
 

MAINTENANCE AGREEMENT 

This Maintenance Agreement (this "Maintenance Agreement") is entered into as of the last date of execution on the signature page 
hereto (the "Effective Date") by and between Itron, Inc. ("Itron") and [_______________] ("Customer").  Itron and Customer may each 
be referred to as a "Party" and together as the "Parties." 

The Parties agree as follows: 

1. Technical Support 

a. Support Services. 

Itron will make available qualified technical representatives by telephone, email or other remote means during its then-current normal 
business hours to assist Customer Coordinators (defined below) with the operation of and answer questions related to the software (the 
"Software") and equipment (the "Equipment") identified on Attachment A (together, the "Products"), which are covered by the 
services described herein (the "Maintenance Services").  Such technical support shall include, but is not limited to, troubleshooting, 

problem diagnosis, release or system management, and recommendations for fully utilizing the Products.  Itron's current Support 
Services contact and support hours are described in the "Itron Supports Services Contacts" document (the "Contacts Document"), 
which can be obtained by calling (877) 487-6602.  Consistent with Section 1.c hereof, Customer will not use Support Services technical 
representatives in lieu of having qualified and trained support personnel of its own. 

b. Field Support. 

Upon mutual agreement of the Parties, Itron will dispatch support personnel to Customer's location to provide technical support.  Such 
support will be billed at Itron's then-current hourly rates (with reasonable travel and living expenses invoiced at Itron's cost) unless the 
cause of the reported problem is found to be the fault of Itron. 

c. Customer Coordinators and Service Requests. 

Customer will identify no more than 2 supervisory level employees (each a "Customer Coordinator") for each Itron product line, as 
identified in the Contacts Document, to serve as administrative liaisons to Itron for all matters pertaining to the Maintenance Services 
for such product line.  Customer Coordinators shall report problems with Software or Equipment (each such report, a "Service 
Request") as soon as practicable for entry into Itron's support tracking system.  Before a Customer Coordinator interfaces with Itron, he 
or she will attend training sessions offered by Itron to ensure that he or she is (a) knowledgeable about the operation of the Products, 
and (b) qualified to perform problem determination and remedial functions with respect to the Products.  Such training sessions will be 
at Itron's then-current rates.  Customer will be solely responsible for all travel and other expenses incurred in connection with such 
training sessions.  If Itron notifies Customer that additional training is necessary, Customer will promptly ensure that all applicable 
employees and/or Customer Coordinators receive such training. 

2. Software Maintenance 

a. Definitions. 

"Error" means a failure of the Itron Software to substantially comply with the applicable published Itron specifications. 

"Fix" means a correction of an Error, including a work-around, in order for the Itron Software to function in accordance with the 
applicable published Itron specifications. 

"Improvement" means an update, modification,  enhancement, extension, new version (regardless of name or number), new module, 
or other change to the Itron Software that is developed or otherwise provided by Itron. 

"Itron Software" means Software identified on Attachment A as "Itron Software." 

"Software Release" means a collection of Fixes or Improvements made available to Itron customers(either via physical media or 
download access). 

b. Fixes. 

Itron shall make commercially reasonable efforts to provide Fixes for Errors identified in a Service Request in accordance with the 
Response Time, Effort Level, and Escalation Path guidelines (together, the "Service Levels") outlined below for the applicable Severity 
Levels identified therein.  Itron's obligations with respect to Service Levels are contingent upon Customer (i) devoting the same level of 
effort to resolving the Error as is required of Itron, (ii) responding to requests made by Itron within the applicable Response Time, and 
(iii) assigning its most qualified personnel to help Itron address the Error. 

Severity Level Response Times Effort Level and Escalation Path 

Severity Level 1.  An Error for which there 
is no work-around that causes the Software 
to be unavailable. 

Itron will respond to the Service 
Request within 4 business hours of 
receipt and will update Customer at 
three hour intervals each day for 
unresolved Service Requests, or as 
otherwise agreed by the Parties.  
Customer will respond to an Itron 
inquiry or request within three hours. 

Itron will have technical analysts make diligent efforts on a 24x7 
basis*, or as otherwise agreed by the Parties. A Service 
Request shall be escalated to Itron's Call Center Manager if a 
Fix is not provided within 1 business day of Itron's receipt of a 
Service Request. 
*24X7 support for Severity Level 1 Errors is not available for all 
products listed in the Contacts Document. 

Severity Level 2.  An Error other than a 
Severity Level 1 Error for which there is no 
work-around that results in a severe loss of 
access to the Software or that causes 
essential features of the Software to not 
work. 

Itron will respond to the Service 
Request within 1 business day and 
will update Customer at least every 
other day.  Customer will respond to 
an Itron inquiry or request within 1 
business day. 

Itron will have technical analysts make diligent efforts during 
normal business hours. Service Requests shall be escalated to 
Itron's Call Center manager if a Fix is not provided within 3 
business days of Itron's receipt of a Service Request. 



 

Severity Level Response Times Effort Level and Escalation Path 

Severity Level 3.  An Error other than a 
Severity Level 1 or Severity Level 2 Error 
that has a material impact on the 
functionality of the Software (e.g., a feature 
is not working as documented but a work-
around is available and significant business 
functions are not materially impaired). 

Itron will respond to the Service 
Request within 2 business days. 

Itron will have technical analysts make diligent efforts during 
normal business hours. 

Severity Level 4.  An Error other than a 
Severity Level 1, Severity Level 2 or 
Severity Level 3 Error.  

Itron will respond to the Service 
Request within 3 business days, or 
as otherwise agreed by the Parties. 

Itron will have its support analysts devote commercially 
reasonable efforts during normal business hours. 

Severity Level 5.  A Service Request for an 
enhancement or new functionality. 

N/A Itron will pass the Service Request to its internal Product 
Management for review.  If the enhancement or new 
functionality requires more immediate attention, Itron Consulting 
Services can be engaged to create a customized proposal at 
Itron's then-current services rates. 

c. Improvements. 

Itron shall provide Improvements, if any, at its then-current price for such Improvements (or at no charge if such Improvements are 
made available to Itron customers generally at no charge). 

d. Software Releases. 

i. Release Numbering Convention.  Fixes and/or Improvements are made available to customers through 

periodic Software Releases.  For informational purposes, Itron's current practice (which may be changed at any time in Itron's 
discretion) is to provide Releases using the numbering convention "XX.YY.ZZ." 

 The "XX" in Itron's numbering convention refers to a "System Release," which is a new version of 
the item of Itron Software.  A System Release may include Fixes, Improvements or interfaces to new functional modules or platforms 
not previously supported by Itron. 

 The "YY" in Itron's numbering convention refers to a "Service Pack Release," which is an update 
to a System Release.  Service Pack Releases may include Fixes or Improvements and are provided to Itron customers generally on a 
periodic basis. 

 The "ZZ" in Itron's numbering convention refers to a "Hot Fix Release," which is an unscheduled 
release provided to one or more customers as a short-term, temporary fix to a Severity Level 1 Error.  While not utilized by all Itron 
Software product lines, Hot Fix Releases are not made available to Itron customers generally but may be included in the next 
scheduled Service Pack for general release. 

ii. Support for Releases of Itron Enterprise Edition and Openway Software.  This subsection applies only 

to Itron Enterprise Edition and OpenWay software products.  Maintenance Services for Itron Enterprise Edition and OpenWay software 
products shall be limited to the most recent System Release and the prior System Release (and the most current Service Pack Release 
associated with such System Release).  Customer will test and install Service Pack Releases associated with the System Release in 
use by Customer within 6 months of such Service Pack Releases being made available to Customer.  Customer will upgrade to the 
latest System Release at least every twenty-four (24) to thirty-six (36) months.  At Customer's request, Itron will assist with any such 
upgrade at its then-current hourly rates.  Itron may elect to provide Maintenance Services for an unsupported Release of Itron Software 
at its then-current rates for customer support. 

iii. Support for Releases of all Other Itron Software.  This subsection applies to all Itron Software other than 

Itron Enterprise Edition and OpenWay Software products.  Maintenance Services for all Itron Software other than Itron Enterprise 
Edition and OpenWay software products shall be limited to the most recent System Release and the two prior Service Pack Releases.  
Customer will test and install System Releases and Service Pack Releases within 12 months of such Releases being made available to 
Customer.  At Customer's request, Itron will assist with any such upgrade at its then-current hourly rates.  Itron may elect to provide 
Maintenance Services for an unsupported Release of Itron Software at its then-current rates for customer support. 

e. Interoperability. 

Itron makes no representation or warranty regarding the ability of the Itron Software to interoperate with third party hardware or 
software other than software or hardware identified as compatible with the Itron Software in Itron's published documentation for such 
Itron Software (the "Documentation"). 

f. Documentation and Software Library. 

Itron will make an electronic copy of the Documentation available to Customer at no additional charge via physical media or download 
access.  Itron will maintain a copy of its most recent supported version of the executable Itron Software to be made available to 
Customer as necessary in the event of corrupted or inoperative Itron Software. 

g. Restoring Software to Maintenance Services.  

If Customer declines Maintenance Services after the end of warranty or discontinues Maintenance Services for any Itron Software, and 
thereafter wishes to resume Maintenance Services for the most recent Release of such Itron Software, Customer shall, prior to 
receiving such Maintenance Services, notify Itron in writing of its request for Maintenance Services and pay Itron’s then-current re-
initiation fee. 

h. Exclusions. 

Itron shall have no obligation to Customer to the extent any Itron Software is adversely affected by: (i) use of the Itron Software in 
combination with other software, equipment or communications networks that are not referenced in the Documentation; (ii) any 



 

modification to the software or operating environment that is made other than through the fault of Itron, after the Effective Date; (iii) the 
use of a version of the Itron Software that is not supported by Itron; (iv) Customer's failure to implement a Fix provided by Itron; (v) the 
operation or maintenance of the Itron Software other than through the fault of Itron; (vi) viruses introduced through no fault of Itron; (vii) 
use of the Itron Software other than as permitted by Itron; or (viii) Customer's failure to perform Customer responsibilities in accordance 
with this Agreement. 

i. Customer Responsibilities. 

i. Remote Communications. 

Customer will obtain, install, operate, and maintain remote communications software and equipment in a manner that will allow for 
remote access to the Software.  Customer will make such remote access available to Itron representatives, as necessary, for remote 
diagnosis and troubleshooting of the Software. 

ii. System Configuration and Administration. 

Customer will ensure that its equipment, operating system, and data communications environment associated with the Software is 
configured, operated, and maintained in accordance with the Documentation and any applicable third party documentation.  These 
administrative activities shall include but not be limited to: checking audit logs, clearing discovered exceptions, and performing daily, 
weekly, and monthly operational tasks and system responsibilities.  Customer will consult with Itron prior to making changes that may 
affect the operation of the Software. 

iii. Network Administration. 

Customer will monitor and maintain, repair, replace and upgrade its local, and wide area network components (if any)—including 
network servers, network clients, network hubs, routers, modems, and other software components necessary for efficient and reliable 
network operations associated with the Software—to ensure continued conformance with the Documentation.  In addition, Customer 
will administer related host names, Internet Protocol addresses, network interfaces, access, security, communications, and equipment 
and software version control. 

iv. Database Administration. 

Customer will administer the agreed upon database(s) associated with the Software, including hardware and software components, in 
accordance with the Documentation or any applicable third party documentation, which administration shall include, monitoring the 
database server, backing up electrical power sources, and configuring and administering of database schema, application interfaces, 
networking operating system, communications, and file transfer software.  Customer will maintain database files (e.g., truncate, 
cleanup, and delete files consistent with industry standard practices)and perform regular data backup and data archiving. 

v. Data Review. 

If Itron determines that it is necessary to evaluate Customer data in order to reproduce error conditions not reproducible with Itron’s 
standard test data sets, Customer will provide Itron with access to such data.  Itron will manage such data in a secure manner while in 
use and delete the data from Itron systems upon completion of the investigation.  Itron shall not be liable for any delay or failure to 
resolve the problem if access to such production data is denied to Itron. 

3. Equipment Maintenance 

a. Preventive and Corrective Maintenance. 

Upon receipt of an item of Itron Equipment (defined below) for which Customer has subscribed to receive Maintenance Services 
("Covered Equipment"), Itron shall (i) perform the preventive Maintenance Services that it determines is reasonably necessary to 
maintain such Equipment in Operational Condition (defined below), and (ii) diagnose and correct any failure in such Equipment as 

necessary to meet Operational Condition (excluding minor cosmetic deficiencies such as blemishes, dents or scratches).  The term 
"Itron Equipment" refers to Equipment identified on Attachment A as "Itron Equipment."  The term "Operating Condition" means 

capable of performance in accordance with Itron's published specifications. 

b. Maintenance Procedures. 

Customer shall initiate a request for Maintenance Services for an item of Itron Equipment by delivering the item to the applicable Itron 
address identified on the Itron Equipment Repair Table (the "Repair Table"), which can be obtained by calling (877) 487-6602, at 

Customer's expense and in accordance with the applicable return material authorization procedure.  Upon receipt of an item of Itron 
Equipment with the required information, Itron shall assess the item to determine whether it is Covered Equipment and whether the 
maintenance requested is included within the Maintenance Services and not otherwise excluded from coverage as provided herein.  If 
the item of Itron Equipment is Covered Equipment and the maintenance requested is included in the Maintenance Services, Itron shall 
provide the applicable Maintenance Services and shall make commercially reasonable efforts to return the item of Itron Equipment to 
Customer at Itron's expense within the applicable turnaround identified on the Repair Table.  Itron Equipment that is not Covered 
Equipment or maintenance or support that is requested but not included in the Maintenance Services shall be addressed as described 
in Section 3.d hereof. 

c. Exclusions. 

The Equipment Maintenance Services described herein do not include repairs related to: 

i. damage due to external causes, including accident, abuse, misuse, inadequate maintenance, problems with 
electrical power, acts of God; usage not in accordance with product instructions or in a configuration not approved by Itron; 

ii. service (including installation or de-installation) not performed or authorized by Itron; 

iii. use of parts, configurations or repair depots not certified by Itron; 

iv. Customer's failure to perform Customer responsibilities in accordance with this Agreement, including caring 
for Products in accordance with user documentation; or 

v. Products for which Itron has discontinued Maintenance Services pursuant to Section 5 hereof. 



 

d. Estimation Fees 

Itron will provide Customer with a price quote for the estimated cost, including labor, materials and shipping, for any repairs that are 
requested but not included in the Maintenance Services (whether because the item of equipment is not covered by Maintenance 
Services or because the nature of the repair is not included in Maintenance Services).  If Customer elects to have Itron proceed with the 
requested maintenance on any such item, Itron shall provide such services at its then-current rates.  If Customer elects not to proceed 
with the requested repair, Itron will return the item of equipment at Customer's expense.  Itron may charge Customer its then-current 
handling, inspection and shipping fees for any such returned equipment. 

e. Adding/Restoring Equipment to Maintenance Services. 

Following the Effective Date, additional Itron Equipment purchased by Customer, of a similar type and model already covered by 
Maintenance Services,shall automatically be deemed to be Covered Equipment following expiration of the warranty for such 
Equipment.  If Customer declines Equipment coverage after the end of warranty or if Customer discontinues Maintenance Services for 
any Covered Equipment, and thereafter wishes to add such equipment as Covered Equipment, Itron may, prior to such equipment 
being included as Covered Equipment,(i) inspect such equipment at its then-current rates to determine whether it is in Operating 
Condition and/or (ii) charge its then-current re-certification fee, in addition to the Equipment’s first term maintenance fee. 

f. Customer Responsibilities. 

Itron shall make available, and Customer shall obtain, a copy of Itron's user documentation  for items of Covered Equipment and 
Customer shall perform regular preventive maintenance for each such item in accordance with such documentation.  Customer shall 
also keep accurate records of Equipment serial numbers and locations to assist Itron with the Maintenance Services. 

g. Loaner Equipment Program. 

Subject to the requirements below, Itron shall make commercially reasonable efforts to provide Customer with a Mobile Collector or 
Handheld unit, as applicable, for the Customer to use (each an item of "Loaned Equipment") while a Mobile Collector or Handheld 
unit, as applicable, that is Covered Equipment is receiving Maintenance Services.  Itron shall provide Loaned Equipment if all the 
following criteria are satisfied:  

i. Customer has maintained an inventory of spare Mobile Collectors or Handheld units equal to at least 10 
percent of the number of Mobile Collectors or Handheld units deployed in Customer's service territory (with at least one Mobile 
Collector) and such inventory has been depleted; 

ii. Itron has provided preventive Maintenance Services for each of Customer's Mobile Collectors or Handheld 
Devices (as applicable) that are Covered Equipment in the 12-month period prior to Customer's request for Loaned Equipment; and 

iii. Itron is unable to return the Mobile Collector or Handheld Devices, as applicable, receiving Maintenance 
Services within the applicable turnaround time set forth on Attachment A. 

iv. Loaned Equipment will remain the property of Itron and shall be returned to Itron promptly upon receipt of 
the corresponding item of Itron Equipment.  For Loaned Equipment that is not returned within 14 days from shipment of the 
corresponding item of Itron equipment, Itron may charge a late fee equal to 10 percent of the then-current list price for the item of 
Loaned Equipment for each 30 day period during which the item of Loaned Equipment remains unreturned.  Itron shall pay the cost of 
delivering Loaned Equipment to Customer and Customer shall pay the cost of returning Loaned Equipment to Itron. 

4. Compensation and Payment 

a. Definitions 

"Annual Adjustment" means Itron’s standard price increase. 

"Annual Fee" means the annual fee set forth on Attachment A hereto for each category of Products identified thereon plus the Annual 
Adjustment, if any.  The Annual Fee for Maintenance Services to be provided for any partial Maintenance Year (i.e., for Products with a 
Maintenance Commencement Date that falls after the beginning of the Maintenance Year) shall be prorated based on the applicable 
number of months Customer is to receive Maintenance Services during such Maintenance Year. 

"Maintenance Commencement Date" means the date for commencement of the Maintenance Services for a Product identified on 
Attachment A hereto. 

"Maintenance Year" means any period of 1 year during the Term beginning on the Effective Date or any anniversary thereof. 

b. Compensation and Invoicing. 

As compensation for the Maintenance Services, Customer shall, in advance, pay to Itron the Annual Fee for each Maintenance Year in 
which it receives Maintenance Services.  Itron shall invoice Customer for Maintenance Services to be provided during the first 
Maintenance Year as soon as practicable following the Effective Date.  For Maintenance Services provided during any subsequent 
Maintenance Year, including Maintenance Services for newly purchased Products, Itron shall provide Customer with a renewal notice at 
least 100 days prior to the commencement of each Maintenance Year.  Customer may discontinue Maintenance Services for a Product 
by providing Itron with written notice of non-renewal for such Product no less than 90 days prior to the commencement of any 
subsequent Maintenance Year.  Approximately 20 days prior to the commencement of any subsequent Maintenance Year, Itron shall 
provide Customer with an invoice for the Annual Fee payable by Customer for the forthcoming Maintenance Year.  Itron may, in its 
discretion, invoice Customer for Maintenance Services for a Product that is added during the course of any Maintenance Year as soon 
as such Product has been added or at the beginning of the next Maintenance Year. 

c. Payment. 

Invoices will be due and payable 30 days following the date of invoice.  For invoices not paid within 30 days of the invoice date, in 
addition to other remedies to which Itron may be entitled, Itron may charge Customer a late fee of 1 percent per month applied against 
undisputed overdue amounts.  Customer shall also be responsible for collection costs associated with late payment, if any, including 
reasonable attorneys' fees.  Fees paid pursuant to this Maintenance Agreement, including the Annual Fee, do not include taxes.  
Customer will be responsible for and pay all applicable sales, use, excise, value-added and other taxes associated with the provision of 



 

the Maintenance Services, excluding taxes on Itron's income generally.  If Customer is a tax exempt entity, or pays taxes directly to the 
state, Customer will provide Itron with a copy of its Tax Exemption Certificate or Direct Pay Permit, as applicable, upon execution of this 
Agreement.  No endorsement or statement on any check or payment or in any letter accompanying a check or payment or elsewhere 
shall be construed as an accord or satisfaction.  Customer shall pay all amounts due under this Agreement in lawful money of the 
United States, unless otherwise provided in Attachment A. 

5. Term and Termination 

a. Term. 

The term of this Maintenance Agreement ("Term") shall commence upon the Effective Date and shall continue unless and until 
terminated in accordance with this Section. 

b. Termination. 

Either party may terminate this Maintenance Agreement effective as of the end of any Maintenance Year by giving the other Party 
written notice of termination at least 90 days prior to the end of such Maintenance Year.  If either Party commits a material breach of or 
default under this Maintenance Agreement or any agreement between the Parties related to this Maintenance Agreement, then the 
other Party may give such Party written notice of the breach or default (including, but not necessarily limited to, a statement of the facts 
relating to the breach or default, the provisions of this Maintenance Agreement that are in breach or default and the action required to 
cure the breach or default) and, at the notifying Party's election, this Maintenance Agreement shall terminate pursuant to this Section if 
the breach or default is not cured within 30 days after receipt of notice (or such later date as may be specified in the notice). 

c. Effect of Termination. 

Itron shall not be obligated to provide any Maintenance Services after the end of the Term.  If either Party terminates the Maintenance 
Agreement for a reason other than a termination for breach or default or if Itron terminates Maintenance Services for one or more 
Products, Customer shall be entitled to a prorated refund of the Annual Fee. 

d. End of Support.   

Itron may discontinue Maintenance Services for any Equipment or Software, effective as of the end of the current Maintenance Year, by 
giving Customer written notice of such discontinuance no less than 90 days prior to the end of such Maintenance Year.  At Customer's 
request, Itron may elect to provide custom support for products for which Maintenance Services have been discontinued at Itron’s then-
current rates. 

e. Survival 

Any Section of this Maintenance Agreement, which by its nature is intended to survive termination or expiration, shall survive the 
termination or expiration of this Maintenance Agreement. 

6. Miscellaneous 

a. Disclaimer of Warranties. 

EXCEPT AS EXPRESSLY SET FORTH IN THIS MAINTENANCE AGREEMENT, ITRON DISCLAIMS ALL EXPRESS OR IMPLIED 
WARRANTIES, CONDITIONS, OR REPRESENTATIONS INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTY OF 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE AND ANY IMPLIED WARRANTY ARISING OUT OF ANY 
COURSE OF PERFORMANCE, COURSE OF DEALING OR USAGE OR TRADE PRACTICE. 

b. No Consequential Damages. 

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, IN NO EVENT WILL ITRON BE LIABLE UNDER ANY 
CONTRACT, NEGLIGENCE, STRICT LIABILITY OR OTHER LEGAL OR EQUITABLE THEORY FOR COVER OR FOR ANY 
INCIDENTAL, SPECIAL, CONSEQUENTIAL (INCLUDING LOSS OR CORRUPTION OF DATA OR LOSS OF REVENUE, SAVINGS 
OR PROFITS) OR EXEMPLARY DAMAGES, EVEN IF ITRON HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 

c. Limitation of Liability. 

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, THE AGGREGATE LIABILITY OF ITRON AND ITS 
AFFILIATES AND ITS AND THEIR OFFICERS, DIRECTORS, EMPLOYEES OR OTHER REPRESENTATIVES, ARISING IN ANY 
WAY IN CONNECTION WITH THIS MAINTENANCE AGREEMENT—WHETHER UNDER CONTRACT LAW, TORT LAW, 
WARRANTY OR OTHERWISE—SHALL NOT EXCEED THE TOTAL AMOUNT PAID BY CUSTOMER UNDER THIS MAINTENANCE 
AGREEMENT DURING THE MAINTENANCE YEAR IN WHICH THE CAUSE OF ACTION GIVING RISE TO THE LIABILITY AROSE.  
ITRON SHALL NOT BE LIABLE FOR ANY CLAIM MADE THE SUBJECT OF A LEGAL PROCEEDING MORE THAN 2 YEARS 
AFTER THE CAUSE OF ACTION ASSERTED IN SUCH CLAIM AROSE. 

d. Excused Performance. 

Itron shall not be liable for, or be considered to be in breach of or default under, this Maintenance Agreement on account of any delay 
or failure to perform as required by this Maintenance Agreement as a result of any cause or condition beyond Itron's reasonable control. 

e. Notices. 

Any notice required or permitted under this Maintenance Agreement or required by law must be in writing and must be delivered in 
person, by facsimile, by certified mail (return receipt requested), or by a nationally recognized overnight service with all freight charges 
prepaid, to the address set forth on the signature page hereto.  Notices will be deemed to have been given at the time of actual 
delivery, if in person, or upon receipt (as evidenced by facsimile confirmation, return receipt or overnight delivery verification).  Either 
Party may change its address for notices by written notice to the other Party in accordance with this Section.  Notwithstanding the 
foregoing, notice of renewal or non-renewal of Maintenance Services shall be sent to the email or other address set forth on the 
signature page hereto. 



 

f. Assignment. 

Customer may not assign or transfer its interests, rights or obligations under this Maintenance Agreement by written agreement, 
merger, consolidation, operation of law or otherwise without the prior written consent of an authorized executive officer of Itron.  Any 
attempt to assign this Maintenance Agreement by Customer shall be null and void. 

g. Nonwaiver. 

Any failure by either Party to insist upon or enforce performance by the other Party of any of the provisions of this Maintenance 
Agreement or to exercise any rights or remedies under this Maintenance Agreement or otherwise by law shall not be construed as a 
waiver or relinquishment to any extent of such Party's right to assert or rely upon any such provision, right or remedy in that or any other 
instance; rather the provision, right or remedy shall be and remain in full force and effect. 

h. Governing Law. 

This Maintenance Agreement and performance hereunder will be governed by and construed in accordance with the laws of the State 
of Washington without reference to Washington conflicts of law principles or the United Nations Convention on Contracts for the Sale of 
Goods.  THE PARTIES HEREBY UNCONDITIONALLY WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM 
ARISING IN ANY WAY IN CONNECTION WITH THIS AGREEMENT. 

i. Confidentiality. 

With respect to any information supplied in connection with this Maintenance Agreement and designated by either Party as confidential, 
or which the recipient should reasonably believe to be confidential based on its subject matter or the circumstances, the recipient 
agrees to protect the confidential information in a reasonable and appropriate manner, and to use and reproduce the confident ial 
information only as necessary to perform its obligations under this Maintenance Agreement and for no other purpose.  The obligations 
in this Section will not apply to information that is: (i) publicly known; (ii) already known to the recipient; (iii) lawfully disclosed by a third 
party; (iv) independently developed; or (v) disclosed pursuant to a legal requirement or order.  The recipient may disclose the 
confidential information on a need-to-know basis to its contractor's, agents and affiliates who agree to confidentiality and non-use terms 
that are substantially similar to these terms. 

j. Intellectual Property. 

Between Itron and Customer, all patents, copyrights, mask works, trade secrets, trademarks and other proprietary rights in or related to 
any product, software or deliverable provided in connection with the Maintenance Services are and will remain the exclusive property of 
Itron.  Any modification or improvement to an Itron product or deliverable that is based on Customer's feedback shall be the exclusive 
property of Itron.  Customer will not take any action that jeopardizes Itron's proprietary rights nor will it acquire any right in any such 
product, software or deliverable or Itron's confidential information other than rights granted in this Maintenance Agreement. 

k. Entire Agreement. 

This Maintenance Agreement constitutes the entire agreement between the Parties with respect to its subject matter and supersedes 
any and all prior agreements between Itron and Customer related to the Maintenance Services and other items furnished under this 
Maintenance Agreement.  No amendment, modification or waiver of any of the provisions of this Maintenance Agreement shall be valid 
unless set forth in a written instrument signed by the Party to be bound thereby. 

[Signature Page Follows]
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Agreed to and accepted by: 

Customer 
 
 
Signature:   

Print name:   

Title:   

Date:   

Billing Contact Information 
 

Name:   

Address:   

   

   

Phone:   

Email:   
 
Renewal Notice Contact Information 
 

Name:   

Address:   

   

   

Phone:   

Email:   
 
Purchase Order Number:   

Itron, Inc.  
 
 
Signature:   

Print name:   

Title:   

Date:   

Address: 
 
Itron, Inc.  
Attention: General Counsel 
2111 North Molter Road 
Liberty Lake, WA 99019 
 



 

 

Attachment A 

Products 
Product Quantity Annual Maintenance 

Fee (Per Item) 
Annual Maintenance 

Fee (Total) 
Maintenance 

Commencement 
Date* 

Itron Products     

     

     

* [The Maintenance Commencement Date for Itron Software is the first day of the month following shipment or electronic 
delivery by Itron, except the Maintenance Commencement Date for MV-RS Software is the warranty expiration date.  The 
Maintenance Commencement Date for Itron Equipment is the warranty expiration date.] 


