
PUBBLIC VERSION

RG&E 
ROCHESTER GAS & ELECTRIC CORPORA T/ON 

PO number I Date/Change Date 

4500254498 I 0!1!7120!21 
Contact person I Telephone 

Young Le I 585-771-4078 
Fax number : 585-771-2820 
e-mail address : young.le!allberdrolausa. com 
Your person responsible: 

Your vendor number with us: 
48785 

All packages, freight bills and correspondence must include the Purchase Order 
Number. ALL INVOICES must include Purchase Order number, Company name 
"Rochester Gas & Bectric Corp." and your Federal Tax ID number. 

Sold to: 
Mail to: 

Rochester Gas & Electric Corp. 
Accounts Payable Dept. 
70 Farm View Drive 

Please deliver to: New Gloucester, ME 04260-5101 

Scottsville Road 
RG&E 

OR E-Mail to: AP@iberdrolausa.com 

1300 Scottsville Road 
Rochester NY 14624 

N.Y. State Sales Tax Permit No. DP000121; EMP Identification No. 16-0612110 
Beginning June 1st, 2011 the lberdrola USA fax line will no longer be available. 
All invoices should be sent to the mail or email addresses above. 

Delivery Date for ALL items: 

Delivery terms: NA - Not Applicable 
Payment terms: 

Item Material Description 
Order Qty. Unit 

00010 
I Ext Svc 

Currency: USD 

Price per unit Net value 

Construction Upgrades 

3121/12 - Add. change 
Installation. 

orders 2, 3, 4, 5, & 6 associated with the 
Cap Banks and 4T 

This change notice #I is being issued to authorize 
equipment and subcontractor costs associated with 4T 
notice dated 

to account for labor, 
Bushing Replacement per change 

Original PO Amount: 
CN #I 
New PO Amount: 

-Unless RG&E receives notice, within 48 hours of [Vendor's] receipt of a facsimile of the Purchase Order. Terms and Conditions and 

other documents related to the product or service provided (collectively, "the Terms"), of jVendor's] objection to the Terms, the 

facsimile shall be sufficient to bind the· parties, and no further document shall be necessary to establish the relationship. 

-The provisions of 41 CFR 60-1.4 are hereby incorporated by reference. 

-Your quotation I proposal is incorporated into this Purchase Order only to the following extent: price. quantity, work scope. 

specification. freight terms and payment terms. Supplier's performance hereunder shall be deemed acceptance of owner's terms and 

conditions. 

-This purchase order is subject to the terms and conditions printed on the last page hereof and to any further instructions. 

specifications and other materials made a part hereof by the buyer. 

Approved by 

VP, Rnance & Control 



RG&E 
ROCHESTER GAS & ELECTRIC CORPORATION 
All packages, freight bills and correspondence must include the Purchase Order Number. ALL 
INVOICES must include Purchase Order number, Company name "Rochester Gas & Bectric 
Corp." and your Federal Tax ID number. 

Sold to: Rochester Gas & Electric Corp. 
Mail to: Accounts Payable Dept. 

70 Farm View Drive 
New Gloucester, ME 04260-5101 

OR E-Mail to: AP@iberdrolausa.com 
N.Y. State Sales Tax Permit No. DP000121; 8\!lP Identification No. 16-0612110 
Beginning June 1st, 2011 the lberdrola USA fax line will no longer be available. All invoices 
should be sent to the mail or email addresses above. 

Item Material Description 
Order Qty. Unit 

PO number I Date 

4500254498 I 0111712012 

Price per unit 

Page 

2 

Net value 

This Purchase. Order is being issued to to provide Construction Upgrades 
to m NY per RFP 11499. The specification covers the removal 
and relocation to storage of one transformer, scrapout of one transformer at the end of 
its' useful life, installation of four new capacitor banks, two new transformers. hreakers. 
cabling, and associated equipment in 3 Phases to be completed by _ 

*** 
*** 
*** 

Included in all phases is testing and commissioning of installed equipment. 

All change orders shall be based on the unit pricing supplied by 
bid. 

Total PO Amount: 

Project Manager: 

Text changed *** 
Net price changed *** 
Item partially delivered *** 

Total net item value excluding tax USD 

-Unless RG&E receives notice, within 48 hours of {Vendor's] receipt of a facsimile of the Purchase Order, Terms and Conditions and 

other documents related to the product or service provided (collectively, "the Terms"), of {Vendor's] objection to the Terms. the 

facsimile shall be sufficient to bind the parties, and no further document shall be necessary to establish the relationship. 

-The provisions of 41 CFR 60-1.4 are hereby incorporated by reference. 

-Your quotation I proposal is incorporated into this Purchase Order only to the following extent: price, quantity, work scope, 

specification, freight terms and payment terms. Supplie~s performance hereunder shall be deemed acceptance of owner's terms and 

conditions . 

. This purchase order is subject to the terms and conditions printed on the last page hereof and to any further instructions. 

specifications and other materials made a part hereof by the buyer. 

at the time of 



lberdr<>la USA Opetaling Company !"Company") . Standard 1'\wchase Terms and Cond~Kms 

1.S..rv"ooes & DeffVerables. SeJie< agr<>es to perform tho servloos ("Ser•ices") and/or provide tho goo-ds or Servtca deli•erahles (coltecti•ely referred to as "Goods"). described tn any purchase order. in acca<dance with the appiocabte purchase order. scope 
of work ar>d with these Terms and Cond•lions ["Agreement"). Upoo acceptance ol a purchase order, shipmOfll ol Goods a< commencement ol a Service. Se~er sh.all be bour>d by 1M provisi<>ns of this Ag.....,ment, including all provisions set fMh on the 
fa<:<! of any applicable purchase order, whether SeJ~ acknowledges or otherwise signs this Agreement or the purcliase older, unless Seller objects to such terms on writing prior to shipping Goods or commeocing Services. 

This wnting does not constitute a lirm oiler wilh•n the meaning of Section 2-205 of the Un1form Commercial Code, and may be revoke<! at any lime prior to acceplatlce. Any terms or condiliorts c<>ntained in any ackfiOwl<><lgment, invoice or other 
communication of Sellnr, wh,ch ar<> incon,.stMt wM> the uums and condiHoos here1n, are here!ly .-.jecled. To the e<le<1l that thiS AgreemMt might be lr.,.t<>d as an accsptance of Seller's prior off..-. such accep.aoce is aJCpressty mado on comfotion of 
assent by Seller to t~e terms ~ereol and shipment of the GoOCis or beginning perfotmance of any Services by Seller shall const<fule such assent. Company hereby reserves the right to resch<>dule any delive<y or cancel any purchase order issued ~t any 
time prior to shipment of the Goods or prior to commencement of any Services. Company shall not Oe subject to any charges <>< other leas as a result ol such coocellation. 

2. Oe~vory • Time is of the essence. Oelwory of Goods shall be made pur.<Uant to tho schedule, via the carri<!f ~nd to !he place specihed on the lace of the appi::able purchase ordor. Company resnrves the right to return, shipping charges collect, all 
GoOds recei•ed in advance of tha del<Very schedlie. It no defwery scliedule is specill<>CI, tha oro"' shall be filled promptly and delivery will be mada by the most expedit<ous form of land transportation. II no method of shipment is specified in IM 
purchasa o;der, Soller shalt use the roast expensive camer. m the evant Seiler fails to deliver tho Goods within the time specified, Company may, at its op110n. deciine to accept the Goods and terminate the Agreement ot may <~emend itS altoca!>le fair 
share of Seller's a•a~a~e Goods and terminal& the balance of the Agreement. Seller shall packag-e all <lems in suitable containers to pe<mit safe transportation atld handJ•ng. Ezicll delr.er<>d conlamer must be labeled and marked to identify contents 
without opening and all boxes and pad<ages must cMtam packing slleels listing coniMts. Company"S purchase order numb..- musl appe3r on all shipping cootainers. packing sheets. delivery lick~ts end bills of lading. 

For GoOds bought "dolivered" 0< "F.O.S. destinalion,· Seller shall prepay freight or othor destination charges. Fat Goods boughl "F.O.S. point of origin" or "F.O.S. Seiter's Prent" on which the Sell..- prepays lha freight and invoices Company, IM Sell"' 
shall include the transportatiOn char~ on >he invoice and allach lha freight bill and bill of lading. If the r""ghl bill is not attached. the Soller must show on the in•<>ce. in add"rtroo to the transf>O([ation charges, the weight cf !he sllipment. lha freight 
rain cha-rged, the nama of the carrier. arxl attach to the in•oice a copy ol the bill of lading only. CompMy may withhold payment of Seller's invo•ce until IM data that this condition has been fulfill<><! and reserv,.. the right to la~e e cash discount from 
this later date. On ,;toopments originating in tho U.S .. the "non-r<>eourse" clause oo tha blll or lading co•ering the shipment mu•t not ba signed and any overcharges thai may accrue will be for the Sone(s account. 

3. ldorotlflcation, Rfslo. of loss & Dostruction of Goods- Identification of the Goods sllall occur in accord!lflce with Section l-!i01 of the Unlform Commercial Code. Seller as•ume. all risk of loss until rec.,jpt by Company. Tille to the Goods shall pass to 
Company upon receipt by it of the Goods at lha d<>Signatod destination. If the Goods O<dered are destroy<><! prior to title passing tc Company, Company may at its option cancer tM Agreement or require de~very of substitute Good> of equal quantity 
end quality. SUch d<llivery w1ll be made as s0011 as commarcialty practicable. II loss or Goods is partial, Company shall have the right to require deii•ery of the Goods not destroy<><!. 

4. Payment • As lull consid..-alion IO< the partormanca of the Sot\'ices, delivery ol the Goods and thO as.signment ol rights to Company as provided he<e<n, Company shall pay Seller (i) tl>e amount agreed upon and specified in th~ applicable pU(Chase 
order. or (ii) Selle<"s quoted price on dale of shipm9tlt (lor Goods). 0< the dale Services were started !for Sot\'ices). Appjica~e taxes and othe< charges such as shipping costs. duties, customs, tariffs, imposts and govemment~mpcOcd surcltatg<tS shall l>e 
stated separately "" Seller's invoice. Payment is made when Company's check is mailed. Payment shall not constitute acceptance. All personal prop..-ty IOlCes assessable upon the Goods prior to receipt by Company of GoOds conforming to the purchase 
order shall be ba<ne by Soli..-. Seller shall in•oice Company for all Goods de!Ne<<>d and all Services actuany performed. Each •nvo'1ca submHted by Soller must be provided to Company within ninety (90) days of completioo of the ServicBS or delivery of 
GoOds and must reference tha appjicable purcliasaorder, and Company reserves the right to return all im:orreOI in•olces. Company will receive a ~% discount of the Invoiced amount for- all invoices that are submitted more than ninety (90) days after 
completion o! the Servfces or delivery of the Goods. Unl~ss Olh<lfWise spec,fied on the lace of a purchase order, Company shall pay the tnvoicOO amounl within sixty (60) days after roceipl ol a cOff<>FI invoice. Soller Will rr>c:oil•e no royally 0< other 
remunara!ion on the production or distribution of any pro-ducts developed by Company or Sellor in connectioo W>lh or based "" tha Goods or Serv'I<:<!S pro•id<>d. 

5. Warranties 
5.1 S..-...ie<tS - S..lle< represonts and warrants !hat all Set\'-iCes shall be comploted in a profe.,Oonal. wotkm1!tllike mannor, with tl>e dogree of s~ill arK! care that is requir<>d by current, good and sound professional procedLJ"es. Further. Selle< represents 
and warrants that the Services shall l>e completed in accordance with applicab!o specilications and shall be correct and appr<lp<iate Ia< the purposes conlempla!od in this Agreement. Soli..- represents and warrants that the performance of Services under 
111is Agroement will not conflict wilh. or be prohibit<><! in any way by, any other agreement or statutory .-estriction to which Seller is bound 
5.2 Goods • Seil..- warrants that all Goods pro•ided will be naw and will not ba used or relurbjshed. Solie< warrants lh.at all GoOdS delivered shall he free from defects in materials and wort<manship and shall conform to all applicable spec~ica!Jons lor 
a period of fJfleen (!5) months from the date of ctelivery to Company or for !ha per~d provided in Seiler's standard wananty cove.-ing the Good>. whichever is longer. Soller hereby agrees that II will make spare parts available to Company for a perio-d 
ol five (5) years from the dale d. shipment at Sellers then curront price, less appOcable discounls. Addilicnatty, Goo-ds purchasec:l Shall be subject to all written and oral""""''" warranties made by Seiler's agents. and to all warranties provided for by 
the Uniform Commercial Code or the Commercial Code of the stala wh"'e lha company has it's principal ol!ioe. All warranties shall be conslru<>d es conditions as well .. warranties and shall not l>e .. ctusi•e. Soller shall furnish to Company Sofler"s 
standard warranty and service guarantee applicable to the Goods. 

!I Company identifies a warranty problem with the Goods during the warranty J>Qriod, C<>mpany will promptly nolify Seller ot such problems and will return the GoOds to Soller,'" Seiler's expanse. Within li•e (5) busineso days ol rneeipt or the returned 
Goods, Seiter shall, at Company's option. eithor repair 0< replace such Goods. or credit Company's account IO< the same. RaplacemMt and ropalred Goods shall be warranted fa< tha remainder of the warrarty period or &x (6) months, whichev..- is 
l011ger. 

6. lrnpoction • Comp3lly shalt ha•e a reasonable lime after receipt of Goods or Service delivO(ables Md before payment to inspect tl>em lor conformity hereto, :nd GoOds receiv<>d prior to inspection shall not bo deemed accepted until Company has run 
an ad<oquate lest tc determine whether lha Goods conform to lha specilicalicns hereof. Usa ol a portion of the Goods lor the purpose of testing Shall not constitute an accep!an<:<! ol the Goo-ds. If Goods tendered do not wholly conform with the 
pro•isions hereof, Company shall hava the right to reied such Goods. Nonconlormtng Goods will be relumed to Seller freight collect and risk of loss will pass to SeJier upon Company's delr.ery to !Me common carrier. 

7. Independent Contr:ac!O<. Company is intemstod only tn tha results obtained under this A9reement; the manner an~ means of achie••ng the results are subjecl to Setter's sola control. Seller Is an indspMdenl contractor lor all purposes, without 
~xpress or Implied authority to btnd Company by contract or otherwise. Neither Seller nor its employees. agonts or subcontractors ("SeJI..-s Assistants") are agMts or employees of Company. ar>d therefore are not ontltled to any employ0<1 l>enefils of 
Company, including b<l nal limit~ to. any type of insurance. Seller shall ba responsible for all costs and axPMSes incident to perf<>rming its obligations under this Agreement and shall provide Soller's own supplies and equipment. 

8. Soller Responsible '"' Ta•es and Records • Seller shalt be solely responsible I& filing the appmpriata federal, slate and local la:x forms. including. w<thout limitation, a Schedule C or a Form 1120, and paying all such ta:xes or fees, including 
estimated ta•es ami employment taxes, due with respocl to Selle~s receipt ol payment und..- this Agreement. Seller further agrees to provide Company with reasonable assistance in the event of a government audit. Company shall have no responsibility 
to pay Ol withhold !tom any payment to Seller under this Agreement. any lederal. stale or local taxes or fens. Company will regulaMy report amounts paid to Soller by filing Form 1099-MISC with the Internal Revenue Service. 

9. l""'-'rane<! • Seiler shall be solely responsible lor maintaining and .-equlrtng Seller"s Assistants to mamtain such adequate h""llh, auto. workers' compensation. unemployment compei!Mtion. disabmty, liabillly. and olhe< insurance. as is requir<>d by law or 
as is tho common praclico in Selle(S and ~le(s Assistants" trac!es or businns•es. whiche•er affords greater coverage. Upon request. Seller shall provide Company with cert~icates of Insurance or evidMca of coverage before commoocing performance 
under this Agreement. So~er shalt provide adequate coverage for any Company pmp..-ty und<!f tha care. custody or cootrot of Sell..- or Seller'S Assistants 

10. IndemnifY- SeiW shall indemnify. hold harmless, and at Company's request. defend Company and h armates. ar>d their respective of~cers. directors, customers. agoots and employees. against all claims. liabilities. damages, losses and expenses, 
lnctu<fong attomays· l<>es and cost of suit ("Claims") arising out of ot in atiY way connecled with the Goods or Services provided by Soller 0< Sott..-•s Aoslstants und..- this Agreement, "'cept fa< and to the extent that any Claims arise tram or are 
attributable to the nog,gence of the Company or its employees or agents. ShOuld Company's uso, or use by its sut>contractors, of any GoOds or Services purchas<>d from Soller be enjoined. he lhreaten<>d by injunction. or be the subjecf or any legal 
proceeding, Sell..- shall, at its sole cost and expense, either (a) substitute fully equivalent no tnfringing Goods or Services; (b) mo-dify the Goods or Services so that !hay no longer infringe but remain fully equivalent in functionality; (c) obtain for 
Company or subconlractors the r"<!fll to contim~<> using the Goods or Services; or (d) if none of the foregoing is possible, relund all amounts paid for the infringing Goods or Services. 

In furtherance of the foregoing irtd<!tnniflcation and not by way of limitation thereof, the ConlractO< h..-aby waives any defense 0< immunity ll might otherwise have ur>der app~cable worl<..-s comp..,satlon laws or any other statute or ju<lkial decision 
(oncludin~, for Work ot services to be conducted in Maine, without r.mitatioo, Oiamond lntemalional Cotp. v S<Jiivan ~ Merritt. Inc. 493 A~d- 1043 {Me 196:;)) disallowing or limiting such indemn~icallon, and the Conl"'clot consents to a causa of 
action lor indemnity. 

11. Ccnfldonliality- Seller may acquire knowlodge of Company Confidential Information (as defined below)"' connection with its performance hereund"' and agrees to keep such Company Confdonllal ln!Offi"latlon in confodence during and following 
lermination or expiralioro of this Agroement. "Company Confidential tnformaliOn" Includes but is not ~mited to all information, whethor written or oral, in eny fe<m. including without limitetiotl, information relating to the trade secrets. businBSs plans. 
•enders, finMces, personnel data, Work PrOdUCt !as defined herein). customor data of CompMy's affiliates, customer a-ccount data of Company's affiliates, and other matorlal or infOrmation coostdor<>d proprietary by CompMY or affil<atas relating to tha 
current or anticipated business <>r affairs of Company or- it's affiliates which is disclosed directly or ind~ectly to Sell..-. In additJOn, Company Confidential Information means any third party proprietary or confidential information disclosed to Seiter in the 
CO<Jrsa of pr<widing Se<vices or Goo-ds to Company. Company Coo!idential Information doos not include any information f<) which Soller lawfully knew without restriction on disclosure before Company dlsci<>Ocd it to Seller, (li) which is now or becomes 
publldy known through no wrongful act 0< loiture to act of Sellar, (iii) which Sell"' de•eloped independ..,lly without use of the Company ConlidMtial Information. as e•ldenced by appropriate documentation, or (iv} which is here&fl<lf lawfully furnished 
lo Softer by a third pa~y as a mauer of right and without restriction on disclosure. In add<tion, Sell..- may disclose Con~dMiial Information which is required to be disclosed pUrsuant to a requiremeot of a go•ernment agency or law so tong as Soflnr 
provides prompt notice to Comp.any of such requirement prior to disclosure. 

Son..- agrees not to copy, alter or directly or indirectly disc:losa any Company Confidential Information. In no evMt will Seiter use leSS than the dogree of c""' and means that it uses to protect its own inion-nation of likel<ifld, bul in any event not less 
\han reasooabla care to prevent the unauthonted use of Compeny Confidootial Information. 
Seller lu~h"' agrees not 10 use the Company Confidential Information except in the course of pertorming hereunder and wOI not use such Company Confidential Information for its own benefit or for th<l l>enelil o! any third pa~y. All Compeny 
Confidontiel Information is and sh-all remain tha property of Company. Upon Company's writtM request 0< tha termination or th<s Ag,....ment, Seller sllall return. translor or assign to Company all Company Confidential Information. including all Worl< 
A-<>duct, as defin<>d herein, and all copiBS tMreo! 

12. Termination - Company may terminate lh'" Agreemool upon wl\lten netic~ to S..ller if Seller laOs to perform or otherwise breaches this Agreement, r.tes a pelltion in bankruptcy, becomes insolvent. cr dissolves. tn the ev9fll of such termi1lation, 
Company shall pay Seiler lor the po~ion of the Services setislactorily pertorm<>d and those conforming Goods delive<<>d to Company through the date of termi.,.tlon, IBSs appropMate offsets. including any add•tional costs to be Incurred by lha Compat~y 
in completing the Services 
Company may terminate this Agreement. or any Sorvice(s), ror any or no '"'""" upon thirty !30) days wntten notice to Selle<. Setter shall cease to perform S'""ices and/or provide Goods unde< this Agreament 011 the date of termination specifi<><l in such 
notice. In the avant ol sucl1 termination, Company shall 00 liable lo Seller only lor those Services satisfactorily porlotmed and those coororming GoOdS delivered to Company through tho date of terminahon. less appropriate orr,.ts. 
Soller may terminate this Agreement upon written notice to Company if Company fails to pay Softer within $xty (60) days after SoiW notifies Company in writing thel payment is p .. t dua. 
Upon the expiration <>< termination of this Agreement for any reason: (a) each paity will be released from all <>bfogat'1ons to the ether arising alter the date of o•plration 0< termination. aJCCe$JI tor those whiCh by their terms survive such termination or 
exp·rration; and (b) Seller will promptly notify Company ot all Company Confidential lnf&mation or any Worl< Product in Sett..-s possession and, at the expensa of Sell..- and in accordance will> Company's instructions. wm promptly <!alive< to Company all 
such Company Con!identiat Information and/or Work Product. 

13, RamodieS ·If Sofie< br""ches this Agreement, Company shall ha•a all remedies a•ai~ble by law and at equity. Forth~ purch""" of Goo-ds. S<>ller"S sole remedy In the event of breach of !his Agreement by Company shall be the right to fiH:o•or 
damages in tha amount equal to the diflerence between market price at the limo of breach and the purchase price spocili<>d in the AgreemMI. No allamale method of measuring damages sllall apply to this t"'nsaction. Sell...- sllall have no right to r~l 
GoG<ls lor Company's a<:CO<Jnt in the event of wrongful rejection, revocati<>n of acceptance, failure 10 make payment or repudiation by Company and any resale so made oha't l>e lot the account of Sailor. 

14. Force Maiaure - Company shall not t>e liable lor any failure lo perfotm inCluding failure 10 (i) accept performance of Set\'ices or. (ii) lake de~v..-y of the Goods .. provided caused by circumslancos beyond its control which maka such portormanca 
commarcially impractical including, Out not limited to. acts of God. firn, flOOd, acts or war. government action, a-ccid9fll, labor difficulties or shortage, Inability to obtain materials. equipment 0< trensportatioo. In tha e•ent Company is so excused, <lithe< 
party may terminate the Agrooment and Company shall al its BXpense and risk, return atiY GoOds received to the place of shipment. 

15. All"""')'$" fe<>s- In any action to enlorce th<s Agreement. the prevailing party shall be en\itled to recover all cour! costs and expMses Md '""sonable attornoys" fees, in addit<On to anY other relief to which it may be entitled. 

1G. Sovernblllty ·II any provisiOn of lh<s Agreement sllall he deemed to be invalid, illegal or unenfOlCeabla, the valid>ly. legality and enforceability of tl>e rema·rn'•ng proviSI<>rlS shall not in atiY way be 31feclod ot impaired thereby. 

17. \.lmila!l<>n of t.iabil~y ·IN NO EVENT SHALL COMPANY BE LIABLE TO 5alER OR SB.LER"S ASSISTANTS. OR ANY THIRD PARTY FOR ANY INCIDENTAL, INDIRECT, SPECIAL. PUNITIVE, OR CONSEQUENTIAL DAMAGES ARISING OUT OF, OR IN 
CONNECTION WITH, TI-llS AGREEMB<IT, WKETI-IER OR NOT COMPANY WAS ADVISED OF iKE POSSIBILITY OF SUCK OAMAG£ 

18. Compjiaru:e With Laws 
18.1 Geneo--al- Seiter shall comply rutty wilh all applicable foderal. slate and local laws •n tho performance of this Agreement including, but not limil<>d to, all appti<:<!ble employment, tax. export control Md ..,vironm..,tal laws. 
18.2 Equal Employment Oppo~unHy ·Some or all of the Goods and Services pro•ided hereunde< may be us<><! in a contrect wilh the federal go•emmont and, !herefora. may be subject lo the requirements of E>:eculi•e Order 11246. the Rehabilitation 
Assistanc:a Act. Pursuant to these requirements. the Equal OpportunitY Clauses lour>d at 41 Coda of Federal Regulations sections 60·!.4(a) (1·7). 60-~50.4(a-m) and 60·741.5 {a) (t.Jl)are inrorpo.,led h.,.,in by reference as though set forth at ~gth, 
and made an '"'Press part of this Agroement. If applica))le, Seiter will comply wilh tha follow<ng Federal Acquisition Regulations: (i)5~.222-26 "Equal Opportunity", Oi) 52.~~2--35 "Affirmative Action for Spocial Oisahl<>d and Welnam Veterens·. (iii) 
52.~22--36 "AifirmatiV<! Action lor Haf\dicapp<>d Workers." 
18.3 Small !!us<ness Plan Raquiremenls ·Soma or all of tha Goods and Services provided hereunder may 00 uOcd in a contract with lha !ed..-al govemm9flt end, therel'ore. may be subjecl to the requiremMIS of FAR section 5~.219. PurSuant to FAR 
52.219.g, if Sellar (I) is not considered a Small llusiness (as the term is defin<>d in section 3 of the Sma~ llusiness Act) and (ii)" pro•iding Goods or Services under tNs Agreement in an amc""t greater than or equal to $500,000, and [iij) is 
subcontracting a portion of the Goods or Services from a third party, Soller agrees 10 submit to Company a SmaW llusines.s Ran <>< lett"' slat<ng thai Selle< does not have a Sman Business Ran and listing the approximate ddlar amount to be 
subcontracted 
18.4 Hazardous Materla!s ·If Goods includ" ha<ardous maiBrials. Soller represents and warrants thai Seller undersoands the nature of ""Y hauords associated with the manufacture, handling and I""'Sportation of such hazardous materials. 
18.5 Cusloms ·Upon Company's request, Soller will promptly r><ovide Company with a statemon1 of origin for all Goods and UMed Sla\es Customs documentahon lor Goods wholly or partially man1.Jiactured outside of the Unit<><! Slates. 
18.6 ""ecutive Ordor 13201 Compliance .• The contractor agrees to comply wrth the provisions of ~g CFR part 470. 

19. Aud1!- For GoOds or Services orderod by and boiled to Company on a cost reimbursable basis, Seller shall maintain complete and accurate records of and supporting documentation for the amounts bi~ablo to and payments made by Compeny 
hereunder, in accotdam:e woth generally accepted accounttng prmciples applied on a consistent basis. and Shall retain such records lor the duration ol this A'}"eement and for a period ol two (2) years thereafter. Upon reaso.,.ble prior notice at Seiler"s 
place of business. Company shall have the ri!fll to au<fll such records and accounts for up to two (2) years after payment of the final in•oice lot ohe Goods or Services 

20. llliscctlaneous -
20.1 Seiler may not assign this Agreem""t or any of ils rights & obligat•ons under Ws Ag..,.,.,en!, without the prior wntten consent of Company. Any assignmMt or trensfer withOut sucl1 written consent shall be null and void. A wa.v..- of any default 
hereunder 0< of any term or cond>lion of !hiS Agreement sl>alf not be deemed to be a continuing wai•er or a waiver of any other dnfault or any other term or condition. 
20.2 This is not an ••elusive agreement. Company is free to engage others to perform Ser.-ces m pro•ide GoOds the same as or similar to Seiler's. Selle< is free to. and is Mcouraged to. ad•erti><>, offer and provide Sei!O("s Services aodlor Goods to 
oth<!rs; pr<w<ded however, tMI Seiler does nol breach th<s Agreement. 
20.3 Any obligal•ons and duties which by their nature exler>d beyond lh<l e,p<ration or termination of thCs Agreement .shall su""ve the expiralion or termina!JOn of this Agreement. 
~0.4 Th<s Agreement shall be constru<>d in accordance with. and dl5pules shall be governed by, the laws of lhe State tn which tho Company's prmcipal office is located. The appl<cability of the UN Con•<>!Hion on Contracls lor the International Sele of 
GoOds is hereby expressly waived Oy the parties and <t shall not apply to the terms and cond1toons of this Agreement. 
20,5 This Agreement is the complete. final and ""elusive statement of the t~s of 1he agreemenl belwoen lha parties and •upersedes any snd all other pri,O< and cootemporaneous nogohalions and agreemMts, wl1ethor oral 0< wrill..,.,, between !hem 
relating to the subject m~lter hereof. Thrs Agreement may not be •aried, mOd<f<ed, allored, or ame<>aed e>cepl ,n wrll<ng, includong a purchase a<der or a ch.ange order ossued by Company, "gned by !he par!Jes. The terms and c:enditions of \his 
Agreement shall prevail notwithstanding any •ariance with lh& terms and condllions of any acknowl<>dgment or other document submitted Oy Softer. NotwithStanding tha fotegoing, tl\is Agreement wdl not supersOde or !alee tho place of any written 
agreement which" sognad by both parties and co•crs the same subject matter as this Agreement or its related purchaso orders 
20.6 Soller consents to •enue in any competoot stale or fedO(ai court silting in the municipality •n which the Company's principal office is located. 
20.7 SeJie< shall comply with the Code of Bhics of lberdrola. S.A. ("Code of Elhics") and IM lberdro!a USA Annex to the Code of Bhics ("Annex") in connection with it's performance unde< lh>S Agreement. Tim Coda of Bhics Md the Annex can 00 
found at lhe lberdrola USA webS<te (www.iberdrolausa.com) unde< Corporalo Governance on lhe Financial ln!Ctmalion heade<. 




