
Contract No. 12-18-329
Vendor Name: TELVENT DTN, LLC

AMENDMENT NO. 1

This Amendment modiges Contract No. 12-18-329, fora Weather Notification System by and between the County of
Cook, illinois, herein referred to as "County" and Telvent DTN, LLC, authorized to do business in the State of illinois

hereinafter referred to as "Contractor":

RECITALS

Whereas, the County and Contractor have entered into a Contract approved by the County Board on May 8, 2013,
(hereinafter referred to as the "Contract" ), wherein the Contractor is to provide a Weather Notification System
(hereinafter referred to as the "Services') from June 1, 2013 to May 31, 2016, with (2) two renewal options, in an

amount not to exceed $763,500.00; and

Whereas, an increase in the amount of $29,900.00 is required for the addiTion of Services; and .

Whereas, the County and Contractor desire to include additional scope of services to the Contract; and

Now therefore, in consideration of mutual covenants contained herein, it is agreed by and between the parties to

amend the Contract as follows:

1. The Contract is increased by $29,900.00 and the Total Contract Amount is revisrxf to $793, 400.00.

2. The Contract is hereby amended to incorporate Attachment A to include DHSEM Branding (Skinning) on the
Weather Notwcation System and made part of the Contract.

3. GC-04 Payment of the Agreement is deleted in its entirety and is revised as follows:

All invoices submitted by the Contractor shall be in accordance with the cost provisions contained in the

Contract Documents and shall contain a detailed description of the Deliverables (i.e., the goods, equipment,

supplies or sewices) including the quantity of the Deliverables, for which payment is requested. All invoices

for services shall include itemized entries indicating the date or time period in which the services were

provided, the amount of time spent performing the services, and a detailed description of the services

provided during the period of the invoice. All invoices shall reflect the amounts invoiced by and the amounts

paid to the Contractor as of the date of the invoice. Invoices Ibr new charges shall not include "past due"

amounts, if any, which amounts must be set forth on a separate invoice. Contractor shall not be entitled to

invoice the County for any. late feem}rather penalties.

In accordance with Section 34-177 of the Cook County Procurement Code, the County shall have a right to

set off and subtract from any invoice(s) or Contract price, a sum equal to any fines and penalties, including

interest, for any tax or fee delinquency and any debt or obligation owed by the Contractor to the County.

The Contractor acknowledges its duty to ensure the accuracy of all invoices submitted to the County for

payment. By submitting the invoices, the Contractor certifies that all itemized entries set forth in the invoices

are true and correct. The Contractor acknowledges that by submitting the invoices, it certifies that it has

delivered the Deliverables, i.e., the goods, supplies or equipment set forth in the Contract to the Using

Agency, or that it has properly performed the services set forlh in the Contract. The invoice must also

reflect the dates and amount of time expended in the provision of services under the Contract.
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Contract No. 12-%329
Vendor Name; TELVENT DTN, LLC

The Contractor acknowledges that any inaccurate statements or negligent or intentional misrepresentations

In the invoices shall result in the County exercising all remedies available to it in law and equity including,

but not limited to, a delay in payment or non-payment to the Contractor, snd reporting the matter to the

Cook County Oflice of the Independent inspector General,

When a Contractor receives any payment from the County for any supplies, equipment, goods, or services,

it has provided to the County pursuant to its Contract, the Contractor must make payment to its

subcontractors within 15 days alter receipt of payment from the County, provided that such subcontractor

has satisfactorily provided the supplies, equipment, goods or services in acconlance with the Contract and

provided the Contractor with all of the documents and information required of the Contractor. The

Contractor may delay or postpone payment to a subcontractor when the subcontractor's supplies,

equipment, goods, or services do not comply with the requirements of the Contract, the Contractor is acting

in good faith, and not in retaliation for a subcontractor exercising legal or contractual rights.

4. The attached Economic Disclosures Statement and MBE/WBE tmlization Plan forms are incorporated and
made a part of this Contract.

5. All other terms and conditioris remain as stated in the Contract.

In witness whereof, the County and Contractor have caused this Amendment No. 1 to be executed on the date and

year last written below.

County of Cook, illinois

Chief Procurement Officer

By: iUoe AR&ui W4 /-'I

State's Attom/y (if applicable)

Z
Type or print name

Date: fL kuu<I- ZOLL
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Contract No. 12-18-329
Vendor Name: TELVENT DTN, LLC

ATTACHMENT
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QUOTE FOR SERVICES
TO: Cook County DHSEM

Amanda Deacon
69 West Washington St, Suite 2600
Chicago,'L.60602:

Phone: 312/603-8'l49
e-mail: amanda.deaconlcookcountyii.gov

CUSTID;
DATE:

TERMS:

SALES REP:

8110West Dbdge Road
Omaha, NE 68114

Phone: {402)255-8657
Fax: {402)255-8180

20'5'I 4'59
April 22, 2015

12 Month Agreement
Telvent DTPI, LLC

Kristjn Haugen
402-255-8657
kristin.haugen@telventdtn.corn

HERE Is ovll Palts otjerrrtTfobjoN THEgooos NAIRED, Et!alter To THE coNblqloMs NOTID conditrons: The information quoted heretn Is
not the final agreement between Telvent DTM, i/c 'an'd the customer.. Tha productr, prices terms. and/or conditlom quoted herein mar be
subject to change upan febi nt IfrNadrscreiion arid will become final uuen C ustorrgr's dgnature of Te ivan t DTN's Terms and Conditions cif sale
and Talvent 0m's 0ustoner order Acknowledgment, This quote shall reraain valid for 90syavs tram the date first listed above.

':DfQ:.RIP11911);".,'".;,,Tc ':".'-::,::-.:=-.".:- ', .." 0118'TirheFae.
Cotak Couhty DHSEM Brandihg (reskln) - for Weathe{Sentiy Online, AviationSentry
Online, and Smartphone Licenses

$29 900.00
~ Cook County DHSEM branding {skinning) of all users of WeatherSentry

Online and Aviationsentry Online
~ Cook County DHSEM branding (skinning) of ail users of Weathersentry

Smartphone
0 IPhone - WeetherSentry Smartphone
0 Arrdroid - WeatherSentry Smartphone

~ Time Frame:
o 10 Weeks, or 400 hours

Fe(vent Dyfr/ Et8Quote Page 1 o/1 1 February 2019
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SECTION 1
INSTRUCTIONS FOR COIIPLETION OF

ECONOMIC DISCLOSURE STATESIENT AND EXECUTION DOCUMENT

This Economic Disclosure Statement and Execution Document t"EDS".).Is ta be completed and executed
by every Bidder on a County contract, every Proposer responding ta a Request for Proposals, snd every
Respondent responding to a Request for Qualigcabons, and otheio as required by the Chief Procurement
Officer. The execution of the EDS shall serve as the execution of a contract awarded by the County. The
Chief Procurement Officer, reeervss the right to request that the Bidder or Proposer, or Respondent
pmvide an updated EDS on an annual basis.

Delnltlons. Terms used in this EDS and not otherwise defined herein shall have the meanings given to
such terms in the instructions to Bidders, General Conditions, Request for Pmposals, Request for
Qualifications, as applicable.

Affrffate means a person that directly or indirecdy through one or more intermediaries, Controls is
Controlled by, or Is under common Control with the Person specified.

Appiicsnf means a person who executes Ihia EDS.

Bidder means any person who submits a Sid.

'ode means the Code of Ordinances, Cook County, illinois available on munlcode,corn.

contract shall Include any written document to make proouramsnts by or oh behalf of
Cook County.

Contractor or Contracting Party means a person that soters into a Contract with the
County.

Control means ths unfethred authority to directly or iodirsctly manage governance,
administndion, war k, and all other as pects of a business.

EDS means this oomph:te Economic Disclosure Statement and Execution Document;
Including all sections listed in ths Index and'sny sttachmenls.

Joint Irionture means an association of, two or more Persons proposing to perform a for-

profit businesa enterprise. Joint Ventures must have sn agreement in wribng, specifying
the terms and conditions of the relationship between ths partners and their relationship
and respective responsibility for the Contract

Lobby or lobbying means to, for compensation, attempt to influence a County official or
County employee with respect to any County matter.

Lobbyist means any person who lobbies.

Person ar Persons means 'any Individual, corporatioo, partnership, Joint Venture, trust,
association, Limited Liability Coin pany, sole proprietorship or other legal entity,

Prohibited Acts means sny of ths actions or accurrenoss which form the basis for
disqualification under the Code, or under the Csrtlflcatlons hereinafter set forth,

Ptaposei means a response to an RFP

Proposer means a person submitting a Praposa.

Response means response to an R0Q

Respondent means a person responding fo an RFQ.

RFP means a Request for Proposals issued pursuant to this Pracurement Code

RFQ means a Request tor Qualifications issued to obtain the qualificatians of interested parties.
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INSTRUCTIONS FOR COMPLETION OF
ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

Sectton 1:Instructions. Section 1 sets forth the instructions for completing and executing this EDS.

Section 2: Gertigoatlons. Section 2 sets forth certifications that are required for contracting parges under

the Cods snd other applicable laws. Execution of this EDS consgiutes a warranty that all the statements

and csttifications contained, and all the facts stated, in ths Certlifcstione ars true, correot and complete as
of the date of execution.

Section 3: Economic end Other Disclosures Statement Ssctbn 3 is the County's required Economic
and Other Disclosures Statement farm. Execution of this EDS constitutes a warranty that all the
information provided in the EDS is true, correct and complete as of the date of execution, and binds the
Applicant to the warranties, repleeentations, agreements and acknowledgemsnts contained therein.

Required Updates. The Applicant is required to keep all Information provided'in this EDS cunent and

accurate. In the event of any change In the Information provided, including but not limited to any change
which would render inaccurate or incomplete any ce'rtlfication or statement made in this EDS, the
Applicant shall supplement this EDS up to the time the County takes action, by tiling.an amended EDS or

.such other documentation as is required.

Additional Information. Ths County's Governmental Ethics and Campaign Financing Ordinances

Impose cerlaln duties and obllgagons on perscrrs 'or entities seeldng County bontracts, work, business, or

transactions, and the. Applicant is expected to comply fully with these ordinances. For further Information .

please contact the Director of Ethics at (312) 603~04 (89 W. Washington St. Suite 3040, Chicago, IL

60602) or visit the web~its at cookcountyil, gov/ethics-board-of.

Authorized Signem of Contract and EDS Execution Page. If the Applicant is a corporation, the
Pmsident and Secretary must execute the EDS. In the event that this EDS is executed by someone other
than ths President, attach hereto a certified copy of that section of the Corporate Sy-l.aws or other
authorization by the Corporation, satisfactory to the County that permits the person to execute EDS for
said corporation. If the corporation is not registered In the Stats of Illinois, a copy of the Certilicate of
Good Standing fmm the state of incorporation must be submitted with this Signature Page.

If the Applicant is a partnership or joint venture, all partners or joint venturers must execute the EDS,
unless cne partner or joint venture has been authorized to sign for the partnership or joint venture, in

which case, ths partnership agreement, resolution or evidence of such s'uihority satisfactory to the Office

of the Chief Procuremsnt Oflicer must bs submitled with this Signature Page.

'f the Applicant is s msrnbsrmanaged LLC all members must execute the EDS, unless otherwise

provided in the operating agreement, resolution or othe'r corporate. documents. If the Applicant ls a
manager-managed LLC, the manager(s) must execute the EDB. The Applicant must attach either a
certiged copy of the operating agreement, resolution or other authorization, satisfactory to the County,
demonstrating such person has the authority to execute the EDS on behalf of the LLC. If the LLC is not

registered in .the State of illinois, a copy of a current Csrtigcate of Gccd Standing from ths state of
incorporation must be.submitted with this Signature Page.

If the Applicant is a Sole Proprietorship, the sole proprietor must execute the EDS.

A "Partnership'Joint Venture" or "Sole Proprietorship" operatIng under an Assumed Name must be
mgistered with the illinois county in which it is located, as plovided in 605 ILcs 406 (2012), and
documentation evidencing registration must be submitted with Ihe EDS.

EDS-ii 3/2016



SECTION 2

CERTIFICATION8

THE FOLLOWING CERTIFICATIONS ARE MADE PURSUANT TO STATE tAW AND THE CODE- THE APPLICANT IS
CAUTIONED TO CAREFULLY READ THESE CERTIFICATIONS PRIOR TO. SIGNING THE SIGNATURE PAGE. SIGNING
THE SIGNATURE PAGE SHALL CONSTITUTE A WARRANTY BY THE APPLICANT THAT ALL THE STATEMENTS,
CERTIFICATIONS AND INFORMATION SET FORTH WITHIN THESE CERTIFICATIONS ARE TRUE, COMPLETE AND
CORRECT AS OF THE DATE THE SIGNATURE PAGE IS SIGNED. THE APPLICANT IS NOTIFIED THAT IF THE COUNTY
LEARNS THAT'ANY OF THE FOLLOWING CERTIFICATIONS WERE FALSELY MADE, THAT ANY CONTRACT ENTERED
INTO WITH THE APPI.ICANT SHA'LL BE SUBJECT TO TERMINATION.

A. PERSONS AND ENTITIES SUBJECT TO DISQUALIFICATION
- No person or business entity shall bs awarded s contmrt or sub-corded, for a period of five (6) years fram the date of
conviction or enhy of a plea or admission of guilt, civff ar criminal, if gttd person or business entity:

I) Has been convicted of an act committed, within the State ofllffmls, ofbrlbsiy or attempting to bribe an offtcer
or employee of a unit of state, federal or local government or ichcol district in ths State of Iiffnois in that
ofscei's or employee's offlcisl 'capadty,

. 2) Has been convicted by federal, state or local government ofaii act of bid-rigtp'ng or attempting ta rig bids as
defined in-the Sherman Anti-Trust Act and Clayton Act. Act. 15 U.S.C.Section 1 et seg„

3) Has been convicted of bid-rigging or attempting to rig bleb under ths laws of federal, iitste ar loCal

government;

4) 'Has bean convicted of enact committed. within the State. ofpitxwffxing orattempting to fix

prices

a defined
by ths Sherman Anti Trust Act and the Clayton Act, 15 U S0. Section 1, stseg.;

5) Has been convicted of pric-fixing or attempting to fix prices under the laws ths Slate;

5) Has been convicted of defrauding or attempting to defraud any unit of state or local government ar school
dlstrlqt within:the State of illinois;

7) Has made an admission of guilt of such conduct ss sst forth In subsections (1) through (5) above which
admission is a matter of record, whether or not such person or business endty wss subject to prosecution for
the off'ense or offenses admitted ta; or

5) Has entered a plea of nolo contendere to charge of bribeiy, piice-fixing, bid-rigging, or fraud, as set forth in
sub-paragraphs (1) through (5) abave.

In ths case of bribery or sttsmpffng to bribe, a business entity may itot be swarded s contract if sn otffcial, agent or
employs's of such business entity oomrnitted ths Prohibited Aot on behalf of the business entity and pursuant to ths
dintction or aulhorixstton of an office, director or other resp'onsible dtchl of the business entity, and such Prohibited
Act occurred wffhln three years p rior to the sward of the contract. In addBon, a business entity shall be dhiquslified if sn
owner, partner ar shareholder cantrolling, directly or indirectly, 209o or snore of the business entity, or an oBcer of the
business entity has performed. any Prahibited Act wffhin five years pricrto the award ofthe Contract.

THE APPLIcANT HEREBY CERIIFIBS THAT'. The Applicant hss rest lhe provisions of Section A, Persons and
Entities Subject to Disqualillcstlon, that the Applicant has not committed any prohibited Act set forth in Section A, and
that award of ths Contract to the Applicant would not violate the provisiors of such Secgon or af the Code,

BID-RIGGING OR BID ROTATING

. THE APPLICANT HEREBY CERITPIES THAT: In accordance with 770 ILC3 dr33 E 11, neither Ihe Applicant nor any
AIIIllated Enfffy Is bar)ed Inim award of Ibis Contract as s result of s canvicficn for the violation ofState laws pmhibiting
bid-rfggfng or bid rohiting.

DRUG FREE WORKPLACE ACT

THE APPLICANI'EREBY CERTIFIES THAT: The APPlicant will proviie e drug free workplace, as required by (30 ILCS
580/3).



DEUNQUENCY IN PAYMENT OF TAXES

THE APPLICANT IfBRBBYCBR7IPIBS THAT: The Applicant Is not en owner oi s perly meponeibie fcr fhe payment af
any fax or fes sdrninishrrsd by Coak County, by e local municipality, er by the illinois t)eparfmenf of Revenue, which such
fsx or fee is delinquent, each as bar swanf of s conbsct or subconbsctpuBuent to the Code, Chapter 34, Section 34 171.

HUIIIIAN RIGHTS ORDINANCE

No person who is a party ta s contract with Cook County ("County" ) shell engage in unlawful dlscrlminsfion or, sexual
harassment against any IndMdual in the terms, or conditions of employment, credit, pubfic sccommodsfians, housing, or
provision of County fadlfiies, services or pragrams (Cade Chapter 42, fieclion 42-30 etseq).

ILLINOIS HUMAN RIGHTS ACT

THB APPLICAfifT ffERBBV CBR77PfBS THATr ItIs In compliance wffr the ifincis itumsn Rights Acf (775 iLCS 512-105),
and sgmss to abide by the rsqufremenfs of lbs.Ac1 se pert of its contneriuei obligations,

INSPECTOR GENERAL (COOK COUNTY CODE, CHAPTER 34, SECTION 34.'I74 and Sscgan 34 263)

The Applicant has not willfully faihd to cooperate in.an investigafion by tits Cook County Independent Inspector General
or ta report to the Independent Inspector General sny and all. infarmallen concerning conduct which they know to involve
corruption, or other criminal acfMty, by another county employee or official, which concerns his or her affice of
employment or County related Imnsacfion,

The Appficant has reported directly and without eny undue delay eny euepsotsd or known fraudulent aafvlty In the
County's Procursinsnt pracsss to ths Otfics of fhs Cook County Inspedor General.

CAMPAIGN CONTRIBUTIONS (COOK COUNIY CODE, CHAPTER 7, SECTION 24I66)

THE APPLICANT CERTIFIES THAT: It has read and shall comply wfih ths Cook Counfl/s Ordinance concerning
campaign cantiibufians, which is codified st Chapter 2, Division 2, Subdivision ll, Secfion 685, and can bs read In Its

entirety at www.municade.corn,

GIFT BAN, (COOK COUNTY CODE, CHAPTER 2, SECTION 2-674)

THE APPLtCANT CERTIFIES THAT: It has read slid shall complY with the Cook County's Ordinance concerning
receiving and sofiofitng gills snd favors; whloh is codified at Chapter 2, Division 2, Subdivision ll, Section 674, and can be
read ln Its sntkety at www.municode.corn.

LIVING WAGE ORDINANCE PREFERENCE (COOK COUNTY CODE, CHAPTER 34, SECTION 34-166

Unless expresslywaived by the Cook County Board of Commissioners, Ihe Code requires that a living wage must be paid
to individuals employed by a Contmctor wliich has s County Contiact sed by all eubccntmctore of euoh Contractor under s
Counly Conbsct, throughout ths dursfion of such County Cantrsct. The amount of such IMng wage ls annually by ths
Chief Financial ONaer of the Couniy, snd shall be posted on the Chief Promremsnt Oflicer'e websits.

The term "Contract's used in Section 4, I, of this EDS, specifically excudm contracts wfih the following:

1) Not-For Prcfit Orgsnbafions (delined as a corporation having isxexernpt status under Section 601(C)(3)of tiis
United Skehe Internal Revenue Code snd mcognized under the lghoie State not for-proS law}l

2) Community Development Black Grants;

3) Cook County, Works Department;

4) . Shsritl's Work Alternative Program; and

5) Department of Carrscfion inmates.

EDS-2



SECTION 3

REQUIRED DISCLOSURES

1. DISCLOSURE OF LOBBYIST CONTACTS

List all persons that have made lobbying contacts on your behalf with respect lo this contract:

Name

kill
Addmss

LOCAL BUSINESS PREFERENCE STATEMENT (CODE, CHAPTER 34, SECTION 34-230)

Local business means a Person, including a foreign corporagon authorized to Iraneact business in illinois, having s bona fide

establishment located within the County at which it is transac6ng business on ilia date when a Bid is subinitted to the County,

and which employs the majority of its regular, full-time wodc foroe within ths County. A Joint Venture shel(constitute a Local

Business if one or more Persons that qualify as a "Local Business" hold interede totaling over 50 percent In the Joint Venture,

even if the Joint Vsntum doss not, at ths time of ths Bid submittal, have such s beni fide establishment within gre County,

a) Is Applicant a "Local Business" as defined above'

Yes: Noi

b) If yse, list business addresses within Cook County:

c) Does Applcant employ the majority of its regular full-dms workbree within cock county'

Yes: Ho: CX)

3, THE CHILD SUPPORT ENFORCEMENT ORDINANCE (CODE, CHAPTER 34, SECTION 34-172) .

Every Applicant for s Couniy Prlvllege shall bs in full compliance with any child sspport order before such Applicant is entitled to

receive or renew a County Privilege. When delinquent chikl support exists, Ihe County shall nct issue or renew any County

Prhigege, and ma'y revoke any County Privgege.

All Applicants ere rsqubwd to review the Cook County Affidavit of Child Seqiport Obligations iNached to this EDS fEDS6)
and coneplsts the Affidavi based on the instructions in the Affidavit.



The Applicant must Indkate by checking the appropriate provision below and'provtdhg all required information that either

a) The following ls a complete liat of sll real esbrte owned by IheAppilcvnt in Cook County:

PEREIANENT INDEX NUIEBER(S): kl Ik

(ATTACH SHEET IF NECESSARY TO LIST ADDITIONAL INDEX

NUIEBERS)

b) (9 Ths Applicant owns no real estate in Cock County.

E EXCEPTIONS TOCERTIFICATIONS OR DISCLOSURES

If the Applicant is unabls to certifY to sny of the cerNlcstions or any other ststsmsnb contained in this EDs and not expbuned

elsewhere in this EDS, the Applicant must explain'belovr.

If the letters, "1%A",the word "None" or "No Response" appears above, or if the space is lett blank, it will be ccnduslvely presumed

that the Applicant csrlified to all Certiflcatlons end other ststemsnte contained in Ibis EDS;



COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT

Ths cook county code of Ordinances (]2-stg ei ssq.) requires that sny Applicant for any county Action must dlsdoss Information
concerning ownership interests In ths Applicant This Disclosms of Ownership lhteresl Statement must be completed with all..information current as.of thedats this Statement is signed. Furlhermore, this Sktkmlsnt-must be kept current-, by filirig an amended
Statemsnf, until such tiine as ths County Board or Couniy Agency shall take acfbn an the application. The information contained in
this Statement will be maintained in a database and made available for public vieufng.

If you are asked to list names, but there aie no applicable names to list, ycu musl state NOME. An Incomplete Sbdement will be
returned and any adlon regarding this contract will bs delayed. A failure to fully comply with ths ordinance may iseult In ihe adlon
taken,by the County Board or County Agsnoy being voided,

"Appll cent" means any Entity or person making an application to the County for sny County Action.

"Dourly Acgcn" means any action by a County Agency, s County Department, cr the County Board regarding an ordinance or
ordinance amendment, a County Board approval, or other County agency appmtval, with respect to contracts, leases, or sale or
purchase of real estate.

'Psmon"'Enfl(y" or "I-egal Enfltk"'eans s sole proprietorship, corporation, parinemhip, assodation, business trust, estate„ two or
mors persons having a ]dot or cdmmcn interest, trustee of a land trust, other commercial or legal entity or any beneficiary or
beneficimfes thereof.

'his Disclosure of Ownership Interest Statement must be submitted by:
t. An Applicant for County Action and

2. A person that holds stock or a beneficial irltersst In ths Applicant Bfd[ ls listed on ths App]leant's statement (a "HoldeF) must illa a
Statement and complete gt only under Ownerstdp Interest Deolaratlon.

Please print or type responses dearly snd legibly. Add additional pages if needed, heing careful to idsnfify each pcrgon of the form to
which each additional page rel'em.

This Statement is being made by the~ Applicant or [ ] SbchlSenetlclal Interest Holder

[' Original Statement or [~Amsiided Statement

FEIN NO/SSN (IAST FOUR D(GITS)31O~ ll yiL

Zip. Code: 4 thai
Email:

This Statement Is an.

Identifying Information:

Meme WeXuitv I Uh]i, Q.ckk>~B . [
Uf'IBIA:Y'e%.is. ~ WVQ . 'L'LC

.StreetAddreae; gthib 'vd Tb~ka.e WX %~a kfhD
V

City'i O~Vs State: k[E
PhoneNo.: %CD -WL%~5 lWI% FaxNumber:

Gook County Business Registration Number:
{Sole Proprietor, Jpint Venture Partnerehlp)

Corporate File Number (if applicabls):

Form of Legal, Entity.'

] Sole Proprietor [ ] Psrtnsmhip [ ] Corporalion [ ] Trustee cf Land Trust

[ ] Business Trust [ ] Estate
'

] Association [ ] Joint Venture

Q other(describe) ~~~4 ~ th. I ~ e vx kasru Cd~We v iJ



Ownemhlp Interest Peolaration:

1/ Ust the name(s), address, and percent ownership of eaoh Person havings legal or beneilcial interest(including
ownership) of more than five percent (6%) in the Applicant/Holder.

Name

Scl v'axko H~ea.
(4ULx~ae. T.~r.

Address

tHe S. 9 a~66 4X.
E'sAc W.~ e .YL (on()La

1

Percentage Interest in

Applicant/Holder

'l Gale

2. if the interest of any Person listed in (1) above is held as an agent or@ento, ore nominee or nominees, list the name
and address of the principel on whose behalf the Interest is held.

Name of Agent/Nominee Name of Principal Principal's Address

3. Is the Applicant construotively controlled by another person or Legal Esgiy'? [ ~ j Yes [ 7 No

If yes, stats ths name, address and percentage of beneficial Interest ofsuch person, and the relationship under which
such control is being or msy be exemkied.

Name Address Percentage of
Beneficial Interest

Sa4~o"..kev Eherwg.r. 'luttSA. Q.eaeiky Kk. '()De/~
4e%, eb . Y r V~L«e,~s.>I 4m(a

Relakonshlp

Qrusena C-c.

Corporate Officers, Iylembers and Partners Information:

For sll corporations, list ths names, addresses, and terms for all corporate otifcers. Fcr all limited liability companies, Ikit'the
names, 'addresses for all members. For all partnershlps snd joint ventures, list the names, addresses, for each, partner or joint
venture.

Name Address

C.I o'.) ~ Ckecuxtc tiu(t( % 4 aekko tj k.
%@Nkvd L~r G~t~i .v e..YX 40bL1

Title (specify title of
Office, or whether inanager
or partner/joint venture)

C~( e jfie~Ver

Term of Office

Paofaration (check the, applicable box)

I state under oath that the Applicant hss withheld no disclosure as to ownership interest In the Applicant nor reserved
any information, data or plan as to the intended use or purpose for which the Applicant seeks County Board or other

County Agency adion.

I stats under oath that the Holder has withheld no dlscfcsure as to ownsishlp interest nor reserved any information
required to bs disclosed.



Na A thorlz d E older Representative (please print or type)

g stUrs

.Xo43 .keiK» arnNArin . Lo~
E-msiyttddress Phone Number

Subscribed to and sworn before me
this M. day of~, 20+.

Notary Publio Signature

My oommlsiion'xpires: $o, A 54 I MW

Notaiy Psst

DAVID MICHAEL HOWE I
'OTARYPUSUC

MINNESOTA
ur Ormreee autre Jln. IL 20I3 I



COOK COUNTY BOARD OF ETHICS
69 W. WASHINGTON STREET, SUITS 3040

CHICAGO, ILL1NOIS 60602
312/603-4304 OIEce 312/603-9988 Fax

FAMILIAL RELATIONSHIP DISCLOSURE PROVISION

Nenatism Disdosure Reauirem'ent

Doing a signi6csnt amount of business with the County requires that you dhclme to the Board af Ethics the existence of any
fsmifial relationships wdh any County employee or sny pemcn holding elective office in the State of Illinois, the County, or in
sny municipality withh the County. The Ethics Ordiuance defines a significant amount of business for the pucpose of this
disclosure requimment as more than $25,000 in aggregate County leases, coaiiacis, purchases or sales in any calendar yem.

Ifyou are unsure of whether the business you do with the County ar a County agency Will cross this threshold, err on the side
8'aution by completing the attached fhmlial disclosure finm bbcause, among othe potentbd panaltbs, say person found
gufity of failing to make a required disclosure or knowingly fifing a fidse, misleading, or incomplete disdenn.e will be
prohibited fiam doing any business with the County for s period of three yearn. The required disdasure should be 61ed with
the Board of Ethics by Jaausry I of each calendar year in which you are doing business wnh the County and agmn with each
bid/proposal/quotation to do business with Cook County. The Board of Ethics may assess a late filing fee of$100per day altar
an iuitial 30-day grace period.

The person that is doing business with the County must disclose his or her familial relationships, If the person an the County
lease or contract or purchasing &om or selling to the County is a business entity, then the badness entity must disclose tbc
familial mlatiariships ofthe mdividuals who are snd, during tba year prior to doing business with the County, were;

~ its board of directors,
~ its officers,
~ its employees or independent contractars responsible for the general sdninhtrstian of the entity,
~ its agents authorised to execute documents on behalf of the entity, aad
~ its employees who directly engage or engaged in domg work with the County cn'behalf of the entity.

Do not hesitate to contact the Bo'ard of Ethics at (312) 603-4304 for ssshumce in determhing the scope of any required
familial relatiansbip disckiscre.

Additional Definidabs

"Pasrlliai relet!ans/r i//" nicene s person who is a spouse, domestic partner or civil union partner ofa County emphryee or State,
County or municipal offiaisl, or any pmaaa who is related to sack an employte or oflicial, whether by blood, marriage or
adoption, as 8:

0 Parent
CI Child
0 Brother
0 Sister
0 Aunt
0 Uncle
0 Niece
0 Nephew

0 Grandparent
Cl Grandchild
0 Father-in-law
0 Mother-in-law
0 Son-in-law
0 Daughter-in-law
0 Brother-in-law
0 Sismr-m-law

0 Stepfather
0 Stepmother
i3 Stepson
Cl Stepdaughter
0 Stepbmiher
0. Stepsister
B Half-bmdmr

0 Half-sister

3/2014————



COOK COUNTY BOARD OF ETHICS
FAMILIAL RELATIONSHIP DISCLOSURE FORM

PERSON DOING OR SEEKING TO DO BUSINESS WITH THR COUNTY

NameofPersonDoing BusinesswiththeCounty: 7 tehuemh. DTQ. L4 C
I

Address ofPerson Doing Business with the County: 6 (AD 9 ~ass
vs

Phone number ofPerson Doing Business with the County: C5-51.'g '1Y I 4
Email address ofPerson Doing Business with the County

IfPerson Doing Business with the County h a Business Entity, provide the name, title snd contact inihnnation for the
individtlal completing this disclosure on behalf ofthe person Doing Bufinets with ths County:'lh,,e . C'ev.t st. Raeac(hah.. M ih..beL e Qhtthvevu.attn,'esto

DESCRIPTION OF BUSINESS WITH THE COUNTY
dppsnd addttional pages as needed und for sttch County lease, con(rats purchase or sale sought and/or
obtained during ths calendar year ofthis disclosure (or ths proceeding calendar year ifdisclosure ts made
on January /), /dent(fyt

The lease number, contract number, purchase order nnmbcr, request for proposal number snd/or request for
qusli6cation munber associated with the business you are doing or seckhg to dc with tha County:

Co ~c~.i 'QO hX-X'k-5&
The aggregate dollar slue of the bus'mess you are doing or seeking to dc with the County: g IR l. LOO. M
The name, title and oontact infonnanon for the County official(s) or employee(s) involved in negotiathtg thc business
you are doing or seeking to do with the County:

'7 tl kx . Qrttr. ee m
l

The name, titkd and contact informadon for the County o&ctal(s) or employee(s) involved in managing the business
you are doing or seeking to do with the County;

DISCLOSURE OF FAMILIAL RELATIONSHIPS WITH COU(Vf Y EMPLOYEES OR STATE. COUNT~
OR MUNICIPAL ELECTED OFFICIALS

Chsc/r the &ox ahtt applies and provide rs!atsd /afar/nation where needed

The Person Doing Business with the County is an huBvid ual and there h no familial relationship between aus
individual and any Cook Countyemp1oyee or any person holding eiostvs tdBce'in the State of Illinois, Cook Cotmty,
or any municipality within Cook County.

The Person Doing Business with the County is a business entity and'there is no familial relationship between any
member of this business entity's bomd of directors, oiBcers, persons responsible for general administmtion of the
business entity, agents authorized to execute documents on behalf ofthe business entity or employees direcdy
engaged in contractual work with the County on behalf of the busiuess eatlty, end any Cook County employee or any
person holding elective ofHce in the State of IEnois, Cook County, or suy municipality within Cook County.

SOS-10 3/2016



COOK COUNTY BOARD OF EIHlCS
FAMILIAL RELATIONSHIP DISCLOSURE FORM

'I . The Person Doing Business with thn County is nn individual and'there is a famglal relationship between this
mdividual snd at least one Cook County employee and/m n person or persons holding elective office in the Stain of
Illinois, Cook County, and/or any municipality within Cook Coutdy. The fstnilial rebtttonsbips are as follows:

Name ofhtdivtduat Doing
Business with the County

Name ofRebued County Title and Position sfRttated Nature ofFamilial
Employee cr Stats, County or County Employee sr State, County . Relationship
Municipal Elected Otftcta! or Municipal Etecud OIBdat

+mors spans is needed, aeuch an additional shee follouring the above format

0 The Person Domg Business with the County is a business entity and thu cia,a fsmtgal relationship between at least
une member ofthis business entity's board of direotors, oificers, panama retponsible for general administration of the
business entity, agents authorised to execute documents on behalf ofthe butiness entity snd/or employees directly
engaged in contrachud work with the County on behalf of the business entity, on the one hand,'nd at ldast one Cook
County mnployee snd/or a person holding elective ofRce ln the State of illinois, Cook County, snd/or sny
municipality within Cook County, on the other. The familial relatienallps nre as fogows:

Name ofMember of Boast
ofDirecmr for Business
Entity Doing Business with
the.County

Name ofRcbsed County 1iale'snd Positiou cfRdated Nature cfFsmifiat
Employee or State, Coumy ot County Employee or Sate, County Bstattccship"
Municipal Elected Oifimsl or Mani cipat Elected OKcial

Naue ofOisces ibr Business Name of Related County Titic ang Position cikstatcd Nature cfFamilial
Entity Doing Business with Employee or State, County or County Employee or Sate, County Relationship
the County Muuicipal Elected Official tuMuuicipslBiecteiOfitcisl



Norse ofPerson Respcnable Name ofRelated County Tkte and posidon sfRdattd
fcr the Oeneral Ernpioyceor State, County or County Employeo or State County

, Administration of the Municipal Elected OtBctal or Municipal Blectet Qf5cisl
Business Entity Doing
Bustsem with the County

Nature of Familial

Relationship

Name ofAgent Authorized
to Execute Documents for
Business Eatity Doing
Busizess with the County

Name ofRelated County Title and Position ciReiattd . Nature ofFamilial
Employee or State, County or County Bmplcyce sr Sate, County Relationship
Municipal Elected Otftcial or Municipal'Btectnt Ofdcfsl

Name ofEmployee of Name ofRelated County Title and postdoo ofRslatsd Nature ofpsmilhtt
Business Bntity Directly Employee or Stats, County or County Employee cr State, County

Relationship'ngaged

in Doing Business Municipal Elected OtKdat or Mmnclpsl ElectsdOlttelal
with the County

Ifwore space te needed, attach an additional sheet fattening the above fb rtnat.

VRRIFICATTON: To the best of my knowledge, the information I 'have pmvided on this disclosure form is accurate snd
compl . I owle that an inaccurate or incomplete disclosure ts punishable by law, including but not Hmited to Ques

%.~, 'LY. xDis
SQ+ of Rectpiee~ Date

SUBMIT COMPLETED IrORM TO: Cook County Board of Ethics
69 West Washhtgton Street, Suga 3040, Chicago, Illinois 60602
Ofgce (312) 603-4304 —Fmt (312)603-9988
CookCounty.Bthics@cookcountylLgov

Spouse, domestic partner, civil union partuur or parent, child, sibling, aunt, usate, niece, nephew, grandparent or grandchild
by blood, marriage (t.e. in laws snd stop Relations) or adoption.



SECTION 4

CONTRACT AND EDS EXECUTION PAIEE

PLEASE E/fECt/TE THREE OR//E//ALS

The Applicant hereby certiffss and warrants: thit aff of the'statements, cergffcslicns snd representations set forth In this EDS are

true, coraplele and correct; that the Applicant is in full compgancs and wlff rxrnfnus to be In compliance throughout the term of lhe

Contract or County Privilege issued to the Applicant with all the policlse and requirements set forlh ln this EDS; and that all facts

and Information provided by the Applicant in this EDS are true, complete end cc/reel, The Applicant agrees io inform the Chief

Procurement Office in wrigng if any of such statements, cerffffmttons,'eprssentaUons, facts or information becomes or fs found. to

be untrue, incomplete or incorrect during the term cf the Contract or County Privilege

Execugon by Corporagon

President's Name President's SignaWre

Telephone Email

Secrsiary Signature Date

er/Manager (Slgnsthls)**

I('ah- W~~ -~~ ~TI,
Telephone

Execution by LLC

%c .. WK."LNS .
Date t

'so<~.ke.ta ~~ QhYR.Ca~
'majl'xecution

by Partnership/Joint Venture

PsrlnedJolnt Venturer (Signature)" Date

Telephone Emaq

Execution by Sole Proprietorship

'ignatureDate

Telephone

Subscribed and sworn to befom me thhf
'ayof N.e.~, 20+.

Email

. DAVID MICHAEL HOWE I
NOTARY PUSUC

MINNESOTA
I ar Oewsas Sqkte ta.SL ara

My comniadon expires: pA

Nojwy Public Signature Notary Seal

If the operating agreemsnt, partnership agreement or governing documents requi/lng execution by multiple members,

managers, partners, or joint venturers, please complsle snd execute additional Contract and EDS Execuiion Pages.

EDS-15 3/22



NEEAENE NTILSATION PLAII ~ PORII I

BIDDER/PROPOSER HEREBY STATES that sg MBBWBE firms included in Sis Plan are cmtiged MBEE/WBEs by st bast one of the sntiliss Sated in Ihe General
Condlgons -Section Ig.

I. BIDDER/PROPOSER MSE/WSE STATUS: (check the appmprials gne)

Bidder/Proposer is a certified MBE or WBE firm. (If so, attach copy of current Lsasr of CerliTication)

Bidder/Proposer is s Joint Venture snd one or more Joint Venture psrtnms ire certified MBEE cr WBEs. gf so, attach copies ot Letter(s) of
Csniiication, a copy cf Joint Venture Agreement dearly describing the role of the MBE/WBE lirm(s) snd its ownership Interest In the doing

Venture snd a completed Joint Venture Afttdavit- available online et www cockccuntvg cov/ccntrsctcomoiiencs)

Bidder/prcposer hr not e cerNied MBE or WBE iirm, nor a Joint Venture with MBEh/VBE partners, but will uh)ize MBE snd WBE arms either
'directly or indimdly in the perfonnance of the contracL (Ifsc, complete sections g below end the Leger(s) of Intent —Fmm 2).

II. Direct Parridpstion of MBE/WBE Firms Indirect Partwpation of MSEIWSE Firms

NOTE: Where goals have nct been achieved through direct pattirdpatlon, Slddsdproposer shag Include documentation outlining efforts to
achieve Direct Participation st the time of Sid/Proposal submission. Indirect Partidpatlon wgl only be considered affer a[l efforts to
aiihievs Direct Psdlclpatlon have been exhausted. Only after wrgten documentatbn of Oocd FaNh Efforts is received will Indirect
Partlcipagion be considered.

MBEs/WBEs that wtl perform as subcontractors/suppliers/consultants inrfuds the bllowing:

MBE/WBE Finn:

Address:

E-maik

Contsot Person:

Dollar Amount Pargcipation: S

Percent Amount of Participation:

*Letter of intmt attached? Yes
'Current Letter of Cerlilication attached? Yes

Phone:

No

No

MBE/WBE Finn:

Address:

E-msik

Content Psrsorr.

Dollar Amount Pmgcipstlom S

Percent Amount of Participation:

Phone:

'Letter of Intent alfached? Yes
"Current Letter of Cergfloetlon attached? Yes

No

Nc

Ausch additional sheeis as needed.

* Letter(s) of latent and current Letters of Cergflcatlon ~mu t be submked at the time of bid.

MTITIE II II* INITPI . T ll~dd'INREfldTI



M/WBE Firm:

Contact Person:

Address:

City/State:

Phone

Zip:

Fax:

EBBNBEEETIERBFINTENT.FREER
h//n

Certifying Agency.

Certification Expiration Oats:

Ethnicity:

Bid/Proposal/Conlract ¹:
FEIN ¹i

Email:

Parlicipation: [ ]Direct [ ] indirect

Will the M/WBE firm be subconiracting any of the goods or services of(his contrardlo soother firm)

[ ]No [ ]Yes- Please attach explanagon. Proposed Subcontracto/(s):

The undersigned M/wBE is prepared to pnnride the following commodities/services for the above named Project/ contract: (if

rows specs is nssdsd fo fuf/fr doscobs NWBE Rss's proposed scuse of work sod/or psyowrf Ecbsduis, sifsch sddd/oos/ shssfs)

Indicate lhe Dollar Amount, Percentaoe, and the Tenne of Pavment for the above described Commodifiss/ Services:

THE UNDERSIGNED PARTIES AGREE that this Letter of Intent will become a h'nding Subcontract Agrssrnsnt for ths above

work, conditioned upon (1) the Bidder/pmposeris receipt of a signed contract Iicm ihs.County of Cook; (2) Undesigned

Subcontractor remaining compliant with all relevant credentials, codes, ordinances aod statutes required by Contractor, Cook

County, and the State to participate as a MBE/WBE fir for the above work. The Urdersignsd Parties do also certify that they

did not affix their signatures to this document until all areas under Description of Savics/ Supply and Fee/Cost were completed.

Signature (M/WBE)

PdntName

Signature (Pnme Bidder(Proposer)

Print Name

Firm Name Firm Name

Dale

Subscribed and sworn before me

this day of

Notary Public

,20

SEAL

Subscriibed and ssom before me

this day of

Notary Public

, 20

SEAL

M/WBE Utilization Plan - Form 2 Revised: 1/29/14



PETITION FOR WAIVER OP BBERTBBPARTIOIPATIOII -POREI 3

A. BIDDER/PROPOSER HEREBY
REQUESTS.'ULL

MBE WAIVER FULL WBE WAIVER

REDUCTION (PARTIAL MBE and/or WBE PARTICIPATION)

% of Reduction for MBE Padicipation

% of Reduction for WBE Participation

B.REASON FOR FULL/REDUCTION WAIVER REQUEST

Bidder/Proposer shall check each item applicable to its reason for a waiver request. Additionally, supporting

documentation shall be submitted with this request.

(1) Lack of sufficient qualified MBEs and/or WBEs capable of pmvidirig the goods or services requimd

by the contract. (Please explain)

(2) The specifications and necessary requirements for performing the contract make it impossible or
economically infeasible to divide the contract to enable the contractor to utilize MBEs and/or WBEs in

accordance with the applicable participation. {Please explain)

(3} Price(s) quoted by potential MBEs and/or WBEs are above ccmpetitive levels and increase cost of
doing business and would make acceptance of such MBE and/or WBE bid sconomicaly impracticable,

taking into consideration the percentage of total contract price represented by such MBE and/or WBE
bid. (Please mrplain)

+ (4) There are other relevanf factors making it impossible or economically infeasible to utilize M BE snd/or

WBE firms. (Please explain)

C. GOOD FAITH EFFORTS TO OBTAIN MBE/WBE PARTICIPATION

(1) Made timely written solicitatlon to identified MBEs and WBEs for utilization of goods and/or senilces;
and provided MBEs 'and WBEs with a timely opportunity to review and obtain relevant specifications,
terms and conditions of the proposal to enable MBEs and WBEs to prepare an informed response to
solicitation, (Attach of copy written solicitations made)

(2) Used the services and assistance of the OMce of Contract Compliance staff, (Please explain)

(3) Timely notiTied and used the services and assistance of communiiy, minority and women business
organizalions, {Attach of copy written solicitations made)

(4) Followed up on initial soltcitadon of MBEs and WBEs to determine if firms are interested in doing

business. (Attach supporting documentation)

(5) Engaged MBEs & WBEs tbr direct/indirect participation. (Please explain)

D. OTHER RELEVANT INFORMATION

Attach any other documentation relative to Good Faith Efforts in complying with MBE/WBE participation.

M/vves Utilization plan - Form 3 Revisetn 01/29/14



TKLVKNT USA HOLDINGS) LLC

JOINT UNANIMOUS CONSKNTS OF
THE SOLE MEMBER AND

THE BOARD OF MANAGERS

December l 2, 2013

The undersigned, being the sole member (the "Sole Member" ) and all of the members of the

Board of Managers (the "Board") of Telvent USA Holdings, LLC, a Delaware limited liability company

(the "Company" ), acting pursuant to the provisions of the Limited Liability Company Act of the State of
Delaware and pursuant to the provisions of the Company's Operating Agreement, do hereby unanimously

consent to the adoption, and do hereby adopt, the following resolutions with the same force and effect as
if adopted by a unanimous vote at fully convened meetings of the Sole Member and the Board:

Election of the Board bv the Sole Member

RESOLVED, that Victor Copeland is hereby removed from the Board.

FURTHER RESOLVED, that the number of Managers on the Board shall be three.

FURTHER RESOLVED, that John W. Leiferman, and Tom Dilworth are hereby elected to the

Board, each to serve in such capacity until his successor is duly elected and qualified or until his earlier

resignation, removal, or incapacity.

WHEREFORE, following are the current Managers on the Board of Managers:

John W. Leiferman
Tom Dilworth

Robert Murray

Election of Officers bv the Board

RESOLVED, that the removal of Jeff Drees as President of the Company effective June 30, 2013
is hereby confirmed and ratified.

FURTHER RESOLVED, that the following persons are hereby elected, or re-elected, as the case
may be, as officers of the Company to serve in the capacities indicated until their successors are duly

elected and qualified or their earlier resignation, removal, or incapacity:

John W. Leiferman
Robert Murray
James Danley
Victor G. Copeland
Mary Kibble

President & Chief Financial Officer
Vice President
Treasurer
Secretary
Assistant Secretary

Canital Contribution to Telvent USA Holdinus. LLC bv the Board

WHEREAS, the Company will receive a capital contribution from its sole member Schneider
Electric Holdings, inc. ("SEHI") in the amount of US $20 million on or about December l3, 2013; and



WHEREAS, the Company is the sole member of Telvent USA, LLC; and upon the receipt of
such cash contribution l'rom SEHI, the Company desires in turn to make a capital contribution of that
amount to Telvent USA, LLC.

RESOLVED, that the Company accept of a capital contribution from SEHI in the amount of
US $20 million,

FURTHER RESOLVED, that upon the receipt of such capital contribution from SEHI, the
Company is authorized and directed to make a capital contribution of such amount to Telvent USA, LLC
by December 13, 2013, or as soon as practical theres(ter.

Bankinu Authorization bv the Board

RESOLVED, that the President, Chief Financial Officer, Secretary, and Treasurer of the
Company (the "Designated Officers" ) be, and each of them hereby is, authorized from time to time to
open bank accounts in the name and on behalf of the Company, in such bank, banks, trust company, or
depositary as any such officer may select (a "Bank"), provided that the establishment of such Bank
accounts shall be made for and on behalf of this Company by letter signed by any two such Designated
Officers;

FURTHER RESOLVED, that, for as long as Schneider Electric Holdings, Inc. ("SEHI") retains
more than fifty percent (50%) ownership and control of the Company, whether directly or indirectly, the
President, Chief Financial Officer, Secretary, Treasurer of SEHI shall be deemed Designated Officers and

hold the same powers granted to Designated Officers by these resolutions.

FURTHER RESOLVED, that any Designated OAicer be, and each of them hereby is, authorized

from time to time to (I) designate to such Bank, or to rescind such designation of, the name or names of
the person or persons (the "Authorized Signatories" ) who are authorized to sign checks, drafts or other
orders for the payment of money drawn against any such Bank account when bearing, or purporting to
bear the facsimile signature of, any one of the Authorized Signatories so named, and (2) to certify the
facsimile signature of such Authorized Signatories by letter to such Bank; provided that the designation,
or the rescission of designation, of Authorized Signatories, and such certification of their facsimile
signatures, to any such Bank shall be made for and on behalf of this Company by letter signed by any two
such Designated Officers.

FURTHER RESOLVED, that any such Bank is entitled to honor and charge the Company for
such checks, drafts, or other orders, regardless of the manner or means by which the actual or purported
facsimile signature or signatures thereon may have been affixed thereto, if such signature or signatures

resemble the facsimile specimens duly certified to and filed with such Bank by the Secretary or other
officer of this corporation; provided that any such checks, drafts or other orders shall require the
signatures of any two Authorized Signatories.

FURTHER RESOLVED, that any Designated OIEcer be, and each of them hereby is authorized

to (1) issue (and to designate such other officers, employees or agents of the Company to issue) written,

facsimile, telephonic or electronic instructions with respect to the transfer of funds of the Company on
deposit with any Bank (or otherwise transferable by any Bank) by wire or otherwise, without the issuance
of any written order for the payment of money with respect to such transfer, provided that such

instructions require the approvals of any two Authorized Signatories, and (2) to enter into such agreement
for and on behalf of the Company with respect to any such transfers as such Designated Officer shall

deem necessary or advisable and in the best interests of the Company.



FURTHER RESOLVED, that any and all prior resolutions by the Board related to the subject of
the resolutions herein are hereby rescinded aud nullified, aud are hereby superseded by the resolutious

herein.

IN WITNESS WHEREOF, the undersigned, being the Sole Member and all of the members of
the Board of Managers of Telvent USA Holdings, LLC have executed this written consent as of
the date first indicated above.

SOLE MEMBER:

SCHNEIDER ELECTRIC HOLDINGS, INC.

., I/~
Victor G. Copeland i (
Secretary

O'. Leifetrnlnl

Re au p
Siaaalure rasa lc
TBLVBNT USA I<OLDINOS, LLC
JOINT UNANIMOUS WRITTEN CONSENTS OP
THB SOLE MEMBER AND
THB BOARD OR MANAOERS
Deeeuuue l2, 2013



FURTHER RESOLVED, that any and all prior resolutions by the Board related to the subJect of
the resolutions herein are hereby rescinded and nullified, and are hereby superseded by the resolutions
herein.

IN WITNESS WHEREOF, the undersigned, being the Sole Member and all of the members of
the Board of Managers of Telvent USA Holdings, LLC have executed this written consent as of
the date first indicated above.

SOLE MEMBER:

SCHNEIDER ELECTRIC HOLDINGSI INC.

By:
Victor O. Copeland
Secretary

BOARDOFMANAGERS:

John W. Leifennan

Tom Dilworrt

Robert Murray

Sigaarore page ro:
TELVENT VSA HOLDINGS, L.LC
IOINT UNANIMOUS WRITTEN CONSENTS OF
TIIE SOLE MEME ER AND ~

'I'int EOARD OF MANACIERS
Doernnber 12. 2013



LIMITED LIABILITY COMPANY AGREEMENT

OF

TELVENT USA HOLDINGS, LLC

THIS LIMITED LIABILITY COMPANY AGREEMENT (this "LLC Aareement") is
into as of the 19" day of December, 201 1, by Schneider Electric Holdings, Inc„a

rs«ofi organized under the laws of Delaware (the "Sole Member" ), as the sole member of
nt USA Holdings, LLC (the "Comnanv").

YtfHEREAS, the Sole Mnnber desires to organize and operate a limited liability

any iii accordance with the terms of, and subject to the conditions set forth in, this LLC
cement.

NOW, THEREFORE, the undersigned agrees as follows:

Article I
Formation

1.1 Formation. The Company has been formed as a limited liability company upon
ling of its Certificate of Formation (the "Charter" ) with the Delaware Secretary of State,
ant to the Delaware Limited Liability Company Act, as amended (the "Act").

1.2 Name. The name of the Company shall be as set forth above in the preamble to
LC Agreement. The Company may do business under that name and under any other name
the Board of Managers may determine from time to time.

1.3 Princinal Place of Business. The principal place of business of the Company shall
4i,,.,be at such location as the Board of Managers may determine from time to time,

1.4 Renistered Anent and Renistered Deice. The registered agent and registered
,=:i".,', office of the Company in Delaware shall be as set forth in the Charter. The Board of Managers

may change the registered agent and/or registered office of the Company at any time.

1.5 Purnose. The Company is formed, for any lawful purpose including, without
limitation, the purpose of owning shares in various operating companies.

1.6 Term. The term of the Company shall commence on the date the Charter was'-.'iled with the Secretary of State of Delaware and shall continue until the Company is dissolved
and liquidated pursuant to the terms of this LLC Agreement.

Article II
Tax Treatment

The Company shall be treated as a corporation for U.S. income tax purposes unless and
"n«1 the Company or the Sole Member affirmatively elects, pursuant to Section 13.3 hereof, to



f::.'.

,'I"':. ugated as a disregarded entity or a partnership, as the case may be, for U.S. income tax

''rposes

Article III
Canital Contributions

Upon executing this LLC Agreement, the Sole Member owns one hundred percent

lpp%) of the membership interests in the Company, In the event that the Board of Managers
"".

d
termines that the Company requires additional capital to fund its operations, the Sole Member

,:,;-",tnsy esy elect to make additional capital contributions to the Company or the Company may borrow

cb capital from any person or persons, including the Sole Member; but in no event shall the
;*" suc c

Sole lvlember be required to make additional capital contributions to the Company, to loan

money to the Company or to cause the C~mp~ny to borrow money fiom any other person,

Article IV
Distributions

Prior to the dissolution of the Company pursuant to Article XII below, interim

',;,.::'distributions from the Company shall be made at such times and in such amounts as may be

, i:-': 'determined by the Board of Managers from time to time.

Article V
Allocations

'p'.

Except as may be required by the Internal Revenue Code of 1986, as amended, or the
:" 'rovisions of any successor statute (the "Code"), all items of income, gain, loss, deduction and

credit of the Company shall be allocated to the Sole Member.

Article VI
Manaeement

6.1 Manaaement and Control. Subject to the provisions of Section 6.2 below, the
management and control of the Company and of its business and the power to act for and bind
the Company shall be vested exclusively in, and all matters and questions of policy and

management shall be decided solely by a Board of Managers (the "Board of Manaaers" and each
'.;. tnember thereof, a "Manaaer"), subject to the Board of Managers'uthority to delegate powers

and duties as set forth herein. The number of Managers shall be set by the Sole Member and
shall ininally be two. Determinations to be made by the Board of Managers in connection with
the conduct of the business of the Company shall be made in the manner provided herein, subject
to restrictions in Section 6.2 below and the procedural requirements of Sections 6.09 through
6 16 below. The Board of Managers shall have all the rights and powers generally necessary or
convenient in connection with the management and operation of the Company and of the
business of the Company. With respect to actions approved by the Board of Managers each
Manager (in addition to authorized ulcers, if any) shall have the authority to act on behalf of the
Company and to execute documents and bind the Company with respect to such actions
approved by the Board of Managers. The initial Managers of the Company are set forth on
Appendix A hereto.
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6.2 Manaaer Restrictions. Notwithstanding the powers and authority conferred upon
4 Ihe Board of Managers Pursuant to law or by this LLC Agreement, thc aPProval of both the

l,"I)caid of Managers and the Sole Member shall be required to do any one or more of the„"foll pwlllgl

(a) amend the Certificate of Formation of the Company, except for
'".. anlendments of the name or registered offic of the Company or amendinents or restatements

that do not change the operative provisions of the Certificate of Formation;3

(b) issue, sell, dividend, distribute, redeem, convert, exchange, repurchase,
«j",, cancel retire or otherwise dispose of equity interests or similar rights or interests or any

«'«I: watrants, options or other rights to purchase, substitute for or acquire equity interests or similar
",righig or interests or securities convertible into or exchangeable for any equity interests or similar

:: rlghtg or interests of the Company; or

(c) effect any merger, consolidation, division, dissolution, sale of all or
'i,'substantially all of its assets, or similar transaction,

6.3 Comnensation of the Manauers. The Managers shall devote such time and
":„attention to their duties as such as in their reasonable judgment may be necessary for the proper
,;:*,'::performance thereof. The Managers may receive such reimbursement of expenses incurred in
'."~j'relation to attendance at meetings of the Board of Managers and such other reasonable expenses

i,'ag may be reasonably fixed or determined by resolution from time to time of the Board of
'!,Managers.

6.4 Dealinas with the Comnanv. Any Manager, with the approval of the Board of
':Managers, may deal with the Company as an independent contractor or as an agent for others,
,:«",and may receive from such others or the Company normal profits, compensation, commissions
;acr other income incident to such dealings.

6.5 Dealinas Outside the Comnanv. No Manager shall be required to devote his full
:.!'!t!meto Company business and any Manager may, at any time and fmm time to time, engage in
«tind possess an interest in other business ventures of any and every type and description,

lIdependently or with others, and neither the Company nor any Member shall by virtue of this
I«L«C Agreeinent have any right, title or interest in or to such independent venture of any
,manager, other than as set forth in any other agreement to which such Manager is a party.

6.6 Ordinarv Course of Business. The affairs of the Company in the ordinary course
I4« busmess shall be conducted by the OAicers, if any, as set forth in Article VII below in the
'."'-ndjcated areas of responsibility. Matters not reasonably within the ordinary course of business

budgeting, strategic planning, etc.) shall be determined by the act of the Board of
:'Managers.
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Good Fath. The Board of Managers shall manage and control the affairs of the

ny to the best of their ability, and the Managers shall use their good faith efforts to carry

purpose of the Company for the benefit of all of the Members.

6g Term of'OAice. Subject to their earlier removal or resignation, each Manager

bc elected to serve until his or her successor is duly elected or, if earlier, such Manager (i)
es;gns, or is declared bankrupt by a court of competent jurisdiction, (ii) is physically or

lly disabled to the extent that he is unable to fulfill his responsibilities as a Manager, (iii)
written notice of his resignation to all of the Members, (iv) is removed by the Sole

+f or (v) if an entity, until it is liquidated, a receiver is appointed for, it becomes bankrupt,

herwise ceases to be an ongoing entity.

9.9 Pl fM tl9 dM tl ~hT h . Att *ttf fth B d f
gers may be held at any place that has been designated from time to time by resolution of
ard of Managers. In the absence of such a designation, regular meetings shall be held at
ncipal place of business of the Company. Any meeting, regular or special, may be held by
ence telephone or similar communication equipment so long as all Managers participating

,.the meeting can hear one another, and all Managers participating by telephone or similar
Niinmunication equipment shall be deemed to be present in person at the meeting.

6,10 Meetinus. Meetings of the Board of Managers for any purpose or purposes may
-".,be called at any time by a majority of the Managers.

6,11 Notice of Meetings. Notice of the time and place of meetings shall be delivered
rp'ersonagy or by telephone to each Manager or sent by first class mail, by telegram or facsimile
(oi similar electronic means, including email) or by nationally recognized overnight courier,

',-;charges prepaid, addressed to each Manager at that Manager's address as it is shown on the
:t.i'ecords of the Company. In case the notice is mailed, it shall be deposited in the United States

'„"::,"inail at least five (5) calendar days before the time of the hoiding of the meeting. Any oral notice
;";„..'givenpersonally or by telephone may be communicated either to the Manager or to a person at
>;-Rc office or residence of the Manager who the person giving the notice has reason to believe
-„-;:;-will promptly communicate it to the Manager. The notice need not specify the purpose of the
: ..meeting. Notice of a meeting need not be given to any Manager if a written waiver of notice,

.;,'1:executed by such Manager before or after the meeting, is filed with the minutes of the meeting,
,; or to any Manager who attends the meeting without protesting prior thereto or at its': commencement the lack of notice to such Manager. The waiver of notice or consent need not
;:-'specify the purpose of the meeting. All such waivers, consents, and approvals shall be filed with

,':-" the minutes of the meeting.

6.12 Ouorum: Votina. A majority of the authorized number of Managers shall
constitute a quorum for the transaction of business except to adjourn as provided in Section 6.13

~;::".;:;'ul
w. Fvery act or decision done or made by a majority of the Managers voting at a meeting

1'eld at which a quorum is present shall be regarded as the act of the Board of Managers. A
ng at which a quorum is initially present may continue to transact business notwithstandingineetin

he withdrawal of Managers if any action taken is approved by at least a majority of the required
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P

rum fo„that meeting. A Manager who attends a meeting but pmtests at its commencement

k of notice to such Manager shall not be included for purposes of determining a quorum.

6 13 Adiournment. A majority of the Managers present, whether or not constituting a

ruin>u> may adjourn any meeting to another time and place.

614 Notice of Adiournment. Notice of the time and place of holding an adjourned

t,ng need not be given if the time and place thereof are announced at the meeting at which

adjournment
is taken; provided that if the meeting is adjourned for more than 24 hours.

ce of any adjournment to another time or place shall be given prior to the time of the

„med meeting to the Board of Managers who were not present at the time of the

urnment.

6 16 Action Without a Meennu Any action to be taken by the Board of Managers at a

ting may be taken without such meeting by the written consent of the number of Managers

q ired to take such action if all Managers then in office were present at a duly called meeting.

,Aitny such written consent may be executed by facsimile (or similar electronic means, including

ail), Such written consents shall be filed with the minutes of the proceedings of the Managers

ItIld promptly provided to any Managers not executing such written consent.

Article VII
Officers

7.1 Officers. The Board of Managers may choose a President, a Vice-President, a
,:Secretary, a Treasurer, an Assistant Secretary, and an Assistant Treasurer. The Board of
<-,'Managers may also choose one or more Vice Presidents, one or more Assistant Secretaries, one

="."'':,or more Assistant Treasurers, and such other officers as may be appointed in accordance with the
'","'provisions of Section 7,2 below. Any number of offices may be held by the same person and
~,,:;,,guch person need not be a Manager.

7.2 Desiunation of Officers: Election of Officers. The officers of the Company shall
":..'be chosen from time to time by the Board of Managers, and each officer shall serve at the
.'-'pleasure of the Board of Managers. The initial officers of the Company are set forth on
"*, Appendix B hereto.

7.3 Subordinate Officers. The Board of Managers may appoint, and may empower
;,,'the President to appoint, such other officers as the business of the Company may require, each of

; 'whom shall hold office for such period, have such authority and perform such duties as are
::;"; provided in this LLC Agrmment or as the Board of Managers may from time to time determine.

7,4 Removal and Resittnation of Officers. Subject to the rights, if any, of an officer
""der any contract of employment, any officer may be removed, with or without cause, by the

ard of Managers at any regular or special meeting of the Board of Managers or by such
'«r, if any, upon whom such power of removal may be conferred by the Board of Managers.
y officer may resign at any time by giving written notice to the Company, Any resignation

i 'j'!:-'all take effect at the date of the receipt of that notice or at any later time specified in that

PBt"
+7
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';-",,
and unless otherwise specified in that notice, the acceptance of the resignation shall not

: 'essary to make it effective. Any resignation is without prejudice to the rights, if any, of
',< m~ny under any contract to which the officer is a party.

Vacancies in Offices. A vacancy in any office because of death, resignation,
.7 val ihsqualification or other reason shall be filled in the manner prescribed in this LLC

I I 6 ament for regular appointment to that office. The President may make temporarygieem

paintorments to a vacant office pending action by, the Board of Managers.

President. The President shall be the chief executive officer of the Company,

xcepcapt when the President has delegated that position and the responsibilities it entails to one or
're, 'e Vice Presidents. Subject to the Provisions of this LLC Agreement and to the direction of

h< Board of Managers, the President shall have the responsibility for the general management
"«~d control of the affairs and business of the Company and shall perform all duties and have all

!i .oweis which are commonly incident to the office of chief executive or which are delegated to

:jm or her by the Board of Managers. The President shall preside at all meetings of the

II!Iembers and the Board of Managers at which he or she shall be present. He or she may sign
'"d execute, in the name of the Company, all authorized deeds, mortgages, bonds, contracts and

.'her instruments except in cases in which the signing and execution thereof shall have been
,::expressly delegated to some other office or agenda of the Company. He or she shall have
;-'"''general supervision and direction of all of the other officers and agents of the Company.
ti,';

7,7 Vice Presidents. The Vice President or Vice Presidents, at the request of the
tIjiresident or in his or her absence or during his or her inability to act, shall perform the duties and

.,",exercise the functions of the President, and when so acting shall have the powers of the
ital::President. If there is more than one Vice President, the Board of Managers may determine which
.; one or more of the Vice Presidents shall perform any of such duties or exercise any of'uch

-;.'.""functions, or, if such determination is not made by the Board of Managers, the President may
.j<-,".make such determination; otherwise any of the Vice Presidents may perform any of such duties

'fbi

~g'.:;:or exercise any of such functions. The Vice President or Vice Presidents shall have such other
'"": 'powers and perform such other duties as may be assigned to him or her or them by the Board of
;;:;:.Managers or the President.

7.8 Secretarv. The Secretary shall keep the minutes of the meetings of the Members
,'"'',"'...and of the Board of Managers in books provided for that purpose; he or she shall see that all
,,"::;::.noticesare duly given in accordance with the provisions of this LLC Agreement or as required

I~i" by law; he or she shall be custodian of the records of the Company; he or she shall see that the
.„.„':":Company's seal is affixed to all documents, the execution of which, on behalf of the Company,

"I '-:::under its seal, is duly authorized, and when so affixed may attest to the same; and in general, he
«she shall perform all duties incident to the office of a secretary of a limited liability company,

,
', 'nd such other duties as, from time to time, may be assigned to him or her by the Board of

Managers or the president.

7.9 Treasurer. The Treasurer shall have charge of and be responsible for all funds,
ecurities, receipts and disbursements of the Company, and shall deposit, or cause to be

depo sited, in the name of the Company, all monies or other valuable effects in such banks, trust
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;~ or other depositaries as shall, from time to time, be selected by the Board ofp'antes
he of she shall render to the President and to the Board of Managers, wheneveragefs;

an account of the financial condition of the Company; and, in general, he or she shall{;S

oim a~ aH the duties incident to the office of a Treasurer of a limited liability company, and

d,ef duties as may be assigned to him or her by the Board of Managers or the President.

7 10 Assistant Secretaries: Assistant Treasurers. The Assistant Secretaries shall have

duties as from time to time shall be assigned to them by the Board of Managers or the

mfy The Assistant Treasurers shall have such duties as from time to time shall be assigned

m by the Board of Managers or the Treasurer.

Article VIII
Exnenses of Sole Member

8.01 General. Except as this Article Vill provides otherwise, the Company may, but is
equired, to reimburse the Sole Member for expenses incurred on behalf of, or otherwise in

„'jpnnection with, the Company.
ate)

8.02 Sole Member. The Board of Managers will promptly cause the Company to
.e';; ieimburse aH the expenses of the Sole Member associated with the Sole Member's ownership of

,,'.7 the Company, including, but not limited to, aH corporate filing and franchise fees and taxes
',."; incurred as a result of the Sole Member being a member of the Company.

Article IX
Transfer of Membershin Interest

The Sole Member may transfer aH or any part of its membership interest in the Company
,,-':".. to any person or entity at any time and references herein to "Member" shall include any person

..';,:;'. admitted as a new member pursuant to the provisions of this LLC Agreement and the Act,

Article X
Indemnification

10.1 Limitation of Liabilitv. No Member, Manager, or officer (as defined below) shali
be personally liable, responsible, accountable in monetary damages or otherwise to the Company
or any Member for any act or failure to act or for any mistakes ofjudgment unless such Member,
Manager, or officer has breached or failed to perform the duties of his, her or its office under the
Act or this LLC Agreement and the breach or failure to perform constitutes self-dealing, willful
inisconduct or recklessness. The pmvisions of the immediately preceding sentence shall not
apply to (a) the responsibility or liability of a Member, Manager, or officer pursuant to any
criminal statute or (b) the liability of a Member, Manager, or oAicer for the payment of taxes
pursuant to federal, state or local law.

10.2 Indemnification. To the fullest extent permitted by law, the Company shaH
indemnify, defend and hold harmless any Member, Manager, or officer (each being referred to as
an "Indemnitee" ) who was or is a party (other than a party plaintiff suing on his or her own
behalf), or who is threatened to be made such a party, to any threatened, pending or completed
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't or proceeding, whether civil, criminal, administrative or investigative (including an
, suit o"

oi'n the right of the Company) arising out of, or in connection with, any actual or

t or omission or by reason of the fact that the Indemnitee is or was a Member,
:by or i

act o

oi officer, or is or was serving at the request of the Company as a director or officer of
ger, or o

ther eentity including, a domestic or foreign corporation for profit or not-for-profit,

ip joint venture, trust or other enterprise, against expenses (including attorneys'ees),

eats, fines, excise taxes and amounts paid in settlement actually and reasonably incurred

l„demnitee in connection with such action, suit or proceeding if the Indemnitee met the

sr 0d of conduct of (i) acting in good faith and in a manner the Indemnitee reasonably

ed to be in, or not opposed to, the best interests of the Company and (ii) with respect to any

pi'oceeding, having no reasonable cause to believe the Indemnitee's conduct was

ful The terinination of any action or Proceeding by judgment, order, settlement or

tion or upon a plea of nolo contendere or its equivalent shaB not of itself create a

niption that the Indemnitee did not act in good faith and in a inanner that the Indemnitee

nably believed to be in, or not opposed to, the best interests of the Company and, with

t to any criminal proceeding, had reasonable cause to believe that his or her conduct was

wful.

10,3 Advancinu Exnenses. Expenses (including attorneys'ees) incurred by an

"Indemnitee in defending any action, suit or proceeding referred to in Section 10.2 above may be

$ p'sld by the Company in advance of the final disposition of the action, suit or proceeding upon

,';ieceipt of an undertaking by or on behalf of the Indemnitee to repay such amount if it shaB

'',.'tiltimately be determined that the Indemnitee is not entitled to be indemnified by the Company as

"authorized in Section 10.2above.

10.4 Nonexclusivitv of Indemnification. The indemnification and advancement of
'-'::,expenses provided by, or granted pursuant to, this Article shall not be deemed exclusive of any

j 'other rights to which an Indemnitee seeking indemnification or advancement of expenses may be

;~'"',4ntitled under any other provision of this LLC Agreement, any insurance or other agreement, any
.~i~'ote of Member's or Managers or otherwise, both as to actions in the Indemnitee's official

-:., capacity and as to actions in another capacity while holding that office. The Company may
""'create and fund a fund of any nature, which may, but need not be, under the control of a trustee,
'!.: or otherwise secure or insure in any manner (including by entering into agreements with its
.",-,Members, Managers, officers, employees and agents) its obligation to indemnify or advance
".:'.expenses, whether arising under or pursuant to this Article or otherwise.

10.5 Insurance. The Company shaB have power to purchase and maintain insurance on

-,::. behalf of any person who is or was a Member, Manager, officer, employee or agent of the

, "',:;:". Company, or is or was serving at the request of the Company as a director, officer, employee or
~gent of another domestic or foreign corporation for profit or not-for-profit, partnership, joint

:i i",~ 'enture, trust, employee benefit plan or other person against any liability asserted against such
p~rson and incurred by him or her in any such capacity, or arising out of his or her status as such,

1 p': whether or not the Company would have the power to indemnify him or her against that liability
under the provisions of this Article.

fi„gV
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lvlodification. The duties of the Company to indemnify and to advance expenses

I,er lvfanager, or officer provided in this Article shall be in the nature of a contract
.'.

tbe Company and each such Member, Manager, or officer, and no amendment or repealiit e
envision of this Anicle, and no amendment or termination of any trust of other fundprovlsl

pursuaursuant to this Article, shall alter, to the detriment of such Member, Manager, or officer,

ht of such person to the advmm of expenses or indemnification related to a claim based

act oft pr failure to act which took place prior to such amendment, repeal or termination.

lp 7 past Officers and Manaaerg. The indemnification and advancement of expenses

d by, or granted pursuant to, this Article shall, unless otherwise provided when

zed or ratified or otherwise agreed, continue as to a Person who has ceased to be a

r a Manager, or an officer of the Company and shaH inure to the benefit of the executors,
1

gtrators, heirs, successors and assigns of that person.

Article XI
Books and Records

ii;;... 11.1 Reouired Books and Records. The Company shall maintain complete and

gnrate books and records of the Company's business and affairs as required by the Act and
'ch books and records shall be kept at the Company's principal place of business and shall in aH

-«riespects be independent of the books, records and transactions of the Sole Member, The

';company will use the calendar year for tax and accounting purposes.

11.2 Insnection. The Sole Member shall have the right to inspect the books and

, "'records of the Company at any time.

Article XII
Dissolution

12.1 Events of Dissolution. The Company shall dissolve (i) upon the written election
''!"e of the Sole Member, or (ii) upon the entry of a decree ofjudicial dissolution of the Company.

12.2 Windina Un. In the event of the dissolution of the Company for any reason, the
,,:.; 'Sole Member shall commence to wind up the affairs of the Company and to liquidate its assets in
:".'an orderly manner. The Board of Managers shall have full right and unlimited discretion to

<-,',-:determine the time, manner and terms of any sale or sales of Company assets pursuant to such

;;; 'iquidation having due regard to the activity and condition of the relevant market and general
'","'inancial and economic conditions.

12.3 Allocation and Distribution of Proceeds. Following the payment of, or provision
for, aH debts and liabilities of the Company (including, specifically, the payment of aff taxes
imposed on the Sole Member) and all expenses of liquidation, and subject to the right of a
Manager to set up such cash reserves as he or she may deem reasonably necessary for any
contingent or unforeseen liabilities or obligations of the Company, the proceeds of the
Hquidation and any other funds or assets of the Company shall be distributed to the Sole
Member.
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12 4 Certificate of Dissolution. On completion of the distribution of Company assets

vided herein, the Company is terminated, and the Sole Member (or such other person or
lovi e

s as the Act may require or Permit) shall file aPProPriate documentation with the Delaware
nns as

retsry o1 ry of State and shall take such other actions as may be necessary to terminate the

inpany.

Article XIII
Miscellaneous

13.1 Amendment. This LLC Agreement may only be amended by a written document

uted by the Sole Member.

13.2 Governinu Law. Severabilitv. This LLC Agreement and the rights of the parties

under shall be governed by and interpreted in accordance with the laws of the State of

aware excluding any conflict of laws rule or principle that might refer to the governance or

construction of this Agreement to the law of another jurisdiction.

13,3 Tax Elections. The Board of Managers shall, without any further consent of the

mbers being required, be authorized (i) to make, or cause to be made, any and all elections for

eral, state, local, and foreign tax purposes and (ii) to represent the Company and the Members

ore taxing authorities or courts of competent jurisdiction in tax matters affecting the Company

he Members in their capacities as Members, and to file any tax returns and execute any

reements or other documents relating to or affecting such tax matters, including agreements or

er documents that bind the Members with respect to such tax matters or otherwise affect the

ts of the Company and the Members; provided, however, that any elections under section

.7701-3 of the regulations promulgated under the Internal Revenue Code of 1986, as

ended, may also be made by the Sole Member.

13.4 Third Partv Beneficiaries. Except with respect to Article X above, the provisions

his LLC Agreement are not intended to be for the benefit of any creditor or any other person

er than the Sole Member) to whom any debts, liabilities or obligations are owed by (or who

erwise has a claim against), the Company or the Sole Member, and no such creditor or other

on shall obtain any rights under such provisions or shall by reason of such provisions make

claim in respect of any of the aforesaid debts, liabilities or obligations (or otherwise) against

Company or the Sole Member.

g+': 13.5 Bindinu Effect. Except as herein otherwise specificaffy provided, this LLC
"~ f;.",'.'greement shall be binding upon and inure to the benefit of the Sole Member and its legal

representatives, successors and assigns.

13.6 Internretation. Where the context so requires, references herein to "Sole
Member" shall mean any Member that owns 100%of the membership interests of the Company.

13.7 Entire Ameement. This LLC Agreement constitutes the entire agreement with

espect to the subject matter hereof. It supersedes any prior agreement or understandings, and it
:t:''! ". 'nay not be modified or amended in any manner other than as set forth herein.
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l3 g Severabilitv. If any provision of this LLC Agreement, or the application of such

I'sion to ato any person or circumstance, shall be held invalid, the remainder of this Agreement,

e app Iljcation of such provisions to persons or circumstances other than those to which it is

;„valid, shall not be affected thereby.

[Signature Page to Follow]
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IN WITNESS WHEREOF, this Limited Liability Company Agreement is executed as

<t date written above.
llf3

SOLE MEMBER:

SCHNEIDER ELECTRIC HOLDINGS, INC

Title: Secretary

lI

~noCS0219511813
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Initial Board of Managers

Appendix A
Telvent USA Holdings, LLC

LLC Agreement

5Yictor G Copeland

Robert Murray



Initial Officers

Appendix 8
Telvent USA Holdings, LLC

LLC Agreement

'rees (President)k
'ctpr Q, Copeland (Secretary)

nbert Srturray (Vice President)
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