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Alexliney Contract No.19-015
Billing and Collection Services Agreement

THIS BILLING AND COLLECTION SERVICES AGREEMENT (“Agreement”) is made and
entered into, effective as of the Effective Date (as defined on the signature page hereof), by and between
the CITY OF CINCINNATI, on behalf of its Greater Cincinnati Water Works (“GCWW") and CITY OF
ALEXANDRIA, VIRGINIA, SANITATION AUTHORITY, dba Alexandria Renew Enterprises
(hereinafier “AlexRenew™):

RECITALS
A. AlexRenew and GCWW are parties to a certain agreement dated May 14, 2012 (as amended, the “2012

Agreement”) pursuant to which GCWW is providing customer service, billing and payment collection
services for AlexRenew’s wastewater utility services on GCWW’s Customer Suite platform.

B. GCWW is making an investment in implementing a customer information system based on Oracle’s
Customer Care & Billing platform (the “CC4&B System™) on which it will be able to provide service to
its utility billing clients and their customers.

C. AlexRenew desires for GCWW to transition billing Services for AlexRenew wastewater utility
customers to the CC&B System and to continue to provide the services on the Customer Suite platform
until AlexRenew Goes Live on the CC&B System, and AlexRenew has requested that GCWW allow
AlexRenew to spread the start up costs to transition AlexRenew to the CC&B System over five years.

D. GCWW is authorized under the Ohio Revised Code and GCWW Municipal Code Section 401-90 (a)
to provide customer service, billing and payment collection services, and is agreeable to making the
investment to transition AlexRenew to the CC&B System, provided that AlexRenew pays for all set
installation, setup, license and other infrastructure costs.

NOW, THEREFORE, in consideration of the promises, covenants, terms and conditions contained
herein, the parties hereby agree as follows:

1. Termination of Existing Agreement; MOU: Project Plan.

a. The 2012 Agreement, and any other documents incorporated therein (including without
limitation, its memorandum of understanding), are hereby terminated, as of the Effective Date of this
Agreement. From the Effective Date of this Agreement, GCWW will provide AlexRenew customer
service, call center, billing and payment collection services for wastewater treatment, and any other
agreed-upon related Services (collectively, “Services”) as set forth in and subject to the terms, conditions
limitations and assumptions set forth in a memorandum of understanding attached hereto as Exhibt A
{(“MQu™).

1

b. With AlexRenew’s cooperation, the Services will also include CC&B System start-up,
implementation, transition and related Services outlined in the CC& B project implementation plan
attached hereto as Exhibit B (the “Project Plan™} in order to transition billing over to the CC&B System.
The CC&B System will be transferred over from a test environment to a live production environment
(“Go Live™), and Services will cease 1o be provided on the Customer Suite platform, upon completion of
the Alex Renew Acceptance Items listed as #10 in the Project Plan.
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c. Any Services outside the scope of the MOU or Project Plan that GCWW agrees to petform, and
any inaccuracy in the assumptions in the MOU or Project plan, may result in adjustments to the timelines
and Fees sel forth herein and in the MOU or Project Plan.

2. Finalization of MOU.

Following Go Live of the CC&B System, the parties shall cooperate in good faith to revise the
MOU within 3 months as necessary to reflect any changes to business practices related to the new CC&B
System. The revised MOU will supersede the preliminary MOU and shall be automatically deemed
incorporated herein by this reference. AlexRenew shall not unreasonably withhold or delay approval of
GCWW'’s proposed revised MOU. After acceptance of the revised MOU, any additional material changes
to the revised MOU or the scope of Services will be implemented as a Change Order under Section 9.

3. Fees.

a. Beginning on the Effective Date, AlexRenew shall pay GCWW the fixed monthly fees for base
Services and implementation and transition costs as set forth in the Fee Schedule attached hereto as
Exhibit C and any additional amounts set forth in this Agreement or the MOU or a Change Order
(collectively, “Fees”).

b.  AlexRenew will pay each GCWW invoice within thirty (30) days of the date of invoice, which are
anticipated to be sent to AlexRenew before the 15" day of each month. Invoices shall be accompanied by
reasonable details for Fees and any approved Change Orders.

c.  AlexRenew shall have the right to dispute any invoice in good faith in writing during the thirty (30)
day period following the date of invoice for the applicable Services provided, on the condition that
AlexRenew timely pays the portion of any such invoice that is not so disputed.

d.  Late payments not disputed by AlexRenew in good faith are subject to a late charge equal to the lesser
of: (i) one and one-half percent (1%2%) per month; and (ii) the highest rate permitted by applicable law.
AlexRenew is responsible for paying all taxes relating to this Agreement and the Services provided
hereunder, including, without limitation, sales, use, service or value added taxes, but excepting taxes based
on GCWW’s income or employment taxes relating to GCWW’s personnel.

E: The Fees for Services include up to 900 agent calls with AlexRenew customers per month and up
to 28,000 incidences of written or digital correspondence with AlexRenew customers (“Written
Correspondence™) per month. Written Correspondence includes, without limitation, the following, whether
sent by paper, facsimile, e-bill text or other electronic method: (i) statements generated as a result of a
regularly scheduled meter reading; (ii) “final” statements issued with a change of name, tenant, agent or
ownership, (iii} delinquency notices, insolvency or receivership notices and letters and correspondence
related to customer collections, including those sent on AlexRenew’s behalf;, (iv) additional statements
issued due to a request from AlexRenew, and (v) corrected billing invoices issued due to an error or
incorrect information provided by AlexRenew or by a third party entity on behalf of AlexRenew (but not
due to error or mistake by GCWW). Any increase in Written Correspondence over 28,000 times per month
shall be billed during the subsequent month’s invoice at the rate shown on the Schedule of Fees and Rates
(Exhibit C). Additional charges will also apply for duplicate tenant bills and extra printing costs and for
pricing or rate increases made by GCWW’s own providers of hosting, maintenance and suppori or other
products and services necessary for GCWW to perform the Services, as such increases are not factored into
the fixed Fees set forth on Exhibit C.
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f. Except as otherwise set forth herein or in the MOU, any agreement for a change in the means of
calculating the Fee, or a change in Alex Renew’s billing methodology for its utility services, or payment
on a time and material basis, shall require a Change Order under Section 9.

4, GCWW Responsibilities.

a. GCWW and AlexRenew will establish a repetitive frequency billing system in the MOU, so that
bills are sent to AlexRenew customers on a regular and recurrent basis. Should wastewater billings to
AlexRenew customers be delayed by 10 days or more over the specified frequency due to an error or
omission by GCWW not subject to Force Majeure, then the parties shall work cooperatively to address the
issue.

b. GCWW will provide AlexRenew software access and training for GCWW?’s applicable billing
system functions as set forth in the MOU so that AlexRenew staff can process walk-in payments and
conduct general review of account information. Additional sofiware and training in excess of that which is
set forth in the MOU shall be subject to additional Fees.

c. During the Term of this Agreement and for three years thereafterGCWW will make all of GCWW'’s
customer information system records for AlexRenew wastewater service charges available for audit
purposes by AlexRenew as reasonably requested and at GCWW’s then current hourly rates as specified in
the current MOU. GCWW may exclude from such records details of amounts paid to its subcontractors,
pricing models, internal meeting minutes and details or other information relating to any other customers
and any cost records which are internal in nature. Notwithstanding the foregoing, during the Term GCWW
may dispose of records three years after the date of the creation of the record.

d. GCWW shall provide debt collection services according to the time frames set forth in the then
current MOU. If GCWW’s outside debt collection service costs for the year exceed the cost indicated for
that year in the pricing sheet attached hereto as Exhibit C by 5%, AlexRenew shall pay additional costs.
GCWW shall provide reports and access to data for AlexRenew to monitor the collections process
according to the business rules as set forth in the MOU. AlexRenew shall be responsible for all legal
proceedings, including the initiation of proceedings for recovery of fraudulent payments (e.g. returned
checks, unauthorized use of credit cards). GCWW shall provide reasonable assistance to AlexRenew for
in-person responses to subpoenas or for other matters when AlexRenew is required to respond to or appear
in court. GCWW will not appear with or on behalf of AlexRenew unless specifically required to do so by
court order OR specifically requested to do so in writing by AlexRenew. In all such cases, AlexRenew will
compensate GCWW for all expenses incurred, including GCWW hourly rates, standard overhead charges
and travel expenses.

€. GCWW will remit all receipts it has received for the benefit of AlexRenew on a weekly basis as
detailed in the current MOU. Along with the remittance, GCWW will provide AlexRenew with an accurate
and complete account of those receipts. The MOU details revenue reporting requirements from GCWW to
AlexRenew. The MOU will also provide for the manner in which receipts from revenue will be used to
provide for refunds, retumed check collections, and other appropriate adjustments.

f. GCWW shall use reasonable good faith efforts to leverage its existing retail payment processing
agreements to provide customers living within AlexRenew’s service area additional options to make
payments on outstanding bills.

g GCWW shall provide AlexRenew with support Services as set forth in the MOU (“Support™).
Support Services are included in the Fees set forth in Exhibit C only through January 31, 2021. Thereafter,
additional Fees will apply in order to account for AlexRenew’s pro-rata share of any additional cost of
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Support provided under GCWW'’s agreement(s) with GCWW’s own hosting and maintenance and support
service provider(s). Support may not be cancelled or terminated by AlexRenew separately from the
expiration or termination of this Agreement as a whole.

5. AlexRenew Responsibilities. In addition to any responsibilities set forth in the applicable MOU:
a. AlexRenew shall set the rates for wastewater services. It will be AlexRenew's responsibility to

inform GCWW in writing of any changes in rates, fees, taxes or rate, fee and tax structure changes sixty
(60) days prior to the desired effective date. AlexRenew shall provide to GCWW documentation from the
Board of Directors authorizing the rate change. Any such change shall require a Change Order under
Section 9. If the rate change is a simple rate change that does not require any new rate structure or rate
methodology change (example: rate change that increases rate from $2.00/cef to $2.50/ccf), GCWW will
not charge AlexRenew for the Change Order. Any rate change Change Order beyond a simple rate change
-- including, without limitation, a change in the methodology as to how a charge is being applied to the
calculation; addition of a new type of charge that does not currently exist; a change in the rate structure, or
a change in the methodology currently used in the calculation of the monthly billing -- will be charged at
an amount determined through the Change Order process.

b. AlexRenew shall be responsible for ensuring that GCWW has access to consumption, customer
account and other data necessary to bill for wastewater services. GCWW shall not be responsible for
billing errors due to errors in data provided, and AlexRenew shall pay GCWW for additional costs due to
correcting such errors. GCWW will in no way be responsible for any customer service field operations
including meter reading, meter maintenance, service inspections, field investigations and service turn on
or tum offs. AlexRenew shall ensure that all service records and data are provided to GCWW in a timely
manner and as may be specified in the MOUs necessary to support billing and custiomer services. GCWW
shall not be responsible for any delays or billing errors in providing wastewater bills as a result of
inaccurate or delayed meter readings or other records and data provided by AlexRenew.

c. AlexRenew shall provide in a timely manner, and at no cost to GCWW, reasonable assistance,
approvals, specifications, decisions, complete information and other resources reasonably requested by
GCWW to enable GCWW and its contractors to carry oul the implementation, transition, testing and Go
Live of the CC&B System and to perform the Services.

d. AlexRenew shall be responsible for communications with AlexRenew customers regarding the
change of account numbers as part of the CC&B System transition. GCWW will share its general
knowledge and provide assistance in this effort.

e. In order to obtain remote access to the billing system, AlexRenew will be responsible for providing
and maintaining the necessary computer hardware/workstations, network connections, and any other
necessary IT infrastructure to run the software provided by GCWW. GCWW will provide the specifications
for access. At a minimum, a high speed internet connection and contemporary desktop computer will be
required. AlexRenew shall also be responsible for ensuring that latency and available bandwidth from the
user’s desktop 1o GCWW’s hosted routers is adequate to meet AlexRenew’s desired level of performance.
If AlexRenew requires a VPN or private network connection, AlexRenew is responsible for all costs
associated with any specialized network connectivity required by AlexRenew. AlexRenew will be
responsible for costs associated with connecting AlexRenew’s system to the GCWW-provided
communications link, and telecommunications costs and activities required to connect to the GCWW
provided remote access link.

fi AlexRenew shall be responsible for the provision of adequate and secure office space and staffing
to support any “Walk-In" payment location or locations within AlexRenew service area. GCWW is
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responsible for leading the system design and implementation of AlexRenew’s walk-in payment process.

The operation and required business processes related to “Walk-In" payment locations will be outlined in
the MOU.

g. AlexRenew shall be responsible for up-to-date patch management of any client computing systems
(for example, anti-virus, operating system, website application, etc.) that access a GCWW facility.

h. AlexRenew shall conform to City of Cincinnati written information security policies. AlexRenew
shall also be responsible for maintaining the confidentiality of AlexRenew’s UserIDs and passwords and
for all uses of and activities undertaken with UserIDs registered on AlexRenew’s account. AlexRenew
agrees to immediately notify GCWW of any unauthorized use of AlexRenew’s UserIDs of which
AlexRenew becomes aware.

i. AlexRenew represents and warrants that it has received all necessary internal and third party
approvals, consents and authority necessary for AlexRenew to providle GCWW and its contractors the
AlexRenew Data and for GCWW and its contractors to use the AlexRenew Data and to provide the Services
as contemplated by this Agreement and the MOU.

AlexRenew’s costs and expenses in connection with its responsibilities in this Section shall be in
addition to the Fees already set forth on Exhibit C. GCWW shall not be liable for any failure or delay by
GCWW or its contractors in performing their obligations under this Agreement if caused or contributed to
by: (i) any failure by AlexRenew in the performance of its obligations in this Agreement (including, without
limitation, any MOU) or in the timely provision of accurate information or assistance with GCWW or its
contractors as needed, or the inaccuracy of any of AlexRenew’s representations and warranties herein; (ii)
any negligent or unlawful act or omission of AlexRenew, its affiliates or their respective employees; (iii)
any breach of contract or negligent act or omission on the part of any third party contractor or advisor
employed by AlexRenew or its affiliates; (iv) service or resource reductions requested or approved by
AlexRenew through the Change Control procedure in Section 9; or (v) the failure of any software, tools or
materials supplied by AlexRenew. GCWW will notify AlexRenew promptly upon discovery of any delay
caused by AlexRenew or by events outside AlexRenew’s or GCWW’s control and GCWW will use
reasonable efforts in working with AlexRenew to mitigate the cost and schedule impacts; however, GCWW
will be entitled to adjust the schedule accordingly and shall inform AlexRenew of any charges for additional
work caused by such delays.

6. Confidentiality
a. Subject to all applicable public records laws, the parties agree that with respect to any business or

technical information of the disclosing party which is marked as “confidential” or “proprietary’ or with
some similar indication, or which is expressly advised by the disclosing party to be confidential through
some contemporaneous written means(collectively, “Confidential Information): (i) to limit the use,
disclosure, release or dissemination of such Confidential Information to persons within the party’s
business organization or contractors providing Services hereunder, in each case, who have a need to
receive such Confidential Information in connection with the party’s business purposes hereunder and
who are under obligations of confidentiality with respect thereto at least as strict as those set forth herein;
and (ii) to safeguard the Confidential Information to the same extent that it safeguards its own
confidential materials or data, but in no event less than a reasonable degree of care. The parties hereto
understand and agree that AlexRenew Data {as defined below in Section 7(a)) shall be deemed to be the
Confidential Information of AlexRenew.

b. Confidential Information includes not only that which belongs to a party hereto, but also that
which belongs to a third party and which is required by a party hereto to keep confidential.
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Notwithstanding Section 6a, it also includes any non-public information security or disaster recovery
plans, policies or reports of GCWW or its contractors regardless of whether they are identified as
confidential or proprietary However, Confidential Information does not include information that: (i) is as
of the time of its disclosure part of the public domain,; (ii) is subsequently learned from a third party
without a duty of confidentiality; (iii) at the time of disclosure was already in the possession of the
receiving party; (iv) was developed by employees or agents of the receiving party independently of and
without reference to any information communicated to the receiving party; or (v) is required to be
disclosed pursuant to law, court order, or government authority, whereupon the receiving party shall, at its
earliest opportunity, provide written notice to the disclosing party prior to such disclosure and where
feasible give the disclosing party a reasonable opportunity, but no more than 5 business days, 1o secure a
protective order or take other action as appropriate.

c. This Section 6 shall not preclude GCWW and its contractors from using for any purpose any
information which may be retained in the un-aided memory of any personnel performing the Services,
such as ideas, technical concepts, know-how, experience and techniques which do not contain AlexRenew
Data. An individual’s memory is unaided if the individual did not inteltionally memorize or record it for
the purpose of retaining and subsequently usingor disclosing it.

d. The parties’ obligations hereunder shall extend to the non-publicizing of any dispute arising out
of this Agreement to the extent permited by law.

€. This Section 6 shall continue in effect with respect to any item of Confidential Information for a
period of 5 years from the date of its disclosure, except that GCWW'’s obligations hereunder with respect
to AlexRenew Data that contains personally identifiable information shall continue in force for so long as
such AlexRenew Data is in GCWW'’s possession and it qualifies as Confidential Information under
Section 6b.

7. Data Ownership and Protection.

a. Definition. “AlexRenew Data™ means AlexRenew’s data that is collected, used, processed, stored,
or generated on the CC&B System as the result of the use of the Services, including, without limitation,
any information that identifies an individual, such as an individual’s social security number or other
government-issued identification number, date of birth, address, telephone number, biometric data,
mother’s maiden name, email address, credit card information, or an individual’s name in combination with
any other of the elements listed herein.

b. GCWW Use of AlexRenew Data. GCWW (including its subcontractors hereunder) is granted a
non-exclusive license for the Term of the Agreement (and thereafter during any Transition Services) to
collect, process, store, generate, copy, display, use and display AlexRenew Data as necessary for the
providing of the Services, GCWW shall not (and shall cause any of its contractors who have access to
AlexRenew Data to agree in writing that they will not) use, sell, rent, transfer, distribute, or otherwise
disclose or make available AlexRenew Data for GCWW’s or such contractors’ own commercial purposes
or for the benefit of anyone other than AlexRenew (except as required by federal, state or local law or
regulation or court order) without AlexRenew’s prior written consent.

c. Backup and Recovery of AlexRenew Data; Loss. GCWW will be relying on third party contractors
to manage and host its data and the AlexRenew Data on the CC&B System. GCWW will cause its hosting
coniraclor to agree to maintain physical, technical and administrative safeguards for, as well as a remote
backup of, all AlexRenew Data. In the event of any act, error or omission, misconduct, or breach that
compromises or is suspected by GCWW to compromise the security, confidentiality, or integrity of
AlexRenew Data, GCWW shall: (a) notify AlexRenew as soon as practicable but no later than twenty-four
(24) hours of becoming aware of such occurrence; (b) cooperate with AlexRenew in investigating the
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occurrence, including making available all relevant records, logs, files, data reporting, and other
information and materials required to comply with applicable law or as otherwise required by AlexRenew;
and (c) require its hosting contractor to recreate any lost or damaged AlexRenew Data without charge to
AlexRenew from the date of last available back-up of such AlexRenew Data.

8. Work Product and Tools; Third Party Software.

a. All right, title and interest in and to any Services, sofiware, designs, websites, portals, logos,
graphics, photographs, interfaces, manuals, instructions, specifications or other materials developed or
provided by GCWW or its contractors as part of the Services, and in all the underlying ideas, concepts,
processes, inventions, know-how and methodologies embodied therein (collectively, “Work Product™),
belong and shall belong solely to GCWW and its providers, including without limitation, all copyrights,
patent rights, trade secrets and other proprietary rights now existing or hereafter coming into existence
therein. Subject to the terms and conditions of this Agreement and payment of Fees, AlexRenew is
granted a limited, non-exclusive, non-transferable license during the Term of this Agreement to use any
Work Product provided to AlexRenew hereunder, solely for purposes of receiving the Services for its
internal business purposes as contemplated by this Agreement and subject to any terms, conditions and
restruictions set forth in the MOU. AlexRenew is not granted any other express or implied rights in the
Work Product.

b, All right, title and interest in and to any tools, routines, templates, frameworks, models, software
or other materials used by GCWW or its contractors or suppliers in order to create Work Product or
otherwise provide the Services, and all the underlying ideas, concepts, processes, inventions, know-how
and methodologies embodied therein (collectively, the “Provider Tools”) belong and shall belong to
GCWW and its contractors and providers, including, without limitation, all copyrights, patent rights, trade
secrets and other proprietary rights now existing or hereafter coming into existence therein. AlexRenew is
not granted any express or implied rights with respect to any Provider Tools unless otherwise set forth in
the MOU.,

c. The license or other usage rights to any third party software to which AlexRenew is granted access
(including, without limitation, any Oracle software used in connection with the CC&B System) are subject
to any terms, conditions and restrictions of the third party software vendor. AlexRenew will comply with
all such terms, conditions and restrictions.

9, Change Control Process.

Requests by either party for changes in the scope of the Services or Work Product during the Term
shall be submitted in writing to the other party. Such requests shall include a description of the change,
reason for the change, and any information to assist in determining the feasibility and impacts of the
requested changes. The parties shall cooperate in good faith discuss and consider change requests as set
forth in the MOU. If GCWW determines that a change request by AlexRenew is feasible, it shall provide
AlexRenew with an estimate of any cost and schedule impacts within a reasonable period of time after the
request. If the parties agree on the proposed change, their authorized signatories will execute a written
change order document (a “Change Order™), which will automatically be deemed incorporated into this
Agreement by reference. However, some major proposed changes may require a full written amendment
to this Agreement or the MOU in accordance with GCWW’s intemal procedures. Compensation from one
party to the other may be made through separate payment or through an adjustment to the Fees, as mutually
agreed by the parties in the Change Order. Absent an executed Change Order, GCWW shall not be bound
to change, or to perform any additional or out of scope Services beyond, those Services set forth in the
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MOU or Project Plan. GCWW shall have the right to charge AlexRenew at its then current rates for the
preparation of a Change Order following a request for change by AlexRenew.

10. Technology Modifications and Improvements.

AlexRenew shall pay GCWW a pro-rated amount of the costs based on the number of active
accounts applicable to AlexRenew for ongoing operational, security and technology improvements
implemented by GCWW (for example but without limitation, software or hardware upgrades) and
additional capabilities that are not set forth in the MOU. GCWW shall notify AlexRenew in writing of
foregoing and of the cost allocated to AlexRenew. To the extent such modifications or improvements are
required due to a new or changed law or regulation applicable only to AlexRenew but not to GCWW or
any of its other service bureau customers, then GCWW will require a Change Order under Section 9 before
it is obligated to perform such modifications or improvements. AlexRenew shall cooperate with GCWW
in the timely implementation of all modifications and improvements.

11. Term of Agreement.

a. Term. This Agreement shall remain effective for five (5) years following the Effective Date {the
“Term”) unless terminated sooner, solely as provided in this Agreement. Neither party shall have the right
to terminate for convenience.

b. Material Breach. If either party breaches any material obligation in this Agreement and fails to
remedy such breach (if such breach can be remedied) within 120 days (or 60 days in the case of
AlexRenew’s payment obligations) of receipt of written notice of such breach, the other party may
terminate this Agreement on written notice. Termination of this Agreement for AlexRenew’s non-payment
will be without prejudice to the GCWW’s other rights under this Agreement, at law and in equity.

c. Bankruptey. Either party may terminate this Agreement upon written notice upon (i) the voluniary
or involuntary filing (which is not dismissed within 60 days) of a petition in bankruptcy for the other party,
or the making by such other party of a general assignment for the benefit of its creditors.

d. Loss of Provider. In the event that any of GCWW’s third party contractor(s) who operate, host
and/or maintain and support the CC&B System for GCWW ceases to be GCWW's provider of such services
(other than through a subcontract approved by GCWW), GCWW will use reasonable commercial efforts to
find a replacement service provider. If cannot contract a replacement provider suitable to GCWW, and, as
a result, AlexRenew’s ability to receive the Services is materially disrupted for any consecutive 60-day
period, then GCWW shall not be deemed in breach; however, AlexRenew or GCWW shall have the right
to terminate the Agreement upon written notice within 15 days after such 60-day period.

e Effect of Termination. Upon expiration or termination of this Agreement for any reason, GCWW
will discontinue the provision of all Services (except Transition Services set forth below) and access to any
Work Product and any Oracle or other third party software provided hereunder, and, AlexRenew will
promptly pay GCWW for all Services rendered through the effective date of such expiration or termination,
along with any Termination Fee as set forth in Section 10(g)). Each party will promptly return to the other
(or, at the other party’s request, destroy) all copies of the other party’s Confidential Information (including
AlexRenew Data) and will, upon its written request, certify to the other party in writing, over the signature
of a duly authorized representative of the other party that it has done so. Notwithstanding the foregoing,
any obligation of a party to return or destroy the foregoing items shall not apply to backup copies located
on media which also contain other unrelated data; however such copies shall be overwritten or deleted when
media are re-used in accordance with either party’s standard backup procedures. The following provisions
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shall survive the expiration or termination of this Agreement for any reason: 3(d), 5(i), 6,7,8, 10(e), 10(f),
10(g), and 11-21.

f. Transition Services. At AlexRenew’s written request and subject to its payment obligations,
GCWW will provide assistance reasonably requested by AlexRenew to transition the Services to
AlexRenew or to a successor service provider (the “Transition Services™) for up to one (1) year following
the expiration or termination of this Agreement. Any such Transition Services would be provided on a time
and materials basis at GCWW’s and its contractors’ then-current rates or such other rates as may be set
forth in the MOU.

g. Early Termination Fee. The parties acknowledge that, as an accommodation to AlexRenew, the
Fee payment schedules and amounts set forth in Exhibit C reflect the fact that GCWW’s costs of
implementation of the CC&B System to be reimbursed by AlexRenew (including, without limitation, any
acquisition by GCWW of hardware, software or third party services to perform hereunder), are spread out
over the five-year Term of this Agreement, rather than in a one-time start-up fee. In consideration of the
foregoing accommodation 1o AlexRenew, the parties agree that in the event of a termination of this
Agreement prior to the end of the five-year Term for any reason other than GCWW'’s material breach or a
loss of provider under Section 10(d) above, AlexRenew shall, within 30 days afier receipt of invoice from
GCWW, pay GCWW an early termination fee (“Early Termination Fee”) set forth on Exhibit C. The Early
Termination Fee shall not be deemed a penalty, but rather a pre-estimate of foreseeable losses to GCWW
that might result from early termination.

12. Compliance with Laws. Each Party shall comply with the federal, state and local laws and
regulations applicable to such party in connection with this Agreement. Without limiting the generality of
the foregoing, AlexRenew acknowledges its independent duty to remain aware of and compliant with ali
such laws and regulations applicable to it. Nothing in this Agreement shall be construed to abrogate, transfer
or delegate such duty to GCWW.

13. Disclaimer of Warranty. GCWW MAKES NO WARRANTIES, EXPRESS OR IMPLIED, WITH
REGARD TO ANY PRODUCTS OR SERVICES PROVIDED UNDER THIS AGREEMENT,
INCLUDING, WITHOUT LIMITATION, ANY WARRANTIES OF NON-INFRINGEMENT,
MERCHANTABILITY AND OF FITNESS FOR A PARTICULAR PURPOSE AND ANY IMPLIED
WARRANTIES ARISING FROM CUSTOM OR A COURSE OF DEALING OR WARRANTIES THAT
THE PRODUCTS AND SERVICES WILL BE UNINTERRUPTED OR THAT ALL ERRORS WILL BE
CORRECTED. GCWW will use commercially reasonable efforts to enforce against its own third party
contractors any written warranties set forth in GCWW’s own agreements with such service providers that
apply to AlexRenew hereunder.

14. Relationship of the Parties.

The relationship between the parties is that of independent contractors. Nothing contained in this
Agreement shall be construed as creating any agency, partnership, joint venture, or other form of joint
enterprise between the parties (or with GCWW’s contractors), and neither party shall have authority to
contract for or bind the other party in any manner whatsoever other than as expressly set forth in the
MOU. No third party shall be deemed a third party beneficiary of AlexRenew with respect to this
Agreement.
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15. LIMITATIONS OF LIABILITY; EXCLUSION OF DAMAGES.

a. LIMITED LIABILITY. THE TOTAL LIABILITY OF GCWW IN CONNECTION WITH ALL
PRODUCTS AND SERVICES PROVIDED HEREUNDER AND ANY OTHER MATTER RELATING
TO THIS AGREEMENT (WHATEVER THE BASIS FOR THE CAUSE OF ACTION) SHALL NOT
EXCEED IN THE AGGREGATE THE TOTAL FEES THAT ALEXRENEW ACTUALLY PAID TO
GCWW DURING THE CONTRACT YEAR IN WHICH SUCH CAUSE OF ACTION ACCRUED.
HOWEVER, THE FOREGOING LIMITATION SHALL NOT APPLY TO DAMAGES CAUSED BY
GCWW'’S WILFUL MISCONDUCT OR GCWW’S FRAUD OR CLAIMS BY THIRD PARTIES FOR
PERSONAL BODILY INJURY DUE TO GCWW'’S NEGLIGENCE.

b. EXCLUSION OF DAMAGES. IN NO EVENT SHALL GCWW BE LIABLE FOR ANY
SPECIAL, INCIDENTAL, PUNITIVE, INDIRECT OR CONSEQUENTIAL DAMAGES OR LOST
PROFITS OR LOST GOODWILL, WHETHER BASED ON BREACH OF CONTRACT, TORT
(INCLUDING NEGLIGENCE), PRODUCT LIABILITY, OR OTHERWISE, AND REGARDLESS OF
WHETHER IT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, ALL OF THE
FOREGOING EXCEPT DAMAGES CAUSED BY GCWW’S WILFUL MISCONDUCT OR FRAUD.

c. FAILURE OF ESSENTIAL PURPOSE. THE LIMITATIONS AND EXCLUSIONS SPECIFIED
IN SECTIONS 14A AND 14B WILL APPLY EVEN IF ANY REMEDY SPECIFIED IN THIS
AGREEMENT IS FOUND TO HAVE FAILED OF ITS ESSENTIAL PURPOSE.

16. Force Majeure. Except with respect to the payment of Fees hereunder, neither party shall be
deemed in breach nor be held liable for failures or delays in the performance of this Agreement due to
causes or circumstances that are beyond the reasonable control of such party, including, without limitation,
acts of God, natural disasters, war, terrorism, regional emergency, freight embargoes, labor disruptions,
shortage of adequate power or telecommunications or transportation facilities, court actions or judicial or
governmental action, acts of a third party in the performance of some other contract with the parties, fires,
floods, epidemics, quarantines, and strike, weather of unusual severity, such as hurricanes or tornados.

17. Assignment; Subcontracting. AlexRenew shall not have the right to assign or transfer any of its
rights or obligations under this Agreement, whether by operation of law, merger, acquisition, asset sale,
contract, or otherwise, without the prior written consent of GCWW, and any attempt at such assignment
or transfer will be void. GCWW may subcontract any of its obligations under this Agreement to a third
party, provided that GCWW remains responsible for the performance to such subcontracted obligations,
subject to Section 10(d).

18. Dispute Resolution. The parties agree to use good faith efforts to amicably resolve disputes
under this Agreement, including, without limitation, by causing, upon writlen request of one party hereto,
a senior manager from each party to meet in person in good faith, provided that nothing in this Section
shall prejudice a party’s rights under this Agreement or otherwise preclude a party from exercising its
available remedies under this Agreement. Pending any dispute resolution, GCWW shall not suspend any
Services based on any unpaid invoice which is disputed in good faith under Section 3(d)by AlexRenew,
provided that AlexRenew promptly pays all non-disputed amounts and performs its non-disputed
obligations.

19. No Waiver. A party’s failure to enforce its rights with respect to any single or continuing breach of
this Agreement will not act as a waiver of the right of that party to later enforce any such rights or to enforce
any other or any subsequent breach.
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20. Choice of Law; Interpretation; Severability. This Agreement will be governed by and construed
under the laws of the State of Ohio, as applicable to agreements executed and wholly performed therein,
but without regard to the choice of law provisions thereof. This Agreement has been negotiated between
the Parties, and none of its provisions shall be construed narrowly against either party on the account of the
fact that such party drafted such provision. If any provision of this Agreement is held to be illegal or
unenforceable by a court of competent juridiction, the remaining provisions of the Agreement will remain
in full force and effect. To the extent possible, such court is empowered and requested to replace/reform
the invalid or unenforceable provision with a provision that is valid and enforceable and that comes closest
to expressing the intent of such invalid or unenforceable provision.

21. Entire Agreement; Amendment. This Agreement, together with its Exhibits and any Change
Orders, which are all hereby incorporated by reference, contains the entire understanding of the parties
with respect to its subject matter and supersedes and extinguishes all prior oral and written
communications between the parties about its subject matter. No modification or amendment of this
Agreement will be effective unless it is in writing, is signed by each party and provides that it modifies or
amends this Agreement and/or a MOU hereof. This Agreement and any signed agreement or instrument
entered into in connection herewith or contemplated hereby, and any amendments hereto or thereto, to the
extent signed and delivered by means of digital imaging, electronic mail or a facsimile machine, shall be
treated in all manner and respects as an original agreement or instrument and shall be considered to have
the same binding legal effect as if it were the original signed version thereof delivered in person. This
Agreement may be signed in counterparts. In the event of a conflict between any provision of this
Agreement and the MOU, the provision of the MOU shall prevail.

22, Exhibits.
The following Exhibits are attached hereto and made a part hereof:

Exhibit A - MOU
Exhibit B - Project Plan
Exhibit C — Schedule of Fees and Rates

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the dates indicated below
their respective signature, which shall be effective as of the later of such dates (“Effective Date”).

CITY OF ALEXANDRIA, VIRGINIA,
SANITATION AUTHORITY,
dba Alexandria Renew Enterprises

by: &U‘fﬂ L 8/ laasc A~
printed name: . _ Kol —
Its:____&GAd /O ;
Date: /-7 /5

[CINCINNATI SIGNATURE PAGE FOLLOWS]
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CITY OF CINCINNATI

By:%ﬁ/\’%’,

Patrick A. Duhaney,
City Managcr /
Date: &

RECOMMENDED BY: CITY PURCHASING APPROVAL:

Bobbi Hageman, Ae§ing Chief Procurement
Officer
APPROVED FOR LEGAL SUFFICIENCY CERTIFICATION OF FUNDS:
Wd% f Date: 1 U JAN 2019
Assistant City Sohc Funding: _C.E."_'::i}_,‘.::é_f {hi
Amount; EUNﬂ-S_MQLP.EQU IREU

APPROVED BY DEPARTMENT OF
ECONOMIC INCLUSION:

Markiea Carter, Director
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+Exhibit A

MEMORANDUM OF

UNDERSTANDING

Between the City of Cincinnati, Ohio, on behalf of its Greater Cincinnati Water Works,
and City of Alexandria, Virginia Sanitation Authority, dba Alexandria Renew Enterprises

pursuant to a “Billing and Collection Services Agreement” datcdml_fg 2012
{
(A(g'ie'\éc%‘!c%No. 19-01 5 ) the “Agreement”

V4

GREATEHR
CINCINNATI

WATER
WORKS
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MEMORANDUM OF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDING (this “MQOU™) is made and entered
into this day of 2018, by and between the City of Cincinnati, Ohio,
on behalf of its Greater Cincinnati Water Works, herein sometimes referred to as
“Cincinnati”, “Greater Cincinnati Water Works” or “GCWW?”, and City of Alexandria,
Virginia Sanitation Authority, dba Alexandria Renew Enterprises, herein sometimes
referred to as “AlexRenew,” dated , 2018.

WITNESSETH:

WHEREAS, AlexRenew has expressed a desire that Cincinnati provide customer service

and billing, payment and collection services for Wastewater Treatment and Base Charges
for AlexRenew and City Sanitary Sewer System Capital Investment and Maintenance Fee
for the City of Alexandria; and

WHEREAS, Cincinnati is authorized to provide customer service and billing, payment
and collection services pursuant to Section 401-90 (2) of the Cincinnati Municipal Code;
and

WHEREAS, the Directors of GCWW and AlexRenew are required, pursuant to Section
1 of the Billing and Collection Services Agreement dated as of , 2018 , by and
between AlexRenew and Cincinnati, to enter into this MOU to detail specific business
services to be provided and processes that Cincinnati will follow for AlexRenew, to detail
processes for communicating utility rates for Wastewater Treatment Charges, Base
Charges, and City Sanitary Sewer System Capital Investment and Maintenance Fee and
remittances to Cincinnati, to specify to which AlexRenew accounts Cincinnati is to
deposit utility billing payments and how Cincinnati is to report accounts receivable to
AlexRenew financial staff, and to specify measurable customer service performance
requirements for AlexRenew and Cincinnati to meet and a process for compensation
should the performance standards not be reliably achieved.

WHEREAS, Cincinnati and AlexRenew acknowledge that an earlier Memorandum of
Understanding dated October 15, 2012 and the agreement to which it was an exhibit have
been terminated;

NOW, THEREFORE, in consideration of the promises, covenants and agreements
contained herein, the parties agree to recognize and be bound by the elements outlined in
this MOU as the basis upon which GCWW -will provide utility customer service and
billing, payment and collection services to AlexRenew and will supplement the
Agreement between the City of Cincinnati and Alexandria Renew Enterprises.

1.0 DEFINITION OF TERMS
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Account
Active Account
Active Service

AlexRenew Assist

Base Charge

Call List

City Sanitary Sewer
System Capital
Investment and
Maintenance Fee

Collections Team

Contact Center

Customer

CC&B

Customer Suite

Exception Mail
eCheck

Means a combination of a Customer and a given Premises.
Means an Account associated with Active Service.
Means any service that is moved into a Premises.

The group of GCWW senior level Contact Center agents and
supervisors who respond to escalated Customer inquiries and
issues.

Means a charge billed per meter to all Active Accounts to fund
AlexRenew capital projects. Residential Accounts are charged a
flat rate. Commercial, industrial and OPA Accounts are charged
based upon meter size.

Means a sequential list of forms needed to complete a routine
business task in Customer Suite.

Means a charge by the city of Alexandria for the maintenance of
sewer lines. This is a pass-through charge with no mark up.

The group of GCWW senior level agents and supervisors
responsible for resolution of delinquent Accounts through
collection letters, telephone contact, collection agency referrals
and write offs.

Means facility and personnel designed to respond to Customer
inquiries regarding billing and Accounts.

Means a customer of AlexRenew.

Means GCWW’s new customer information system used for the
billing, collection, management and reporting of Customer,
location and Account information.

Means the GCWW’s customer information system used for the
billing, collection, management and reporting of Customer,
location and Account information as of the effective date of this
MOU.

Any mail returned from the lockbox processing.
A payment instrument combining the security, speed and

processing efficiencies of all-electronic transactions with the
familiar and well-developed legal infrastructure and business
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HBC

HGAL

Inactive Account
Inactive Service
Letter

Residential
Customer Activation
Fee

OPA

Premises
QAM

RAP
Returned Mail
TGAL

VAWC

Wastewater
Treatment Charge

Winter Period
Average

processes associated with paper checks.

Means “History Based Consumption,” which is the Customer
Suite process used to calculate the Winter Period Average (see
“Winter Period Average” below).

Means one hundred gallons.

Means an Account associated with Inactive Service.
Means any service that is not moved into a Premises.
Notice, letter or any other correspondence (except the bill).

A charge for new residential accounts to begin service.

Means a governmental organization, quasi-governmental
organization or public school.

Means a Customer location or service delivery address.
Means GCWW'’s Quality Assurance Manager

Means GCWW'’s Report Access Portal

Means any mail returned from the post office.

Means one thousand gallons.

Means Virginia American Water Company, a public utility
corporation of the Commonwealth of Virginia.

A fee charged to Customers for wastewater that runs through the
sanitary sewer system and requires treatment prior to discharge to
a stream.,

Means a calculation of the average amount of water used during
the designated winter months of the year.
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2.0 NEW ACCOUNT GENERATION

The purpose of this section is to define responsibilities relating to the generation of new Accounts.

2.1. General Items

2.1.1,

2.1.2,

2.1.3.

2.14,

AlexRenew will provide GCWW with required data to automatically generate
new Accounts using the daily billed water consumption file provided by VAWC;
provided, however, that, if VAWC does not provide AlexRenew with such file,
GCWW will be relieved of its billing services obligation under this MOU until
such time as the file is received.

2.1.1.1 AlexRenew will send information relating to new Accounts to VAWC.

2.1.1.2 AlexRenew’s water billing agent (currently VAWC) will send data
associated with each new Account, including the first billed consumption,
in a file to GCWW.

2.1.1.3 GCWW will use such data to record each such new Account as necessary
to enable GCWW to perform the services set forth in the Agreement and
this MOU.

2.1.1.4 GCWW will establish new Accounts through an interface with VAWC.

AlexRenew’s water billing agent (currently VAWC) will provide to GCWW the
meter inventory and initial consumption for new Accounts using data files.

GCWW will utilize Customer Suite to determine whether the Customer associated
with each new Account is already an existing Customer using the name, billing
address, and telephone number of the Customer associated with the new Account.
If the name and billing address is an exact match to an existing Customer,
GCWW will utilize such existing Customer’s customer number to create the new
Account. Telephone numbers that do not match with existing records will be
added to the existing customer record. If the name and billing address do not
match an existing Customer, a2 new customer number will be generated for the
Customer associated with the new Account.

GCWW will establish billing services for each new Account immediately after
creating such new Account. All Accounts will have three service fees: a
Wastewater Treatment Charge based on water consumption, a Base Charge,
Charge, and City Sanitary Sewer System Capital Investment and Maintenance Fee
Charge. New accounts could have a Residential Customer Activation Fee on their
initial bill in addition to the above charges. These service fees will exactly match
those fees currently charged as of the date of this MOU. Such fees may only be
changed if and to the extent approved by the Virginia State Corporation
Commission.
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2.1.5.

2.1.6.
2.1.7.

2.1.8.

2.1.9.

2.1.10.

2.1.11.

2.1.12.

2.1.13.

GCWW will determine billing cycles based on meter reading routing information
provided by VAWC. GCWW will provide a written notice to Alex Renew of the
billing cycle and a schedule of the billing periods and billing dates for the
upcoming 12-month period, within 14 days of receipt of the reading and billing
schedule from VAWC.

GCWW will bill effective with the billed consumption supplied by VAWC.

GCWW will use an address type of “BI” to identify the billing address for
Customers.

GCWW will supply AlexRenew a way to query by VAWC’s billing system
Premises number in Customer Suite.

There will be only one geographic rate structure for all Accounts.

All new Accounts will have (i) a Premises address with the city listed as
“Alexandria”, and (ii) an Account address, to which bills are sent. The Premises
address and the Account address may be the same.

All name and billing address change requests will be referred to VAWC.

2.1.11.1. If GCWW receives the telephone number from VAWC in the daily
Account change file, it will be updated into Customer Suite. GCWW
Contact Center Agents will request this information from the Customer
and make updates to the Account as needed.

There are four service types that will be used for new Accounts. They are
Residential, Commercial, OPA and Industrial.

2.1.12.1. GCWW will not change the service types without written
authorization from AlexRenew.

GCWW will create a new “Read Method” validation of “SR” for special read and
default the setting on the primary inventory window.

2.2. Customer Service Module

22.1.

AlexRenew and GCWW each will have access to create new notes and add to
existing notes. AlexRenew and GCWW will not have the ability to delete notes.

2.2.1.1 AlexRenew will use the Note Types that are currently listed in Customer
Suite.

2.2.1.2 AlexRenew will use the note expiration dates that are currently listed in
Customer Suite with the exception of payment notes. Since AlexRenew
does not want payment Note Types to expire; GCWW will assign an
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222,

2.2.3.

2.2.4,

expiration period of 999 months for note types of Payment and Payment
Reversal.

For Customer service issues, GCWW Contact Center Representatives will attempt
to handle these issues on the phone with the Customer. If the Customer is not
satisfied, the representative will escalate the issue to a Contact Center Supervisor.
If the Customer is still not satisfied, the Contact Center Supervisor will escalate
the issue to a Contact Center Manager. If the Customer is still not satisfied, the
Contact Center Manager will escalate the Customer to AlexRenew. Upon proper
escalation, AlexRenew will have the right to determine the final resolution of any
Customer service issue.

AlexRenew will use the existing Alerts and At A Glance items within the CSR
Module of Customer Suite. Items not used and new items identified by
AlexRenew will be addressed as they occur.

GCWW will set the System Level rules to allow up to two returned checks and/or
ACH payments for a Customer within a one year period. Once a Customer has
two checks and/or ACH payments returned for insufficient or unavailable funds,
GCWW will not permit such Customer to pay by check or ACH. Twelve months
following the billing cycle in which such Customer’s last returned check or ACH
payment occurred, if such Customer’s Account is identified to be in good
standing in the Customer Suite report, GCWW will remove the payment .
restriction manually so that such Customer may once again pay by check or ACH
payment. During the 12-month restriction period, GCWW will permit the
Customer to pay by credit card, money order, in-person and any other method
designated by AlexRenew, and GCWW will maintain the capability to
accommodate such methods.

3.0 BILL PROCESSING

The purpose of this section is to define responsibilities relating to the generation of charges and the
notification to the Customer of those charges.

3.1. General ltems

3.1.1.

3.1.2.

GCWW will follow its established policies and procedures where AlexRenew has
not provided specific policies and procedures, rules and regulations, and scripts
for GCWW Contact Center agents for handling Customer inquiries and Accounts.

3.1.1.1.Charges currently generated outside the billing system will not be billed
within the GCWW billing system. Any manual process that AlexRenew
currently performs will remain the responsibility of AlexRenew.

3.1.1.2. AlexRenew has the option of entering a miscellaneous charge in the
GCWW billing system providing the charge is Account specific.

GCWW will provide duplicate bills to the Customers upon request.
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3.1.3.

3.14.

3.1.5.

3.1.6.

3.1.7.

3.1.8.

3.1.9.

GCWW will generate bills monthly as determined by VAWC’s current reading
and billing schedule, using the established due date of 21 days from the bill date
for all Accounts.

AlexRenew will provide 30 days’ notice of any request for a change to standard
rules and validations in the billing system through the Change Control Process
(Exhibit B of this MOUJ).

AlexRenew will supply GCWW with new rate change information 30 days prior
to the effective date through the Change Control Process as outlined in Exhibit B
to this MOU. The effective date for the most current ordinance is October 1,
2017. (See Exhibit C of this MOU)

3.1.5.1.Rate changes for AlexRenew will be prorated. GCWW will enter the
rate to calculate charges based upon the ending and beginning dates for
each rate.

3.1.5.2.Rate increase information must be based on Read Date, and GCWW
will prorate the rate increase in the case of a partial billing period
reading.

GCWW will set up monthly rates for AlexRenew with the base days as 30.
Monthly rates will be prorated for periods less than 25 days or more than 35 days.
This proration method will be used only for the Base Charge.

GCWW will provide for multiple General Ledger codes to support AlexRenew
needs for separate tracking of revenues. AlexRenew will provide the list and
description of codes needed. The GL codes in Customer Suite will match those in
GCWW’s financial system and will be mapped outside of Customer Suite to those
in AlexRenew’s financial system.

GCWW will only bill for services when consumption data is received from
VAWC.

GCWW will continue to receive usage files and address changes from VAWC.
GCWW will match those changes using the VAWC Premises number and make
updates in Customer Suite accordingly.

3.1.10. Contact Center Agents will direct Customer calls to VAWC for any Customer

name or mailing address changes, Account final readings or new Account
requests.

3.1.11. All AlexRenew residential Customers will have a Winter Period Average as

calculated using the History Based Consumption (HBC) functionality in the
billing system.

3.1.11.1. A default value of 4,000 gallons will be used for new Accounts
with insufficient billing history to calculate a Winter Period Average.
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3.1.12.

3.1.13.

3.1.14.

3.1.15.

3.1.16.

3.1.17.

3.1.18.

3.1.11.2. A minimum Winter Period Average of 4,000 gallons will apply to
all Accounts. GCWW will set this as the override value following
calculation of the Winter Period Average value in Customer Suite.

3.1.11.3. GCWW will provide AlexRenew with fractional billing as needed
for the Winter Period Average value.

Winter Period Average (HBC) consumption will be calculated as follows:

3.1.12.1. GCWW will use the months of December, January and February to
determine the Winter Period Average value.

3.1.12.2. Wastewater Treatment Charges will be billed according to actual water
consumption for all periods except those using the Winter Period
Average,

3.1.12.3. Only Accounts with a Residential Service Type and using a residential
meter size will be eligible for Winter Period Average.

3.1.12.4. GCWW will provide the ability to override an existing Winter Period
Average value. The corrected Winter Period Average value will be used
for the calculation of Wastewater Treatment Charges for billing periods
ending in months others than December, January and February.

AlexRenew may grant additional Winter Period Average adjustments,
Wastewater Treatment Charge credits, City Sanitary Sewer System Capital
Investment and Maintenance Fee credits.

The Winter Period Average calculation process applies only to the AlexRenew
Wastewater Treatment Charge. The City of Alexandria’s City Sanitary Sewer
System Capital Investment and Maintenance Fee shall be calculated based solely
upon the water consumption provided by VAWC.

Consumption for the Wastewater Treatment Charge and the City Sanitary Sewer
System Capital Investment and Maintenance Fee will be billed in TGALs.

GCWW will express consumption rate steps based on TGALs in fractional
numbers.

AlexRenew will enter/record all activity related information within one business
day from receipt of information to support billing and Customer services.

GCWW will not generate a billing statement if the water is turned off and the
water company (currently VAWC) is not sending a bill. These Accounts will not
be included in the VAWC consumption file.
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3.1.19.

3.1.20.

3.1.21.

3.1.22.

3.1.23.

3.1.24,

3.1.25.

3.1.26.

AlexRenew will supply final readings via file through VAWC to GCWW for
processing. GCWW will cease billing services in connection with any Account
for which it has received a final supply reading.

GCWW will not generate an additional billing statement after the initial final
billing statement unless financial activity occurs on the Account.

For the calculation of the Wastewater Treatment Charge, GCWW will provide
functionality to subtract the consumption of specified deduct meters from the
consumption of other sewer services for billing purposes. AlexRenew will
provide deduct meter readings.

GCWW will input a special code in the GCWW billing system for critical need
users in the AlexRenew system. AlexRenew will provide and maintain this data.

GCWW will utilize Residential, Commercial, Industrial, and OPA classes into the
Service Type field. GCWW also provides a Dwelling type field for AlexRenew.

GCWW will have the authority to waive fees as a one-time courtesy for
Customers under valid circumstances, as well as charges following final bills for
Inactive Accounts. This authority applies to frontline Contact Center agents for
delinquent charges, penalty fees (i.e. dishonored check charge) or an appropriate
charge adjustment (i.e. crediting the difference between commercial and
residential rates when VAWC has confirmed the change) up to $50.00 and to
AlexRenew Assist up to $100.00. Requests for amounts beyond this threshold
will be forwarded to AlexRenew. GCWW will have no other authority to waive
fees or charges.

3.1.24.1 Valid circumstances for the waiver of delinquent charges include: the
Customer has a pending adjustment, the Customer claims they missed their bill,
the Customer experienced a delay in the posting of a payment, or the Customer is
confused with what AlexRenew is or the service AlexRenew provides.

3.1.24.2 The Collections Team may use the waiver of delinquent charges or
penalty fees to encourage full payment of the original service charges. This
requirement may be