, a required condition of remote meetings is a declaration of a state of emergency by 
the Governor pursuant to Government Code section 8625, proclaiming the existence of 
conditions of disaster or of extreme peril to the safety of persons and property within the state 
caused by conditions as described in Government Code section 8558; and  

WHEREAS, it is further required that state or local officials have imposed or recommended 
measures to promote social distancing, or, the legislative body meeting in person would present 
imminent risks to the health and safety of attendees; and  

WHEREAS, the Board of Directors previously adopted a Resolution, Number 07-2021 on 
November 9, 2021, finding that the requisite conditions exist for the District’s legislative bodies 
to conduct remote meetings without compliance with paragraph (3) of subdivision (b) of section 
54953; and  

WHEREAS, as a condition of extending the use of the provisions found in section 54953(e), the 
Board of Directors must reconsider the circumstances of the state of emergency; and the Board 
of Directors has done so; and  

WHEREAS, emergency conditions persist in the District, specifically, on March 4, 2020 the 
Governor proclaimed State of Emergency to exist in California due to the COVID-19 pandemic, 
which proclamation is still active; and 

WHEREAS, state and local officials have recommended social distancing measures, including 
masks, to slow the spread of COVID-19 and the contagious Delta variant, and to protect the 
vulnerable and immunocompromised members of the community; and   

WHEREAS, the Board of Directors does hereby find that the state of emergency continues to 
directly impact the ability of members to meet in-person; and   

WHEREAS, as a consequence of the State of Emergency and recommended social distancing 
measures, the Board of Directors does hereby find that the legislative bodies of Lake Oroville 
Area Public Utility District shall continue to conduct their meetings without compliance with 



paragraph (3) of subdivision (b) of Government Code section 54953, as authorized by 
subdivision (e) of section 54953, and that such legislative bodies shall comply with the 
requirements to provide the public with access to the meetings as prescribed in paragraph (2) of 
subdivision (e) of section 54953; and   

WHEREAS, the public may attend meetings and comment by calling in or by using the Zoom 
platform as described in meeting agendas.  

NOW, THEREFORE, THE BOARD OF DIRECTORS OF LAKE OROVILLE AREA PUBLIC 
UTILITY DISTRICT DOES HEREBY RESOLVE AS FOLLOWS: 

Section 1. Recitals. The Recitals set forth above are true and correct and are 
incorporated into this Resolution by this reference. 

Section 2. Re-ratification of Governor’s Proclamation of a State of Emergency. The Board 
hereby ratifies the Governor of the State of California’s Proclamation of State of Emergency, 
effective as of its issuance date of March 4, 2020. 

Section 3. Remote Teleconference Meetings. The District’s General Manager, Secretary, and 
legislative bodies are hereby authorized and directed to take all actions necessary to carry out the 
intent and purpose of this Resolution including, continuing to conduct open and public meetings 
in accordance with Government Code section 54953(e) and other applicable provisions of the 
Brown Act. 

Section 4. Effective Date of Resolution. This Resolution shall take effect immediately 
upon its adoption and shall be effective until the earlier of (i) 30 days from adoption of this 
Resolution or (ii) such time the Board of Directors adopts a subsequent resolution in accordance 
with Government Code section 54953(e)(3) to extend the time during which the District’s 
legislative bodies may continue to teleconference without compliance with paragraph (3) of 
subdivision (b) of section 54953. 

PASSED AND ADOPTED by the Board of Directors of Lake Oroville Area Public Utility 
District, this 13th day of December 2022, after a motion was made by Director ______  and 
seconded by Director _______, by the following vote: 

AYES: 
NOES: 
ABSENT: 
ABSTAIN: 

______________________________ 

Angela Mastelotto,  
President of the Board 

ATTEST: 

________________________________ 
Kelly Hamblin 
Secretary of the Board 



         
 
 

Manager’s Report 
 

To:  Board of Directors 

From:  David Goyer, General Manager 

Date:  December 13, 2022 

 

RE:  Item No. 3 – Items Removed From Consent Agenda  

 
 

    



         
 
 

Manager’s Report 
 

To:  Board of Directors 

From:  David Goyer, General Manager 

Date:  December 13, 2022 

 

RE: Item No. 4 – Presentation of the 2021-22 Independent Audit Report 

 
SingletonAuman PC has completed the 2021-22 District audit.   
 
A representative from SingletonAuman PC will be presenting the audit report 
for Board consideration and approval. 

 
Attachment Included 

 
Recommended Action: A motion to approve the Independent Audit Report 
prepared by SingletonAuman PC for the fiscal year ending June 30, 2022. 
 
Roll Call Vote 

  



















































































         
 
 

Manager’s Report 
 

To:  Board of Directors 

From:  David Goyer, General Manager 

Date:  December 13, 2022 

 

RE:  Item # 5 – Review and approval of the amendment to Board Policy #1020 

– Conflict of Interest 
 
 The Board will review and consider approving the amendment to Board 

Policy #1020 – Conflict of Conflict.  
 
 From the California Fair Political Practices Commission: 
  
 “It is essential and legally required that an agency’s conflict of interest 

code reflects the current structure of the agency and properly identifies 
all officials and employees who should be filing a Form 700. To ensure 
the codes remain current and accurate, each agency is required to 
review its conflict of interest code at least every other year.” 

 
Recommended Action:  A motion to accept the amendment to Board 
Policy #1020 – Conflict of Interest as presented. 
 
 
Roll Call Vote. 

  



 
"Conflict of Interest"         Policy No.1020 Page 1 

 BOARD POLICY 

 Lake Oroville Area Public Utility District 

 

TITLE:  CONFLICT OF INTEREST NUMBER 1020 

ADOPTION DATE:  February 8, 1984 AMENDMENT DATE:   December 13, 2022 

 

 

 

CONFLICT OF INTEREST CODE FOR THE 

 

LAKE OROVILLE AREA PUBLIC UTILITY DISTRICT 

  

 The Political Reform Act, Government Code Section 81000, et seq., requires state and 

local government agencies to adopt and promulgate Conflict of Interest Codes.  The Fair 

Political Practices Commission has adopted a regulation, 2 Cal. Code of Regs. Section 18730, 

which contains the terms of a standard Conflict of Interest Code, which can be incorporated by 

reference, and which may be amended by the Fair Political Practices Commission to conform to 

amendments in the Political Reform Act after public notice and hearings.  Therefore, the terms of 

2 Cal. Code of Regs. Section 18730 and any amendments to it duly adopted by the Fair Political 

Practices Commission are hereby incorporated by reference and, along with the attached 

Appendix in which officials and employees are designated and disclosure categories are set forth, 

constitute the Conflict of Interest Code of the Lake Oroville Area Public Utility District. 1/ 

 Designated employees shall file statements of economic interest with their agency.  All 

statements of economic interest shall be retained by the agency. 

 

 

     1/ Members of the Board of Directors have been excluded from the list of designated employees because they 

manage public funds and are therefore required to disclose under Government Code Section 87200. 
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APPENDIX "A" 

 

General Provisions 

 

 1. Employees listed below must disclose investments and business positions in 

business entities and sources of income which manufacture, distribute, sell, or supply the goods 

or services listed in Appendix "B". 

 2. Investments and business positions in any business entity or sources of income 

which are energy companies or utility companies and interests in real property are disclosable if 

held, regardless of any contractual relationship with the District at any time. 

Designated Employees    Categories Disclosed 

Attorney        1, 2 

Secretary        1, 2 

General Manager       1, 2 

Clerk of the Board/Bookkeeper     1 

Consultants 1/        * 

 

 

 

 

 

 
 1/ With respect to Consultants, the General Manager may determine in writing that a 

particular consultant is hired to perform a range of duties that are limited in scope and thus is not 

required to comply with the disclosure requirements described in these categories.  Such 

determination shall include a description of the consultant's duties and, based upon that 

description, a statement of the extent of disclosure requirements.   This written determination is a 

public record and shall be retained for public inspection in the same manner and location as this 

Conflict of Interest Code.  Nothing herein excuses any such consultant from any other provision 

of this Conflict of Interest Code. 
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APPENDIX "B" 

 

DISCLOSURE CATEGORIES 

 

Category 1 

 

Designated positions required to disclose economic interests under Category 1 must report: 

 

Investments and business positions in business entities and sources of income (including receipt 

of gifts, loans, and travel payments) of the type to provide services, supplies, materials, products, 

or equipment to the District, including:   

 

Pipes, valves, fittings, etc. 

Pumps, Motors, etc. 

Meters 

Construction and building materials 

Engineering Services 

Construction contractors 

Safety equipment and facilities 

Hardware tools and supplies 

Freight and hauling 

Motor vehicles, heavy equipment, special vehicles and parts and services thereto 

Petroleum products 

Photographic services, supplies and equipment 

Janitorial services 

Water quality testing 

Chemicals, insecticides and weed killers 

Communications equipment and services 

Travel agencies 

Well drilling 

Electrical equipment 

Computer hardware and software 

Architectural services 

Water treatment equipment, supplies and services 

Custom farming services such as weed abatement, etc. 

Telemetering equipment 

Appraisal services 

Printing, reproduction, recordkeeping, etc. 

Office equipment 

Accounting services 

Real estate agents/brokers and investment firms 

Title companies 

Public utilities 

Private water companies
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Category 2 

 

Designated positions required to disclose economic interests under Category 2 must report: 

 

  Interests in real property located within the jurisdiction or within two miles of the 

boundaries of the jurisdiction or within two miles of any land owned or used by 

the District as well as investments and business positions in business entities and 

sources of income (including receipt of gifts, loans, and travel payments) that 

provide real estate services (e.g. consulting, appraisal, development, construction) 

of the type used by the D  



         
 
 

Manager’s Report 
 

To:  Board of Directors 

From:  David Goyer, General Manager 

Date:  December 13, 2022 

 

RE: Item # 6 – Annual Board Reporganization 

 
The Board of Directors shall hold the annual reorganizational meeting 
at the regular December meeting.  At this meeting, the Board will elect 
among its members a President and Vice-President to serve during 
the upcoming 2023 calendar year.   

 
 
Recommended Action:   
   

• The President will open the meeting to nominations for Board President. 

• Accept nominations from the Board. 

• Make motion to close nominations. 

• Second to close nominations. 

• Vote on the candidate(s). 

• Repeat as necessary. 

• President to announce newly elected 2022-23 President. 
 

• The President will open the meeting to nominations for Board Vice President. 

• Accept nominations from the Board. 

• Make motion to close nominations. 

• Second to close nominations. 

• Vote on the candidate(s). 

• Repeat as necessary. 

• President to announce newly elected 2022-23 Vice President. 
 

 

  



         
 
 

Manager’s Report 
 

To:  Board of Directors 

From:  David Goyer, General Manager 

Date:  December 13, 2022 

 

RE: Item No. 7 – 2023 Regular Board Meeting Schedule 

 
  
Included in your packet is a proposed regular board meeting schedule for the 
upcoming 2023 calendar year.  It does not deviate from the normal meeting dates of 
the second Tuesday of each month at 2:00 pm.  With Board approval, the meeting 
schedule can be set for the upcoming year. 
 
Attachment Included 
 
Recommended Action:  A motion to approve the 2023 Regular Board Meeting 
Schedule as presented.  
 
 
Roll Call Vote. 

  



January 10, 2023 Tuesday 2:00 PM
February 14, 2023 Tuesday 2:00 PM

March 14, 2023 Tuesday 2:00 PM
April 11, 2023 Tuesday 2:00 PM
May 9, 2023 Tuesday 2:00 PM
June 13, 2023 Tuesday 2:00 PM
July 11, 2023 Tuesday 2:00 PM

August 8, 2023 Tuesday 2:00 PM
September 12, 2023 Tuesday 2:00 PM

October 10, 2023 Tuesday 2:00 PM
November 14, 2023 Tuesday 2:00 PM
December 12, 2023 Tuesday 2:00 PM

2022-2023 Board Meeting Schedule
Lake Oroville Area Public Utility District



         
 
 

Manager’s Report 
 

To:  Board of Directors 

From:  David Goyer, General Manager 

Date:  December 13, 2022 

 

RE: Item No.8 – Review and approve XiO Cloud SCADA System Quotations for 

the Mooretown and L2 Lift Stations. 
 
FOS Victorino and GM Goyer will update the Board on the technical issues the 
District is experiencing at the Mooretown and L2 Lift Stations.  The Board will review 
the quotations for XiO Cloud SCADA Systems for the Mooretown and L2 Lift 
Stations. 
 
 
Recommended Action: A motion to accept the quotations for the purchase and 
installation of the XiO Cloud SCADA Systems at the Mooretown and L2 Lift Stations in 
an amount to not exceed $30,500.00 for each lift station.  
 
Roll Call Vote. 
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A Proposal for an XiO Cloud SCADA® System for
Lake Oroville Area PUD - L2 Lift Station

Version: 1.0

Publish Date: December 6, 2022
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1 Acceptance

This pricing is valid for 90 days from the date on this document. XiO will invoice upon ship-
ment, and payment is due 30 days from invoice date.

Subscription Fees Acceptance:

Print Name Title

Signature Date

Email

Hardware Acceptance:

Print Name Title

Signature Date

Email

Subscription Fees Bill To:

Hardware Bill To: Hardware Ship To:

Confidential XiO Inc. 2 of 26
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2 Installation Preparation

XiO Systems require an electrician with controls experience for the best installation experi-
ence.

1. Does the installing electrician have experience with 4-20mA signals and motor control
systems?

□ yes

□ no

2. Is all existing equipment on site ready for connection to XiO hardware and cloud?

□ yes

□ no

3. Is XiO hardware being connected to existing SCADA equipment?

□ yes

□ no

4. Which cellular provider has the best reception at each site?

□ Verizon

□ AT& T

□ Sprint

□ T-Mobile

□ Other:

□ No Cellular Reception

5. Requested date/s for XiO Equipment to be onsite:

6. Expected installation date/s for each site:

Installation Contact:

Company Name

Contact Name

Contact Phone

Contact Email

Confidential XiO Inc. 3 of 26



December 6, 2022 —Time Machine Pricing System by Mike Motley, v.6.5.17— Lake Oroville Area PUD - L2 Lift Station v.1.0

3 Proposed System

XiO, Inc. (XiO) is pleased to supply this proposal to provide a monitoring and control system
for Lake Oroville Area PUD - L2 Lift Station.

4 Synopsis

The proposed system consists of one lift station that will be monitored and controlled by XiO.
Communications will be via XiO-Supplied cellular modem.

5 System Diagram

Lift StationFIU

Modem

UPS

Title:
Lift Station
Project File:
Lake Oroville Area PUD L2 Lift Station v.1.0.graffle

XiO, Inc.
100 Smith Ranch Rd, Ste. 120
San Rafael, CA 94903
ph: 415 462-1300

Revision Date:
Tue Dec 06 

2022
XiOwatersystems.com

This drawing and all information contained within it are the property of XiO Inc. 
and is provided on a strictly confidential basis.  Any information contained 
herein may not be reproduced or disclosed in any manner except as 
authorized by XiO, Inc.

P

F

F

Lift Station
ID:TAG

DESC:DescriptionLevelAI
ID:TAG

DESC:DescriptionHigh FloatDI
ID:TAG

DESC:DescriptionLow FloatDI

Lift Pump 1
ID:TAG

DESC:DescriptionCurrentAI
ID:TAG

DESC:DescriptionPump Call DO

Lift Pump 2
ID:TAG

DESC:DescriptionCurrentAI
ID:TAG

DESC:DescriptionPump Call DO

DESC

TAGGrid Power 
StatusDI

Site Power

DESC

TAGATS StatusDI

FIU
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6 Scope of Supply

6.1 Software

Qty Description Details

1

XiO Operations Data & View
Bundle
Data and monitoring services for assets
and inputs

2 x Pump
1 x Storage
1 x Generator
2 x Analog Input
4 x Discrete Input
1 x Lift Station Analytics Package

1
XiO Control Services
Automated and remote control of
devices

2 x Discrete Output

6.2 Edge Devices

Qty Description

2 Field Installable Unit

1 Cellular Modem

6.3 Sensors and Transducers

Qty Description

2 Electrical Current Transducer, 1 Phase

1 Submersible Water Level, Large Diaphragm
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7 Location Installation Tasks

The XiO Installation Guide is accessible in the Documents tab of the XiO system User Interface.
Please review this document before scheduling installation.

7.1 L2 Lift Station

1 x Cellular Modem- Site Modem

Install Tasks:

Mount and power according to the XiO Installation Guide. Power, Signal, lights
are on.

2 x Field Installable Unit- Site FIU’s

Install Tasks:

Mount and power according to the XiO Installation Guide. Connect to communi-
cations. Verify FIU is reporting to XiO Site.

1 x Lift Station Analytics Package- Lift Station Analytics

Verify SaaS Features:

Lift Station Analytics;

ASSET: Lift Pump

2 x Electrical Current Transducer, 1 Phase-

Install Tasks:

Mount and connect to the FIU. Verify a valid signal is received on the XiO User
Interface.

XiO-Supplied Wiring:

(10) Ft. of 600 V insulated cable for each sensor, with fork terminals on one end
and labeled wires on the other.

1 x Analog Input- CT INPUT

Verify SaaS Features:

Overview, Status, & Alarms

2 x Discrete Output- Lift Pump Control

Verify SaaS Features:

Discrete Control; Lead Lag with Alternation;

Lift Pump Control Detail:
RUN Lead Pump when the level of the Wetwell fills to a user-defined level
RUN Lag Pump when the level of the Wetwell fills to a user-defined level
ALTERNATE Lead and Lag pumps with each run utilizing a software device
STOP Lag Pump when the level of the Wetwell drains to a user-defined level
STOP Lead Pump when the level of the Wetwell drains to a user-defined level
RUN or STOP either or both pumps based on manual user input on the XiO Inter-
face (Virtual HOA)

ASSET: Lift Station Wetwell

1 x Submersible Water Level, Large Diaphragm-
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Install Tasks:

Mount and connect to the FIU. Verify a valid signal is received on the XiO User
Interface.

XiO-Supplied Wiring:

(50) Ft. of submersible cable for each sensor, permanently connected to the
sensor on one end and terminated with an M12 connector on the other end.

(6) Ft. of shielded 4 conductor cable for each sensor, terminated with an M12 on
one end and labeled wires on the other.

2 x Discrete Input- Lift Station Wetwell High and Low floats

Install Tasks:

Connect conductors to labelled FIU terminal blocks. Manaully actuate monitored
device and hold for more than one minute to simulate signal. Verify on XiO User
Interface.

Verify SaaS Features:

Overview, Status, & Alarms

1 x Analog Input- LT INPUT

Verify SaaS Features:

Overview, Status, & Alarms

ASSET: Site Power

1 x Discrete Input- Grid Power Status

Install Tasks:

Connect conductors to labelled FIU terminal blocks. Manaully actuate monitored
device and hold for more than one minute to simulate signal. Verify on XiO User
Interface.

Verify SaaS Features:

Overview, Status, & Alarms

1 x Discrete Input- ATS Status

Install Tasks:

Connect conductors to labelled FIU terminal blocks. Manaully actuate monitored
device and hold for more than one minute to simulate signal. Verify on XiO User
Interface.

Verify SaaS Features:

Overview, Status, & Alarms

1 x Uninterruptible Power Supply- Controls and Communications UPS

Verify SaaS Features:

Overview, Status, & Alarms
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8 Pricing

8.1 Subscription Fees

Number of Months Monthly
First 12 Months, each month $250

*Minimum term for subscription fees is 12 months, with automatic renewal.

Subscription Fees include SaaS Features, SLA Tier 2 , and Internet Service

8.2 Hardware

Hardware Subtotal*
XiO Hardware $18,538
3rd Party Hardware $3,435
Hardware Total $21,973

*Applicable sales tax will be collected upon invoice

8.3 Payment Terms

Subscription Fees
Payment terms are month to month, Net 30.

Subscription Start Date 01/20/2023

Hardware
Hardware payment terms are Net 30.

8.4 Definitions

XiO Hardware
XiO Cloud SCADA® system hardware, including FIUs (Field Installable Units) and communica-
tions equipment. This typically represents a one-time revenue event.

3rd Party Hardware
Equipment sourced and shipped by XiO including transducers, analyzers, and sensors. This
typically represents a one-time revenue event.
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9 XiO General Terms and Conditions

These General Terms and Conditions (these “General Terms”) govern the provision by XiO,
Inc. (“Vendor”) of goods and/or services to Customer as described in one or more Orders
and, if any, Statements of Work. All Orders and Statements of Work, together with these Gen-
eral Terms and all attachments to, and ancillary terms incorporated into, the foregoing form
a binding master agreement between Vendor and Customer (collectively, the “Agreement”).
The Agreement is effective as of the effective date of the initial Order or Statement of Work
to which these General Terms are attached or that reference being subject to these General
Terms. Capitalized terms used in these General Terms, but not defined herein have the mean-
ing given to them elsewhere in the Agreement.

1. Definitions.

1.1 "Affiliate"means, as to a party, an entity that directly, or indirectly through one or
more intermediaries, controls, is controlled by, or is under common control with that
party.

1.2 "Confidential Information"means all technical, business, financial, and other infor-
mation, in whatever form (including written, oral, visual, paper, electronic, narrative,
and graphic), that a party discloses to the other party in relation to this Agreement
except information that (i) is or becomes publicly available other than as a result of
disclosure by the receiving party in violation of this Agreement or any other legal,
contractual or fiduciary obligation; (ii) is or was independently developed by person-
nel of the receiving party without access to or use of any Confidential Information
of the other party (as defined without regard to this exception); (iii) is or becomes
available to the receiving party on a non-confidential basis from a source (other than
the disclosing party) that is not prohibited from disclosing such information to the
receiving party by any legal, contractual or fiduciary obligation; or (iv) is information
that was already known by the receiving party, so long as the receiving party can
prove that such information had been in the receiving party’s possession prior to
receipt of the Confidential Information by the receiving party.

1.3 "Customer" means the entity or person indicated as the procuring party on the
initial Order.

1.4 "Customer Data" has the meaning given it in Exhibit A – Platform Terms and Condi-
tions.

1.5 "Customer Information" means information made available to Vendor or its repre-
sentatives by or on behalf of Customer in connection with this Agreement including
in the context of Professional Services and including Customer Data.

1.6 "De-identified Data" means Customer Information that is aggregated with other
information of Vendor’s customers or that has been de-identified.

1.7 "Deliverables" means reports, analyses, and other work product delivered by Ven-
dor pursuant to a Statement of Work for the provision of Professional Services that
constitutes Customer Information or that is unique and specific to Customer.

1.8 "Hardware" means tangible goods sold by Vendor to Customer pursuant to an Order
or Statement of Work.

1.9 "Order" means an initial or any subsequent Vendor proposal, quotation, or similar
ordering document prepared by Vendor that is signed by the parties and provides
for one or more of the sale of Hardware, the provision of Professional Services, or
Subscription(s) and that references these General Terms or is otherwise entered into
by the parties in relation to this Agreement.
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1.10 "Platform" has the meaning given it in Exhibit A – Platform Terms and Conditions.

1.11 "Professional Services" means consulting, design, analysis, assessments, evalua-
tions, verification, installation, commissioning, implementation, management, train-
ing, configuration, and other professional services (and excluding for the avoidance
of doubt, access or use of the Platform) provided by or on behalf of Vendor to Cus-
tomer pursuant to the Agreement as further described in the applicable Order, State-
ments of Work, and other attachments to this Agreement.

1.12 "Professional Services Fees" mean the fees payable to Vendor in consideration of
Professional Services as provided in the applicable Order and/or Statement of Work.

1.13 "Services" means collectively, Professional Services and access to and use of the
Platform in relation to this Agreement.

1.14 "Statement of Work" means a written proposal or other document prepared by
Vendor and executed by the parties (either directly or by its attachment to an Or-
der or this Agreement) that describes the nature and scope of Professional Services
and any Hardware and/or Subscriptions to be provided by Vendor to Customer and
that may include, as applicable, related compensation, expense reimbursement, and
other terms and conditions relating thereto.

1.15 "Vendor" means XiO, Inc.

1.16 "XiO Hardware" means Hardware that is proprietary to Vendor or is Vendor-branded
Hardware.

2. General Payment Terms. Unless as otherwise specified in the applicable Order or
Statement of Work, all payments are due net 30 days from the date of invoice. Cus-
tomer hereby procures the Services and Hardware and shall pay the amounts on the
terms set forth in each Order and Statement of Work in accordance with this Agreement.
All sales of Services and Hardware are final and related payments are non-refundable ex-
cept to the extent otherwise expressly provided in the Agreement. Any credit extended
by Vendor and the limits of the credit, are at Vendor’s sole discretion, and may be re-
duced or terminated by Vendor at any time, for any reason. A late charge is payable on
all overdue balances while outstanding at the rate of the lesser of 1.5% monthly and the
highest rate allowed by law. Vendor may defer delivery of Hardware ordered and/or sus-
pend provision of Services until all such overdue amounts are paid. All payments must
be paid in U.S. Dollars. Except as otherwise specified in this Agreement, (i) all fees are
exclusive of, and Customer is responsible for, applicable foreign, federal, state, and local
sales, use, excise, value added, export and all customs, duties and other governmental
fees or levies or other applicable taxes, other than taxes on the net income of Vendor,
(ii) Customer shall pay or reimburse Vendor for any such taxes and fees paid by Vendor,
and (iii) Vendor may add any such taxes to invoices submitted to Customer by Vendor.
Vendor shall be entitled to recover from Customer any costs incurred in collecting any
amount past due under this Agreement, including reasonable attorneys’ fees. Customer
may make no offset for any amounts due regardless of the justification for the intended
offset. Any good faith invoice disputes must be brought by Customer within thirty (30)
days of receipt, otherwise Customer waives the dispute. Additional Hardware and Ser-
vices not within the scope of an Order or Statement of Work are subject to additional fees
at Vendor’s then-current rates or as mutually agreed by the parties.

3. Orders and Ordering Documents. Any Orders, Statements of Work, and amendments
and attachments thereto, are hereby incorporated into this Agreement upon their execu-
tion by the parties. Any Customer purchase order or similar purchasing document issued
by any entity other than Vendor is subject to and incorporates these General Terms and
will be valid only for the purpose of identifying this Agreement and the items and quanti-
ties ordered. Any other terms and conditions included in such purchasing document that
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conflict with, vary, or supplement the terms in this Agreement are void and will be of no
effect, even if Vendor otherwise accepts the purchase order. In the event of a conflict
between these General Terms and an Order, Statement of Work or attachment, these
General Terms will control. Vendor’s failure to object to Customer terms and conditions
contained in any Order or other document from Customer will not be construed as a
waiver of the foregoing nor an acceptance of any such terms and conditions.

4. Platform Terms and Conditions. Access to and use of the Platform is subject to the
additional terms and conditions in Exhibit A – Platform Terms and Conditions (also referred
to as the “Platform Terms”).

5. Professional Services.

5.1 Engagement. Customer hereby engages Vendor to perform the Professional Ser-
vices of the scope and on the terms described in the applicable Orders and State-
ments of Work, as the case may be, specifying the provision of Professional Services.

5.2 Professional Services Fees and Terms. Except as otherwise provided in the ap-
plicable Order or Statement of Work, (i) Professional Services and related reim-
bursable expenses will be invoiced monthly in arrears or, for brief engagements, at
completion, at Vendor’s option, (ii) any total fee amount communicated in connec-
tion with a time and materials-based project is an estimate only and not a guarantee
that the Professional Services will be completed for such total fee amount, and (iii)
Customer shall obtain and pay for all state and local permits and approvals legally
required of Customer to receive the Hardware and Services and Vendor may suspend
the provision of Professional Services pending receipt of such permits and approvals.
In the event of an early termination of Professional Services (to the extent permitted
by the Agreement), Vendor shall invoice and Customer shall pay all Professional Ser-
vices Fees for Professional Services provided up to the effective date of termination
of the applicable Statement of Work plus reasonable shutdown fees, if any, incurred
by Vendor. Professional Services are limited to the scope and planned Deliverables
as are set forth in the applicable Order or Statement of Work, which do not include
all design, installation, use, or maintenance considerations for Customer’s systems
generally.

5.3 Change Orders. If Customer or Vendor requests a change in the scope or other
terms of Professional Services to be provided, the parties shall promptly meet to
discuss the proposed changes. Once any changes are tentatively agreed, if at all,
Vendor will prepare and deliver for approval a change order describing the proposed
changes including any changes in fees and expenses (each, a “Change Order”).
Change Orders are not binding unless and until they are executed by both parties.
Upon such execution, Change Orders will be deemed part of, and subject to, this
Agreement. If the parties disagree about the proposed changes, the parties shall, at
the request of either party, promptly escalate the change request to their respective
senior management officers for resolution.

5.4 Professional Services Warranty. Vendor warrants to Customer that Vendor will
perform Professional Services in a professional manner consistent with industry stan-
dards and that it will deliver Deliverables substantially conforming to those specified
to be delivered in the applicable Statement of Work or Order. Customer’s sole and
exclusive remedy for Vendor’s breach of the foregoing warranty is as follows: Cus-
tomer shall provide Vendor with a detailed written description of the non-conforming
Deliverables within ten (10) days from the date of delivery of the Deliverables or Pro-
fessional Services claimed to be non-conforming, Vendor shall promptly review and
confer with Customer regarding such written claims and, for those claims that Vendor
accepts as valid following an inquiry in good faith, Vendor shall promptly and at its
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expense, use commercially-reasonable efforts to re-perform the non-conforming Pro-
fessional Services; if no written rejection is given to Vendor by Customer within ten
(10) days following such re-performance, the Deliverables and/or Professional Ser-
vices as re-performed will be deemed accepted by Customer. If Vendor determines,
in its sole discretion, that it is not commercially feasible to re-perform non-conforming
Professional Services so as to be conforming, then Vendor shall refund amounts paid
by the Customer for the non-conforming Professional Services. To the extent Ven-
dor disagrees with Customer’s notice of non-conformance, the parties shall, at the
written request of Customer, escalate the matter to their respective senior manage-
ment. This Section constitutes Customer’s sole remedy and Vendor’s sole obligation
with respect to a breach of the foregoing Professional Services warranty.

5.5 Insurance Coverage. In respect of Professional Services, Vendor shall maintain
insurance policies and coverages as follows: Worker’s Compensation Insurance in-
suring Vendor’s liability under the worker’s compensation and occupational disease
laws of the state where Professional Services performed with at least the coverage
required by law; Commercial General Liability Insurance with coverage on an “occur-
rence” basis with a combined single limit of not less than $1,000,000 per occurrence
and $2,000,000 aggregate; in each case to insure Vendor for Professional Services
performed under an Order or Statement of Work; and Insurance for operations of all
hired and non-owned vehicles with limits for each accident of $1,000,000 combined
single limit with respect to bodily injury, death and property damage. Vendor shall
provide a current certificate of insurance to Customer upon request.

5.6 Termination of Professional Services. Either party may terminate Professional
Services (i) in the event of material breach of the other party with notice and thirty
(30) days’ opportunity to cure (or 10 days for failure to pay Professional Services
Fees or reimburse expenses not disputed in good faith) or (ii) in accordance with the
termination provisions of the applicable Order or Statement of Work.

6. Sale of Hardware.

6.1 Hardware Purchase Terms. Except as otherwise specified in the applicable Order
or Statement of Work, (i) Hardware prices are F.O.B. origin, freight prepaid to the
destination specified in the Order and (ii) Vendor will invoice sales of Hardware at
the time of their shipment. Title and risk of loss pass to Customer upon tender of
shipment to the carrier. Customer must make any good faith claim for shipment
shortfall or damage within five (5) days of receipt of shipment, otherwise Customer
waives such claim as to such Order or Statement of Work.

6.2 Hardware Warranties.All XiO Hardware is warranted in accordance with and is sold
subject to the Hardware limited warranty found on Vendor’s website (the “Limited
Warranty”), currently at http://xiowatersystems.com/warranty. The remedies pro-
vided in the Limited Warranty constitute Customer’s sole remedies and Vendor’s sole
obligations with respect to a breach of the Limited Warranty. The Limited Warranty
is made expressly subject to the terms and conditions of this Agreement including
Section 15 below. Hardware other than XiO Hardware sold by XiO to Customer is
sold subject to the Hardware manufacturer’s applicable warranty, if any, on a pass-
through basis and is otherwise sold “AS-IS” by Vendor.

7. Ownership; Proprietary Rights.

7.1 The Services and XiO Hardware. Except as otherwise provided in the applicable
Statement of Work, the Services, Deliverables, and all ideas, know-how, processes,
software, documentation, information, drawings, documents, designs, models, in-
ventions, copyrightable material, and other tangible and intangible materials au-
thored, prepared, created, made, developed, delivered, conceived, or reduced to
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practice, in whole or in part, by Vendor in relation to this Agreement (collectively,
the “Works”) and all copyrights, patent rights, trade secrets, trademarks, moral
rights, and all other proprietary and intellectual property rights throughout the world
in each of the foregoing (collectively, “Intellectual Property Rights”) are and will
remain the sole and exclusive property of Vendor. As between Vendor and Customer,
each party retains all of its rights to its trademarks, logos, trade names, and ser-
vice marks, website(s), technologies, patents, copyrights, trade secrets, and other
intellectual property, and proprietary rights. Without limiting the generality of the
foregoing, Vendor shall at all times solely and exclusively own (i) all rights, title, and
interest in and to the Platform and content therein (excluding Customer Data), the
Professional Services, De-identified Data, and any and all improvements, enhance-
ments, derivative works, and extensions thereof, and all Intellectual Property Rights
therein and (ii) all Intellectual Property Rights in XiO Hardware. No implied licenses
are granted. All rights not expressly granted to Customer in this Agreement are
reserved to Vendor.

7.2 Use of Information. Customer hereby consents to Vendor’s use of Customer Infor-
mation as required or permitted by this Agreement and for exercising and enforcing
Vendor’s rights under this Agreement, including generating De-identified Data from
Customer Information.

7.3 Feedback. Customer hereby grants XiO a perpetual, royalty-free, worldwide right to
use any information, suggestions, bug reports or fixes, ideas provided by or on behalf
of Customer to XiO for enhancements or modifications, or other feedback regarding
the Services, Hardware, or any other XiO product or service.

8. Customer Cooperation. Customer shall provide reasonable cooperation to Vendor in
Vendor’s performance of Vendor’s obligations under this Agreement.

9. Customer Obligations Regarding Site Conditions. Other than as disclosed in writing
to Vendor and acknowledged in writing by Vendor in advance of providing Professional
Services, Customer represents and warrants that, to Customer’s knowledge after rea-
sonable inquiry, there are no potentially hazardous substances, environmental contami-
nation, or conditions in, on, or near the properties required to be visited by Vendor em-
ployees or other representatives in performing Vendor’s obligations under the Agreement
that present, within the context of similar facilities, an unreasonable and/or unanticipated
danger to human health or the environment. Customer shall immediately notify Vendor
if it becomes aware of a change in such circumstances. Vendor shall not be responsible
for remedying any pre-existing hazardous materials, pre-existing hazardous conditions or
pre-existing violations of laws, or regulations affecting the site where Professional Ser-
vices are to be performed, and Customer shall indemnify, defend, and hold harmless
Vendor from any liability, loss, damages, cost, and expense (including attorneys’ fees)
arising out of or relating to a failure or breach of the aforementioned representations and
warranties.

10. Protection and Use of Confidential Information. Each party shall not use or disclose
Confidential Information of the other party without the prior written consent of the other
party or as permitted or required by this Agreement. The receiving party may disclose
the other party’s Confidential Information to the extent necessary to comply with a lawful
order of a court or taxing authority, or government regulation, on condition that the party
making the disclosure provides the other party with reasonable advance written notice
to the extent legally permissible, and reasonably cooperates with the other party (at the
other party’s expense) to seek confidential or protective treatment. In addition, each
party shall take at least reasonable measures to protect and maintain in confidence the
other party’s Confidential Information. Each party may disclose the terms of this Agree-
ment to (i) its attorneys, accountants, and other professional advisors, or to potential
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investors or other third parties conducting due diligence in connection with a potential
financing, change of control or other similar transaction of the party, and (ii) in the case
of Vendor, to Vendor’s independent contractors and service providers for the purpose of
performing Vendor’s obligations under this Agreement, in each case, so long as the third
party is under a duty of confidentiality with respect to the disclosure at least as protec-
tive as those in this Agreement. Customer may disclose this Agreement to the extent
necessary to comply with applicable laws and regulations that make this Agreement a
public document or to otherwise comply with applicable public disclosure laws and reg-
ulations; provided, however, that, to the extent permitted by law, Customer shall use
commercially reasonable efforts to seek confidential treatment of all pricing information
within the Agreement in connection with the disclosure. If Vendor is obligated to respond
to a third-party subpoena or other compulsory legal order or process in connection with
Customer Information or Customer’s use of the Hardware or Services, Customer shall
reimburse Vendor for Vendor’s reasonable related attorneys’ fees, and other reasonable
costs and expenses of responding to the legal order or process at Vendor’s then-current
hourly rates for such Services.

11. Use of Third-Party Services and Subcontractors. Vendor may, in the ordinary course
of business, utilize third-party services (including third-party hosting and data centers)
and may also engage independent contractors and subcontractors in performing its obli-
gations under this Agreement (including for Hardware installation and other Professional
Services) and Customer hereby consents to such use provided Vendor is responsible for
its subcontractors’ compliance with this Agreement in their performance on behalf of
Vendor.

12. Indemnification.

12.1 By Vendor.

12.1.a General. Vendor shall defend, indemnify, and hold harmless Customer and
its officers, directors, agents, and employees (each a “Customer Indemnified
Party”) from and against any and all third-party claims, demands, losses, liabil-
ities, suits, costs, and expenses (including reasonable attorney’s fees and legal
expenses) (collectively, “Claims”) to the extent arising out of death or injury or
property damage to the extent caused by Vendor’s gross negligence, or willful,
reckless, or criminal misconduct in the performance of the Professional Services
at Customer’s location except to the extent caused by the negligence or mis-
conduct of a Customer Indemnified Party or resulting from Customer’s failure to
comply with this Agreement.

12.1.b Infringement. Vendor shall indemnify, defend and hold Customer Indemnified
Parties harmless from all Claims to the extent arising out of or relating to any
third-party claims, demands, or suits alleging that one or more of the XIO Hard-
ware, the Platform, or the Services infringe a third-party’s United States copyright
or trademark rights except to the extent the alleged infringement is caused by:
(a) changes or modifications to the Platform made or specified by Customer or
any third party; or (b) combinations of the Platform or Professional Services De-
liverables with any product or service not supplied or specified by Vendor under
this Agreement. If a Claim contemplated under this Section 13.1(b) is brought,
Vendor shall, at its sole option and expense, and within a reasonable period, (1)
procure for Customer the right to continue using the allegedly infringing item; (2)
replace the same with a non-infringing item providing materially equivalent func-
tions and efficiency; (3) modify the same to be non-infringing without material
loss of functionality; or (4) if none of the foregoing is, in Vendor’s sole discretion,
commercially reasonable, at Vendor’s notice, Customer shall discontinue use of
the allegedly infringing item and Vendor shall refund to Customer the fees paid
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by Customer to Vendor corresponding to the period following the effective date
of such discontinuance and any pre-paid unused Subscription fees. This Section
10 sets forth Vendor’s sole liability, and Customer’s sole and exclusive remedy,
in lieu of all others, with respect to infringement.

12.2 By Customer. Customer shall defend, indemnify and hold harmless Vendor and
its Affiliates and their respective officers, directors, agents, and employees (each
an “Vendor Indemnified Party”) from and against any and all Claims to the extent
arising out of death or injury or property damage to the extent caused by Customer’s
gross negligence, or willful, reckless, or criminal misconduct; and except in each case
to the extent caused by the negligence or misconduct of a Vendor Indemnified Party
or resulting from Vendor’s failure to comply with this Agreement.

12.3 Procedures. The obligations under this Section 13 are conditioned upon indemni-
fied party (i) giving the indemnifying party prompt written notice of any Claim; (ii)
granting the indemnifying party complete control of the defense and (conditioned
upon a full release of the indemnified parties) settlement of Claims; and (iii) reason-
ably cooperating with the indemnifying party in the defense and settlement of the
Claims.

13. Representations and Warranties by Both Parties. Each party represents and war-
rants to the other party that (i) it has the right to enter into this Agreement and perform
its obligations hereunder in the manner contemplated by this Agreement, (ii) this Agree-
ment does not conflict with any other agreement entered into by it and (iii) that it shall
comply with all applicable law in connection with the performance of its obligations and
use of the Hardware and Services.

14. Disclaimers. Except for the express warranties provided in this Agreement, the
Hardware and Services are provided “AS IS AND WITH ALL FAULTS” and “AS
AVAILABLE” and to the fullest extent permissible under applicable law, Vendor
disclaims all warranties, express, implied, and statutory, concerning the Hard-
ware and Services, and otherwise related to this Agreement, including, but not
limited to, the implied warranties of merchantability, fitness for a particular
purpose, and any warranties of non-infringement. Vendor does not warrant (i)
that the Hardware or Services will meet Customer’s requirements (ii) that the
Platform’s operation will be error-free or uninterrupted (including due to per-
formance of the Internet, other transmission networks, and customer’s local
network and equipment, which systems Vendor is not responsible for provid-
ing), (iii) that the Services or any Hardware will properly operate when used
with equipment, other systems, or configurations, in each case not specified
by Vendor in an Order or Statement of Work, or (iv) Vendor’s qualification un-
der state licensing provisions. Vendor’s express warranties to not apply to
failures due to misuse, electrical power line surge damage, improper installa-
tion by user, improper power supply attachment, water damage, and physical
abuse or where resulting from Customer’s failure to reasonably cooperate with
Vendor’s performance. Vendor does not provide design, installation, or mainte-
nance services for water or other industrial systems generally. Proper installa-
tion and use of Vendor Hardware and Services may involve design, installation,
and other considerations not provided by Vendor and for which Vendor is not
responsible. Vendor is not responsible for (i) errors in data provided by Cus-
tomer or its users or representatives, (ii) injury or property damage or other
damages or losses due to a failure of Hardware or Services or resulting from
local or remote management through Hardware and/or Services of Customer’s
facilities or systems, (iii) use of its Hardware and Services in a manner incon-
sistent with their specifications and intended use as provided by Vendor, or (iv)
defects or problems in Hardware or Services to the extent caused by factors
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other than the Hardware or Services, or to the extent a result of tampering
with Hardware or Services (including without limitation disconnection, abuse,
misuse, accident, alteration, neglect, unauthorized repair, relocation, or inter-
ference). Customer acknowledges that the Hardware and Services, like equip-
ment and activities in an industrial operation, have an inherent risk of failure
and Customer assumes such general risk. The specific risks disclaimed in this
Section 15 are not exhaustive. Procurement of Hardware or Services from Ven-
dor does not limit Customer’s obligation to ensure, and is not a replacement
for, Customer’s on-site monitoring and management of its properties including
responding to water leaks, malfunctions, and hazardous conditions. The entire
responsibility in connection with the consequences resulting from the use of
the Hardware and Services as well as the intended or achieved results result-
ing from the use of the Hardware and Services lies entirely with Customer. If
Customer has acquired the Hardware or Services through an authorized dis-
tributor or reseller of Vendor, Vendor shall not be held responsible for any
additional promises or warranties made by such distributor or reseller. To the
maximum extent permitted by law, this Section shall apply even if any express
warranty or limited remedies set forth in this Agreement fails of its essential
purpose.

15. Limitation of Liability. To the maximum extent permitted by applicable law, in
no event will Vendor or its Affiliates, including their respective employees, offi-
cers, directors, owners, agents, successors and assigns, be liable to Customer
or to any third party for any indirect, incidental, special, exemplary or con-
sequential damages, including, but not limited to, lost profits, loss of data,
loss of use, business interruption, loss of good will, or cost of procuring sub-
stitute products or services, arising out of or in relation to this Agreement or
the Hardware or Services, even if advised of the possibility of such damages
or losses. Notwithstanding anything else in this Agreement to the contrary,
Vendor’s aggregate liability arising from, relating to, based on, or connected
with this Agreement including the Hardware and Services, shall in any event
and under any theory of recovery, including claims of negligence, be limited to
the amount of fees actually received by Vendor under this Agreement relating
to the property for which the claim accrued during the twelve month period
immediately preceding the date on which Customer’s claim first accrued.

16. Limitations of Disclaimers and Limitations on Liability. Applicable law in certain
jurisdictions relevant to this Agreement may limit the contractual exclusion, limitation or
disclaimer of warranties or damages. In such cases, Vendor’s liability (and the liability of
its Affiliates and agents) will be limited in accordance with this Agreement to the greatest
extent permitted by applicable law.

17. Not a Licensed Contractor. Customer acknowledges that Vendor is performing
services as an independent contractor, and that Vendor is a provider of wa-
ter facility control systems and services and not a licensed contractor. Cus-
tomer acknowledges that Vendor may work with a third-party installer (who,
if required by applicable law, will be licensed) to perform specified installation
services described in the applicable Order or Statement of Work. Customer ac-
knowledges that Vendor is not a licensed contractor under California or other
law or regulations or under the law or regulations of the state in which it will
perform Professional Services (each are “state licensing provisions”). Cus-
tomer hereby waives any claim, and shall not raise any defense to enforcement
of a contract, on grounds that Vendor (i) is a contractor within the meaning of
any state licensing provisions, or (ii) is required under any state licensing pro-
visions or other applicable law to be licensed as a contractor.
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18. Force Majeure. Vendor shall not be liable to Customer or any other person or entity for
any delay or failure in the performance of this Agreement or for loss or damage of any
nature whatsoever suffered by Customer or its Affiliates due to (i) disruption or unavail-
ability of communications, utility, hosting, or Internet service not within the reasonable
control of Vendor, (ii) acts of war, acts of vandalism, pandemics, terrorism, hacking, light-
ning, flood, fire, strike, or (iii) any other causes beyond Vendor’s reasonable control.

19. Sale of Real Property. If Customer sells or otherwise transfers ownership of an individ-
ual location or property serviced by Vendor under this Agreement to an unrelated third
party in an arms-length transaction, Customer may, with notification to Vendor delivered
within 60 days following the transfer of ownership, assign the Services relating to such
property to the new property owner only in respect of such individual property and re-
lated Services, and only if the new owner agrees with Vendor in writing to be bound by
an agreement substantially equivalent to this Agreement as it applies to the transferred
Services. Any such assignment shall not relieve Customer of obligations or liabilities un-
der the Agreement occurring and/or accruing prior to the date of the assignment, and
Customer shall continue to be bound by the Order or Statement of Work to the extent not
assigned. Absent such assignment in accordance with this Section 20, Customer will re-
main obligated under the Agreement for contracted Services relating to such transferred
property.

20. Publicity. Customer consents to Vendor’s reasonable and limited use of Customer’s
name, logo, and use case in promotion of Vendor’s goods and services on condition that:
(i) any public use, such as on a website or press release must first be submitted for
approval by Customer and (ii) Customer reserves the right to terminate this use right at
any time upon notice to Vendor.

21. Independent Contractor. The relationship of Vendor and Customer is solely that of
independent contractors. Nothing contained in this Agreement will be construed to make
either party the other’s partner, joint venturer, co-owner, agent, franchisee, or employee.
Neither party is authorized or empowered to transact business, incur obligations, or make
representations on behalf of the other party.

22. Dispute Resolution. In the event of any dispute arising out of or related in any way to
this Agreement (except for non-payment by Customer), the parties shall, at the written
request of either party, first attempt, in good faith, to settle such disputes informally
through direct discussions and negotiations. If a resolution cannot be reached informally
within a reasonable period (not to exceed 15 days), the parties shall, before the filing
of any lawsuit, submit such disputes to and participate in good faith in at least one non-
binding mediation before a mutually-acceptable mediator. For purposes of the procedures
set forth in this paragraph, a “dispute” means any action, dispute, claim or controversy
of any kind, whether in contract or tort, statutory or common law, legal or equitable, now
existing or hereafter arising under or in connection with, or in any way pertaining to this
Agreement. The foregoing does not apply to the seeking of injunctive relief. No formal
proceedings for the judicial resolution of any dispute, except for the seeking of injunctive
relief, may begin until the foregoing dispute resolution procedure has been completed
except as otherwise agreed in writing by the parties.

23. Miscellaneous. The Agreement, including all attachments, contains the entire agree-
ment of the parties, and supersedes any and all previous or contemporaneous agree-
ments with respect to the subject matter hereof, whether oral or written. The Agreement
shall be binding and shall inure to the benefit of the parties hereto and their respective
successors and permitted assigns. Subject to Section 20, the Agreement may not be
assigned by Customer, in whole or in part, without Vendor’s prior written consent, such
consent not to be unreasonably withheld. Any attempted assignment in violation of the
foregoing will be null and void. Vendor may assign, delegate and/or subcontract any or
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all of its rights or obligations hereunder. All formal notices, requests, demands, consents
and communications under this Agreement must be in writing and delivered by personal
delivery, electronic mail, by certified or registered mail, return receipt requested, or by
overnight courier and will be deemed given upon personal delivery, five (5) days after
deposit in the mail, two (2) days after deposit with an overnight courier or on the date
sent by email if sent during normal business hours of the recipient, and on the next day
if sent after normal business hours of the recipient, in each case with confirmation of
email transmission. Notices will be sent to the party’s most recent contact information
set forth in the Order or such other contact information as either Party may specify in
writing for notification purposes in accordance with the foregoing from time to time. This
Agreement is governed in all respects, including validity, interpretation and effect, by the
laws of the State of California, without reference to the conflicts of laws rules or any other
rules that would result in the application of a different body of law. The UN Convention
on Contracts for the International Sale of Goods will not apply to this Agreement. For
purposes of enforcement of this Agreement, except to the extent the parties otherwise
agree in writing, the parties submit themselves to the exclusive jurisdiction of the courts
located in Marin County in the state of California and hereby agree that such courts have
exclusive jurisdiction for the enforcement of this Agreement and any rulings or orders as-
sociated therewith, and voluntarily waive any right to challenge jurisdiction based on any
theory, including inconvenience of forum. Notwithstanding the foregoing, Vendor may
seek injunctive or other equitable relief, wherever it deems appropriate, to protect or en-
force Vendor’s rights under this Agreement. If any part of this Agreement is held to be
void or unenforceable, such part will be treated as severable, leaving valid the remainder
of this Agreement notwithstanding the part or parts found to be void or unenforceable.
No waiver will be effective unless it is in writing and signed by an authorized represen-
tative of the waiving party, and any such waiver will only be applicable to the specific
instance(s) referenced in such written waiver. This Agreement may be amended only by
a writing executed by each of the parties. Headings in this Agreement are for purposes of
reference only and will not limit or otherwise affect the meaning hereof. Sections 8, 10,
11, 13 - 18, 21, 23, and 24, Vendor’s limited Hardware warranties in Section 7.2 (subject
to their terms), and any payment obligations of Customer will survive a termination of
this Agreement. The words “including” and “includes” in this Agreement are deemed to
be followed by “without limitation”.

[End General Terms and Conditions]
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EXHIBIT A

PLATFORM TERMS AND CONDITIONS

These Platform Terms and Conditions (these, “Platform Terms”) are supplemental terms and
conditions governing the provision by XiO, Inc. (“Vendor”) of access to and use of the Plat-
form, as defined below, and are attached to the General Terms and made part of the Agree-
ment between Vendor and Customer. These Platform Terms supplement, but do not replace,
the General Terms and other terms and conditions of the Agreement. Capitalized terms used,
but not defined in this Exhibit have the meaning given them elsewhere in the Agreement.

1. Definitions.

1.1 “Customer Data” means electronic data submitted to and stored in the Platform by
or behalf of Customer in using the Platform.

1.2 “Platform” means, collectively, the software application-based and other electronic
services and data provided by Vendor to which Customer procures access and use
pursuant to the Agreement via one or more of the Internet, cell and/or other wire-
less technology, and other telecommunications methods (“Electronic Communica-
tions”). The Platform may include web-based management and/or monitoring appli-
cations, and data feeds and services, and includes those that are accessed by the
Customer through Hardware and other equipment. Platform excludes Professional
Services.

1.3 “Start Date” means the date on which a Subscription Term commences as set forth
in the applicable Order or Statement of Work procuring the Subscription or if no date
is indicated, then the effective date of such Order or Statement of Work.

1.4 “Subscription” means the right to access and use the Platform for the applicable
Subscription Term pursuant to and in accordance with this Agreement.

1.5 “Subscription Fees” mean the fees owed in consideration of a Subscription.

1.6 “Subscription Term” means, as to a Subscription, the Initial Term and any Renewal
Terms (or until earlier terminated in accordance with this Agreement) commencing
on the Start Date.

2. General; Term of Subscription. Subject to the terms and conditions of the Agreement
(including payment by Customer of applicable Subscription Fees) and for the Subscription
Term, Customer hereby subscribes to (and Vendor shall use commercially reasonable
efforts to make available) access and use of the Platform via Electronic Communications
solely for Customer’s internal business use. Subscriptions commence on the Start Date.
The Subscription Term will continue for the initial term of the Subscription (the “Initial
Term”) indicated on the applicable Order or Statement of Work. If no such Initial Term
is indicated, then the Initial Term is one (1) year. Upon expiration of the Initial Term, the
Subscription Term will automatically renew for successive renewal periods of duration
specified in the applicable Order or Statement of Work or if not so specified, successive
one-(1) year renewal terms (each, a “Renewal Term”) absent written notice by either
party of its election to not so renew delivered at least sixty (60) days prior to the renewal.

3. Restrictions. Customer shall not, and shall not knowingly permit any third party to,
in whole or in part, (i) reverse engineer, decompile, or disassemble the Platform or use
similar methods to determine any design structure, concepts and construction method of
the Platform including its database, or replicate the functionality of the Platform for any
purpose, (ii) copy, translate, resell, distribute, or create a derivative work of the Platform
or use the Platform for timesharing, service bureau, or similar purposes (iii) use the Plat-
form for the purpose of building a similar or competitive product or service, (iv) obtain
or knowingly assist in obtaining unauthorized access to the Platform including by sharing
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log-in credentials to access to Platform, (v) use the Platform in a manner that is contrary
to applicable law, in violation of this Agreement or any third party rights of privacy or
Intellectual Property Rights, (vi) use the Platform to store, access, distribute or transmit
any material that is unlawful, inappropriate, or infringing; facilitates illegal activity; or
causes or is reasonably likely to cause damage or injury to any person or property or
(vii) transmit viruses or other code intended to harm or surreptitiously intercept data to
or from the Platform, or Vendor’s or a third party’s networks or systems, or adversely
affect their operation. Customer shall indemnify, defend, and hold Vendor harmless from
claims, demands, liabilities, losses, and costs and expenses (including attorneys’ fees)
arising out of or relating to Customer’s breach of this Section 4. Vendor has the right (but
not the obligation) to monitor and review all information and materials transferred to or
otherwise stored under Customer’s account in the Platform for information, material, or
activity that Vendor deems in its sole discretion to violate these Platform Terms or the
Agreement generally. Customer shall comply with all applicable laws and regulations in
connection with its use of the Platform including export laws and obtain any permits, li-
censes, and authorizations required to be obtained by Customer in using the Platform;
Customer shall not remove, modify, or obscure any Vendor or other copyright, trade-
mark, or other proprietary notices affixed to or displayed on or in the Platform and shall
not knowingly allow any third party under Customer’s control to take any such action.
Customer is responsible under this Agreement for all activities conducted in the Platform
under its login credentials and account including those of its independent contractors or
any other third party.

4. Customer Data; Right to Use; Other Customer Responsibilities. Responsibility for
ensuring that Customer Data is accurate and reflects Customer requirements lies solely
with Customer. Customer hereby grants Vendor the right and license to use, copy, store,
transmit, modify, process, and display Customer Data for the purposes of performing
Vendor’s obligations under this Agreement. The Platform may require the use of Hard-
ware or other equipment such as transmitting sensors and communications and other
hardware and software necessary to access the Internet and the Platform, which are not
included in Subscription Fees (collectively, the “Equipment”) and Customer is respon-
sible for obtaining and maintaining Equipment, at Customer expense. Customer is re-
sponsible for maintaining the security of the Equipment, Customer account information,
passwords and files, and for all uses of Customer’s Platform account or the Equipment
with or without Customer’s knowledge or consent (excluding uses by Vendor in perform-
ing its obligations under this Agreement). Customer consents to Vendor’s creation of
De-identified Data from Customer Data. Vendor owns all right, title, and interest in and to
De-identified Data and nothing herein restricts Vendor’s use of De-identified Data in any
manner whatsoever.

5. Subscription Fees. Customer shall pay all Subscription Fees in the amounts and ac-
cording to the terms as are set forth in the applicable Orders and Statements of Work
procuring the Subscriptions. Except as otherwise specified in the Agreement, (i) Sub-
scription Fees will be invoiced annually in advance and due within thirty (30) days of
Customer’s receipt of the invoice and (ii) Vendor may increase Subscription Fees at each
renewal thereof during the Subscription Term on at least thirty (30) days’ prior notice
to Customer. If Customer’s use of the Platform exceeds the parameters or restrictions
set forth on the applicable Order or otherwise requires the payment of additional fees
(per the terms of this Agreement), Customer will be billed for such usage and Customer
agrees to pay the additional fees in the manner provided herein. Fees for Platform are
not refundable except in accordance with this Agreement.

6. Service Level Agreement Terms . During the Subscription Term, Vendor shall meet
the service levels on the terms and conditions indicated in the Service Level Agreement
Terms attached as Exhibit B.
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7. Platform Disclaimer. Without limiting Section 15 (Disclaimers), the Platform
provided by Vendor relies upon numerous interconnected communication and
other technologies that are inherently not fault-free and may contain errors
or become interrupted. Vendor disclaims responsibility for liabilities, losses,
claims, and demands resulting from any such errors or interruptions. The Plat-
form should not be used for fault-intolerant applications or where such errors
or interruptions would present a high degree of risk. Certain Platform features
allow alerts and notifications to be sent to mobile devices. Vendor is not re-
sponsible for text or other mobile communications charges resulting from such
alerts and notifications or for alert failures due to failures of the mobile de-
vice or its connectivity. Vendor is not responsible for Platform errors due to
Hardware or other equipment failure.

8. Improvements to Platform. Vendor may make enhancements, updates, and other
modifications to the functionality, user interface, usability and documentation of the Plat-
form from time to time in its sole discretion as part of its ongoing effort to improve its
offerings so long as such modifications do not materially diminish the functionality of the
Platform.

9. Ownership of Platform. Without limiting Section 8 of the General Terms, as between
Vendor and Customer, Vendor owns all right, title and interest in and to the Platform
including all Intellectual Property Rights therein. Nothing in this Agreement grants Cus-
tomer any right, title or interest in or to the Platform other than the limited right to access
and use the Platform during the Subscription Term in accordance with the Agreement. All
rights not expressly granted to Customer in this Agreement are reserved by Vendor.

10. Termination of a Subscription for Cause. Either party may terminate a Subscription
during the Subscription Term in the event that the other party has committed a material
breach of this Agreement that is not cured within thirty (30) days after the other party’s
receipt of written notice thereof, which notice must expressly state all of the reasons
for the claimed breach in sufficient detail so as to provide the alleged breaching party a
meaningful opportunity to cure such alleged breach except that the cure period for failure
of Customer to pay fees when due is five (5) days.

11. Effect of Termination . Upon termination or expiration of a Subscription, for any reason,
Customer shall cease all use of the Platform and Vendor has the right, at any time more
than ninety (90) days following such termination or expiration, to permanently delete
Customer Data and Customer’s account associated with the terminated Subscription.

12. Export; U.S. Governmental Rights . Customer shall not remove or export from the
United States or knowingly permit the export or re-export of the Platform, or any of its
source code, object code, or underlying structure, ideas, know-how or algorithms, docu-
mentation or data (the “Platform Materials”), or anything related thereto, or any direct
product thereof in violation of any restrictions, laws or regulations of the United States
Department of Commerce, the United States Department of Treasury Office of Foreign
Assets Control, or any other United States or foreign agency or authority. The Platform
Materials are “commercial items”, “commercial computer software”, and “commercial
computer software documentation” under U.S. federal acquisition regulations (FAR) and
U.S. defense federal acquisition regulations (DFAR). Consistent with such regulations, any
use modification, reproduction, release, performance, display, or disclosure of Platform
Materials by the U.S. Government will be governed solely by the terms of this Agreement
and will be prohibited except to the extent expressly permitted by this Agreement.

[End Platform Terms and Conditions]
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EXHIBIT B

SERVICE LEVEL AGREEMENT TERMS

These Service Level Agreement Terms (“SLA Terms”) are provided pursuant to that cer-
tain agreement to which these SLA Terms are attached between Vendor and Customer (the
“Agreement”) and form part of the Agreement. Capitalized terms used in these SLA Terms,
but not defined herein have the meaning given to them elsewhere in the Agreement.

Availability Service Levels

Definitions

For purposes of these SLA Terms, the following terms have the following meanings:

• "Emergency Maintenance" means Vendor’s emergency maintenance for application of
hotfixes, security related maintenance activities, and other actions necessary to maintain
the integrity or operation of the Platform during which the Platform is unavailable.

• "Scheduled Maintenance" means scheduled maintenance to maintain the integrity or op-
eration of the Platform during which the Platform is unavailable.

• "Total Monthly Time" means the total number of minutes in the applicable calendar
month.

• "Unavailable Monthly Time" means the number of minutes in the applicable calendar
month during which the Platform was unavailable for use.

• "Uptime Percentage" = (A-B+C)/A, where:

o A = Total Monthly Time;

o B = Unavailable Monthly Time; and

o C = Excluded Monthly Time (as defined below)

Availability Commitment Subject to these SLA Terms:

1. During the Subscription Term, Vendor shall use commercially reasonable efforts to ensure
that the Platform will have an Uptime Percentage of at least 99.9%.

2. Vendor shall endeavor to schedule Scheduled Maintenance to occur outside of Vendor’s
normal business hours and to provide Customer at least 48 hours’ notice prior to Sched-
uled Maintenance. No prior notice to Customer is required for Emergency Maintenance;
however, Vendor shall use commercially reasonable efforts to notify Customer in advance
of Emergency Maintenance.

3. Notwithstanding anything to the contrary in these SLA Terms, no Unavailable Monthly
Time will be deemed to have occurred if it: (a) is caused by factors outside of Vendor’s
reasonable control, including, without limitation, Internet access or related problems oc-
curring beyond the point in the network where Vendor maintains access and control over
the Platform; (b) results from failures or issues in satellite, radio, cellular, or other non-
Internet-based telecommunications transmissions used to communicate with or to the
Platform, whether procured through Vendor or otherwise; (c) results from any actions or
inactions of Customer or any third party (except for Vendor’s agents and subcontractors);
(d) results from any Customer third party application(s), Customer’s equipment, soft-
ware, or other technology, add-on services, or third-party equipment, software, or other
technology; (e) occurs during Scheduled Maintenance; (f) occurs during Emergency Main-
tenance; or (g) is less than five (5) minutes of continuous unavailability in duration (min-
utes of unavailability in the calendar month resulting from (a)-(g) collectively, “Excluded
Monthly Time”).
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Unavailability Credits

For any calendar month that has an Uptime Percentage indicated in the table below, Cus-
tomer may request an Unavailability Credit corresponding to the Uptime Percentage, where
“Unavailability Credit” is calculated as the applicable Unavailability Credit Percentage of the
Subscription Fees corresponding to the calendar month at issue. The Unavailability Credit will
be credited toward the next invoice for Subscription Fees or refunded if the Subscription Term
as expired or terminated. Customer must request the Unavailability Credit by submitting a
request to Vendor via email to accounts-receivable@xiowater.com during the first 15 calendar
days of the calendar month immediately following the calendar month for which the credit is
claimed.

Unavailability Credit Table

Uptime Percentage Unavailability Credit
Percentage (%)

99.5% - <99.9% [2.0]%

98.5% - <99.5% [3.0]%

<98.5% [5.0]%

Chronic Unavailability

If the Platform experiences an Uptime Percentage that is less than 98.5% for any two con-
secutive months, or for any four out of 12 consecutive months, then Customer will have the
right, upon 10 business days’ notice to Vendor, to terminate the Agreement in which case
Vendor shall refund to Customer its prepaid and unused fees corresponding to the period from
the effective date of termination to the expiration of the then applicable Subscription Term.
The foregoing credits and termination right constitute Vendor’s sole and entire liability to Cus-
tomer, and Customer’s sole and exclusive remedy with respect to Vendor’s failure to meet
Vendor’s commitments regarding availability of the Platform provided in this Exhibit B.

Support

Support Hours

Vendor shall provide general technical support services requested for use of the Platform
requested by Customer in accordance with and subject to these SLA Terms (such services,
“Support”). Support will be available in accordance with the Support Tier procured by Cus-
tomer as specified in the Agreement as follows (such applicable hours “Support Hours”):

Tier Tier Features

3 Phone, Online Ticketing and Email Support. 24 Hours per Day,
7 Days a week, 365 Days per year.

2 Phone, Online Ticketing and Email Support. 8am – 5pm Pacific
time, Monday – Friday, except Vendor holidays.

1 Online Ticketing and Email Support Only, 8am – 5pm Pacific
time, Monday – Friday, except Vendor holidays.

Support contacts are as follows:

• Phone Number: (877) 946-0101 (Tier 2 and 3 only)

• Email: support@xiowater.com
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Vendor reserves the right to update the contact information for accessing Support from time
to time by written notice to Customer.

Support Service Levels

Each request for Support received by Vendor that identifies an Error (defined below) will be
assigned a case number (each, a “Case”). An “Error” means a problem with the Platform
as described in the Error Description column below. For each Error, Vendor will prioritize the
Case in accordance with the below Severity Levels and will work to provide a temporary or
permanent solution, fix, or work-around that resolves the material aspects of the Error with
the corresponding Level of Effort as described below.

Severity
Level Error Description

Target
Initial

Response
Time

Level of Effort

“Severity 1
(Critical)”

Critical production issue
affecting all users, including
Platform unavailability and
data integrity issues with no
workaround available.

Four (4)
hours

Vendor shall use best efforts,
applying its resources on a 24
hour per day basis to the
exclusion of other priorities, to
correct the Error as quickly as
possible.

“Severity 2
(High)”

Major functionality is
impacted. Issue is persistent
and affects many users and/or
major functionality. No
reasonable workaround
available.

Four (4)
Hours

Vendor shall use best efforts,
applying resources during
normal business hours, to
correct the Error as quickly as
reasonably practicable.

“Severity 3
(Medium)”

Platform performance issue or
bug affecting some but not all
users. Short-term workaround
is available, but not scalable.

Eight (8)
hours

Vendor shall use commercially
reasonable efforts, applying
resources during normal
business hours, to correct the
Error as quickly as reasonably
practicable.

“Severity 4
(Low)”

Inquiry regarding a routine
technical issue; bug affecting
a small number of users.
Reasonable workaround
available.

Twenty
four (24)

hours

Vendor shall use commercially
reasonable efforts to correct
the Error.

As used above, “Target Initial Response Time” means the elapsed time during Support
Hours between the moment a request regarding an Error is first submitted to Vendor in ac-
cordance with these SLA Terms until Vendor first responds to the request except that, if the
request is submitted during the last 30 minutes of Support Hours on a given day, the elapsed
time will be measured from the start of the next day on which Support Hours are available
(excluding 24/7 Support Hours if applicable).

Under no circumstances does Vendor warrant or represent that Errors can or will be cor-
rected.

Customer Obligations

Vendor’s ability to fulfill its Support obligations is conditioned upon Customer (a) providing all
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relevant information necessary for Vendor to respond to a Support request within the applica-
ble response times set forth above; (b) providing all relevant information and any additional
requested information and documentation necessary for Vendor to reproduce the Error; (c)
designation of Customer’s primary and secondary contacts (along with after-hours contact
information for such people) who have been trained on the Platform and who can provide Ven-
dor with all requested information; (d) submission of Support requests promptly in response
to an Error; (e) using commercially reasonable efforts to diagnose and resolve problems in
the operation of the Customer’s interface to the Platform prior to contacting Vendor for Sup-
port; (f) using commercially reasonable efforts to confirm that reported problems are not due
to Customer’s systems or third-party systems; (g) consultation of Vendor-supplied documen-
tation before submitting Support requests; and (h) providing Vendor with remote access to
Customer’s account or environment on the Platform.

Customer acknowledges that if it provides Vendor with erroneous information, or fails to pro-
vide all reasonably available information, then Vendor will not be liable for delays in, or im-
proper performance of Support. Customer is responsible for procuring, installing, and main-
taining all applications, equipment, telephone lines, communications interfaces, and other
hardware necessary to access the Platform and to obtain Support.

Exclusions

Services outside of Support:

Without limiting the foregoing, the following are outside the scope of Support: (a) support
provided outside of the Support Hours; (b) support that becomes necessary due to failure of
computer hardware, equipment or programs not provided by Vendor, negligence of Customer,
error by Customer in operation of the Platform, or improper modification or use of hardware or
software by Customer; (c) maintenance and support of hardware, software programs, or data
connections owned, operated or develop by Customer and issues resulting from failure to per-
form such maintenance and support; and (d) development, customization, coding, installation,
integration, consulting, and training.

Causes not covered by Support:

Support, including Vendor’s Support obligations herein do not apply to issues or failures caused
by:

• Customer acts or omissions, including any Customer misuse or abuse of the Vendor sys-
tem or use in violation of the Agreement;

• Any force majeure event as described in the Agreement;

• Third party or Customer software, content or services;

• Viruses or system attacks not prevented by Vendor’s application of industry standard
anti-virus software;

• Customer’s or its users’ violation of the Agreement;

• Malicious attacks on the Platform not prevented by Vendor’s application of industry stan-
dard intrusion prevention software;

• An increase in service utilization by Customer materially beyond the Platform’s standard
or mutually agreed hosting capacity.

Chronic Support failures

If Vendor materially fails to meet its Support commitments in this Exhibit B for any two con-
secutive months, or for any four out of 12 consecutive months as shown by reasonable doc-
umentation, then Customer will have the right, upon 10 business days’ notice to Vendor, to
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terminate the Agreement in which case Vendor shall refund to Customer its prepaid and un-
used fees corresponding to the period from the effective date of termination to the expiration
of the then applicable Subscription Term. The foregoing termination right constitutes Vendor’s
sole and entire liability to Customer, and Customer’s sole and exclusive remedy with respect
to Vendor’s failure to meet the Support commitments in this Exhibit B.

Changes to these Support Terms

During the Subscription Term, upon reasonable notice, Vendor reserves the right to reason-
ably modify these SLA Terms, but not in manner that materially, adversely reduces Vendor’s
commitments herein.

[End Service Level Agreement Terms]
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1 Acceptance

This pricing is valid for 90 days from the date on this document. XiO will invoice upon ship-
ment, and payment is due 30 days from invoice date.

Subscription Fees Acceptance:

Print Name Title

Signature Date

Email

Hardware Acceptance:

Print Name Title

Signature Date

Email

Subscription Fees Bill To:

Hardware Bill To: Hardware Ship To:
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2 Installation Preparation

XiO Systems require an electrician with controls experience for the best installation experi-
ence.

1. Does the installing electrician have experience with 4-20mA signals and motor control
systems?

□ yes

□ no

2. Is all existing equipment on site ready for connection to XiO hardware and cloud?

□ yes

□ no

3. Is XiO hardware being connected to existing SCADA equipment?

□ yes

□ no

4. Which cellular provider has the best reception at each site?

□ Verizon

□ AT& T

□ Sprint

□ T-Mobile

□ Other:

□ No Cellular Reception

5. Requested date/s for XiO Equipment to be onsite:

6. Expected installation date/s for each site:

Installation Contact:

Company Name

Contact Name

Contact Phone

Contact Email
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3 Proposed System

XiO, Inc. (XiO) is pleased to supply this proposal to provide a monitoring and control system
for Lake Oroville Area PUD - Moortown Station.

4 Synopsis

The proposed system consists of one lift station that will be monitored and controlled by XiO.
Communications will be via XiO-Supplied cellular modem.

5 System Diagram

Lift StationFIU

Modem

UPS

Title:
Lift Station
Project File:
Lake Oroville Area PUD Moortown Station v.1.0.graffle

XiO, Inc.
100 Smith Ranch Rd, Ste. 120
San Rafael, CA 94903
ph: 415 462-1300

Revision Date:
Tue Dec 06 

2022
XiOwatersystems.com

This drawing and all information contained within it are the property of XiO Inc. 
and is provided on a strictly confidential basis.  Any information contained 
herein may not be reproduced or disclosed in any manner except as 
authorized by XiO, Inc.

P

F

F

Lift Station
ID:TAG

DESC:DescriptionLevelAI
ID:TAG

DESC:DescriptionHigh FloatDI
ID:TAG

DESC:DescriptionLow FloatDI

Lift Pump 1
ID:TAG

DESC:DescriptionCurrentAI
ID:TAG

DESC:DescriptionPump Call DO

Lift Pump 2
ID:TAG

DESC:DescriptionCurrentAI
ID:TAG

DESC:DescriptionPump Call DO

DESC

TAGGrid Power 
StatusDI

Site Power

DESC

TAGATS StatusDI

FIU
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6 Scope of Supply

6.1 Software

Qty Description Details

1

XiO Operations Data & View
Bundle
Data and monitoring services for assets
and inputs

2 x Pump
1 x Storage
1 x Generator
2 x Analog Input
4 x Discrete Input
1 x Lift Station Analytics Package

1
XiO Control Services
Automated and remote control of
devices

2 x Discrete Output

6.2 Edge Devices

Qty Description

2 Field Installable Unit

1 Cellular Modem

6.3 Sensors and Transducers

Qty Description

2 Electrical Current Transducer, 1 Phase

1 Submersible Water Level, Large Diaphragm
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7 Location Installation Tasks

The XiO Installation Guide is accessible in the Documents tab of the XiO system User Interface.
Please review this document before scheduling installation.

7.1 Moortown Station

1 x Cellular Modem- Site Modem

Install Tasks:

Mount and power according to the XiO Installation Guide. Power, Signal, lights
are on.

2 x Field Installable Unit- Site FIU’s

Install Tasks:

Mount and power according to the XiO Installation Guide. Connect to communi-
cations. Verify FIU is reporting to XiO Site.

1 x Lift Station Analytics Package- Lift Station Analytics

Verify SaaS Features:

Lift Station Analytics;

ASSET: Lift Pump

2 x Electrical Current Transducer, 1 Phase-

Install Tasks:

Mount and connect to the FIU. Verify a valid signal is received on the XiO User
Interface.

XiO-Supplied Wiring:

(10) Ft. of 600 V insulated cable for each sensor, with fork terminals on one end
and labeled wires on the other.

1 x Analog Input- CT INPUT

Verify SaaS Features:

Overview, Status, & Alarms

2 x Discrete Output- Lift Pump Control

Verify SaaS Features:

Discrete Control; Lead Lag with Alternation;

Lift Pump Control Detail:
RUN Lead Pump when the level of the Wetwell fills to a user-defined level
RUN Lag Pump when the level of the Wetwell fills to a user-defined level
ALTERNATE Lead and Lag pumps with each run utilizing a software device
STOP Lag Pump when the level of the Wetwell drains to a user-defined level
STOP Lead Pump when the level of the Wetwell drains to a user-defined level
RUN or STOP either or both pumps based on manual user input on the XiO Inter-
face (Virtual HOA)

ASSET: Lift Station Wetwell

1 x Submersible Water Level, Large Diaphragm-

Confidential XiO Inc. Contents 6 of 26



December 6, 2022 —Time Machine Pricing System by Mike Motley, v.6.5.17—Lake Oroville Area PUD - Moortown Station v.1.0

Install Tasks:

Mount and connect to the FIU. Verify a valid signal is received on the XiO User
Interface.

XiO-Supplied Wiring:

(50) Ft. of submersible cable for each sensor, permanently connected to the
sensor on one end and terminated with an M12 connector on the other end.

(6) Ft. of shielded 4 conductor cable for each sensor, terminated with an M12 on
one end and labeled wires on the other.

2 x Discrete Input- Lift Station Wetwell High and Low floats

Install Tasks:

Connect conductors to labelled FIU terminal blocks. Manaully actuate monitored
device and hold for more than one minute to simulate signal. Verify on XiO User
Interface.

Verify SaaS Features:

Overview, Status, & Alarms

1 x Analog Input- LT INPUT

Verify SaaS Features:

Overview, Status, & Alarms

ASSET: Site Power

1 x Discrete Input- Grid Power Status

Install Tasks:

Connect conductors to labelled FIU terminal blocks. Manaully actuate monitored
device and hold for more than one minute to simulate signal. Verify on XiO User
Interface.

Verify SaaS Features:

Overview, Status, & Alarms

1 x Discrete Input- ATS Status

Install Tasks:

Connect conductors to labelled FIU terminal blocks. Manaully actuate monitored
device and hold for more than one minute to simulate signal. Verify on XiO User
Interface.

Verify SaaS Features:

Overview, Status, & Alarms

1 x Uninterruptible Power Supply- Controls and Communications UPS

Verify SaaS Features:

Overview, Status, & Alarms
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8 Pricing

8.1 Subscription Fees

Number of Months Monthly
First 12 Months, each month $250

*Minimum term for subscription fees is 12 months, with automatic renewal.

Subscription Fees include SaaS Features, SLA Tier 2 , and Internet Service

8.2 Hardware

Hardware Subtotal*
XiO Hardware $18,538
3rd Party Hardware $3,435
Hardware Total $21,973

*Applicable sales tax will be collected upon invoice

8.3 Payment Terms

Subscription Fees
Payment terms are month to month, Net 30.

Subscription Start Date 01/20/2023

Hardware
Hardware payment terms are Net 30.

8.4 Definitions

XiO Hardware
XiO Cloud SCADA® system hardware, including FIUs (Field Installable Units) and communica-
tions equipment. This typically represents a one-time revenue event.

3rd Party Hardware
Equipment sourced and shipped by XiO including transducers, analyzers, and sensors. This
typically represents a one-time revenue event.
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9 XiO General Terms and Conditions

These General Terms and Conditions (these “General Terms”) govern the provision by XiO,
Inc. (“Vendor”) of goods and/or services to Customer as described in one or more Orders
and, if any, Statements of Work. All Orders and Statements of Work, together with these Gen-
eral Terms and all attachments to, and ancillary terms incorporated into, the foregoing form
a binding master agreement between Vendor and Customer (collectively, the “Agreement”).
The Agreement is effective as of the effective date of the initial Order or Statement of Work
to which these General Terms are attached or that reference being subject to these General
Terms. Capitalized terms used in these General Terms, but not defined herein have the mean-
ing given to them elsewhere in the Agreement.

1. Definitions.

1.1 "Affiliate"means, as to a party, an entity that directly, or indirectly through one or
more intermediaries, controls, is controlled by, or is under common control with that
party.

1.2 "Confidential Information"means all technical, business, financial, and other infor-
mation, in whatever form (including written, oral, visual, paper, electronic, narrative,
and graphic), that a party discloses to the other party in relation to this Agreement
except information that (i) is or becomes publicly available other than as a result of
disclosure by the receiving party in violation of this Agreement or any other legal,
contractual or fiduciary obligation; (ii) is or was independently developed by person-
nel of the receiving party without access to or use of any Confidential Information
of the other party (as defined without regard to this exception); (iii) is or becomes
available to the receiving party on a non-confidential basis from a source (other than
the disclosing party) that is not prohibited from disclosing such information to the
receiving party by any legal, contractual or fiduciary obligation; or (iv) is information
that was already known by the receiving party, so long as the receiving party can
prove that such information had been in the receiving party’s possession prior to
receipt of the Confidential Information by the receiving party.

1.3 "Customer" means the entity or person indicated as the procuring party on the
initial Order.

1.4 "Customer Data" has the meaning given it in Exhibit A – Platform Terms and Condi-
tions.

1.5 "Customer Information" means information made available to Vendor or its repre-
sentatives by or on behalf of Customer in connection with this Agreement including
in the context of Professional Services and including Customer Data.

1.6 "De-identified Data" means Customer Information that is aggregated with other
information of Vendor’s customers or that has been de-identified.

1.7 "Deliverables" means reports, analyses, and other work product delivered by Ven-
dor pursuant to a Statement of Work for the provision of Professional Services that
constitutes Customer Information or that is unique and specific to Customer.

1.8 "Hardware" means tangible goods sold by Vendor to Customer pursuant to an Order
or Statement of Work.

1.9 "Order" means an initial or any subsequent Vendor proposal, quotation, or similar
ordering document prepared by Vendor that is signed by the parties and provides
for one or more of the sale of Hardware, the provision of Professional Services, or
Subscription(s) and that references these General Terms or is otherwise entered into
by the parties in relation to this Agreement.
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1.10 "Platform" has the meaning given it in Exhibit A – Platform Terms and Conditions.

1.11 "Professional Services" means consulting, design, analysis, assessments, evalua-
tions, verification, installation, commissioning, implementation, management, train-
ing, configuration, and other professional services (and excluding for the avoidance
of doubt, access or use of the Platform) provided by or on behalf of Vendor to Cus-
tomer pursuant to the Agreement as further described in the applicable Order, State-
ments of Work, and other attachments to this Agreement.

1.12 "Professional Services Fees" mean the fees payable to Vendor in consideration of
Professional Services as provided in the applicable Order and/or Statement of Work.

1.13 "Services" means collectively, Professional Services and access to and use of the
Platform in relation to this Agreement.

1.14 "Statement of Work" means a written proposal or other document prepared by
Vendor and executed by the parties (either directly or by its attachment to an Or-
der or this Agreement) that describes the nature and scope of Professional Services
and any Hardware and/or Subscriptions to be provided by Vendor to Customer and
that may include, as applicable, related compensation, expense reimbursement, and
other terms and conditions relating thereto.

1.15 "Vendor" means XiO, Inc.

1.16 "XiO Hardware" means Hardware that is proprietary to Vendor or is Vendor-branded
Hardware.

2. General Payment Terms. Unless as otherwise specified in the applicable Order or
Statement of Work, all payments are due net 30 days from the date of invoice. Cus-
tomer hereby procures the Services and Hardware and shall pay the amounts on the
terms set forth in each Order and Statement of Work in accordance with this Agreement.
All sales of Services and Hardware are final and related payments are non-refundable ex-
cept to the extent otherwise expressly provided in the Agreement. Any credit extended
by Vendor and the limits of the credit, are at Vendor’s sole discretion, and may be re-
duced or terminated by Vendor at any time, for any reason. A late charge is payable on
all overdue balances while outstanding at the rate of the lesser of 1.5% monthly and the
highest rate allowed by law. Vendor may defer delivery of Hardware ordered and/or sus-
pend provision of Services until all such overdue amounts are paid. All payments must
be paid in U.S. Dollars. Except as otherwise specified in this Agreement, (i) all fees are
exclusive of, and Customer is responsible for, applicable foreign, federal, state, and local
sales, use, excise, value added, export and all customs, duties and other governmental
fees or levies or other applicable taxes, other than taxes on the net income of Vendor,
(ii) Customer shall pay or reimburse Vendor for any such taxes and fees paid by Vendor,
and (iii) Vendor may add any such taxes to invoices submitted to Customer by Vendor.
Vendor shall be entitled to recover from Customer any costs incurred in collecting any
amount past due under this Agreement, including reasonable attorneys’ fees. Customer
may make no offset for any amounts due regardless of the justification for the intended
offset. Any good faith invoice disputes must be brought by Customer within thirty (30)
days of receipt, otherwise Customer waives the dispute. Additional Hardware and Ser-
vices not within the scope of an Order or Statement of Work are subject to additional fees
at Vendor’s then-current rates or as mutually agreed by the parties.

3. Orders and Ordering Documents. Any Orders, Statements of Work, and amendments
and attachments thereto, are hereby incorporated into this Agreement upon their execu-
tion by the parties. Any Customer purchase order or similar purchasing document issued
by any entity other than Vendor is subject to and incorporates these General Terms and
will be valid only for the purpose of identifying this Agreement and the items and quanti-
ties ordered. Any other terms and conditions included in such purchasing document that
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conflict with, vary, or supplement the terms in this Agreement are void and will be of no
effect, even if Vendor otherwise accepts the purchase order. In the event of a conflict
between these General Terms and an Order, Statement of Work or attachment, these
General Terms will control. Vendor’s failure to object to Customer terms and conditions
contained in any Order or other document from Customer will not be construed as a
waiver of the foregoing nor an acceptance of any such terms and conditions.

4. Platform Terms and Conditions. Access to and use of the Platform is subject to the
additional terms and conditions in Exhibit A – Platform Terms and Conditions (also referred
to as the “Platform Terms”).

5. Professional Services.

5.1 Engagement. Customer hereby engages Vendor to perform the Professional Ser-
vices of the scope and on the terms described in the applicable Orders and State-
ments of Work, as the case may be, specifying the provision of Professional Services.

5.2 Professional Services Fees and Terms. Except as otherwise provided in the ap-
plicable Order or Statement of Work, (i) Professional Services and related reim-
bursable expenses will be invoiced monthly in arrears or, for brief engagements, at
completion, at Vendor’s option, (ii) any total fee amount communicated in connec-
tion with a time and materials-based project is an estimate only and not a guarantee
that the Professional Services will be completed for such total fee amount, and (iii)
Customer shall obtain and pay for all state and local permits and approvals legally
required of Customer to receive the Hardware and Services and Vendor may suspend
the provision of Professional Services pending receipt of such permits and approvals.
In the event of an early termination of Professional Services (to the extent permitted
by the Agreement), Vendor shall invoice and Customer shall pay all Professional Ser-
vices Fees for Professional Services provided up to the effective date of termination
of the applicable Statement of Work plus reasonable shutdown fees, if any, incurred
by Vendor. Professional Services are limited to the scope and planned Deliverables
as are set forth in the applicable Order or Statement of Work, which do not include
all design, installation, use, or maintenance considerations for Customer’s systems
generally.

5.3 Change Orders. If Customer or Vendor requests a change in the scope or other
terms of Professional Services to be provided, the parties shall promptly meet to
discuss the proposed changes. Once any changes are tentatively agreed, if at all,
Vendor will prepare and deliver for approval a change order describing the proposed
changes including any changes in fees and expenses (each, a “Change Order”).
Change Orders are not binding unless and until they are executed by both parties.
Upon such execution, Change Orders will be deemed part of, and subject to, this
Agreement. If the parties disagree about the proposed changes, the parties shall, at
the request of either party, promptly escalate the change request to their respective
senior management officers for resolution.

5.4 Professional Services Warranty. Vendor warrants to Customer that Vendor will
perform Professional Services in a professional manner consistent with industry stan-
dards and that it will deliver Deliverables substantially conforming to those specified
to be delivered in the applicable Statement of Work or Order. Customer’s sole and
exclusive remedy for Vendor’s breach of the foregoing warranty is as follows: Cus-
tomer shall provide Vendor with a detailed written description of the non-conforming
Deliverables within ten (10) days from the date of delivery of the Deliverables or Pro-
fessional Services claimed to be non-conforming, Vendor shall promptly review and
confer with Customer regarding such written claims and, for those claims that Vendor
accepts as valid following an inquiry in good faith, Vendor shall promptly and at its
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expense, use commercially-reasonable efforts to re-perform the non-conforming Pro-
fessional Services; if no written rejection is given to Vendor by Customer within ten
(10) days following such re-performance, the Deliverables and/or Professional Ser-
vices as re-performed will be deemed accepted by Customer. If Vendor determines,
in its sole discretion, that it is not commercially feasible to re-perform non-conforming
Professional Services so as to be conforming, then Vendor shall refund amounts paid
by the Customer for the non-conforming Professional Services. To the extent Ven-
dor disagrees with Customer’s notice of non-conformance, the parties shall, at the
written request of Customer, escalate the matter to their respective senior manage-
ment. This Section constitutes Customer’s sole remedy and Vendor’s sole obligation
with respect to a breach of the foregoing Professional Services warranty.

5.5 Insurance Coverage. In respect of Professional Services, Vendor shall maintain
insurance policies and coverages as follows: Worker’s Compensation Insurance in-
suring Vendor’s liability under the worker’s compensation and occupational disease
laws of the state where Professional Services performed with at least the coverage
required by law; Commercial General Liability Insurance with coverage on an “occur-
rence” basis with a combined single limit of not less than $1,000,000 per occurrence
and $2,000,000 aggregate; in each case to insure Vendor for Professional Services
performed under an Order or Statement of Work; and Insurance for operations of all
hired and non-owned vehicles with limits for each accident of $1,000,000 combined
single limit with respect to bodily injury, death and property damage. Vendor shall
provide a current certificate of insurance to Customer upon request.

5.6 Termination of Professional Services. Either party may terminate Professional
Services (i) in the event of material breach of the other party with notice and thirty
(30) days’ opportunity to cure (or 10 days for failure to pay Professional Services
Fees or reimburse expenses not disputed in good faith) or (ii) in accordance with the
termination provisions of the applicable Order or Statement of Work.

6. Sale of Hardware.

6.1 Hardware Purchase Terms. Except as otherwise specified in the applicable Order
or Statement of Work, (i) Hardware prices are F.O.B. origin, freight prepaid to the
destination specified in the Order and (ii) Vendor will invoice sales of Hardware at
the time of their shipment. Title and risk of loss pass to Customer upon tender of
shipment to the carrier. Customer must make any good faith claim for shipment
shortfall or damage within five (5) days of receipt of shipment, otherwise Customer
waives such claim as to such Order or Statement of Work.

6.2 Hardware Warranties.All XiO Hardware is warranted in accordance with and is sold
subject to the Hardware limited warranty found on Vendor’s website (the “Limited
Warranty”), currently at http://xiowatersystems.com/warranty. The remedies pro-
vided in the Limited Warranty constitute Customer’s sole remedies and Vendor’s sole
obligations with respect to a breach of the Limited Warranty. The Limited Warranty
is made expressly subject to the terms and conditions of this Agreement including
Section 15 below. Hardware other than XiO Hardware sold by XiO to Customer is
sold subject to the Hardware manufacturer’s applicable warranty, if any, on a pass-
through basis and is otherwise sold “AS-IS” by Vendor.

7. Ownership; Proprietary Rights.

7.1 The Services and XiO Hardware. Except as otherwise provided in the applicable
Statement of Work, the Services, Deliverables, and all ideas, know-how, processes,
software, documentation, information, drawings, documents, designs, models, in-
ventions, copyrightable material, and other tangible and intangible materials au-
thored, prepared, created, made, developed, delivered, conceived, or reduced to
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practice, in whole or in part, by Vendor in relation to this Agreement (collectively,
the “Works”) and all copyrights, patent rights, trade secrets, trademarks, moral
rights, and all other proprietary and intellectual property rights throughout the world
in each of the foregoing (collectively, “Intellectual Property Rights”) are and will
remain the sole and exclusive property of Vendor. As between Vendor and Customer,
each party retains all of its rights to its trademarks, logos, trade names, and ser-
vice marks, website(s), technologies, patents, copyrights, trade secrets, and other
intellectual property, and proprietary rights. Without limiting the generality of the
foregoing, Vendor shall at all times solely and exclusively own (i) all rights, title, and
interest in and to the Platform and content therein (excluding Customer Data), the
Professional Services, De-identified Data, and any and all improvements, enhance-
ments, derivative works, and extensions thereof, and all Intellectual Property Rights
therein and (ii) all Intellectual Property Rights in XiO Hardware. No implied licenses
are granted. All rights not expressly granted to Customer in this Agreement are
reserved to Vendor.

7.2 Use of Information. Customer hereby consents to Vendor’s use of Customer Infor-
mation as required or permitted by this Agreement and for exercising and enforcing
Vendor’s rights under this Agreement, including generating De-identified Data from
Customer Information.

7.3 Feedback. Customer hereby grants XiO a perpetual, royalty-free, worldwide right to
use any information, suggestions, bug reports or fixes, ideas provided by or on behalf
of Customer to XiO for enhancements or modifications, or other feedback regarding
the Services, Hardware, or any other XiO product or service.

8. Customer Cooperation. Customer shall provide reasonable cooperation to Vendor in
Vendor’s performance of Vendor’s obligations under this Agreement.

9. Customer Obligations Regarding Site Conditions. Other than as disclosed in writing
to Vendor and acknowledged in writing by Vendor in advance of providing Professional
Services, Customer represents and warrants that, to Customer’s knowledge after rea-
sonable inquiry, there are no potentially hazardous substances, environmental contami-
nation, or conditions in, on, or near the properties required to be visited by Vendor em-
ployees or other representatives in performing Vendor’s obligations under the Agreement
that present, within the context of similar facilities, an unreasonable and/or unanticipated
danger to human health or the environment. Customer shall immediately notify Vendor
if it becomes aware of a change in such circumstances. Vendor shall not be responsible
for remedying any pre-existing hazardous materials, pre-existing hazardous conditions or
pre-existing violations of laws, or regulations affecting the site where Professional Ser-
vices are to be performed, and Customer shall indemnify, defend, and hold harmless
Vendor from any liability, loss, damages, cost, and expense (including attorneys’ fees)
arising out of or relating to a failure or breach of the aforementioned representations and
warranties.

10. Protection and Use of Confidential Information. Each party shall not use or disclose
Confidential Information of the other party without the prior written consent of the other
party or as permitted or required by this Agreement. The receiving party may disclose
the other party’s Confidential Information to the extent necessary to comply with a lawful
order of a court or taxing authority, or government regulation, on condition that the party
making the disclosure provides the other party with reasonable advance written notice
to the extent legally permissible, and reasonably cooperates with the other party (at the
other party’s expense) to seek confidential or protective treatment. In addition, each
party shall take at least reasonable measures to protect and maintain in confidence the
other party’s Confidential Information. Each party may disclose the terms of this Agree-
ment to (i) its attorneys, accountants, and other professional advisors, or to potential
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investors or other third parties conducting due diligence in connection with a potential
financing, change of control or other similar transaction of the party, and (ii) in the case
of Vendor, to Vendor’s independent contractors and service providers for the purpose of
performing Vendor’s obligations under this Agreement, in each case, so long as the third
party is under a duty of confidentiality with respect to the disclosure at least as protec-
tive as those in this Agreement. Customer may disclose this Agreement to the extent
necessary to comply with applicable laws and regulations that make this Agreement a
public document or to otherwise comply with applicable public disclosure laws and reg-
ulations; provided, however, that, to the extent permitted by law, Customer shall use
commercially reasonable efforts to seek confidential treatment of all pricing information
within the Agreement in connection with the disclosure. If Vendor is obligated to respond
to a third-party subpoena or other compulsory legal order or process in connection with
Customer Information or Customer’s use of the Hardware or Services, Customer shall
reimburse Vendor for Vendor’s reasonable related attorneys’ fees, and other reasonable
costs and expenses of responding to the legal order or process at Vendor’s then-current
hourly rates for such Services.

11. Use of Third-Party Services and Subcontractors. Vendor may, in the ordinary course
of business, utilize third-party services (including third-party hosting and data centers)
and may also engage independent contractors and subcontractors in performing its obli-
gations under this Agreement (including for Hardware installation and other Professional
Services) and Customer hereby consents to such use provided Vendor is responsible for
its subcontractors’ compliance with this Agreement in their performance on behalf of
Vendor.

12. Indemnification.

12.1 By Vendor.

12.1.a General. Vendor shall defend, indemnify, and hold harmless Customer and
its officers, directors, agents, and employees (each a “Customer Indemnified
Party”) from and against any and all third-party claims, demands, losses, liabil-
ities, suits, costs, and expenses (including reasonable attorney’s fees and legal
expenses) (collectively, “Claims”) to the extent arising out of death or injury or
property damage to the extent caused by Vendor’s gross negligence, or willful,
reckless, or criminal misconduct in the performance of the Professional Services
at Customer’s location except to the extent caused by the negligence or mis-
conduct of a Customer Indemnified Party or resulting from Customer’s failure to
comply with this Agreement.

12.1.b Infringement. Vendor shall indemnify, defend and hold Customer Indemnified
Parties harmless from all Claims to the extent arising out of or relating to any
third-party claims, demands, or suits alleging that one or more of the XIO Hard-
ware, the Platform, or the Services infringe a third-party’s United States copyright
or trademark rights except to the extent the alleged infringement is caused by:
(a) changes or modifications to the Platform made or specified by Customer or
any third party; or (b) combinations of the Platform or Professional Services De-
liverables with any product or service not supplied or specified by Vendor under
this Agreement. If a Claim contemplated under this Section 13.1(b) is brought,
Vendor shall, at its sole option and expense, and within a reasonable period, (1)
procure for Customer the right to continue using the allegedly infringing item; (2)
replace the same with a non-infringing item providing materially equivalent func-
tions and efficiency; (3) modify the same to be non-infringing without material
loss of functionality; or (4) if none of the foregoing is, in Vendor’s sole discretion,
commercially reasonable, at Vendor’s notice, Customer shall discontinue use of
the allegedly infringing item and Vendor shall refund to Customer the fees paid
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by Customer to Vendor corresponding to the period following the effective date
of such discontinuance and any pre-paid unused Subscription fees. This Section
10 sets forth Vendor’s sole liability, and Customer’s sole and exclusive remedy,
in lieu of all others, with respect to infringement.

12.2 By Customer. Customer shall defend, indemnify and hold harmless Vendor and
its Affiliates and their respective officers, directors, agents, and employees (each
an “Vendor Indemnified Party”) from and against any and all Claims to the extent
arising out of death or injury or property damage to the extent caused by Customer’s
gross negligence, or willful, reckless, or criminal misconduct; and except in each case
to the extent caused by the negligence or misconduct of a Vendor Indemnified Party
or resulting from Vendor’s failure to comply with this Agreement.

12.3 Procedures. The obligations under this Section 13 are conditioned upon indemni-
fied party (i) giving the indemnifying party prompt written notice of any Claim; (ii)
granting the indemnifying party complete control of the defense and (conditioned
upon a full release of the indemnified parties) settlement of Claims; and (iii) reason-
ably cooperating with the indemnifying party in the defense and settlement of the
Claims.

13. Representations and Warranties by Both Parties. Each party represents and war-
rants to the other party that (i) it has the right to enter into this Agreement and perform
its obligations hereunder in the manner contemplated by this Agreement, (ii) this Agree-
ment does not conflict with any other agreement entered into by it and (iii) that it shall
comply with all applicable law in connection with the performance of its obligations and
use of the Hardware and Services.

14. Disclaimers. Except for the express warranties provided in this Agreement, the
Hardware and Services are provided “AS IS AND WITH ALL FAULTS” and “AS
AVAILABLE” and to the fullest extent permissible under applicable law, Vendor
disclaims all warranties, express, implied, and statutory, concerning the Hard-
ware and Services, and otherwise related to this Agreement, including, but not
limited to, the implied warranties of merchantability, fitness for a particular
purpose, and any warranties of non-infringement. Vendor does not warrant (i)
that the Hardware or Services will meet Customer’s requirements (ii) that the
Platform’s operation will be error-free or uninterrupted (including due to per-
formance of the Internet, other transmission networks, and customer’s local
network and equipment, which systems Vendor is not responsible for provid-
ing), (iii) that the Services or any Hardware will properly operate when used
with equipment, other systems, or configurations, in each case not specified
by Vendor in an Order or Statement of Work, or (iv) Vendor’s qualification un-
der state licensing provisions. Vendor’s express warranties to not apply to
failures due to misuse, electrical power line surge damage, improper installa-
tion by user, improper power supply attachment, water damage, and physical
abuse or where resulting from Customer’s failure to reasonably cooperate with
Vendor’s performance. Vendor does not provide design, installation, or mainte-
nance services for water or other industrial systems generally. Proper installa-
tion and use of Vendor Hardware and Services may involve design, installation,
and other considerations not provided by Vendor and for which Vendor is not
responsible. Vendor is not responsible for (i) errors in data provided by Cus-
tomer or its users or representatives, (ii) injury or property damage or other
damages or losses due to a failure of Hardware or Services or resulting from
local or remote management through Hardware and/or Services of Customer’s
facilities or systems, (iii) use of its Hardware and Services in a manner incon-
sistent with their specifications and intended use as provided by Vendor, or (iv)
defects or problems in Hardware or Services to the extent caused by factors
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other than the Hardware or Services, or to the extent a result of tampering
with Hardware or Services (including without limitation disconnection, abuse,
misuse, accident, alteration, neglect, unauthorized repair, relocation, or inter-
ference). Customer acknowledges that the Hardware and Services, like equip-
ment and activities in an industrial operation, have an inherent risk of failure
and Customer assumes such general risk. The specific risks disclaimed in this
Section 15 are not exhaustive. Procurement of Hardware or Services from Ven-
dor does not limit Customer’s obligation to ensure, and is not a replacement
for, Customer’s on-site monitoring and management of its properties including
responding to water leaks, malfunctions, and hazardous conditions. The entire
responsibility in connection with the consequences resulting from the use of
the Hardware and Services as well as the intended or achieved results result-
ing from the use of the Hardware and Services lies entirely with Customer. If
Customer has acquired the Hardware or Services through an authorized dis-
tributor or reseller of Vendor, Vendor shall not be held responsible for any
additional promises or warranties made by such distributor or reseller. To the
maximum extent permitted by law, this Section shall apply even if any express
warranty or limited remedies set forth in this Agreement fails of its essential
purpose.

15. Limitation of Liability. To the maximum extent permitted by applicable law, in
no event will Vendor or its Affiliates, including their respective employees, offi-
cers, directors, owners, agents, successors and assigns, be liable to Customer
or to any third party for any indirect, incidental, special, exemplary or con-
sequential damages, including, but not limited to, lost profits, loss of data,
loss of use, business interruption, loss of good will, or cost of procuring sub-
stitute products or services, arising out of or in relation to this Agreement or
the Hardware or Services, even if advised of the possibility of such damages
or losses. Notwithstanding anything else in this Agreement to the contrary,
Vendor’s aggregate liability arising from, relating to, based on, or connected
with this Agreement including the Hardware and Services, shall in any event
and under any theory of recovery, including claims of negligence, be limited to
the amount of fees actually received by Vendor under this Agreement relating
to the property for which the claim accrued during the twelve month period
immediately preceding the date on which Customer’s claim first accrued.

16. Limitations of Disclaimers and Limitations on Liability. Applicable law in certain
jurisdictions relevant to this Agreement may limit the contractual exclusion, limitation or
disclaimer of warranties or damages. In such cases, Vendor’s liability (and the liability of
its Affiliates and agents) will be limited in accordance with this Agreement to the greatest
extent permitted by applicable law.

17. Not a Licensed Contractor. Customer acknowledges that Vendor is performing
services as an independent contractor, and that Vendor is a provider of wa-
ter facility control systems and services and not a licensed contractor. Cus-
tomer acknowledges that Vendor may work with a third-party installer (who,
if required by applicable law, will be licensed) to perform specified installation
services described in the applicable Order or Statement of Work. Customer ac-
knowledges that Vendor is not a licensed contractor under California or other
law or regulations or under the law or regulations of the state in which it will
perform Professional Services (each are “state licensing provisions”). Cus-
tomer hereby waives any claim, and shall not raise any defense to enforcement
of a contract, on grounds that Vendor (i) is a contractor within the meaning of
any state licensing provisions, or (ii) is required under any state licensing pro-
visions or other applicable law to be licensed as a contractor.
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18. Force Majeure. Vendor shall not be liable to Customer or any other person or entity for
any delay or failure in the performance of this Agreement or for loss or damage of any
nature whatsoever suffered by Customer or its Affiliates due to (i) disruption or unavail-
ability of communications, utility, hosting, or Internet service not within the reasonable
control of Vendor, (ii) acts of war, acts of vandalism, pandemics, terrorism, hacking, light-
ning, flood, fire, strike, or (iii) any other causes beyond Vendor’s reasonable control.

19. Sale of Real Property. If Customer sells or otherwise transfers ownership of an individ-
ual location or property serviced by Vendor under this Agreement to an unrelated third
party in an arms-length transaction, Customer may, with notification to Vendor delivered
within 60 days following the transfer of ownership, assign the Services relating to such
property to the new property owner only in respect of such individual property and re-
lated Services, and only if the new owner agrees with Vendor in writing to be bound by
an agreement substantially equivalent to this Agreement as it applies to the transferred
Services. Any such assignment shall not relieve Customer of obligations or liabilities un-
der the Agreement occurring and/or accruing prior to the date of the assignment, and
Customer shall continue to be bound by the Order or Statement of Work to the extent not
assigned. Absent such assignment in accordance with this Section 20, Customer will re-
main obligated under the Agreement for contracted Services relating to such transferred
property.

20. Publicity. Customer consents to Vendor’s reasonable and limited use of Customer’s
name, logo, and use case in promotion of Vendor’s goods and services on condition that:
(i) any public use, such as on a website or press release must first be submitted for
approval by Customer and (ii) Customer reserves the right to terminate this use right at
any time upon notice to Vendor.

21. Independent Contractor. The relationship of Vendor and Customer is solely that of
independent contractors. Nothing contained in this Agreement will be construed to make
either party the other’s partner, joint venturer, co-owner, agent, franchisee, or employee.
Neither party is authorized or empowered to transact business, incur obligations, or make
representations on behalf of the other party.

22. Dispute Resolution. In the event of any dispute arising out of or related in any way to
this Agreement (except for non-payment by Customer), the parties shall, at the written
request of either party, first attempt, in good faith, to settle such disputes informally
through direct discussions and negotiations. If a resolution cannot be reached informally
within a reasonable period (not to exceed 15 days), the parties shall, before the filing
of any lawsuit, submit such disputes to and participate in good faith in at least one non-
binding mediation before a mutually-acceptable mediator. For purposes of the procedures
set forth in this paragraph, a “dispute” means any action, dispute, claim or controversy
of any kind, whether in contract or tort, statutory or common law, legal or equitable, now
existing or hereafter arising under or in connection with, or in any way pertaining to this
Agreement. The foregoing does not apply to the seeking of injunctive relief. No formal
proceedings for the judicial resolution of any dispute, except for the seeking of injunctive
relief, may begin until the foregoing dispute resolution procedure has been completed
except as otherwise agreed in writing by the parties.

23. Miscellaneous. The Agreement, including all attachments, contains the entire agree-
ment of the parties, and supersedes any and all previous or contemporaneous agree-
ments with respect to the subject matter hereof, whether oral or written. The Agreement
shall be binding and shall inure to the benefit of the parties hereto and their respective
successors and permitted assigns. Subject to Section 20, the Agreement may not be
assigned by Customer, in whole or in part, without Vendor’s prior written consent, such
consent not to be unreasonably withheld. Any attempted assignment in violation of the
foregoing will be null and void. Vendor may assign, delegate and/or subcontract any or
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all of its rights or obligations hereunder. All formal notices, requests, demands, consents
and communications under this Agreement must be in writing and delivered by personal
delivery, electronic mail, by certified or registered mail, return receipt requested, or by
overnight courier and will be deemed given upon personal delivery, five (5) days after
deposit in the mail, two (2) days after deposit with an overnight courier or on the date
sent by email if sent during normal business hours of the recipient, and on the next day
if sent after normal business hours of the recipient, in each case with confirmation of
email transmission. Notices will be sent to the party’s most recent contact information
set forth in the Order or such other contact information as either Party may specify in
writing for notification purposes in accordance with the foregoing from time to time. This
Agreement is governed in all respects, including validity, interpretation and effect, by the
laws of the State of California, without reference to the conflicts of laws rules or any other
rules that would result in the application of a different body of law. The UN Convention
on Contracts for the International Sale of Goods will not apply to this Agreement. For
purposes of enforcement of this Agreement, except to the extent the parties otherwise
agree in writing, the parties submit themselves to the exclusive jurisdiction of the courts
located in Marin County in the state of California and hereby agree that such courts have
exclusive jurisdiction for the enforcement of this Agreement and any rulings or orders as-
sociated therewith, and voluntarily waive any right to challenge jurisdiction based on any
theory, including inconvenience of forum. Notwithstanding the foregoing, Vendor may
seek injunctive or other equitable relief, wherever it deems appropriate, to protect or en-
force Vendor’s rights under this Agreement. If any part of this Agreement is held to be
void or unenforceable, such part will be treated as severable, leaving valid the remainder
of this Agreement notwithstanding the part or parts found to be void or unenforceable.
No waiver will be effective unless it is in writing and signed by an authorized represen-
tative of the waiving party, and any such waiver will only be applicable to the specific
instance(s) referenced in such written waiver. This Agreement may be amended only by
a writing executed by each of the parties. Headings in this Agreement are for purposes of
reference only and will not limit or otherwise affect the meaning hereof. Sections 8, 10,
11, 13 - 18, 21, 23, and 24, Vendor’s limited Hardware warranties in Section 7.2 (subject
to their terms), and any payment obligations of Customer will survive a termination of
this Agreement. The words “including” and “includes” in this Agreement are deemed to
be followed by “without limitation”.

[End General Terms and Conditions]
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EXHIBIT A

PLATFORM TERMS AND CONDITIONS

These Platform Terms and Conditions (these, “Platform Terms”) are supplemental terms and
conditions governing the provision by XiO, Inc. (“Vendor”) of access to and use of the Plat-
form, as defined below, and are attached to the General Terms and made part of the Agree-
ment between Vendor and Customer. These Platform Terms supplement, but do not replace,
the General Terms and other terms and conditions of the Agreement. Capitalized terms used,
but not defined in this Exhibit have the meaning given them elsewhere in the Agreement.

1. Definitions.

1.1 “Customer Data” means electronic data submitted to and stored in the Platform by
or behalf of Customer in using the Platform.

1.2 “Platform” means, collectively, the software application-based and other electronic
services and data provided by Vendor to which Customer procures access and use
pursuant to the Agreement via one or more of the Internet, cell and/or other wire-
less technology, and other telecommunications methods (“Electronic Communica-
tions”). The Platform may include web-based management and/or monitoring appli-
cations, and data feeds and services, and includes those that are accessed by the
Customer through Hardware and other equipment. Platform excludes Professional
Services.

1.3 “Start Date” means the date on which a Subscription Term commences as set forth
in the applicable Order or Statement of Work procuring the Subscription or if no date
is indicated, then the effective date of such Order or Statement of Work.

1.4 “Subscription” means the right to access and use the Platform for the applicable
Subscription Term pursuant to and in accordance with this Agreement.

1.5 “Subscription Fees” mean the fees owed in consideration of a Subscription.

1.6 “Subscription Term” means, as to a Subscription, the Initial Term and any Renewal
Terms (or until earlier terminated in accordance with this Agreement) commencing
on the Start Date.

2. General; Term of Subscription. Subject to the terms and conditions of the Agreement
(including payment by Customer of applicable Subscription Fees) and for the Subscription
Term, Customer hereby subscribes to (and Vendor shall use commercially reasonable
efforts to make available) access and use of the Platform via Electronic Communications
solely for Customer’s internal business use. Subscriptions commence on the Start Date.
The Subscription Term will continue for the initial term of the Subscription (the “Initial
Term”) indicated on the applicable Order or Statement of Work. If no such Initial Term
is indicated, then the Initial Term is one (1) year. Upon expiration of the Initial Term, the
Subscription Term will automatically renew for successive renewal periods of duration
specified in the applicable Order or Statement of Work or if not so specified, successive
one-(1) year renewal terms (each, a “Renewal Term”) absent written notice by either
party of its election to not so renew delivered at least sixty (60) days prior to the renewal.

3. Restrictions. Customer shall not, and shall not knowingly permit any third party to,
in whole or in part, (i) reverse engineer, decompile, or disassemble the Platform or use
similar methods to determine any design structure, concepts and construction method of
the Platform including its database, or replicate the functionality of the Platform for any
purpose, (ii) copy, translate, resell, distribute, or create a derivative work of the Platform
or use the Platform for timesharing, service bureau, or similar purposes (iii) use the Plat-
form for the purpose of building a similar or competitive product or service, (iv) obtain
or knowingly assist in obtaining unauthorized access to the Platform including by sharing
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log-in credentials to access to Platform, (v) use the Platform in a manner that is contrary
to applicable law, in violation of this Agreement or any third party rights of privacy or
Intellectual Property Rights, (vi) use the Platform to store, access, distribute or transmit
any material that is unlawful, inappropriate, or infringing; facilitates illegal activity; or
causes or is reasonably likely to cause damage or injury to any person or property or
(vii) transmit viruses or other code intended to harm or surreptitiously intercept data to
or from the Platform, or Vendor’s or a third party’s networks or systems, or adversely
affect their operation. Customer shall indemnify, defend, and hold Vendor harmless from
claims, demands, liabilities, losses, and costs and expenses (including attorneys’ fees)
arising out of or relating to Customer’s breach of this Section 4. Vendor has the right (but
not the obligation) to monitor and review all information and materials transferred to or
otherwise stored under Customer’s account in the Platform for information, material, or
activity that Vendor deems in its sole discretion to violate these Platform Terms or the
Agreement generally. Customer shall comply with all applicable laws and regulations in
connection with its use of the Platform including export laws and obtain any permits, li-
censes, and authorizations required to be obtained by Customer in using the Platform;
Customer shall not remove, modify, or obscure any Vendor or other copyright, trade-
mark, or other proprietary notices affixed to or displayed on or in the Platform and shall
not knowingly allow any third party under Customer’s control to take any such action.
Customer is responsible under this Agreement for all activities conducted in the Platform
under its login credentials and account including those of its independent contractors or
any other third party.

4. Customer Data; Right to Use; Other Customer Responsibilities. Responsibility for
ensuring that Customer Data is accurate and reflects Customer requirements lies solely
with Customer. Customer hereby grants Vendor the right and license to use, copy, store,
transmit, modify, process, and display Customer Data for the purposes of performing
Vendor’s obligations under this Agreement. The Platform may require the use of Hard-
ware or other equipment such as transmitting sensors and communications and other
hardware and software necessary to access the Internet and the Platform, which are not
included in Subscription Fees (collectively, the “Equipment”) and Customer is respon-
sible for obtaining and maintaining Equipment, at Customer expense. Customer is re-
sponsible for maintaining the security of the Equipment, Customer account information,
passwords and files, and for all uses of Customer’s Platform account or the Equipment
with or without Customer’s knowledge or consent (excluding uses by Vendor in perform-
ing its obligations under this Agreement). Customer consents to Vendor’s creation of
De-identified Data from Customer Data. Vendor owns all right, title, and interest in and to
De-identified Data and nothing herein restricts Vendor’s use of De-identified Data in any
manner whatsoever.

5. Subscription Fees. Customer shall pay all Subscription Fees in the amounts and ac-
cording to the terms as are set forth in the applicable Orders and Statements of Work
procuring the Subscriptions. Except as otherwise specified in the Agreement, (i) Sub-
scription Fees will be invoiced annually in advance and due within thirty (30) days of
Customer’s receipt of the invoice and (ii) Vendor may increase Subscription Fees at each
renewal thereof during the Subscription Term on at least thirty (30) days’ prior notice
to Customer. If Customer’s use of the Platform exceeds the parameters or restrictions
set forth on the applicable Order or otherwise requires the payment of additional fees
(per the terms of this Agreement), Customer will be billed for such usage and Customer
agrees to pay the additional fees in the manner provided herein. Fees for Platform are
not refundable except in accordance with this Agreement.

6. Service Level Agreement Terms . During the Subscription Term, Vendor shall meet
the service levels on the terms and conditions indicated in the Service Level Agreement
Terms attached as Exhibit B.
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7. Platform Disclaimer. Without limiting Section 15 (Disclaimers), the Platform
provided by Vendor relies upon numerous interconnected communication and
other technologies that are inherently not fault-free and may contain errors
or become interrupted. Vendor disclaims responsibility for liabilities, losses,
claims, and demands resulting from any such errors or interruptions. The Plat-
form should not be used for fault-intolerant applications or where such errors
or interruptions would present a high degree of risk. Certain Platform features
allow alerts and notifications to be sent to mobile devices. Vendor is not re-
sponsible for text or other mobile communications charges resulting from such
alerts and notifications or for alert failures due to failures of the mobile de-
vice or its connectivity. Vendor is not responsible for Platform errors due to
Hardware or other equipment failure.

8. Improvements to Platform. Vendor may make enhancements, updates, and other
modifications to the functionality, user interface, usability and documentation of the Plat-
form from time to time in its sole discretion as part of its ongoing effort to improve its
offerings so long as such modifications do not materially diminish the functionality of the
Platform.

9. Ownership of Platform. Without limiting Section 8 of the General Terms, as between
Vendor and Customer, Vendor owns all right, title and interest in and to the Platform
including all Intellectual Property Rights therein. Nothing in this Agreement grants Cus-
tomer any right, title or interest in or to the Platform other than the limited right to access
and use the Platform during the Subscription Term in accordance with the Agreement. All
rights not expressly granted to Customer in this Agreement are reserved by Vendor.

10. Termination of a Subscription for Cause. Either party may terminate a Subscription
during the Subscription Term in the event that the other party has committed a material
breach of this Agreement that is not cured within thirty (30) days after the other party’s
receipt of written notice thereof, which notice must expressly state all of the reasons
for the claimed breach in sufficient detail so as to provide the alleged breaching party a
meaningful opportunity to cure such alleged breach except that the cure period for failure
of Customer to pay fees when due is five (5) days.

11. Effect of Termination . Upon termination or expiration of a Subscription, for any reason,
Customer shall cease all use of the Platform and Vendor has the right, at any time more
than ninety (90) days following such termination or expiration, to permanently delete
Customer Data and Customer’s account associated with the terminated Subscription.

12. Export; U.S. Governmental Rights . Customer shall not remove or export from the
United States or knowingly permit the export or re-export of the Platform, or any of its
source code, object code, or underlying structure, ideas, know-how or algorithms, docu-
mentation or data (the “Platform Materials”), or anything related thereto, or any direct
product thereof in violation of any restrictions, laws or regulations of the United States
Department of Commerce, the United States Department of Treasury Office of Foreign
Assets Control, or any other United States or foreign agency or authority. The Platform
Materials are “commercial items”, “commercial computer software”, and “commercial
computer software documentation” under U.S. federal acquisition regulations (FAR) and
U.S. defense federal acquisition regulations (DFAR). Consistent with such regulations, any
use modification, reproduction, release, performance, display, or disclosure of Platform
Materials by the U.S. Government will be governed solely by the terms of this Agreement
and will be prohibited except to the extent expressly permitted by this Agreement.

[End Platform Terms and Conditions]
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EXHIBIT B

SERVICE LEVEL AGREEMENT TERMS

These Service Level Agreement Terms (“SLA Terms”) are provided pursuant to that cer-
tain agreement to which these SLA Terms are attached between Vendor and Customer (the
“Agreement”) and form part of the Agreement. Capitalized terms used in these SLA Terms,
but not defined herein have the meaning given to them elsewhere in the Agreement.

Availability Service Levels

Definitions

For purposes of these SLA Terms, the following terms have the following meanings:

• "Emergency Maintenance" means Vendor’s emergency maintenance for application of
hotfixes, security related maintenance activities, and other actions necessary to maintain
the integrity or operation of the Platform during which the Platform is unavailable.

• "Scheduled Maintenance" means scheduled maintenance to maintain the integrity or op-
eration of the Platform during which the Platform is unavailable.

• "Total Monthly Time" means the total number of minutes in the applicable calendar
month.

• "Unavailable Monthly Time" means the number of minutes in the applicable calendar
month during which the Platform was unavailable for use.

• "Uptime Percentage" = (A-B+C)/A, where:

o A = Total Monthly Time;

o B = Unavailable Monthly Time; and

o C = Excluded Monthly Time (as defined below)

Availability Commitment Subject to these SLA Terms:

1. During the Subscription Term, Vendor shall use commercially reasonable efforts to ensure
that the Platform will have an Uptime Percentage of at least 99.9%.

2. Vendor shall endeavor to schedule Scheduled Maintenance to occur outside of Vendor’s
normal business hours and to provide Customer at least 48 hours’ notice prior to Sched-
uled Maintenance. No prior notice to Customer is required for Emergency Maintenance;
however, Vendor shall use commercially reasonable efforts to notify Customer in advance
of Emergency Maintenance.

3. Notwithstanding anything to the contrary in these SLA Terms, no Unavailable Monthly
Time will be deemed to have occurred if it: (a) is caused by factors outside of Vendor’s
reasonable control, including, without limitation, Internet access or related problems oc-
curring beyond the point in the network where Vendor maintains access and control over
the Platform; (b) results from failures or issues in satellite, radio, cellular, or other non-
Internet-based telecommunications transmissions used to communicate with or to the
Platform, whether procured through Vendor or otherwise; (c) results from any actions or
inactions of Customer or any third party (except for Vendor’s agents and subcontractors);
(d) results from any Customer third party application(s), Customer’s equipment, soft-
ware, or other technology, add-on services, or third-party equipment, software, or other
technology; (e) occurs during Scheduled Maintenance; (f) occurs during Emergency Main-
tenance; or (g) is less than five (5) minutes of continuous unavailability in duration (min-
utes of unavailability in the calendar month resulting from (a)-(g) collectively, “Excluded
Monthly Time”).
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Unavailability Credits

For any calendar month that has an Uptime Percentage indicated in the table below, Cus-
tomer may request an Unavailability Credit corresponding to the Uptime Percentage, where
“Unavailability Credit” is calculated as the applicable Unavailability Credit Percentage of the
Subscription Fees corresponding to the calendar month at issue. The Unavailability Credit will
be credited toward the next invoice for Subscription Fees or refunded if the Subscription Term
as expired or terminated. Customer must request the Unavailability Credit by submitting a
request to Vendor via email to accounts-receivable@xiowater.com during the first 15 calendar
days of the calendar month immediately following the calendar month for which the credit is
claimed.

Unavailability Credit Table

Uptime Percentage Unavailability Credit
Percentage (%)

99.5% - <99.9% [2.0]%

98.5% - <99.5% [3.0]%

<98.5% [5.0]%

Chronic Unavailability

If the Platform experiences an Uptime Percentage that is less than 98.5% for any two con-
secutive months, or for any four out of 12 consecutive months, then Customer will have the
right, upon 10 business days’ notice to Vendor, to terminate the Agreement in which case
Vendor shall refund to Customer its prepaid and unused fees corresponding to the period from
the effective date of termination to the expiration of the then applicable Subscription Term.
The foregoing credits and termination right constitute Vendor’s sole and entire liability to Cus-
tomer, and Customer’s sole and exclusive remedy with respect to Vendor’s failure to meet
Vendor’s commitments regarding availability of the Platform provided in this Exhibit B.

Support

Support Hours

Vendor shall provide general technical support services requested for use of the Platform
requested by Customer in accordance with and subject to these SLA Terms (such services,
“Support”). Support will be available in accordance with the Support Tier procured by Cus-
tomer as specified in the Agreement as follows (such applicable hours “Support Hours”):

Tier Tier Features

3 Phone, Online Ticketing and Email Support. 24 Hours per Day,
7 Days a week, 365 Days per year.

2 Phone, Online Ticketing and Email Support. 8am – 5pm Pacific
time, Monday – Friday, except Vendor holidays.

1 Online Ticketing and Email Support Only, 8am – 5pm Pacific
time, Monday – Friday, except Vendor holidays.

Support contacts are as follows:

• Phone Number: (877) 946-0101 (Tier 2 and 3 only)

• Email: support@xiowater.com
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Vendor reserves the right to update the contact information for accessing Support from time
to time by written notice to Customer.

Support Service Levels

Each request for Support received by Vendor that identifies an Error (defined below) will be
assigned a case number (each, a “Case”). An “Error” means a problem with the Platform
as described in the Error Description column below. For each Error, Vendor will prioritize the
Case in accordance with the below Severity Levels and will work to provide a temporary or
permanent solution, fix, or work-around that resolves the material aspects of the Error with
the corresponding Level of Effort as described below.

Severity
Level Error Description

Target
Initial

Response
Time

Level of Effort

“Severity 1
(Critical)”

Critical production issue
affecting all users, including
Platform unavailability and
data integrity issues with no
workaround available.

Four (4)
hours

Vendor shall use best efforts,
applying its resources on a 24
hour per day basis to the
exclusion of other priorities, to
correct the Error as quickly as
possible.

“Severity 2
(High)”

Major functionality is
impacted. Issue is persistent
and affects many users and/or
major functionality. No
reasonable workaround
available.

Four (4)
Hours

Vendor shall use best efforts,
applying resources during
normal business hours, to
correct the Error as quickly as
reasonably practicable.

“Severity 3
(Medium)”

Platform performance issue or
bug affecting some but not all
users. Short-term workaround
is available, but not scalable.

Eight (8)
hours

Vendor shall use commercially
reasonable efforts, applying
resources during normal
business hours, to correct the
Error as quickly as reasonably
practicable.

“Severity 4
(Low)”

Inquiry regarding a routine
technical issue; bug affecting
a small number of users.
Reasonable workaround
available.

Twenty
four (24)

hours

Vendor shall use commercially
reasonable efforts to correct
the Error.

As used above, “Target Initial Response Time” means the elapsed time during Support
Hours between the moment a request regarding an Error is first submitted to Vendor in ac-
cordance with these SLA Terms until Vendor first responds to the request except that, if the
request is submitted during the last 30 minutes of Support Hours on a given day, the elapsed
time will be measured from the start of the next day on which Support Hours are available
(excluding 24/7 Support Hours if applicable).

Under no circumstances does Vendor warrant or represent that Errors can or will be cor-
rected.

Customer Obligations

Vendor’s ability to fulfill its Support obligations is conditioned upon Customer (a) providing all
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relevant information necessary for Vendor to respond to a Support request within the applica-
ble response times set forth above; (b) providing all relevant information and any additional
requested information and documentation necessary for Vendor to reproduce the Error; (c)
designation of Customer’s primary and secondary contacts (along with after-hours contact
information for such people) who have been trained on the Platform and who can provide Ven-
dor with all requested information; (d) submission of Support requests promptly in response
to an Error; (e) using commercially reasonable efforts to diagnose and resolve problems in
the operation of the Customer’s interface to the Platform prior to contacting Vendor for Sup-
port; (f) using commercially reasonable efforts to confirm that reported problems are not due
to Customer’s systems or third-party systems; (g) consultation of Vendor-supplied documen-
tation before submitting Support requests; and (h) providing Vendor with remote access to
Customer’s account or environment on the Platform.

Customer acknowledges that if it provides Vendor with erroneous information, or fails to pro-
vide all reasonably available information, then Vendor will not be liable for delays in, or im-
proper performance of Support. Customer is responsible for procuring, installing, and main-
taining all applications, equipment, telephone lines, communications interfaces, and other
hardware necessary to access the Platform and to obtain Support.

Exclusions

Services outside of Support:

Without limiting the foregoing, the following are outside the scope of Support: (a) support
provided outside of the Support Hours; (b) support that becomes necessary due to failure of
computer hardware, equipment or programs not provided by Vendor, negligence of Customer,
error by Customer in operation of the Platform, or improper modification or use of hardware or
software by Customer; (c) maintenance and support of hardware, software programs, or data
connections owned, operated or develop by Customer and issues resulting from failure to per-
form such maintenance and support; and (d) development, customization, coding, installation,
integration, consulting, and training.

Causes not covered by Support:

Support, including Vendor’s Support obligations herein do not apply to issues or failures caused
by:

• Customer acts or omissions, including any Customer misuse or abuse of the Vendor sys-
tem or use in violation of the Agreement;

• Any force majeure event as described in the Agreement;

• Third party or Customer software, content or services;

• Viruses or system attacks not prevented by Vendor’s application of industry standard
anti-virus software;

• Customer’s or its users’ violation of the Agreement;

• Malicious attacks on the Platform not prevented by Vendor’s application of industry stan-
dard intrusion prevention software;

• An increase in service utilization by Customer materially beyond the Platform’s standard
or mutually agreed hosting capacity.

Chronic Support failures

If Vendor materially fails to meet its Support commitments in this Exhibit B for any two con-
secutive months, or for any four out of 12 consecutive months as shown by reasonable doc-
umentation, then Customer will have the right, upon 10 business days’ notice to Vendor, to
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terminate the Agreement in which case Vendor shall refund to Customer its prepaid and un-
used fees corresponding to the period from the effective date of termination to the expiration
of the then applicable Subscription Term. The foregoing termination right constitutes Vendor’s
sole and entire liability to Customer, and Customer’s sole and exclusive remedy with respect
to Vendor’s failure to meet the Support commitments in this Exhibit B.

Changes to these Support Terms

During the Subscription Term, upon reasonable notice, Vendor reserves the right to reason-
ably modify these SLA Terms, but not in manner that materially, adversely reduces Vendor’s
commitments herein.

[End Service Level Agreement Terms]
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Manager’s Report 
 

To:  Board of Directors 

From:  David Goyer, General Manager 

Date:  December 13, 2022 

 

RE: Item No.9 –  LAFCo and SC-OR Reports 

 
9.1 LAFCo 
 
Please see attached November Agenda for LAFCo (if available). 
 
 
9.2 SC-OR 
 
Please see attached November Agenda and flow reports for SC-OR (if available). 

  



         
 
 

Manager’s Report 
 

To:  Board of Directors 

From:  David Goyer, General Manager 

Date:  December 13, 2022 

 

RE:  Item No.10 – Board Members’, Manager, and Staff Comments 
 
10.1 Field Operations Report 
 
The November 2022 Field Operations Activity Report is included for your review and 
discussion. Information only, no action to be taken at this time. 
 
 Attachment Included 
 
10.2 General Manger’s Report 

 

• District Dinner – December 16, 2022 
 

 Updates on ongoing activities: 
 

• New Developments 
Status of Jett Rodder, Delivery of ECO 900 12 YD 
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FIELD OPERATIONS ACTIVITY REPORT                             
NOVEMBER 2022 

 
 
Safety Meetings and Compliance    
• California State Water Resource Control Board- LOAPUD reported “ZERO” 

Sanitary Sewer Overflows for the month of November 2022. 
• Monthly District Safety and Compliance Inspections. 
• Field Operations Crew- Emergency by-pass pump training refresher. 
• Field Operations Crew- General discussion and direction when dealing with 

hostile subjects and/or situations arise while performing a job task.  
 
General Meetings/Updates 
• Field meeting with a contractor regarding septic tank abandonment at 2431 

Las Plumas Ave in assistance to Butte County Environmental Health 
• Hach Portable Flow Meter estimated ship date confirmed to be December 5th 

2022  
    
I & I Related Work    
• Manhole Repair List: 15 of 63 manholes repaired. 
• Additional 48 manholes inspected with no faults found. 
• One root intrusion repaired on a lateral to main line connection. 

        
New Permits and Connections, Estimates, Inquiries or Termination  
• 5 Yacht Court- New Single Family Dwelling Unit connection and lateral 

installed. Permit finalized. 
• Inquiry to relocated Villa Verona System at 2740 Oro Garden Ranch Road, 

pending site plan from property owners for review.    
 
Lines Cleaned 
• 5620’ LF Cleaned with Jet Rodder. 
 
CCTV Work 
• 2260’ LF Televised. 
• Main Line Repair List: Additional 25 of 82 repairs confirmed with CCTV.  
  
Maintenance, Repairs and Misc  
• Vista Del Cerro Lift Station: Loss of pump automation controls 

(obsolete/outdated TESCO Liquitronic III Pump Controller) due to failed 
power supply transformer (obsolete) to controller, replaced with old 
transformer from Royal Oaks Lift Station. Station currently operating as 
normal at this time. 
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• Bidwell Canyon L-2 and Mooretown Lift Stations- SCADA Low Communication 
Alarms: Multiple alarms all month due to radios not transmitting/receiving 
signals most common during mid mornings and afternoons. Radios must be 
reset manually and condition increasing. 

• Bidwell Canyon L-3 Lift Station: Pump #2 of 2 low flow condition due to 
ragging up, this occurred 5 times the last 2 weeks of November 2022. De-
ragged and wet-well cleaned of debris with the pump truck. Letter of non-
flushable items sent to property owners serviced by this lift station to raise 
awareness. 

• Red-Hat solenoid for reactive air wet-well level monitoring at L-2 L/S 
replaced. 

• 2008 Ford Explorer engine oil serviced. 
• 2004 Sterling Jet Rodder is having transmission issues shifting between 4th 

 and 5th gears. This started occurring the later half of November 2022. Still 
operable for limited and emergency use at this time. Repair is being 
assessed with updates at a later date.  

     
Service Calls/O.T. Call Outs- Primary   
• (2) Service Calls: (1) Lateral plugged with soft blockage at property line- 

Flushed and cleared with Jet Rodder. (1) Property owner inquiry regarding 
Villa Verona tank location on property. 

• (4) O.T. Call Outs: (3) Bidwell Canyon L-2 L/S- Low flow alarm, caused by 
failed internal check valve failure not allowing the pump to prime. Flow 
transducer failure- updates to software changed set points for alarm, restored 
set points. Low communication alarm- Manually reset radio. (1) Mooretown 
L/S: Low Communication alarm, manually reset radio 

 
Service Calls/O.T. Call Outs- Villa Verona - 
• There were “ZERO” Service or O.T. Call Outs for the month of November 2022 
 
Fuel Consumption  
• Gasoline: 259.9gals (Last Mo. 282.4gals)  
• Diesel: 74.1gals (Last Mo. 193.8gals) 
 

gals = gallons 
LF = Linear Feet 
LS = Lift Station 

I&I = Infiltration & Intrusion 
O.T. = Overtime 

 
 
 

Prepared By: 
Vince Victorino 

Field Operations Supervisor 
 
 



         
 
 

Manager’s Report 
 

To:  Board of Directors 

From:  David Goyer, General Manager 

Date:  December 13, 2022 

 

RE:  Item No. 11 – Future Agenda Items 
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