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MASTER SERVICES PROCUREMENT AGREEMENT

THIS MASTER SERVICES PROCUREMENT AGREEMENT (the “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”)

 (hereinafter, “Supplier” or “Vendor”
or “Contractor”).  Customer and Supplier may be referred to individually as a “Party” and collec-
tively as the “Parties.”

WHEREAS, Customer is authorized to assist the utility operating company(ies) identified
in Schedule A, attached hereto and made part hereof, in procuring certain services that they may
require from time to time in the operations of their respective businesses, including the services
described in Schedule B, attached hereto and made part hereof (the “Services”); and

WHEREAS, the Supplier states that it is an established and well-known provider of the
Services possessing the skills, qualifications, and experience necessary to perform and manage
such Services in an efficient, cost-effective, and controlled manner, with a high degree of quality
and responsiveness, and that it has successfully performed similar services for other customers and
is willing to provide the Services to the utility operating company Affiliates of Customer 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 the Supplier as a vendor-of-
choice for the Services, which shall be procured and awarded in accordance with this Agreement.

NOW THEREFORE, in consideration of the mutual covenants contained herein, and
other good and valuable consideration, the 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) “Business Day” a calendar day other than Saturday, Sunday or a legal, public or bank holiday
in the State of New York.
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(c) “Company” shall mean the company(ies) specified in Schedule A, attached hereto and made
part hereof.

(d) “Company Department” shall mean the business unit in Avangrid that coordinates and manages
this Agreement.

(e) “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 Purchase Order.

(f) “Day” shall mean a calendar day including Saturday, Sunday or a legal, public or bank
holiday in the State of New York.

(g)  The “Effective Date” shall mean the date specified in the recitals of this Agreement.

(h) “Industry Standards” any of the practices, methods, standards and acts engaged in, or approved
by, a significant portion of the independent power industry for the engineering, procurement,
construction and maintenance of services similar to the Project and located in the United States
that, at a particular time, in the exercise of prudent and reasonable judgment by those
experienced in the industry, in light of the facts known or that should reasonably have been
known at the time a decision was made, could have been expected to accomplish the desired
result consistent with good business practices, reliability, economy, health, safety and
expedition.  “Industry Standards” are not intended to be limited to the optimum practices,
methods or acts to the exclusion of all others, but rather to be practices, methods and acts
generally accepted in the United States, having due regard for, among other things,
manufacturers’ warranties, contractual obligations, the requirements or guidance of any
Governmental Authority, Applicable Law, applicable NERC reliability requirements and the
requirements of applicable insurance policies.

(i) “Intellectual Property” in relation to any and all technology, software, firmware, know-how,
processes, inventions, ideas, discoveries, techniques, algorithms, programs, discoveries,
improvements, devices, products, concepts, designs, prototypes, samples, models, technical
information, materials, drawings, specifications, mask works, topography and other works of
authorship, any and all rights, priorities and privileges relating to intellectual property therein,
whether arising under United States, multinational or foreign laws or otherwise, including but
not limited to copyright applications and registrations, copyright licenses, patent applications
and registrations, patent licenses, trademark applications and registrations, trademark licenses,
trade secret rights and all rights to sue at law or in equity for any infringement or other
impairment thereof, including the right to receive all proceeds and damages therefrom.

(j) “Project” shall mean the Services specified in each Purchase Order.

(k) “Project Completion Date” shall mean the date in which the Project is fully realized to the
satisfaction of the Customer and applicable Company(ies).

(l) “Purchase Order” shall mean a purchase order issued by Company or a Company(ies) in
accordance with this Agreement.
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(m) “RFP” shall mean a request for proposal for all or a portion of the Services by Customer or the
Company.

(n) “Scope of Work” shall mean the services described in Schedule B, attached hereto and made
part hereof.

(o) “Services” shall mean the services and/or related materials described in Schedule B, attached
hereto and made part hereof.

(p) “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.

(q) “Supplement” is a written Purchase Order Supplement, signed by the Customer and issued after
the execution of this Agreement, authorizing an addition, deletion, or revision in the Services
or an adjustment in the Contract Price or the Schedule.

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

(s) “Terms and Conditions” shall mean the terms and conditions governing the performance of the
Services and related matters pursuant to a Purchase Order, as set forth in Schedule C, attached
hereto and made part hereof.

2. PROCESS FOR AWARDING SERVICES

2.1 Customer agrees that, upon a request made to Customer by a Company for assistance in
procuring Services, Customer shall, on its own or with the assistance of the Company(ies)
requiring the Services, take either of the steps delineated in subsections (a) or (b) toward procuring
Services from the Supplier:

(a) Issuance of Purchase Order. Customer or the Company(ies) requesting the Services shall
issue to the Supplier duplicate originals of a Purchase Order for the Services incorporating: (i) a
scope of work consistent with the standards set forth in Schedule B, (ii) the Terms and Conditions
set forth in Schedule C, and (iii) and the pricing terms set forth in Schedule D.  Upon receipt of
an authorized Purchase Order, Supplier shall commence performance of the Services in accordance
with the terms therein.

OR

(b) Issuance of an RFP.  (i) Customer or the Company(ies) requesting the Services 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 Services to be provided by the Supplier, consistent with the scope and
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other requirements specified in the RFP, and (2) Supplier’s fees and charges for completing the
Services, which will be incorporated as Schedule D of the Agreement and 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 Services, in their
sole and absolute discretion, determine that they wish to award a contract for Services and
thereupon select the Supplier’s proposal, Customer may elect to issue a Purchase Order and (in
such instance) Customer shall forward duplicate original Purchase Orders for the Services
(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 performance
of the Services 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 makes no representation or warranty that Customer or
any Company(ies) will issue any Purchase Orders or RFPs, or any minimum dollar volume of
Purchase Orders or RFPs, during the Term of this Agreement. Customer or the Company(ies)
requesting Services may terminate a Purchase Order or RFP for such Services at any time upon
written notice, without penalty or other obligation, prior to commencement of performance of the
Services by Supplier in accordance with the terms herein.

(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 Company(ies), shall not constitute an
offer by Customer, or any Company, to purchase Services, and that an enforceable agreement for
Services shall result only when Customer or any Company(ies) authorizes a  Purchase Order for
such Services, processed in accordance with this Section 2, and such Purchase Order is issued to
Supplier by Customer, or a Company.

(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 Services set forth 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.

(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 Requirement attached hereto as Schedule H, if any;

(v) The Insurance requirements attached hereto as Schedule G.
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(vi) The Scope of Services 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), (vi) and 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.  If Schedule D does not specify a time period, pricing terms shall be fixed for
the Term 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
Services awarded to Supplier, Supplier shall include in such calculation the volumes or quantities
of Services for all Purchase Orders issued by Customer or any Company(ies) during the relevant
time period.

(b) Within thirty (30) days following each anniversary of the Effective Date of this Agreement,
Supplier shall forward to Customer a draft reconciliation statement showing Supplier’s calculation
of any rebates or refunds payable as a result of the total value of all Purchase Orders for Services
executed by the Company(ies) with the Supplier during the preceding calendar year. Customer
shall review the reconciliation statement and will notify Supplier of any comments they may have
with respect thereto within thirty (30)-days of their receipt thereof.  Supplier shall pay to Customer
the undisputed portion of any rebates or refunds due the Company(ies) under executed Purchase
Orders for Services within five (5) business days following the earlier of: (i) Supplier’s receipt of
the comments of Customer and Company(ies), and (ii) the thirty (30) day period referenced in the
immediately preceding sentence.

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(ies), that with respect to any Purchase Order for Services issued by any Company(ies)
pursuant to this Agreement:
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(a) All charges, fees, and expenses, as well as any credits, refunds, or rebates, resulting from
Services rendered by Supplier pursuant to such Purchase Order shall be solely for the account of
such Company(ies), and neither Customer nor any other Company(ies) 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 Services rendered by
Supplier pursuant to such Purchase Order shall be directed to the representative(s) of the
Company(ies) identified in such Purchase Order;

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

(d) Pursuant to Article 19 of Schedule C, Supplier shall hold Customer and the other
Company(ies) and their respective employees, agents, officers, shareholders, 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 remain in effect until terminated according to Section 5.2(b) below.

5.2 (a)        Customer may terminate this Agreement at any time and for any or no reason in
accordance with the terms of Article 27 of Schedule C to this Agreement.  Upon the effective date
of termination specified in Customer’s termination notice: (i) all RFPs, proposals, and Purchase
Order for which Supplier has not begun to deliver the Services 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 arising under any Purchase Orders issued
by Customer or Company(ies) for which Supplier has already completed Services in accordance
with the terms of this Agreement.  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 for which provision of Services has not been completed upon the effective date
of termination of this Agreement by Customer.

(b)        Termination of this Agreement by Customer shall not effect, or result in, termination of
any Purchase Orders issued by Customer or a Company and for which Supplier has begun to
deliver Services 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 Customer pursuant to the terms and conditions of such Purchase
Orders.
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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 Party at the address(es)
specified in Schedule F attached to this Agreement and made a part hereof.  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 assignment or 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.

6.6 Headings. The article and section headings and the 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 the Customer as to any matters, except as expressly authorized in this Agreement.

[Signature page follows]

Docusign Envelope ID: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF



8/28/2024 8/28/2024

Docusign Envelope ID: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF

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.

Title

Date

Title

Date

Title

SCHEDULES:

Schedule A: Companies
Schedule B: Services
Schedule C: Terms and Conditions
Schedule D: Pricing Terms
Schedule E:  Special Conditions
Schedule F: Notices
Schedule G: Insurance Requirements
Schedule H: Intentionally Omitted
Schedule I: Intentionally Omitted
Schedule J: Avangrid Networks Contractor Safety Requirements
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SCHEDULE A COMPANIES

New York State Electric & Gas Corporation
                                                             3 City Center

180 South Clinton Ave, 5th Floor
Rochester, New York 14607
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SCHEDULE B

Services, Warranty, Deliverables, and Vendor Requirements

Spill Cleanup and Response:

a) Supplier shall respond to the spill location within 2 hours of initial notification in respect
of spill cleanup response, emergency or otherwise.

b) Supplier shall coordinate with Customer environmental contact to provide site-specific
information and cleanup reporting as requested.

c) Supplier shall provide all necessary materials and equipment to perform the cleanup. For
large events (greater than 5 gallons of petroleum and any amount of PCB oils) and more
complicated cleanups (e.g., discharge into stormwater drainage system or other natural
resource area).

d) Supplier shall coordinate all activities with the on-call Customer EH&S professional to
address the cleanup in the most practical and appropriate manner.

e) Supplier must submit a summary report consisting of a minimum one-page Customer spill
form and accompanying photographic log to the Customer EH&S contact within one week
of the spill event. If a transformer spill occurred, a photograph of the transformer nameplate
must be included in the report. The final format of the spill report must be agreed upon
with Customer’s personnel.

NOTE: Spill Response workers must be 40hr HAZWOPER certified and up to date on annual
refresher training, in accordance with OSHA 1910.120.

Supplier must maintain state waste transporter permits/licenses as required by those States in
which Company waste is generated.
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SCHEDULE C TERMS AND CONDITIONS
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ARTICLE 1 – CONTRACT DOCUMENTATION AND DESCRIPTION OF SERVICES

Pursuant to that certain Master Services Procurement Agreement (the “Agreement”) between
Avangrid Service Company (hereinafter, “Customer”), and

(hereinafter, “Supplier” or “Contractor”), the entity (Customer and/or Company(ies)) named in
the given Purchase Order, engages the Supplier, and the Supplier hereby agrees to perform the
Services.

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

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

Supplier further agrees to do the following:

A.  Supplier, through its experience and the normal course of business, has included full
provision for local wage rates, travel and subsistence rates, allowances and conditions, if any, as
well as allowances for any other measures necessary to complete the work in a satisfactory manner
in accordance with this Agreement.

B. Supplier has read, understands and shall comply with Schedule E, hereby referred to as
“Special Conditions”, attached hereto and made a part hereof.

C. Upon execution (for purposes hereof execution means when Supplier has begun to provide
Services pursuant to the Purchase Order) of a Purchase Order:

1) Supplier has examined all available records pertaining to the work.

2) Supplier further states that the Contract Price and detailed schedule for completion of the
work are based on Supplier’s known knowledge and judgment of the conditions and hazards
involved, and not upon a representation of the Customer.  The Customer assumes no responsibility
for any understandings or representation made by any of their representatives during or prior to
execution of this Agreement unless such understandings or representations are expressly stated in
this Agreement and the Agreement expressly provides that the responsibility is assumed by the
Customer.
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ARTICLE 2 - CONTRACT PRICE

The Contract Price for the Services (made up of the costs, fees and expenses arising under Article 3
below) shall be set forth in the Purchase Order and shall be considered fixed unless stated otherwise
(time and equipment, for example) on the face of the Purchase Order.

ARTICLE 3 - REIMBURSABLE ITEMS

The Supplier shall be reimbursed for the following items for Services performed under this
Agreement:

A. Fees

Supplier shall be paid at the rates per hour specified in Schedule D to the Agreement for time spent
in the actual performance of Services hereunder, including the preparation of reports, UNLESS a
predetermined firm lump sum price has been agreed upon by both parties for all or part of the work,
the criteria of which would take precedence as referenced therein.  Time spent in Normal Commuting
is not a billable expense.  The term "Normal Commuting" means Supplier’s first trip to any Work
Location in a given day and Supplier’s last trip from any Work Location in a given day.  The term
"Work Location" shall mean any location at which Services are or are to be performed by the
Supplier.  The term “Supplier’s Base" shall mean the location or respective locations (which shall
be disclosed to Customer in advance) from which Supplier will normally travel to Work Locations
to perform Services.  The Supplier agrees whenever possible, to coordinate travel arrangements that
will maximize time spent in performing Services for the Customer.

(i) Customer will not reimburse Supplier for additional expenses invoiced separately
under a fixed bid project.  The Supplier must include all the expected expenses from the quoted
project within the fixed bid proposal.

(ii) Customer reserves the right to renegotiate or reject expenses when the Supplier’s
local office personnel are not utilized for the awarded project but meet the required job
classification/criteria to complete the project and Supplier utilizes resources from other Supplier’s
offices.

B. Travel Expenses

(i) Customer will pay or reimburse Supplier for actual cost of travel expenses incurred
during the course of travel undertaken at Customer’s request for the performance of Services,
including travel from Work Location to Work Location, not including Normal Commuting, as
follows:

Customer will pay or reimburse Supplier for the actual cost of reasonable meals; and
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Customer will not reimburse Supplier’s meal expenses for travel when an individual
leaves their home base and returns to their respective home base within the same day.

(ii) Subject to the approval requirement below, Supplier shall book their own necessary
travel arrangements: car rental, hotel, plane/train, etc., required for the services.  Prior to booking
any such travel arrangements, a cost estimate must be submitted to the Customer, in writing, for
review and prior approval of all expenses.  Supplier shall be reimbursed actual cost of approved
travel arrangements.

(iii) For a travel undertaking at Customer’s request, the Supplier may rent a car to travel
from Work Location to Work Location. Supplier will be reimbursed actual cost of all parking,
highway, and/or bridge charges paid en route.

ARTICLE 4 - PAYMENTS

A. Payments of any undisputed portions of an invoice will be made by the 60th day after the receipt
by Customer of a properly completed invoice, supported by original receipts, and detailing the
travel expenses.

B. An original and copy of each invoice are to be mailed to the “Bill to Location” provided in the
Purchase Order.

Each invoice shall show the Purchase Order Number, Supplier work location, payment terms and
the job name and other information, which may be required or reasonably requested by Customer.

The following documentation must accompany each invoice:

(i) Summary statements listing employee name, job classification, hours charged and
hourly billing rates (both straight time and overtime if applicable) and total charges for the invoice
period.

(ii) Copy of invoices for material, services, rentals, contracts, and other items purchased
or rented in connection with the Services.

(iii) Copies of expense account summary sheets for each individual performing Services
will be provided.  The summary sheet will summarize lodging, meals, transportation and any other
expenses. The period of time will also be shown.  Supplier shall retain copies of supporting
documents for such expense accounts, and these will be made available for Customer review upon
written request by Customer. Supplier shall preserve all pertinent records supporting payment for
Services hereunder for a period of two (2) years after final payment for the Services.
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(iv) For the initial invoice submitted by Supplier for the Services under this Agreement,
the bank account number of Supplier to which payments should be made by Customer and/or
Company under this Agreement must be provided in writing with evidence of account ownership as
provided herein.  For any change in such bank account information, Supplier shall at least thirty (30)
days prior to the applicable payment date provide Customer and Company with an account
ownership certificate acceptable to Customer for any change to the original bank account
information, in addition to the requirements set forth below.

Supplier acknowledges that invoices which do not contain the above information or are not
addressed as stated in the Purchase Order may cause payment delay.

A) Method of payment

All payments by Customer and/or Company will be made by bank transfer to the bank account that
the Supplier notifies Customer at least thirty (30) days prior to the applicable payment date pursuant
to the notice requirements in this Agreement. Supplier must prove the account ownership and the
identifying details of the bank account.

Any change in the bank details of the Supplier must be duly notified to Customer and/or Company,
including the relevant supporting documentation. Otherwise, Customer and Company will not be
obligated to make payment to the new account and payment to the former account will constitute a
discharge of all obligations by Customer and Company. In any case, Customer and Company may
withhold the corresponding payment, without incurring any type of liability, until the Supplier
provides reasonable evidence of the ownership of the bank account. In the event Supplier owes
money to the Customer or has defaulted under this Agreement or under any other agreements with
the Customer, or Supplier has failed to pay any amount owed to the Customer whether pursuant to
an agreement, a statutory or regulatory fine, the imposition of statutory or regulatory damages, or
otherwise (collectively, the “Obligations”), the Customer may, at its option, setoff and/or net any or
all such Obligations against any amounts owed by the Customer to the Supplier.

B) Communications

Any notifications, requests and other communications by Supplier related to the administrative
management and payments under this Agreement shall be made in writing through the secure
communication channel implemented for that purpose by Customer and/or Company. If such secure
communication channel is not available, such notifications, requests and other such communications
by Supplier must be either: (i) delivered personally; (ii) sent by fax or e-mail (with confirmation);
or (iii) sent by mail (with proof of delivery) to the address listed as belonging to each party in the
Agreement.
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ARTICLE 5 – TAXES

The Contract Price does not include sales/use taxes. Supplier shall be responsible for payment of
and assumes exclusive liability for any and all contributions or taxes imposed by or required under
the laws of the State of New York or any other state or Federal law, or the Federal Social Security
Act or any other act, now or hereafter in effect, upon or in respect to, wages, salaries, benefits or
other compensation paid to employees engaged upon or in connection with the Services.  Customer
shall withhold from any payments due Supplier hereunder any amounts that it is required to withhold
pursuant to any Federal or State tax laws.

ARTICLE 6 – CHANGES

No changes in the Scope of Services are authorized unless made by Customer and sustained by
written amendment to the Agreement or a Supplement.  A Change is an addition, deletion, or revision
in the Services or an adjustment in the Contract Price or the Schedule.  Changes made by Supplier,
unless authorized by an executed amendment to this Agreement or a Supplement, shall be made at
the sole risk of Supplier, there being no financial recourse against Customer.  No changes in the
Agreement will be made without an amendment to this Agreement or a Supplement agreed by
Customer and/or Company(ies).  Unless otherwise agreed, all amendments to this Agreement or
Supplements shall be governed by the conditions of this Agreement.

ARTICLE 7 - CLAIMS/DISPUTES

A. Any claims by Supplier relating to this Agreement, must be submitted to the Customer 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
Services.

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 41 which is to be the sole legally binding forum available to the Parties for resolution
of a dispute hereunder.
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ARTICLE 8 – AUDIT

Supplier shall check all materials and labor entering into the Services and shall keep full and detailed
accounts as may be necessary to provide proper financial management under this Agreement.  At all
reasonable times, the Customer shall have access to the Supplier's offices, work and records pertinent
to all charges, for inspection, audit and review.  Supplier shall permit such examination and make
appropriate adjustments as may be required by the results of the audit.  All results of these audits
must be kept confidential between the Parties and their agents.  This provision shall remain in effect
for two (2) years following final payment under this Agreement.

ARTICLE 9 - RIGHTS, PRIVILEGES, REMEDIES

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

ARTICLE 10 - NON WAIVER OF RIGHTS

Any failure by the Customer to enforce or require the strict performance of the terms or conditions
of this Agreement shall not constitute a waiver of such terms or conditions and shall not affect or
impair such terms or conditions in any way.

ARTICLE 11 - SET-OFF

In the event Supplier owes money to the Customer or has defaulted under this Agreement or under
any other agreements with the Customer, or Supplier has failed to pay any amount owed to the
Customer whether pursuant to an agreement, a statutory or regulatory fine, the imposition of
statutory or regulatory damages, or otherwise (collectively, the “Obligations”), the Customer may,
at its option, setoff and/or net any or all such Obligations against any amounts owed by the Customer
to the Supplier.

ARTICLE 12 - CONFLICTING DOCUMENTS

To the extent, if any, that the specifications, drawings or other documents that may be referenced
herein conflict with the provisions of this Agreement, the order of precedence set forth in Section
2.2(c) of the Agreement shall govern such conflict.

ARTICLE 13 - INDEPENDENT SUPPLIER

Supplier is and shall always remain an independent contractor in its performance of this Agreement.
With the exception of staff augmentation engineering services required by Customer, where
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Supplier’s personnel work out of Customer’s offices under Customer’s direction, the provisions of
this Agreement shall not be construed as authorizing or reserving to Customer any right to exercise
any control or direction over the operations, activities, employees or agents of Supplier in connection
with this Agreement.  Neither Party to this Agreement shall have any authority to employ any person
as agent or employee for or on behalf of the other party to this Agreement for any purpose, and
neither Party to this Agreement, nor any person performing any duties or engaging in any work at
the request of such Party, shall be deemed to be an employee or agent of the other Party to this
Agreement.

Customer shall carry no worker's compensation insurance, health insurance or accident insurance to
cover the Supplier, or any of its agents, employees or subcontractors.  Customer shall not pay any
contributions to Social Security, unemployment insurance, federal or state withholding taxes, or
provide any other contributions or benefits which might be expected in an employer/employee
relationship.  The Supplier agrees to report and pay any contributions for taxes, unemployment
insurance, Social Security and any other required payments himself or herself.

ARTICLE 14 – SUBCONTRACTS

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 Customer 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
Customer’s Corporate Security Group.  Supplier’s subcontractor may not be changed except at the
request of or with the written approval of the Customer, which shall not be unreasonably withheld.
The Customer shall promptly notify the Supplier in writing if, after due investigation, Customer has
reasonable objection to any subcontractor on such list and does not accept it.  Copies of all
subcontracts shall be furnished to the applicable Customer contract management representative.

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.
Contractor shall assign any subcontractor warranties applicable to the Services to Customer if
Supplier becomes insolvent or files for bankruptcy.

ARTICLE 15 - THIRD PARTY BENEFITS

Except as may be specifically provided for herein, no provision of this Agreement is intended or is
to be construed to be for the benefit of any third party.
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ARTICLE 16 – SAFETY

Customer may at any time suspend the work or any part thereof, immediately and verbally for
reasons of safety.  In the event of any work stoppage, Supplier shall properly protect such work as
may be liable to sustain injury from any cause.

The Avangrid Networks Contractor Safety Requirements is attached hereto and made a part hereof,
as Schedule J, and shall apply to all work performed under this Agreement.

ARTICLE 17 – ACCIDENT, SECURITY AND LOSS PREVENTION

For the protection of workers and the public, the Supplier will take all necessary and advisable
precautions for the safety of all persons and property at, on, or near the work site and will erect and
maintain all necessary and advisable safeguards as required by the conditions, prudent industry
practice, and progress of the work.  Supplier is responsible for the security and protection of its own
equipment, supplies, and tools used in connection with the Services.  Supplier must use due care to
protect any of the Customer’s or Company(ies)’s property in its possession or under its control at
any time while performing the Services, which must not be less than the care exercised by Supplier
with its own property, and Supplier is responsible for any damage to such property resulting from
its failure to use such care.  For the avoidance of doubt, this Article shall be subject to the terms of
the Data Security Rider, if applicable.

ARTICLE 18 – 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, if any.  Supplier must maintain
applicable insurance for the full term of this Agreement.  An insurance certificate must be mailed to
Customer prior to starting Services.

ARTICLE 19 – INDEMNIFICATION

Supplier will indemnify, defend at its expense and hold harmless, to the fullest extent permissible
by law, the Customer and its Affiliates, directors, officers, employees, shareholders, managers,
members, partners, agents, 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 Customer (the
"Indemnitee"), from and against any and all claims, demands, suits, losses, costs, fees, damages or
expenses it may suffer, or for which it may be held liable, whether including, without limitation,
reasonable expenses and attorney’s fees incurred in the connection therewith, by reason of:
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A. any patent, trademark, or copyright infringement claim, or any design, device, process or
procedure used, installed or provided by the Supplier or its agents or subcontractors under
this Agreement;

B. any work-related accident or injury affecting an employee, agent or subcontractor of the
Supplier, arising in connection with work performed under this Agreement;

C. any claim by an agency or instrumentality of the federal, state or any local government, or
by an employee, agent or subcontractor of the Supplier alleging that:

i. the Indemnitee is required to maintain worker's compensation or unemployment or
any other type of insurance upon any employee, agent or subcontractor of the
Supplier;

ii. the Indemnitee is liable for tax payments or withholding with respect to any
employee, agent or subcontractor of the Supplier;

iii. any employee, agent or subcontractor of the Supplier is entitled to receive employee
benefits from the Indemnitee, including, without limitation, vacation, deferred
compensation, medical, pension, 401(k) or any other benefit available to the
Indemnitee's employees; and

iv. the Indemnitee is liable to any party, for any reason, due to the negligent performance
of Services or omissions by an employee, agent or subcontractor of the Supplier;

D. any negligent, reckless or willful actions or omissions of, or violations of applicable law by,
the Supplier or its agents or subcontractors; or

E.  any claim by any employee, agent or subcontractor of Supplier or its Affiliates against
Customer or any other Indemnitee.

Individual employees, agents and subcontractors of the Supplier who are performing services for the
Indemnitee under this Agreement shall be considered to be employees, agents or subcontractors of
the Supplier for all purposes under this Agreement, notwithstanding any judicial or administrative
determination that such employees, agents or subcontractors of the other party should be regarded
as employees under applicable law.  All actions of the employees, agents and subcontractors of the
Supplier under this Agreement shall be deemed to be actions of the Supplier under these indemnities
and this Agreement.  In furtherance of the foregoing  indemnification and not by way of limitation
thereof, the Supplier hereby waives any defense or immunity it might otherwise have under
applicable worker’s compensation laws or any other statute or judicial decision (including, for work
or Services to be conducted in Maine, without limitation, Diamond International Corp. v Sullivan
& Merritt, Inc. 493 A2d. 1043 (Me 1985)) disallowing or limiting such indemnification, and the
Supplier consents to a cause of action for indemnity.
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ARTICLE 20 – WARRANTY

The Supplier warrants that the Services performed under this Agreement shall be performed in
accordance with any Customer and applicable Company’s technical documentation, standards,
manuals and procedure or and other procedure specified in the RFP together with the specifications
set forth in a Purchase Order or elsewhere herein, and otherwise in accordance with sound and
generally accepted industry practice by those who render these types of services with that degree of
skill and care as required by customarily accepted professional practices and procedures, at the time
such services are performed.  If the Supplier's Services are faulty, the Supplier shall for a period of
one (1) year after completion of Services, without labor charge and adders or other fee to Customer,
promptly re-perform such Services to the extent necessary to correct the fault therein.  This provision
shall not be construed to affect or limit the liability of the Supplier to third parties, Supplier's
obligation to Customer pursuant to the Indemnification clause contained herein or any other remedy
which may be available to Customer under applicable law.  The warranty hereunder is transferable
to any assignee of Customer’s rights under this Agreement, including for any remaining warranty
period should an assignment occur.

ARTICLE 21 - APPROVAL/ACCEPTANCE

All work under this Agreement shall be subject to the Customer’s inspection and approval before
payment.  Acceptance of Services hereunder by Customer does not relive Supplier from any of its
obligations under this Agreement or any scope of work and does not constitute waiver of any of the
rights and remedies of Customer hereunder.

ARTICLE 22 - 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),
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
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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 Contractor'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 work so affected and to take such compensation
action as may be necessary.  Correspondingly, Customer shall be excused for failure of performance
herein due to any cause 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.

Customer 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 this Section 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 the Customer in
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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.

ARTICLE 23 - TITLE AND LIENS

Supplier represents and warrants that it has title to all equipment or material furnished hereunder
free and clear of all liens and encumbrances. Complete legal and equitable title to each item of
equipment or material covered by this Agreement shall pass to the Customer immediately upon
delivery at job site.  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.

Supplier shall take all action reasonably necessary to discharge, remove, or satisfy any lien filed
against any property of the Customer, 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 Customer, 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 Customer,
the Customer 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 - PROGRESS AND COMPLETION

It is expressly understood by the Supplier that TIME IS OF THE ESSENCE in the performance of
this Agreement.  The Supplier shall begin the work on the date of commencement set forth in the
Agreement.  The Supplier shall carry the work forward expeditiously with adequate forces and shall
complete it by the time work is to be completed as stated in the Agreement.

If the Supplier is delayed at any time in the progress of the work, written notice thereof, including
an explanation of the cause and the anticipated duration of the delay, shall be given promptly to the
Customer by the Supplier, but in no event later than five (5) days after such delay becomes apparent.
Failure to give such notice promptly and within such time limit shall be deemed sufficient reason
for denial by Customer of an extension of time for performance and may be deemed a default.

Failure of Supplier’s subcontractor or materials and equipment suppliers to meet schedules shall not
be cause for an extension of time.  Supplier acknowledges that it has sole responsibility for
expediting the efforts of its subcontractors, suppliers, and others.
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Without prejudice to other rights that Customer may have under the Agreement or the law, if
Supplier fails to meet the time schedule or other delivery date obligations set forth  herein or in any
Purchase Order (the “Guaranteed Delivery Dates”), then Supplier shall pay to Customer as liquidated
damages for such failure to meet the Guaranteed Delivery Dates, and not as a penalty, the amounts
set forth in  Schedule E of this Agreement or in such Purchase Order (the “Liquidated Damages”).
If Schedule E or such Purchase Order does not establish an amount, the amount of the Liquidated
Damages shall be equal to two and one half per cent (2.5%) of the Contract Price for each full
calendar day's delay in failing to meet the Guaranteed Delivery Dates.

Such Liquidated Damages shall never exceed fifteen per cent (15%) of the Contract Price.

The Parties acknowledge and agree that because of the unique nature of the performance it is difficult
or impossible to determine with precision the amount of damages that would or might be incurred
by Customer as a result of Supplier’s failure to meet the Guaranteed Delivery Dates. It is understood
and agreed by the Parties that (i) Customer shall be disadvantaged by failure of Supplier to meet
such obligations, (ii) it would be impracticable or extremely difficult to quantify the amount of
Customer’s damages resulting therefrom, and (iii) any Liquidated Damages payable hereunder are
not a penalty, but instead represent a fair and reasonable estimate of damages for failure to meet
Supplier’s Guaranteed Delivery Dates.

In no event shall the payment of any Liquidated Damages excuse Supplier from performance of any
of its other obligations under this Agreement or prejudice Customer’s rights under the Agreement
or Applicable Law.

Customer shall have the right to set off any Liquidated Damages due from Supplier against the
payment of any pending invoices to Supplier as further set forth in Article 11.

ARTICLE 25 - EMERGENCIES

The Supplier shall perform any work and shall furnish and install any materials and equipment
necessary during an emergency affecting the safety of persons and property.  In all cases, Supplier
shall notify the Customer of the emergency as soon as practicable but shall not wait for instructions
before proceeding to properly protect both life and property.  Any additional compensation or
extension of time claimed by the Supplier on account of emergency work shall be determined by
mutual agreement of the parties.

ARTICLE 26 - WORK STOPPAGE

Supplier’s personnel shall not honor any union picket lines or strikes nor take part in any work
slowdown or stoppage nor refuse to report for work, unless such action is protected by any state or
federal labor relations law.  Notwithstanding the preceding sentence, it shall be the obligation of the
Supplier to supply a qualified work force.  Customer may terminate this Agreement if Supplier fails
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to provide a qualified work force within twenty-four (24) hours of Customer’s notification to
Supplier that a qualified work force has not been supplied.

ARTICLE 27 - TERMINATION

Customer may for any reason, with or without cause, on written notice to Supplier terminate all or
any part of the unperformed portion of this Agreement without liability to Customer except as stated
in this Article.  Termination of a scope of work or a Purchase Order under this Article 27 does not
terminate this Agreement unless expressly stated in the notice of termination.  In full discharge of
any obligations to Supplier with respect to this Agreement and such termination, Customer shall pay
Supplier, in accordance with the payment terms of the Agreement, only for Services satisfactorily
performed prior to receipt by Supplier of notice of termination; provided, however, that such
payment shall not result in a total payment to the Supplier exceeding the maximum amount payable
to the Supplier pursuant to this Agreement.  Termination shall not relieve Supplier of any obligation
which may arise out of Services performed prior to termination.  In no event shall Customer be liable
to Supplier for lost profit or overhead in respect of Services not performed prior to termination,
unabsorbed overhead or anticipated profits on uncompleted portions of this Agreement.

In the event Supplier is in default of any of its obligations under this Agreement, Customer shall
have the right, on ten (10) days written notice to Supplier, to terminate this Agreement for such
default; provided, however, that Supplier shall have the right to cure by submitting a plan acceptable
to the Customer to cure the default during the ten (10) day notice period in order to avoid termination
and providing that such default is, in fact, cured within thirty (30) days after Supplier first received
notice of the default from Customer or some other period of time acceptable to Customer.  Without
limiting the provisions of this Agreement, the following events shall also constitute a default by
Supplier under this Agreement:

(i) In the event that Supplier is declared to be bankrupt or insolvent, Supplier makes an
assignment for the benefit of creditors, Supplier files a voluntary petition in bankruptcy
or insolvency or an involuntary petition is filed against Supplier, or a receiver is
appointed for Supplier and such appointment or bankruptcy or insolvency proceedings,
petition, declaration or assignment is not set aside within thirty (30) days.

(ii) There has been a material adverse change in the financial condition of Supplier that
affects the ability of Supplier to perform.

(iii) 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 Customer or
Company(ies).

(iv) Supplier (i) fails or refuses to comply with any applicable laws or regulatory or permitting
requirements, 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
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requirements within a reasonable period of time thereafter, or (C) Company(ies) or the
Customer faces any civil or criminal action or penalty as a result of such non-compliance
by Supplier.

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

In the event of such termination, Customer shall have all rights and remedies provided by law or
equity and under this Agreement.  In addition, in such event, Customer may set off against from any
money otherwise due for Services rendered prior to termination an amount which Customer
reasonably determines is adequate to cover all damage resulting from the Supplier's default.

ARTICLE 28 – TERM AND SURVIVAL

This Agreement shall remain in effect unless otherwise terminated as provided herein, or upon
receipt by Customer of Supplier’s Release and Certificate Form and Final Payment is made as set
forth in Article 30 below.  Notwithstanding the foregoing, Articles 4 Payments, Article 5 Taxes,
Article 7  Claims/Disputes, Article 8 Audit, Article 9 Rights, Privileges, Remedies, Article 10 Non
Waiver of Rights, Article 13 Independent Suppliers, Article 14 Subcontractors, Article 16 Safety,
Article 17 Accident, Security and Loss Prevention, Article 18 Insurance,  Article 19 Indemnification,
Article 22 Force Majeure, Article 23 Title and Liens,  Article 31 Assignment, Article 36 Public
Release of Information, Article 37 Limitation of Liability, Article 38 Confidentiality, Article 39
Equal Employment Opportunities Compliance, Article 41 Governing Laws, Article 47 Ethics, 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 29 - REMOVAL OF EQUIPMENT

In the case of termination of this Agreement for any reason whatsoever, the Supplier, if notified to
do so by the Customer, shall promptly remove any part or all of Supplier’s equipment and supplies
from the property of the Customer, failing which the Customer shall have the right to remove such
equipment and supplies at the expense of the Supplier.

ARTICLE 30 - FINAL PAYMENT

Final payment under this Agreement shall not be made until successful completion and acceptance
of the work by the Customer and when requested by Customer, Supplier’s delivery of a completed
Release and Certificate Form, the form of which shall be provided to Supplier at the time of the
request.
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ARTICLE 31 - ASSIGNMENT

Supplier shall not assign all or any of its rights or obligations under this Agreement except with the
prior written consent of Customer. Any assignment made without such consent shall be void ab
initio.

ARTICLE 32 - SEVERABILITY

If any provision of this Agreement is unenforceable under any applicable law or is held invalid, such
holding shall not affect any other provision hereof, and this Agreement shall be construed as if such
unenforceable or invalid provision had never been contained herein.

ARTICLE 33 - RESERVED

[Reserved]

ARTICLE 34 - OWNERSHIP OF PLANS

All drawings, plans, specifications, reports, designs, design data, technical and scientific data,
findings, recommendations and memoranda of every description whether furnished to or prepared
by Supplier under this Agreement shall (i) remain the Intellectual Property of Customer or Company
(as applicable); (ii) be delivered to Customer upon completion of the work or termination or
cancellation of this Agreement if requested by Customer, (iii) be deemed to have been prepared by
Supplier for Customer on a work-made-for-hire basis, and (iv) shall be the property of Customer and
may be used by Customer for any purpose whatsoever without any claim on the part of Supplier for
additional compensation.  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 Customer
without further consideration all of its right, title, and interest in such drawings, plans, specifications,
reports, designs, design data, technical and scientific data, findings, recommendations and
memoranda of every description, including all rights of patent, copyright, trade secret or other
proprietary rights in such materials.

Except as specifically authorized by this Agreement, or as otherwise authorized in writing by
Customer, information and other data developed or acquired by or furnished to the Supplier in the
performance of this Agreement shall be used only in connection with the work under this Agreement.

ARTICLE 35 - KEY PERSONNEL

Personnel assigned to perform work hereunder who are designated as “Key” Personnel in this
Agreement specified on Schedule E of this Agreement shall devote their working time to the work
as required by the Agreement Schedule of Activities and shall not be removed, without the prior
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written consent of Customer, until their assignments are completed.  The Customer shall have the
right to reject replacements for personnel.

ARTICLE 36 - 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 Customer 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 Customer which approval may be withheld
without reason or explanation to Supplier.

ARTICLE 37 - LIMITATION OF LIABILITY

To the fullest extent permitted by law, Customer shall not 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 interruption damages, whether based in
contract, warranty, tort, negligence, strict liability, or otherwise, and whether suffered by Supplier
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.  Any Liquidated Damages expressly
permitted hereunder are not deemed to be consequential damages under this Article 37.

ARTICLE 38 – CONFIDENTIALITY

Supplier, and its employees, agents and subcontractors shall treat as confidential all information,
(including any technical information, experience or data) regarding Customer or Customer’s plans,
programs, plants, processes, costs, equipment, operations, of Customer (or of Customer’s Affiliates),
which  is disclosed hereunder or otherwise comes into the possession of Supplier, its employees,
agents and subcontractors in the performance of this Agreement,  and shall not use or disclose this
information to others except as is necessary to perform the Services hereunder, during the term of
this Agreement, and for three (3) years thereafter,  without Customer’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 act or omission by Supplier,
its employees,  agents, or subcontractors (ii) has been furnished or made known to Supplier by third
parties (other than those acting directly or indirectly for or on behalf of Customer) as a matter of
legal right and without restriction on disclosure, (iii) was in Supplier's possession prior to disclosure
by Customer and was not acquired directly or indirectly from Customer or its Affiliates, or (iv) is
required by law or by any other governmental regulatory authority to be disclosed.

Any non-public information of Supplier provided by the Supplier to Customer hereunder will be
similarly restricted,  except as set forth in clauses (i) through (iv) in the paragraph above.  Customer
will not disclose such non-public information; provided, however, that notwithstanding the
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foregoing, Customer may disclose any such information to its Affiliates, and each of their
employees, agents, professional advisors, consultants and to any regulatory agencies or
instrumentalities when such disclosure is necessary, or otherwise required by law.

Each Party agrees that it will cooperate with the other in an effort to minimize the amount of such
non-public information that 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 Customer’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 Customer.

All inquiries by any governmental, business, or other entity, including media, regarding any work
performed or to be performed by Supplier for Customer shall be directed by Supplier to Customer
for response.

ARTICLE 39 - EQUAL EMPLOYMENT OPPORTUNITY COMPLIANCE

To the extent, if any, that the provisions of the following executive order and statutes, as amended
or supplemented, along with their implementing regulations, apply to the performance of the
Services by Supplier, the Supplier will comply with the applicable executive order, statutes and
regulations: Section 202 of Executive Order 11246 (41 CFR § § 60, et seq.); Section 402 of the
Vietnam Era Veterans Readjustment Act (41 CFR § § 60-250.1, et seq.); Section 503 of the
Rehabilitation Act of 1973 (41 CFR § § 741.1, et seq.); and New York Executive Law §§ (5 NYCRR
§ § 140.1, et seq.).  These regulations may require the Supplier to develop an Affirmative Action
Compliance Program and file a standard Form 100 Report (EEO-1), or other reports, as prescribed.

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 40 - SURETY BOND

The Company shall have the right, at all times, to require the Supplier to furnish a bond covering
faithful performance of this Agreement and the payment of all obligations arising hereunder (i.e.,
Performance Bonds, Mechanics Liens), including any damages that may be payable under Article
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27.  The Company shall be entitled to approve the amount, form, premium cost, and surety Company
issuing such surety bond.

ARTICLE 41 - GOVERNING LAWS

The Supplier will comply with all applicable federal, state and local laws, rules, ordinances and
regulations of any governmental entity, board or agency having jurisdiction over the work or the
premises, including, without limitation, Federal, state, or local laws, rules and regulations and any
applicable Executive Orders (state or Federal) in the performance of the Services.  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 Monroe County or New York County,
State of New York.  The Parties hereby irrevocably consent to the jurisdiction of such court and
hereby waive, to the fullest extent permitted by applicable law, 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 42 - PERFORMANCE MONITORING

Customer will evaluate Supplier’s performance by utilizing Supplier Corrective Action Reports and
Supplier Performance Evaluation Reports.  The Supplier must provide upon request the OSHA
incident rate and Experience Modification Rate for Customer’s review.  The Customer’s Project
Manager will evaluate the Supplier’s performance upon the conclusion of every project by
completing the specified report.  The Customer will continuously monitor the Supplier’s
performance.  Performance by a Supplier that is less than desirable may potentially eliminate this
Supplier from bidding on future projects and/or lump sum projects.

ARTICLE 43 - CONTINUOUS IMPROVEMENT

Continuous improvement is the foundation of this Agreement.  Supplier warrants that it will pass on
to Customer in the form of price reductions fifty (50) percent of Supplier’s 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 Customer.  Supplier has specifically identified target cost reductions
of two (2) % beyond the prices shown in Schedule D for the initial term, and agrees to work
diligently with Customer personnel toward attainment of this objective.  Supplier is expected to
advance its economies of production, service, service delivery, material handling and technical
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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 44 - NO DISPUTE

Supplier represents and warrants 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 Supplier’s affiliates and Customer and/or and
of Customer’s Affiliates.

ARTICLE 45 - SECURITY REQUIREMENTS

Supplier shall comply with Customer’s Security Requirements in their performance of Services as
provided herein.

Services that involve access, process, storage or transmission of non-public information, the Parties
agree that the Supplier and each of its subcontractors (if any) shall comply with the data security
rider attached hereto as Schedule H, if any, and made a part hereof.

ARTICLE 46 - EMPLOYEE SOLICITATION

Each Party understands and acknowledges that the other Party (the “Other Party”) has expended and
continues to expend significant time and expense in recruiting and training its employees and that
the loss of employees would cause significant and irreparable harm to the Other Party.  To the
maximum extent permitted under applicable laws, each Party agree and covenants not to directly or
indirectly solicit, hire, or recruit, or attempt to solicit, hire, or recruit any employee who has been
employed by the Other Party or its Affiliates during the term of this Agreement, with whom each
Party has had contact in connection with the negotiation, execution, or performance of this
Agreement (collectively, "Covered Employee"), or induce the termination of employment of any
Covered Employee for a period of one (1) year, beginning on the employee's last day of employment
with the Other Party 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 Other Party and each Party shall not
induce or attempt to induce, directly or through an agent or third party, any such Covered Employee
to leave the employ of the Other Party or its Affiliates.  As used herein, the term “Affiliate” shall
mean any person or entity controlling, controlled by, or under common control with the Customer
through majority stock or other ownership interest, direct or indirect.  Notwithstanding the
foregoing, nothing in this clause shall either (i) limit Party from employing any person who contacts
such Party on his or her own initiative and without any solicitation by each Party 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.
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ARTICLE 47 – ETHICS

(a) 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).

(b)  Customer hereby notifies Supplier that, under applicable law, Supplier and its employees, may
have certain rights that permit the good faith reporting of information to governmental authorities
without actual or threatened retaliation from Company, for example, under the Maine Utility
Accountability Act (35-A M.R.S.A §1316).  Supplier shall inform its employees of these rights as
necessary and shall not retaliate against its employees for making such legally protected good faith
reports to governmental authorities or to Customer.  Without limiting such rights under applicable
law, Supplier may also report such concerns to Customer’s anonymous Ethics and Compliance
helpline, as further set forth in the Suppliers’ Code of Ethics.

ARTICLE 48 – UTILIZATION OF SMALL BUSINESS CONCERNS

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

ARTICLE 49 – SMALL BUSINESS SUBCONTRACTING PLAN

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

The Supplier assures that the clause entitled “Small Business Subcontracting Plan” will be included
in all subcontracts, that offer further subcontracting opportunities, and all subcontractors (except
small business concerns) who receive subcontracts in excess of $650,000 ($1,500,000 for
construction) will be required to adopt a plan similar to this plan.
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ARTICLE 50 - GRATUITIES PROHIBITED

The Supplier, its agents, employees and subcontractors shall not, under any circumstances, offer or
extend any gratuity or special favor to any employee or agent of the Customer or its Affiliates or do
anything which might reasonably be interpreted as an attempt to influence any employee or agent of
the Customer in the conduct of their duties.
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SCHEDULE D  PRICING TERMS

1. Prices shall remain firm and in effect for orders placed during the terms of this
Agreement.  Pricing terms are valid for a period of three (3) years (the “Initial Term”) as
set forth below. At the expiration of the Initial Term, the pricing terms shall renew
automatically for up to two (2) additional one (1) year terms, unless Customer provides
written notice to Supplier at least thirty (30) days prior to the expiration of the then
current term of its intention to not extend the pricing terms for an additional year.

Term 1 (Year 1):  Amendment Effective Date – July 31, 2025
                        Term 2 (Year 2):  August 1, 2025 – July 31, 2026
                        Term 3 (Year 3): August 1, 2026 – July 31, 2027
                        Optional Term 4 (Year 4):  August 1, 2027 – July 31, 2028

Optional Term 5 (Year 5):  August 1, 2028 – July 31, 2029

2. Payment Terms are Net 60 days from Company’s receipt of invoice.

3. Prices are from 
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Spill Response – NYSEG
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' Year ly  Increase i|

Binghamton Plattsburg Mechanicsville

Mark
locations able

to support:

Regular
Time/hour

Double
Time/hour

Regular
T ime/hour

Overt ime/h Double
Time/hour

Regular
Time/hour

Double
Time/hour

Regular
Time/hour

Overt ime/ Double
Time/hour

Overt ime/hour Over t ime/hour

LABOR RATES
Service________

Health and Safety Manager '
Project Manager'
Clerical / Admin Staff
Geologist '
Site Supervisor '
Foreman
Equipment Operator/Driver
Field Technician/Laborer
Asbestos Handler1

Asbestos Foreman
Asbestos Building Inspector 1

Asbestos Project Designer 1

Engineer'
| Certified Profesional Engineer

LABOR RATES
Service Year  3 Year  4 |

Regular
Time/hour

Overt ime/hour
Double

Time/hour
Regular

Time/hour
Overt ime/

hour
Double

Time/hour
Regular

Time/hour
Overt ime/hour

Double
Time/hour

Regular
Time/hour

Overt ime/h
our

Double I
Time/hour |

Health and  Safety Manager '
Project Manager'
Clerical / Admin Staff
Geologist '
Site Supervisor '
Foreman
Equipment Operator/Driver
Field Technician/Laborer
Asbestos Handler 1

Asbestos Foreman 1

Asbestos Building Inspector 1

Asbestos Project Designer 1

Engineer'
Certified Profesional Engineer

Regular  I Owe „ ime/h<>u ,
I rme/hour |

Double
fime/houi

RerjuLir
Time/hour

Double
Time/houi

Overtime/
hour

Health and  Safety Manager
Project Manager*
Clerical / Admrr Stall
Geologet*
Site Supervisor *
Foreman
Equipment Operator/Dover
Field Technician/Laborer

Asbestos Foreman

Protect Desagnw '

Certified Profesional Engineer
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LUUIPMLNI  _____________________________
Vacuum Truck. Wet I
Vacuum Truok,Industrial Wet/Dry I
Box Van / Box Truok I
Dump Truok Single Axel I
Dump Truok Tri Axel I
Trailer, Equipment I
Trailer and or Tnick SpillResponseReady I
Roll-off Trailer
Pickup Truck Light to Medium Duty
Excavator Mini
Excavator MidSize
Excavator large
□ozer Small
Dozer Large
Roller I Street Roller
Wheel Loader (3cy)
Skidsteer Bobcat
Dingo - Stand on  Skidsteer
Excavator Crusher
Excavator Hoe Ram
Excavator Grapple
Brushhog J Tow Behind Mower

PUMPS I CQMMPRE5SOR5 I GENERATE)
Generator Small, 3600 - 5000 w att
Generator Medium 8000 - 10000 Watt
Generator Large15000 Watt
Pressure Washer
Pressure Washer Hot
Air Compressor (small man  portable)
Air Compressor (large tow behind / truck mounted!
Pump, Submercible (sump pump)
Trash Pump
Diaphragm Pump |

MISCELLANEOUS EQUIPMENT I
Lights
Negative A* Machine
SawzaS or reciprocating saw w/ blades
Saw, Demo or Target
Vacuum, Drum
Vacuum,Hepa

Transit.Laser LevelandRod
Light Tower tow behind(4000 wt)
Portable Work Light (manportable)
Jackhammer
Hammer EHI

ConcreteMwer
Saw -Walk BehrndTSeW PropeBed10-19 HF'
Compactor - Walk Behind
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Marine Response Equipment
Center ConsoleBoat
SmalWorkboar Poweted
Smal Workboat Unpowered

INSTRUMENTATION & MONITORING EQUl
bkitigasDetector (4 or 5 Gas MeterJ I
PIDMeter

eromeMeter |

DRUMS AND CONTAINERS
□rum. 55  gal(SteelOpentop)
Drum. 55  gal(SteelClosed top)
Drum,55  gal(Poly, Dosed top)
Drum,55  gal(Poly,Open top)
□rum,Overpack 85  gal (Steel)
Drum,Overpack, 95  gal(Poly)
Cubic YardBox
20  yardRoflolf Dumpster (EffT/J
25Yard Water Tight RoUoH
30  yardRolort Dumpster (DR/)
Pai5 GalonLockingLid
275GalonLiquid Tote
Frac Tank / Baker Tant (bulk' fequrdl

SORBENT MATERIALS (Oil Only)
Boom. 8*  x TO* (4lhale)
Pads, 3/8” x 17- x 13* (TObafe)
Ro!. 38*  x144’
3 inchSocks
Sweep. 3/8* x T9* xW

SORBENT MATERIALS (Universal)
Spe«iDri(40bs)

DECONTAMINATION CHEMICALS
General Degreaser
Simple Green
Bosoive

MISCELLANEOUS MATERIALS
TrashBags (55 gal contractor grade)
RoBollLiner 120 yd)
RoftoHLiner (30 yd)
DrumLiner
Poktethylene Sheeting. 6 mil20* x 100’
Straw
Tape, Caution, 3*  H1000’
Tape. Duct Tape
Restoration Materials
Gravel
Screened Loam
Sod
Crushed Stone

Straw
Mulch
top soil
Ljmckrete
Hydraulic Cement
Alconox
Silt Fencing
6 in  dia. corrugated piping
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ASBESTOS ABATEMENT MATERIALS '
AsbestosBags Poly
AsbestosBags, Burlap
Encapsulant - 5 gallon
Glovebags
Mastic Remover
Prefilters - tor HEPA ( pre & inrermediate - Set)
Spray Glue
Staples - Bow
Filers 5 ft 20  Micron • (Water Filtration!
Cassettes Air 25mm .8  for personal samples
Wetting Agent

HEALTH & SAFETY I PERSONAL PROTE
PersonalProtective Clothing. Level B ,  per person
(Includes SCBA or in-line air with high level chemiJ

(Includes air purifying respirator with chemical resll
PersonalProtective Clothing,LevelD. per personI
Tripod w/ Safety Harness |
HEPA filter for Respriator
□V/  HEPA I ACID GAS combinationFilter
Mercury / Chlorine Filter
Multi - Purpose HEPA Filter
Safety Fence, per 100 feet
Traffic Control Set
Boots Covers. HAZMAT
Gloves, Leather Palm, Work
Gloves,Nitrile
Gloves PVC Coated
Suit, White Tyvek
PersonalFlotation Device
Hip Waders

Sampling and Analysis Materials
Chlor N Oil 1

Chlor N Soil 1

Fees and  Miscellaneous
Disposal
Non Hazardous debris Disposal (Oil Contamlnatec
Soil Characterization (cost per sample)
Non Hazardous Waste Contaminated Water
Hazardous Debris Disposal (Oil ft PCS Contamina
Asbestos Debris Disposal

Equipment Washout Fee
Security Fee
FuelFee
MileageFee
Lab Analysis
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SCHEDULE E  SPECIAL CONDITIONS

Performance Measurements

Periodically, Customer may require Review Meetings to discuss supplier performance.  Topics of
discussion may include, but are not limited to: lead-time, order accuracy, pricing, quality and
customer service.  Unsatisfactory performance may result in the development of a Supplier
performance improvement plan.

Safety and Training
The Supplier shall provide the Company with all Safety related training certificates and shall
conform to all the provisions presented in the Avangrid Networks Contractor Safety Guide.

Where applicable, Supplier shall provide annual on-site training, at no additional cost.  Training
shall be held at each Company location.

Environmental Certifications and Licenses
The supplier shall provide the Company with all relevant environmental certifications, licenses that
are pertinent to the suppliers work activities, to include, but not limited to, State, Federal, DOT and
OSHA.

Supplier shall email copies of all manifests/shipping papers to Customer at
waste.documents@avangrid.com
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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 read receipt given by the sending 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:

With Copy To:
Avangrid Service Company Avangrid Service Company
Contract Administration Contract Management-Technical, Contracts
3 City Center              and standardization-Process and Technology
180 South Clinton Avenue, 5th Floor 180 Marsh Hill Road, Orange CT Rochester,
Rochester NY,14607                                       

All communications to Supplier shall be directed to:

Supplier Name
Contact Name
Title
Email Address
Street Address
City, St, Zip
Phone
Fax
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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 below.

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:
Procurement Department/ Insurance Cert.

3 City Center
180 South Clinton Ave, 5th Floor

Rochester, New York 14607

A. General Insurance Requirements

Each insurance policy shall:
1) 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.

2) have defense costs outside of the limits of liability;
3) 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;
4) not preclude Customer or its Affiliates from making claims against the policy for the

wrongful acts, omissions or other tortious conduct of the Supplier/Consultant/Labor
Supplier;

5) provide Customer with 30-day notice of cancellation, except for non-payment of premium
and then it shall be 10 days;

6) notify Customer of any reduction in the aggregate policy limits;
7) contain a breach of warranty clause;
8) be primary and non-contributory with respect to Customer and its Affiliates;
9) contain a waiver of subrogation in favor of Customer and its Affiliates;
10) contain a separation of insureds clause;
11) contain a terrorism provision; and
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12) contain a choice of law provision which states that the policy shall be governed by the State
in which the Services are being performed.

B. 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 by 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
CA9948

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

Endorsements:
Extended Completed Operations – 10 years

6) Professional Liability:
Per Claim - $5,000,000
Policy Aggregate - $5,000,000

Docusign Envelope ID: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF
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Mitigation of Loss/Rectification - $5,000,000

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

INTENTIONALLY OMITTED
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SCHEDULE I

 INTENTIONALLY OMITTED
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SCHEDULE J

AVANGRID NETWORKS CONTRACTOR SAFETY REQUIREMENT

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

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

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





 





 



 

  
















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

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

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

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

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

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

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

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



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

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

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

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

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


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that Contractors, and Subcontractors, perform work at Avangrid's Site, and convey Avangrid's

To assist Contractor’s in implementing effective safe

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



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


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 

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

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

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

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

Docusign Envelope ID: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF
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 


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

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

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

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



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

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

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

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

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



 


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

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

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

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





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







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

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

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

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



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

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

Docusign Envelope ID: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF
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 




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

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



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

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

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



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

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

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



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

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

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

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

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

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



 

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

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



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

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



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

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

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

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

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



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

Docusign Envelope ID: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF
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Activities that are designated as “ isk" means that death
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 

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





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

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

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

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



 

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

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

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

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

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

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

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

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

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

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



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

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

 

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

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

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



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



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

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

 

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



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

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

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

Docusign Envelope ID: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF

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

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

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

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

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

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

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

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

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

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



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



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

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

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

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

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

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



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

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

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

 

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

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

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



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

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

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

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

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





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

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

Docusign Envelope ID: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF

'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: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF

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

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

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

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

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

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

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

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

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

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

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



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

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

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

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

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

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

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

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

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

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

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

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

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



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

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

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

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

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

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

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

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

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

 

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

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

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

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

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

Docusign Envelope ID: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF

Owner's Representative and

the Contractor’s

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

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

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

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

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





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

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

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

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

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

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

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

 

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



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

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

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

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

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

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

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

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



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

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

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

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

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

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

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

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



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

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

Docusign Envelope ID: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF

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: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF

, the Contractor’s

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

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

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



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



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



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

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



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

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

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

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

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

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

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



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

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

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

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

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

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

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

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

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

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

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



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

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

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



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

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

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

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

Docusign Envelope ID: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF

” as a person knowledgeable in the construction and operation of

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



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



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



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

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

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

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

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

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

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

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

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

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

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

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



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

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

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

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

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



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

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

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

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

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



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

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

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

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

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

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



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

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



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

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

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

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

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



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

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

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

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

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

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

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



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

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

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

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



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

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

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

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

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

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



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

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


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Docusign Envelope ID: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF

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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

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

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

 



 

 

Docusign Envelope ID: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF

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: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF

a means to protect the Contractor’s employ

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

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

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





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

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

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



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

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

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

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

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

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

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

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



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



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



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

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

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

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

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

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



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

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



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



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

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

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

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



 

Docusign Envelope ID: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF

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: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF

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: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF

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

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



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

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

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

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

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

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

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

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

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

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

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

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



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

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

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

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

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

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

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

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

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



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

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

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

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

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

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

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

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

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

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

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

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

Docusign Envelope ID: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF
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 

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

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



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

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



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

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

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

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

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



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

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

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

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

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



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

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

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

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

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

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



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

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

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

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



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

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

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

 

 

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



Docusign Envelope ID: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF

turer's instructions, and no
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

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





 

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



 

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



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

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



 

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

 

 

 



 



 



 



 



 

 

 

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

 

 

 

 



 



 

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

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

 

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



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

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



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

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



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

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



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

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

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



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

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

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

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

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

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



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

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

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

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

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

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

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



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



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

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

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

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

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

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



 

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

Docusign Envelope ID: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF

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

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

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



 



 

 

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



 

 



 


 

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

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



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





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





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

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

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





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

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

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

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

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

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




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





Docusign Envelope ID: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF

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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 

 

 

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



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

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




 



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

 

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



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

 




 

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



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

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

 

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



 

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

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



 



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



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

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

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

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


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 

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



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

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

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

 





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

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



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



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

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

 

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



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



 



 

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

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

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

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

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

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

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

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



 

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



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

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

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





Docusign Envelope ID: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF

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: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF

manufacturer’s instructions.

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



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

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

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

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



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



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

 



 

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

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

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

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

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

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

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



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

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



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



 

 

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

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

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



 

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

 

 

 



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

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



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

Docusign Envelope ID: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF

lights, reflectors, or the vehicle's license plate.
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
 

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

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

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

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

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

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

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

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

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

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

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

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

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



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

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

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

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

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

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

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

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

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





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

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

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

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

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



 




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

Docusign Envelope ID: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF

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: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF

AU questions pertaining to the management of waste soil (“spoils”) should be
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





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

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



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

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





 

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

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

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

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

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

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

 

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

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

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

 

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



 

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

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

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

 

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







 

 

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



 

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



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

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

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



 



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








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

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

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

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

  

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

 

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

 



 

 

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

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



 

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

 

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

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





 

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

 

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

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

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



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





Docusign Envelope ID: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF

procedures and/or manufacturer's
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
 

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

 



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

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



 









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



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

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



  

  

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

 

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





 





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










 

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

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

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

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

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

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

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

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

Docusign Envelope ID: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF

PCB concentrations >lppm.
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


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





 



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



 



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

 

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



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

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




 

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



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

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

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

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

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

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

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

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

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

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

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



 

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

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



Docusign Envelope ID: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF

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: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF

Copy of Contractor's
Copy of Contractor's hazard communication program including indexed SDS's

Copy of al l  JHA's -
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 

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

 

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





 



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





 



 

 

 

 

 

  

 


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

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



 

    

    

 







 

 



 

 







 
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 
 


 

 



 













 







 











 







 











 







 

  






 

  






 







 



 



 











 







 
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





 











 











 

 








 

  






 













 







Docusign Envelope ID: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF
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
    

 



 





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

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

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

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

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

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

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

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

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

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

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

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



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

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



 

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

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



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



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

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

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





 

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

Docusign Envelope ID: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF

“Owner”
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 

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



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

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



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



 

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



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

 



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

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

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



 



o  

o  

o  

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

o 

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



 

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

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

 

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

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

 

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

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

Docusign Envelope ID: 37B666EF-5A0C-40D3-A8BF-A326B4DE6ACF
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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



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



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



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

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

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



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

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

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


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