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MASTER MATERIALS PROCUREMENT AGREEMENT

THIS MASTER MATERIALS PROCUREMENT AGREEMENT (“Agreement”) is made
this ________________________, 2024 (the “Effective Date”) by and between Avangrid
Service Company, a Delaware corporation with offices located at One City Center, 5th Floor,
Portland, Maine 04101 (hereinafter, “Customer”), and , a

 with offices located at 
(hereinafter, “Supplier” or “Vendor”).  Customer and Supplier may be referred to individually
as a “Party” and collectively as the “Parties.”

W I T N E S S E T H:

WHEREAS, Customer is authorized to assist the utility operating companies set forth in
Schedule A, attached hereto and made part hereof, in procuring certain products and materials that
they may require from time to time in the operations of their respective businesses, including the
products and materials described in Schedule B, attached hereto and made part hereof (the
“Materials”); and

WHEREAS, the Supplier states that it is an established and well-known supplier of the
Materials and is willing to provide the Materials to the companies in accordance with the terms
and conditions of this Agreement; and

WHEREAS, in reliance upon such statements and following its review of Supplier’s
proposal and negotiation of business terms, Customer has selected Supplier as a vendor-of-choice
for the Materials, which shall be procured in accordance with this Agreement.

NOW THEREFORE, in consideration of the mutual covenants contained herein, and
other good and valuable consideration, Supplier and Customer hereby agree as follows:

1. DEFINITIONS

As used in this Agreement:

(a) “Affiliate” shall mean, with respect to a Party, any other entity Controlling, Controlled
by, or under common Control with such Party.  The term “Control” and its derivatives
shall mean with regard to any entity, the legal, beneficial, or equitable ownership,
directly or indirectly, of fifty percent (50%) or more of the capital stock (or other
ownership interest, if not a Corporation) of such entity ordinarily having voting rights.

(b) “Company” and its derivatives shall mean the Affiliates of Customer specified in
Schedule A, attached hereto and made part hereof.

(c) “Contract Price” shall mean, the total amount paid and payable by the Company to the
Supplier for the performance of the Services under this Agreement for each applicable
Purchaser Order.
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(d) The “Effective Date” shall mean the date specified in the recitals of this Agreement.

(e) “Materials” shall mean the products, goods, materials, equipment, parts, and\or other
items described in Schedule B, attached hereto and made part hereof.

(f) “Purchase Order” shall mean a purchase order issued by Customer or a Company in
accordance with this Agreement.

(g) “RFP” shall mean a request for proposal for the Materials, which shall include a
reasonably detailed description of the Materials required by the Company(ies),
volumes, delivery requirements, and other terms relevant to the purchase.

(h) “Term” shall mean the term of this Agreement, as extended or terminated early in
accordance with this Agreement.

(i) “Terms and Conditions” shall mean the terms and conditions, the form of which are
set forth hereto in Schedule C and made a part hereof and which govern the purchase
of Materials and related matters pursuant to a Purchase Order.

(j) “Small Business Concern” as defined by the Small Business Administration, shall
mean a business that is independently owned and operated and which is not dominant
in its field of operation.  The law also states that in determining what constitutes as
small business, the definition will vary from industry to industry to reflect differences
accurately.

2. PROCESS FOR PURCHASING MATERIALS

2.1 Customer agrees that, upon a request made to Customer by a utility operating
company for assistance in procuring Materials, Customer shall, on its own or with
the assistance of the Companies requiring the Materials, take either of the steps
delineated in subsections (a) or (b):

(a) Issuance of Purchase Order. Customer or the Company(ies) requesting the
Materials shall issue to the Supplier duplicate originals of a Purchase Order for the
Materials incorporating: (i) the specifications set forth in Schedule B, (ii) the Terms
and Conditions set forth in Schedule C, (iii) the pricing terms set forth in Schedule
D, and (iv) Material volumes, delivery requirements, and other terms relevant to
the purchase. Upon receipt of an authorized Purchase Order, Supplier shall
acknowledge the order, and commence fulfillment of the order in accordance with
the terms therein. . A Purchase Order shall not be considered authorized unless
Supplier has issued a quotation covering the relevant Materials.

OR
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(b) Issuance of an RFP. (i) Customer or the Company(ies) requesting the
Materials shall issue an RFP to the Supplier. Within the time period specified in the
RFP, Supplier shall issue a written proposal to Customer, or, if so directed, to the
Company specified in the RFP, setting forth: (1) a detailed description of the
Materials to be provided by the Supplier, consistent with the specifications and
other requirements specified in the RFP, and (2) Supplier’s pricing and charges for
the Materials, which Supplier warrants will be calculated in accordance with the
pricing terms set forth in Schedule D, attached hereto and made part hereof.

(ii) Within the time period specified in the RFP, Customer and/or the
Company(ies) shall review the Supplier’s proposal.  If Customer and the
Company(ies) requiring the Materials, in their sole and absolute discretion,
determine that they wish to award a contract for Materials and thereupon select the
Supplier’s proposal, the Company may elect to issue a Purchase Order and (in such
instance) Company shall forward duplicate original Purchase Orders for the
Materials (conforming with the requirements of Section 2.1(a), above, but also
incorporating the Supplier’s proposal in accordance with this Agreement) to the
Supplier at the address specified in Schedule F, below. Upon receipt of an
authorized Purchase Order, Supplier shall commence fulfillment of the order in
accordance with the terms therein.

2.2 (a) Notwithstanding anything to the contrary in this Agreement or in any
Purchase Order or RFP issued hereunder, Customer make no representation or
warranty that Customer or any of the Companies will issue any Purchase Orders or
RFPs, or any minimum dollar volume of Purchase Orders or RFPs, during the
Term.   Customer or the Companies requesting Materials may terminate a Purchase
Order or RFP for such Materials at any time upon written notice, without penalty
or other obligation, prior to commencement of fulfillment of the Purchase Orders
for such Materials.

(b) Supplier acknowledges and agrees that the issuance of an RFP, Purchase
Order, or other document pursuant to this Section 2 by Customer or any Companies
shall not constitute an offer by Customer or any Companies to purchase Materials,
and that an enforceable agreement for Materials shall result only when Supplier
commences fulfillment of the Purchase Order for such Materials.

(c) Supplier further acknowledges that each Purchase Order processed in
accordance with this Section 2 and issued to Supplier by Customer or a Company
constitutes a separate and distinct contract for the particular Materials identified in
the Purchase Order and shall be governed by the following documentation:

(i) The Purchase Order (exclusive of its pre-printed terms and conditions);

(ii) Special Conditions attached hereto as Schedule E, if any;
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(iii) The Terms and Conditions attached hereto as Schedule C, as they may
be amended or modified for the particular Purchase Order;

(iv) The Security Requirements attached hereto as Schedule H, if any;

(v) The Insurance requirements attached hereto as Schedule G;

(vi) The Materials document attached hereto as Schedule B, as it may be
amended, modified or supplemented for the particular Purchase Order;
and

(vii) This Agreement, including all Schedules other than those described in
subsections (i), (ii), (iii), (iv), (v), and (vi) above.

In the event of any inconsistency among the aforementioned documentation, the
order of precedence shall be as set forth in subsections (i), (ii), (iii), (iv), (v), (vi)
and (vii), above.

3. PRICING; PAYMENT; DISCOUNTS AND REFUNDS

3.1 (a) Supplier agrees that pricing, fees, pass-throughs, and other charges set forth
in Schedule D will be incorporated into and used as the basis for all pricing, fees,
pass-throughs, and other charges in: (i) any proposal issued by Supplier hereunder,
and/or (ii) any Purchase Orders pursuant to this Agreement.

(b) Supplier agrees that the pricing terms set forth in Schedule D shall be fixed
for the time period specified in such Schedule and shall not be subject to increase
except as expressly specified in such Schedule and if not specified, shall be fixed
for one year from the Effective Date of this Agreement

3.2 (a) Supplier agrees that, in calculating any discounts or adjustments to prices,
fees, pass-throughs, and charges set forth in Schedule D that are based upon
volumes or quantities of Materials purchased from the Supplier, Supplier shall
include in such calculation the volumes or quantities of Services for all Purchase
Orders issued by Customer or any Companies pursuant to this Agreement during
the relevant time period.

(b) Intentionally omitted.

4. NO GUARANTY; HOLD HARMLESS

Supplier acknowledges and agrees that, notwithstanding anything to the contrary contained
in this Agreement, any subsequently issued RFP, or in any Purchase Order between
Supplier and any Company, that with respect to any Purchase Order for Materials issued
by any Company pursuant to this Agreement:
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(a) All charges, fees, and expenses, as well as any credits, refunds, or rebates, resulting
from Materials sold by Supplier pursuant to such Purchase Orders shall be solely for the
account of such Company, and neither Customer nor any other Companies shall be
considered a guarantor or surety of any charges, fees, and expenses arising under such
Purchase Order;

(b) All communications, notices, invoices, and reports resulting from Materials sold by
Supplier pursuant to such Purchase Order shall be directed to the representative(s) of the
Company identified in such Purchase Order;

(c) Supplier covenants not to sue Customer or any other Company, except for the
Company issuing the Purchase Order, for any charges, fees, expenses, or claims arising
from or attributable to Materials sold by Supplier pursuant to such Purchase Order; and

(d) Pursuant to Article 13 of Schedule C, Supplier shall hold Customer and the other
Companies and their respective employees, agents, officers, shareholders, directors,
affiliates, managers, directors, members, partners, successors, and permitted assigns
harmless from and against any and all damages or liabilities arising from or attributable to,
directly or indirectly, the performance, non-performance, or other acts of the Supplier and
its employees, agents, or representatives pursuant to such Purchase Order.

5. TERM

5.1 This Agreement shall be effective as of the Effective Dates and shall remain in
effect for three (3) years (“Initial Term”), and shall automatically renew for an
additional one (1) year term period(s) (each shall be referred to as a “Renewal
Term”, and collectively with the Initial Term shall be referred to as the “Term”)
unless either Party notifies the other Party in writing at least thirty (30) days in
advance of the anniversary of the Effective Date of its intent to not renew this
Agreement, or until terminated according to section 5.2 below, whichever occurs
first.

5.2      (a)        Customer may terminate this Agreement at any time and for any or no
reason in accordance with the terms of Articles 16 and 17 of Schedule C to this
Agreement.  Upon the effective date of termination specified in Customer’s
termination notice: (i) all RFPs, proposals, and Purchase Orders then in process,
but for which Supplier has not begun fulfillment shall be deemed canceled, unless
otherwise agreed in writing by the Company(ies) requesting or issuing such RFPs,
proposals, and/or Purchase Orders, and (ii) this Agreement shall be terminated
without liability or obligation to the Parties, except for any liabilities and
obligations of Supplier arising under any previously fulfilled Purchase
Orders.  Customer shall have no liability for any costs, expenses, or other fees
incurred by Supplier in connection with any RFPs, proposals, or Purchase Orders
that are in process but not fulfilled upon the effective date of termination of this
Agreement by Customer.
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(b)        Termination of this Agreement by Customer shall not effect, or result in,
termination of any Purchase Orders where Supplier has begun to fulfill the orders
thereto prior to the effective date of termination set forth in Customer’s termination
notice; provided, however, that this subsection (b) shall not constitute a waiver or
relinquishment of any right of termination of any Company pursuant to the terms
and conditions of such Purchase Orders.

6. GENERAL

6.1 Notices. All notices, requests, demands, and determinations under this
Agreement shall be in writing and shall be deemed duly given: (i) when delivered by
hand, (ii) one (1) day after being given to an express courier with a reliable system for
tracking delivery designating overnight delivery, (iii) when sent by confirmed
facsimile with a copy sent by another means specified in this Section 6.1, or (iv) six
(6) days after the day of mailing, when mailed by United States mail, registered or
certified mail, return receipt requested, postage prepaid, and addressed to the Party at
the address(es) specified in Schedule F to this Agreement.  A Party may from time
to time change its address or designee for notification purposes by giving the other
prior written notice of the new address or designee and the date upon which it will
become effective.

           6.2 Governing Law. This Agreement and performance under it, and all actions,
causes of action, or claims of any kind (whether at law, in equity, in contract, in tort,
or otherwise), shall be governed by and construed in accordance with the laws of State
of New York, including without limitation New York laws relating to applicable
statute of limitation and burdens of proof and available remedies.

6.3 Binding Nature and Assignment. This Agreement shall be binding on the Parties
hereto and their respective successors and assigns.  Neither Party may, or shall have
the power to, assign this Agreement without the prior written consent of the other, and
any such attempted assignment without such consent shall be null and void, except
that Customer may assign this Agreement and its rights and obligations hereunder to
an Affiliate without the approval of the Supplier, but on prior written notice.

6.4 Entire Agreement; Amendment. This Agreement, including any Schedules
referred to herein and attached hereto, each of which is incorporated herein for all
purposes, constitutes the entire agreement between the Parties with respect to the
subject matter hereof and supersedes all prior agreements, whether written or oral,
with respect to the subject matter contained in this Agreement.  No change, waiver, or
discharge hereof shall be valid unless in writing and signed by an authorized
representative of the Party against which such change, waiver, or discharge is sought
to be enforced.

6.5 Counterparts. This Agreement may be executed in several counterparts, all of which
taken together shall constitute one single agreement between the parties hereto.
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6.6 Headings. The article and section headings and table of contents used herein are for
reference and convenience only and shall not enter into the interpretation hereof.

6.7 Relationship of Parties. Supplier is not an agent of Customer and has no
authority to represent Customer or the Companies as to any matters, except as
expressly authorized in this Agreement.

[Signature page follows]
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IN WITNESS WHEREOF, Customer and Supplier have each caused this Agreement to be signed
and delivered by its duly authorized representative as of the date first given above.

Avangrid Service Company

 Signature

_ _________________
Print Name

_________________________
Title

_________________________ _________________________
Date Date

Avangrid Service Company

 _________________________
Signature

_________________________
Print Name

_________________________
Title

_________________________
Date

SCHEDULES:

Schedule A: Companies
Schedule B: Materials & Services
Schedule C: Terms and Conditions
Schedule D: Pricing Terms
Schedule E: Special Conditions
Schedule F: Notices
Schedule G: Insurance Requirements
Schedule H: Data Security Rider (including Annexes 1,2 and 11)
Schedule I:  Background Check Requirements
Schedule J: Avangrid Networks Safety Requirements

LGL
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Andrea VanLuling

VP Con t ro l l e r  - Networks

10/3/2024

x' Signed by:

Thiago B ig i

SVP Operations

9/30/2024
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SCHEDULE A Companies

Central Maine Power Company
Augusta General Office

83 Edison Drive, Augusta, Maine 04336

New York State Electric & Gas Corporation
3 City Center 180 South Clinton Avenue, 5th Floor

Rochester, New York 14607

Rochester Gas and Electric Corporation
3 City Center 180 South Clinton Avenue, 5th Floor

Rochester, New York 14607

The United Illuminating Company
Ops Center

100 Marsh Hill Rd, Orange, CT 06477
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SCHEDULE B

Materials

Main Tests

MID Short Description Long Description Type/Model
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Accessories

MID Short Description Long Description Type/Model
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Benefits Description

Client Service Agreement
Benefits Description

Technical Support

Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506



13

Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506



14

SCHEDULE C Terms and Conditions
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ARTICLE 1 – CONTRACT DOCUMENTATION

Pursuant to that certain Master Materials Procurement Agreement (the “Agreement”) between
Avangrid Service Company (hereinafter, “Customer”), and 
(hereinafter, “Supplier” or “Vendor”), the entity (Customer and/or Company(ies)) named in the
given Purchase Order, engages the Supplier, and the Supplier hereby agrees to provide the
Materials.

The Materials shall be as described in Schedule B of the Agreement, as such Schedule may be
amended, modified or supplemented and attached hereto for the purposes of the Purchase Order.

The provision of the Materials shall be governed by the order of precedence set forth in the
Agreement, Section 2.2(c) of the Agreement.

All Material shall be invoiced in accordance with the pricing schedule approved by Customer,
“Pricing Schedule,” included in Schedule D, attached hereto and made a part hereof (unless
otherwise agreed to in writing by the Company or Customer).

ARTICLE 2 – ALTERATION OF TERMS

None of the terms and conditions contained in this Agreement may be waived, altered, modified,
or added to unless such waiver, alteration, modification or addition is in writing and signed by an
authorized representative of the Company and Supplier.  Except as set forth in the previous
sentence, each shipment from Supplier to the Company shall be only upon the terms and conditions
set forth in this Agreement, notwithstanding any terms and conditions that may be contained in
any acknowledgment, invoice, or other form of Supplier, and notwithstanding the Company’s act
of accepting or paying for any shipment or any similar act of the Company.

ARTICLE 3 – COMPLIANCE WITH LAWS AND INDEMNIFICATION

A. Supplier warrants that it will comply with all applicable federal, state and local laws,
statutes, ordinances, rules, regulations and executive orders of each applicable governmental
entity, board and/or agency, and that it will defend, indemnify and hold harmless, to the fullest
extent permissible by law, the  Company from and against any and all liabilities, claims, costs,
expenses, losses and judgments arising from Supplier's failure to so comply.

B. Supplier 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
its or their implementing regulations, and reporting requirements there under.  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 herein by reference and made a part hereof as though fully set forth where applicable.
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Without limiting the foregoing, the Supplier 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.

ARTICLE 4 – DRAWINGS, DESIGN, DATA, CREATIVE WORK AND INVENTIONS

All drawings, sketches, designs, design data, specifications, notebooks, technical and scientific
data, photographs, negatives, reports, findings, recommendations, data, information, memoranda,
materials, creative works, inventions, innovations and other work products of every description
relating thereto, as well as all copies or descriptions of the foregoing, originally and/or uniquely
prepared or completed by Supplier and paid for by the Company, pursuant to this Agreement, shall
be subject to inspection by the Company at all reasonable times (for which inspection of the proper
facilities shall be afforded the Company by the Supplier), shall be deemed to have been prepared
by the Supplier for the Company on a work-made-for-hire basis, shall be the property of the
Company and may be used by its employees or agents, or its subcontractors or vendors, and shall
be delivered to the Company, or otherwise disposed of by the Supplier, either as the Company may
from time to time direct or in any event as the Company shall direct upon completion or
termination of this Agreement. To the extent any of the foregoing are not deemed a work for hire
by operation of law, Supplier hereby irrevocably assigns, transfers, and conveys to the Company
without further consideration all of its right, title, and interest in such drawings, sketches, designs,
design data, specifications, notebooks, technical and scientific data, photographs, negatives,
reports, findings, recommendations, data, information, memoranda, materials, creative works,
inventions, innovations and other work products of every description relating thereto, including all
rights of patent, copyright, trade secret or other proprietary rights in such materials.

Drawings, specifications, and all other information provided hereunder shall be treated by the
Supplier as strictly confidential, and shall not be disclosed, copied, or used on behalf of any third
party without the prior written consent of the Company.

All drawings, sketches, designs, design data, specifications, notebooks, technical and scientific
data, photographs, negatives, reports, findings, recommendations, data, information, memoranda,
materials, creative works, inventions, innovations and other work products of every description
relating thereto, as well as all copies or descriptions of the foregoing that Supplier owned or
licensed prior to, or independently of, this Agreement shall remain solely owned by the Supplier.

ARTICLE 5 - CHANGES

A. The Company shall have the right to propose changes in the drawings or specifications.  No
changes shall be made except under the written order of a contract amendment submitted by the
Company or Customer under the Agreement and signed by both parties.
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B. If Supplier claims that any instructions by drawings, specifications or otherwise approved or
issued by the Company after the date of the Agreement involve extra cost or time for performance
under this Agreement, the Supplier shall give written notice to the Company including an estimate
of changed cost or time thereof within ten (10) business days after the receipt of such instructions,
and in any event before proceeding to execute the work, unless otherwise directed by the Company,
or except in an emergency endangering life or property.  No such claim for additional
compensation or time shall be considered unless so made.  If the change as ordered by the
Company increases or decreases the cost of the material or equipment to be supplied, or time for
performance established in the Agreement, a fair and reasonable amount, as agreed upon by the
Company and Supplier, shall be added to or subtracted from the compensation or completion date.

C. If, within ten (10) days after Supplier has provided an estimate of changed cost and/or time, the
parties are unable to conclude a mutually satisfactory agreement, Supplier shall proceed with
supplying the material or equipment as changed or modified until the differences are resolved.
The parties shall endeavor to resolve any disputes regarding increases or decreases in costs
resulting from such changes promptly through reasonable means, including, without limitation,
impartial third-party estimates or mediation.

ARTICLE 6 - WAIVER

No waiver by the Company, whether express or implied, of any of the terms or conditions of this
Agreement, shall be or be construed to be a continuing waiver, nor deprive Company of the right
to enforce or rely upon any such terms or conditions thereafter.

ARTICLE 7 – DELIVERY; SCHEDULE; DELAYS

“TIME IS OF THE ESSENCE” in the Supplier's performance of this Agreement.  Deliveries are
to be made according to the Company’s terms as to time, quantities, and location, with the
Company reserving the right to cancel, reject or refuse any delivery made prior to or subsequent
to the times specified, if the quantities are not as specified, or if the delivery has been made to an
improper location.  If delivery as specified cannot be maintained, the Company must be notified
immediately.  Upon Supplier's failure to maintain delivery, the Company reserves the right to
procure equivalent Material elsewhere, in whole or in part and to charge Supplier with any
additional direct, documented, and reasonable costs incurred.

ARTICLE 8 – CONTRACT PRICE

Supplier agrees that the prices (including, without limitation, the Contract Price) stated in this
Agreement and on the face of each Purchase Order issued under this Agreement are firm unless
otherwise noted on the face of the Purchase Order, and the Supplier warrants that said price(s) do
not individually or in the aggregate exceed the prices allowed by any applicable federal, state or
local law, regulation, or order.
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ARTICLE 9 – PAYMENT

A. Company shall either pay the invoice in accordance with payment terms agreed upon and stated
in Schedule D attached to this Agreement and included in the purchase order, or withhold payment
in accordance with Article 9(B) below.

B. Company may in certain situations withhold, or, on account of subsequently discovered
evidence, nullify the whole or part of any disputed invoice to such extent as may be necessary to
protect itself from loss.  Such situations shall include, but not be limited to, discovery of:

(a) defective Material;

(b) third party claims filed or reasonable evidence indicating probable filing of such
claims;

(c) failure of the Supplier to make payments due to subcontractors, material Suppliers or
employees up to the extent that any such failure directly resulted in, or is likely to
imminently result in, a lien or similar encumbrance being placed upon Company
and/or its property;

(d) reasonable indication that the Material will not be delivered within the time specified
in the Purchase Order;

(e) invoicing which is incorrect; or

(f) overcharges in violation of the terms and conditions of this Agreement.

Payment does not constitute acceptance of any defective or non-conforming Material or otherwise
relieve Supplier of any obligation under the contract.

ARTICLE 10 – DELEGATIONS; SUBCONTRACTS; ASSIGNMENT

A. Supplier shall not, without the prior written authorization of Company, assign this Agreement
or any of its rights under this Agreement, nor delegate any of its duties without the prior written
consent of Company.  Any assignment or attempt to make such assignment shall be null and void.
Supplier shall not, without the written consent of the Company, make any agreement with any
third party for furnishing any of the completed or substantially completed items covered by this
Agreement.

B. Company may assign this Agreement, in whole or in part, (i) to a successor of all or substantially
all of Company’s relevant assets, or (ii) to an Affiliate; provided that in either instance, the assignee
expressly assumes Company’s duties hereunder.  Otherwise, neither party shall, without the
consent of the other, which consent shall not be unreasonably withheld, conditioned or delayed,
assign this Agreement in whole or in part hereunder.
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C. If Supplier shall cause any part of the work to be performed by a sub-contractor, the provisions
of this Agreement shall apply to such sub-contractor and its officers, agents or employees in all
aspects as if they were employees of Supplier, and Supplier shall not thereby be discharged from
any of its obligations and liability hereunder, but shall be liable hereunder for all acts and omissions
of the sub-contractors.  Nothing hereunder shall create any contractual relationship between
Company and any subcontractor or any sub-subcontractor.

The Supplier shall submit a list of those work items which it plans to subcontract and the names
of Supplier’s subcontractor proposed for the work together with all materials for an evaluation by
Company’s Corporate Security Group.  Supplier’s subcontractor may not be changed except at the
request of or with the written approval of Company, which shall not be unreasonably withheld.
The Company shall promptly notify the Supplier in writing if, after due investigation, Company
has reasonable objection to any subcontractor on such list and does not accept it.  .

Supplier shall assign to Customer any subcontractor warranties applicable to the Services that
extend beyond the applicable warranty period upon the expiration or termination of such warranty
period.  Supplier shall assign any subcontractor warranties applicable to the Services to Customer
if Supplier becomes insolvent or files for bankruptcy.

ARTICLE 11 – SET-OFF

Company may set off against any amount payable to the Supplier under this Agreement any claim
or charge it may have against Supplier under this Agreement.

ARTICLE 12 - INSPECTION

The Company (and/or its designee) reserves the right to inspect the Material prior to shipment.
Such inspection does not relieve the Supplier of its guarantees or responsibility to furnish
satisfactory Materials.  It is furthermore understood to be Company’s privilege to waive inspection
at point of manufacture without prejudice to its right to decline acceptance.  Except as to items
purchased from stock, items supplied hereunder, and materials and components incorporated
therein shall be subject to inspection at Company’s option by Company or its designee during and
after manufacture.  All Material is subject to inspection and acceptance tests at place of
manufacture, or at destination, or at both places, by the Company’s representative.  Rejected
Material shall not be submitted for acceptance without concurrent notice of their prior rejection.

ARTICLE 13 - WARRANTY

The Supplier warrants the Material shall be new, free of defects in material, design, engineering
and workmanship as conditioned herein for a period of one (1) year from date of shipment.  During
said warranty period, the Supplier shall repair or, at its option, replace of the defective Material
without any cost to the Company, including, without limitation, costs for de-installation or costs
related to shipping.  During the one (1) year warranty period, upon prompt written notice of defect
and confirmation that the Material has been stored, integrated, installed, operated and maintained
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in accordance with Supplier’s recommendations and standard industry practice, Supplier will, at
its option, repair or replace any defective products or components thereof at no additional charge.
Supplier shall be responsible for arranging and paying for shipment of Material for warranty
service to and from Supplier’s applicable facility; provided that Company shall be responsible for
shipping charge(s) in the event that Supplier determines any repair(s) are outside of the applicable
warranty coverage including, but not limited to, clear mishandling of the Material.  Any component
of Material that is sold, but is not marketed by Supplier as Material itself, is hereby a “Part.” All
Parts sold by Supplier are hereby Material, except that the warranty period of Parts is limited to
six (6) months.

In the event Supplier is unable to satisfactorily repair the defect through modification, repair or
replacement, the Company may return the defective Material, and, at its option, obtain a credit or
refund of the purchase price.

The Supplier may advise the Company of any preferred routing for return of rejected Material and
whether or not the shipment should be protected by insurance or full declaration of value at the
time of acceptance of this order.  In the absence of such information from the Supplier regarding
such shipment, the Company reserves the right to declare full valuation or insurance (whichever
is applicable) for the benefit of and at the expense of the Supplier.

Solely regarding Materials supplied by Phenix Technologies), (a business unit of Supplier that
supplies large, customized equipment, to the extent applicable: a) Supplier shall not pay for the
transportation of returned Materials and/or Parts to be repaired or replaced during the applicable
warranty period; b) If Supplier replaces a Part at a Supplier facility, then such replaced Part only
shall be subject to a three (3) month warranty from the date of replacement; c) if Company
engages in the replacement of a Part at its own facility, then such Part shall be subject to a one
(1) month warranty from the date of replacement; d) calibration of any Materials shall only be
covered under warranty if the replaced Part would have affected the calibration.

THE FOREGOING LIMITED WARRANTIES OF THIS SECTION ARE EXCLUSIVE
AND IN LIEU OF ALL OTHER WARRANTIES NOT EXPRESSLY SET FORTH
HEREIN, WHETHER EXPRESS OR IMPLIED BY OPERATION OF LAW OR
OTHERWISE, INCLUDING, BUT NOT LIMITED TO, ANY WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR PARTICULAR PURPOSE OR ANY
WARRANTY ARISING FROM COURSE OF DEALING OR USAGE OF TRADE.

ARTICLE 14 – SAFETY

Supplier warrants that the Material will conform to the applicable occupational safety and health
standards promulgated pursuant to the Federal Occupational Safety and Health Act of 1970 and
which are in effect on the date that the Supplier enters its acknowledgments of Company’s order.
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ARTICLE 15 – PATENTS AND OTHER INTELLECTUAL PROPERTY;

INDEMNIFICATION

Supplier represents and warrants that the purchase by Company of and the use by Company of any
Material will not infringe any United States or foreign patent or other intellectual property right,
and Supplier shall defend, indemnify and hold Company harmless against all claims, judgments,
decrees, costs and expenses, including reasonable attorney’s fees, resulting from any such alleged
infringement.  Supplier shall at its own expense defend, or settle any claim, suit or proceedings
brought against Company, so far as based on an allegation that any Material, or any part thereof
furnished hereunder constitutes a direct or contributory infringement of any claim of any United
States or foreign patent, copyright or other intellectual property right.    In case the Material or part
thereof furnished hereunder becomes the subject of any claim, suit or proceeding that such Material
or part infringes any United States or foreign patent, copyright or other intellectual property right
or if the use or sale of such Material or part thereof is enjoined, Supplier shall, at Company’s
option, and at Supplier's own expense, either:  (a) procure for Company the right to continue using
said Material or part thereof; (b) replace it with non-infringing Material that is functionally
equivalent to the Material being replaced and satisfactory to the Company, or  (c) modify it so it
becomes non-infringing, so long as it remains functionally equivalent and satisfactory to the
Company.  (d) Remove it and refund the purchase price
.

ARTICLE 16 – TERMINATION FOR CAUSE

Company, reserving to itself the right to receive such other damages and remedies as it may have
pursuant to this Agreement or at law or in equity, has the right to terminate this Agreement, by
giving written notice of termination to Supplier of the occurrence of any of the following:

(a) Supplier defaults in the observance or performance of any covenant, agreement or
condition contained in this Agreement required to be kept, performed, or observed
by Supplier, if within thirty (30) days after the giving of written notice to Supplier of
such failure of performance, Supplier has not cured such failure or if such failure of
performance cannot be cured in thirty (30) days, if Supplier has not commenced
curing such failure of performance promptly and within such thirty (30) day period
is not effectuating such cure with haste and does not cure such failure of performance
within a reasonable time, not to exceed, ninety (90) days from receipt of the notice
specified herein.

(b) In the event that Supplier is declared to be bankrupt or insolvent, Supplier makes an
assignment for the benefit of creditors, Supplier shall file a voluntary petition in
bankruptcy or insolvency or an involuntary petition is filed against Supplier, or a
receiver shall be appointed for Supplier and such appointment or bankruptcy or
insolvency proceedings, petition, declaration or assignment is not set aside within
thirty (30) days.
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(c) There has been a material adverse change in the financial condition of Supplier that
affects the ability of Supplier to perform.

(d) Supplier assigns or attempts to assign its rights or obligations under this Agreement
or any part thereof to any third party without the prior written consent of the
Company.

(e) Supplier (i) fails or refuses to comply with any Applicable Laws or Applicable
Permits, and (ii) either (A) within five days after obtaining knowledge of such non-
compliance does not commence steps to comply or is not in compliance with such
Applicable Laws or Applicable Permits within a reasonable period of time thereafter,
or (C) Company faces any civil or criminal action or penalty as a result of such non-
compliance by Supplier.

(f) Any data breach as defined in the Data Security Rider, as applicable.

Termination of a scope of work or a Purchase Order under this Article 16 does not terminate this
Agreement unless expressly stated in the termination notice from Customer and/or Company.

ARTICLE 17 – TERMINATION FOR CONVENIENCE

Company may suspend or terminate this Agreement in whole or in part by giving the Supplier
twenty-four (24) hours’ written notice.  In such event the Company shall make payment to the
Supplier for all Material delivered prior to such termination reasonably allocable to this
Agreement, under recognized accounting practice, less disposal or retention value of termination
inventory.  Supplier shall make best efforts to mitigate the amount to be paid by Company pursuant
to this provision.  This provision shall not be deemed to limit or otherwise affect the Company’s
right to terminate this Agreement for breach or default by the Supplier.

ARTICLE 18 – INSURANCE AND GENERAL INDEMNIFICATION

(a) Insurance.  Supplier shall maintain insurance in accordance with the requirements as
set forth in Schedule G and the cyber insurance requirements set forth in Schedule
H. An insurance certificate must be mailed to Customer prior to starting Services.

(b) General Indemnification.  The Supplier shall defend, indemnify, and hold harmless,
to the fullest extent permissible by law, the Company, its Affiliates, agents,
employees, shareholders, managers, members, partners, officers, directors
successors, permitted assigns, and all affiliated and subsidiary companies,
corporations, trusts, partnerships, joint ventures (including joint venture partners),
associated companies, associations, subsidiaries of the foregoing and individuals
which are now or may hereafter be owned, controlled, operated, or directed by or a
subsidiary to Company, from and against any and all claims, demands, damages,
losses, and expenses, including reasonable attorney's fees, arising out of or resulting
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from the performance of this Agreement, provided that any such claim, damage, loss,
or expense (a) is attributable to bodily injury, sickness, disease, or death, or to injury
to or destruction of tangible property, or (b) is caused in whole or in part by an act or
omission of the Supplier or any of its officers, agents, representatives, subcontractors,
anyone directly or indirectly employed by any of them, or anyone for whose acts any
of them may be liable.  In furtherance of the foregoing  indemnification and not by
way of limitation thereof, the Supplier hereby waives any defenses 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 19850)) disallowing or limiting such indemnification, and the Supplier
consents to a cause of action for indemnity.

ARTICLE 19 – FORCE MAJEURE

For purposes of this Agreement, “Force Majeure Event” means, with respect to a Party, any event
or circumstance, regardless of whether it was foreseeable, that was not caused by that Party or the
negligence of that Party and that prevents a Party from complying with any of its obligations under
this Agreement, and that the Party claiming the occurrence of such event has furnished the other
Party with prompt notice when it appears that such cause will result in non-performance or shall
threaten to impair such Party’s performance, except that a Force Majeure Event will not include a
strike, workforce unavailability, or other labor unrest that affect only one Party, late delivery or
breakage of equipment or materials (except to the extent due to a Force Majeure event otherwise
excusable hereunder), lack of funds or change in economic circumstance, a failure of performance
of any third party (except to the extent due to a Force Majeure event otherwise excusable
hereunder), failure to properly apply for any permits for which Supplier is responsible in a timely
manner or to perform any conditions therein, an increase in prices, a change in market demand, a
change in law , weather or climatic conditions within the range of severity as recorded by the
National Oceanic and Atmospheric Administration over the past twenty-five (25) years in the
vicinity of the Site or elsewhere, or actions of a Governmental Authority with respect to the
Supplier’s compliance, or failure to comply, with Applicable Laws, Permits or Governmental
Authority imposed measures. Force Majeure may include the following events, (a) war, hostilities
(whether war be declared or not), invasion, act of foreign enemies in each case within the country;
(b) rebellion, terrorism, revolution, insurrection, military or usurped power, or civil war in each
case within the country; (c) riot, commotion, disorder, strike or lockout in each case within the
country, by persons other than the Supplier, the Supplier's Personnel, Subcontractors and other
employees of the Supplier; (d) ionising radiation or contamination by radio-activity, except as may
be attributable to the Supplier's use of such radiation or radio-activity; or, (e) natural catastrophes,
such as earthquake, volcanic activity, hurricane or typhoon (but not any other weather, climate or
metocean conditions). Supplier shall have used its best efforts to remedy the delaying cause or
condition and recommence performance and has furnished the Customer with prompt written
notice when it appears that such cause will result in non-performance or shall threaten to impair
Customer’s ability to operate.  Customer shall have the right, at its option and without being under
any liability to Supplier, to cancel, by notice in writing to Supplier the portion or portions of the
Agreement so affected and to take such compensatory action as may be necessary.
Correspondingly, Customer shall be excused for failure of performance herein due to any cause

Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506



   25

beyond its control and without its fault or negligence. Upon occurrence of a Force Majeure Event,
the nonperforming Party shall promptly notify the other Party of occurrence of that Force Majeure
Event, its effect on performance, and how long that Party expects it to last.  Thereafter the
nonperforming Party shall update that information as reasonably necessary.  During a Force
Majeure Event, the nonperforming Party shall use reasonable efforts to limit damages to the other
Party and to resume its performance under this Agreement.  If the Force Majeure Event extends
for more than twenty (20) days and if the Supplier cannot reasonably reschedule or perform any
affected element of this Agreement, the Customer shall be entitled to terminate this Agreement
upon notice to the Supplier. Supplier shall furnish timely reports every ten (10) Business Days
during the continuation of each Force Majeure Event with respect thereto and whenever such Force
Majeure Event has ceased. If a Force Majeure Event materially affects Supplier’s schedule for
performance hereunder, Supplier may request an equitable adjustment and the Parties agree to
memorialize schedule changes in a change order.  If the effects of a Force Majeure Event last
longer than twelve (12) months, that shall entitle Customer to terminate the Agreement or Purchase
Order, as the case may be.

Company and Supplier 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
Supplier’s performance under the Agreement including, without limitation, effects upon pricing,
schedule, quantities or specifications, if any, shall not be cause for Supplier 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 Supplier's performance
under the Agreement; and (iv) such pandemic shall not render Supplier unable to fulfill any of its
obligations under the Agreement, and Supplier shall not have any claim, action or cause of action
against Company 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.

For the avoidance of doubt, by mutual agreement between the Parties, although COVID-19 effects,
including on price, schedule, quantities, specifications, shall not be cause to claim Force Majeure,
the Parties may agree to reasonable changes in the schedule of performance of this contract in the
event unanticipated and stricter COVID-19 governmental orders, which are enacted after the
execution of this Agreement, pose challenges to Supplier’s performance under this Agreement.

ARTICLE 20 – SUBSTITUTION

No substitution will be permitted under this Agreement except on specific written authority of the
Company, granted in Company’s sole and absolute discretion.

Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506



   26

ARTICLE 21 – INDEPENDENT CONTRACTOR

Supplier shall at all times be an independent contractor and responsible for all acts or omissions
of its agents, employees, and subcontractors.  Supplier shall at all times control and retain the right
to control its performance, no act or order of Company shall be deemed to be the exercise of
supervision or control of performance hereunder.

ARTICLE 22 – AUDIT RIGHTS

Upon reasonable advanced written notice, the Company may audit, or cause to have audited, any
and all items related to any aspect of this Agreement in order to assure Supplier’s compliance.
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
Material covered under this Agreement.  Company also reserves the right to perform an onsite
audit at Supplier’s facility to evaluate processes and procedures critical to the manufacturing
and/or distribution of Material for Company, upon reasonable, prior written notice and conducted
during Supplier’s normal business hours.  All results of these audits must be kept confidential
between the Parties and their agents.

ARTICLE 23 - LIENS

The Supplier represents and warrants that it has good and exclusive title to all Material delivered
pursuant to this Agreement and that the Material to be supplied hereunder is free and clear of all
liens, encumbrances and claims.  Supplier shall, at its own expense and cost, defend (at Company’s
option), indemnify, and hold harmless Company from and against all liens, encumbrances, or
claims.

Supplier shall take all action reasonably necessary to discharge, remove, or satisfy any lien filed
against any property of the Company or its affiliate(s), or any portion thereof, arising from any
work, labor, services, or materials claimed to have been performed or furnished for, or on behalf
of, the Supplier or any person or entity by or through the Supplier.  Supplier shall forthwith take
such action necessary to discharge, remove, or satisfy any such lien filed against the property of
the Company, including but not limited to posting of a bond.  If the Supplier shall fail to discharge,
remove, or satisfy any such lien within ten (10) days after notice of the existence of such lien has
been provided by the Company, the Company shall have the right, but not the obligation, to pay
the amount of such lien, or discharge the same by deposit or bonding, and the amount so paid or
deposited, or the premium paid for such bond with interest at the maximum allowable by law, may
be set-off against any payment due Supplier under this Agreement.

ARTICLE 24 - TAXES

Supplier will be responsible for billing sales tax in accordance with the instructions provided on
the Company purchase order.
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ARTICLE 25 – SPARE PARTS

Supplier agrees to provide spare parts at the fair market price, with no minimum billing, for 7 years
after Supplier formally announces the obsolescence of the applicable Material(s).

ARTICLE 26 - SEVERABILITY

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.

ARTICLE 27 – COMPLETE AGREEMENT

This Agreement, together with all attachments, schedules, and appendices, shall constitute the
complete agreement between the parties with respect to the subject matter of this Agreement.  All
prior communications with respect to this Agreement, whether oral or written, are superseded by
this Agreement.  This Agreement may be executed in duplicate, each of which shall be deemed to
be an original, but which together shall constitute one and the same instrument.

ARTICLE 28 - CONFIDENTIALITY

Supplier, and its employees and agents, shall treat any information, (including any technical
information, experience or data) regarding Company or Company’s plans, programs, plants,
processes, costs, equipment, operations, which may be disclosed to, or come within the knowledge
of, Supplier its employees and agents in the performance of this Agreement, as confidential, and
will not use or disclose this information to others, during the term of this Agreement, and for three
(3) years thereafter, except as is necessary to perform the services hereunder, without Company’s
prior written consent.  The provisions of this Article shall not apply to any information referred to
in this Section which (i) has been published and has become part of the public knowledge through
no effort by Supplier, its employees, or agents, (ii) has been furnished or made known to Supplier
or Supplier’s Affiliates by third parties (other than those acting directly or indirectly for or on
behalf of the Company) as a matter of legal right and without restriction on disclosure, (iii) was in
Supplier's possession prior to disclosure by the Company and was not acquired by Supplier or
Supplier’s Affiliates, its employees and agents directly or indirectly from the Company or, (iv) is
required by law or by any other governmental regulatory authority to be disclosed.

Any information, which is supplied by the Supplier to Company under this Agreement, will be
similarly restricted.  Company will not disclose such information to others or publish it in any form
at any time; provided, however, that notwithstanding the foregoing, Company may disclose any
such information to its Affiliates, to its employees, and consultants, to any regulatory agencies or
instrumentalities when such disclosure is necessary, or otherwise required by law.
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Each Party agrees that it will cooperate with the other in an effort to minimize the amount of such
information, which is required by law or governmental regulatory authority to be disclosed in any
such case, and to make reasonable efforts to secure confidential treatment of such information.

In no event shall the Company’s name and/or logo or the name and/or logo of its Affiliates be
used, whether written or verbal, duplicated, reproduced by any means whatsoever without the prior
written permission of the Company.

ARTICLE 29 - TITLE

Complete legal and equitable title of each item of Material covered by this Agreement shall pass
to Company immediately upon delivery at warehouse and/or job sites, subject to the delivery terms
specified in Schedule D. This provision shall apply irrespective of any terms of payment specified
in this Agreement.  Passage of title pursuant to this provision shall not release or waive any
continuing or subsequent responsibility of Supplier under this Agreement.

ARTICLE 30 - PUBLICITY

Supplier shall not issue, nor permit to be issued any press release, advertisement or literature of
any kind or conduct or permit to be conducted any interview or news conference, referring to this
Agreement or the Materials hereunder, except upon prior written consent of the Company.

ARTICLE 31 – GOVERNING LAW

All questions concerning the interpretation, validity and enforceability of this Agreement and of
its terms and conditions, as well as questions concerning the sufficiency or other aspects of
performance under the terms or conditions of this Agreement, shall be governed by the law of the
State of New York, without reference to its conflict of law provision and any action or proceeding
brought in connection therewith, will be brought in the appropriate court located in the State of
New York.  The Parties hereby irrevocably consent to the jurisdiction of such court and hereby
waive, to the fullest extent permitted by, any objection which they may now or hereafter have to
the venue of any such dispute related to or arising out of this Agreement brought in such court or
any defense of inconvenient forum for the maintenance of such dispute.  Each Party agrees that a
judgment in any such dispute may be enforced in other jurisdictions by suit on the judgment or in
any other manner provided by law.

ARTICLE 32 – EMPLOYEE SOLICITATION

Supplier understands and acknowledges that Customer 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 Customer.  To the maximum extent permitted
under applicable laws, the Supplier 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
Customer or its Affiliates during the term of this Agreement, with whom Supplier has had contact
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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 Customer or
one (1) year after the term of this Agreement, whichever is sooner in the applicable case, except
with the prior written consent of the Customer, and Supplier 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
Customer or its Affiliates.  As used herein, the term “Affiliate” shall mean any person or entity
controlling, controlled by, or under common control with the Customer through majority stock or
other ownership interest, direct or indirect.  Notwithstanding the foregoing, nothing in this clause
shall either (i) limit Supplier from employing any person who contacts Supplier on his or her own
initiative and without any solicitation by Supplier specifically directed to such employee, or (ii)
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.

ARTICLE 33 – 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).

ARTICLE 34 – NO DISPUTE

Supplier 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 Supplier and/or any of the Supplier’s affiliates and Customer and/or any of
Company’s Affiliates.

ARTICLE 35 – SECURITY REQUIREMENTS

Supplier shall comply with Company’s Security Requirements in their performance of work under
this Agreement.  Supplier hereby agrees to comply with the terms and conditions of the Company’s
(i) Background Check Requirements attached hereto as Schedule I and made an integral part
hereof, and (ii) Security Requirements attached hereto as Schedule H and made an integral part
hereof in its performance of its obligations under this agreement, including, without limitation, in
connection with the Materials.

Company Information:

(1) The term “Company Information” means all information, in any form: (i) furnished
or made available directly or indirectly to Supplier by Company or its Affiliates, or otherwise
obtained by Supplier from Company or its Affiliates, or (ii) obtained from Company or Company’s
Affiliates in connection with the performance of its obligations under this agreement, including,
without limitation, in connection with the Materials.
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(2) Company Information shall be and remain the property of Company or its
Affiliate(s), as appropriate.  Supplier 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 Company or commercially exploited by
or on behalf of Supplier, 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) Supplier shall not use Company Information for any purpose other than to render
the Services.

(5) Supplier 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 Supplier’s industry.

(6) Supplier shall be familiar with and comply with the requirements of the NERC CIP-
004 for projects at Company and/or its Affiliates’ bulk electric substations (>230Kv).

Supplier shall be familiar with and comply with the requirements of the NERC CIP- 004 for
projects or services at or relating to critical cyber assets and critical company operating facilities
(“Critical Infrastructure”).  The specific CIP Standard follows:

CIP-004 Excerpt:
R3. Personnel Risk Assessment --The Supplier 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 to Critical Cyber Assets. 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:

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

R3.2. The Supplier shall ensure that each assessment conducted includes, at least current
residence regardless of duration; and other locations where during the seven years immediately
prior to the date of the criminal history records check, the subject has resided for six consecutive
months or more. If it is not possible to perform a full seven-year criminal history records check,
conduct as much of the seven-year criminal history records check as possible and document the
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reason the full seven-year criminal history records check could not be performed.  The Supplier
shall update each personnel risk assessment at least every seven years after the initial personnel
risk assessment or for cause.

R3.3. The Supplier shall document the criteria or process to evaluate the criminal history records
for authorizing access.

R3.4. The Supplier shall document the criteria, process and the results for verifying that personal
risk assessments performed for contracts or service vendors are conducted in accordance in R3.1
through 3.3. The results of personnel risk assessments of its personnel, contracts or service vendors
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.

 R3.5. The Supplier shall document criteria, process and 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 R3.1 to R3.4 within the last seven
years.

ARTICLE 36 – CONTINUOUS IMPROVEMENT

Continuous improvement is the foundation of this Agreement.  Supplier warrants that it will pass
on to the Company in the form of price reductions fifty (50) percent of Suppliers cost savings made
possible by process improvements, reductions in material costs and the like.  Supplier likewise
will use its best efforts to improve continuously its performance in all areas.  In particular, Supplier
will evaluate opportunities for cost/price reductions on items and services ordered and to be
ordered and communicate them promptly to the Company.  Supplier 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 Customer, as soon as they become available.

ARTICLE 37 - UTILIZATION OF SMALL BUSINESS CONCERN

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.

ARTICLE 38 - 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.
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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.

ARTICLE 39 - SURVIVAL

Sections 3, 4, 7, 13, 15, 18, 22, 23, 25, 28 and 32 and all other terms which contain 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.

ARTICLE 40- CLAIMS/DISPUTES

A. Any claims by Supplier relating to this Agreement, must be submitted to the Company or
the Compan(ies) in writing within fourteen (14) calendar days of initial occurrence of the basis for
the claim.  Failure to provide such notification shall be deemed waiver of such claim.

B. The notice of claim shall include the particulars and shall specify the cause or other basis
of the claim, and shall include substantiation of the amount and/or extension to which the Supplier
considers itself to be entitled in connection with the Agreement.

C. dispute or claims by the Supplier shall not affect the diligent prosecution by Supplier of
the Materials.

D. The Parties agree to hold a meeting promptly to attempt in good faith to negotiate a
resolution of the Dispute, such meeting to be attended by representatives of the Parties with
decision-making authority regarding the Dispute.  If, within twenty-one (21) days after such
meeting, the Parties have not succeeded in negotiating a resolution of the Dispute, either Party may
refer the Dispute to a court under Article 31 which is to be the sole legally binding forum available
to the Parties for resolution of a Dispute hereunder.

ARTICLE 41 - LIMITATION OF LIABILITY

To the fullest extent permitted by law, neither Party or its affiliates ) shall be liable for any
special, indirect, punitive, exemplary, incidental or consequential damages resulting in any way
from the performance of the services hereunder, including lost profits or other business
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interruption damages, whether based in contract, warranty, tort, negligence, strict liability, or
otherwise,. . and whether suffered by the other Party or by any of its subcontractors, under or in
respect to this Agreement or for any failure or performance related to this Agreement howsoever
caused; provided, however, nothing set forth herein shall limit Supplier's liability arising out of
its indemnification obligations.

Notwithstanding the foregoing, the total aggregate liability of Supplier to Customer for all
liability arising out of or in connection with the performance by Supplier of its obligations under
this Agreement shall be limited to an amount equal to the greater of (i)

Purchase Order. Excluded from this limitation
on the Supplier’s aggregate liability are any liabilities arising out of or in connection with (a) any
and all intellectual property indemnification obligations; (b) gross negligence, fraud or willful
misconduct;; or (d) any and all confidentiality obligations. Solely with regard to the general
indemnification obligations provided for in Article 18 of this Agreement, Supplier’s aggregate
liability under this Agreement shall be limited to an amount equal to the greater of (i) 
h of all Purchase Orders under this
Agreement.

ARTICLE 42 - PUBLIC RELEASE OF INFORMATION

Dates, photographs, sketches, advertising and other information relating to the work under this
Agreement, which Supplier desires to release or publish, shall be submitted to the Company for
approval two (2) weeks prior to the desired release date.  As a part of the approval request, Supplier
shall identify the specific media to be used as well as other pertinent details of the proposed release.
All releases must have the prior written approval of the Company which approval may be withheld
without reason or explanation to Supplier.

ARTICLE 43 - SURETY BOND-INTENTIONALLY OMITTED

ARTICLE 44 - GRATUITIES PROHIBITED

The Supplier shall not, under any circumstances, offer or extend any gratuity or special favor to
any employee or agent of the Company or its affiliates or do anything which might reasonably be
interpreted as an attempt to influence any employee or agent of the Company in the conduct of
their duties.
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SCHEDULE D Pricing Terms

1. Pricing shall remain firm and in effect for a period of three years from the Effective Date

2. Any requests for price adjustments shall be submitted in writing at least thirty (30) days in
advance.  Supplier performance will be considered when reviewing any price adjustments, and
Customer reserves the right to accept, reject or negotiate any requested price increases.

3. Prices quoted are FOB destination pre-paid, freight allowed. ..

4.

Main Tests

MID Short Description Long Description Type/Model Price

Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506



   35

Accessories

MID Short Description Long Description Type/Model Estimated
Price
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SCHEDULE E Special Conditions
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SCHEDULE F Notices

Along with all other correspondence requirements included in this Agreement, any notice, request,
approval or other document required or permitted to be given under this 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, or when
email notice has been given with an acknowledgement given by the appropriate Party
representative.  The Parties shall acknowledge in writing the receipt of any such notice delivered
in person.

All communications to Customer shall be directed to:

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

All communications to Supplier shall be directed to:

Company Name

Contact Name

Title

Email Address

Street Address

City, St, Zip

Phone
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SCHEDULE G 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 and in no way
limit the indemnification obligations of the Supplier.  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 and
the Companies 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 Ave 5th Floor
Rochester, NY  14607

1. General Insurance Requirements

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
Rating of not less than “A- VII” and a policyholder surplus of at least $25,000,000.

Each insurance policy shall have defense costs outside of the limits of liability.

Each insurance policy shall add Customer and its Affiliates as additional insureds. Except
of any required professional liability coverage, which shall name Customer and its
Affiliates as indemnified parties.

Each insurance policy shall not preclude Customer or its Affiliates from making claims
against the Supplier/Consultant/ Labor Supplier.

Supplier shall provide Customer with 30-day notice of cancellation.

Each insurance policy shall contain a breach of warranty clause.
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Each insurance policy shall be primary and non-contributory with respect to Customer and
its Affiliates.

Each insurance policy shall contain a waiver of subrogation in favor of Customer and its
Affiliates.

Required Coverages

1) Workers’ Compensation and Employers’ Liability Insurance:

Coverage A: Statutory
Coverage B: Limits apply per issued annual policy
 Bodily Injury by Accident - $500,000 each Accident
   Bodily Injury y Disease - $500,000 each Employee
   Bodily Injury by Disease - $500,000 Policy Limit
Policy Information Page Requirements:
   Item 1 – First Named Insured and Other Named Insureds
   Item 3.A. – State(s) of Operations
 Item 3.C. – All Other States Except Monopolistic States
Endorsements;

Voluntary Compensation – WC 00 03 11 A
Alternate Employer – WC 00 03 01 A
FELA – If any basis
Maritime – If any basis
USL&H – If any basis

2) Automobile Liability

Combined Single Limit - $5,000,000 (limits in excess of $1M can be satisfied by
umbrella/excess coverage

Uninsured/Underinsured – Minimum allowed by State law
Hired/Non-owned liability - $5,000,000

Symbol – 1

Endorsements:
Employees as Insureds
Fellow Employee Coverage
MCS 90
CA 9948

3) General Liability: ISO Form CG 00 01 or its functional equivalent
Per Occurrence - $1,000,000
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General Aggregate - $2,000,000
Products Completed - $2,000,000
Personal and Advertising Injury - $1,000,000

Endorsements:
Contractual Liability Amendment
Explosion, Collapse, Underground Coverage
Independent Contractors Coverage
Broad Form Property Damage
No Punitive or Exemplary Damages Exclusion
No Subsidence Exclusion

4) Umbrella/Excess Liability: Written on a Follow Form Basis and Worldwide
Coverage Per Occurrence - $5,000,000
General Aggregate - $5,000,000
Products/Completed Operations - $5,000,000
Personal & Advertising Injury - $5,000,0000

Underlying Policies: Commercial General Liability, Auto Liability, Employer’s
Liability

5) Contractor’s Pollution Liability
Per Occurrence - $5,000,000
Policy Aggregate - $5,000,000

Coverage (to the extent applicable):
Environmental Impairment Liability
Bodily Injury, sickness, disease, mental anguish or shock sustained by any
person, including death and mental anguish
Property Damage including physical injury or destruction of tangible property
including resulting loss of use, clean-up costs, and loss of use of tangible
property that has not been physically injured or destroyed
Disposal site coverage and transportation extensions
Underground storage tanks
Loss, remediation, clean-up costs and related legal expenses
Sudden and non-sudden pollution conditions
No exclusion for loss occurring over water including but not limited to a
navigable waterway

6) Professional Liability:
Per Claim - $5,000,000
Policy Aggregate - $5,000,000
Mitigation of Loss/Rectification - $5,000,000
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Coverage:
Extended Reporting Period – 120 months
Retroactive Date – Date of first design
No Exclusion for environmental impairment liability
No Exclusion for punitive damages to the extent insurable
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SCHEDULE H SECURITY REQUIREMENTS

Annex 1 - Data Security Rider

Please see separate document
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Confidential

For the purposes of this Privacy and Data Security Rider Avangrid Service Company 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

VENDOR

(a) Among other, the purpose of this Rider is to enable the VENDOR to Process on behalf of
the CUSTOMER (to the extent applicable) 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 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
nu
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 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 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 process 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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Confidential

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 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,

reasonably believes, CUSTO
VENDOR receives any complaint, notice, or communication which relates

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 y 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 d claims and all related or
resulting costs and expenses (including, without limitation,
and costs of investigation, litigation, settlement, judgment, interest and penalties).

(viii) Agreement shall mean the effective date of the corresponding MSA, MMA, CSA
and/or any associated purchase orders, statements of work, notices 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) To the extent applicable, 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
Processing of Personal Data and Company Data. CUSTOMER hereby instructs VENDOR, and VENDOR
hereby agrees, to Process Personal Data and Company Data only
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:
1. Substation equipment nameplate information and test results are uploaded to

-based database for storage and analysis using VENDOR
Software if applicable.

2. Test data to be shared with the VENDOR Engineering staff for analysis as
requested by Avangrid.

The categories of Personal Data or Company Data that will be processed by
VENDOR are Internal Use, and Confidential.

The categories of Personal Data subjects whose information will be processed by
VENDOR are : N/A

The instructions for the Processing of Personal Data or Company Data are .

(iii) The duration of the Processing shall be: approximately five years.

(iv) VENDOR shall immediately inform the CUSTOMER if opinion a
Processing instruction given by CUSTOMER may infringe the privacy and security laws applicable to

Company Data.
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(v) 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
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 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 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,

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 \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;
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- The ability to quickly restore availability and access to Personal Data in the
event of a physical or technical incident; and

- 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;

- encryption of Personal Data

(iii) To the extent applicable, 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. 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) encrypt Personal Data, where applicable; andSafely secure or encrypt Personal
Data and Company Data;

(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, ; and ensure that any such portable device or unit is
encrypted.  Vendor will implement appropriate procedures for such restrictions immediately on a case-by-
case basis for applicable Scopes of Work.  Vendor will make best efforts to implement the provisions of this
subsection throughout its company in a mutually acceptable and reasonable time period, provided further
that Vendor regularly provides Company with updates on such progress.

(v) Notify CUSTOMER at asoc@avangrid.com or (855)548-7276 no later than seventy-
two (72) hours from the date of obtaining actual knowledge of any Data Security Incident, or from the date
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the VENDOR reasonable believes that a Data Security Incident has taken place, whatever is earlier, and

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:

(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: Brian Smith, Director of Marketing Communications bsmith@doble.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 that pertain to this
Agreement 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 seventy-two (72) hours 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 similar third-party personnel
written approval;

(x) Not disclose Personal Data or Company Data to any third party (including, without
person or entity acting on behalf of VENDOR)

unless with respect to each such disclosure: (A)
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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

(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;

(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 bligations under the Agreement and this Rider. Personal Data and Company Data
shall only be accessed by persons who need access to
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) To the extent applicable, 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 VE ;

(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

Company Data;

(xiv) Not transfer any Personal Data or Company Data across a country border beyond the
United States or Canada, 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 request,
VENDOR shall certify 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 reasonable advance
written
with CUSTOMER regarding such inspections or audits; provided, any such inspections or audits shall be
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conducted during normal business hours and in a manner so as to minimize any disruptions to
Any such inspections and/or audits shall not occur more frequently than once (1)

every 12 months.  To the extent commercially practicable, 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
CUSTO request, documentation that evidences compliance with the terms of this Rider. CUSTOMER
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 thirty (30) 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 D
under this Rider to protect the security of Personal Data and Company Data shall survive termination of the
Agreement.

(k) 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

-53, NIST CSF,

Benchmarks, or Top 20 Critical Controls) and (b) any security requirements, obligations, specifications, or
event reporting procedures set forth in Schedule A.

(l) 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.

(m) 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

s breach or violation of applicable laws, regulations or any of the terms and
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conditions of this Rider. obligation to indemnify, defend, and hold harmless shall survive
termination or expiration of the Agreement and this Rider.

(n) 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:

Signature page to Privacy and Data Security Rider]
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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 and the VENDOR
permitted, unless expressly agreed to in writing, in which case it must be done by establishing encrypted
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and authenticated virtual private networks, and the number of interconnection points between the two
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 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 withdraw access from personnel who cease (permanently, indefinitely,
or for an extended period of time) 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. VE 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)
Microsoft Azure cloud system, 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.
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(f) In the event that CUSTOMER has expressly authorized VENDOR to use its own IT
equipment for accessing CUSTOMER Cyber-infrastructure, the VENDOR shall guarantee and undertake
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 systems or
systems containing CUSTOMER 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.
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For any such equipment and/or materials with information processing capacity or network
connectivity options:

.The VENDOR shall conduct periodic analyses of vulnerabilities of the applicable
deliverables prior to shipment to CUSTOMER and inform CUSTOMER about any
necessary updates, especially those that affect security.

(i) All internet connected devices shall be protected with adequately complex passwords
that can be changed by CUSTOMER.

(ii) The configuration of devices, equipment and materials shall be adjustable exclusively
according to AVANGRID's needs.  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.
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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
self-insured retention, or retrospective premium shall constitute a material breach of this Agreement.

(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.
  

Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506

AVANGRID

’s failure to pay the applicable deductible,



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 16

Confidential

Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506

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 17

Confidential

Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506

AVANGRID



November 2022

1

Confidential

CIP-013 Security Control Requirements
The Federal Energy Regulatory Commission (“FERC”) has approved the North American Electric
Reliability Corporation (“NERC”) Reliability Standard CIP-013 (Cyber Security—Supply Chain Risk
Management). This Reliability Standard will supplement the current NERC Critical Infrastructure
Protection (“CIP”) Standards to mitigate cybersecurity risks associated with the supply chain for grid-
related cyber systems.

Definitions

The following definitions apply only to the terms and conditions in this Annex.
“CEII” means Critical Energy Infrastructure Information and/or Critical Electric Infrastructure
Information.
“Company” means the organization that acquires or procures a product or service.

“Company Information” means for purposes of these terms and conditions, any and all information
concerning Company and its business in any form, including, without limitation, the products and
services provided under this Agreement that is disclosed to or otherwise learned by Contractor during
the performance of this Agreement.

“Contractor” or “Vendor” or "Supplier" means the organization or individual that enters into
an agreement with the Company for supplying a product or service.

“Contractor Proprietary Information” means any Contractor information that is considered highly
confidential where disclosure outside of the Company may result in significant loss of Contractor’s
intellectual property, PII, etc. and may cause damage to the operational effectiveness or otherwise
substantially disrupt significant business operations, with examples including but not limited to: source
code, private encryption keys, or Company Information.

 “Disclosed” means any circumstance when the security, integrity, or confidentiality of any Company
Information has been compromised, including but not limited to incidents where Company Information
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 any unauthorized purpose.

“PII” means Personally Identifiable Information.

“Security Incident” means any circumstance when (i) Contractor knows or reasonably believes that
Company Information hosted or stored by the Contractor has been Disclosed; (ii) Contractor knows or
reasonably believes that an act or omission has compromised or may reasonably compromise the
cybersecurity of the products and services provided to Company by Contractor or the physical,
technical, administrative, or organizational safeguards protecting Contractor's systems or Company's
systems storing or hosting Company Information that may affect the Company Information or that could
pose a cyber security risk to the Company; or (iii) Contractor receives any third-party complaint, notice,
or communication which relates directly or indirectly to a Security Incident involving (A) Contractor’s
handling of Company Information or Contractor's compliance with the data safeguards in this
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Agreement or applicable laws; in connection with Company Information or (B) a verified impact to the
cybersecurity of the products and services provided to Company that could pose a cybersecurity risk to
the Company

“Vulnerability” means a weakness in an information system, system security procedures, internal
controls, firmware, software, or implementation that could result in a Security Incident including being
exploited or triggered by a threat source.

Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506



November 2022

3

Confidential

Requirement R1.2.1

Notification by the vendor of vendor-identified incidents related to the products or services
provided to the Responsible Entity that pose cyber security risk to the Responsible Entity.

Contractor agrees to notify Company immediately at  SOC at 855-548-7276 and
asoc@avangrid.com by email, after Contractor’s knowledge or reasonably suspected of an
occurrence of a Security Incident.

The written notice shall include the date and time of the Security Incident’s occurrence (or the
approximate date and time of the occurrence if the actual date and time of the occurrence is not
precisely known) and a summary of the facts and circumstances of the Security Incident,
including a description, to the extent known, of a) why the Security Incident occurred (e.g., a
description of the reason for the system failure), (b) the amount and nature of Company
Information known or reasonably believed to have been Disclosed (if applicable), and (c) the
measures being taken to address and remedy the Security Incident and to prevent the same or
a similar event from occurring in the future.  In the event Contractor is required by law
enforcement to withhold such notification, Contractor is under no obligation to notify
Company until such withholding is no longer required.

If such written notice is provided in the preceding paragraph, Contractor shall provide written
updates to the initial written notice to Company addressing any new facts and circumstances
learned after the initial written notice is provided and shall provide such updates within a
reasonable time after learning of those new facts and circumstances.

Contractor shall reasonably cooperate with Company in Company’s efforts to determine the
risk posed by the Security Incident to Company Information and Company assets.
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Requirement R1.2.2

Coordination of responses to vendor-identified incidents related to the products or services
provided to the Responsible Entity that pose cyber security risk to the Responsible Entity.

Development and Implementation of a Response Plan: Contractor shall develop and
implement a “Response Plan,” which shall include policies and procedures to address
Security Incidents. The Response Plan shall include appropriate provisions for mitigating the
harmful effects of Security Incidents and addressing and remedying the occurrence(s) to
prevent the recurrence of similar Security Incidents in the future. Contractor shall provide
Company access to inspect Contractor’s Response Plan, provided that Contractor shall have
a right to redact any part of the Response Plan that contains Contractor Proprietary
Information or information protected by legal privilege.

The development and implementation of the Response Plan shall follow industry standard
practices, such as those that at a minimum are consistent with the contingency planning
requirements of NIST Special Publication 800-61 Rev. 2, NIST Special Publication 800-53
Rev. 4, CP-1 through CP-13and the incident response requirements of NIST Special
Publication 800-53 Rev. 4, IR-1 through IR-10 as those standards may be amended.

Prevention of Recurrence: If the Security Incident arises from Contractor-provided software,
hardware, or equipment, then, within 14 days of a Security Incident, Contractor shall develop
and take necessary steps to execute a plan that reduces the likelihood of the
same or a similar Security Incident from occurring in the future consistent with the
requirements of its Response Plan and industry standards (e.g., NIST Special Publication
800-61 Rev. 2 and NIST Special Publication 800-184, as may be amended) and shall
communicate to Company the implementation of such plan to reduce a similar Security
Incident. If the Security Incident arises from a third-party supplier’s software, equipment or
services, then if Contractor is permitted to disclose such information, Contractor shall
provide updates to Company of such third-party supplier’s plan for the prevention of
recurrence of such Security Incident. Except to the extent publicly available, any information
provided hereunder by Contractor shall be treated as confidential and not
disclosed to any third party without Contractor’s prior written approval, unless required by
applicable governmental entities.

Coordination of Incident Response with Company:

(a) Contractor will, at its sole cost and expense, assist and cooperate with Company with
respect to any investigation of and response to a Security Incident and disclosures to
affected parties in connection with a Security Incident or required under any applicable
laws related to a Security Incident.
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(b) In the event a Security Incident results in Company Information being Disclosed such that
notification is required to be made to any person or entity, including without limitation any
customer, shareholder, or current or former employee of Company under any applicable laws,
including privacy and consumer protection laws, or pursuant to a request or directive from a
governmental authority, such notification will be provided by Company, except as required by
applicable law or approved by Company in writing. Company will have sole control over the
timing and method of providing such notification.
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Requirement R1.2.3

Notification by vendors when remote or onsite access should no longer be granted to vendor
representatives.

Development and Implementation of Access Control Policy: Contractor shall develop and
implement policies and procedures to address the security of Contractor’s remote and onsite
access to Company Information, Company systems and networks, and Company property (an
“Access Control Policy”) that is consistent with the personnel management requirements of
industry standard practices (e.g., NIST Special Publication 800-53 Rev. 4 AC-2, PE-2, PS- 4,
and PS-5 as may be amended) and also meets the following requirements:

Company Authority Over Access: In the course of furnishing products and services to
Company under this Agreement, Contractor shall not access, and shall not permit its
employees, agents, contractors, and other personnel or entities within its control (“Contractor
Personnel”) to access Company’s property, systems, or networks or Company Information
without Company’s prior express written authorization. Such written authorization may
subsequently be revoked by Company, at any time in its sole discretion. Further, any
Contractor personnel access shall be consistent with, and in no case exceed the scope of, any
such approval granted by Company. All Company-authorized connectivity or attempted
connectivity to Company’s systems or networks shall be in conformity with Company’s
security policies as may be amended from time to time with notice to the Contractor.

Contractor Review of Access: Contractor will review and verify Contractor personnel’s
continued need for access and level of access to Company Information and Company systems,
networks and property on a quarterly basis and will retain evidence of the reviews for two
year from the date of each review.

Notification and Revocation: Contractor will promptly notify Company, but no later than
2 hour(s) in) when

(i) any Contractor personnel no longer requires such access in order to furnish the services
or products provided by Contractor under this Agreement,

(ii) any Contractor personnel is terminated or suspended or his or her employment is
otherwise ended,

(iii) Contractor reasonably believes any Contractor personnel poses a threat to the safe
working environment at or to any Company property, including to employees, customers,
buildings, assets, systems, networks, trade secrets, confidential data, and/or Company
Information,

(iv) there are any material adverse changes to any Contractor personnel’s background
history, including, without limitation, any information not previously known or reported in
his or her background report or record,
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(v) any Contractor personnel loses his or her U.S. work authorization, or

(vi) Contractor’s provision of products and services to Company under this Agreement is
either completed or terminated, so that Company can discontinue electronic and/or physical
access for such Contractor personnel.

Contractor will take all steps reasonably necessary to immediately revoke such Contractor
personnel’s electronic and physical access to Company Information as well as Company
property, systems, or networks, including, but not limited to, removing and securing individual
credentials and access badges, multifactor security tokens, and laptops, as applicable. Further,
for such revoked Contractor personnel, Contractor will return to Company any Company-
issued property including, but not limited to, Company photo ID badges, keys, parking passes,
documents, or electronic equipment in the possession of such Contractor personnel. Contractor
will notify Company at SOC at 855-548-7276 and asoc@avangrid.com once access to
Company Information as well as Company property, systems, and networks has been removed.
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Requirement R1.2.4

Disclosure by vendors of known vulnerabilities related to the products or services
provided to the Responsible Entity.

Contractor shall develop and implement policies and procedures to address the disclosure by
Contractor of known Vulnerabilities and defects related to the products and services provided
to Company under this Agreement including the following:

(a)Prior to the delivery of the procured product or service, Contractor shall provide or
direct Company to an available source of summary documentation of publicly disclosed
vulnerabilities and material defects in the procured product or services, the potential impact
of such vulnerabilities and material defects, the status of Contractor’s efforts to mitigate
those publicly disclosed vulnerabilities and material defects, and Contractor’s
recommended corrective actions, compensating security controls, mitigations, and/or
procedural workarounds.

(b) Contractor shall provide or direct Company to an available source of summary
documentation of vulnerabilities and material defects in the procured product or services
within thirty (30) calendar days after such vulnerabilities and material defects become
known to Contractor, consistent with ISO/IEC 30111 and 29147 for Coordinated
Vulnerability Disclosure. The summary documentation shall include a description of each
vulnerability and material defect and its potential impact, root cause, and recommended
corrective actions, compensating security controls, mitigations, and/or procedural
workarounds (e.g., monitoring).

(c)Contractor shall disclose the existence of all known methods for bypassing computer
authentication in the procured product or services, often referred to as backdoors, and
provide written attestation that all such backdoors created by Contractor have been
permanently remediated.

(d) Contractor shall implement a vulnerability detection and remediation program
consistent with industry standards (e.g., ISO-27417 Vulnerability Disclosure, NIST
Cybersecurity Framework v1.1 Reference RS.AN-5, NIST Special Publication 800-53
Rev. 4 RA-5,SA-11, and SI-2, as may be amended.)

Disclosure of Vulnerabilities by Company: Whether or not publicly disclosed by Contractor
and notwithstanding any other limitation in this Agreement and following reasonable written
notice provided to and acknowledged by Contractor, Company may disclose any
vulnerabilities, material defects, and/or other findings related to the products and services
provided by Contractor to (a) the Electricity Information Sharing and Analysis Center (“E-
ISAC”), the United States Cyber Emergency Response Team (“CERT”), or any equivalent
U.S. governmental entity or program, (b) to any applicable U.S. governmental entity, upon
mutual agreement of Company and Contractor, when necessary to preserve the reliability of
the BES, or (c) any entity required by applicable law.
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Requirement R1.2.5

Verification of software integrity and authenticity of all software and patches provided by the
vendor for use in the BES Cyber System.

Hardware, Firmware, Software, and Patch Integrity and Authenticity:

(a) Contractor shall establish, document, and implement risk management practices for supply
chain delivery of hardware, software (including patches), and firmware provided under this
Agreement, in accordance with industry standards and until otherwise noted with end of sale,
end of support, and/or end of life. Contractor shall provide documentation on its: chain-of-
custody practices, inventory management program (including the location and protection of
spare parts), information protection practices, integrity management program for components
provided by sub-suppliers, instructions on how to request replacement parts, and
commitments to ensure that for 24 months spare parts shall be made available by Contractor.

(b) Upon request by Company and if such information is not confidential or Contractor’s
Proprietary Information or otherwise protected by legal privilege, Contractor shall specify
how digital delivery for procured products (e.g., software and data) including patches will be
validated and monitored to ensure the digital delivery remains as specified. When product
features and delivery mechanisms allow, Contractor shall apply encryption technology to
protect procured products throughout the delivery process.

(c) If Contractor provides software or patches to Company, Contractor shall publish or
provide a hash conforming to the Federal Information Processing Standard (FIPS)
Security Requirements for Cryptographic Modules (FIPS 140-2) or similar standard
information on the software and patches to enable Company to use the hash value as a
checksum to independently verify the integrity of the software and patches.

(d) Contractor shall identify or provide Company with a method to identify the country
(or countries) of origin, of the procured Contractor product and its components (including
country of manufacture (hardware) and country of build (software and firmware). Contractor
will identify the countries where the development, manufacturing, maintenance, and service
for the Contractor product are provided. Contractor will notify Company of changes in the
list of countries where product maintenance or other services are provided in support of the
procured Contractor product. This notification in writing shall occur at least 180 days prior
to initiating a change in the list of countries.

(e) Contractor shall provide a software bill of materials for procured (including licensed)
products consisting of a list of components and associated metadata that make up a
component.

(f) Contractor shall use or arrange for the use of trusted channels to ship procured products,
such as U.S. registered mail and/or tamper-evident packaging for physical deliveries,

(g) Contractor shall demonstrate a capability for detecting unauthorized access throughout
the delivery process.
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(h) Contractor shall provide chain-of-custody documentation for procured products appropriate
to scope of supply.

Patching Governance:

(a) Prior to the delivery of any products and/or services to Company or any connection of
electronic devices, assets, or equipment to Company’s electronic equipment, Contractor shall
provide documentation regarding the patch management and vulnerability management/
mitigation programs and update Contractor’s process (including for any third-party hardware,
software, and firmware) for products, services, and any electronic device, asset, or equipment
required by Contractor to be connected to the assets of Company during the provision of
products and services under this Agreement. This documentation shall include information
regarding:

(i) the resources and technical capabilities to sustain this program and process such as the
method or recommendation for how the integrity of a patch is validated by Company; and

(ii) the approach and capability to remediate newly reported zero-day
vulnerabilities for Contractor products.

(b) Unless otherwise approved by the Company in writing, products and services supplied by
Contractor shall not require the use of any out-of-date, unsupported, or end- of-life version of
third-party components (e.g., Java, Flash, Web browser, etc.).

(c) Contractor shall verify and provide documentation that procured products
(including third-party hardware, software, firmware, and services) have appropriate updates
and patches installed prior to product or service supply to the Company.

(d) In providing the products and services described in this Agreement, Contractor shall
provide or arrange for the provision of appropriate software and firmware updates to remediate
newly discovered vulnerabilities or weaknesses for Contractor products within 30 days.
Updates to remediate critical vulnerabilities shall be provided within a shorter period than
other updates, within 15 days. If updates cannot be made available by Contractor within these
time periods, Contractor shall provide mitigations, methods of exploit detection, and/or
workarounds within 10 days.

(e) In providing third-party hardware, software (including open-source software), and firmware
is provided by Contractor to Company, Contractor shall provide or arrange for the provision of
appropriate hardware, software, and/or firmware updates to remediate newly discovered
vulnerabilities or weaknesses, if such vulnerabilities or weaknesses are applicable to the
Company’s use of the third-party product in its system environment, within 30 days of
availability from the original supplier and/or patching source. Updates to remediate critical
vulnerabilities applicable to the Contractor’s use of the third-party product in its system
environment shall be provided within a shorter period than other updates, within 30 days of
availability from the original supplier and/or patching source. If applicable third-party updates
cannot be integrated, tested, and made available by Contractor within these time periods,
Contractor shall provide or arrange for the provision

Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506



November 2022

11

Confidential

of recommended mitigations and/or workarounds within 30 days.

Viruses Firmware and Malware:

(a) Contractor will use reasonable efforts to investigate whether computer viruses or malware
are present in any software or patches before providing such software or patches to Company.
To the extent Contractor is supplying third-party software or patches, Contractor will use
reasonable effort to ensure the third-party investigates whether computer viruses or malware
are present in any software or patches providing them to Company or installing them on
Company’s information networks, computer systems, and information systems.

(b) Contractor warrants that it has no knowledge of any computer viruses or malware coded or
introduced into any software or patches, and Contractor will not insert any code which would
have the effect of disabling or otherwise shutting down all or a portion of such software or
damaging information or functionality. To the extent Contractor is supplying third-party
software or patches, Contractor will use reasonable efforts to ensure the third-party will not
insert any code which would have the effect of disabling or otherwise shutting down all or a
portion of such software or damaging information or functionality.

(c) When install files, scripts, firmware, or other Contractor-delivered software solutions
(including third-party install files, scripts, firmware, or other software) are flagged as
malicious, infected, or suspicious by an anti-virus vendor, Contractor must provide or arrange
for the provision of technical justification as to why the “false positive” hit has taken place to
ensure their code’s supply chain has not been compromised.

(d) If a virus or other malware is found to have been coded or otherwise introduced as a direct
result of Contractor’s breach of its obligations under this Agreement, Contractor shall upon
written request by Company and at its own cost:

(i) Take all commercially reasonable action to eliminate the virus or other malware
throughout Company’s information networks, computer systems, and information systems;
and

(ii) If the virus or other malware causes a loss of operational efficiency or any loss of data
(A) where Contractor is obligated under this Agreement to back up such data, take all
commercially reasonable steps necessary and provide all assistance required by Company
and its affiliates, or (B) where Contractor is not obligated under this Agreement to back up
such data, use commercially reasonable efforts, in each case to mitigate the loss of or damage
to such data and to restore the efficiency of such data.

End of Life Operating Systems:

(a)Unless otherwise mutually agreed, Contractor-delivered solutions will not be required to
reside on end-of-sale, end-of-support, and end-of-life operating systems, or any operating
system that is known to be reaching such status six (6) months from the date of installation.

(b) As mutually agreed, Contractor solutions will support the latest versions of operating
systems on which Contractor-provided software functions within twenty-four (24) months
from official public release of that operating system version.
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Cryptographic Requirements:

(a) Contractor shall document how the cryptographic system supporting the Contractor’s
products and/or services procured under this Agreement protects the confidentiality, data
integrity, authentication, and non-repudiation of devices and data flows in the underlying
system. This documentation shall include, but not be limited to, the following:

(i) The cryptographic methods (hash functions, symmetric key algorithms, or asymmetric
key algorithms) and primitives (e.g., Secure Hash Algorithm SHA- 256, Advanced
Encryption Standard AES-128, RSA, and Digital Signature Algorithm DSA-2048) that are
implemented in the system, and how these methods are to be implemented.

(ii) The preoperational and operational phases of key establishment, deployment, ongoing
validation, and revocation.

(b) Contractor will use only “approved” cryptographic methods as defined in the FIPS 140-2
Standard when enabling encryption on its products.

(c) As mutually agreed, Contractor shall provide or arrange for the provision of an automated
remote key-establishment (update) method that protects the confidentiality
and integrity of the cryptographic keys.

(d) Contractor shall ensure that:

(i) As mutually agreed, the system implementation includes the capability for configurable
cryptoperiods (the life span of cryptographic key usage) in accordance with the Suggested
Cryptoperiods for Key Types found in Table 1 of NIST 800-57 Part 1, as may be amended.

(ii) As mutually agreed, the key update method supports remote re-keying of all devices
within 6 months as part of normal system operations.

(iii) Emergency re-keying of all devices can be performed remotely or on-site within 30
days.

(e) Contractor shall provide or arrange for the provision of a method for updating
cryptographic primitives or algorithms.
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Requirement R1.2.6

Coordination of controls for (i) vendor-initiated interactive remote access, and (ii) system-to-
system remote access with a vendor(s).

Contractor shall coordinate with Company on all remote access to Company’s systems and
networks, regardless of interactivity, and shall comply with any controls for interactive remote
access and system-to-system remote access sessions requested by Company.

Controls for Remote Access: Contractors that directly, or through any of their affiliates,
subcontractors, or service providers, connect to Company’s systems or networks agree to
the additional following protective measures:

(a) Contractor will not access and will not permit any other person or entity to access,
Company's systems or networks without Company's written authorization and any such
actual or attempted access will be consistent with any such written authorization.

(b) Contractor shall implement processes designed to protect credentials as they travel
throughout the network and shall ensure that network devices have encryption enabled for
network authentication to prevent possible exposure of credentials.

(c) Contractor shall ensure Contractor Personnel do not use any virtual private network
or other device to simultaneously connect machines on any Company system or network
to any machines on any Contractor or third-party systems, without

(i) using only a remote access method consistent with Company’s remote access control
policies,

(ii) providing Company with the full name of each individual who uses any such remote
access method and the phone number and email address at which the individual may be
reached while using the remote access method, and

(iii) ensuring that any computer used by Contractor personnel to remotely access any
Company system or network will not simultaneously access the Internet or any other
third-party system or network while logged on to Company systems or networks.

(d) Contractor shall ensure Contractor Personnel accessing Company networks are uniquely
identified and that accounts are not shared between Contractor personnel.
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Supporting Provisions
Contractor Cybersecurity Policy:

Contractor will demonstrate to Company the Contractor’s cybersecurity policy which shall be
consistent with industry standard practices (e.g., NIST Special Publication 800-53 (Rev. 4) as
may be amended). Contractor will implement and comply with its established cybersecurity
policy.

Any changes to Contractor’s cybersecurity policy as applied to products and services provided
to Company under this Agreement and Company Information shall not decrease the
protections afforded to Company or Company Information and any material changes shall be
communicated to the Company in writing by Contractor prior to implementation.

Return or Destruction of Company Information:

Upon the later of (i) completion of the delivery of the products and services to be provided
under this Agreement, (ii) the termination of any applicable warranty period under the
Agreement or (iii) the termination of this Agreement, Contractor will return to Company all
hardware and removable media provided by Company containing Company Information.
Company Information in such returned hardware and removable media shall not be removed
or altered in any way. The hardware should be physically sealed and returned via a bonded
courier or as otherwise reasonably directed by Company. If the hardware or removable media
containing Company Information is owned by Contractor or a third-party, a notarized
statement detailing the destruction method used and the data sets involved, the date of
destruction, and the entity who performed the destruction will be sent to a designated
Company security representative within thirty (30) calendar days after the later of (i)
completion of the delivery of the products and services to be provided under this Agreement,
(ii) the termination of any applicable warranty period under the Agreement or (iii) the
termination of this Agreement. Contractor’s destruction or erasure of Company Information
pursuant to this Section shall be in compliance with industry standard practices (e.g.,
Department of Defense 5220-22-M Standard, as may be amended).

Audit Rights:

Upon request, Contractor shall provide to Company the opportunity to review a copy of the
Contractor’s policies, procedures, evidence and independent audit report summaries, , that are
part of a cyber security framework (e.g., ISO-27001, SOC2). Company or its third-party
designee may, but is not obligated to, perform audits or other tests of Contractor’s IT or
systems environment and procedural controls to determine Contractor’s compliance with the
system, network, data, and information security requirements of this Agreement. Company
audits of the Contractor system shall be done with at least 30 days advance notice. These
audits and tests may include coordinated security tests as mutually agreed to not unduly affect
Contractor operations, interviews of relevant personnel, review of documentation, and
technical inspection of systems and networks as they relate to the receipt, maintenance, use,
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retention, and authorized destruction of Company Information. Contractor shall provide all
information reasonably requested by Company in connection with any such audits and shall
provide reasonable access and assistance to Company upon request. Contractor will comply,
within reasonable timeframes at its own cost and expense, with all reasonable recommendations
that result from such inspections, tests, and audits. Company reserves the right to view, upon
request, any original security reports that Contractor has undertaken or commissioned to assess
Contractor’s own network security. Any regulators of Company or its affiliates shall have the
same rights of audit as described herein upon request.

Regulatory Examinations:

Contractor agrees that any regulator or other governmental entity with jurisdiction over
Company and its affiliates may examine Contractor’s activities relating to the performance of
its obligations under this Agreement to the extent such authority is granted to such entities
under the applicable law. Contractor shall promptly cooperate with and provide all
information reasonably requested by the regulator or other governmental entity in connection
with any such examination and provide reasonable assistance and access to equipment,
records, networks, and systems reasonably requested by the regulator or other governmental
entity. Contractor agrees to comply with reasonable recommendations that result from such
regulatory examinations within reasonable timeframes.
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SCHEDULE I Contractor Background Check Requirements

Please see separate document
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SCHEDULE J – AVANGRID NETWORKS SAFETY REQUIREMENTS

Please see separate document
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















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

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



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

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

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

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

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

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

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



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

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

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

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

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

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

Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506

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
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

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

 

 

 

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

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

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

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

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

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

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



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

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

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

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

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



 


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

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

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

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





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







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

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

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

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



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

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

Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506
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 




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

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



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

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

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



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

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

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



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

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

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

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

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

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



 

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

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



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

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



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

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

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

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

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



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

Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506

'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
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 

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





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

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

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

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



 

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

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

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

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

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

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



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

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

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



 

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

 

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

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

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




 



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

 

 

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





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



Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506

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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 




 



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



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

 



 

 



 




 

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

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

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

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

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



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

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

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

 

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

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

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



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

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

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

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

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





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

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

Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506

's approved Contractor list.

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

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

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

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

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

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



 

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

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



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

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

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

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

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



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





 

 



 

 











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


 

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



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

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

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

 

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



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

Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506

The Contractor’s Project
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

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











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



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

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



 

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

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







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

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

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





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

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



 

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

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

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

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

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

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

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

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

 

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

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





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

Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506

Owner's Representative and

the Contractor’s

(“Contract”).Contractor's contract with
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

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



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

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





 

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

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



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



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

 

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





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



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



 

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





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


 

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



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



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

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



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

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

Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506

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

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







 



  

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






 

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

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

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

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

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

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





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

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



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

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

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



 

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

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



 





 





 





Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506

, the Contractor’s

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

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

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



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



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



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

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



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

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

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

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

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

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

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



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

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

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

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

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

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

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

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

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

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

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



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

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

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



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

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

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



Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506

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



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



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



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

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

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

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

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

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

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

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

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

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

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

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



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

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

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

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

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



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

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

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

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

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



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

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

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

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

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

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



Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506
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
 



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

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



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

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

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



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



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

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

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

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

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

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

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



 

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



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



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

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

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

 

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



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

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



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

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



 

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

Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506

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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 

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

 

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

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



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

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

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

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



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

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

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

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



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

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

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

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

 

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

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



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

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



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

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

 

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





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

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

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

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

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



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

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





Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506

a means to protect the Contractor’s employ

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

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

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





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

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

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



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

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

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

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

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

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

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

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



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



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



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

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

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

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

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

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



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

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



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



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

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

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

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



 

Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506

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

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

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

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

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

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



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





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

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

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

 











 



 

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



 

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









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

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



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

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

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



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





Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506

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: 608C3DB0-FE9D-44C7-92B2-7C69148B5506

l l  not be operated unless the manufacturers' safety devices are in
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
 

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



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

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

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

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

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

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

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

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

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

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

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

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



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

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

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

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

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

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

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

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

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



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

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

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

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

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

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

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

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

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

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

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

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

Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506
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 

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

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



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

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



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

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

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

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

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



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

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

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

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

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



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

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

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

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

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

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



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

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

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

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



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

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

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

 

 

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



Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506

turer's instructions, and no
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

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





 

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



 

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



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

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



 

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

 

 

 



 



 



 



 



 

 

 

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

 

 

 

 



 



 



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

 

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



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

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



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

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



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

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



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

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

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



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

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

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

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

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

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



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

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

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

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

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

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

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



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



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

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

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

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

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

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



 

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

Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506

referred to as “ground to ground” or “cradle to cradle”) and be rated for the
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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
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



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

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



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

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



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

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

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



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

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

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

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

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

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



 

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



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



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

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

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



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

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

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

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

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

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

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

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

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



Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506

manufacturer’s instructions.

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



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

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

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

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



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



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

 



 

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

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



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

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

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

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



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

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



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



 

 

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

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

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



 

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

 

 

 



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

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



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

Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506

lights, reflectors, or the vehicle's license plate.
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
 

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

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

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

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

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

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

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

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

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

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

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

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

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



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

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

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

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

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

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

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

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

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





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

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

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

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

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



 




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

Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506

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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



 

 

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

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







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

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





 





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



 

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



 



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

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

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



 

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

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





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

 

 

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

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









 

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

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

Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506

AU questions pertaining to the management of waste soil (“spoils”) should be
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





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

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



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

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





 





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

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



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

 

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

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



 

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



 

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

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

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

 

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







 

 

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



 

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



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

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

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



 



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








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

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

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

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

  

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

 

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

 



 

 

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

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



 

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

 

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

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





 

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

 

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

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

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



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





Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506

procedures and/or manufacturer's
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
 

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

 





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



 









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



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

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



  

  

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

 

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





 





 










 

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

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



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

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

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

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

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

Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506

PCB concentrations >lppm.
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


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





 



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



 



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

 





 

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




 

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



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

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

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

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

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

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

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

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

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

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

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



 

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

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



Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506

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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



 

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

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



 

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



 

 

 

 

  

 

 

 

 

 

 

 

 

 



 

 

 

 

 

 

 

   

 

 

 



 



 





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

Docusign Envelope ID: 608C3DB0-FE9D-44C7-92B2-7C69148B5506

Copy of Contractor's
Copy of Contractor's hazard communication program including indexed SDS's
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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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 



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

 







 





 

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



 





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







 

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

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

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

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

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



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







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

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

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

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

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



 


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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
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

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



 

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

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



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

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

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




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