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SUBJECT: APPROVE A CONSULTANT SERVICES AGREEMENT WITH BADGER METER,
INC., IN THE AMOUNT OF $250,000.00 FOR ASSISTANCE WITH THE
COMMERCIAL WATER METER RETROFIT PROJECT (CITYWIDE)

RECOMMENDATION

Staff recommends the City Council approve the agreement between the City and Badger Meter, Inc., for a not
to exceed amount of $250,000.00 for the assistance with the commercial water meter retrofit project.

EXECUTIVE SUMMARY

In January 2010, Council awarded a contract to Badger Meter, Inc., for supplying the Fixed Network
Automated Meter Reading (AMR) and water metering system for the City of Fresno residential customers.
Within this contract was the necessary project management and field technical support from Badger Meter.
This project ended in late 2012.

Since the end of the residential meter project, Council awarded the commercial water meter retrofit project and
staff is in need of Badger Meter's technical support for the commercial water meter project.

BACKGROUND

The passage of Assembly Bill 514 in 2003, as amended by Assembly Bill 2572 (adding Section 526 to the
California Water Code), requires that all suppliers of water from the federal Central Valley Project (CVP) install
water meters on or before January 1, 2013, and bill for water usage at a metered rate by March 1, 2013, or
according to the terms of a CVP water contract. Under the terms of the City's CVP contract renewal with the
United States Bureau of Reclamation, the City must begin charging a metered rate to all users with existing
water meters, starting March 1, 2010, and all services must be metered by January 1, 2013. The Water
Division had approximately 110,000 residential water services that required water meters in order to be in
compliance with AB 514.

On January 14, 2010, Council awarded a requirements contract in the amount of $22,247,679.89 to Badger
Meter, Inc., for the Fixed Network AMR and Metering System which included the necessary project
management and field technical support from Badger Meter. The project was completed by late fall 2012.

On July 26, 2012, Council awarded a contract to Sharp Inspection Group for the construction management
services for the commercial water meter retrofit project. This project will retrofit the remaining commercial
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manually read meters with the AMR meters that the rest of the City is using. This means either upgrading or
replacing the manually read meters on our commercial customers. There are approximately 20,350
commercial meters to retrofit. These meters run from 5/8" to 2" in size. The larger meters (above 2") will be
retrofitted by City staff.

On February 28, 2013, Council awarded a contract to Vulcan Construction and Maintenance, Inc., for the
installation of commercial water meters throughout the City of Fresno

Staff is now beginning the retrofit project that will take approximately two years. Staff wishes to have Badger
Meter Inc. bring their necessary project management and field technical support to the project. This work will
consist of running the read center to assist looking into problems with the incoming data such as reverse flows
and tampers, order tracking, AMI coverage and propagation analysis.

Staff recommends the City Council approve the agreement between the City and Badger Meter, Inc., for a not
to exceed amount of $250,000.00 for the assistance with the commercial water meter retrofit project.

The contract was approved as to form by the City Attorney's Office.

ENVIRONMENTAL FINDING

By the definition provided in the California Environmental Quality Act Guidelines Section 15378 the award of
this contract does not qualify as a "project" and is therefore exempt from the California Environmental Quality
Act requirements.

FISCAL IMPACT

See attached.



FISCAL IMPACT STATEMENT

CONSULTANT SERVICES AGREEMENT WITH BADGER METER, INC. FOR ASSISTANCE
WITH THE COMMERCIAL WATER METER RETROFIT PROJECT

RECOMMENDATION

Direct Cost

Indirect Cost

TOTAL COST

Additional
Revenue or Savings
Generated

Net City Cost

Amount Budgeted
(If none budgeted,
Identify source)*

TOTAL OR
CURRENT

$250,000.00

$0.00

$250,000.00

$250,000.00

$10,000,000.00

ANNUALIZED
COST

*The funds for this contract exist in the current Water Enterprise Fund budget.
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AGREEMENT
CITY OF FRESNO, CALIFORNIA

CONSULTANT SERVICES

THIS AGREEMENT is made and entered into effective the day of , [Year], by
and between the CITY OF FRESNO, a California municipal corporation (hereinafter referred to
as "CITY"); and Badger Meter, Inc. , a Wisconsin corporation (hereinafter referred to as
"CONSULTANT").

RECITALS

WHEREAS, CITY desires to obtain professional Project Management and Field
Technical Support services for the City of Fresno Commercial Meter Installation, hereinafter
referred to as the "Project;" and

WHEREAS, CONSULTANT is engaged in the business of furnishing technical services
as a water meter purveyor and hereby represents that it desires to and is professionally and
legally capable of performing the services called for by this Agreement; and

WHEREAS, CONSULTANT acknowledges that this Agreement is subject to the
requirements of Fresno Municipal Code Section 4-107 and Administrative Order No. 6-19; and

WHEREAS, this Agreement will be administered for CITY by its Public Utilities Director
(hereinafter referred to as "Administrator") or his/her designee.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and of the covenants, conditions,
and premises hereinafter contained to be kept and performed by the respective parties, it is
mutually agreed as follows: .

1. Scope of Services. CONSULTANT shall perform to the satisfaction of CITY per
reasonable industry standards the services described in Exhibit A. lncludinq all work incidental
to, or necessary to perform, such services even though not specifically described in Exhibit A.

2. Term of Agreement and. Time for Performance: This Agreement shall be
effective from the date first set forth .above ("Effective Date") and shall continue in full force and
effect through June 30, 2014,· SUbject to any earlier termination in accordance with this
Agreement. The services of CONSULTANT as described in Exhibit A are to commence upon
the Effective Date and shall be completed in a sequence assuring expeditious completion, but in
any event, all such services shall be completed prior to expiration of this Agreement and in
accordance with any performance schedule set forth in \Exhibit A.

3. Compensation.

(a) CONSULTANT'S sole compensation for satisfactory performance of all
services required or rendered pursuant to this Agreement shall be a total fee not to exceed
$250,000.00. paid on the basis of the rates set forth in the schedule of fees and expenses
contained in Exhibit A.

(b) Detailed statements shall be rendered monthly for services performed in
the preceding month and will be payable in the normal course of CITY business. CITY shall not
be obligated to reimburse any expense for which it has not received a detailed invoice with
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applicable copies of representative and identifiable receipts or records substantiating such
expense.

(c) The parties may modify this- Agreement to increase or decrease the
scope of services or provide for the rendition of services not required by this Agreement, which
modification shall include an adjustment to CONSULTANT'S compensation. Any change in the
scope of services must be made by written amendment to the Agreement signed by an
authorized representative for each party. CONSULTANT shall not be entitled to any additional
compensation if services are performed prior to a signed written amendment.

4. Termination, .Remediesand Force Majeure.

(a) This Agreement shall terminate without any liability of CITY to
CONSULTANT upon the earlier of: (i) CONSULTANT'S filing for protection under the federal
bankruptcy laws, or any bankruptcy petition or petition for receiver commenced by a third party
against CONSULTANT; (ii) 14 calendar days prior written notice with or without cause by CITY
to CONSULTANT; (iii) CITY'S non-appropriation of funds sufficient to meet its obligations
hereunder during any CITY fiscal year of this Agreement, or insufficient funding for the Project
or (iv) expiration of this Agreement.

(b) Immediately upon any termination or expiration of this Agreement,
CONSULTANT shall (i) immediately stop all work hereunder; (ii) immediately cause any and all
of its subcontractors to cease work; and (iii) return to CITY any and all unearned payments and
all properties and materials in the possession of CONSULTANT that are owned by CITY.
Subject to the terms of this Agreement, CONSULTANT shall be paid compensation for services
satisfactorily performed prior to the effective date of termination. CONSULTANT shall not be
paid for any work or services performed or costs incurred which reasonably could have been
avoided.

(c) In the event of termination due to failure of CONSULTANT to satisfactorily
-perform in accordance with the terms of this Agreement, CITY may withhold an amount that
would otherwise be payable as an offset to, but not in excess of, CITY'S reasonably determined
damages caused by such failure. In no event shall any payment by CITY pursuant to this
Agreement constitute a waiver by CITY of any breach of this Agreement which may then exist
on the part of CONSULTANT, nor shall such payment impair or prejudice any remedy available
to CITY with respect to the breach.

(d) Upon any breach of this Agreement by CONSULTANT, CITY may
(i) exercise any right, remedy (in contract, law or equity), or privilege which may be available to
it under applicable laws of the state of California or any other applicable law; (ii) proceed by
appropriate court action to enforce the terms of the Agreement; and/or (iii) recover all direct,
indirect, consequential, economic and incidental damages for the breach of the Agreement. Ifit
is determined that CITY improperly terminated this Agreement for default, such termination shall
be deemed a termination for convenience. -

(e) CONSULTANT shall provide CITY with adequate written assurances of
future performance, upon Administrator's request, in the event CONSULTANT fails to comply

- with any terms or conditions of this Agreement.

(f) CONSULTANT shall be liable for default unless nonperformance is
caused by an occurrence beyond the reasonable control of CONSULTANT and without its fault
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or negligence such as, acts of God or the public enemy, acts of CITY in its contractual capacity,
fires, floods, epidemics, quarantine restrictions, strikes, unusually severe weather, and delays of
common carriers. CONSULTANT shall notify Administrator in writing as soon as it is reasonably
possible after the commencement of any excusable delay, setting forth the full particulars in
connection therewith, and shall remedy such occurrence with all reasonable dispatch, and shall
promptly give written notice to Administrator of the cessation of such occurrence.

5. . Confidential Information and Ownership of Documents.

(a) Any reports, information, or other data prepared or assembled by
CONSULTANT pursuant to this Agreem.ent shall not be made available to any unauthorized
third party by CONSULTANT without the prior expressed written authorization of the
Administrator. During the term of this Agreement, and thereafter, CONSULTANT shall not,
without the prior written consent of CITY, disclose to any unauthorized third party any
Confidential Information. The term Confidential Information for the purposes of this Agreement
shall include all proprietary and confidential information of CITY, including but not limited to
business plans, marketing plans, financial information, materials, compilations, documents,
instruments, models, source or object codes and other information disclosed or submitted,
orally, in writing, or by any other medium or media. All Confidential Information shall be and
remain confidential and proprietary to CITY.

(b) Any and all writings and documents prepared or provided by
CONSULTANT pursuant to this Agreement are the property of CITY at the time of preparation
and shall be turned over to CITY upon expiration or termination of the Agreement.
CONSULTANT shall not permit the reproduction or use thereof by any other person except as
otherwise expressly provided herein.

(c) If CONSULTANT should subcontract all or any portion of the 'services to
be performed under this Agreement, CONSULTANT shall cause each subcontractor to also
comply with the requirements of this Section 5.

(d) This Section 5 shall survive expiration or termination of this Agreement.

6. Professional Skill. It is further mutually understood and agreed by and between
the parties hereto" that inasmuch as CONSULTANTrepresents to CITY that CONSULTANT and
its subcontractors, if any, are skilled in the profession and shall perform in accordance with the
standards of said profession necessary to perform the services agreed to be done by it under
this Agreement, CITY relies upon the skill of CONSULTANT and any subcontractors to do and
perform such services in a skillful manner and CONSULTANT agrees to thus perform the
services and require the same of any subcontractors. Therefore, any acceptance of such
services by CITY shall not operate as a release of CONSULTANT or any subcontractors from
said professional standards..

7. Indemnification. To the furthest extent allowed by law, CONSULTANT shall
indemnify, hold harmless and defend CITY and each of its officers, officials, employees, agents
and volunteers from any and all loss, liability, fines, penalties, forfeitures, costs and damages
(whether in 'contract, tort or strict liability, including but not limited to personal injury, death at
any time and property damage), and from any and all claims, demands and actions in law or
equity (including reasonable attorney's fees and litigation expenses) that arise out of, pertain to,
or relate to the gross negligence, recklessness Or willful misconduct of CONSULTANT, its
principals, officers, employees, agents or volunteers in the performance of this Agreement.
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If CONSULTANT should subcontract all or any portion of the services to be performed
under this Agreement, CONSULTANT shall require each subcontractor to indemnify, hold

, harmless and defend CITY and each of its officers, officials, employees, agents and volunteers
in accordance with the terms of the preceding paragraph.

This section shall survive termination or expiration of this Agreement.

8. Insurance.

(a) Throughout the life of this Agreement, CONSULTANT shall pay for and
maintain in full force and effect all insurance as required in Exhibit·S or as may be authorized in
writing by CITY'S Risk Manager or his/her designee at any time and in his/her sole discretion.

(b) If at any time during the life of the Agreement or any extension,
CONSULTANT or any of its subcontractors fail to maintain any required insurance in full force
and effect, all services and work under this Agreement shall be discontinued immediately, and
all payments due or that become due to CONSULTANT shall be withheld until notice is received
by CITY that the required insurance has been restored to full force and effect and. that the
premiums therefore have been paid for a period satisfactory to CITY. Any failure to maintain the
required insurance shall be sufficient cause for CITY to terminate this Agreement. No action
taken by CITY pursuant to' this section shall in any way relieve CONSULTANT of its
responsibilities under this Agreement The phrase "fail to maintain any required insurance" shall,
include, without limitation, notification received by CITY that an insurer has commenced
proceedings, or has had proceedings commenced against it, indicating that the insurer is
insolvent.

(c) The fact that insurance is obtained by CONSULTANT shall not be
deemed to release or diminish the liability of CONSULTANT, including, without limitation, liability
under the indemnity provisions of this Agreement. The duty to indemnify CITY shall apply to all
claims arid liability regardless of whether any insurance policies are applicable. The policy limits
do not act as a limitation upon the amount of indemnification to be provided by CONSULTANT.
Approval or purchase of any insurance contracts or policies shall in no way relieve from liability
rior limit the liability of CONSULTANT, its principals, officers, agents, employees, persons under
the supervision of CONSULTANT, vendors, suppliers, invitees, consultants, sub-consultants,
subcontractors, or anyone employed directly or indirectly by any of them.

(d) Upon request of CITY, CONSULTANT shall immediately furnish CITY
with a complete copy of any insurance policy required under this Agreement, including all
endorsements, with said copy to be a true and correct copy of the original policy. This
requirement shall survive expiration or termination of this Agreement.

(e) If CONSULTANT should subcontract all or any portion of the services to
be performed under this Agreement, CONSULTANT shall require each subcontractor to provide
insurance protection in favor of CITY and each of its officers, officials, employees, agents and
volunteers in accordance with the terms of this section, except that any:required certificates and
applicable endorsements shall be on file with CONSULTANT and CITY prior to the
commencement of any services by the subcontractor.

9. Conflict of Interest and Non-Solicitation.

(a) Prior to CITY'S execution of this Agreement, CONSULTANT shall
complete a City of Fresno conflict of interest disclosure statement in the form as set forth in
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Exhibit C. During the term of this Agreement, CONSULTANT shall have the obligation and
duty to immediately notify CITY in writing of any change. to the information provided by
CONSULTANT in such statement.

(b) . CONSULTANT shall comply, and require its subcontractors to comply,
with all applicable (i) professional canons and requirements governing avoidance of
impermissible client conflicts; and (ii) federal, state and local conflict of interest laws and
regulations lnoludinq, without limitation, California Government Code Section 1090 et. seq., the
California Political Reform Act (California Government Code Section 87100 et. seq.) and the
regulations of the Fair Political Practices Commission concerning disclosure and disqualification
(2 California Code of Regulations Section 18700 et. seq.). At any time, upon written request of
CITY, CONSULTANT shall provide a written opinion of its legal counsel and that of any
subcontractor that, after a due diligent inquiry, CONSULTANT and the respective
subcontractor(s) are in full compliance with all laws and regulations. CONSULTANT shall take,
and require its subcontractors to take, reasonable steps to avoid any appearance of a conflict of
interest. Upon discovery of any facts giving rise to the appearance of a conflict of interest,
CONSULTANT shall immediately notify CITY of these facts in writing.

(c) In performing the work or services to be provided hereunder,
CONSULTANT shall not employ or retain the services of any person while such person either is
employed by CITY or is a member of any CITY council, commission, board, committee, or
similar CITY body. This requirement may be waived in writing by the City Manager, if no actual
or potential conflict is involved.

(d) CONSULTANT represents and warrants that it has not paid or agreed to
pay any compensation, contingent or otherwise, direct or indirect, to solicit or procure this
Agreement or any rights/benefits hereunder.

(e) Neither CONSULTANT; nor any of CONSULTANTS subcontractors
performing any services on this Project, shall bid for, assist anyone in the preparation of a bid
for, or perform any services pursuant to, any other contract in connection with this Project
unless fully disclosed to and approved by the City Manager, in advance and in writing.
CONSULTANT arid any of its subcontractors shall have no interest, direct orindirect,in any
other contract with a third party in connection with this Project unless such interest is in
accordance with all applicable law and fully disclosed to and approved by the City Manager, in
advance and in writing. Notwithstanding .any approval given by the City Manager under this
provision, CONSULTANT shall remain responsible for complying with Section 9(b), above.

(f) If CONSULTANT should subcontract all or any portion of the work to be
performed or services to be provided under this Agreement, CONSULTANT shall include the
provisions of this Section 9 in each subcontract and require its subcontractors to comply
therewith.

(g) This Section 9 shall survive expiration or termination.of this Agreement.

10. Recycling Program. In the event CONSULTANT maintains an office or operates
a facility(ies), or is required herein to maintain or operate same, within the incorporated limits of
the City of Fresno, CONSULTANT at its sole cost and expense shall:

(i) Immediately establish and maintain a viable and ongoing recycling program,
approved by CITY'S Solid Waste Management Division, for each office and
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facility. Literature describing CITY recycling programs is available from CITY'S
Solid Waste Management Division and by calling City of Fresno Recycling
Hotline at (559)621-1111.

(ii) Immediately contact CITY'S Solid Waste Management Divlslon at
(559) 621-1452 and schedule a free waste audit, and cooperate with such
Division in their conduct of the audit for each office and facility.

(iii) Cooperate with and demonstrate to the satisfaction of CITY'S Solid Waste
Management Division the establishment of the recycling program in
paragraph (i) above and the ongoing maintenance thereof.

11. General Terms.

(a) Except as otherwise provided by law, all notices expressly required of
CITY within the body of this Agreement, and not otherwise specifically provided for, shall be
effective only if signed by the Administrator or his/her designee.

(b) Records of CONSULTANT'S expenses pertaining to the Project shall be
kept on a generally recognized accounting basis and shall be available to CITY or its authorized
representatives upon request during regular business hours throughout the life· of this
Agreement and for a period of three years after final payment or, if .longer, for any period
required by law. In addition, all books, documents, papers, and records of CONSULTANT
pertaining to the Project shall be available for the purpose of making audits, examinations,
excerpts, and transcriptions for the same period of time. If any litigation, claim, negotiations,
audit or other action is commenced before the expiration of said time period, all records shall be
retained and made available to CITY until such action is resolved, or until the end of said time
period whichever shall later occur. If CONSULTANT should subcontract all or any portion.of the
services to be performed under this Agreement, CONSULTANT shall cause each subcontractor
to also comply with the requirements of this paragraph. This Section 11(b) shall survive
expiration or termination of this Agreement.

(c) Prior to execution of this Agreement by CITY, CONSULTANT shall have
provided evidence to CITY that CONSULTANTis licensed to perform the services called for by
this Agreement (or that no license is required). If CONSULTANT should subcontract all or any
portion of the work or services to be performed under this Agreement, CONSULTANT shall

.require each subcontractor to provide evidence to CITY that subcontractor is licensed to
perform the services called for by this Agreement (or that no license is ·required) before
beginning work:

12. Nondiscrimination. To the extent required by controlling federal, state and local
law, CONSULTANT shall not employ discriminatory practices in the provision of services,
employment of personnel, or in any other respect on the basis of race, religious creed, color,
national origin, ancestry, physical disability, mental disability, medical condition, marital status,
sex, age, sexual orientation, ethnicity, status as a disabled veteran or veteran of the Vietnam
era. Subject to the foregoing and during the performance of this Agreement, CONSULTANT
agrees as follows:

(a) CONSULTANT will comply with all applicable laws and regulations
providing that no person shall, on the grounds of race, religious creed, color, national origin,
ancestry, physical disability, mental disability, medical condition, marital status, sex, age, sexual
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orientation, ethnicity, status as a disabled veteran or veteran of the Vietnam era be excluded
from participation in, be denied the benefits of, or be subject to discrimination under any
program or activity made possible by or resulting from this Agreement.

(b) CONSULTANT will not discriminate against any employee or applicant for
employment because of race, religious creed, color, national origin; ancestry, physical disability,
mental disability, medical condition, marital status, sex, age, sexual orientation, ethnicity, status
as a disabled veteran or veteran of the Vietnam era. CONSULTANT shall ensure that
applicants are employed; and the employees are treated during employment, without regard to
their race, religious creed, color, national origin, ancestry, physical disability, mental disability,
medical condition, marital status, sex, age, sexual orientation, ethnicity, status as a disabled
veteran or veteran of the Vietnam era. Such requirement shall apply to CONSULTANT'S
employment practices including, but not be limited to, the following: employment, upgrading,
demotion or transfer; recruitment or recruitment advertising; layoff or termination; rates of Payor
other forms of compensation; and selection for training, inclUding apprenticeship.
CONSULTANT agrees to post in conspicuous places, available to employees and applicants for
employment, notices setting forth the provision of this nondiscrimination clause.

(c) CONSULTANT will, in all solicitations or advertisements for employees
placed by or on behalf of CONSULTANT in pursuit hereof, state that all qualified applicants will
receive consideration for employment without regard to race, religious creed, color, national
origin, ancestry, physical disability, mental disability, medical condition, marital status, sex, age,
sexual orientation, ethnicity, status as a disabled veteran or veteran of theVietnam era.

(d) CONSULTANT will send to each labor union or representative of workers
with which it has a collective bargaining agreement or other contract or understanding, a notice
advisinq such labor union or workers' representatives of CONSULTANT'S commitment under
this section and shall post copies of the notice in conspicuous places available to employees
and applicants for employment.

(e) If CONSULTANT should subcontract all or any portion of the services to
be performed under this Agreement, CONSULTANT shall cause each subcontractor to also
comply with the requirements of this Section 12.

13. Independent Contractor.

(a) In the furnishing of the services provided for ·herein, CONSULTANT is
acting solely as an independent contractor. Neither CONSULTANT, nor any of its officers,
agents or employees shall be deemed an officer, agent, employee, joint venturer, partner or
associate of CITY for any purpose. CITY shall have no right to control or supervise or direct the
manner or method by which CONSULTANT shall perform its work and functions. However,
CITY shall retain the right to administer this Agreement so as to verify that CONSULTANT is
performing its obligations in accordance with, the terms and conditions thereof.

(b) This Agreement does not evidence a partnership or joint venture between
CONSULTANT and CITY. CONSULTANT shall have no authority to bind CITY absent CITY'S
express written consent. Except to the extent otherwise provided in this Agreement,
CONSULTANT shall bear its own costs and expenses in pursuit thereof.

(c) Because of its status as an independent contractor, CONSULTANT and
its officers, agents and employees shall have absolutely no right to employment rights and
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benefits available to CITY employees. CONSULTANT shall be solely liable and responsible for
all payroll and tax withholding and for prOViding to, or on behalf of, its employees all employee
benefits including, without limitation, health, welfare and retirement benefits. In addition,
together with its other obligations under this Agreement, CONSULTANT shall be solely
responsible, indemnify, defend and save CITY harmless from all matters relating to employment
and tax Withholding for and payment of CONSULTANT'S employees, including, without
limitation, (i) compliance with Social Security and unemployment insurance Withholding,
payment of workers' compensation benefits, and all other laws and regulations governing
matters of employee withholding, taxes and payment; and (ii) any claim of right or interest in
CITY employment benefits, entitlements, programs and/or funds offered employees of CITY
whether arising by reason of any common law, de facto, leased, or co-employee rights or other
theory. It is acknowledged that during the term of this Agreement, CONSULTANT may be
providing services to others unrelated to CITY or to this Agreement.

14. Notices. Any notice required or intended to be given to either party under the
terms of this Agreement shall be in writing and shall be deemed to be duly given if delivered
personally, transmitted by facsimile followed by telephone confirmation of receipt, or sent by
United States registered or certified mail, with postage prepaid, return receipt requested,
addressed to the party to which notice is to be given at the party's address set forth on the
signature page of this Agreement or at such other address as the parties may from time to time
designate by written notice. Notices served by United States mail in the manner above
described shall be deemed sufficiently served or given at the time of the mailing thereof.

15. Binding. Subject to Section 16, below, once this Agreement is signed by all
parties, it shall be binding upon, and shall inure to the benefit of, all parties, and each parties'
respective heirs, successors, assigns, transferees, agents, servants, employees and
representatives.

16. Assignment

(a) This Agreement is personal to CONSULTANT and there shall be no
assignment by CONSULTANT of its rights or obligations under this Agreement without the prior
written approval of the City Manager or his/her designee.- Any attempted assignment by
CONSULTANT,its successors or assigns, shall be null and void unless approved in writing by
the City Manager or his/her designee.

(b) CONSULTANT hereby agrees not to assign the payment of any monies
due CONSULTANT from CITY under the terms of this Agreement to any other individual(s),
corporation(s) or entity(ies). CITY retains the right to pay any and all monies due
CONSULTANT directly to CONSULTANT.

17. Compliance With Law. In providing the services required under this Agreement,
CONSULTANT shan at all times comply with all applicable laws of the United States, the State
of California and CITY, and with all applicable regulations promulgated by federal, state,
regional, or local administrative and regulatory agencies, now in force and as they may be
enacted, issued, or amended during the term of this Agreement.

18. Waiver. The waiver by either party of a breach by the other of any provision of
this Agreement shall not constitute a continuing waiver or a waiver of any subsequent breach of
either the same or a different provision of this Agreement. No provisions of this Agreement may
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be waived unless in writing and signed by all parties to this Agreement. Waiver of anyone
provision herein shall not be deemed to be a waiver of any other provision herein.

19. Governing Law and Venue. This Agreement shall be governed by, and
construed and enforced in accordance with, the laws of the State of California, excluding,
however, any conflict of laws rule which would apply the law of another jurisdiction. Venue for
purposes of the filing of any action regarding the enforcement or interpretation of this
Agreement and any rights and duties hereunder shall be Fresno County, California.

20. Headings. The section headings in. this Agreement are for convenience and
reference only and shall not be construed or held in any way to explain, modify or add to the

. interpretation or meaning of the provisions of this Agreement.

21. Severability. The provisions of this Agreement are severable. The invalidity, or
unenforceability of anyone provision in this Agreement shall not affect the other provisions.

22. Interpretation. The parties acknowledge that this Agreement in its final form is
the result of the combined efforts of the parties and that, should any provision of this Agreement
be found to be ambiguous in any way, such ambiguity shall not be resolved by construing this
Agreement in favor of or against either party, but rather by construing the terms in accordance
with their generally accepted meaning.

23. Attorney's Fees. If either party is required to commence any proceeding or legal
action to enforce or interpret any term, Covenant or condition of this Agreement, the prevailing
party in such proceeding or action shall be entitled to recover from the other party its reasonable
attorney's fees and legal expenses.

24. Exhibits. Each exhibit and attachment referenced in this Agreement is, by the
reference, incorporated into and made a part of this Agreement.

25. Precedence of Documents. In the event of any conflict between the body of this
Agreement and any Exhibit or Attachment hereto, the terms and conditions of the body of this
Agreement shall control and take precedence over the terms and conditions expressed within
the Exhibit or Attachment. Furthermore, any terms or conditions contained within any Exhibit or
Attachment hereto which purport to modify the allocation of risk between the parties, provided
for within the body of this Agreement, shall be null and void.

26. Cumulative Remedies. No remedy 'or election hereunder shall be deemed
exclusive but shall, wherever possible, be cumulative with all other remedies at law or in equity.

27. No Third·Party Beneficiaries. The rights, interests, duties and obligations defined
within this Agreement are intended for the specific parties hereto as identified in the preamble of
this Agreement. Notwithstanding anything stated to the contrary in this Agreement, it is not
intended that any rights or interests in this Agreement benefit or flow to the interest of any third
parties.

28. Extent of Agreement. Each party acknowledges that they have read and fully
understand the contents of this Agreement This Agreement represents the entire and
integrated agreement between the parties with. respect to the subject matter hereof and
supersedes all prior negotiations, representations or agreements, either written or oral.· This

ALL Generic Not to Exceed (12-21-10)
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Agreement may be modified only by written instrument duly authorized and executed by both
CITY and CONSULTANT.

ALL Generic Not to Exceed (12-21-10)
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IN WITNESS WHEREOF, the parties have executed this Agreement at Fresno,
California, the day and year first above written.

CITY OF FRESNO,
a California municipal corporation

By: _

Patrick N. Wiemiller, Director

ATIEST:
YVONNE SPENCE, CMC
City Clerk

By: _

Deputy

APPROVED AS TO FORM:
dAMES G. S/\~JCI=4EZ Do/.l..GtLf\'E>T.~
City Attorney

By:_~--¥""~I'_____"_F_\o----''-'''\4,3

~~.~Ql rSsnior Deputy

Addresses:

CITY:
City of Fresno
Attention: Robert N. Andersen, Asst.
Director
2600 Fresno St.
Fresno, CA 93721
Phone: (559) 621-8610
FAX: (559) 498-1304

Badger Meter Inc.,
a Wisconsin corporation

By 4///1/
// )' 71:/

Name: Greg Gomez

Title: Vice President - Business Development
(if corporation or LLC, Boards: Pres. or Vice Pres.) ,

BY:'1~~-~
Name: Pamela G. Stokke-Ceci

Title: Assistant Secretary
(if corporation or LLC, CFO,
Treasurer, Secretary or Assistant
Secretary)

Any Applicable Professional License:
Number: _
Name:-------
Date of Issuance: ------

CONSULTANT:
Badger Meter, Inc.
Attention:Pamela Stokke-Ceci,
4545 W. Brown Deer Road
Milwaukee WI, 53224-9536
Phone(800)616-3837
FAX: (888) 371-5982

Attachments:
1.
2.
3.

Exhibit A - Scope of Services
Exhibit B - Insurance Requirements
Exhibit C - Conflict of Interest Disclosure Form

ALL GenericNot \0 Exceed (12·21·10)
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Exhibit A

SCOPE OF SERVICES
Consultant Service Agreement between City of Fresno ("City")

and Badger Meter, Inc. ("Consultant")
City of Fresno Commercial Meter Installation

PROJECT TITLE

[Describe Scope of Service]

Page 1 of 2



sa Badger Meier

Exhibit A

Professional Services Proposal

Project Management and Field Technical Support

Prepared For:
Project:

City of Fresno
Commercial Phaseof AMI Program

Proposal Number:
Date Issued:

38246
November 06, 2012

--------_.__.-_._-_..__ _--_ _-----_._---_..- _-._--

Customer Request

TheCity of Fresnohas requested continuationof Professional Services including ProjectManagementand Field Technical
Supportforthe Commercial Phase ofthe AMI Program. Theseservices are requestedto continueat the same levels that have
been provided during the Residential Phase of the Programinorder to ensure projectcontinuity and success.

Background

BadgerMeterhas been providing ProjectManagementand Field Technical Supportsincethe beginning of the Residential AMI
WaterMeterProgramin 2010. These professional services were insupportof the identified scopeof 111,100 new residential
meter installations as calledfor inthe original bid. Asthe Residential Phaseof the programisnearingcompletion and the
Commercial Phase is beginning, the City recognizes the need fora continued level ofsupport from BadgerMeter.

Solution Overview

Asthe projectexpandsfrom the original Residential meters to include the Commercial meters, as well as Residential
installations by the citywith product purchasedoutside of the contract,BadgerMeterisproposing a continuationofthe
Professional Services providedunder the Residential contract. Theseservices include ProjectManagementand Field Technical
Supportforthe expanding installed base of meters. This comprehensive Professional Services offeringiscritical to the
continued progressand success of the overall project.

ThecurrentBadgerMeter Project Managerwill assume allthe integratedsystem responsibilities and continueas yoursingle
pointofcontact forthe entire projectthrough the completionofthe Commercial Phase ofthe program.

Confidential and Proprietary Information Page:t



This page intentionally left blank.



Badger Meter Professional Services Proposal

Project Management and Field Technical Support

Prepared For:
Project:

City of Fresno
Commercial Phase ofAMI Program

Proposal Number:
Date Issued:

38 246

November 06, 2012

----_..-_ ..__..__..--_...._._----_... -._._.... -------_._- ----._-_._- -------._...

Scope of Work

The proposedscopeof work isas follows:

Project Management

Running ReadCenterReportsand Data Analysis for Reverse Flow, 3 Day, NoRead,Tampers, Usage, "Unusual" Data
Patterns, EncoderErrors, Data Installations Issues(correct sIn), and Inventory reconciliation

• Field Investigations and System Troubleshooting Support
• Managementof Product Orders including:

o Overall Project Delivery Schedule
o Order Entry, Tracking, and Expediting
o Contract Compliance for product shipped
o Certification Files
o Acceptance/Confirmation Files
o Invoicing
o Third Party products purchasedthrough Badger Meter

• CoreProjectManagement servicessupportingother ordersnot included inthe productsor services inthe original bid.
This would includeretrofit kitsfor existing meters, meters largerthan 2", meters 2" or smallerordered bythe city
outside of the contract, and additional Professional SupportServices.

• Inventory Management Support
• Supportfor Installation Tracking and Acceptance
• Installation Contractor Support (Planning, Inventory, Shipments)
• Ongoing IssueTracking
• Technical Support
• AMI Coverage, Propagation Analysis, Final Network Design
• RMI Processing & Coordination
• ProjectReporting
• Participation in status meetings
• Coordination of Field Technical Support and Training
• Preparing and Submitting Work Order information forWarranty/RMI field work provided byBadgerMeter inlieuof coni

clauseDiVision IV, Section10 ProductWarranties.

COl1fidential and Proprietary Information Page 2



Sa Badger Meter Professional Services Proposal

Project Management and Field Technical Support

Prepared For:
Project:

City of Fresno
Commercial PhaseofAMI Program

Proposal Number:
Date Issued:

38246
November 06, 2012

---_.----------_._._-----------

Field TechnicalSupport

• Labor and expensesfor investigating and resolving field issues as requested bycity including, but not limited to:
o NoReads
o 3 Day Report
o Tampers
o Gateways

• LaborforWarranty/RMI product replacement provided by BadgerMeter at nocharge in lieu ofcontract clause
Division IV, Section10 ProductWarranties.

• Installation ContractorHandheld IR configuration issues- support of handheldwith customersoftware/hardware
(GPS)

• Useof City Work Ordersystem
• Following cityproceduresand completing paperwork for city inventory management/tracking

Clarifications

• BadgerMeterpersonnelcan assist withfield inspection and RMI support laborformeters invaults,but are not
certified for confined space entry/work.

• BadgerMeteris not responsible forand will requireassistance with:
o Suitableworkarea/office space with internet access
o Secure equipment storage space
o Setup and support user accountson City systems as required to perform work
o SOLreporting for data analysis
o Work Order input file for Badgerfield workbased on transmitter serial numbers provided
o Approval forworkschedulesand travelplans
o Resources for confinedspace workif required
o Traffic controlif required for accessto meter location
o Securityifrequiredfor unsafeworkareas
o Access to secured meter locations
o Locating meters with incorrect or missing GPS coordinates

Confidential and Proprietary Information Page3



SCHEDULE OF FEES AND E;XPENSES

[Schedule of Fees and Expenses]
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Badger Meter Professional Services Proposal

ProjectManagement and Field Technical Support

---- .._-_._-----_ ..._ .._----_._------------_._- ._- --_ ..-.--

Prepared For:
Project:

Pricing

City of Fresno
Commercial phase ofAMI Program

Proposal Number:
Date Issued:

38246

November os.zora

Rates
Project Manager
Field Engineer/Technician
Training Consultant

TripCharge(per person)
Airfare
TravelTime

Fee for rebooking on city requested schedulechanges

Miscellaneous Expenses Associated withfield work

Local Resource Per Diem (per person)
PersonalVehicle
Meals

Field Resource Per Diem (per person)
Hotel

RentalVehicle
Meals

$ :l.40.00/Hour
$ 95·00/Hour

$ :l.30.00/Hour
s :I.,800.00ITrip

$ Soo.oo/ticket

Cost+ :1.0%

$ 4o.00/Day

S 255.00/Day

Pricing forthis workison a Timeand Material basisas detailed inthe table above. There isa 4 hour minimum billing forall
laborperformedonsite or training performedviaremote technology. Total budgetaryestimate forthis project fora duration
not exceeding:1.4 months is $235,000.00 and will not exceed$250/000 without authorization.

Trip chargesand Per Diem are based on currentcosts.

Schedule

Atentative onsite workschedulewill be mutually agreed upon at the beginning of the projectand adjusted as neededfor the
remainder of the project.

Confidential and Proprietary Information Page4



Exhibit B

INSURANCE REQUIREMENTS
Consultant Service Agreement between City of Fresno ("CITY")

.and Badger Meter, Inc. ("CONSULTANT")
City of Fresno Commercial Meter Installation

Minimum Scope of Insurance

Coverage shall be at least as broad as:

1. The most current version of Insurance Services Office (ISO) Commercial General
Liability Coverage Form CG 00 01, which shall include insurance for "bodily
injury," "property damage" and "personal and advertising injury" with coverage for
premises and operations, products and completed operations, and contractual
liability.

2. The most current version of Insurance Service Office (ISO) Business Auto
Coverage Form CA 00 01, which shall include coverage for all owned, hired, and
non-owned automobiles or other licensed vehicles (Code 1- Any Auto).

3. Workers' Compensation insurance as required by the California Labor Code and
Employer's Liability Insurance;

4. Professional Liability (Errors and Omissions) insurance appropriate to
CONSULTANT'S profession. Architect's and engineer's coverage is to be .
endorsed to include contractual liability.

Minimum Limits of Insurance

CONSULTANT shall maintain limits of liability of not less than:

1. General Liability:

$1,000,000 per occurrence for bodily injury and property damage
$1,000,000 per occurrence for personal and advertising injury
$2,000,000 aggregate for products and completed operations
$4,000,000 general aggregate

2. Automobile Liability:

$1,000,000 per accident for bodily injury and property damage

3. Employer's Liability:

$1,000,000 each accident for bodily injury
$1,000,000 disease each employee
$1,000,000 disease policy limit
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4. Professional Liability (Errors and Omissions)

$1,000,000 per claim/occurrence
$2,000,000 policy aggregate

Umbrella or Excess Insurance

In the event CONSULTANT purchases an Umbrella or Excess insurance policy(ies) to meet the
"Minimum Limits of Insurance," this insurance policy(ies) shall "follow form" and afford no .less
coverage than the primary insurance policy(ies).

Deductibles and Self-Insured Retentions

CONSULTANT shall be responsible for payment of any deductibles contained in any insurance
policy(ies) required hereunderand CONSULTANTshall also be responsiblefor payment of any
self-insured retentions. Any deductibles or self-insured retentions must be declared to, and
approved by, the CITY'S Risk Manager or his/her designee. At the option of the CITY'S Risk
Manager or his/her designee, either (i) the insurer shall reduce or eliminate self-insured
retentions as respects CITY, its officers, officials, employees, agents and volunteers; or (ii)
CONSULTANT shall provide a financial guarantee, satisfactory to CITY'S Risk Manager or .
his/her designee, guaranteeing payment of losses and related investigations, claim
administration and defense expenses. At no time shall CITY be responsible for the payment of
any deductibles or self-insured retentions.

Other Insurance Provisions

The General Liability and Automobile Liability insurance policies are to contain, or be endorsed
to contain, the following provisions:

1. CITY, its officers, officials, employees, agents and volunteers are to be covered
as additional insureds. .

2. The coverage shall contain no special limitations on the scope of protection
afforded to CITY, its officers, officials, employees, agents and volunteers.

3. CONSULTANTS insurance coverage shall be primary and no contribution shall
be required of CITY.

The Workers' Compensation insurance policy is to contain, or be endorsed to contain, the
following provision: CONSULTANT and its insurer shall Waive any right of subrogation against
CITY, its officers, officials, employees, agents and volunteers.

If the Professional Liability (Errors and Omissions) insurance policy is written ona claims-made
form:

1. The "Retro Date" must be shown, and must be before the effective date of the
Agreement or the commencement of work by CONSULTANT.

2. Insurance must be maintained and evidence of insurance must be provided for at
least 5 years after any expiration or termination of the Agreement or, in the
alternative, the policy shall be endorsed to provide not less than a 5-year
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discovery period. This requirement shall survive expiration or termination of the
Agreement.

3. If coverage is canceled or non-renewed, and not replaced with another claims
made policy form with a "Retro Date" prior to the effective date of the Agreement,
CONSULTANT must purchase "extended reporting" coverage for a minimum of
5 years following the expiration or termination of the Agreement.

Badger Meter will provide the appropriate standard pages from its policy at the request of the
City.· .

4. These requirements shall survive expiration or termination of the Agreement.

All policies of insurance required hereunder shall be endorsed to provide that the coverage shall
not be cancelled, non-renewed, reduced in coverage or in limits except after 30 calendar day
written notice by certified mail, return receipt requested, has been given to CITY Upon
issuance by the insurer, broker, or agent of a notice of cancellation, non-renewal, or reduction in
coverage or in limits, CONSULTANT shall furnish CITY with a new certificate and applicable
endorsements for such policy(ies). In the event any policy is 'due to expire during the work to be
performed for CITY, CONSULTANT shall provide a new certificate, and applicable
endorsements, evidencing renewal of suchpolicy not less than 15 calendar days prior to the
expiration date of the expiring policy. .

Acceptability of Insurers

All policies of insurance required hereunder shall be placed with an insurance company(ies)
admitted by the California Insurance Commissioner to db business in the State of California and
rated not less than "A-VII" in Best's Insurance Rating Guide; or authorized by CITY'S Risk
Manager.

Verification of Coverage

CONSULTANT shall furnish CITY with allcertificate(s) and applicable endorsements effecting
coverage required hereunder. All certificates and applicable endorsements are to be received
and approved by the CITY'S Risk Manager or his/her designee prior to CITY'S execution of the
Agreement and before work commences.

Page 3 of 3



ACORD@ CERTIFICATE OF LIABILITY INSURANCE I
DATE(MM/DDIYYYY)

~. 01/02/2013

THIS CERTIFICATE IS ISSUED AS A MAnER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVEOR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATIONIS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

PRODUCER 1-414-443-0000 CONTACT
NAME:

Hays Companies of Wisconsin, Inc.
FlIgNt\'o. Ext\: I FAX(AIC Nol:

1200 North Mayfair Road, suite 100 E·MAIL
ADDRESS:

Milwaukee, WI 53226 INSURERlS)AFFORDING COVERAGE NAIC#

INSURER A: TRAVELERS PROP CAS CO OF AMER 25674

INSURED INSURER B: AMERICAN GUAR & LIAB INS 26247
Badger Meter, Inc.

INSURERC:

4545 West Brown Deer Road INSURER 0 :

Milwaukee, WI 53223
INSURERE:

INSURERF:

COVERAGES CERTIFICATE NUMBER' 31281118 REVISION NUMBER'
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHiCH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR
TYPEOFINSURANCE

IADOLISUBR
1(&~hlg~YI (&~TJg~l LIMITSLTR POLICYNUMBER

A GENERALLIABILITY X Y660 268J2023 TIL 13 01/01/1 01/01/14 EACHOCCURRENCE $ 1,000,000
f---

~~~~~~J?E~~~~~ncel~3MERCIALGENERAL LIABILITY $ 300,000

I-- CLAIMS·MAOE 0 OCCUR MEDEXP(Anyone person) $10,000

PERSONAL & ADVINJURY $ 1,000,000
I--

GENERAL AGGREGATE $ 4,000,000
I--

GEN'LAGGREGATE LIMITAPPLIES PER: PRODUCTS·COMPlOPAGG $ 2,000,000

!Xl POLICYn ~~RT n LOC $

A AUTOMOBILELIABILITY X Y810 268J2035 TIL 13 01/01/1, 01/01/14 ~~~~~~~~l\SINGlELIMIT 5; 1,000,000ex ANYAUTO BODILY INJURY(Perperson) $
~ ALL OWNED - SCHEDULED BODilY INJURY (Peraccident) $
~

AUTOS - AUTOS
X X NON·OWNED rp~~~gc~d~~t~AMAGE $HIREDAUTOS AUTOS
~ -

$

A X UMBRELLALIAB MOCCUR
YSMCUP268J2047-TIL-13 01/01/1 01/01/14 EACHOCCURRENCE $ 5,000,000-

EXCESS LIAB CLAIMS·MADE AGGREGATE $ 5,000,000

OED IX IRETENTION $ 10,000 $

B WORKERS COMPENSATION X WC 9806273 01 01/01/1 01/01/14 X IT'1,~~m~~1 IOJ~'
AND EMPLOYERS' LIABILITY YIN
ANYPROPRIETORIPARTNERlEXECUTIVE D

NIA
E.L.EACHACCIDENT $ 500,000

OFFICERIMEMBER EXCLUDED?
(Mandatory In NH) E.L. DISEASE· EA EMPLOYEE $500,000
If yes, describeunder

E.l. DISEASE· POLICY LIMIT $ 500,000DESCRIPTION OFOPERATIONS below

DESCRIPTION OFOPERATIONS I LOCATIONS I VEHICLES (Attach ACORD101, Additional Remarl<s Schedule, If more space is required)

General Liability is Primary and Non-Contributory.

# 2862

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
City of Fresno THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
Department of Public Utilities ACCORDANCE WITH THE POLICY PROVISIONS.

Attn: Robert Anderson
2600 Fresno Street, Room 3065 AUTHORIZED REPRESENTATIVE

Fresno, CA 93721 Q-JJ)g.f.:r
I

USA

ACORD 25 (2010/05)
diannewande1

31281118

© 1988·2010 ACORD CORPORATION. All nghts reserved.

The ACORD name and logo are registered marks of ACORD
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COMMERCIAL GENERAL LIABILITY

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY

BLANKET ADDITIONAL INSURED
(CONTRACTORS)

I

I

Ir:

I
i.

I
j'

I
I

I
I

The insurance provided to the additional in
sured does not apply to "bodily injury" or
"property damage" caused by "your work"
and included in the "products-completed op
erations hazard" unless the "written contract
requiring insurance" specifically requires you
to provide such coverage for that additional
insured, and then the Insurance provided to
the additional insured applies only to such
"bodily injury" or "property damage" that oc
curs before the end of the period of time for
which the "written contract requiring insur
ance" requires you to provide such coverage
or the end of the policy period, whichever is
earlier.

3. The insurance provided to the additional Insured
by this endorsement is excess over anyvalid and
collectible "other insurance", whether primary,
excess, contingent or on any other basis, that is
available to the additional insured for a loss we
cover under this endorsement. However, if the
"written contract requiring insurance" specifically
requires that this insurance apply on a primary
basis or a primary and non-contributory basis,
this insurance is primary to "other insurance"
available to the additional insured which covers
that person or organization as a named insured
for such loss, and we will not share with that
"other Insurance". But the insurance provlded to
the additional Insured by this endorsement still is
excess over any valid and collectible "other in
surance" I whether primary, excess, contingent or
on any other basis, that is available to the addi
tional insured when that person or organization is
an additional insured under such "other insur
ance".

4. As a condition of coverage provided to the
additional insured bythis endorsement:

a) The additional insured must give us written
notice as soon as practicable of an "occur
rence" or an offense which may result in a
claim. To the extent possible, such notice (,
should Include:

This endorsement modifies insurance provided underthe following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

1. WHO IS AN INSURED - (Section II) is amended c)
to include any person or organization that you
agree in a "written contract requiring insurance"
to include as an additional insured on this Cover-
age Part, but:

a) Only with respect to liability for "bodily Injury",
"propertydamage" or "personal injury"; and

b) If, and only to the extent that, the injUry or
damage Is caused by acts or ornlsslons of
you or yoursubcontractor in the performance
of "your work" to which the "written contract
requiring insurance" applies. The person or
organization doesnot qualify as an additional
insured with respect to the Independent acts
or omissions of such person or organization.

2. The insurance provided to the additional insured
by this endorsement is limitedas follows:

a) In the event that the Limits of Insurance of
this Coverage Part shown in the Declarations
exceed the limits of liability required by the
"written contract requiring insurance", the in
surance provided to the additional insured
shall be limited to the limits of liability re
quired by that "written contract requiring in
surance". This endorsement shall not in
crease the limits of insurance described in
Section III - LimitsOf Insurance.

b) The insurance provlded to the additional in
sured does not applyto "bpdily injury", "prop
erty damage" or "personal injury" arising out
of the rendering of, or failure to render, any
professional architectural, engineering or sur
veying services, Including:

I, The preparing, approving, or failing to
prepare or approve, maps, shop draw
ings, opinions, reports, surveys, field or
ders or change orders, or the preparing,
approving, or failing to prepare or ap
prove, drawings and specifications; and

ii. Supervisory, inspection, architectural or
engineering activities.

CG 02460805 © 2005 The St. PaulTravelers Companies, Inc. Page 1 of2



COMMERCiAL GENERAL LIAbILITY

l, How, when and where the "occurrence"
or offense took place;

ii. The names and addresses of any injured
persons and witnesses; and

iii. The nature and location of any injury or
damage arising out of the "occurrence" or
offense.

b) If a claim is made or "suit" is brought against
the additional insured, the additional insured
must:

i. Immediately record the specifics of the
claim or "suit" and the date received; and

ll, Notify us as soon as practicable.

The additional insured must see to it that we
receive written notice of the claim or "suit" as
soon as practicable.

c) The additional insured must immediately
send us copies of all legal papers received in
connection with the claim or "suit", cooperate
with us in the investigation or settlement of
the claim or defense against the "suit", and
otherwise comply with all policy conditions.

d) The additional insured must tender the de
fense and indemnity of any claim or "suit" to

any provider of "other insurance" which would
cover the additional insured for a loss we
cover under this endorsement. However, this
condition does not affect whether the insur
ance provided to the additional insured by
this endorsement is primary to "other insur
ance" available to the additional insured
which covers that person or organization as a
named insured as described in paragraph 3.
above.

5. The following definition is added to SECTION V.
- DEFINITIONS:

"Written contract requiring insurance" means
that part of any written contract or agreement
under which you are requtred to include a
person or organization as an additional in
sured on this Coverage Part, provided that
the "bodily injury" and "property damage" oc
curs and the "personal injury" is caused by an
offense committed:

a. After the signing and execution of the
contract or agreement by you;

b. While that part of the contract or
agreement is in effect; and

c. Before the end of the policy period.
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Exhibit C

DISCLOSURE OF CONFLICT OF INTEREST

City of Fresno Commercial Meter Installation

YES* NO

1 Are you currently in litigation with the City of Fresno or any of its 0 fXl
agents?

2 Do you represent any firm, organization or person who is in 0 [Xl
litigation with the City of Fresno?

3 Do you currently represent or perform work for any clients who do 0 Qg
business with the City of Fresno?

4 Are you or any of your principals, managers or professionals,
owners or investors in a business which does business with the 0 IX]
City of Fresno, or in a business which is in litigation with the City of
Fresno?

5 Are you or any of your principals, managers or professionals,
related by blood or marriage to any City of Fresno employee who 0 IKI
has any significant role in the subject matter of this service?

6 Do you or any of your subcontractors have, or expect to have, any
interest, direct or indirect, in any other contract in connection with I]l 0
this Project?

* If the answer to any question is yes, please explain in full below.

~ J :j//fgi /i /It~Explanation: Badger Meter currently ~ 1~ Vi '; -r»: ,-
~gnature (/

holds the meter contract with the City,

and signs with the understanding that

our participation in this contract will in

no way jeopardize our ability to

participate in future meter contracts

with the City of Fresno

lJ Additional page(s) attached.

March 19, 2013
Date

Pamela G. Stokke-Ceci
(name)

Badger Meter, Inc.
(company)

4545 West Brown Deer Rd
(address)

Milwaukee, WI 53223
(city state zip)
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