PUBBLIC VERSION
ROCHESTER GAS & ELECTRIC CORPORATION

Lhal - EUEENA;
'-}PO number [/ Date/Change Date
4500254498 / 01/17/2012/

Contact person / Telephone

Young Le / 585-771-4078

Fax number : 585-771-2820

e-mail address :  youne. lef@Iberdrolausa.com
Your person responsible:

Your vendor number with us: All packages, freight bills and correspondence must include the Purchase Order
785 Number. ALL INVOICES must include Purchase Qrder number, Company name
"Rochester Gas & Electric Com.” and your Federal Tax ID number.

Sold to: Rochester Gas & Electric Corp.
Mail to: Accounts Fayable Dept.
70 Farm View Drive
Please deliver to: NeVé Gtoucester, ME 04260-5101
- : OR E-Mall to: AP@iberdrolausa.com
Scottsville Road N.Y. State Sales Tax Permit No. DP000121; EMP Identification No. 16-0612110
RG&E Beginning June 1st, 2011 the lberdrola USA fax line will no longer be available.
1300 Scottsville Road All invoices should be sent to the mail or emall addresses above.

Rochester NY 14624
Delivery Date for ALL items:

- Delivery terms: NA - Not Applicable

Payment terms: Currency: USD
ltem Material Description _
Order Qity. Unit Price per unit Net value
00010 - __ Construction Upgrades
1 Ext Svc '
3/21/12 - Add . i change orders 2, 3, 4, 5, & 6 associated with the

Cap Banks and 4T Installation.

This change notice #1 is being issued to authorize - to account for labor,
equipment and subcontractor costs associated with 4T Bushing Replacement per change
notice dated

Original PO Amount:
CN #1
New PO Amount:

Approved by
-Unless RG&E receives notice, within 48 hours of [Vendor's] receipt of a facsimile of the Purchase Order, Terms and Conditions and
olher documents related to the product or service provided (collectively, "the Terms®), of [Vendor's] cbjection to the Terms, the
facsimile shall be sufficient 1o bind the parties, and no further document shall be necessary o establish the relationship.
-The provisions of 41 CFR 60-1.4 are hereby incorporated by reference.
-Your quotation / proposal is ingorperated inlo this Purchase Order only to the following exteni: 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 Lo any further insiructions,
specifications and olher malerials made a part hereof by the buyer.

VP, Finance & Control



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 & Electric
Com." 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; EBEMP Identfication No. 16-0612110
Beginning June 1st, 2011 the Iberdrola USA fax line will no longer be available. All invoices
should be sent to the mail or email addresses above.

PO number [ Date Page
4500254498 / 01/17/2012 2
litem Material Description
Order Qty. Unit . Price per unit Net value
This Purchase Order is being issued to - -+ to provide Construction Upgrades
to Lin NY per REP 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. breakers.
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 at the time of
bid. '

Total PO Amount:
Project Manager:
%% Text changed ***

**% Net price changed *%*
**% Jtem partially delivered ***

Total net item wvalue excluding tax USD

-Unless RG&E receives notice, within 48 hours of {Vendor's] receip! of a facsimile of the Purchase Order, Terms and Conditions and
cther documents refated 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 relationghip.

-The provisions of 41 CFR B0-1.4 are hereby incorporated by reference.

-Yaur quolation { proposal is incorporated inte this Purchase Order only Lo the following extenl: price, quantily, 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,
specificalions and other materials made a part hereof by the buyer.



therdrols USA Operating Company  {"Company™) . Standard Purchase Terms and Conditions

1.Services R Defiverables - Seller agrees lo perform Ihn servicos (“Sarvices”) andfor provide Iho goods or Service delivarsbles {collectively referred to as "Goods"), described in any purchase order, in sctordance wilh the applicable purchase order. scope
of work and with Ihese Terms and Condilions [TAgreemeni™). Upon acceplante of a purchase order, shipment of Goods or commencemenl of a Service, Seller shall be bound by the provisions of this Agresmenl, including ali provisions sel forlh on tha
faca of any applicable purchase order, whather Seller acknowledges or otherwise Signs Ihis Agreement or the purchase orer, urless Seller objecis lo such terms in wriling Prior to shipping Geeds or commencing Services.

This wriling does no! constilute a fira ofler wilhin the meaning of Seclion 2-205 of lhe Uniform Commercia! Cods, and may be revoked al any lime prior 9 . Any lerms o i i in any I, invoice or other
communication of Seller, whith are inconsistent with the lerms and conditions herein, are hereby rejecled. To Ihe exlent Ihat Lhis Agreement might be Lraaled as an acceplance of Sellers prior offér, such acceplance is expressly mada on condiion of
assent by Seller Lo (he (arms hereof and shipment of the Goods or beginning performanta of any Services by Selfer shall conslifule such assent. Company hereby reserves the right o rescheduls any defivery or cancel any purchase order issued 2l aay
lima prior Lo shipment of the Goods or prigr lo commencement of aay Services. Company shall not De subject to any charges or other leas 85 a result of such canceflation,

2. Delvery - Time i5 Of lhe essence. Oefivery of Goods shall be made pursuant lo the Schedule, via the carier and to the place specified on (he face of the appieable purchase order, Company reserves Ihe fight to return, shipping charges colect, all
Gaods received in advance of tha delivery schedula. ! no defivery schedula i specifiad, Ihe order shall be fitled promplly and detivery will ba made by the most expeditious form of land Iransportation. If no method of shipment is specilied in 1he
purchasa ordes, Sellar shall use the leas! expensive cardier. In lhe evant Seller fails to deliver (ha Goods wilhin the time specificd, Company may, at ils option, deciine o actepl Lhe Goods and terminate the Agreemenl or may demand ils alocable fair
share of Sefler's avalable Goods and lerminate the balance of Ihe Agreement. Seller shall package all ilems in suilable conlainers o parmil sale lransporialion and handling. Each defivered conlainer musl be labsled and marked 10 idonhify conten!s
wilhoul opening and all bozes and packages must contain packing sheels listing conlents. Company's purchase order number must appear pn all shipping containers, packing sheets, delivery tickets and bills of lading.

For Gaods boughl ~dalivered” or “F.C.B, destinalion,” Selter shall prepay freighl or othor destinalion charges. For Goods bought *F.O.5. poinl of origin” or “F.0.B, Seiler's Plant™ on which lhe Seller prepays Lhe freight and mvoices Gompany, |he Saller
shall include tha Iransportalion charges on the inveic and allach the freight bill and bill of lading. If the freight bill is not atlached, Ihe Saller must show on the invthce, in addition to Ihe transponation charges, the weighl of the shipment, Ihe fraight
rala charged, the name of the carrier, and allach Lo lhe invelce a copy af the bill of lading only. Company may wilhhold peyment of Seller's invoice unlil (he dete (hal Lhis condilicn has been fulfilled and raserves Lha right [0 lake @ cash discounl from
this laler dale. On shipments onginating in tha U.S., the "nonracourse” clause on Lhe bill of lading ¢overing tha shipmenl must not ba signed and any overcharges thal may accrua will ba for the Selier's accounl.

3. rdentification, Risk of Loss & Destruction of Goods - Idenlificalion of the Goods shall occur in actordence wilh Seclion 2-501 of the Uniform Commercidl Code. Seller assumes al risk of 10ss unlil receipl by Company. Tille to the Goads shall pass 10
Company upon receipl by il of Ine Goods al ha designated destinalion. if the Goods ordered are destroyed prior o litla passing lo Cempaay, Company may at ils Option cancel the Agreement or require delivery of subslilute Goods of £qual quanlity
snd quality. Such dalivery will be made as soon as commercially praclicable. if loss of Goods is partial, Company shall have Iha righl lo require delivery of Ihe Goods not destroyed.

4, Payment - As full consideration for the parformance of the Services, delivery of the Goods and Lhe assignment of Aights to Company as provided herein, Company shall pay Seller (i) Iba amount agreed upen and specified in Lhe applicable purchase
erder, or {ii) Seller's quoted price on dala of shipment {for Goods), or tha dale Services ware slarted {for Services). Applicable taxes and olher charges such as shipping cosls, duties, customs, tarilfs, imposts and govemmenl-imposed surcharges shall bo
stated separalely on Sefter’s invoice. Payment is made whan Company’s check is mailed. Payment shall nol constitute acceptance. All parsonal properly taxes assessabla upon Iha Goods prior lo receipl by Company of Goods conlorming 1o tha purchase
order shall be borne by Seffer. Seller shall invoice Company for all Goods defivered and all Services aclually performed. Each Invoice submilled by Salfer must be provided to Company within ninety (90} days of complalion of the Services or deltvery of

Goods and must the i purch , and Company reserves the right lo retum afl incarrect invoices. Company will receive & 2% discounl of the lnvoiced amount for all invaices hal are submilted more than ninety {90) days aller

complelion of the Services or delwery uf lhe Goods. Unlass olherwise specified on the face of a purchasze order, Cornpany shall pay !he invoiced smounl within sixly (80) days afler receipl of a correp! invoice. Seller will receive na royally or olher
fon on Ihe p or of any producls developed by Company or Seller in connection wilh ar basad on Lhe Goods of Services provided.

5. Warranlies

5.1 Servicas - Seller represants and warranls that all Services shall ba inap , v ika manner, with the degree of skifl and care Lhat is required by currenl, good and sound professional progedras. Furthor, Seller rapresents

and warrants thet the Services shall be in wilh i specitications and shall be comect and apprapiiale for the purposes in this Ag . Seller and warrants that |he performance of Services under

this Agroemenl will Aot conflicl with, of be prohidiled in any way by, any clher agreemenl or slalultry restriclion lo whick Seller is bound.

5.2 Goods - Seller warrants that all Goods proviged will ba new and will Nol be used or refurbished. Seller warrants Ihal all Goods defivered shall ba free from défecls in matanals and workmanghip and shefl conform to all applicable specifications for
2 period of fifteen {15} months from Ihe date of delivery lo Cumpany or for tha perlod provided in Seller’s slandard warranty covenng Ihe Goods, wiichever is longer. Selier hersby egrees Lhat i will make Spare parts avaiable |0 Company for 2 period
of five (5) years Irom the dala of shipmenl al Sellers then current prica, less applicabler discounts. Addilisnally, Goods purchased snall be subject to all wrilten and oral expréss wananties made by Seller's aganis, and to all warranlies provided for by
the Unifarm Co Cade or the C il Code al the stale whers Ihe company has iI's principal office. All warraniies shall be cansirued as condilions as well as wamanties and shall nol be exckssive. Seller shall furnisk to Company Sefler's
standard warranty and service guaraniee applicabla 10 lhe Goods.

1 Company identifies a warranly prablem wilh (he Goods during tha warranty period, Company will promgtly nolily Sefler of such problems and wifl retum the Goods lo Saller, at Sefier's expense. Within fiva (5] business days of zeceipt of Ihe relumed
Goods, Saller shall, al Company5 aplion, eilher repair of replaca such Goods, or credil Company's accounl for the same. Replacement and repalred Goods shall be wamanled for Ihe remainder of (he warranly period or six (8) monihs, whichever is
longer.

&. lnspoction - Company shall hava a reasonable time after receipt of Goods or Service detiverables and bofore paymenl to inspect them for conformily hereto, and Goods received prior Lo inspaciion shall nol ba desmag accepted untii Gompany has run
2n adequala lest 1o delarmine whether Ihe Gocds conform to Lhe specificalions heragl. Usa of 3 porlion of the Goods for the purpase of lesling shall not constituls an acgeplance of tha Gaods, Il Goods tendered de not wholly conform with ihe
provisions herecl, Company shall have the right Lo refeqi such Goods. Monconforming Goods will be retumed lo Seller Freight collecl and fisk of loss will pass 10 Sefler upon Company's delivary to the common carier,

. Independent Contractor - Company is interasied only in tha rasuits oblained under this Agreament; the manner and means of achisving Ihe rasults are subjecl to Seller's scla conirol. Sellor is an independant contraclor for ali purposes, without
express or implied sulhority 10 bind Company by contracl or alherwise. Meither Seller nor its . aganls or subc 5 {"Seller s Assislants’) are 2gents or amployees of Company. and therefore are not entitled to any employoa benefils of
Company, intluding bul nat limited o, any type of insurance. Seller shall pe responsible for ail cos(s and expenses incident to performing its obligalions under this Agreemen! and shall provide Selfer's awn supplies and equipmenl.

8. Seller Responsible for Taxes and Records - Seller Shall be sclely responsible for filing the appropnale federal, slate and local lax forms, including. without limitation, a Schedule € or @ Form 1120, and paying all such laxes of fees, including
estimated laxes and employmenl taxes, duz wilh tespoct lo Setter's receipt of paymen! under Lhis Agreemenl. Setler furlher agrees to provide Company with reasonable sssistance in the event of a government audil. Company shali have no responsiblity
10 pay or wilhhold from ary payment to Ssller under this Agreement, any federal, slale or local taxes or fens. Company will regularly repert amounls pzid {0 Sellar by filing Form 1383-MISC with Lhe intornal Revenue Sarvice.

8, Iasurance - Seller shall be solsly responsible for mainlzining and requirng Saller's Assistants lo maintain such adequale haallh, auto, workers 2 P disability, liabilily, and olher insurance, g5 is required by law or
as is the common practice i Sellars and Sellers AssiElanls’ trades or businasses, whichever affords grester coverage. Upon request, Seller shall provide Company wilh cedii of or avidence of ge before per
under this Agresmenl. Satler shall provide adequale coveraga for any Company properly under tha care, custody or control of Seiler or Seller's Asglstants.

14 Indernity - Selter shall indemniy, hold harmless, and at Company's requesl, defend Company and s ofidiales, and their respectlve officers, direclors, cuslomers, agenls and employeas, againsl all claims, lizbililies, damages, iosses and axpenses,
Including sttomeys fees and cast of suit ("Claims™) arising oul of of in any way connected with the Goods or Services providad by Soller or Seller's Assisiants under this Agrasment, except for and lo the extenl that any Claims arisa from or are
atiribulable 10 1he negigence of the Company or ils employees ar ggents. Should Company's use, of usa by ils subcontraclors, of any Goods or Services purchased from Seller be enjoined, ba lhrealened by injunction, or be tha subjact of any legal
proceeding, Seller shall, al its sole cosl and expense, either (a} subslitule fully aquivalenl no infringing Goods or Sarvices; {b) modify the Goods or Services so thal they no longer infringa but remain fuily equivalent in functionalily; {c) obtain fof
Company or subconlraciors tha right lo continue using the Goods or Services; or (d) if none of the loregeing is possible, refund all amounls pald for the inrn‘nging Gaoods or Sarvices.

In furh of tha foragai ification ang nol by wey of limitalion theref, tha Conlraclor harsby waives any defense o immurity 71 mighl under worker's fon laws or any other slalule or judicial decision
(including, for Work or services Lo be conducled in Maine, without fimitation, Diamond Intemational Corp. v Sulfivan & Meritt, inc. 493 A25. 1043 {Me 1985) dlsalluwing or limiting such indemnificalion, and the Cenlrsclor consents 1o a ceuse of
aclion for mndemnily,

11, Confidenfislity - Sellar may acquire knawledge of Company Confidential Information (as dafined betow) in connaclion with ils perfarmance heraurder and agrees (o kesp such Gompany Confidanlial Infomation in confidence dufing and following
tarminalion of expiration of this Agreemenl. “Company Confldential Information” includes bul s not tmited to all informalion, whelher weitlen Gr oral, in sny form, including withoul Imilation, information relating 1o the trada secrets, business plans,
vandors, linances, personnal dala, Work Product {as delined herein), customer dala of Company's affiliates, customer account dala of Company's af 65, gnd olher matarfal or information considered proprielary by Company or al tes relaling to tha
currenl or anlicipated business or aifairs of Company or it's alfillates which is disclgsed direclly or indirecily to Seller. In addition, Company Confidenlial Information means any third party propristary ar confidenlial information gisclosad to Sefler in the
course of providing Services or Goods to Company, Company Configential Information doas not inchede any information [} which Sellar fawfully kmzw without rastnclmn en disclosure batore Company disclased it (o Selter, {ii} which is now or becomas
publidy known through no wrengful act or failure 1o act of Sellar, (i) which Saller devaloped indepandently withoul use of the Company Confi as by appropriale documenlatton, or {iv} which is hereafler lawfully fumished
lo Seller by a (hird parly as a malter of nighl and withoul reslrictlon on disclosure, In addition, Seller may discloge Confidenlial Information which is required 1o be disclosed pursuanl to a requirement of 2 government agency or law so long as Sellor
provides prompl nolice 'o Company of such requirement prier to disclosure.

Saller agraes nol te topy, aller or directly of indirectly disclose any Company Coafidential Information. In ne eveat will Sellar use lass than the degree of cars and Mmeans |hal il usses Lo prolecl its 8wn information of like Kind, bul in any evenl not less
than reasonabla care lo preven! Lhe unauthorized use o Gompany Confidential Informalion.

Seller further agrees nol to use tha Company Cosfidential Information ¢xcepl i Ihe Sourse of performing heréunder and will not use such Company Confidsnlial informalion for ils own benefil or for tha benefil of any third party. All Company
Confidantis) Infermalion is and shal' remain the prcperty of Company. Upon Gompany's wrillen request or the tarmination of this Agreamenl, Seller shall retum, transfer or @ssign lo pany all Company Confi ion, including all Wark
Product, as defined Gerein, and all copies théreat

12. Termination - Campany may téfminate Ihis Agreemenl upon wﬁlten netice lo Seller il Seller rans to perform or otherwise breaches Ihis fAgreement, files a pelftion in bankruplcy, becomes insolvent, or disspves. In the evenl of such lenminalion,
Company shall pay Seller for the porfion of tha Services sali and those Goads deliversd 1o Campany through the date of termination, less appropriate offsats, including any additional costs lo ba lcurred by Ihe Company
in compleling Ihe Sstyvices.

Company may lerminale this Agreemenl, or any Service(s), for any or no reason upon thity {30} days written notice to Saller. Sallgr shell cease to perform Services and/or provida Goods under this Agreament on the dale of lermination specified in such
notice. In the evant of sugh termingtion, Company shall ba liable |o Seller only far those Services satistactenly performed and Lhose conforming Goods delivered to Company Lhrough the data of lermination, less appropriale oifsals.

Seller may |emminate this Agresment upon wrilten rolice lo Company if Company fails lo pay Seller wilhin sixty (50) days after Seller nolifies Gompany in writing (hal payment is past dus.

Upon the expiralion or termination of this Agreemenl for any reason: {a) each party will be reloased from all obfigations la Ihe olher arising after the date of expirstion or tenminalion, excep! for thosa which by Lheir leems Survive such lemmination or
expifetion; and (b) Seiler wili promptly natily Company of alt Company Confidentizl Information or amy Work Producl in Seller's possession and, 2! Ihe expense of Seller and in accordance with Company’s instruclions, will promptly daliver to Gompany alt
such Company Confidenlial tnfarmation andfor Werk Producl.

13, Remadias - If Seller braaches this Agreament, Gompany shall have ail remedies avallable by law and al equity. For the purchase of Goods, Salle’s scle remedy in Iha gvent of bresch of this Agreemant by Company shall ba the signt lo recover
damages in tha amounl equal to tha difference baiween markel price 2! Ihe lima of breach and the purchase price spocified in the Agroament. No allemate method of measuring damagas shail apply lo [his transaction, Seller shall have no right to reseii
Goods for Company's account in the event of wrongful rejection, revocalion of acceptance, failura 1o make paymenl or reputialion by Company and any casale so mada Ehall be for the account of Sallor,

14. Force Majewe - Company shall nol be liabla for any failure o perfarm including [ailura 1o () aceept performance of Servicas or, (i) 1zke delivery of the Goods as provided caused by circumstancas beyond ils control which make such pedformance

commencially impraclical including, but not limited to, acls of God, firo, flood, 2¢1s of war, govemment aclion, accident, fabor difficullies or shorlage, inabitily to obtain matenials, equipment of transponalior. In Ihe evest Company is 50 excused, oilker
parly may leminate lhe Agroomenl and Company shall at its expense and risk, ralum any Gpods received to Ihe place of shipmenl.

15, Attomeys' Feas - In any aclion |0 enforce this Agreement, Lhe prevailing party shall be enlilled Lo recover alf cowt! cosls and expenses and reasonable allorneys’ feas, in addition lo any other reliel to which it may ba enlitled.
16. Severabllity - If any provision of Ihis Agreement shall ba deerned 1o be invalid, ilagal or unenforceabila, the validily, logality and enf bility of the iirring provish shall not in any way be affecled of impaired thereby.

17, Umitation of Liahilty - IN NO EVENT SHALL COMPANY BE LIABLE 7O SELLER OR SELLERS ASSISTANTS, OR ANY THIRD PARTY FOR ANY INCIOENTAL, INDIRECT, SPECIAL, PURITIVE, OR CONSEQUENTIAL DAMAGES ARISING OUT OF, OR IN
CONNECTION WITH, THIS AGREEMENT, WHETHER OR NOT COMPANY WAS ADVISED OF THE POSSIBILITY OF SUCH DAMAGE

18. Compllance With Lxws

1.1 General - Seller shall comply fully with all applicable lederal, stale and focal laws in the performance of [his Agreemenlt iacluding, butl nol fimiled to, all applicabls employment. tax, export conlrol and efvircwomenlal [aws,

18.2 Equal Empleyrmeni Opportunity - Some or all of the Goods and Services provided hereunder may ba used in 3 conlract wilh the federsl govemmeanl and, therefore, may ba sublect 1o the requiraments of Execulive Order 11248, the Rehabilitalion
Assislanca Acl. Pursuant to thase requirementy, the Squal Opportunity Clauses found al 41 Code of Federal Regulations sections 60-1.4(a} {1-7), 60-2560.4{a-m) and BG-741.5 (a) (1-6)are ificorparaled herein by reference 35 though set forlh at fength,
and made an express parl of this Agresmenl. If applicable, Seller will comply wilh Ihe fallowing Federal Acquisition Regulalions: {)52.222-26 ~Equal Opportunily”, (i) 52.222-35 "Alfimaliva Aclion for Spodal Disabled snd Vielnam Velsrans™, (i)
52.722-36 "A ive Aclion far Handicapped Workers.”

18.3 Small Business Plan Requirements - Some or all of tha Goods and Services provided hareundsr may be used in a comtract with tha lederal govemment and, (herefors, may be subject 1o 1he requirements of FAR seclion 52,219. Pursuant 1o FAR
52.219.9, if Sellor () is nol considered a Small Business [as Lhe term is defined in section 3 of the Small Business Act) and (i) is providing Goods or Services under 1hs Agreement in an amount grealer lhan or equal to $500,000, and (i) is
subcontraciing a portion of 1ha Soods or Services from a third party, Saller agrees 10 submil to Company a Small Business Plan or lalter siating thal Sefler does nol heve a Small Business Plan and disting the approximate ddlar amount fo be
subconlracted.

18 .4 Hazardous Maledals - If Goods include hazardous matenials, Saller reprasents and warrands thal Selter undersiands the nalure of any hazards sssociated with Lhe manufaclure, handling and Iransportation of such hazardous materials.

18.5 Customs - Upon Gompany's request, Sefier will promptly provide Gompany wilh a stalemmant of origin for all Goods and United Steles Gusloms documentalion for Goads whally or partially manufaclured oulside of tha United Slales.

186 Executive Ordor 13201 Compliance. - The conlraclor agress to comply wilh the provisions af 29 CFR parl 470.

18, Audil - For Gopgs or Services ordersd by and billed Ig Company on a cost reimbursable basis, Satler spall maintain complele and acturale records of and supparing decumentalion for Lhe amounls billabi (o and payments made by Company
hereunder, in aocordance with generally accepted accounting principles applied on a consisienl basis, and shall retain such records {or the duralion of Ihis Agreemen! and for a period of two (2} years (hereafter, Upon reasenable prior notice a1 Seller's
placa of business, Company shall hava the righ! [0 awfit such records and accounts Tor up 10 Iwo (2} years alter payrent of Ihe final invoice for 1he Goods or Servites.

20. Miscellaneous -

20.1 Seller may nol assign this Agreemenl or any of its righls or chligations under ihis Agreement, without Ihe prior writtan consenl of Company. Any assignment or Iransfer withoul such wrilten: consenl shall be nult and void. A waiver of any defaull
hereunder or of any temm or condilion of this Agreemen! shalt not be deemed to be a continuing waiver or a waiver of any other defaull or any other lenn or condilion.

20.2 This is nol an exclusive agreement. Company is Iree Lo engage others Lo perform Services or provide Goods the same as or similar 1o Saller's. Soller is freg 10, and is encouraged 1o, advertiss, offer and provide Seller's Services andfor Goods lo
olhers; provided however, thal Selfer does nel breach Ihis Agreement.

20.3 Any obligations and duties which by Iheir nalure extand beyond Lha expicalion or termination of this Agreement shall survive tha fration or Larmination of this Agr

204 This A Ul shal be in wilth, and disputes shall be governed by, the iaws of the Siate in which Ihe Company's principat office is located. The applifabumy of the UN Convention an Contracts for Ihe latemational Sale ol
Goods is hereby axpressly waived by Ihe parties and it shall nal apply to the tenms and condilions of lhis Agreement.

2.5 This Agreemanl is Iha compigt2, final and exciusive stalonienl of tha terms of the agreement belween lhe parttes and supersedes any and all other prior and conlemporaneous negolialions and agreemenls, whelher oral or writlen, belween them
relating lo the subject malter hereol. This Agreemenl may nol be varied, modified, allored, or amended excent in weiling, including a purchasa order or a change order issved by Campany, signed by the parties. The terms and conditions of lhis
Agreement shall prevail nolwithslanding any variance wilh Lne lerms and conditions of eny acknowladgment or olher documenl submilted Gy Sefier, Nolwithstanding tha foregoing, Ihis Agreemenl will nol supersade or lake Iho placa of any wrilten
agreemenl which is signed by bolh padies and cavers the same subject malter 25 Ihis Agreement of its relaled purchase orders.

20.6 Sefler consanls Lo venua in any competont siate or federal court sitting in 1he municipaily in which 1he Cempany's principal office iz toCated.

20.7 Seller shall comply wilh the Code of Flhics of loerdrola, S.A. {"Gode of Ethics®) and Ihe iberdrola USA Annex Lo lhe Code ol Blhics ("Annax™} in with it's perly under lhis Ag . The Code of Blhics and the Anrnex can be
found at 1he Rerdiole USA websile (www iberdraiaysa.com) under Corporate Govemance on the Anaacial Informalion header.
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