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This DESIGN, SUPPLY AND INSTALLATION AGREEMENT (this “Agreement”) is made this
_________________, 2024 by and between Rochester Gas and Electric Corporation , a New York
corporation, with offices located at 3 City Center, 180 South Clinton Avenue, 5th Floor, Rochester,
New York 14607 (“Owner” or “Company”) and  a 
("Contractor" or “Supplier”) with offices located at ,
and covers the Contractor's performance of Work for the Owner, as provided hereunder, including
all supplemental addenda hereto and all general and special provisions pertaining to the Work or
materials therefore.

AVANGRID, an Affiliate of Owner, has full power to act as an agent for Owner, and for the
purposes of this Agreement will act as Owner’s representative. For good and valuable
consideration, the Parties agree as follows:

ARTICLE 1 – ORDER OF PRECEDENCE AND DEFINITIONS

1.1 This Agreement, its appendices and related purchase order(s) are complementary
documents, and what is required by any one document shall be as binding as if required by
all such documents.  In the event of any inconsistency between the provisions of two or
more documents, the order of supremacy (in descending order) shall be as follows:

The purchase order;
The Appendix A – [Reserved] ; and
This Agreement and the remaining appendices in the order listed.

In the event of a conflict between a Drawing and another type of Specification, the Specification
shall prevail.

1.2 “Affiliate” means with respect to a person or entity, any individual, corporation,
partnership, firm, joint venture, association, Joint Stock Company, trust or other
unincorporated organization, directly or indirectly controlling, controlled by, or under
common control with, such person or entity.  The term “control” shall mean the possession,
directly or indirectly, of the power to direct the management or policies of a person or an
entity.  A voting interest of ten percent (10%) or more shall create a rebuttal presumption
of control.

1.3 “Agreement Sum” means the total amount payable by the Owner to the Contractor for the
performance of the Work under this in each applicable Purchase Order.

1.4 “Agreement Time” means the period of time allotted in each applicable Purchase order to
achieve Final Completion.  The Agreement Time shall end at the Final Completion Date
mentioned in Appendix C (Contract Datasheet).

1.5 “Drawings” means the drawings specified in Appendix A (Specifications and Schedule),
including, but not limited to, final drawings prepared by Contractor which are approved by
Owner for use during construction and show the design, location and dimensions of the
Work and include, if applicable, plans, elevations, sections, diagrams and other details as
may be necessary or desirable to facilitate the effective, efficient and timely construction
and commissioning of the Work.
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1.6 “Energized” means operational, on-line and connected to the transmission system.

1.7 “Final Completion” means Substantial Completion has occurred, the Contractor has
satisfactorily completed all of the items on the “punch-list”, the In-Service Date has been
achieved, Owner has signed Appendix M (Certificate of Final Completion) and final
payment is now due and owing.

1.8 “In-Service Date” means the date that Substantial Completion is achieved. Provided
however, if the In-Service Date has not been achieved within sixty (60) days of
Contractor’s Notice of Substantial Completion for reasons not attributable to Contractor,
the In-Service Date shall be deemed to have been achieved upon expiration of that period.

1.9 “Project” means Owner’s project as identified in the applicable Purchase Order.

1.10 “Schedule” means the schedule included in the applicable Purchase Order.

1.11 “Site” means the lands and improvements where the Project is located and the Work is to
be installed, which lands and improvements are described in the Specifications.

1.12 “Site Access Date” means the site access date specified in the applicable Purchase Order
or in any notice to Contractor of a revision of the Site Access Date.

1.13 “Specifications” means scope of work document(s), technical specifications, Drawings and
performance requirements, as listed in Appendix A (Specifications and Schedule) or as
incorporated (by reference or otherwise) into this Agreement.

1.14 “Subcontractor” means the Contractor’s subcontractors, and such subcontractors’
subcontractors to include subcontractors of all tiers.

1.15 “Substantial Completion” means delivery by the Contractor of factory test results and
completion of site inspection, testing and commissioning and certification that the Work is
functionally complete.

1.16 “Substantial Completion Date” means the date set forth in Appendix C (Contract
Datasheet), which is the date by which Substantial Completion must be achieved.

1.17 “Warranty Period” has the meaning set forth in Appendix C (Contract Datasheet).

1.18 “Work” or “Services” or “Scope of Work” means all design and installation services, labor,
tools, equipment and material:

a) to be provided by Contractor; and
b) under the financial and legal responsibility of Contractor.

ARTICLE 2 - OWNER
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The Owner is the person or organization identified as such in this Agreement.  The term Owner
means the Owner or an authorized representative of the Owner.

 2.1 Services Required of the Owner. Unless otherwise specified, the Owner will establish base
lines necessary for the location of the principal component parts of the Work together with
a suitable number of benchmarks relating to the Work.

The Owner shall secure and pay for easements for permanent structures or permanent
changes in existing facilities.

2.2  Owner's Right to Correct Deficiencies.  Subject to the Contractor’s warranty obligations
set forth in Section 4.10, upon failure to perform the Work in accordance with this
Agreement and after seven days' written notice to the Contractor during which period
Contractor has failed to correct the failure, provided that if such failure is not capable of
correction within such seven day period, Contractor has failed to submit a plan of
correction reasonably acceptable to Owner within such period and diligently thereafter
performed such plan to correction, the Owner may, without prejudice to any other remedy
it may have, correct such deficiencies in Work intended to become a permanent part of the
Project.  In such case, an appropriate change order shall be issued deducting from the
payments then or thereafter due the Contractor the cost of correcting such deficiencies.  If
the payments then or thereafter due the Contractor are not sufficient to cover such amount,
the Contractor shall pay the difference to the Owner.

  If, within the Warranty Period any of the Work is found to be defective or not in accordance
with this Agreement, the Contractor shall correct it promptly according to its obligations
under Section 4.10 after receipt of a written notice from the Owner to do so.  The Owner
shall give such notice promptly after discovery of the condition.

  All such defective or non-conforming Work shall be removed from the Site if necessary
and the Work shall be corrected to comply with this Agreement without cost to the Owner.
The Contractor shall bear the reasonable cost of making good all work of separate
contractors destroyed or damaged by such removal or correction.

  If the Contractor does not remove such defective or nonconforming Work within a
reasonable time fixed by written notice from the Owner, the Owner may remove it and may
store the materials or equipment at the expense of the Contractor.  If the Contractor does
not pay the cost of such removal and storage within ten days thereafter, the Owner may
upon ten additional days written notice sell such materials or equipment at auction or at
private sale and shall account for the net proceeds thereof, after deducting all the costs that
should have been borne by the Contractor including compensation for additional
architectural and/or engineering services.  If such proceeds of sale do not cover all costs
which the Contractor should have borne, the difference shall be charged to the Contractor
and an appropriate change order shall be issued.  If the payments then or thereafter due the
Contractor are not sufficient to cover such amount, the Contractor shall pay the difference
to the Owner.
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 2.3 Owner's Termination Rights.  The Owner shall have the right to terminate this
Agreement immediately upon written notice to the Contractor, if the Contractor:

a) is adjudged as bankrupt, becomes insolvent, admits it cannot pay its debts or assigns
its assets for the benefit of its creditors;

b) commits a material breach of a provision of this Agreement or persistently disregards
laws, ordinances, rules, regulations or orders of any public authority having
jurisdiction; or

c) fails to provide a qualified superintendent, enough properly skilled workmen or
subcontractors, or proper materials, or fails to make prompt payment therefor.

  In the event of termination of this Agreement by the Owner because of Contractor's default
or breach wherein Contractor has failed to correct or submit a plan to correct such default
or breach within the period specified in Section 2.2 (Owner's Right to Correct
Deficiencies), the Owner may take possession of the Site and of all materials, equipment,
tools, construction equipment and machinery thereon owned by the Contractor and may
finish the Work by whatever method and means Owner may select subject to Owner’s
obligation to reasonably mitigate.  In such case, the Contractor shall not be entitled to
receive any further payment that may be due as provided by this Agreement, until the Work
is finished.

  If the unpaid balance of this Agreement Sum shall exceed the expense of finishing the
Work, including compensation for additional managerial and administrative services, such
excess shall be paid to the Contractor.  If such expense shall exceed such unpaid balance,
the Contractor shall pay the difference to the Owner.

  For Owner's convenience, Owner may terminate this Agreement in whole or in part by
giving the Contractor three (3) days prior written notice.  In such event, Owner shall make
payment to the Contractor for all costs incurred prior to such termination reasonably
allocable to the Work performed, under recognized accounting practices.  This provision
shall not be deemed to limit or otherwise affect the Owner's right to terminate this
Agreement for breach or default by the Contractor.

 2.4   Owner's Right to Suspend Work.  The Owner may at any time suspend the Work or any
part thereof, immediately and verbally for reasons of safety, or by giving reasonable notice
to the Contractor in writing.  The Work shall be resumed by the Contractor within ten (10)
days after the date fixed in the written notice from the Owner to the Contractor to do so.
The Owner shall reimburse the Contractor for reasonable expenses directly incurred by the
Contractor in connection with the Work under this Agreement as a result of such
suspension.

 When the whole or any portion of the Work is suspended for any reason, the Contractor
shall properly cover, secure, and protect or cause to be so protected, such Work as may be
liable to sustain injury from any cause.
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2.5   Owner's Right To Inspect Work.  Except as may be otherwise provided herein, all Work
furnished by the Contractor and all places where construction is carried on will be subject
to inspection, examination and testing by the Owner at all times during the construction.
The Owner has the right to reject defective Work including defective material and
workmanship furnished by the Contractor, and require its correction subject to Contractor’s
warranty obligations set forth in Section 4.10.  Rejected Work shall be corrected to conform
to this Agreement without charge therefor.  The Contractor shall promptly segregate and
remove all rejected material from the Site.

      The Contractor shall furnish promptly without additional charge, all reasonable facilities,
labor and materials necessary for the safe and convenient inspection that may be required
by the Owner.  All inspection by the Owner will be performed in such manner as will not
unnecessarily delay the Work.

      Should it be considered necessary or advisable by the Owner at any time before Substantial
Completion of the entire Work to make an examination of the Work already completed, by
removing or tearing out same, the Contractor shall on request furnish all necessary
facilities, labor, and materials to perform such examination.  If the Work subject to such
examination is found to be defective or non-conforming in any material respect, due to the
fault of the Contractor or its Subcontractors, such uncovering or destruction and
reconstruction shall be at the expense of the Contractor.  If, however, such Work exposed
and examined is found to be satisfactory, the Owner will pay the Contractor the cost of
such uncovering or destruction and reconstruction.

2.6    Owner's Audit Rights.  Owner reserves the right and Contractor shall allow Owner to audit,
or cause to have audited, any and all items related to aspects of this Agreement to assure
Contractor's compliance therewith.  These items shall include, but not be limited to,
property, books, records, and computerized data files.  This provision shall remain in effect
for two (2) years following final payment for the Work described in this Agreement.  This
provision does not apply to the calculations used to determine firm lump sum prices for
Work performed under this Agreement except to the extent that knowledge of the amount
of taxable portions of Contractor's invoicing is necessary.

ARTICLE 3 - CONTRACTOR

The Contractor is the person or organization identified as such in this Agreement.  The term
“Contractor” means the Contractor or an authorized representative of Contractor.

3.1  Review of Agreement.  The Contractor shall carefully study and compare the provisions of
this Agreement and shall at once report to the Owner any error, inconsistency or omission
Contractor may discover.  The Contractor shall not be liable to the Owner for any damage
resulting from any such errors, inconsistencies or omissions which are reasonably apparent
to Contractor using commercially reasonable diligence and first reported to Owner.  The
Contractor shall do no work that is not in accordance with the Drawings or Specifications,
as such may be modified or amended in accordance with the terms of this Agreement.
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3.2    Supervision.  All Work shall be done under the direct supervision of the Contractor.  The
Contractor shall be responsible for its applied construction means, methods, techniques,
procedures, and safety, and for coordinating all portions of the Work under this Agreement.

 3.3  Superintendent.  When required by Owner, the Contractor shall employ a qualified
superintendent and any necessary assistants, who are acceptable to the Owner, to be in
attendance at the Site during the progress of the Work.  The superintendent shall have full
authority to act on behalf of the Contractor and all communications given to the
superintendent shall be considered as given to the Contractor.

Important Communications regarding substantive and material matters from the Owner to
the Contractor shall be confirmed in writing.  Other communications will be so confirmed
upon written request, on a case-by-case basis, by the Owner.  It shall be the responsibility
of the superintendent to coordinate the Work of all the contractors.  The superintendent
shall be present on the Site at all times required to perform adequate supervision and
coordination.

 3.4    Subcontracts.  The Contractor shall submit a list of those Work items which it plans to
subcontract and the names of Subcontractors proposed for the Work.  Subcontractors may
not be changed except at the request or with the approval of the Owner.  The Owner shall
promptly notify the Contractor in writing if, after due and reasonable investigation, Owner
has reasonable objection to any Contractor on such list and does not accept him.  Failure
of the Owner to make objection promptly shall constitute acceptance of such
Subcontractor.

      If the Owner refuses to accept any Contractor on the list submitted by the Contractor, the
Contractor shall submit an acceptable substitute and the Agreement Sum shall be increased
or decreased by the difference in cost occasioned by such substitute and an appropriate
change order shall be issued; however, no increase in the Agreement Sum shall be allowed
for any substitution unless the Contractor has acted promptly and responsively in
submitting for acceptance any list or list of names as required.

      The Contractor is responsible to the Owner for the acts and deficiencies of its
Subcontractors, and any of their employees, to the same extent Contractor is responsible
for the acts and deficiencies of Contractor's own employees.  The Contractor shall obtain
agreement from the Subcontractors that they will comply with the requirements of this
Agreement.

      Nothing contained in this Agreement shall create any contractual relationship between any
Subcontractor and the Owner.

3.5 Contractor's Right To Terminate the Agreement.  The Contractor may terminate this
Agreement upon thirty (30) days’ written notice to the Owner for any of the following
reasons:

a) if an order of any court or other public authority having jurisdiction, or any act of
government caused the work to be stopped or suspended for a period of three months
through no act or fault of the Contractor or Contractor's employees; or
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b) if the Owner should fail to pay the Contractor any undisputed sum(s) that are due and
owing within thirty days from the due date.

 3.6   Emergencies.  The Contractor shall perform any work and shall furnish and install any
materials and equipment necessary during an emergency affecting the safety of persons
and property.  In all cases, Contractor shall notify the Owner of the emergency as soon as
practicable, but shall not wait for instructions before proceeding to properly protect both
life and property.  Any additional compensation or extension of time claimed by the
Contractor on account of emergency work shall be determined as provided in Article 9 for
changes in the Work.

 3.7    Removal of Equipment.  In case of termination of this Agreement for any cause
whatsoever, the Contractor, if notified to do so by the Owner, shall promptly within 7 days
following written notice from the Owner remove any part or all of Contractor's equipment
and supplies from the property of the Owner, failing which the Owner shall have the right
to remove such equipment and supplies at the expense of the Contractor.

 3.8    Cooperation.  The Contractor shall exercise reasonable good faith and cooperate with the
Owner and any other contractors as directed by the Owner.  The Contractor shall properly
connect and coordinate its Work with work done by others.

 3.9    Use of Premises.  The Contractor shall confine its apparatus, the storage of materials and
the operations of its workmen to limits indicated by law, ordinances, permits and directions
of the Owner and shall not unreasonably encumber the premises with its materials.

3.10 Layout of Work.  It shall be the responsibility of the Contractor to lay out all structures and
facilities for its work and establish all grades for the same.

3.11 Information Required of Contractor.  The Contractor shall promptly furnish weights, bills
of material and such other data related to Contractor’s work as are reasonably required by
Owner.  When required by Owner, the Contractor shall furnish instructions for the
installation, operation, care and maintenance of, and lists of recommended spare parts, for
the material or equipment Contractor provides.  Unless otherwise specified, four copies of
such data shall be furnished.

3.12 Independent Contractor. Contractor shall at all times be an independent contractor and be
responsible for all acts or omissions of its own employees and Subcontractors. No act or
instruction of Owner shall be deemed to be the exercise of supervision or control of
performance hereunder, however, as set forth below in 4.1 and 4.4, Contractor may place
reasonable reliance upon the oral and written directives received from the Owner,
including, but not limited to, specifications and technical drawings outlining the scope of
Contractor’s work.

ARTICLE 4 – SPECIFICATIONS AND QUALITY
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4.1 Adequacy.  Owner shall be responsible for the adequacy of the design and for the
sufficiency of the Drawings and Specifications.

4.2 Discrepancies.  Any discrepancies, inconsistencies, or ambiguities found between the
Drawings and Specifications and the site conditions shall be immediately reported to the
Owner's field engineering supervisor, who shall promptly correct such inconsistencies or
ambiguities in the Drawings or Specifications in writing.  Any Work done after such
discovery or after the Contractor should have reasonably made such discovery, unless
authorized in writing by Owner, will be done at the Contractor's risk.

4.2 Additional Instructions.  Owner may issue additional instructions during the progress of
the Work by means of Drawings or other media necessary to illustrate changes in the Work.

4.3 Copies Furnished to Contractor and Ownership.  Unless otherwise provided, the Contractor
will be furnished, free of charge, all required copies of Drawings and Specifications
necessary for the execution of the Work. All Drawings, Specifications and copies thereof
furnished by the Owner are and shall remain the Owner's property.  They are not to be used
on any other project and sets are to be returned to Owner on request at the completion of
the Work.  The Contractor shall keep one copy of all Drawings and Specifications
regarding the Work in good order, available to the engineer and to engineer's
representative.

4.4 By executing this Agreement, the Contractor represents that it has visited the Site,
familiarized itself with the local conditions under which the Work is to be performed, and
correlated its observations with all the requirements of this Agreement.  The Owner
assumes no responsibility whatsoever for ascertaining for the Contractor any facts which
the Contractor could have reasonably ascertained for itself through such investigation;
provided however, the Contractor shall be entitled to rely on the accuracy of all Owner-
provided data and information.

4.5 Materials and Labor; Standard of Care.  Unless otherwise specifically noted, the Contractor
shall provide and pay for all materials, labor, equipment, tools, water, heat, utilities,
transportation and other facilities necessary for the proper execution and completion of the
Work.  The Contractor is responsible for providing workers, who must have sufficient
knowledge, skill, and experience to perform properly the work assigned to them.  The
Contractor shall at all times be responsible for the conduct and discipline of its employees
and/or any Contractor or persons employed by Subcontractors.

Standard of Care.  Contractor shall perform the Services in compliance with applicable
law and in a manner consistent with that degree of skill and care ordinarily exercised by
members of the same profession performing the same or similar work under the same or
similar circumstances where the Project is located (“best management practices”).  The
parties acknowledge that neither Owner’s review, approval, acceptance, nor payment for
the Services is intended to, nor shall it, constitute a waiver, release, or discharge of
Contractor’s responsibility for the proper and lawful performance of the Services or
liability for defects in same, or an assumption by Owner of such responsibility or liability.
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Qualifications and Licenses. All Contractor personnel shall be duly qualified and
competent to perform the work undertaken, and Contractor represents that all personnel
performing Services or conducting activities in furtherance of this Agreement shall be
properly qualified and competent, and that personnel performing services or conducting
activities for which a license or certification is required under local, state, or federal
regulations shall be duly licensed and/or certified.  All licenses and certifications shall be
current at the time the work is performed.

Promptly following execution of this Agreement, Contractor shall execute, and shall cause
all applicable Subcontractors to execute, the certifications set forth in Appendix Q,
Certifications and, upon Owner’s request from time-to-time, such other certifications
reasonably required under applicable law, and provide such executed certifications to
Owner.

Owner reserves the right to require the removal of any personnel of the Contractor who in
Owner's opinion may be incompetent, careless, not qualified to perform the Work assigned,
or who may have engaged in improper conduct.

4.6 Substitution.  Certain products have been referred to by name and catalog number in this
Agreement.  No substitutes shall be made without prior written approval of the Owner.

4.7 Samples.  All samples called for in this Agreement shall be furnished by the Contractor to
illustrate materials, equipment or workmanship, and to establish standards by which the
Work will be judged.

4.8 Shop Drawings.  The Contractor shall provide shop drawings, setting schedules and other
such drawings as may be necessary for the prosecution of the Work in the shop and in the
field as required by the Specifications.  Deviations from the Specifications shall be called
to the attention of the Owner at the time of first submission of the Drawings.  The Owner's
approval of any Drawings shall not release the Contractor from responsibility for such
deviations.

By approving and submitting shop Drawings, the Contractor thereby represents that
Contractor has determined and verified all field measurements, field construction criteria,
materials, catalog numbers and similar data, or will do so, and that it has checked and
coordinated each shop Drawing with the requirements of the Work.

 4.9  Cutting and Patching.  The Contractor shall do all cutting, fitting or patching of its Work
that may be required to make its several parts come together properly and fit it to receive
or be received by work of other contractors shown upon the Drawings and Specifications
for the completed structure or any other provisions of this Agreement.

Any cost caused by defective or ill-timed work shall be borne by the party responsible
therefore. The Contractor shall not endanger any work by cutting, excavating or otherwise
altering the Work and shall not cut or alter the work of any other contractor save with the
consent of the Owner.
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4.10 Warranty & Quality. Contractor warrants that the Work shall conform to the Specifications
and be free from defect in design, material and workmanship and shall be fit for the purpose
for which such Work is specified in this Agreement. Furthermore, Contractor warrants that
all material and equipment supplied under this Agreement shall be new, free from defects
and of the kind and quality required by the Specifications.

4.11 Contractor’s warranty in Section 4.10. shall start:
a) At the In-Service Date; or
b) Sixty (60) days following Substantial Completion, whichever occurs first, and end after
the period indicated in Appendix C (Contract Datasheet).

4.12 If requested by Owner, Contractor shall furnish evidence as to the type and quality of Work
supplied.

4.13 Contractor warrants that craft, technical, supervisory and professional personnel that are
provided are highly qualified to perform the Work assigned and that the Work will be
performed in accordance with this Agreement and any applicable law.

4.14 Following a written notice by Owner sent before the expiry of any warranties and
guarantees under this Agreement, the Contractor shall be responsible for:

a) the removal and replacement or modification of all Work which, in the reasonable
opinion of Owner, is defective;

b) the restoration of all Work, and the work of others, which is disturbed or damaged in
the course of removal and replacement or modification of the defective Work; and

c) all risks associated with:
i) the removal, including disposal and storage, of the defective Work; and
ii) the replacement or modification of the unsatisfactory Work, whether performed

by the Contractor or by or on behalf of Owner.

 The warranty period for any corrected Work shall be extended for a period not to exceed
six (6) months beyond the original warranty period.

4.15  Contractor shall have no obligation hereunder with respect to any Work which (i) has been
improperly repaired or altered without Contractor’s approval; (ii) has been subjected to
misuse, negligence or accident by someone other than Contractor or its Subcontractors; or
(iii) has been used in a manner contrary to Contractor’s instructions without Contractor’s
approval.

 4.16 Tests.  The Contractor shall ascertain by tests or otherwise as agreed to by Owner and
Contractor that the Work is in full accordance with this Agreement.  Where practicable, all
tests shall be made at the place of manufacture.  The Contractor shall provide all facilities,
apparatus and labor reasonably required for tests and shall bear all of its own expense
thereof, except salaries and expenses of representatives of the Owner.  The Contractor shall
give the Owner at least seven (7) business days’ advance written notice before shipment.
Up to forty-eight (48) hours after receipt of such notice the Owner may require performance
of tests to be witnessed by its representatives and/or require the Contractor to furnish three
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(3) certified copies of all tests for approval, prior to shipment.  There shall be no additional
charges for such witness tests or certified copies except as set forth in the Contractor's
proposal.  However, the Owner will bear the expense of tests conducted on its own
premises, except salaries and expenses of representatives of the Contractor.

 4.17 Packing and Marking.  All material and equipment to be furnished by the Contractor shall
be packed, crated or otherwise suitably protected to withstand shipment undamaged to the
destination.  Each package, crate or part shall be marked plainly with the name of the
consignee, shipping destination, the Owner's order number, and such other markings as are
required.  Complete packing lists, one copy with each package and two (2) copies by mail
to the Owner at time of shipment, shall be supplied showing contents and identity of each
package.

4.19 Work Stoppage.  Contractor's personnel shall not honor any union picket lines or strikes
nor take part in any work slow down or stoppage nor refuse to report for work, unless such
action is protected by any state or federal labor relations law.  Notwithstanding the
preceding sentence, Contractor shall retain the right to remove its employees from any
situation it reasonably determines may pose an unreasonable health or safety risk. Except
as set forth above, it shall be the obligation of the Contractor to supply a qualified work
force.  Owner may terminate this Agreement if Contractor fails to provide a qualified work
force within 24 hours of Owner's notification to Contractor that a qualified work force has
not been supplied.

ARTICLE 5 – INSURANCE

5.1 Insurance.  Supplier shall maintain insurance in accordance with the requirements as set
forth in Appendix J.  Supplier must maintain applicable insurance.  An insurance certificate
must be mailed to Customer prior to starting Services.

ARTICLE 6 - LEGAL RESPONSIBILITY AND SAFETY

6.1 Indemnification.  Contractor will indemnify, defend at its expense and hold harmless the
Owner and its Affiliates, directors, officers, employees, and agents (the "Indemnitee") from
and against any and all claims, demands, suits, losses, costs, fees, damages or expenses it
may suffer, or for which it may be held liable, whether including, without limitation,
reasonable expenses and attorneys fees incurred in the connection therewith, by reason of
(A) any patent, trademark, or copyright infringement claim, or any design, device, process
or procedure used, installed or provided by the Contractor or its agents or subcontractors
under this Agreement; (B) any work-related accident or injury affecting an employee, agent
or subcontractor of the Contractor, arising in connection with work performed under this
Agreement; (C) any claim by an agency or instrumentality of the federal, state or any local
government, or by an employee, agent or subcontractor of the Contractor alleging that (i)
the Indemnitee is required to maintain worker's compensation or unemployment or any
other type of insurance upon any employee, agent or subcontractor of the Contractor; (ii)
the Indemnitee is liable for tax payments or withholding with respect to any employee,
agent or subcontractor of the Contractor; (iii) any employee, agent or subcontractor of the
Contractor is entitled to receive employee benefits from the Indemnitee, including, without
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limitation, vacation, deferred compensation, medical, pension, 401(k) or any other benefit
available to the Indemnitee's employees; and (iv) the Indemnitee is liable to any party, for
any reason, due to the negligent performance of Services or omissions by an employee,
agent or subcontractor of the Contractor; (D) any negligent, reckless or willful actions or
omissions of, or violations of applicable law by, the Contractor or its agents or
subcontractors (including without limitation, any violation of New York Labor Law §224-
Df (Workers on Excavations) and any other laws, ordinances, rules, regulations and orders
regarding the payment of prevailing wages and supplemental benefits applicable to the
Work); (E) damage to or destruction of any property, including loss of use thereof, due to
the negligent, reckless or willful actions or omissions of the Contractor, or its agents or
subcontractors.  Individual employees, agents and subcontractors of the Contractor who
are performing services for the Indemnitee under this Agreement shall be considered to be
employees, agents or subcontractors of the Contractor for all purposes under this
Agreement, notwithstanding any judicial or administrative determination that such
employees, agents or subcontractors of the other party should be regarded as employees
under applicable law. All actions of the employees, agents and subcontractors of the
Contractor under this Agreement shall be deemed to be actions of the Contractor under
these indemnities and this Agreement. In furtherance of the foregoing indemnification and
not by way of limitation thereof, the Contractor hereby waives any defense or immunity it
might otherwise have under applicable worker’s compensation laws or any other statute or
judicial decision (including, for Work or services to be conducted in Maine, without
limitation, Diamond International Corp. v Sullivan & Merritt, Inc. 493 A2d. 1043 (Me
1985)) disallowing or limiting such indemnification, and the Contractor consents to a cause
of action for indemnity.

Notwithstanding the foregoing, nothing in this section 6.1 shall require the Contractor to
indemnify the indemnitees for their own negligence or willful misconduct.

 6.2 Patents and Royalties.  If any design, device, material or process covered by letters patent
or copyright is used by the Contractor in Contractor’s Work, Contractor shall provide for
such use by legal agreement with the owner of the patent or a duly authorized licensee of
such owner.  The Contractor shall pay all royalties and license fees.  The Contractor shall
defend, indemnify and hold harmless the Owner from and against all liability, claims, and
losses for infringement of any patent rights, except that the Owner shall be responsible for
all such loss when a particular design, process or product of a particular manufacturer or
manufacturers is specified by the Owner in the Specification, but if the Contractor has
reason to believe that the design, process or product specified is an infringement of a patent,
Contractor shall be responsible for such loss unless it promptly gives such information to
the Owner. Contractor shall have no obligation hereunder and this provision shall not apply
when any action is settled or otherwise terminated without the prior written consent of
Contractor.

 6.3  Permits.  With the exception of Owner permits identified in Appendix C (Contract
Datasheet), all permits, governmental fees and licenses necessary for the proper execution
and completion of the Work shall be secured and paid for by the Contractor, unless
otherwise specified in the agreement.  In the event of a delay in the issuance of any Owner
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permit identified in Appendix C (Contract Datasheet), for causes not attributable to either
of the parties, then it is agreed that, if necessary, a day for day delay in the schedule of
performance shall be allowed as caused by such delayed permit issuance, together with an
adjustment in the Agreement Sum due to such delay.

 6.4  Compliance with Laws.  The Contractor shall give all notices required under, and shall
comply with, all federal, state and local laws, ordinances, rules, regulations and orders
applicable to the Work, including without limitation New York Labor Law §224-f
(Workers on Excavations) and any other applicable laws, ordinances, rules, regulations and
orders regarding the payment of prevailing wages and supplemental benefits.

 6.5  Written Notice.  Written notice shall be considered as duly served when delivered in person
or sent by registered mail to the individual, member of the firm or officer of the corporation
for whom it was intended, or to the last known business address.

 6.6  Safety.  See Appendix N (Contractors Safety Requirements) for Owner’s Contractors
Safety Requirements.  Contractor is to follow these requirements at all times while
performing work for Owner.

ARTICLE 7 - TIME

7.1 Notice To Proceed.  Following execution of this Agreement by the Owner and the
Contractor, written notice to proceed with the Work shall be given by the Owner to the
Contractor.  The date to commence Work is the date established in the notice to proceed.
If there is no notice to proceed, it shall be the date of this Agreement or such other date as
may be specified by the Owner.

7.2 Schedule of Completion. Contractor shall perform the Work so that all of the milestone
events are completed on or before the dates specified in Appendix A (Specifications and
Schedule) for each milestone event.

7.3 Site Access Date. Contractor shall not enter or commence any portion of the Work on the
Site until Owner notifies Contractor that all necessary clearances for the Work on Site have
been obtained, which clearances should be granted on or before the Site Access Date
specified in Appendix C (Contract Datasheet). Owner shall promptly advise Contractor of
any change in Site Access Date. Any material postponement of the Site Access Date will
be deemed proper cause for equitable adjustment.

 7.4  Substantial Completion.  After Substantial Completion has been achieved, a Certificate of
Substantial Completion shall be issued by the Owner.  The Certificate does not relieve the
Contractor of its obligation to complete all the Work including punch-list items as required
to achieve Final Completion.  It entitles the Owner to occupy the Work or designated
portions thereof for the use for which it is specified.  Title and risk of loss shall pass to
Owner when Owner issues a Certificate of Substantial Completion or the Work is
Energized, whichever comes first.

7.5  Progress and Completion.  It is expressly understood by the Contractor and Owner that
time is important in the performance of this Agreement.
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 The Contractor shall begin the Work on the date of commencement set forth in the written
notice to proceed.  The Contractor shall carry the Work forward expeditiously with
adequate forces and shall complete it in accordance with the Schedule.

 7.6 Delay Damages.  I

.

The said amount is fixed and agreed on by and between the Contractor and the Owner
because of the impracticability and extreme difficulty of fixing and ascertaining the true
value of the damages which the Owner will sustain by failure of the Contractor to complete
the Work on time, such as loss of revenue, service charges, interest charges, delays caused
to other construction activities of Owner by failure to perform this Contract, and other
damages, some of which are indefinite and not susceptible of easy proof.  The Delay
Liquidated Damages amount is agreed to be a reasonable estimate of the amount of
damages which the Owner will sustain and said amount shall be deducted from any monies
due or that may become due to the Contractor.  If monies owed to Contractor under this
Agreement are insufficient to cover said Delay Liquidated Damages, then the Contractor
shall pay the amount of the difference.

 7.7 Unforeseen Conditions. In the event unforeseen conditions require an increase in the
Owner's cost obligation of fifteen percent (15%) or more of the Agreement Sum, this
Agreement will be modified or amended to reflect said increase. In the event it is
determined that any change from the description of Work contained in this Agreement is
required, written approval must be secured from the Owner prior to the beginning of such
work.

Reimbursement for increased work and/or substantial change in the description of Work
shall be limited to costs covered by written modification, change order, or extra work order
approved by the Owner and subject to Appendix G (Change Order Pricing) and Appendix
H (Change Order Request Form).

ARTICLE 8 - PAYMENTS

 8.1  Pricing Terms.  The unit pricing and related pricing terms are as is stated in Appendix B
(Agreement Sum and Payment Schedule) and the Purchase Orders issued by Owner under
this Agreement contain   the total amount payable by the Owner to the Contractor for the
performance of the Work under this Agreement except as agreed in writing by Owner
pursuant to an approved change order.  The pricing terms in Appendix B to this Agreement
are fixed.  Any work additional to the Work shall be done on a fixed price basis or on a
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time and materials basis as agreed to in writing by the Owner and Contractor prior to the
commencement of such additional work.

 Upon Owner’s approval of the breakdown of the Agreement Sum, it shall be used only as
a basis for the Contractor's invoice.

 8.2  Payments.  On or before the tenth day of each month, or as otherwise agreed by the parties
in writing, the Contractor shall submit to the Owner an itemized invoice showing the
percentage and value of the Work completed during the previous month, including
materials received and stored on the job Site.  Invoices shall be submitted utilizing
American Institute of Architects (AIA) forms 702 and 703, as set forth in Appendix F
(Form of Invoice) to this Agreement.  Each invoice shall be accompanied by the
Contractor’s waiver and release in the form of Appendix K-1 or Appendix K-2 for final
invoice.

 The Contractor warrants that title to all Work covered by an invoice, whether incorporated
in the Project or not, will pass to the Owner upon the receipt of such payment by the
Contractor, free and clear of all liens, claims, security interests or encumbrances,
hereinafter referred to in this Article 8 as "liens"; and that subject to Owner’s continued
obligation to make payments owed, no Work covered by an invoice will have been acquired
by the Contractor, or by any other person performing the Work at the Site or furnishing
materials and equipment for the Work, subject to an agreement under which an interest
therein or encumbrance thereon is retained by the seller or otherwise imposed by the
Contractor, or its Subcontractors or suppliers.

8.3  Payments Withheld.  The Owner may withhold, or, on account of subsequently discovered
evidence, nullify the whole or part of any invoice to such extent as may be reasonably
necessary to protect itself from loss on account of:

a)  defective Work not remedied;
b) third party claims filed or reasonable evidence indicating probable filing of such claims

which Contractor has failed to remove within a reasonable period of time after
receiving notice of such;

c) failure of the Contractor to make payments due to Subcontractors, its suppliers or
employees;

d) reasonable indication that the Work will not be completed within the Agreement Time;
e) prosecution of Work that does not  comply with this Agreement;
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f) failure of the Contractor to submit estimates of partial payments, or lack of accurate
supporting data;

g) invoicing which is incorrect; or
h) breach of any material term or condition of this Agreement.

 When the above grounds are removed, or the Contractor provides a bond satisfactory to
the Owner which will protect the Owner in the amount withheld, payment shall be made
for such amounts withheld.

 8.4  Payment Disclaimer.  In no event shall payment or partial payment by Owner for any
material or service rendered by Contractor be construed as Owner's acceptance of that
material or service.  Such payment by Owner to Contractor in no way releases Contractor
from any of its obligations under this Agreement.

 8.5  Final Completion and Final Payment.  When the Contractor determines that the Work is
substantially complete in accordance with this Agreement, the Contractor shall, together
with Owner, prepare a punch-list of items to be completed or corrected by Contractor.  The
failure to include any items on such list does not alter the responsibility of the Contractor
to complete all Work in accordance with this Agreement.  When Contractor achieves Final
Completion, upon receipt of written notice that the Work is ready for, final inspection and
acceptance, and upon receipt of final invoice, the Owner will promptly make such
inspection and, when Owner finds the Work conforming to this Agreement and this
Agreement fully performed, Owner will make final payment in accordance with time
periods set forth in Section 8.2.

 The final payment (including the ten percent (10%) retainage) shall not become due until
the Contractor submits to the Owner (i) an Affidavit that all Contractor’s payrolls, bills for
materials and equipment, and other indebtedness connected with the Work for which the
Owner or its property might in any way be responsible, have been paid or otherwise
satisfied in accordance with applicable law, including without limitation, New York Labor
Law §224-f (Workers on Excavations) and any other laws, ordinances, rules, regulations
and orders regarding the payment of prevailing wages and supplemental benefits applicable
to the Work, and (ii) consent of surety, if any, to final payment, and data establishing
payment or satisfaction of all such obligations, such as receipts, releases and waivers of
liens arising out of this Agreement, to the extent and in such form as indicated in Section
8.2 and Appendix forms K-1 or K-2, as applicable.  If any subcontractor refuses to furnish
a release or waiver required by the Owner, the Contractor may furnish a bond satisfactory
to the Owner to indemnify him against any such lien.  If any such lien remains unsatisfied
after all payments are made, the Contractor shall refund to the Owner all moneys that the
latter may be compelled to pay in discharging such lien, including all costs and reasonable
attorney's fees provided that Contractor has failed to remove any such lien within a
reasonable time after being notified of its filing.

 If after Substantial Completion of the Work and occurrence of the In-Service Date, Final
Completion thereof is materially delayed through no fault of the Contractor, the Owner
shall, without terminating this Agreement, make payment of the balance due for that
portion of the Work fully completed.
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 The making of final payment shall constitute a waiver of all claims by the Owner except
those arising from:

 1) outstanding liens;

 2) faulty, defective, or nonconforming Work;

3) failure of the Work to comply with the requirements of this Agreement, or

 4) terms of any warranties or guarantees required by this Agreement.

The acceptance of final payment shall constitute a waiver of all payment claims under this
Agreement by the Contractor except those previously made in writing and still unsettled.

8.6 Financial Security for Performance. If requested by Owner as part of the Purchase Order,
and with the premium therefore to be paid by Owner, as financial security for Contractor’s
faithful performance of its obligations hereunder, Contractor shall furnish to Owner and
keep in force during the term of this Agreement performance and payment bonds
guaranteeing that the Contractor will perform its obligations under this Agreement and will
pay for all labor and materials furnished for the Work, as well as make any payments
required under this Agreement.  Such bonds: (i) shall be issued in a form reasonably
acceptable to Owner by a surety company licensed to transact business in the State of New
York and named on the current list of surety companies acceptable on federal bonds; (ii)
shall be submitted to the Owner for approval as to form; (iii) shall name the Owner as
obligee; and (d) shall be in an amount equal to at least one hundred percent (100%) of the
Agreement Sum of the applicable Purchase Order (as the same may be adjusted from time
to time pursuant to this Agreement).  The Contractor shall deliver the executed, approved
bonds to the Owner prior to the commencement of the Work.

If at any time a surety company on any bonds is declared bankrupt, files a voluntary petition
for bankruptcy, loses its right to transact business in New York, or is removed from the list
of surety companies accepted on federal bonds, the Contractor or Subcontractor shall
immediately notify the Owner, and within five (5) days thereafter, substitute an acceptable
bond (or bonds) in such form as may be reasonably acceptable to Owner.  If a surety
company is, in the reasonable opinion of Owner, insolvent, the Contractor or Subcontractor
shall within five (5) days after notice from Owner to do so, substitute an acceptable bond
(or bonds) in such form as may be reasonably acceptable to Owner.  Such replacement
surety company and bond shall meet the requirements set forth in this Section 8.6.  No
further payments from the Owner shall be deemed due and owing nor shall they be made
until the replacement surety company has furnished an acceptable bond to the Owner.

ARTICLE 9 - CHANGES IN THE WORK

 9.1  Change Orders.  The Owner reserves the right to order changes in the Work through
additions, deletions or other revisions.  All such changes in the Work shall be authorized
by change order, and shall be executed under the applicable conditions of this Agreement.
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The Agreement Sum and Agreement Time affected by the change shall be adjusted at the
time the change order is executed.

 A change order is a written order to the Contractor signed by the Owner, issued after the
execution of this Agreement, authorizing a change in the Work and/or an adjustment in the
Agreement Sum or Agreement Time.  A change order may also be signed by the Contractor
if the Contractor agrees to the adjustment in the Agreement Sum or the Agreement Time.
The Agreement Sum and the Agreement Time may be changed only by a change order that
is signed by both the Owner and the Contractor.

 The cost or credit to the Owner resulting from a change in the Work shall be determined in
one or more of the following ways:

    a)  By mutual acceptance of a lump sum properly itemized;

    b)  By unit prices stated in this Agreement or subsequently agreed upon; or

    c)  By cost and a mutually acceptable fixed or percentage fee.
 If unit prices are stated in Appendix G (Change Order Pricing) or subsequently agreed
upon, and if the quantities originally contemplated are so changed in a proposed change
order that application of the agreed unit prices to the quantities of work proposed will create
a hardship on the Owner or the Contractor, the applicable unit prices shall be equitably
adjusted to prevent such hardship.  However, the Owner shall have the right to reasonably
adjust the quantities provided in this Agreement by as much as 15% without a
corresponding change in the unit price for the item(s) involved.

 9.2  Differing Site Conditions.  Should concealed conditions encountered in the performance of
the Work below the surface of the ground be at variance with the conditions indicated by
this Agreement or should unknown physical conditions below the surface of the ground of
an unusual nature differing materially from those ordinarily encountered and generally
recognized as inherent in work of the character provided for in this Agreement be
encountered, the Agreement Sum shall be equitably adjusted by change order upon claim
by either party made within twenty (20) days after the first observance of the conditions.

 9.3  Claims for Additional Costs.  If the Contractor claims that additional costs are involved
because of (i) any written interpretation of this Agreement issued by the Owner or (ii) any
order by the Owner to stop the Work where the Contractor was not at fault, or (iii) any
other event, the Contractor shall submit such claim by giving the Owner written notice
thereof within seven (7) days after the occurrence of the event or of the time Contractor
first becomes aware of the event giving rise to such claim.  Such notice shall be in the
format displayed in Appendix H (Change Order Request Form) and shall be given by the
Contractor before proceeding to execute the Work, except in an emergency endangering
life or property.  No such claim for additional compensation shall be valid unless so made.
Any change in the Agreement Sum resulting from such claim must be authorized by Owner
in a change order.

ARTICLE 10 - MISCELLANEOUS PROVISIONS
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10.1 Governing Law.  This Agreement shall be governed by and construed according to the laws
of the State of New York.

10.2 Non-Assignment.  The Contractor shall not assign this Agreement in whole or in part nor
any right hereunder without the prior written consent of Owner.  The assignment by the
Contractor of this Agreement or any interest therein, or of any money due or to become
due by reason of the terms hereof without the prior written consent of Owner shall be void.

10.3 Cleaning Up.  The Contractor shall at all times keep the premises free from accumulation
of waste materials or rubbish caused by its operations.  At the completion of the Work the
Contractor shall remove from the Owner's property, and from all public and private
property, all temporary structures, rubbish and waste materials, tools, construction
equipment, machinery, and surplus materials, leaving the Site smooth, clean and true to
line and grade.

10.4 Interest.  Any moneys not paid when due to either party under this Agreement shall bear
interest at the legal rate in force in the State of New York.

10.5 Arbitration.  All claims, disputes and other matters in question arising out of, or relating
to, this Agreement or the breach thereof, except for claims which have been waived by the
making or acceptance of final payment as provided herein, shall be decided by arbitration
in accordance with the Construction Industry Arbitration Rules of the American Arbitration
Association then in force unless the parties mutually agree otherwise.  Any arbitration
proceedings shall take place in the State of New York.  This agreement to arbitrate shall be
specifically enforceable under the prevailing arbitration law.  The award rendered by the
arbitrators shall be final, and judgment may be entered upon it in accordance with
applicable law in any court having jurisdiction thereof.

 The Contractor shall not cause a delay of the Work because of the pendency of arbitration
proceedings, but Contractor shall only continue working until the arbitrators shall have an
opportunity to determine whether or not the Work shall continue during the pendency of
the arbitration proceedings.

 The demand for arbitration shall be filed in writing with the adverse party, and with the
American Arbitration Association and shall be served by registered mail to the last known
address of each.  The demand shall be made within a reasonable time after the dispute has
arisen.  In no case, however, shall the demand be made later than the time of final payment,
except as may be otherwise expressly stipulated in this Agreement.

In no case shall punitive damages be awarded to either party in any arbitration resulting
from performance under this Agreement. Once the arbitral award is determined and, if
applicable, apportioned, the prevailing party shall be entitled to receive reimbursement
from the non-prevailing party of any amounts paid including reasonable attorney's fees and
costs incurred hereunder in connection with the arbitration proceeding.

 The award of the arbitrators shall be in writing and acknowledged like a deed to be recorded
and a duplicate shall be delivered personally or by registered mail forthwith upon its
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rendition to each of the parties to the controversy and to the Owner.  Judgment may be
rendered upon the award by the federal court or the highest state court having jurisdiction
to render same.

10.6 Separate Agreements.  The Owner may award other agreements in connection with other
portions of the Project.  The Contractor shall cooperate with other contractors with regard
to storage of materials and equipment and the execution of their work.  It shall be the
Contractor's responsibility to inspect all work by other contractors affecting its Work and
to report to the Owner any irregularities which will not permit it to complete its Work in a
satisfactory manner.   The Contractor shall not be responsible for defects of which
Contractor could not have known, which develop in the work of others after the Work is
completed.

Should the Contractor cause actual damage(s) to the work or property of any separate
contractor on the Project, the Contractor shall, upon due notice, settle with such separate
contractor by agreement or arbitration, if Contractor will so settle. If such separate
contractor sues the Owner or initiates an arbitration proceeding on account of any such
damage alleged to have been so sustained, the Owner shall notify the Contractor who shall
defend such proceedings according to Contractor’s indemnification obligations.

10.7 Taxes.

1.  All payments of sales and use tax on all purchases of tangible personal property for
resale to the Owner pursuant to this Agreement shall be made by the Contractor.

2. The Contractor, with respect to its own employees agrees to assume full
responsibility for the payment of any federal or state payroll taxes, or contributions,
for unemployment insurance, old age pensions, annuities, and the like, in
conformity with existing social security laws, and to indemnify the Owner against
any liability therefor.

10.8 Delivery of Material and Equipment.  When it is the responsibility of the Contractor under
this Agreement to unload material and equipment at the Work Site, such unloading shall
be done expeditiously.  If, in the opinion of the Owner, failure to so unload will interfere
with the progress of the Work, the Owner may unload such material and equipment upon
approval of the Contractor, at the Contractor's expense and the Contractor shall reimburse
the Owner for the actual cost thereof plus overhead.

 All loss or damage to the material or equipment to be furnished by the Contractor, shall be
remedied by the Contractor up to the point of passage of risk of loss to Owner.

10.9 Wages and Hours.  Wage rates established at the beginning of the Work will not be changed
without the approval of the Owner.  The Work will be performed on a 40-hour week basis
insofar as possible and no overtime will be worked without prior approval of the Owner.
This Section shall not be applicable in the event that this Agreement provides for a
lump-sum or unit price agreement for the Work.

DocuSign Envelope ID: 20DFF90B-89E0-4F1 E-B1 F5-35A1 A1DFB451



Confidential

10.10 Work Records.  It is understood and agreed that job accounting, job costs keeping and the
scheduling and purchasing of materials to be made a part of the Work or incidental thereto
will be carried on in accordance with the Owner's instructions.  The Owner may have a
field auditor representing it in the work office on the work Site for the purpose of
facilitating the foregoing and the Contractor will give him such assistance and cooperation
as the Owner shall require.  All payrolls entering directly into the cost of the Work shall be
carried in the name of the Contractor.  This Section shall not be applicable to lump-sum or
unit price portions of the Work.

10.11 Limitation of Liability.  To the fullest extent permitted by law, the parties hereto shall not
be liable for any special, indirect or consequential damages resulting in any way from the
performance of the services hereunder.

10.12 Interference with Operations.  Intentionally omitted.

10.13 Setoff.  Owner may set off against amounts payable to Contractor under this Agreement
any claim or charge it may have against Contractor.

  In the event amounts are due and owed by Contractor to the Owner and unpaid by
Contractor seven (7) days after Owner delivers written request to Contractor for such
amounts pursuant to the terms and requirements of this Agreement or under any other
agreements with the Owner, the Owner may, upon written notice to Contractor, setoff
and/or net any or all such Obligations against any amounts owed by the Owner to the
Contractor. In the event that the amount owed by the Owner shall become less than the
amount of Obligations of Contractor, the Contractor shall pay the difference within seven
(7) calendar days of receipt of Owner’s invoice for such amount.

10.14 Equal Opportunity. Contractor shall comply, to the extent applicable, with Executive Order
11246, the Vietnam Era Veterans Readjustment Assistance Act of 1974, the Rehabilitation
Act of 1973, as amended, and any regulations, and reporting requirements implemented
thereunder.  The equal opportunity and affirmative action clauses contained in Title 41,
Chapter 60, Sections 1.4, 250.4, and 741.3 of the Regulations of the U.S. Department of
Labor, Office of Federal Contract Compliance, and any section or sections superseding or
amending the same, are hereby incorporated by reference and made a part hereof as though
fully set forth herein. Contractor and each of its subcontractors (if any) shall abide by the
requirements of 41 CFR 60 1.4(a), 60 300.5(a) and 60 741.5(a). These regulations prohibit
discrimination against qualified individuals based on their status as protected veterans or
individuals with disabilities, and prohibit discrimination against all individuals based on
their race, color, religion, sex, sexual orientation, gender identity or national origin.
Moreover, these regulations require that covered prime contractors and subcontractors take
affirmative action to employ and advance in employment individuals without regard to
race, color, religion, sex, sexual orientation, gender identity, national origin, disability or
veteran status.  To the extent, if any, that the provisions of the following executive order
and statutes, as amended or supplemented, along with their implementing regulations,
apply to the performance of the Services by Supplier, the Supplier will comply with the
applicable executive order, statutes and regulations : Section 202 of Executive Order 11246
(41 CFR § § 60, et seq.); Section 402 of the Vietnam Era Veterans Readjustment Act (41
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CFR § § 60-250.1, et seq.); Section 503 of the Rehabilitation Act of 1973 (41 CFR § §
741.1, et seq.); and New York Executive Law §§ (5 NYCRR § § 140.1, et seq.).  These
regulations may require the Supplier to develop an Affirmative Action Compliance
Program and file a standard Form 100 Report (EEO-1), or other reports, as prescribed.

10.15 Entire Agreement.  This Agreement constitutes the entire agreement between the parties
for the Work to be performed hereunder, and supersedes any prior communications,
whether written or oral, between the parties as to such services.

 This Agreement may be executed in several counterparts, each of which shall be deemed
to be an original, and such counterparts together shall constitute one and the same
instrument.

10.16 Waiver.  No waiver, alteration, consent, amendment or modification of any of the
provisions of this Agreement shall be binding unless in writing and signed by a duly
authorized representative of the party to be bound.

10.17 Rights, Privileges, Remedies.  All rights, privileges and remedies afforded each of the
parties hereto by this Agreement shall be deemed cumulative and the exercise of any one
or more of such rights or remedies shall not be deemed a waiver of any other right, privilege
or remedy provided for herein or available at law or in equity.

10.18 Failure to Complain.  Unless otherwise provided in this Agreement, the failure of any party
hereto to complain of any act or omission on the part of the other party hereto, no matter
how long the same may continue, shall not be deemed a waiver by said party of any of its
rights hereunder.  No waiver by any party hereto at any time, express or implied, of any
default or of any breach or modification of any provision of this Agreement shall be
deemed a waiver of default, breach or modification of any other provision of this
Agreement or a consent to any subsequent default, breach or modification.

10.19 Severability; Survival.  In the event any provision hereof shall be declared invalid, that
provision shall be deemed severable from the remaining provisions of this Agreement,
which shall remain in full force and effect.  All sections or provisions of this Agreement
with terms containing obligations or duties which by their nature are to be or may be
performed beyond any termination hereof, shall survive the termination of this Agreement
without regard to the reason for termination, including, without limitation, provisions
relating to indemnification, liability, confidentiality, warranty, etc.

10.20 Third Party Benefits.  Except as may be specifically provided for herein, no provision of
this Agreement is intended or is to be construed to be for the benefit of any third party.

10.21 Force Majeure; Impracticability; Excuse.  Contractor shall not be charged with any liability
for failure to perform when such failure is due to any cause beyond the control and without
the fault or negligence of Contractor, except that adverse weather shall not be deemed a
cause beyond the control of Contractor for purposes of this Agreement unless the adverse
weather is reasonably determined to be unusually severe; and provided that the Contractor
shall have used its reasonable best efforts, and rendered to Owner prompt notice in writing
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when it appears that such cause will result in non-performance under this Agreement.  If
any such non-performance shall threaten to impair Owner's ability to operate, Owner shall
have the right at its option and without being under any liability to Contractor to cancel by
notice in writing to Contractor the portion or portions of the Work so affected and to take
such compensatory action as may be necessary.  Correspondingly, except for the obligation
to make payments owed for Work performed, Owner shall be excused for failure of
performance herein due to any cause reasonably beyond its control and without its fault or
negligence.

  Owner and Contractor expressly agree, notwithstanding any provision in this Agreement
to the contrary, that:  (i) a COVID-19 pandemic exists worldwide as of the execution date
of this Agreement; (ii) the existence of such pandemic, and its effects, now, and for the
duration of Contractor's performance under the Agreement, including, without limitation,
effects upon pricing, schedule, quantities or specifications, if any, shall not be cause for
Contractor to rely upon, invoke, or avail itself to, any rights or remedies under this
Agreement, at law, or in equity, for a claim, or an adjustment to the price, schedule,
quantities, specifications, or other material terms of this Agreement, including the rights
and remedies set forth in the Force Majeure provision of this Agreement; (iii) the material
terms of this Agreement, particularly terms relating to price, schedule, quantities,
availability and specifications, take into consideration, and fully account for, the existence
of such pandemic and its effects, now, and for the duration of Contractor performance
under the Agreement; and (iv) such pandemic shall not render Contractor unable to fulfill
any of its obligations under the Agreement, and Contractor shall not have any claim, action
or cause of action against Owner in connection with such pandemic, including any claim
for frustration of purpose, change in circumstances, economic balance  or impossibility.
This provision shall survive the completion or earlier termination of this Agreement.

10.22 Employee Solicitation.  Each Party understands and acknowledges that the other party has
expended and continues to expend significant time and expense in recruiting and training
its employees and that the loss of employees would cause significant and irreparable harm
to the first party.  To the maximum extent permitted under applicable laws, the each party
agrees and covenants not to directly or indirectly solicit, hire, or recruit, or attempt to
solicit, hire, or recruit any employee who has been employed by the other party or its
Affiliates during the term of this Agreement, with whom the first party has had contact in
connection with the negotiation, execution, or performance of this Agreement
(collectively, "Covered Employee"), or induce the termination of employment of any
Covered Employee for a period of one (1) year, beginning on the employee's last day of
employment with the first party or one (1) year after the term of this Agreement, whichever
is sooner in the applicable case, except (x) in the case of the subject Covered Employee’s
retirement or (y) with the prior written consent of the other party, and as to (x) and (y) the
other party shall not induce or attempt to induce, directly or through an agent or third party,
any such Covered Employee to leave the employ of the first party or its Affiliates.  As used
herein, the term “Affiliate” shall mean any person or entity controlling, controlled by, or
under common control with the Owner through majority stock or other ownership interest,
direct or indirect.  Notwithstanding the foregoing, nothing in this clause shall either (i) limit
either party from employing any person who contacts such party on his or her own initiative
and without any solicitation by such party specifically directed to such employee, or (ii)
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directly or indirectly prohibit or restrict either party from soliciting or hiring another party’s
current or future employees to the extent such prohibition or restriction is prohibited or
impermissible under applicable laws.

10.23 Ethics. Supplier shall comply with the AVANGRID Suppliers’ Code of Ethics ("Suppliers'
Code of Ethics") in connection with its performance under this Agreement.  The Suppliers'
Code of Ethics can be found at the AVANGRID website (www.avangrid.com).

10.24 Performance Monitoring. Company will evaluate Contractors performance by utilizing
Contractor corrective action reports and Contractor performance evaluation reports.  The
Contractor must provide upon request the OSHA incident rate and Experience modification
rate for Company’s review. The Company’s project manager will evaluate the Contractor’s
performance upon the conclusion of the Work by completing the specified report.  The
Company will continuously monitor the Contractor’s performance.  Performance by a
Contractor that is less than desirable may potentially eliminate this Contractor from bidding
on future projects and/or lump sum projects.

10.25 Continuous Improvement. Continuous improvement is the foundation of this Agreement.
Contractor warrants that it will pass on to Company in the form of price reductions in
material costs and the like.  Contractor likewise will use its best efforts to improve
continuously its performance in all areas. In particular, Contractor will evaluate
opportunities for cost/price reductions on items and services ordered and to be ordered and
communicate them promptly to Company.  Contractor has specifically identified target cost
reductions of 2% beyond the prices shown in Appendix B for the initial Term, and agrees
to work diligently with Company personnel toward attainment of this objective. Contractor
is expected to advance its economies of production, service, service delivery, material
handling and technical prowess at least as fast as other competitors in its industry, and to
offer the price and performance benefits of those improvements to Company, as soon as
they become available.”

10.26   No Dispute. Contractor covenants that it is not aware of any pending billing dispute or
other contractual dispute (pursuant to current contracts or contracts no longer in effect) or
any pending or threatened litigation between Contractor and/or any of Contractor’s
affiliates and Company and/or and of Company ’s affiliates.

10.27 Contractor Security Requirements. Contractor is to comply with Company’s Contractor
Security Requirements in its performance of its Work for Company under this agreement.

Company Information:

(1) The term “Company Information” means all information, in any form:  (i)
furnished or made available directly or indirectly to Contractor by Company or its
Affiliates, or otherwise obtained by Contractor from Company or its Affiliates, or (ii)
obtained from Company or Company’s Affiliates in connection with the performance of
the Services.
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(2) Company Information shall be and remain the property of Company or its
Affiliate(s), as appropriate.  Contractor shall not possess or assert any lien or other right
against or to Company Information.  No Company Information, or any part thereof, shall
be sold, assigned, leased, or otherwise disposed of or to third parties by the Contractor or
commercially exploited by or on behalf of Contractor, its employees, or agents.

(3) Upon Company's request, the termination or expiration of this Agreement
for any reason (including termination for cause) or, with respect to any particular Company
Information, on such earlier date that the same shall be no longer required by Contractor
in order to render the Services, Contractor shall promptly return to Company such
Company Information (including copies thereof) in a form reasonably requested by
Company or, if Company so elects, shall destroy such Company Information.

(4) Contractor shall not use Company Information for any purpose other than
to render the Services.

(5) Contractor shall establish and maintain safeguards against the destruction,
loss, alteration, or unauthorized use of Company Information which are equivalent to those
“best practices” employed within the Contractor’s industry.

(6) Contractor shall be familiar with and comply with the requirements of the
NERC CIP- 004 for projects at NYSEG and RGE bulk electric substations (>230Kv).  The
specific CIP Standard follows:

CIP-004 Excerpt:
R3. Personnel Risk Assessment --The Contractor shall have a documented personnel risk
assessment program, in accordance with federal, state, provincial, and local laws, and
subject to existing collective bargaining unit agreements, for personnel having authorized
cyber or authorized unescorted physical access. A personnel risk assessment shall be
conducted pursuant to that program prior to such personnel being granted such access
except in specified circumstances such as an emergency.  The personnel risk assessment
program shall at a minimum include:

i. R3.1. The Contractor shall ensure that each assessment conducted include, at least,
identity verification (e.g., Social Security Number verification in the U.S.) and seven-
year criminal check. The Contractor may conduct more detailed reviews, as permitted
by law and subject to existing collective bargaining unit agreements, depending upon
the criticality of the position.

ii. R3.2. The Contractor shall update each personnel risk assessment at least every seven
years after the initial personnel risk assessment or for cause.

iii. R3.3. The Contractor shall document the results of personnel risk assessments of its
personnel having authorized cyber or authorized unescorted physical access to critical
cyber assets, and that personnel risk assessments of contractor and service vendor
personnel with such access are conducted pursuant to Standard CIP-004.
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10.28 Publicity.  In no event shall Owner’s or its Affiliates’ names and/or logo or the name and/or
logo of it's parent company be used (whether such use be written or verbal), duplicated, or
reproduced by any means whatsoever without the prior written permission of the Owner.

All inquiries by any governmental, business, or other entity, including media, regarding
any Work performed or to be performed by Contractor for Owner shall be directed by
Contractor to Owner for response.

10.29  Utilization of Small Business Concerns. Supplier and subcontractors of all tiers must
comply with section 52.219-8 of the Federal Acquisition Regulation.  This policy requires
that small business concerns, veteran-owned small business concerns, service-disabled
veteran-owned small business concerns, HUBZone small business concerns, small
disadvantaged business concerns, women-owned small business, Alaskan Native
Corporation, and Indian tribe concerns shall have the maximum practicable opportunity to
participate in the performance of Services.

10.30 Small Business Subcontracting Plan.  Some or all of the Goods and Services provided
hereunder may be used in a contract with the federal government and, therefore, may be
subject to the requirements of FAR section 52.219-9. If applicable, each Supplier (except
small business concerns) whose contract is expected to exceed $650,000 ($1,500,000 for
construction) and has subcontracting possibilities is required to submit an acceptable
subcontracting plan to the Customer.  The plan shall include spending goals with
businesses that are defined by the U.S. Small Business Administration as small, women-
owned small, veteran-owned small, service-disabled veteran-owned small, HUBZone,
small disadvantaged (SDB), Alaskan Native Corporations, and Indian tribes.  If the
Supplier fails to submit a plan within the time limit prescribed by the Customer, Customer
may terminate this Agreement.

The Supplier assures that the clause entitled “Small Business Subcontracting Plan” will be
included in all subcontracts, that offer further subcontracting opportunities, and all
subcontractors (except small business concerns) who receive subcontracts in excess of
$650,000 ($1,500,000 for construction) will be required to adopt a plan similar to this plan.

10.31 Confidentiality.  Parties agree to the terms of the Confidentiality Agreement attached
herein as Appendix R.

[Signature page follows.]
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ARTICLE 11 – ACCEPTANCE

This Agreement is accepted by the authorized representatives of the Owner and Contractor:

LGL
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APPENDIX A – [Reserved]
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APPENDIX B  Scope of Work and Payment Schedule

Scope of Work

Genesee Street Duct and Manhole Rebuild Project (WS1718519712)

RG&E’s (RGE) Relocation and Reconstruction of underground facilities.
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Payment Schedule

Payment Terms: Net 60 Days from the date of the invoice.
Pricing valid through December 31, 2024.

Note:  Contractor must invoice for services on a monthly basis in arrears.

Payments will only be made after all final required documentation has been received.

[Please see following attached documents.]
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PAY ITEM DESCRIPTION UNIT EQUIPMENT PRICE

10 ton crane Equip./Hr

30 ton crane Equip./Hr

50 ton crane Equip./Hr

60 ton wire press Equip./Hr

Arrow Board Equip./Hr

ATV 4WD Equip./Hr

ATV 6 by Equip./Hr

Backhoe-4ws ext.1/2 Equip./Hr

Backhoe-Trk 3/4 yd Equip./Hr

Cable Reel w/Winch Equip./Hr

Compressor Equip./Hr

Crane Equip./Hr

Crew Cab Truck 3/4 ton Equip./Hr

Cut Off Saw-14" Equip./Hr

D4H Bulldozer or equiv Equip./Hr

D6 equivalent bulldozer Equip./Hr

D8 equivalent bulldozer Equip./Hr

Directional Drill Equip./Hr

Excavator-Track/Crawl - small Equip./Hr

Excavator-Track/Crawl - medium Equip./Hr

Excavator-Track/Crawl - large Equip./Hr

Flashers/Barricades Equip./Hr

Generator-4-5k watts Equip./Hr

Hoe Ram Equip./Hr

Hot stick trailer Equip./Hr

Material lift bucket truck Equip./Hr

Mandrell - 2" Equip./Hr

Mandrell - 3" Equip./Hr

Mandrell - 4"

Mandrell - 5" Equip./Hr

DISTRIBUTION EQUIPMENT RATES TO BE APPLIED TO
LABOR & EQUIPMENT PRICING
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Pavement breaker Equip./Hr

Pavement saw Equip./Hr

Plate Tamper Equip./Hr

Pump - 3"centr. w/hoses Equip./Hr

Road Plates Equip./Hr

Rodding machine Equip./Hr

Track digger Equip./Hr

Tractor with 3 ton Equip./Hr

Trailer - 1st Equip./Hr

Trailer - 2nd Equip./Hr

Trencher Equip./Hr

Truck - 20yd dump w/dr Equip./Hr

Truck - 10yd dump w/dr Equip./Hr

Truck - 6yd dump w/dr Equip./Hr

Truck-Stake Body Equip./Hr

Welding Truck Equip./Hr

Wire puller (hydra dyne) Equip./Hr

Wire trailer Equip./Hr
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Pay Item Description UNIT Hourly Labor
Price

Hourly Labor
Price

General Foreman Man-Hour

Foreman Man-Hour

Working General Foreman Man-Hour

Journey Lineman Man-Hour

Commercial Electrician Man-Hour

Commercial Journey Electrician Man-Hour

Commercial Apprentice Electrician Man-Hour

Digger Machine Operator Man-Hour

Back-Hoe Operator Man-Hour

General Equipment Operator Man-Hour

Flagman Man-Hour

Dynamite Man Man-Hour

Chief Mechanic Man-Hour

Mechanic 1st Class Man-Hour

Mechanic 2nd Man-Hour

Mechanic Helper Man-Hour

Truck driver Tractor Trailer Man-Hour

Scaffolder Man-Hour

Carpenter Man-Hour

Steel Worker/Fabricator Man-Hour

Concrete Fabricator Man-Hour

Mason Man-Hour

Surveyor Man-Hour

Machinist Man-Hour

Welder Man-Hour

Sheet Metal Fabricator Man-Hour

Rigger Man-Hour

Directional Drill Operator Man-Hour

Laborer - Semiskilled Man-Hour

Driver - Workman Man-Hour

Crane Operator Man-Hour

Material Handler Man-Hour

DISTRIBUTION LABOR RATES TO BE APPLIED TO LABOR & EQUIPMENT PRICING

STRAIGHT
TIME HOURLY

TIME AND ONE-
HALF LABOR

PRICE
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APPENDIX C

Contract Datasheet
(TO BE COMPLETED FOR EACH PO ISSUED)

Section Item Contract Data

 Contract Currency

Warranty Period

Owner Permits

1.11 Site Access Date

1.15 Substantial Completion Date

1.4 Final Completion Date

 Project e-mail
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APPENDIX D

Contractor’s Key Personnel and Subcontractors

(TO BE COMPLETED FOR EACH PO ISSUED)

Potential Site Works Sub-Contractors:

Civil Design:

Civil Works:

Installation:

Other Considerations:
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APPENDIX E

Notices

Along with all other correspondence requirements included in this Construction Agreement, any
notice, request, approval or other document required or permitted to be given under this Master
Agreement shall be in writing and shall be deemed to have been sufficiently given when delivered
in person or deposited in the U.S. Mail, postage prepaid, addressed as specified herein or to such
other address or addresses as may be specified from time to time in a written notice given by such
party.  The parties shall acknowledge in writing the receipt of any such notice delivered in person.

All communications to Owner shall be directed to:

Avangrid Service Company
Contract Administration
3 City Center
180 South Clinton Avenue, 5th Floor
Rochester, New York 14607
Phone:  585-771-4456

All communications to Contractor shall be directed to:

Supplier Name 
Contact Name 
Title 
Email Address 
Street Address 
City, St, Zip 
Phone 
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APPENDIX F

Form of Invoice
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Change Order Pricing

1. General
Contractor’s requests for Change Orders and proposals submitted by Contractor in response to a
request for a proposal from Owner or Program Manager, including components thereof that
involve Subcontractors (including any and all other lower tier sub-Subcontractors) shall be priced
in accordance with this Appendix G, Pricing of Changes, unless otherwise directed by Owner.
Owner has the right to select which of the methods of pricing changes in this Appendix is to apply
to each Change Order or prospective Change Order.  The options are:

fixed price lump sum
fixed unit price
time and material

2. Fixed Price Lump Sum
Proposals for work to be undertaken on a fixed price lump sum basis shall follow the requirements
set out herein for changes undertaken on either unit price basis or time and material basis, or a
combination of both (Contractor to select the method), except that quantities of time, work and
materials, and applicable rates and prices shall be estimated or chosen by Contractor prior to
execution of the work.  As part of its proposal for each change, Contractor shall submit details
similar to those required by Sections 3 and 4, of this Appendix, as applicable.

3. Fixed Unit Price
3.1 The following Table of Unit Prices for Defined Scopes of Work shall be used for
determining the price of all Change Orders where the fixed unit price method is selected by Owner
and the scope of the changed work is described in the Table.
The unit prices set forth in the Table of Unit Prices for Defined Scopes of Work include all
direct and indirect costs to Contractor of furnishing and installing the item, including all associated
engineering and design costs, maintenance, fuel, delivery and installation charges, premiums for
shift or night work, Site and off-site time-related costs, transport costs, taxes, overhead and
markups (including for Work performed by Subcontractors, any handling or other administrative
charge or mark-up of Contractor), and profits.  Unit prices are firm through Final Completion.

Table of Unit Prices for Defined Scopes of Work

3.2. Labor.  If any change using unit prices, in whole or in part, involves labor not associated
with work addressed in the Table of Unit Prices for Defined Scopes of Work in Section 3.1, the
following hourly labor rates shall be used as the unit pricing of labor.  Overtime and holiday rates
apply only upon direction of Owner or Program Manager that the applicable work shall be
undertaken at times that attract such rates.  Holiday rates shall only apply to holidays for employees
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of the Contractor as demonstrated by submittal by Contractor of documentation acceptable to
Program Manager and approved.  Overtime and holiday rates apply only to hours actually worked
on the changed work. Unit prices are firm through Final Completion.

Table of Labor Rates for Changes Undertaken on Unit Price Basis Where Change Involves
Labor Not Associated With Work Addressed in Unit Pricing for Defined Scopes Of Work.

Any unit prices for labor not identified on the above Table shall be established consistent with the
methodology used for pricing time and materials change orders in Section 4.

3.3. Equipment.  If any change using unit prices, in whole or in part, involves equipment not
associated with work addressed in the Table of Unit Prices for Defined Scopes of Work in
Section 3.1, the equipment rates below shall be used as the unit pricing of equipment.  Unit costs
for labor associated with the operation of such equipment are not included in such equipment rates,
and shall be determined in accordance with the table for labor in Section 3.2 above.  Rates in the
Table include for fuel and maintenance, including inspections and tests and ready-for-work start-
up procedures.  Standby rates shall be used only if Contractor mobilizes equipment to the Site
pursuant to a Change Order, such equipment is maintained in operating condition, and Program
Manager directs Contractor in writing not to use such equipment.  Unit prices are firm through
Final Completion.

Any unit prices for equipment not identified on the above Table shall be established consistent
with the methodology used for pricing time and materials change orders in Section 4 of this
Appendix.

3.4. Materials.  If any change using unit prices, in whole or in part, involves materials not
associated with work addressed in the Table of Unit Prices for Defined Scopes of Work in
Section 3.1, the Material costs shall reflect Contractor's net, verifiable, anticipated cost for the
purchase of the material needed for the extra Work, including delivery charges.

4. Time and Material
Where the time and material price method is selected by Owner, Contractor shall perform such
authorized extra Work for the sum of:

(i) the actual cost of direct labor (working foremen, journeymen, apprentices, helpers)
that undertook the extra work;
(ii) the actual cost of labor burden associated with (i);
(iii)  the actual cost of material used in performing the extra Work;
(iv) the computed cost or actual cost of rental of major equipment;
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(v) actual costs of additional general liability insurance and performance bond
(vi) the Markup Percentage Fee applied to items (i), (ii), (iii) and (iv)

without any charge for administration and supervision including management, superintendents and
general foremen, and the cost of or rental cost of small tools and minor equipment (defined as
having a purchase price of less than $1,000).
Owner and Contractor may agree in advance in a Change Order on a maximum price for Work
priced on such basis, and Owner shall not be liable for amounts in excess of that maximum.

(i) Direct Labor
Labor costs included for self-performed work shall be based on the actual cost (excluding
bonuses or other discretionary compensation) per hour paid by Contractor for those workers
undertaking the extra Work.

(ii) Labor Burden
Allowable labor burden shall be defined as employer's net actual cost of payroll taxes (FICA,
Medicare, SUTA, FUTA), net actual cost for employer's cost of union benefits (or other usual
and customary fringe benefits (excluding bonuses or other discretionary compensation) if the
employees are not union employees); and net actual cost to employer for worker's
compensation insurance taking into consideration adjustments for experience modifiers,
premium discounts, dividends, rebates, expense constants, assigned risk pool costs and net cost
reductions due to policies with deductibles for self-insured losses and assigned risk rebates.
Contractor shall reduce its standard payroll tax percentages to properly reflect the effective
cost reduction due to the estimated impact of the annual maximum wages subject to payroll
taxes.

(iii) Materials
Material costs shall reflect Contractor's net actual, verifiable, cost for the purchase and delivery
of the material needed for the extra Work and shall include for any discounts, preferential
pricing and rebates available to Contractor.

(iv)Equipment
Contractor-owned or Subcontractor-owned. Allowable "bare" equipment rental rates shall
be the monthly rate listed in the most current publication of The DataQuest Blue Book
divided by 176 to arrive at a maximum hourly rate to be applied to the actual hours of
equipment usage, to which shall be added operating costs needed to undertake the extra
Work
Contractor-rented or Subcontractor-rented.  Allowable costs are the appropriate,
verifiable, market rental rates for rental of major equipment needed to undertake the extra
Work.

(v) General Liability Insurance and Performance Bond
Time and materials computations shall account for Contractor's net increase in comprehensive
general liability insurance costs and costs for performance bond furnished by Contractor to
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Owner as a result of the extra Work.  No Markup Percentage Fee is to be applied to increases
in such insurance costs or performance bond costs.

(vi)Markup Percentage Fee

Record keeping forms and verification methods for time and materials Work shall be subject to
approval of the Program Manager.
If requested by Program Manager, Contractor shall provide, and shall cause each Subcontractor at
any tier to provide, evidence of its labor costs and a breakdown of its labor burden costs or
estimates.
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5. Equipment
The aggregate equipment charges for any single piece of Contractor-owned or Subcontractor-
owned equipment used in all Work under Change Orders priced on fixed unit price or time and
material basis shall be limited to the fair market value of the piece of equipment when the first
Change Order is priced using fixed unit price or time and material involving usage of that piece of
equipment.
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APPENDIX H

Change Order Request Form
(Sample)
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APPENDIX I

Permits

1. General

Contractor is responsible for verifying that all Permits, whether provided by Contractor or Owner,
have been issued and are in force prior to initiation of any Work covered by such Permits and that
Contractor and all its employees are familiar with the requirements and restrictions of all permits,
regardless of whether or not such information is specifically called out by the Owner.

2. Contractor Permits

Contractor shall secure and maintain, at Contractor's sole cost and expense (including costs of
preparation, any filing fees and/or charges, and any bonds or other performance assurance), all
Permits (other than Owner Permits) for the Work, including, but not limited to, permits required
for over-the-road delivery of materials as applicable.

Responsibilities of any other permits that arise shall be mutually agreed upon by the project team
in accordance with responsibilities of the Work.

3. Owner Permits
Owner shall secure and maintain, at Owner’s sole cost and expense (including costs of
preparation, any filing fees and/or charges, and any bonds or other performance assurance),
Permits listed in 3.1.

3. 1 Listing of Permits
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APPENDIX J

Insurance Requirements

Before commencing Services, the Supplier shall procure and maintain at its own expense for a
period of two years beyond completion of the Services, the insurance types, limits, terms, and
conditions listed in Section 1 below.  The amounts as specified are minimums only.  The actual
amounts above the minimums shall be determined by the Supplier.  In addition, for any Services
that are authorized to be subcontracted, the supplier shall require each subcontractor to procure
and maintain all insurance as outlined in section one.

IF YOU DO NOT HAVE A CURRENT CERTIFICATE ON FILE WITH CUSTOMER
prior to commencement of Services, Certificates of Insurance evidencing supplier's and/or
subcontractor's possession of insurance as outlined in Section 1 shall be filed with Customer for
its review.

Certificates of Insurance should be mailed to the Procurement Department at the following
address:

AVANGRID Service Company
Procurement Department/Insurance Cert.
3 City Center
180 South Clinton Avenue, 5th Floor
Rochester, New York 14607

1. Required Insurance Coverage’s and Minimum Amounts

Each insurance policy shall be placed with an insurance company licensed to write
insurance in the State where the Services are to be performed and shall have an A.M. Best's
Rating of not less than "B+" and a policyholder surplus of at least $25,000,000.

Each insurance policy, except Workers' Compensation and Employers' Liability, shall be
endorsed to add Customer as an additional insured.  All insurance where Customer is an
additional insured must contain provisions which state that the policy will respond to
claims or suits by Customer against the Supplier/Consultant/ Labor supplier/etc.  In
addition, Customer should be notified of any reduction in the aggregate policy limits.

Each policy shall be endorsed to provide a minimum of thirty (30) days prior written notice
of cancellation, intent not to renew, or material change in coverage.

Each policy shall be endorsed to provide a breach of warranty clause.
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In the event Supplier and/or Subcontractor has a policy(ies) written on an “occurrence
basis,” such insurance shall provide for a retroactive date not later than the commencement
of Services under this agreement.  In addition, the Supplier and/or Subcontractor will
guarantee future coverage for claims arising out of events occurring during the course of
this agreement.

All of the insurance required hereunder will be primary to any or all other insurance
coverage in effect for Customer.

1.1 Workers' Compensation and Employers' Liability Insurance in accordance with the
statutory requirements of the State of New York.  For Services that are conducted outside
of New York State, the minimum limit for Employers' Liability Insurance should be
$500,000 each accident, $500,000 disease-policy limit, $500,000 disease-each employee.

1.2 Automobile Liability insuring any auto, all owned autos, hired autos, and non-owned autos
with a bodily injury and property damage combined single limit of $5,000,000 per
occurrence.

1.3 General Liability (Comprehensive or Commercial Form), including coverage for
Premises/Operations, Underground/ Explosion & Collapse Hazard, Products/Completed
Operations, Independent Contractors, Broad Form Property Damage, and Personal Injury,
in the amount of $5,000,000 per occurrence and $5,000,000 aggregate.

The amount of insurance may be satisfied by purchasing primary coverage in the minimum
(or greater) amounts specified or by purchasing a separate excess Umbrella Liability policy
together with lower limit primary coverage.

Each General and/or Umbrella Liability Insurance policy shall be endorsed with the
following Cross Liability clause:  In the event of claims being made by reason of personal
and/or bodily injuries suffered by any employee or employees of one insured hereunder for
which another insured hereunder is or may be liable, then this policy shall cover such
insured against whom a claim is made or may be made in the same manner as if separate
policies had been issued to each insured hereunder, except with respect to limits of
insurance.  In the event of claims being made by reason of damage to property belonging
to any insured hereunder for which another insured is or may be liable, then this policy
shall cover such insured against whom a claim is made or may be made in the same manner
as if separate policies had been issued to each insured hereunder, except with respect to the
limits of insurance.

1.4 Professional Liability Insurance where if the Work includes design responsibilities,
whether for design of permanent work or for “means-and-methods” or other reasons, prior
to the commencement of the Work, the Contractor shall, and shall cause its applicable
Subcontractors to, provide Professional Liability Insurance, including evidence thereof, for
claims that arise from the acts, errors, or omissions of the Contractor, such Subcontractor,
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or any party acting on behalf of the Contractor, in the provision of professional services, in
an amount no less than $5,000,000 for lead Design Professionals, $1,000,000 for Sub
Design Professionals.

The policy shall be effective (retroactively, if applicable) from the date of commencement
of all professional activities in connection with the Work until six (6) years after the
completion date of the project or the expiration of the applicable statue of repose of the
State in which the Project is located (whichever is greater/longer).

Coverages shall include:

• No exclusions for delays in Project completion and cost overruns.
• Insurance shall be primary and non-contributory.
• Policy shall include a provision that written notice to the carrier during the policy

period of a circumstance that could result in a claim preserves coverage for a claim
subsequently arising from the circumstance.

• No exclusion for mold, fungus, asbestos, pollutants, etc. The Contractor is required
to notify the Owner of any claims occurring during the Policy Period if such claims
could reduce the amount of coverage available to the Owner.

A Professional Liability Policy will not be required for means-and-methods if such
coverage is specifically provided under Contractor’s Commercial General Liability Policy
and satisfactory evidence is provided to Owner to show same.

1.5 Pollution Liability Insurance covering loses caused by pollution conditions that arise
from Contractor’s operations including on-site, off-site and in-transit exposures, and
loading and unloading.  Coverage to include bodily injury, personal injury, sickness,
disease sustained by any person, including death; property damage or destruction,
including loss of use; clean-up costs; property damage including loss of use of damaged
property or property not physically injured or destroyed, including diminution of value and
Natural Resources damages; defense costs including costs, charges and expenses incurred
in investigation, adjustment or defense of claims; and broad-form contractual liability
coverage.  Contractual liability shall not contain limiting endorsements.  Coverage limits
shall not be less than $5,000,000 per occurrence and $5,000,000 annual aggregate.

The policy must be endorsed to include Owner as additional insureds on a primary and
non-contributory basis and shall also be endorsed to include a waiver of subrogation in
favor of the Owner where Contractor may provide services or work under this Agreement.

None of the requirements contained herein as to types, limits and approval of insurance coverage
to be maintained by Supplier or Subcontractors are intended to, nor shall they in any manner limit
or qualify the liabilities and obligations assumed by Supplier or Subcontractor under this
agreement.
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APPENDIX K-1

Lien and Waiver Release

TO ACCOMPANY EACH INVOICE
[LETTERHEAD OF CONTRACTOR]

DATE:  [_________]

TO:

[INSERT ADDRESS]

1  Rochester Gas and Electric Corporation  (RGE) ("Company" or “Owner”) and
[__________] ("Contractor") have entered into an Agreement, dated [______________],
(the "Agreement"), pursuant to which Contractor is to provide services in connection
with (the "Project").

2.  Section 8.2 of the Agreement provides, among other things, that, each invoice shall be
accompanied by (i) the Contractor's waiver and release, subject to payment of the invoice
by the Owner, of liens and claims relating to Work for which the Invoice or any prior
invoice have been submitted, and (ii) a certificate that the Site, Work, materials and
equipment described in the invoice and in all previous invoices are free and clear of all
liens other than any liens extinguished upon receipt of payment by Contractor of such
invoice.  Contractor provides this instrument in order to satisfy the requirements of the
aforesaid Section 8.2 in relation to Contractor's invoice no. [to be inserted] dated [to be
inserted] (the "Invoice").

NOW THEREFORE:

1.  Capitalized terms used and not defined herein shall have the meaning assigned to them in
the Agreement.

2.  Subject to payment by Company to Contractor of the sum of [___________], which sum
represents the full amount due to Contractor under the Invoice less Retainage and less
Punchlist withholding, if any,  Contractor irrevocably waives its right to file, releases and
relinquishes any lien, claim or security interest relating to Work for which the  Invoice is
submitted or any prior invoice has been submitted; provided, however, that no such
waiver shall apply to unresolved claims submitted in writing to Company prior to the date
of this Waiver and Release.  Contractor hereby authorizes Company to file an amendment
for any financing statement on file with respect to Company, the Work, the Project or the
Site if (a) Contractor is the secured party of record with respect to such financing
statement and (b) the amendment releases from the collateral under such financing
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statement any collateral released by this instrument from any lien, security interest or
claim in favor of Contractor, or with respect to which Contractor waived its right to file
any lien, security interest or claim.

3. Contractor certifies that:
3.1  All amounts that were due and payable in connection with the Work or the Project

under invoices issued prior to the Invoice have been paid by Company  save in
relation to Retainage and Punchlist Withholding, if any, which Contractor
acknowledges that Company is withholding in accordance with Sections 3.9 and
Section 4.4 of the Agreement and (b) [___________] under Invoices Nos.
[__________], which are subject to dispute with Company.

3.2  Contractor has not directly or indirectly created any Contractor Lien relating to
the Work, the Project, the Site or any part thereof or interest therein;

3.3  Contractor has promptly paid and discharged any Contractor Liens which, it
suffered to be created by  any Subcontractor, employee, laborer, mechanic,
materialman or other supplier of goods or services relating to the Work, the
Project, the Site or any part thereof or interest therein, except to the extent Lien
Security has been provided by Contractor in connection therewith; and

3.4  Title to all Work is free and clear of any and all liens, claims, charges, security
interests, encumbrances and rights of Persons other than Company arising as a
result of any actions or failure to act of Contractor, its Subcontractors, or their
employees or representatives, except to the extent Lien Security has been
provided by Contractor in connection therewith.

3.5  THIS WAIVER OF LIENS AND CLAIMS SHALL BE GOVERNED BY,
CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAW OF
THE STATE OF NEW YORK (WITHOUT GIVING EFFECT TO THE
PRINCIPLES THEREOF RELATING TO CONFLICTS OF LAW).
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IN WITNESS WHEREOF, Contractor has duly executed this instrument on the day and year
first written above.

[Contractor's Name]

By:_______________________
Name:_____________________
Title:______________________

State of ____________________________________
County of ___________________________________

The foregoing instrument was acknowledged before me this (date) by (name of officer or
agent, title of officer or agent) of (name of corporation acknowledging) a (state or place of
incorporation) corporation, on behalf of the corporation.

(Signature of person taking acknowledgment)

(Title or rank)

(Serial number, if any)
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APPENDIX K-2

FINAL FORM OF WAIVER AND RELEASE
[LETTERHEAD OF CONTRACTOR]

DATE:  [_________]

TO: [INSERT ADDRESS]

WHEREAS:
1 Rochester Gas and Electric Corporation (RGE) ("Company" or “Owner”) and [__________]
("Contractor") have entered into an Agreement, dated as of [______________], (the
"Agreement"), pursuant to which Contractor is/ was to provide construction services in
connection with [Project Name & Number] Project (as more fully described in the Agreement,
the "Project").

2. Article [number] of the Agreement provides, among other things, that, the Retainage shall
not be paid to Contractor until Contractor submits an affidavit that all payrolls, bills for materials
and equipment and other indebtedness connected with the Work have been paid or otherwise
satisfied, and provides releases and waivers of liens arising out of the Agreement from itself and
all Subcontractors with subcontract value in excess of $10,000.

NOW THEREFORE:
1. Capitalized terms used and not defined herein shall have the meaning assigned to them in the
Agreement.

2. Contractor hereby irrevocably waives its right to file, releases, and relinquishes any lien,
security interest, or claim for payment (whether in tort, for breach of contract, pursuant to Law,
in equity or otherwise) relating to Company, the Work, or the Project.  Contractor hereby
authorizes Company to file a termination statement for any financing statement on file with
respect to Company, the Work, or the Project if Contractor is the secured party of record with
respect to such financing statement.

3. Subject to Company's payment of the Retainage in the amount of $_______________,
Contractor certifies that:

3.1 All amounts that were due and payable by Company in connection with the Work and the
Project have been paid.

3.2 Contractor has not directly or indirectly created, incurred, assumed or suffered to be
created by it or any Subcontractor, employee, laborer, mechanic, materialman, or other supplier
of goods or services any Contractor Lien relating to the Work, the Project, or any part thereof or
interest therein, except to the extent Lien Security has been provided by Contractor in connection
therewith;
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3.3 Contractor has promptly paid and discharged any Contractor Liens which, notwithstanding
Section 3.2 hereof, it has directly or indirectly created or suffered to be created by it or any
Subcontractor, employee, laborer, mechanic, materialman, or other supplier of goods or services
relating to the Work, the Project, or any part thereof or interest therein, except to the extent Lien
Security has been provided by Contractor in connection therewith; and

3.4 Title to all Work is free and clear of any and all liens, claims, charges, security interests,
encumbrances and rights of persons for payment other than Company arising as a result of any
actions or failure to act of Contractor, its Subcontractors, or their employees or representatives,
except to the extent Lien Security has been provided by Contractor in connection therewith.

3.5 THIS WAIVER OF LIENS AND CLAIMS SHALL BE GOVERNED BY,
CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE STATE
OF NEW YORK (WITHOUT GIVING EFFECT TO THE PRINCIPLES THEREOF
RELATING TO CONFLICTS OF LAW).

4. All Subcontractors and Persons that have provided labor, services, materials, supplies,
Contractor’s Equipment, Equipment, systems or machinery used in the performance of the Work
have been paid all amounts which are due and owing them and in accordance with applicable law,
including without limitation, New York Labor Law §224-f (Workers on Excavations) and any
other laws, ordinances, rules, regulations and orders regarding the payment of prevailing wages
and supplemental benefits applicable to the Work, with the exception of those amounts which are
being disputed by Contractor in good faith, and Contractor has no knowledge of the existence of
any other claim, actual or threatened by any Subcontractor or such Person, against Owner, Owner’s
property or all or any portion of the Equipment, Project, the Site or the existing facilities, other
than claims for which Contractor has provided Lien Security.

IN WITNESS WHEREOF, the undersigned has duly executed this instrument on the day and
year first written above.

[Contractor's Name]

By:_______________________
Name:_____________________
Title:______________________

State of ____________________________________
County of ___________________________________

The foregoing instrument was acknowledged before me this (date) by (name of officer or
agent, title of officer or agent) of (name of corporation acknowledging) a (state or place of
incorporation) corporation, on behalf of the corporation.
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(Signature of person taking acknowledgment)
(Title or rank)
(Serial number, if any)
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APPENDIX L

Certificate of Substantial Completion

Date:  _______________

To:  [Insert Address]

Ref:  Certificate of Substantial Completion – [Project Name & Number] Project (“Agreement”)
by and between Rochester Gas and Electric Corporation (RGE) (“Company” or “Owner”) and
__________________________.

Contractor, by and through the undersigned officer, duly authorized to represent Contractor
and execute and deliver this certificate (“Certificate”) to Owner, provides this Certificate to
Owner under the Agreement.  Capitalized terms used herein not otherwise defined shall have the
meaning given such terms under the Agreement.  Contractor hereby certifies to Owner as of the
date hereof that the following are true and correct:

(1) Substantial Completion of the Project was achieved on [date];
(2) the Project is substantially complete in accordance with the Scope of Work, the Project

Documents,  and all required Governmental Authorizations and Permits, and is capable of
commercial operation and safe operation for its intended purpose;

(3) all Work required to be furnished by Contractor for the Project is substantially complete
and all Equipment has been delivered to the Site and properly incorporated into the Project,
except for Punchlist Items;

(4) the Performance Tests and any other requirements necessary to demonstrate that the
Project meets the Project Documents have been successfully completed and a certificate of the
results, together with a copy of the reports of such test results have been provided to Owner;

(5) the Punchlist Items, the schedule for competing the same and the estimated cost for
completing the Punchlist, have been agreed to by Owner and Contractor;

 (8) all Subcontractors and Persons that have provided labor, services, materials, supplies,
equipment, systems or machinery used in the performance of the Work have been paid all
amounts which are due and owing them for the Project, with the exception of those amounts
which are being disputed by Contractor in good faith, and Contractor has no knowledge of the
existence of any other claim, actual or threatened by any Subcontractor or such Person, against
Owner, Owner’s property or all or any portion of the Project, the Site or the existing facilities,
other than claims for which Contractor has provided Lien Security; and
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(9) the Project is capable of operation at expected operating levels in strict compliance with
the terms of all operating Permits.

Executed on the day set forth in the first paragraph of this Certificate.

By:
Name:
Title:

CERTIFICATE ACCEPTED:

Rochester Gas and Electric Corporation (RGE)

By:

Print Name

    Title
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APPENDIX M

Certificate of Final Completion

Date:  _______________

To:  [Insert Address]

Ref: Certificate of Final Completion – [Project Name & Number] Project (“Agreement”) by
and between New York State Electric and Gas Corporation (NYSEG)] (“Company” or
“Owner”) and __________________________ (“Contractor”)

Contractor, by and through the undersigned officer, duly authorized to represent Contractor
and execute and deliver this certificate (“Certificate”) to Owner, provides this Certificate to
Owner under the Agreement.  Capitalized terms used herein not otherwise defined shall have the
meaning given such terms under the Agreement.  Contractor hereby certifies to Owner as of the
date hereof that the following are true and correct:

(1) Substantial Completion of the Project was achieved on [date], and all Punchlist Items
were completed on [date];

(2) Contractor’ has performed site clean-up and restoration;

   (3) Contractor has provided and caused the Subcontractors to provide to Owner all affidavits,
statements, waivers, releases and posted any security required under Appendix K-2 (Final Form
of Waiver and Release);

(4) Contractor has submitted to Owner and Owner has approved the final “as-built”
drawings.

(5) Contractor has obtained all Governmental Authorizations which are the responsibility of
Contractor under the Agreement and has provided copies of the same to Owner; and

(6) all Subcontractors and Persons that have provided labor, services, materials, supplies,
Contractor’s Equipment, Equipment, systems or machinery used in the performance of the Work
have been paid all amounts which are due and owing them, with the exception of those amounts
which are being disputed by Contractor in good faith, and Contractor has no knowledge of the
existence of any other claim, actual or threatened by any Subcontractor or such Person, against
Owner, Owner’s property or all or any portion of the Equipment, Project, the Site or the existing
facilities, other than claims for which Contractor has provided Lien Security.
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Executed on the day set forth above.

By:
Name:
Title:

CERTIFICATE ACCEPTED:

Rochester Gas and Electric Corporation

By:

Print Name

    Title
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APPENDIX N

Avangrid Networks Contractor Safety Guide

Please see separate document
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



















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   

 

   





 





 



 
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




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
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
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























DocuSign Envelope ID: 20DFF90B-89E0-4F1 E-B1 F5-35A1 A1DFB451

Avangrid

that Contractors, and Subcontractors, perform work at Avangrid's Site, and convey Avangrid's

To assist Contractor’s in implementing effective safe

Avangrid EH&S, and members of  each Contractor's EH&S team, monitor and measure the



EHS Procedure Page 3 of (50)         Document Classification: PUBLIC
Uncontrolled when printed ANEHS-SOP-021 Revision: No 4



 

 
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 

 



 





























 













 



DocuSign Envelope ID: 20DFF90B-89E0-4F1 E-B1 F5-35A1 A1DFB451



EHS Procedure Page 4 of (50)         Document Classification: PUBLIC
Uncontrolled when printed ANEHS-SOP-021 Revision: No 4



























































 





DocuSign Envelope ID: 20DFF90B-89E0-4F1 E-B1 F5-35A1 A1DFB451



EHS Procedure Page 5 of (50)         Document Classification: PUBLIC
Uncontrolled when printed ANEHS-SOP-021 Revision: No 4

























 

 

 

 



DocuSign Envelope ID: 20DFF90B-89E0-4F1 E-B1 F5-35A1 A1DFB451



EHS Procedure Page 6 of (50)         Document Classification: PUBLIC
Uncontrolled when printed ANEHS-SOP-021 Revision: No 4

 
















 
 







 


 
 





















 













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 































 









 


 











   




  




 



 

DocuSign Envelope ID: 20DFF90B-89E0-4F1 E-B1 F5-35A1 A1DFB451

's minimum requirements regarding

's minimum expectations regarding

that are designated as “ isk" means that death

Activities that are designated as “ isk" means that death

Contractor's



EHS Procedure Page 8 of (50)         Document Classification: PUBLIC
Uncontrolled when printed ANEHS-SOP-021 Revision: No 4

 


 





 

 

 





 










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and achieve a minimum acceptable grade of “C”  or better

of “C”

If a Contractor has its ISNetworld grade drop to an “F”

information based on “existing characteristics.” Existing characteristics are facts

known information based on “existing conditions” th

and conditions relevant to the employee's work that the Contractor is aware of

created by the Contractor's work.

during the Contractor's work upon discovering the hazards.
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
 





 



 



 

 

 

 










 
















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's approved Contractor list.

It is the Contractor’s responsibility to conduct their own risk assessment and to  ensure
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 

 





 





 

 





 

 





 



 


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
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
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


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
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etc.) (collectively “ inspections") affecting or pertaining in any way to the ractor's

monitors and evaluates each Contractor's safety performance and statistics
to measure the effectiveness of the Contractor's safety programs and the Contractor's
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
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




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






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


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


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shall be certified “Line Clearance Qualified Tree Trimmers" by  their respective
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
 






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

 



 


























 







 







 




 







 



 


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” as a person knowledgeable in the construction and operation of

NOTE: If a Contractor's employee is not a Qualified Employee,
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



 







 













 



 

 

 

 



 

 

 

 

 



 

 

 

 

 



 





 






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
 



 






 






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ork are informed of these “stop work”

Administration's (OSHA) Hazard Communication Standard (HCS) (29 CFR § 1910.1200).

The Contractor shall consider all  confined spaces as “permit required” confined
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applicable work groups to ensure each other's activities will  not affect the safety or

radius, as shown on applicable crane manufacturer’s load capacity charts
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











 


 

 





 

 





 

 





 





 



 







 



 







 

 




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a means to protect the Contractor’s employ

In accordance with “Host Employer” requirements of  1910.269,
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 









 

 





 



 



 

 

 

 




 



 



 

 























 



 



 
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bserver shall be a “Qualified Electrical Worker” with the training and
experience specified in OSHA regulations, specifically the “El
Generation, Transmission and Distribution Standard" OSHA 1910.269.

Contractor's

- taking account of the worker's weight, the weight of  the harness, and the weight of

's recommendations
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 






 






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The Contractor shall contact the appropriate “Call Before You Dig” or “Dig Safe”

planned start of  any excavation. An active “Call Before You Dig” or “Dig Safe”
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









 



 





 



 





 





 





 






 



 






 










 
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
 

 



 



 



 



 

 











 









 

 

 

 



 







 


 

 



 




 



DocuSign Envelope ID: 20DFF90B-89E0-4F1 E-B1 F5-35A1 A1DFB451

'S



EHS Procedure Page 25 of (50)         Document Classification: PUBLIC
Uncontrolled when printed ANEHS-SOP-021 Revision: No 4

 







 





 



 



























 







 

 

 

 




 

 

 
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

 
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 



 





 





 





 







 

 

 



 





 









 





 



 




 




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referred to as “ground to ground” or “cradle to cradle”) and be rated for the
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 
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


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
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If 100% fall  protection isn't feasible or it  creates a greater hazard, the

unless the Contractor similarly possesses documentation by a scaffolding “Qualified
Person” as defined by  OSHA 1926.450 val
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Contractor's temporary construction power installation shall be subject to
Owner's Construction Site Manager’s approval a



EHS Procedure Page 31 of (50)         Document Classification: PUBLIC
Uncontrolled when printed ANEHS-SOP-021 Revision: No 4

 






 





 














 

 



 

 





 

 



 



 



 



 

 

 





  





 


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manufacturer’s instructions.

Wood poles that don’t meet
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 



 




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lights, reflectors, or the vehicle's license plate.
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






 





  















































 





 

DocuSign Envelope ID: 20DFF90B-89E0-4F1 E-B1 F5-35A1 A1DFB451

current U.S. Department of  Transportation’s Manual on Uniform Traffic Control

“open

should be within the road user’s view so that
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 



 
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







 





 






 











 









 















 







 



 



 


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AU questions pertaining to the management of waste soil (“spoils”) should be
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 

 





 











DocuSign Envelope ID: 20DFF90B-89E0-4F1 E-B1 F5-35A1 A1DFB451



EHS Procedure Page 38 of (50)         Document Classification: PUBLIC
Uncontrolled when printed ANEHS-SOP-021 Revision: No 4





 












 



 



  



 



 



 

 







 



 










 



 














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
 



 









 









 



 





  

  



 







 





 










 









 







DocuSign Envelope ID: 20DFF90B-89E0-4F1 E-B1 F5-35A1 A1DFB451

PCB concentrations >lppm.
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








 







 





 





 






 


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belts, oi l  and oi l  filters, is completed per the manufacturer's guidelines or at the default
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



 





 




 







 

 

 

 

 



 



 



 




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
 





 





 







 



 







 




 







 

 



 

 











 



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



 

 





 





 

 

 

 

  

 
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



 

    

   

 









 





 








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 
 




 



































































  








  


















 



 




















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































 










  



























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
    

 



 





 






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





 



o  

o  

o  



o 





 



 

 





 




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 





 







 





 





 













 

 































 



DocuSign Envelope ID: 20DFF90B-89E0-4F1 E-B1 F5-35A1 A1DFB451

Contractor’s services and/or the owner of the

accordance with the Company’s OQ Plan. Refer to  t

include Owner’s property, Owner rights



EHS Procedure Page 50 of (50)         Document Classification: PUBLIC
Uncontrolled when printed ANEHS-SOP-021 Revision: No 4







 







 








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APPENDIX O

Contractor Background Policy

Please see separate document
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Avangrid Networks Background Check Contractor Certification
Confidential

Avangrid Networks – Contractor Background Check Rule

Contractor Certification Form

The undersigned authorized agent of  (“Contractor”) hereby certifies that the

employees, contractors, agents, and subcontractors of Contractor listed below and on any attachment

meet the requirements set forth in Attachment B of the Avangrid Networks Contractor Background Check

Rule (the “Rule”). Such persons constitute all of Contractor’s Representatives (as such term is defined in
the Rule) during the period since Contractor’s last certification of compliance with the Rule.

Contractor shall notify Avangrid Networks of all Contractor Representative personnel changes, including

without limitation all additions to and all voluntary and involuntary terminations of its Contractor

Representatives. Any additions and terminations shall be communicated to Avangrid Networks

immediately.

Contractor Representative
Name Employer Date of Last

Background Check

[__] See attached for additional Contractor Representatives.

Further, I certify that (i) Contractor is and has been in full compliance with the Rule since Contractor’s last
certification of compliance with the Rule, and that (ii) all Contractor Representatives remain in compliance
with and have met the requirements of the Rule since their last background check.

_______________________________ ______________
Signature Date

________________________________
Printed Name and Position

DocuSign Envelope ID: 20DFF90B-89E0-4F1 E-B1 F5-35A1 A1DFB451
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Confidential

Domestic Background Checks
Contract Language

Direction: The following provision must be added to all contracts with Contractors subject to this
Background Check Policy:

Contractor, at its expense, shall conduct a background check for each employee, agent, representative,
contractor, or independent contractor (collectively, “Representatives”), as well as for the Representatives
of its subcontractors, who will provide work or services to the Company or who will have access to
Company computer systems, either through on-site or remote access (collectively, “Contractor
Representatives”). Contractor Representatives, for the purpose of this requirement, include such temporary
staff as office support, custodial service, and third party vendors used by Contractor to provide, or assist in
the provision of, work or services to the Company hereunder. Contractor’s obligations with respect to
required background checks shall include those obligations specified for Contractor in the Avangrid
Networks, Inc. –Contractor Background Check Rule, as such Rule may be revised and\or supplemented
from time to time, which Policy is incorporated herein and made part of this Agreement by reference (the
“Rule”). Background checks are to be conducted using the Contractor’s background check vendor
consistent with the process developed with the Company under this Agreement. The minimum
Background Check process shall include, but not be limited to, the following checks:

a. Social Security Number Verification
b. Motor Vehicle Report
c. Prohibited Parties Database Search\Debarment Lists
d. County Criminal History Search in each county where a Contractor or Contractor
Representative has resided during the seven (7) years preceding the search.
e. National Sex Offender Registry.

The Background Check must be completed prior to initial access by Contractor Representative(s) and must,
at minimum, meet the criteria specified in Attachment A of this Rule and be repeated every two
(2) years for Contractor(s) and Contractor Representative(s) under continuing engagements. Any
Contractor Representative who separates employment or other commercial relationship with the Contractor
must undergo another Background Check prior to renewed access to the Company. The Company
Department charged with managing the relationship with the Contractor hereunder (the “Company
Liaison”) shall have the right to require more frequent Background Checks of Contractor Representatives
or to require checks from other or additional sources than those listed above and shall have the right to
require that the Contractor furnish Background Check results to them. The Company reserves the right to
audit Contractor’s Background Check process using either a third-party auditor or representatives from the
Company’s Audit Department or the Company Liaison. All Contractor Representatives are responsible to
self-disclose any misdemeanor or felony conviction(s) that occur during the course of their assignment
hereunder within three (3) business days of the conviction. The conviction must be reported to the
Contractor and the Company Liaison. If reported first to the Contractor, the Contractor shall notify the
Company Liaison and the Company Director of Security within three (3) days of learning of the conviction.
If, at any time during the term of this Agreement, it is discovered that any Contractor Representative has a
criminal record that includes a felony or misdemeanor conviction, the Contractor is required to inform the
Company Liaison who will assess the circumstances surrounding the conviction, time frame, nature,
gravity, and relevancy of the conviction to the job duties to determine whether the Contractor
Representative will be placed on, or continue in, the assignment with the Company, and consistent with,
and to the extent permitted by, applicable state law. The Company may withhold its consent in its sole and
absolute discretion. The failure of the Contractor to comply with the terms of this provision shall constitute
good cause for termination of this Agreement by the Company, in whole or in part.
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Foreign Background Checks

Contractor, at its expense, shall conduct a background check for each employee, agent,
representative, contractor, or independent contractor (collectively, ‘'Representatives”), as well as
for the Representatives of its subcontractors, who will provide work or  services to the Company
or who will have access to Company computer systems, either through on-site or remote access
(collectively, “Contractor Representatives”). Contractor Representatives, for the purpose of this
requirement, include such temporary staff as office support, custodial service, and third party
vendors used by Contractor to provide, or assist in the provision of, work or services to the
Company hereunder. Contractor’s obligations with respect to required background checks shall
include those obligations specified for Contractor in the Customer -Contractor Background Check
Rule, as such Rule may be revised and\or supplemented from time to time, which Rule is
incorporated herein and made part of this Agreement by reference (the “Rule”). Background
checks are to be conducted using the Contractor’s background check vendor consistent with the
process developed with the Company under this Agreement. The minimum Background Check
process shall include, but not be limited to, the following checks:

NERC CIP Access. If applicable (i.e., when IUSA determines that the Contractor
engagement is such that compliance with NERC CIP Standards is required), the
background check needs to include an identity verification and 7-year criminal history
check as more particularly set forth below.

• For someone who has resided and/or worked outside of Spain in the last 7 years, the
contractor should perform an International Background Check to show the absence or
existence of a criminal record. International background checks should verify known data
such as employment, education, criminal and civil records, travel and immigration records,
as well as address and identity verification

• For someone who has resided and worked only in Spain for the last 7 years, their passport
and recent Criminal Record Certificate from the Spanish Ministry of Justice is sufficient
(assuming it shows the absence of a criminal record).

• Due to EU privacy rules, the Criminal Record Certificate can only be supplied to the
applicant after proof of identify. The Certificate certifies the absence or existence of a
criminal record. If the applicant is not willing to obtain and provide the Certificate, an
International Background Check should be conducted.

Non CIP Access. To comply, the background check needs to include the following:
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• For someone who has resided and/or worked outside of Spain in the last 7 years, the vendor
should include identity verification and perform an International Background Check to
show the absence or existence of a criminal record. The international background check
should verify known data such as  employment, education, criminal and civil records, travel
and immigration records, as well as identity.

• For someone who has resided and worked only in Spain for the last 7 years, a certificate
duly s igned by the vendor is sufficient if it states that its employee(s) assigned to  work for
Customer (i) are duly affiliated to the Spanish Social Security and (ii) have the necessary
academic and professional experience.

The Background Check must be  completed prior to initial access by Contractor Representative(s)
and must, at minimum, meet the criteria specified in this Rule and be repeated every two (2) years
for Contractor(s) and Contractor Representative(s) under continuing engagements. Any
Contractor Representative who separates employment or other commercial relationship with the
Contractor must undergo another Background Check prior to renewed access to the Company.
The Company Department charged with managing the relationship with the Contractor hereunder
(the “Company Liaison”) shall have the right to require more frequent Background Checks of
Contractor Representatives or to require checks from other or additional sources than those listed
above, and shall have the right to require that the Contractor furnish Background Check results to
them. The Company reserves the right to audit Contractor’s Background Check process using
either a third-party auditor or representatives from the Company’s Audit Department or the
Company Liaison. All Contractor Representatives are responsible to self-disclose any
misdemeanor or felony conviction(s) that occur during the course of their assignment hereunder
within three (3) business days of  the conviction. The conviction must be reported to  the Contractor
and the Company Liaison. If reported first to the Contractor, the Contractor shall notify the
Company Liaison and the Company Director of Security within three (3) days of learning of the
conviction. If, at any time during the term of this Agreement, it is discovered that any Contractor
Representative has a criminal record that includes a felony or misdemeanor conviction, the
Contractor is required to inform the Company Liaison who will assess the circumstances
surrounding the conviction, time frame, nature, gravity, and relevancy of the conviction to the job
duties to determine whether the Contractor Representative will be placed on, or continue in, the
assignment with the Company, and consistent with, and to  the extent permitted by, applicable state
law. The Company may withhold its consent in its sole and absolute discretion. The failure of the
Contractor to comply with the terms of this provision shall constitute good cause for termination
of this Agreement by the Company, in whole or in part.
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APPENDIX P

Avangrid Privacy and Data Security Rider

Please see separate document
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Avangrid Privacy and Data Security Rider
 (January 3rd, 2023)

AVANGRID Privacy and Data Security Rider

AVANGRID / CORPORATE SECURITY / 89 East Ave, Rochester NY 14649 - USA

Take care of the environment.
Printed in black and white and only if necessary.

Page 1

Confidential

For the purposes of this Privacy and Data Security Rider (the “Rider”) Rochester Gas and Electric
Corporation and any of its affiliates procuring or receiving services, works, equipment or materials under
the Agreement (as defined below) shall be hereinafter referred to as the “CUSTOMER”.

 shall be hereinafter referred to as the “VENDOR”.

(a) Among other, the purpose of this Rider is to enable the VENDOR to Process on behalf of
the CUSTOMER the Personal Data and Company Data necessary to comply with the purpose of the
Agreement (as defined below), define the conditions under which the VENDOR will Process the Personal
Data and Company Data to which it has access during the performance of the Agreement, and establish
the obligations and responsibilities of the VENDOR derived from such Processing. Personal Data disclosed
by CUSTOMER to VENDOR is provided only for limited and specified purposes as set forth in the
Agreement and this Rider.

(b) The following definitions are relevant to this Rider:

(i) “Personal Data” means any information about an individual, including an employee,
vendor, customer, or potential customer of CUSTOMER or its affiliates, including, without limitation: (A) any
information that can be used to distinguish or trace an individual‘s identity, such as name, social security
number, date and place of birth, mother‘s maiden name, biometric records, personal electronic mail
address, internet identification name, network password or internet password; (B) information that identifies,
relates to, describes, is capable of being associated with, or could reasonably be linked, directly or
indirectly, with a particular individual or household, or (C) any other information that is linked or linkable to
an individual, such as medical, educational, financial, and employment information, as well as cookie
information and usage and traffic data or profiles, that is combined with any of the foregoing.

(ii) “Company Data” means any and all information concerning CUSTOMER and its
affiliates and their respective business in any form, or to which the CUSTOMER or its affiliates have access,
that requires reinforced protection measures, including but not limited to CUSTOMER sensitive information
(confidential or restricted), internal use information, Personal Data, Cardholder Data, commercially
sensitive information, Critical Infrastructure Information, other information that relates to critical
infrastructure, information that relates to the operation or functionality of facilities, networks, or grids,
commercially sensitive information, strategic business information, credentials, encryption data, system and
application access logs, or any other information that may be subject to legal or regulatory requirements.

(iii) “Critical Infrastructure Information” means engineering, vulnerability, or detailed design
information about proposed or existing critical infrastructure (physical or virtual) that (A) relates details about
the production, generation, transmission, or distribution of energy; (B) could be useful to a person planning
an attack on critical infrastructure; (C) is exempt from mandatory disclosure under the Freedom of
Information Act; and (D) gives strategic information beyond the location of the critical infrastructure.

(iv) “Processing” (including its cognate, “process”) means any operation, action, error,
omission, negligent act, or set of operations, actions, errors, omissions, or negligent acts that is performed
upon Personal Data or Company Data, whether or not by automatic means, including, without limitation,
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collection, recording, organization, storage, access, adaptation, alteration, retrieval, consultation, retention,
use, disclosure, dissemination, exfiltration, taking, removing, copying, making available, alignment,
combination, blocking, deletion, erasure, or destruction.

(v) “Data Security Incident” means: (A) the loss or misuse (by any means) of Personal
Data or Company Data; (B) the inadvertent, unauthorized and/or unlawful Processing, corruption,
modification, transfer, sale or rental of Personal Data or Company Data; (C) any other act, omission or
circumstance that compromises or may reasonably compromise the security, confidentiality, or integrity of
Personal Data or Company Data, including but not limited to incidents where Personal Data or Company
Data has been damaged, lost, corrupted, destroyed, or accessed, acquired, modified, used, or disclosed
by any unauthorized person, by any person in an unauthorized manner, or for an unauthorized purpose;
(D) any act, omission or circumstance that compromises or may reasonably compromise the cybersecurity
of the products and services provided to CUSTOMER by VENDOR or the physical, technical,
administrative, or organizational safeguards protecting VENDOR’s systems or, if VENDOR knows or
reasonably believes, CUSTOMER’s systems storing or hosting Personal Data or Company Data, or (F)
VENDOR receives any complaint, notice, or communication which relates directly or indirectly to (x)
VENDOR’s Processing of Personal Data or Company Data or VENDOR’s compliance with Technical and
Organizational Measures or applicable law in connection with Personal Data or Company Data or (y) the
cybersecurity of products and services provided to CUSTOMER by VENDOR.

(vi) “Technical and Organizational Measures” means security measures, consistent with
the type of Personal Data or Company Data being Processed and the services being provided by VENDOR,
to protect Personal Data or Company Data, which measures shall implement industry accepted protections
which may include physical, electronic and procedural safeguards to protect the Personal Data or Company
Data supplied to VENDOR against any Data Security Incident, and any security requirements, obligations,
specifications or event reporting procedures set forth in this Rider or in any Schedule to this Rider. As part
of such security measures, VENDOR shall provide a reasonably secure environment for all Personal Data
and Company Data and any hardware and software (including servers, network, and data components) to
be provided or used by VENDOR as part of its performance under the Agreement.

(vii) “Losses” shall mean all losses, liabilities, damages, and claims and all related or
resulting costs and expenses (including, without limitation, reasonable attorneys’ fees and disbursements
and costs of investigation, litigation, settlement, judgment, interest and penalties).

(viii) “Agreement” shall mean the DESIGN, SUPPLY AND INSTALLATION FRAMEWORK
AGREEMENT dated as of the effective date listed in the preamble of the Agreement and any purchase
orders, statements of work, notice to proceed and related documents issued in connection therewith.

(c) Personal Data and Company Data shall at all times remain the sole property of
CUSTOMER, and nothing in this Rider or the Agreement will be interpreted or construed as granting
VENDOR any license or other right under any patent, copyright, trademark, trade secret, or other
proprietary right to Personal Data or Company Data. VENDOR shall not create or maintain data which are
derivative of Personal Data or Company Data except for the purpose of performing its obligations under the
Agreement and this Rider and as authorized by CUSTOMER.
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(d) Regarding the Processing of Personal Data and Company Data, the parties agree that:

(i) VENDOR shall Process Personal Data and Company Data only on behalf of
CUSTOMER, on the instruction of CUSTOMER and in accordance with the Agreement, this Rider and
privacy and security laws applicable to VENDOR’s services or VENDOR’s possession or Processing of
Personal Data and Company Data. CUSTOMER hereby instructs VENDOR, and VENDOR hereby agrees,
to Process Personal Data and Company Data only as necessary to perform VENDOR’s obligations under
the Agreement and as further described below and for no other purpose. For the avoidance of doubt and
without limitation, (i) VENDOR shall not Process Personal Data or Company Data for any purpose other
than providing the services specified in the Agreement nor for any purpose outside the scope of the
Agreement; and (ii) VENDOR is prohibited from (w) selling, renting, releasing, disclosing, disseminating,
making available, transferring, or otherwise communicating orally, in writing, or by electronic or other
means, Personal Data and Company Data to any business or third party (x) retaining, using, or disclosing
Personal Data or Company Data for any purpose other than for the purposes specified in the Agreement
and this Rider, (y) retaining, using or disclosing Personal Data and Company Data outside of the direct
business relationship between CUSTOMER and VENDOR pursuant to the Agreement, and (z) combining
Personal Data or Company Data received from CUSTOMER with Personal Data or Company Data received
from or on behalf of another person or persons or collected by VENDOR.

(ii) The parties agree that:

- The Processing activities that will be carried out by VENDOR are: use of
information resources that will be provided to vendor by Customer in order to
complete the assigned Work; including but not limited: to emailed information and
directions, copies of schematics, drawings, and pictures, as necessary, to perform
the work.

- The categories of Personal Data or Company Data that will be Processed by
VENDOR are:  N/A, vendor will not have access to any Personal Data.

- The categories of Personal Data subjects whose information will be processed by
VENDOR are:  N/A, vendor will not have access to any Personal Data.

- The instructions for the Processing of Personal Data or Company Data are:  N/A .

- The duration of the Processing shall be: for approximately 8 months, through
December 31, 2024; and will begin upon the effective date of the Agreement.

(iii) VENDOR shall immediately inform the CUSTOMER if in VENDOR’s opinion a
Processing instruction given by CUSTOMER may infringe the privacy and security laws applicable to
VENDOR’s services or VENDOR’s possession or Processing of Personal Data or Company Data.

(iv) In the event that the activities to be carried out by VENDOR under the Agreement do
not require access to Personal Data, VENDOR, its employees and representatives shall be prohibited from
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accessing and Processing Personal Data. If they gain access to Personal Data, VENDOR shall immediately
inform CUSTOMER. Notwithstanding the foregoing, any Processing of Personal Data by VENDOR shall
be subject to the terms and conditions set forth in this Rider.

(e) As a condition to starting work, VENDOR’s employees and other persons authorized,
pursuant to the terms of this Rider, to Process Personal Data or Company Data shall acknowledge in writing
their agreement to (i) comply with the terms of CUSTOMER’s Acceptable Use Requirements set forth in
Schedule C hereto, as such Acceptable Use Requirements may be modified or supplemented from time-
to-time upon notice from the CUSTOMER, (ii) maintain the confidentiality of Personal Data and Company
Data, and (iii) comply with any applicable Technical and Organizational Measures. In addition, VENDOR’s
employees and other authorized persons that access CUSTOMER’s premises shall abide by CUSTOMER’s
physical security policies, rules and procedures.

(f) At any and all times during which VENDOR is Processing Personal Data or Company Data,
VENDOR shall:

(i) Comply with all applicable privacy and security laws to which it is subject, or that are
applicable to VENDOR’s services or VENDOR’s possession or Processing of Personal Data and\or
Company Data, and not, by act or omission, place CUSTOMER or its affiliates in violation of any privacy or
security law known by VENDOR to be applicable to them;

(ii) With regards to the Processing of Personal Data, maintain a record of Personal Data
Processing activities carried out on behalf of CUSTOMER, which shall include at least:

(A) The name and contact details of the VENDOR, any subcontractor, where
applicable and as previously authorized by CUSTOMER, the CUSTOMER on
whose behalf the VENDOR is Processing Personal Data, their respective
representatives and, where applicable, the data protection officer;

(B) The categories of Processing activities carried out on behalf of CUSTOMER;

(C) Where applicable, international transfers of Personal Data to a third country or
international organization, identifying the third country or international
organization, and identification of appropriate safeguards;

(D) A general description of the appropriate Technical and Organizational Measures
that VENDOR is implementing relating to:

- The ability to ensure the continued confidentiality, integrity, availability and
resilience of Personal Data Processing systems and services;

- The ability to quickly restore availability and access to Personal Data in the
event of a physical or technical incident; and
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- A process of regular verification, evaluation and assessment of the
effectiveness of Technical and Organizational Measures to ensure the security
of the Personal Data Processing;

- Pseudonymization and encryption of Personal Data;

(iii) Have in place appropriate and reasonable Technical and Organizational Measures to
protect the security of Personal Data and Company Data and prevent a Data Security Incident, including,
without limitation, a Data Security Incident resulting from or arising out of VENDOR’s internal use,
Processing or other transmission of Personal Data and Company Data, whether between or among
VENDOR’s subsidiaries and affiliates or any other person or entity acting on behalf of VENDOR. Taking
into account the state-of-the-art, the costs of implementation, and the nature, scope, context and purposes
of the Processing as well as the risks of varying likelihood and severity for, among other, the rights and
freedoms of the data subjects, VENDOR shall implement Technical and Organizational Measures to ensure
a level of security appropriate to the risk. Without limiting the generality of the foregoing, the VENDOR will
implement measures to:

(A) Ensure the continued confidentiality, integrity, availability and resilience of
Processing systems and services;

(B) Quickly restore availability and access to Personal Data and Company Data in the
event of a physical or technical incident;

(C) Verify and evaluate, on a regular basis, the effectiveness of the Technical and
Organizational Measures implemented;

(D) Pseudonymize and encrypt Personal Data, where applicable; and

(E) Safely secure or encrypt all Personal Data and Company Data, during storage or
transmission;

(iv) Except as may be necessary in connection with providing services to CUSTOMER
(and provided that immediately upon the need for such Personal Data and Company Data ceasing, such
Personal Data or Company Data is immediately destroyed or erased), not use or maintain any Personal
Data or Company Data on a laptop, hard drive, USB key, flash drive, removable memory card, smartphone,
or other portable device or unit; and ensure that any such portable device or unit is encrypted.

(v) Notify CUSTOMER at asoc@avangrid.com or (855)548-7276 no later than one (1) day
from the date of obtaining actual knowledge of any Data Security Incident, or from the date the VENDOR
reasonable believes that a Data Security Incident has taken place, whatever is earlier, and at VENDOR’s
cost and expense, assist and cooperate with CUSTOMER concerning any disclosures to affected parties
and other remedial measures as requested by CUSTOMER or required under applicable law. If the Data
Security Incident involves Personal Data, the following information shall be provided as a minimum:
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(A) Description of the nature of the Data Security Incident, including, where possible,
the categories and approximate number of data subjects affected, and the
categories and approximate number of Personal Data records affected;

(B) Contact details of the data protection officer of the VENDOR, where applicable, or
other contact person for further information;

(C) Description of the possible consequences of the Data Security Incident or
violations; and

(D) Description of the measures taken or proposed to remedy the Data Security
Incident, including, where appropriate, the measures taken to mitigate possible
negative effects;

(vi) VENDOR designates the following contacts for the purposes of communications
related to a Data Security Incident: Michael Fallat, President; Email Address:  mfallat@ddscompanies.com.

(vii) Assist and cooperate with CUSTOMER to enable CUSTOMER to comply with its
obligations under any applicable privacy or security law, including but not limited to maintaining Personal
Data and Company Data secured, responding to Data Security Incidents, and, where applicable, ensuring
the rights of data subjects and carrying out Personal Data impact assessments;

(viii) Inform the CUSTOMER, if, where applicable, data subjects exercise their rights of
access, rectification, erasure or objection, restriction of processing, data portability and not to be the subject
to automated decisions by the VENDOR. The communication must be made immediately and in no case
later than one (1) business day following the receipt of the request by VENDOR. VENDOR shall assist
CUSTOMER, taking into account the nature of the Personal Data Processing, through appropriate
Technical and Organizational Measures, and with any information that may be relevant to the resolution of
the request;

(ix) Not use independent contractors or provide Personal Data or Company Data to
independent contractors or other personnel that are not full-time employees of VENDOR without
CUSTOMER’s prior written approval;

(x) Not disclose Personal Data or Company Data to any third party (including, without
limitation, VENDOR’s subsidiaries and affiliates and any person or entity acting on behalf of VENDOR)
unless with respect to each such disclosure: (A) the disclosure is necessary in order to carry out VENDOR’s
obligations under the Agreement and this Rider; (B) VENDOR executes a written agreement with such third
party whereby such third party expressly assumes the same obligations set forth in this Rider; (C) VENDOR
has received CUSTOMER’s prior written consent; (D) the Processing is carried out in accordance with the
instructions of CUSTOMER, and (D) VENDOR shall remain responsible for any breach of the obligations
set forth in this Rider to the same extent as if VENDOR caused such breach;
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(xi) Not permit any officer, director, employee, agent, other representative, subsidiary,
affiliate, independent contractor, or any other person or entity acting on behalf of VENDOR to Process
Personal Data or Company Data unless such Processing is in compliance with this Rider and is necessary
to carry out VENDOR’s obligations under the Agreement and this Rider. Personal Data and Company Data
shall only be accessed by persons who need access to carry out VENDOR’s obligations under the
Agreement and this Rider and in accordance with the instructions of CUSTOMER; VENDOR shall provide
appropriate privacy and security training to its employees and those persons authorized to Process
Personal Data or Company Data.

(xii) Establish policies and procedures to provide all reasonable and prompt assistance to
CUSTOMER in responding to any and all requests, complaints, or other communications received from any
individual who is or may be the subject of any Personal Data Processed by VENDOR to the extent such
request, complaint or other communication relates to VENDOR’s Processing of such Personal Data;

(xiii) Establish policies and procedures to provide all reasonable and prompt assistance to
CUSTOMER in responding to any and all requests, complaints, or other communications received from any
individual, government, government agency, regulatory authority, or other entity that is or may have an
interest in the Personal Data or Company Data, exfiltration of Personal Data or Company Data, disclosure
of Personal Data or Company Data, or misuse of Personal Data or Company Data to the extent such
request, complaint or other communication relates to VENDOR’s Processing of such Personal Data or
Company Data;

(xiv) Not transfer any Personal Data or Company Data across a country border, unless
directed to do so in writing by CUSTOMER, and VENDOR agrees that CUSTOMER is solely responsible
for determining that any transfer of Personal Data or Company Data across a country border complies with
the applicable laws and this Rider;

(xv) Keep Personal Data and Company Data in strict confidence;

(g) At the time of the execution of this Rider, and at any time, upon CUSTOMER’s request,
VENDOR shall provide evidence that it has established and maintains Technical and Organizational
Measures governing the Processing of Personal Data and Company Data appropriate to the Processing
and to the nature of the Personal Data and Company Data;

(h) To the extent VENDOR maintains Personal Data and Company Data at its location,
CUSTOMER shall have the right to conduct onsite inspections and/or audits (with no advance notice to
VENDOR) of VENDOR’s information security protocols, and VENDOR agrees to cooperate with
CUSTOMER regarding such inspections or audits; provided, any such inspections or audits shall be
conducted during normal business hours and in a manner so as to minimize any disruptions to VENDOR’s
operations. VENDOR will promptly correct any deficiencies in the Technical and Organizational Measures
identified by CUSTOMER to VENDOR;

(i) VENDOR shall keep and make accessible to CUSTOMER, at any time, upon
CUSTOMER’s request, documentation that evidences compliance with the terms of this Rider. CUSTOMER
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may conduct audits and inspections, either directly or through a third party, and VENDOR agrees to
cooperate with CUSTOMER regarding such audits;

(j) VENDOR shall cease Processing Personal Data and Company Data and return, or
securely delete or destroy, or cause or arrange for the [return, or secure deletion or destruction of, all
Personal Data and Company Data subject to the Agreement and this Rider, including all originals and
copies of such Personal Data and Company Data in any medium and any materials derived from or
incorporating such Personal Data and Company Data, upon the expiration or earlier termination of the
Agreement, or when there is no longer any legitimate business need (as determined by CUSTOMER) to
retain such Personal Data and Company Data, or otherwise on the instruction of CUSTOMER, but in no
event later than ten (10) days from the date of such expiration, earlier termination, expiration of the
legitimate business need, or instruction. If applicable law prevents or precludes the return or destruction of
any Personal Data or Company Data, VENDOR shall notify CUSTOMER of such reason for not returning
or destroying such Personal Data and Company Data and shall not Process such Personal Data and
Company Data thereafter without CUSTOMER’s express prior written consent. VENDOR’s obligations
under this Rider to protect the security of Personal Data and Company Data shall survive termination of the
Agreement.

(k) To the extent that VENDOR is afforded regular access in any way to “Cardholder Data” as
defined below and for so long as it has such access, the following requirements shall apply with respect to
the Cardholder Data; provided, that the parties do anticipate that VENDOR will have access to any
Cardholder Data:

(i) VENDOR represents that it is presently in compliance and will remain in compliance
with the Payment Card Industry Data Security Standard (“PCI Standard”), and all updates to PCI Standard,
developed and published jointly by American Express, Discover, MasterCard and Visa (“Payment Card
Brands”) for protecting individual credit and debit card account numbers (“Cardholder Data”).

(ii) VENDOR acknowledges that Cardholder Data is owned exclusively by CUSTOMER,
credit card issuers, the relevant Payment Card Brand, and entities licensed to process credit and debit card
transactions on behalf of CUSTOMER, and further acknowledges that such Cardholder Data may be used
solely to assist the foregoing parties in completing a transaction, supporting a loyalty program, providing
fraud control services, or for other uses specifically required by law, the operating regulations of the
Payment Card Brands, or this Agreement.

(iii) To the extent Cardholder Data is regularly maintained on the premises or property of
VENDOR, VENDOR shall maintain a business continuity plan addressing the possibility of a potential
disruption of service, disaster, failure or interruption of its ordinary business process, which business
continuity plan provides for appropriate back-up facilities to ensure VENDOR can continue to fulfill its
obligations under the Agreement.

(iv) VENDOR agrees that, in the event of a Data Security Incident arising out of or relating
to VENDOR’s premises or equipment contained thereon, VENDOR shall afford full cooperation and access
to VENDOR’s premises, books, logs and records by a designee of the Payment Card Brands to the extent
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necessary to perform a thorough security review and to validate VENDOR’s compliance with the PCI
Standards; provided, that such access that be provided during regular business hours and in such a manner
so as to minimize the disruption of VENDOR’s operations.

(l) To the extent that the VENDOR processes personal information of California residents as
such terms are defined in the California Consumer Privacy Act of 2018, as amended (Cal. Civ. Code §§
1798.100 to 1798.199.95), the terms and conditions set forth in Schedule D of this Rider shall apply.

(m) To the extent that VENDOR processes personal data of Connecticut consumers as such
terms are defined in An Act Concerning Personal Data Privacy and Online Monitoring (Public Act No. 22-
15), the terms and conditions of Schedule E shall apply.

(n) VENDOR represents that the security measures it takes in performance of its obligations
under the Agreement and this Rider are, and will at all times remain, at the highest of the following:  (a)
Privacy & IT Security Best Practices ( including, but not limited to, National Institute of Standards and
Technology (“NIST”) SP 800-53, International Organization for Standardization (“ISO”) 27001/27002,
Control Objectives for (“COBIT”) framework, Center for Internet Security (“CIS”) Security Benchmarks, and
Top 20 Critical Controls) and (b) any security requirements, obligations, specifications, or event reporting
procedures set forth in Schedule A.

(o) In addition to any other insurance required to be provided by VENDOR hereunder,
VENDOR shall also provide the Cyber-Insurance coverage meeting the requirements specified in Schedule
B, attached hereto and made part hereof. VENDOR shall also comply with the terms and conditions in
Schedule B as they relate to any insurance required to be provided by VENDOR pursuant to this
Agreement.

(p) Notwithstanding anything in the Agreement or this Rider to the contrary, VENDOR shall
indemnify, defend and hold CUSTOMER, its affiliates, and their respective employees, officers,
representatives and contractors, harmless from and against all Losses caused by, resulting from, or
attributable to VENDOR’s breach or violation of applicable laws, regulations or any of the terms and
conditions of this Rider. VENDOR’s obligation to indemnify, defend, and hold harmless shall survive
termination or expiration of the Agreement and this Rider.

(q) Failure by VENDOR to comply with any requirement of this Rider shall constitute a material
breach of the Agreement and a VENDOR default thereunder. CUSTOMER shall be allowed to terminate
the Agreement, and CUSTOMER shall have all rights and remedies provided by law or equity under the
Agreement and this Rider.

***
[Signature page follows]
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IN WITNESS WHEREOF, CUSTOMER and VENDOR have caused their representatives to execute and
deliver this Privacy and Data Security Rider.

CUSTOMER

By: _____________________
Name:
Title:
Date:

VENDOR

By: _____________________
Name:
Title:
Date:

By: _____________________
Name:
Title:
Date:

[Signature page to Privacy and Data Security Rider]

LGL
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Schedule A

General Security Requirements

(a) The following definitions are relevant to this General Security Requirements Schedule:

(i) “Cyber-infrastructure" means electronic information and communication systems and
services, as well as the information contained therein. These systems, both those housed within facilities
as well as those that are cloud-based, be they proprietary or third-party, in any manner, are comprised of
hardware and software for processing (creating, accessing, modifying and destroying), storing (on
magnetic, electronic or other formats) and sending (shared use and distribution) information, or any
combination of said elements that include any type of electronic device such as, without limitation, standard
computers (desktop/laptop) with internet connections, digital storage methods used on computers (e.g.
hard drives), mobiles, smartphones, personal digital assistants, data storage media, digital and video
cameras (including CCTV), GPS systems, etc.

(ii) "Protected Information" means Personal Data and Company Data as defined in the
Rider.

(iii) Capitalized terms not otherwise defined in this Schedule shall have the meaning set
forth in the Rider.

(b) VENDOR must, always, know the level of information protection that should be afforded to
the Protected Information as well as the corresponding standards and applicable laws and regulations, and
it shall adopt the Technical and Organizational Measures adequate thereto. VENDOR shall, at least,
maintain Technical and Organizational Measures consistent with the type of Protected Information being
processed and the services being provided by VENDOR, to secure Protected Information, which measures
shall implement industry accepted protections which include physical, electronic and procedural safeguards
to protect the Protected Information supplied to VENDOR against any Data Security Incident or other
security incident, and any security requirements, obligations, specifications or event reporting procedures
set forth in the Agreement, the Rider or this Schedule. As part of such security measures, VENDOR shall
provide a secure environment for all Protected Information and any hardware and software (including
servers, network, and data components) to be provided or used by VENDOR as part of its performance
under the Agreement on which Protected Information is contained.

(c) When the scope of the Agreement implies the use or connection of VENDOR's Cyber-
infrastructure to that of CUSTOMER, the VENDOR shall have reasonable Technical and Organizational
Measures for its protection and for the prevention of any Data Security Incident.

(i) The connection between the CUSTOMER’s and the VENDOR’s network is not
permitted, unless expressly agreed to in writing, in which case it must be done by establishing encrypted
and authenticated virtual private networks, and the number of interconnection points between the two
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networks must be the minimum that is compatible with the required level of availability. The connection to
the VENDOR's network shall be removed as soon as there is no need for it.

(ii) Direct user connections from the VENDOR to CUSTOMER's network are not
permitted, unless authorized in writing by CUSTOMER and only for a limited period of time.

(iii) If the Agreement is fully or partially performed at the VENDOR's premises or property,
the VENDOR must establish mechanisms and procedures for physical access to said premises or property
to prevent unauthorised persons from accessing Cyber-infrastructure or Protected Information.

(d) VENDOR shall establish mechanisms and procedures for identifying, authenticating and
controlling logical access necessary to prevent unauthorised persons from accessing its Cyber-
infrastructure elements and CUSTOMER’s Protected Information, and, in particular:

(i) VENDOR will have procedures based on the principle of least privilege when granting,
assigning and withdrawing authorized access and permissions to its personnel or the personnel of its
subcontractors, where applicable, including privileged users or administration taking into account the need
for the use, the confidentiality of the Protected Information and the resources for the performance of their
tasks;

(ii) VENDOR will maintain an updated inventory of the access granted and will withdraw
access from personnel who cease working in connection with the Agreement within a period of less than
twenty-four (24) hours. Credentials must always be encrypted when stored and transmitted; and

(iii) VENDOR shall have policies and procedures that ensure the strength of the passwords
and that they are updated regularly. Passwords shall be changed during the installation processes of new
hardware or software. VENDOR’s default passwords shall be changed.

(e) VENDOR shall implement Technical and Organisational Measures necessary to ensure
operational continuity under applicable service level agreements (including but not limited to contingency
plans, backup and recovery procedures). In particular:

(i) VENDOR shall make backup copies of the Protected Information as frequently as is
required for the services being provided by VENDOR and according to the nature of the data, establishing
the appropriate procedures and mechanisms to ensure that the data can be retrieved, that only authorised
VENDOR personnel can access it and that they are transferred and stored in such a way as to prevent
access or manipulation by unauthorised persons; and

(ii) The same security measures shall apply to backups as to the original Protected
Information.

(f) In the event that CUSTOMER has expressly authorized VENDOR to use its own IT
equipment for accessing CUSTOMER’s Cyber-infrastructure, the VENDOR shall guarantee and undertake
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that there are adequate security measures to protect the stationary or portable IT equipment and mobile
devices used to access such Cyber-infrastructure or for storing, processing or transmitting the Protected
Information, including but not limited to:

(i) Automatic locking if the device is left unattended for a certain period of time. User
authentication will be required for unlocking.

(ii) Protection against malicious software and known vulnerabilities.

(iii) Updating the operating system as often as the vendor requires.

The VENDOR shall maintain an action procedure should the equipment or device be lost or stolen,
ensuring, to the maximum extent possible that the event be communicated promptly, Protected Information
be deleted safely in accordance with recognised standards, and access to CUSTOMER’s systems or
systems containing CUSTOMER’s Protected Information be suspended.

Before equipment is reused or replaced, the VENDOR must protect, or if applicable remove, all the
Protected Information stored on it, ensuring that unauthorised personnel or third parties cannot access or
recover it.

(g) The VENDOR shall establish adequate procedures to guarantee protection against loss or
unauthorised processing of files, computer media and paper documents containing Protected Information
and guarantee that they are destroyed when the reasons for their creation no longer apply. Extracting data
from a file and downloading it to a server or delivering it electronically is considered equivalent to computer
media for the purposes of complying with these measures.

AVANGRID may request information concerning any Processing of Protected Information by the
VENDOR.

(h) The VENDOR shall include security measures appropriate to the nature of the Protected
Information Processed in developing, maintaining and testing the equipment that will be used to perform
the services being provided by VENDOR. The VENDOR will adopt secure code development standards
and ensure that no real data is used in test environments. If necessary, CUSTOMER's express written
authorisation will be required, and the same security measures required for the work environment will be
applied to these test environments.

(i) When the scope of the Agreement includes the supply of equipment and/or materials, the
VENDOR shall prove that best security practices and standards have been applied for the design,
fabrication, maintenance, and, where applicable, installation of the supplied equipment and/or materials,
including its components.

For any such equipment and/or materials with information processing capacity or network
connectivity options:
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(i) The VENDOR shall provide evidence or certificates that guarantee design security,
firmware/software updates and malware protection.

(ii) The VENDOR shall conduct periodic analyses of vulnerabilities and inform
CUSTOMER about any necessary updates, especially those that affect security.

(iii) All internet connected devices shall be protected with adequately complex passwords
that can be changed by CUSTOMER.

(iv) The configuration of devices, equipment and materials shall be adjustable exclusively
according to AVANGRID's needs, and any unnecessary functionality deactivated.  Should the VENDOR
conduct any configuration, documentation to that effect shall be provided.

(j) VENDOR should fully implement the mitigation actions available on the APTs Targeting IT
Service Provider CUSTOMERS site page to protect against this malicious activity. VENDOR should
implement the following specific actions:

(i) Apply the principle of least privilege to their environment, which means customer data
sets are separated logically, and access to client networks is not shared;

(ii) Implement robust network and host-based monitoring solutions that looks for known
malicious activity and anomalous behaviour on the infrastructure and systems providing client services;

(iii) Ensure that log information is aggregated and correlated to enable maximum detection
capabilities, with a focus on monitoring for account misuse; and

(iv) Work with CUSTOMER to ensure hosted infrastructure is monitored and maintained,
either by the service provider or the client.

DocuSign Envelope ID: 20DFF90B-89E0-4F1 E-B1 F5-35A1 A1DFB451

AVANGRID



Avangrid Privacy and Data Security Rider
 (January 3rd, 2023)

AVANGRID Privacy and Data Security Rider

AVANGRID / CORPORATE SECURITY / 89 East Ave, Rochester NY 14649 - USA

Take care of the environment.
Printed in black and white and only if necessary.

Page 15

Confidential

Schedule B

Cyber-Insurance Requirements

(a) VENDOR shall during the term of the Agreement have and maintain the following insurance
coverage:

(i) Cyber Errors and Omissions Policy providing coverage, on a per occurrence basis,
for acts, errors, omissions, and negligence of employees and contractors giving rise to potential liability,
financial and other losses relating to data security and privacy, including cost of defense and settlement, in
an amount of at least $10 million dollars, which policy shall include coverage for all costs or risks associated
with:

1) violations of data privacy or data security laws and regulations; and

2) cyber risks, including denial-of-service attacks, risks associated with malware and
malicious code, whether designed to interrupt a network or provide access to
private or confidential information; and

3) other risks specific to the work performed by VENDOR as shall be identified by
CUSTOMER.

(ii) Such coverage shall be furnished by an insurance company with an A.M. Best
Financial Strength Rating of A- or better, and which is otherwise reasonably acceptable to CUSTOMER.

(b)   VENDOR warrants that the scope of all coverage evidenced to the CUSTOMER pursuant
to this Agreement shall be the sole responsibility of the VENDOR to maintain at committed to levels required
by this document and VENDOR, in any event of a loss, will take full responsibility for the payment of any
policy deductible, self-insured retention, premium or retrospective premium obligation necessary to
maintain coverage, and shall include coverage for any indemnification and hold harmless agreements made
by the VENDOR pursuant to the Data Security Rider. VENDOR’s failure to pay the applicable deductible,
self-insured retention, or retrospective premium shall constitute a material breach of this Agreement, with
damages equal to at least the amount of insurance lost or not provided due to such breach.

(c) All insurance coverage(s) provided by VENDOR pursuant to this Agreement shall be
primary and non-contributing with respect to any other insurance or self-insurance which may be maintained
by the CUSTOMER.
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Schedule C

Acceptable Use Requirements

The intent of this Schedule is to document requirements as they pertain to the Acceptable Use of the
Electronic Devices and Cyber-infrastructure of Avangrid, Inc. and any of its subsidiaries (hereinafter
“Avangrid”) by contractors, consultants or other third parties.

Employees and other persons acting on behalf of Avangrid vendors shall be required to read, acknowledge
their understanding of, and commit to comply with these Avangrid Acceptable Use Requirements.

Definitions

 A User is defined as any contractor, consultant or other third parties, including any employee of an
Avangrid vendor, with access to or using Avangrid Electronic Devices or Cyber-infrastructure.

Cyber-infrastructure Includes electronic information and communications systems and services,
and the information contained in these systems and services. Those systems and services are
composed of all hardware and software that process (creation, access, modification, and
destruction), store (paper, magnetic, electronic, and all other media types), and communicate
(sharing and distribution) information, or any combination of these elements.

Electronic Devices include standard computer (workstation desktop/ laptop) with network
connections, digital storage media used in standard computers (e.g. hard drives), telephone and
voicemail systems, mobile phones, smartphones, tablets, Personal Digital Assistants (PDA), End
Point Storage Devices (EPSD), digital and video cameras (including CCTV), mobile navigation
systems, printers, photocopiers and scanners, fax machines, and all other similar of associated
devices, etc.

o Avangrid Electronic Devices are Electronic Devices owned and managed by Avangrid.

o Personally Owned Devices (POD) are Electronic Devices (e.g. smart phones, tablets,
laptops) privately owned and managed by Users.

o End Point Storage Devices (EPSD) applies to the storage of data on devices that can be
connected either by a USB drive, data cable or by wireless connection direct to any
computing equipment within Avangrid, e.g. USB sticks, drives, thumb nails, pen drives,
flash drives, memory cards, etc.
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1. Requirements and Practices

1.1 Electronic Devices

Avangrid Electronic Devices and resources are property of Avangrid and may be provided to Users for the
pursuit of their professional activity.

1.1.1 The determining authority and responsibility for issuance of an Electronic Device shall rest with the
Avangrid Business Area Leader (BAL) or department hiring manager.

1.1.2 Avangrid Electronic Devices shall be provided to Users configured with the required security
hardware and software protections.

a. Compromising or interfering with the Electronic Devices’ operating system, hardware,
software or protection mechanisms is prohibited.

1.1.3 Users shall be responsible for the appropriate use of authorized Electronic Devices in accordance
with their duties and responsibilities, including, but not limited to:

a. Protecting Electronic Devices from misuse.

b. Logging off or protecting Electronic Devices with a screen and/or keyboard locking
mechanism, when unattended and when not in use.

i. Desktop and laptop computers shall be switched off or hibernating when unattended for
a period more than one hour and always at the end of the workday.

ii. Desktop and laptop computer screens shall be locked by Users always when
unattended.

c. Taking the following preventative measures to ensure that any Electronic Devices used to
connect to Avangrid’s Cyber-infrastructure are physically secured by:

i. Protecting Avangrid assets from unauthorized access and use by others,

ii. Leaving Electronic Devices in secured locations (e.g. locked cabinet or drawer, locked
rooms in locked buildings as applicable),

iii. Not leaving Electronic Devices in plain view in unattended vehicles,

iv. Not leaving Electronic Devices in vehicles overnight,

v. Carrying laptops as hand luggage when traveling,
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vi. Positioning Electronic Devices so that they (and the information displayed) are not
visible from outside a ground floor window, and

vii. Positioning the display screen of Electronic Devices such that it cannot be viewed by
others in public places (e.g. train, aircraft, restaurants, etc.).

1.1.4 Users shall follow Avangrid procedures for immediately reporting lost, compromised, or stolen
Electronic Devices.

a. The User shall notify the Service (Help) Desk and their Avangrid contact.

1.1.5 User shall follow Avangrid procedures for the return of Avangrid owned Electronic Devices when
the use of those devices is deemed no longer necessary.

a. Users shall return all Avangrid Electronic Devices to their Avangrid contact immediately upon
separation/ termination, which shall be responsible for collecting all Avangrid Electronic
Devices.

1.1.6 The use of hot desks/ shared network access equipment shall be reserved for Users who do not
regularly require the use of a portable Electronic Device (e.g. laptop) for their professional activities.

a. Users of hot desks/shared network access shall have a current network login.

1.2 Connection to Avangrid Cyber-infrastructure

1.2.1 All Electronic Devices which connect to the Avangrid Cyber-infrastructure network shall be
Avangrid approved assets which have been configured in accordance with Avangrid standard
configurations.

a. Non-Avangrid approved Electronic Devices shall not connect directly to the Avangrid Cyber-
infrastructure (e.g. through Ethernet connection).

b. Wireless connections from an Avangrid office shall only be accomplished through Avangrid
Electronic Devices and the Avangrid supported wireless infrastructure.

c. Guest wireless network accounts shall only be supplied on ‘as-need-be-basis’ following
Avangrid approval processes.

d. Remote desk connections shall only be supplied on ‘as-need-be-basis’ following Avangrid
approval processes.
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1.3 Use of Mobile Devices (for Remote Access)

1.3.1 The determining authority and responsibility for issuance of a mobile electronic device to perform
Avangrid professional activities; access the Avangrid Cyber-infrastructure or store/transmit
Avangrid information/data remotely shall rest with the Avangrid Business Area Leader (BAL) or
department hiring manager.

a. Users shall remotely access Avangrid’s Cyber-infrastructure utilizing only authorized
hardware, software and access control standards (e.g. Avangrid approved VPN technology
for Avangrid Electronic Devices or Citrix client).

b. At no time shall a remote User initiate two simultaneous connections to different networks
(e.g., no split tunneling and no multi-homed connection).

c. Avangrid issued SIM cards shall not be swapped or used in non-Avangrid issued Electronic
Devices.

d. Configuring a non-Avangrid issued Electronic Device for connection to the Avangrid
corporate email system is strictly prohibited.

e. Users should be aware that Avangrid may monitor emails sent from and to non-Avangrid
issued devices.

1.4 Personally Owned Devices

1.4.1 The use of Personally Owned Devices for access to and/or handling of Avangrid information/data
and Avangrid Cyber-infrastructure is prohibited.

1.5 Treatment of Software and Applications

1.5.1 The acquisition and installation of software on Avangrid Electronic Devices shall be made using
approved methods.

a. All access to company software and/or applications shall be subject to formal request and
approval processes.

1.5.2 Users shall be prohibited from introducing or installing any unauthorized software, content or
material.

1.5.3 The installation of any type of network access program peer (P2P) or similar (e.g., BitTorrent,
Emule), as well as any other application for file sharing that could saturate Internet bandwidth,
prevent access to other Users or slow down connections to technology and information resources
is prohibited.
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1.5.4 Intellectual property, licensing and regulatory requirements shall be observed always.
Downloading, obtaining, copying or redistributing materials protected by copyright, trademark,
trade secret or other intellectual property rights (including software, music, video, images) is
prohibited, even where such material is to be used for the pursuit of the professional activity.

a. Where materials protected by copyright, trademark, trade secret or other intellectual property
rights are required for the pursuit of an Avangrid professional activity the appropriate
license/permission shall be obtained prior to use.

1.6 Treatment of Information/Data

1.6.1 Information/data assets obtained or created during the engagement with Avangrid are the property
of Avangrid and shall be treated in accordance with the applicable Agreement and Data Security
Rider.

1.6.2 The storage of Avangrid information/data on Personally Owned Devices or non-Avangrid controlled
or authorized environments, including non-authorized Electronic Devices is prohibited. Users shall
not store AVANGRID owned information/data on devices that are not issued by AVANGRID unless
explicitly and contractually agreed by both parties.

1.6.3 Where access to Personal Data is part of a Users’ professional role and responsibilities, access
shall be treated in accordance with all applicable data protection and/or privacy law(s) and
regulation(s) and under strict access and usage guidelines.

1.6.4 Corporate storage spaces and network resources shall be used for file storage and/or exchange of
professional information.

1.6.5 Users shall store and share information/data in accordance with the terms and conditions with
Avangrid and any applicable Data Security Rider.

1.6.6 Use of an End Point Storage Device (EPSD) (e.g., USB) shall be limited to those devices acquired
through the Information Technology (IT) request process (e.g. ITSM/ServiceNow).

1.6.7 Printed information/data (hard copy) shall be:

a. Stored based on critically, e.g., hardcopy containing confidential and/or sensitive
information/data shall be locked away when not required (or not in use).

b. Discarded, when no longer needed, based on criticality, e.g. confidential and/or sensitive
hardcopy shall be shredded.

c. To be removed from printers, fax machines, copier rooms, and conference/ meeting rooms
immediately.

DocuSign Envelope ID: 20DFF90B-89E0-4F1 E-B1 F5-35A1 A1DFB451

AVANGRID



Avangrid Privacy and Data Security Rider
 (January 3rd, 2023)

AVANGRID Privacy and Data Security Rider

AVANGRID / CORPORATE SECURITY / 89 East Ave, Rochester NY 14649 - USA

Take care of the environment.
Printed in black and white and only if necessary.

Page 21

Confidential

1.7 User Access Credentials and Passwords

1.7.1 Requests for access shall be made following access provisioning procedures.

1.7.2 Applications and network resources access shall be activated\deactivated in accordance with
Avangrid activation\ deactivation procedures.

1.7.3 Users requiring duly justified privileged access rights will be assigned a specific “Privileged User
ID”

a. Privileged User IDs shall be reviewed and confirmed at least semi-annually.

b. Regular professional activities shall not be performed from a privileged ID.

1.7.4 Users shall use strong, complex passwords and securely maintain secret authentication
information (e.g. passwords, cryptographic keys, smart cards that produce authorization codes),
including:

a. Not sharing or disclosing their Avangrid credentials (log on IDs-user names and/or
passwords) with others inside or outside the company.

b. Keeping secret authentication information confidential, ensuring that it is not divulged to any
other parties, including senior management and technical support.

c. Not recording (e.g. on paper, software file or hand-held device) secret authentication
information, unless this can be stored securely, and the method of storing has been approved
(e.g. password vault) by Corporate Security.

d. Changing secret authentication information when there is any indication of a possible
compromise.

e. Reporting any incidents or suspected compromises by following Avangrid incident reporting
procedures.

1.8 Internet Use and Social Media

1.8.1 Avangrid may make available internet access to users depending on their role and
responsibilities.

a. Internet access shall be provided as a tool for business purposes, shall be used with
moderation and shall be proportional to the work being undertaken.

b. Access to restricted websites shall be enabled at the discretion of Avangrid and shall be
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provisioned following the security exception process.

c. Only Avangrid approved surfing software shall be used to access the Internet.

1.8.2 A moderate and proportional use of the internet shall be allowed for non-professional activities,
although web surfing is expressly prohibited for:

a. Accessing or posting of any racist or sexual content or any material that is offensive or
defamatory in nature.

b. Accessing games, downloading video, music (MP3 or another format), or downloading any
other files not related to the Avangrid related responsibilities.

1.8.3 Limited and occasional use of Avangrid Electronic Devices and resources to engage in Social
Networking and Blogging is acceptable, provided that:

a. It is done in a professional and responsible manner.

b. It does not violate the Code of Ethics or any relevant Avangrid policy, procedure or rule.

c. It is not detrimental to Avangrid’s best interests.

d. It does not interfere with regular work duties.

e. There is no breach of the prohibitions identified in these requirements.

1.8.4 Avangrid reserves the right to determine which websites and social media platforms can be
accessible through Avangrid Electronic Devices or Cyber–infrastructure.

1.9 E-mail Use

1.9.1 All information created, sent, or received via Avangrid’s e-mail system(s), including all e-mail
messages and electronic files shall be the property of Avangrid.

1.9.2 Avangrid reserves the right to monitor, inspect and access such emails and electronic files.

1.9.3 The forwarding of Avangrid owned information/data to a personal e-mail account is prohibited.

1.9.4 Removing or circumventing any of the security controls enforced on the company email system
(e.g. SPAM filtering, automatic email disclaimers, etc.) is prohibited.

1.9.5 Users shall not permit others to use their e-mail accounts. Based on user established permissions;
calendars and/or mailboxes may be shared.
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1.9.6 Limited use of an Avangrid e-mail account for personal purposes shall be regarded as acceptable
provided that:

a. Use does not interfere with the normal performance of professional duties.

b. Messaging does not violate applicable laws, regulations, the Code of Ethics, or Avangrid
policies.

c. Use is moderate both in terms of frequency and amount of memory and resources consumed.

1.9.7 Avangrid e-mails or messages containing company information/ data shall not be forwarded to
external parties except where there is a specific business ‘need to know’.

1.9.8 Avangrid electronic messaging shall not be used for transmitting, retrieving or storing any
messages, files or attachments which constitute:

a. Harassing or discriminatory messages which relate to gender, race, sexual orientation,
religion, disability or other characteristics protected by applicable laws and regulations.

b. Defamatory messages which adversely affect the reputation of a person or company.

c. Messages that violate copyright, trademark, trade secret or other intellectual property rights.

d. Obscene materials or images of a sexual nature.

e. Files or documents of an indeterminate origin or that, for any reason, may include computer
viruses or in any way breach the security systems of the company or the recipient of the file
or document, or may damage their IT systems.

f. Any material or images that might reasonably be expected to cause personal offense to the
recipient.

g. Messages in violation of applicable laws, regulations, the Code of Ethics, or Avangrid
policies.

1.9.9 The retention period for e-mail messages shall be 18 months. Once the retention period has been
reached, emails shall be automatically eliminated from the user’s mailbox.

a. a. Users shall store messages and/or associated attachments in Avangrid provided network
folders. Storage of messages and/or associated attachments on hard drives in .pst (personal
mail folders) folders is prohibited.

1.9.10 Users shall report suspicious email messages (e.g., spam, phishing, etc.) the Service (Help) Desk
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and/or using the reporting tool REPORTER, available in Outlook.

1.10 Incident reporting

1.10.1 Users shall immediately report any unusual activity, incident or suspected event following Avangrid
incident reporting procedures (e.g., Service (Help) Desk, REPORTER, etc.)

1.11 Contract Termination

1.11.1 Avangrid Electronic Devices assigned to or in the possession of a User shall be returned to
Avangrid on or before the contract termination date or whenever it is determined that the use of the
Electronic Device is no longer necessary. This includes the return of facility access badges.

1.11.2 Access to Cyber-infrastructure shall be deactivated (revoked) on or before a User’s termination
date in accordance with Avangrid access management processes.

2. No Expectation of Privacy

All contents of the Avangrid Electronic Devices and Cyber-infrastructure are the property of the company.
Therefore, Users should have no expectation of privacy whatsoever in any e-mail message, file, data,
document, facsimile, telephone conversation, social media post, conversation, or any other kind or form of
information or communication transmitted to, received, or printed from, or stored or recorded on Avangrid’s
Electronic Devices or Cyber-Infrastructure.

3. Monitoring

3.1 Avangrid reserves the right to use monitoring controls, including software, to ensure compliance
with these Acceptable Use Requirements document, and to record and/or monitor one or more
Users’ Electronic Devices and resources, e-mails and/or internet activity in accordance with
regulatory and legal requirements.

a. This includes the right to monitor, intercept, access, record, disclose, inspect, review, retrieve,
print, recover or duplicate, directly or through third parties designated for such purpose, any
information/data contained on and any uses of the Electronic Devices and Cyber-Infrastructure.
Avangrid may store copies of such information/data for a period of time after they are created
and may delete such copies from time to time without notice. Users consent to such monitoring
by acknowledging these requirements and using the Electronic Devices and Cyber-
Infrastructure.

b. Accordingly, Users should not harbor any expectation of privacy in respect to the use of
Avangrid Electronic Devices or Cyber-Infrastructure and should not consider the data
contained on them as private.
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4.2 Monitoring may take place at any time and without the need to notify or inform the User in advance,
taking into consideration legal or regulatory limitations, where applicable.

4. Non Compliance

Violation and non-conformance to this guidance by third party workers may result in appropriate actions,
including contract termination.
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Schedule D

CCPA Contract Clauses for Service Providers

1. Definitions. The following definitions and rules of interpretation apply in this Schedule:
a. “Agreement” has the meaning set forth in the Rider.
b. “CCPA” means the California Consumer Privacy Act of 2018, as amended, including by

the California Privacy Rights Act of 2020 (2020 Cal. Legis. Serv. Proposition 24) (Cal. Civ.
Code §§ 1798.100 to 1798.199.95), the CCPA Regulations (Cal. Code Regs. tit. 11, §§
7000 to 7102), and any related regulations or guidance provided by the California Attorney
General. Terms defined in the CCPA, including personal information and business
purposes, carry the same meaning in this Schedule.

c. “Contracted Business Purposes” means the services described in the Agreement or the
Rider for which the service provider receives or accesses personal information.

d. “CUSTOMER” has the meaning set forth in the Rider.
e. “Rider” means the Privacy and Data Security Rider to which this Schedule is appended.
f. “VENDOR” has the meaning set forth in the Rider.

2. Scope of Application

This Schedule applies only where, and to the extent that, VENDOR processes personal information that is
subject to the CCPA on behalf of CUSTOMER in connection with the Agreement.

3. Service Provider's CCPA Obligations
a. Personal information is disclosed by CUSTOMER to VENDOR only for the specific

Contracted Business Purposes. VENDOR will only collect, use, retain, or disclose personal
information for the Contracted Business Purposes for which CUSTOMER provides or
permits personal information access and in accordance with CUSTOMER’s instructions.

b. VENDOR will not sell or share personal information.
c. VENDOR will not use, retain or disclose personal information for VENDOR's own

commercial purposes or in a way that does not comply with the CCPA. If a law requires
the VENDOR to disclose personal information for a purpose unrelated to the Contracted
Business Purpose, the VENDOR must first inform the CUSTOMER of the legal requirement
and give the CUSTOMER an opportunity to object or challenge the requirement, unless
the law prohibits such notice.

d. VENDOR will not use, retain or disclose personal information outside of the direct business
relationship between VENDOR and CUSTOMER.

e. VENDOR will not combine personal information that it receives from, or on behalf of,
CUSTOMER with personal information it receives from, or on behalf of, another person or
persons, or collects from its own interactions with the consumer.
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f. VENDOR will limit personal information collection, use, retention, and disclosure to
activities reasonably necessary and proportionate to achieve the Contracted Business
Purposes.

g. VENDOR must promptly comply with any CUSTOMER request or instruction requiring the
VENDOR to provide, amend, transfer, or delete the personal information, or to stop,
mitigate, or remedy any unauthorized processing, including any unauthorized use, of
personal information.

h. If the Contracted Business Purposes require the collection of personal information from
individuals on the CUSTOMER's behalf, VENDOR will always provide a CCPA-compliant
notice at collection that the CUSTOMER specifically pre-approves in writing. VENDOR will
not modify or alter the notice in any way without the CUSTOMER's prior written consent.

i. If VENDOR determines that it can no longer meet its obligations under the CCPA,
VENDOR must promptly notify CUSTOMER.

4. Assistance with Customer's CCPA Obligations
1. VENDOR will reasonably cooperate and assist CUSTOMER with meeting the

CUSTOMER's CCPA compliance obligations and responding to CCPA-related inquiries,
including responding to verifiable consumer requests, taking into account the nature of
VENDOR’s processing and the information available to VENDOR.

2. VENDOR must notify CUSTOMER immediately if it receives any complaint, notice, or
communication that directly or indirectly relates either party's compliance with the CCPA.
Specifically, VENDOR must notify the CUSTOMER within 2 working days if it receives a
verifiable consumer request under the CCPA.

5. Subcontracting
a. If CUSTOMER authorizes VENDOR to engage subcontractors in accordance with the

terms of the Agreement and the Rider, any subcontractor used must qualify as a service
provider under the CCPA and VENDOR cannot make any disclosures to the subcontractor
that the CCPA would treat as a sale or share.

b. For each subcontractor used, VENDOR will:
i. Promptly notify CUSTOMER of the engagement.
ii. Engage the subcontractor pursuant to a written contract binding the subcontractor

to observe all the requirements set forth in the Rider and this Schedule.
iii. Provide CUSTOMER with the following information: the subcontractor's name,

address, and contact information, the type of services to be provided by the
subcontractor, and the personal information categories to be disclosed to the
subcontractor.

a. VENDOR remains fully liable to the CUSTOMER for the subcontractor's performance of its
agreement obligations.
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b. Upon the CUSTOMER written request, VENDOR will audit a subcontractor's compliance
with its personal information obligations and provide the CUSTOMER with the audit results.

6. CCPA Warranties and Certification
a. When collecting, using, retaining, disclosing or, in general, processing personal

information, VENDOR will comply with all applicable requirements of the CCPA and
provide the same level of privacy protection as required by the CCPA.

b. VENDOR certifies that it understands this Schedule's and the CCPA's restrictions and
prohibitions on selling and sharing personal information and retaining, using, or disclosing
personal information outside of the parties' direct business relationship, and it will comply
with them.

APPENDIX A
Personal Information Processing Purposes and Details

Personal Information Categories: The Agreement involves the following types of personal information,
as defined and classified in CCPA

Personal
Information
Category

Examples Processed under
this Agreement

A. Identifiers. A real name, alias, postal address, unique personal
identifier, online identifier, Internet Protocol address, email
address, account name, Social Security number, driver's
license number, passport number, or other similar identifiers.

[YES/NO]

B. Personal
information
categories listed
in the California
Customer
Records statute
(Cal. Civ. Code §
1798.80(e)).

A name, signature, Social Security number, physical
characteristics or description, address, telephone number,
passport number, driver's license or state identification card
number, insurance policy number, education, employment,
employment history, bank account number, credit card
number, debit card number, or any other financial
information, medical information, or health insurance
information.
Some personal information included in this category may
overlap with other categories.

[YES/NO]

C. Protected
classification
characteristics
under California or
federal law.

Age (40 years or older), race, color, ancestry, national origin,
citizenship, religion or creed, marital status, medical
condition, physical or mental disability, sex (including
gender, gender identity, gender expression, pregnancy or
childbirth and related medical conditions), sexual orientation,
veteran or military status, genetic information (including
familial genetic information).

[YES/NO]
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D. Commercial
information.

Records of personal property, products or services
purchased, obtained, or considered, or other purchasing or
consuming histories or tendencies.

[YES/NO]

E. Biometric
information.

Genetic, physiological, behavioral, and biological
characteristics, or activity patterns used to extract a template
or other identifier or identifying information, such as
fingerprints, faceprints, and voiceprints, iris or retina scans,
keystroke, gait, or other physical patterns, and sleep, health,
or exercise data.

[YES/NO]

F. Internet or
other similar
network activity.

Browsing history, search history, information on a
consumer's interaction with a website, application, or
advertisement.

[YES/NO]

G. Geolocation
data.

Physical location or movements. [YES/NO]

H. Sensory data. Audio, electronic, visual, thermal, olfactory, or similar
information.

[YES/NO]

I. Professional or
employment-
related
information.

Current or past job history or performance evaluations. [YES/NO]

J. Non-public
education
information (per
the Family
Educational
Rights and
Privacy Act (20
U.S.C. Section
1232g, 34 C.F.R.
Part 99)).

Education records directly related to a student maintained by
an educational institution or party acting on its behalf, such
as grades, transcripts, class lists, student schedules, student
identification codes, student financial information, or student
disciplinary records.

[YES/NO]

K. Inferences
drawn from other
personal
information.

Profile reflecting a person's preferences, characteristics,
psychological trends, predispositions, behavior, attitudes,
intelligence, abilities, and aptitudes.

[YES/NO]

Sensitive Personal Information Category Processed under the Agreement
Social security, driver's license, state identification
card, or passport number.

[YES/NO]

Log-in, financial account, debit card, or credit card
number in combination with any required security
or access code, password, or credentials allowing
access to an account.

[YES/NO]
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Precise geolocation. [YES/NO]
Racial or ethnic origin, religious or philosophical
beliefs, or union membership.

[YES/NO]

Mail, email, or text messages contents not direct
to CUSTOMER

[YES/NO]

Genetic data. [YES/NO]
Unique identifying biometric information [YES/NO]
Health information [YES/NO]
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Schedule E

Connecticut Privacy Act Clauses for Processors

1. Definitions. The following definitions and rules of interpretation apply in this Schedule:
a. “Agreement” has the meaning set forth in the Rider.
b. “Connecticut Privacy Act” means Connecticut Act Concerning Personal Data Privacy and

Online Monitoring (Public Act No. 22-15). Terms defined in the Connecticut Privacy Act,
including personal data and processing, carry the same meaning in this Schedule.

c. “CUSTOMER” has the meaning set forth in the Rider.
d. “Rider” means the Privacy and Data Security Rider to which this Schedule is appended.
e. “VENDOR” has the meaning set forth in the Rider.

2. Scope of Application

This Schedule applies only where, and to the extent that, VENDOR processes personal data that is subject
to the Connecticut Privacy Act on behalf of CUSTOMER in connection with the Agreement.

1. Personal data processing by VENDOR
a. The instructions for the processing of the personal data, the nature and purpose of the

processing of the personal data, the type of personal data subject to the processing and
the duration for the processing are set forth in section (d)(ii) of the Rider.

b. The rights and obligations of CUSTOMER and VENDOR with respect to the processing of
personal data are set forth in the Rider and this Schedule.

2. Processor’s Connecticut Privacy Act Obligations
a. VENDOR will ensure that each person processing personal data is subject to a duty of

confidentiality with respect to the data.
b. At CUSTOMER’s direction, VENDOR shall delete or return all personal data to the

CUSTOMER as requested at the end of the provision of the services, unless retention of
data is required by law.

c. Upon reasonable request from CUSTOMER, VENDOR shall make available to
CUSTOMER all information in its possession necessary to demonstrate the processor’s
compliance with the obligations in sections 1 to 11, inclusive, of the Connecticut Privacy
Act.

d. VENDOR shall, allow, and cooperate with, reasonable assessments by CUSTOMER or
CUSTOMER’s designated assessor, or the VENDOR may, at its own cost, arrange for a
qualified and independent assessor to conduct an assessment of the VENDOR’s policies
and technical and organizational measures in support of the obligations under sections 1
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to 11, inclusive, of the Connecticut Privacy Act, using an appropriate and accepted control
standard or framework and assessment procedure for such assessments, and provide a
report of such assessment to CUSTOMER upon request.

3. Subcontracting
c. If CUSTOMER authorizes VENDOR to engage subcontractors in accordance with the

terms of the Agreement and the Rider, any subcontractor engaged by VENDOR to process
personal data shall be engaged pursuant to a written contract that requires the
subcontractor to meet the obligations of VENDOR with respect to personal data.

2.   Connecticut Privacy Act Warranties
a. VENDOR will comply with all applicable requirements of the Connecticut Privacy Act when

processing personal data.

DocuSign Envelope ID: 20DFF90B-89E0-4F1 E-B1 F5-35A1 A1DFB451

AVANGRID



APPENDIX Q  Certifications

Contractor certifies, by and through its authorized representative, that:

1. Contractor, and each Affiliate of such Contractor, has not:

a. Been indicted or convicted in any jurisdiction.

b. Been suspended, debarred, found not responsible or otherwise disqualified from
entering into contracts for failure to meet prequalification standards.

c. Had a contract terminated for breach of contract or for any cause related directly or
indirectly to an indictment or conviction.

d. Changed its name and/or Employer Identification Number (taxpayer identification
number) following its having been indicted, convicted, suspended, debarred or
otherwise disqualified, or had a contract terminated as more fully provided in (1),
(2) and (3) above.

e. Ever used a name, trade name or abbreviated name, or an Employer Identification
Number different from that in the applicable contract or agreement.

f. Been denied a contract for failure to provide the required security, including bid,
payment or performance bonds or any alternative security deemed acceptable by
the agency letting the contract.

g. Failed to file any required tax returns or failed to pay any applicable federal, state
or local taxes.

h. Had a lien imposed upon its property based on taxes owed and fines and penalties
assessed.

i. Been, and is not currently, the subject of a criminal investigation by any federal,
state or local prosecuting or investigative agency and/or a civil anti-trust
investigation by any federal, state or local prosecuting or investigative agency,
including an inspector general of a governmental agency or public authority.

j. Had any sanctions imposed as a result of a judicial or administrative proceeding
with respect to any professional license held or with respect to any violation of a
federal, state or local environmental law, rule or regulation.

k. Shared space, staff, or equipment with any business entity.

2. Contractor and its subcontractors shall have obtained and maintain all necessary or required
registrations, permits, authority, licenses and approvals required under applicable law, and
have the expertise, qualifications, experience, competence, skills, know-how and capacity
to perform the Work.
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3. The Work will be performed by or under the supervision of persons who hold all necessary,
valid licenses to practice in the states where the Work will be performed, as required as a
part of this Agreement, by personnel who are skilled, experienced and competent in their
respective trades or professions and who are professionally qualified to perform the Work
in accordance with this Agreement.

4. The Contractor has familiarized itself with the requirements of the Agreement, including
all applicable laws and applicable standards, and, consistent with best management
practices, as defined in the Agreement, the Work can be performed in accordance with said
requirements.

5. The Contractor has, in accordance with best management practice, as defined in the
Agreement, examined the site(s) and surrounding locations, investigated and reviewed any
provided geotechnical reports, ground, soil or site conditions reports, reports relating to
utilities and other private records to familiarize itself with surface and subsurface
conditions.

6. The Work included in this Agreement will comply with applicable laws and applicable
standards, including without limitation, New York Labor Law §224-f (Workers on
Excavations) and any other laws, ordinances, rules, regulations and orders regarding the
payment of prevailing wages and supplemental benefits applicable to the Work, and will
satisfy the requirements of the Agreement.

7. The Contractor is not in breach of any applicable laws or applicable standards that would
have a material adverse effect on the Work or cause Owner to be in violation of applicable
law.

8. The submission of proposal for this Project and/or the execution, delivery and performance
of the Agreement and any other Project related document to which the Contractor is a party
has been duly authorized by all necessary action of the Contractor; each person executing
the Agreement and any other Project related document to which the Contractor is a party
on the Contractor’s behalf has been duly authorized to execute and deliver the same on the
Contractor’s behalf; and the Agreement and any other Project related document to which
the Contractor is a party has been duly executed and delivered by the Contractor.

9. No funds have been paid or will be paid, by or on behalf of Contractor, to any person for
influencing or attempting to influence an officer or employee of Owner in connection with
the awarding of the agreement.

10. Contractor shall require that the language of this certification be included in the award
documents for all subawards at all tiers (including subcontracts, subgrants, and contracts
under grants, loans, and cooperative agreements) and that all subrecipients shall certify and
disclose accordingly.

[Signature page follows]
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CONTRACTOR’S FULL LEGAL NAME

______________________________________________  Date: ______________________
Signature

______________________________________________
Name and Title:
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APPENDIX R  CONFIDENTIAL DISCLOSURE AGREEMENT

Please see attached document.
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[AVANGRID NETWORKS, INC]
UNILATERAL NON-DISCLOSURE AGREEMENT

This Unilateral Non-Disclosure Agreement (the Agreement ) is made as of the April 30, 2024
Avangrid Service Company, having an office at One City

Center, 5th Floor, Portland, Maine 04101 and eiving Party
an office at , to assure the protection of the
Confidential Information to be disclosed or made available to Receiving Party by Company for
the Purpose set forth herein. Company and Receiving Party may be referred to herein

WHEREAS, Receiving Party is performing the Scope of Work for the Genesee Street Duct and
Manhole Rebuild Project

WHEREAS, in connection with such Subject Activities, Company will make available to
Receiving Party the following Confidential Information, which may include material that can be
classified as CEII: blueprints, drawings, and Detail Sheets;

WHEREAS, Company has concluded that it is in its best interest to disclose or make available
such Confidential Information to Receiving Party pursuant to all of the terms and conditions set
forth herein so that Receiving Party can Scope of Work for the Genesee Street Duct and Manhole
Rebuild Project

WHEREAS, Company Receiving Party
Confidential Information is conditioned entirely on the P
with this Agreement in order to protect Company
disclosure and use solely to the Receiving Party and for the Purpose set forth herein.

NOW, THEREFORE, in consideration of the mutual understandings of the Parties, it is agreed as
follows:

1. For the purposes of this Agreement, the following terms shall have the following
meanings:

Affiliate
with a Party hereto through majority stock, or other ownership interest, direct or indirect.

Critical Energy/Electric Infrastructure I

CIP Critical Infrastructure P under applicable
NERC

Critical Infrastructure
or virtual, the incapacity or destruction of which would negatively affect security, economic
security, public health or safety, or any combination of those matters.
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(“Effective Date”) by and between
”) havingRec

individually as a “Party” and collectively as the “Parties ”

(“Subject Activities”); and

(“Purpose”); and

’s disclosure of Confidential Information and ’s use of the
arties’ entering into and compliance

’s Confidential Information and limit its

’ ” means any person or entity controlling, controlled by, or under common control

“ ” means “ nformation” as defined under
applicable Federal Energy Regulatory Commission (“ ”) rules and policies.

“ ” means “ rotection” information as defined
North American Electricity Reliability Corporation (“ ”) standards and procedures.

“ ” means existing and proposed systems and assets, whether physical
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Other Confidential Critical Infrastructure Information
Critical Infrastructure which inadvertent or unauthorized disclosure could create a risk to Critical
Infrastructure, even if it does not qualify as CEII or CIP.

Confidential Information
furnished or disclosed to Receiving Party before or after the date hereof and regardless of the
manner in which it is provided (whether orally, in writing, in disk, electronically, by site visitation
or in any other form of medium in which such information may be recorded or kept): (i) any and
all information concerning the business, assets, finances, and operations of Company or its
Affiliate(s), or to which Company or its Affiliates have access, that has been or may in the future

and (iv) memoranda, notes, analysis, studies, compilations, interpretations, reports, forecasts, files,
records, copies, extracts, inventions, discoveries, improvements or any other documents that
contain, or are based upon or generated, in whole or in part, from, any of the foregoing.

For the purpose of this Agreement, Confidential Information does not include any
information or documents that (i) at the time of disclosure or thereafter is generally available to
the public (other than as a result of a disclosure in violation of this Agreement or any other
confidentiality agreement), (ii) was available to Receiving Party on a non-confidential basis from
a source other than Company, provided that such source is not bound by a confidentiality
agreement that was applicable to the Confidential Information, or (iii) has been independently
acquired or developed by Receiving Party independent of and without reference to any
Confidential Information and without violating any of its obligations under this Agreement. The
exceptions described above shall not apply to information that relates to individual consumers or
customers of Company or its Affiliates as well as employees of Company or its Affiliates,

Processing
omission, negligent act, or set of operations, actions, errors, omissions, or negligent acts that is
performed upon Company Data, whether or not by automatic means, including, without
limitation, collection, recording, organization, storage, access, adaptation, alteration, retrieval,
consultation, retention, use, disclosure, dissemination, exfiltration, taking, removing, copying,
making available, alignment, combination, blocking, deletion, erasure, or destruction.

Company Data Company and its Affiliates
and their respective business in any form, or to which the Company or its Affiliates have access,
that requires reinforced protection measures, including but not limited to Confidential
Information, private or secret information, commercially sensitive information, strategic business
information, credentials, encryption data, system and application access logs, or any other
information that may be subject to regulation.

Contract Personnel
accountants, financial, legal, and engineering advisors, and representatives, retained by the Party
specifically for the Subject Activities.
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’ ” means any and all of the following information, whether

be disclosed to  Receiving Party, where such information is noted as “Internal Use”, “Confidential”
or “Restricted”, (ii) CEII, (iii) CIP, (iv) Other Confidential Critical Infrastructure Information,

including any and all personally identifiable information (“Non Public Personal Information”).

“ ” (including its cognate, “process”) means any operation, action, error,

’ ” means any and all information concerning

; ” means a Party’s agents, contractors, and consultants, including
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2. All Confidential Information obtained by Receiving Party pursuant to this
Agreement shall be maintained in a secure place and access to the Confidential Information shall
be restricted solely to Receiving Party.  If Receiving Party will be Processing Company Data as
part of the Subject Activities, Receiving Party shall also comply with the terms of Avangrid
Privacy and Data Security Rider executed by the Parties on or about the date hereof, and shall

on or about the date hereof.
Receiving Party shall indicate in Attachment 3 whether, pursuant to the requirements of this
Paragraph 2, it is providing these documents.

3. Receiving Party shall use and reproduce the Confidential Information only to the
extent necessary to further the Purpose. Except as expressly provided in Paragraph 4 below,
Receiving Party agrees that it shall not disclose any Confidential Information of Company to any
other party without the prior written consent of Company.

4. Receiving Party may disclose Confidential Information only to those of its
employees who need to know such Confidential Information in order to further the Purpose, and
have agreed by either corporate policy or by the terms of a non-disclosure agreement to be bound
by terms and conditions substantially similar to, and no less restrictive, with respect to
limitations on use and disclosure, than those of this Agreement. Receiving Party shall be
responsible for any breaches of confidentially obligations committed by its employees with
respect to the Confidential Information. In the event that Company discloses any CEII, CIP, or
Other Confidential Critical Infrastructure Information to Receiving Party or Receiving Party
otherwise obtains the same from Company in any manner, Receiving Party shall, in addition to
its obligations hereunder, fully comply with the provisions of Attachment 1 hereto. In the event
that the provisions contained in this Agreement and Attachment 1 are inconsistent, the most
restrictive provisions shall apply.  In the event Receiving Party wishes to disclose CEII, CIP and
Other Confidential Critical Infrastructure Information to its Contract Personnel, Receiving Party
shall cause any Contract Personnel to be bound by the conditions stated herein.  Receiving Party
may only disclose CEII, CIP and Other Confidential Critical Infrastructure Information to the
Contract Personnel listed in Attachment 2 incorporated herein, who have a need to know such
Confidential Information to assist Receiving Party in furthering the Subject Activities specified
in this Agreement. Receiving Party shall notify Disclosing Party in writing of any modification
to Attachment 2 prior to releasing CEII, CIP and Other Confidential Critical Infrastructure
Information to Contract Personnel.

5. In the event that Receiving Party become legally compelled by operation of law,
regulatory requirement, or in connection with a valid judicial or other governmental or regulatory
order to disclose any of the Confidential Information, Receiving Party shall give Company
prompt written notice of such requirement so that Company may seek a protective order or other
appropriate remedy and/or waive compliance with the terms hereof. Receiving Party agrees to
provide only that limited portion of the Confidential Information that it is advised by written
opinion of counsel is legally required and to exercise reasonable efforts to obtain assurance that
confidential treatment will be accorded such Confidential Information.
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6. This Agreement shall be interpreted, governed, and construed under the law of the
State of New York, regardless of its conflicts of laws principles.

7. Company and Receiving Party agree that in the event of a breach of this
Agreement, Company will experience irreparable and severe injury within a short period of time
and shall be entitled to equitable relief, including injunction and specific performance, in
addition to all other remedies available at law or equity.

8. In the event that any provision of this Agreement is declared by any court of
competent jurisdiction to be invalid or unenforceable, such invalidity or unenforceability shall
not affect the validity or enforceability of the remaining provisions of this Agreement, which
shall be enforced to the maximum extent permitted by law.  The Parties agree to renegotiate in
good faith any term held invalid and to be bound by the mutually agreed substitute provision.

9. All Confidential Information and materials furnished to Receiving Party by
Company shall remain the property of Company. Receiving Party does not acquire any rights or
licenses under any intellectual property rights of Company under this Agreement. All
Confidential Informa
kind. Receiving Party agrees that Company shall not be liable for any damages whatsoever
related to Receiving Party
Agreement shall obligate Company to provide any Confidential Information to Receiving Party.
Nothing contained in this Agreement shall be construed to require either Company or Receiving
Party to enter into any transaction and/or business relationship related to the Subject Activities
(or any other transaction or business relationship), and any such transaction or relationship, if
any, shall be governed solely by its applicable written agreement entered into by and between
Company and Receiving Party, if any, if, when, and as executed.

10. This Agreement shall commence on the Effective Date and shall remain in effect
for a period of five (5) years from the Effective Date. Notwithstanding the return of the
Confidential Information or completion or termination of the Purpose, Receiving Party
obligations to maintain confidentiality of any CEII disclosed by Company under this Agreement,
including any CEII notes, shall continue until the CEII is no longer designated as CEII by
Company, or FERC or a court of competent jurisdiction finds that the information does not
qualify as CEII.

11. Receiving Party acknowledges and agrees that it is aware of and will comply with
United States securities laws that prohibit Receiving Party and any other person or entity who
has received material non-public information about a company from purchasing or selling
securities of such company while in possession of material non-public information. Receiving
Party further acknowledges that the Confidential Information will contain material non-public
information regarding Company and hereby confirms that it shall take any action necessary to
prevent the use of any Confidential Information in a way which might violate any applicable law,
rule, regulation, stock exchange rule or disclosure requirement of the Securities and Exchange
Commission.
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12. All notices to be given to a Party hereunder shall be in writing and delivered
personally, by overnight courier, or by certified mail, addressed as follows:

Notices shall be deemed effective upon receipt. A Party may change its contact information by
providing such information to the other Party in accordance with this Paragraph 12.

13. Receiving Party shall not assign or transfer its rights or obligations under this
Agreement without the prior written consent of Company. This Agreement contains the entire
agreement between the parties hereto with respect to the subject matter expressed in this
Agreement and this Agreement may be amended or modified only with the written agreement of
all of the parties. Subject to the limitations set forth in this Agreement, this Agreement will inure
to the benefit of and be binding upon the parties their successors and assigns. This Agreement
may be executed in two or more counterparts each of which shall be deemed an original and all
of which shall constitute one and the same instrument. Facsimile or electronic execution and
delivery of this Agreement is legal, valid and binding for all purposes.

IN WITNESS WHEREOF, Company and Receiving Party have duly executed this Non-
Disclosure Agreement as of the date first above written.
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ATTACHMENT 1

Critical Energy Infrastructure Information

A. Receiving Party
approved to receive CEII in accordance with the provisions of this Attachment 1 (the

B. Receiving Party may only discuss CEII with another Receiving Party of the identical
CEII. Receiving Party may check with Company to determine whether another individual
is a Receiving Party of the identical CEII.

C. If Receiving Party submits information to the Federal Energy Regulatory Commission

of the filing containing CEII must be submitted in accordance with 18 C.F.R. §
388.112(b).

D. Receiving Party may use CEII as foundation for advice provided to others but may not
disclose CEII to another individual unless that individual is an approved Receiving Party
of the same CEII.

E. Receiving Party will not knowingly use CEII for an illegal or non-legitimate purpose.

F. All CEII shall be maintained by Receiving Party in a secure place. Access to these
materials shall be limited to other Receiving Parts of the identical material. Receiving
Party may make copies of CEII, but such copies become CEII and subject to these same
procedures. Receiving Party may make notes of CEII, which shall be treated as CEII
notes if they contain CEII.

G. Immediately upon request by Disclosing Party, but in no event later than ten (10)
business days after the Purpose has been completed, terminated, or is otherwise no longer
applicable, Receiving Party shall promptly return to Disclosing Party or destroy (at
Disclosing Party  CEII provided to Receiving Party, except that CEII notes may
be retained in accordance with Paragraph F above. Within such time period, Receiving
Party shall also submit to Company an affidavit stating that, to the best of his or her
knowledge, all CEII has been returned or destroyed and that CEII notes have either been
returned, destroyed or maintained by Receiving Party in accordance with Paragraph F.

H. Receiving Party remains bound by these Provisions unless Company or the FERC
rescinds the Procedure and these Provisions, or a court of competent jurisdiction finds
that the information does not qualify as CEII.

I. Company may request that FERC audit Receiving Party
Provisions.

J. All violations of these Provisions will be reported to the FERC, and the FERC will
determine whether to take action.
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ATTACHMENT 2

 Contract Personnel that may receive CEII

Last
Name

First
Name

Title Contractor
Company

and
Receiving

Party
E l

Address Email

1

2

3

4

5

6

7
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ATTACHMENT 3

Please indicate whether the following documents have been completed and provided.

1. Privacy and Data Security Rider

Yes

Not Applicable

2. Third Party Lite Assessment

Yes

Not Applicable
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