PUBBLIC VERSION
ROCHESTER GAS & ELECTRIC CORPORATION

PO number / Date
4500255219 / 01/20/2012

Contact person / Telephone

Leo J. Fisher / 585-771-6033

Fax number : 585-771-2820

e-mail address :  Leo.Fisher@Iberdrolausa.com
Our reference : 10119918 C

Your person responsible:

Your vendor number with us: All packages, freight bills and correspondence must include the Purchase Order
3616 Number. ALL INVOICES must include Purchase Order number, Company name
“Rochester Gas & Electric Corp.” and your Federal Tax |D number.
Sold to: Rochester Gas & Elestric Corp.
Mail to: Accounts Payable Dept.
70 Farm View Drive
Please de[iver fo: New G|OUCES!€F, ME 04260-5101
. OR E-Mail to: AP@ibercdrolausa.com
Rochester Gas & Electric N.Y. State Sales Tax Permit No. DPE00121; EMP Identification No. 16-0612110
Main Office Beginning June 1st, 2011 the Iberdrola USA fax line will no longer be avaitable.
89 East Avenue All invoices should be sent to the mail or email addresses above,
Rochester NY 14649
Valid from:
Valid to:
Delivery terms: DPC - Dest Frght Prpd. & Chrgd Back
Payment terms: Currency:USD

THE TERMS AND CONDITIONS OF THIS PURCHASE ORDER ARE AS PEP
AMENDMENT #3 TO THE MASTER SERVICES AGREEMENT DATED

Item Material Description
Order Qty. Unit Price per unit Net value

00010 FOUNDATION UNDERMINING PROJECT;
1 Ext Sve

Consider this a purchase order to supply labor, materjals, and equipment to perform the
Foundation Undermining Project.

All work to be performed in accordance with RG&E's RFP #11364 and EBP Tender #
655613.

Work scope to be performed in the wet and consists of base bid, + /- 500 cy of
sediments removals, and the cost deduct associated with leaving the sheets in place.

Approved by
-Unlass RG&E receives notice, within 48 hours of [Vendor's] receipt of a facsimile of the Purchase Order, Terms and Conditions and
other documents related (o the product or service provided {collectively, "the Terms”), of [Vendor's] objeclion to the Terms, the
facsimiie shall be sufficient to bind the parties, and no further document shali be necessary to establish the relationship.
-The provisions of 41 CFR 60-1.4 are hereby incorporated by reference.
-Your quotation ! propasal is incorporated into this Purchase Order only to the foillowing extent: price, quantity, weork scope,
specification. freight terms and payment terms. Supplier's performance hereunder shall be deemed acceplance of owner's terms and VP, Finance & Control
conditions.
-This purchase order is subject to the terms and conditions printed on the last page hereof and tc any further instructions,
specifications and other matertais made a part hereof by the buyer.



ROCHESTER GAS & ELECTRIC CORPORATION

All packages, freight bills and correspondence must include the Purchase Order Number. AEL
INVOICES must include Purchase Order number, Company name "Rochesfer Gas & Electric
Corp.” and your Federal Tax ID number.

Sold to: Rochester Gas & Electric Corp.
Mail to: Accounts Payable Dept.
70 Farm View Drive
New Gloucester, ME 04260-5101
OR E-Mail to: AP@iberdrolausa.com
N.Y. State Sales Tax Permit No, DP0006121; EMP Identification No. 16-0612110
Beginning June 1st, 2011 the Iherdrola USA fax line will no longer be available. All invoices
should be sent 1o the mail or email addresses above.
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4500255219 / 01/20/2012 2
ltem Material Description
Order Qty. Unit Price per unit Net value
NOTE: personnel shall adhere to all of the RG&E and

OSHA satety rules and regulations while on RG&E property. At a minimum, workers
shall wear hard hat, safety glasses, and safety shoes.

Technical questions and/or concerns should be directed to
or cell phone number

The item covers the following services:
10 9000196 Contract-Others
EA

560147
CONTRACTORS - OTHERS

Total net item value excluding tax USD

-Unless RG&E receives notice, within 48 hours of [Vendor's] receipt of a facsimile of the Purchase Crder, Terms and Cenditions and
ather documents refated to the product or service provided (colleclively, “the Terms"), of [Vendor's] ohjection to the Terms, the
tacsimite shall be sufficient to bind the parties, and no further doecument shall be necessary ta establish the relationship,

-The provisions of 41 CFR §0-1.4 are hereby incorporated by reference.

~Your quotation / proposal is incorporated intg this Purchase Order only to the following extent: price, quantity, werk scope,
specification, freight terms and payment terms, Supplier's performance hereunder shall be deemed accepiance of owner's terms and
conditions. -
-This purchase order is subject to the ierms and conditions printed on the jast page hereof and to any further insiructions,
specitications and other materials made a part hereof by the buyer.



Ibercrola USA Opemlting Company [*Company™) - Standard Purchase Terms and Conditions

1.Sprvices & Deliverables - Seller agrees tp perform tha services {*Servicas™) andfor provige the goods or Service deliverablas [collectlively referred o as "SGoods™), described in any purchase order, in accordance with tha applicable purchase arder, scope
of work and with these Terms and Conditions ("Agrasment”). Upon acceplance of @ purchase order, shipmenl of Goods of commencement of a Satvice, Seller shall ba bound by L1he provisions of Ihis Agreéement, includitg @l provisions sal forlh on lhe
face of any applitable purchase order, whether Saller acknowledges or otherwise signs this Agreement or the purchase order, unless Seller objecls o such lerms in wriling prior 16 shipping Goods ©r commancing Services,

This writing doa$ not constilule a firm offer withia the meaning of Section 2-205 of Ihe Uniform Commercial Code, and may be revoked al any lims prior Lo acceplance. Any lerms or condilions conlained in any acknowledgment, invoice or ofher
comriunication of Seller, whith aore inconsistent with the lerms and conditions harein, are hereby rejeclsd. To the salent thal this Agresment might be treated as an atceptance of Seller’s prior offer, such atceplance [s expressly made on condition of
assenl by Seller to the lerms hereof and shipment of Ihe Gaods of beginning performance of any Services by Sellar shall conslilute such asssnl. Company hersby resorves the right lo rescheduls any defivery or cancel any purchass order issved al any
tima prior to shipmenl of lhe Goods or prior lo commencemenl of any Services. Gompany shali nol be Subject to any charges or olher fees a5 @ result of such cancellation.

2. Delivery - Time is of Iha essence. Delivary of Goods shall be mate pucsuant o the schoduls, vis the carrer and to the place spacified on Ihe face of the applicable putchase arder. Company feserves (he right to relum, shipping charges collsct, all
Goods received in advanca of Ihe delivery schedule. If no delivery schedule is specilied, the order shall be filled promplly and delivery will bs made by the most expediticus form of land transporlation. If no method of shipment is specified in the
purchase order, Sefter shall usa the least expensiva canier. In lhe evenl Seller fails lo deliver Ihe Goods within the time spacified, Company may, at its oplion, decling 16 accept the Goods and lemminale the Agreement or may demand its allocabte fair
share ot Eeller's availeble Gopds and lemminzle the balance ol lhe Agreemen). Seller shall package all items in suitable containers lo permit gale {ransporiation and handiing. £ach deliverad container musl be labeled and marked to identify contents
wilhoul opening and all boxes and packagas musl contain packing shesls listing contenls. Gompany's purchase order number musl appear on all shipping containers, packing sheels, defivery tickels and bills of Jading.

For Goods boughl “delivered” or *F.0.B. destination,” Sefler shall prepay freight or other destinalion charges. For Gonds bought "F.O.B. paint of origin® ar "F.0.8. Seller's Plant™ on which tha Seller prepays the Ireight and invoices Company, lhe Saller
shall include the transporiation charges on lhe invoice and altach 1he freight bill and bill of lading. | the freight bill i5 not altsched, the Seller must show 0N the inveolte, in addilion to the Iransporfalion charges, lhe weight of |he shipmant, ihe freight
rate charged, Lhe name of the camer, and altach 1o the invoice a Copy of the bill of iading only. Company may withhold paymenl of Seller's invoice until the dala thal this condition has been luliiled and raserves lhe righl Lo take a tash discount from
this kaler date. On shipments criginaling in the WLS., Ihe " non-recourse” clause on the bill of lading covering Lhe shipmenl must not ba signed and any overcharges !hat may accrue will be For the Seifer's account.

3, Identification, Risk of Loss & Destruclion of Goods - Identification of lhe Goods shall occur in accordance wilh Seclion 2-501 of the Unilorm Commercial Code. Saller assumes all risk of loss unlil raceipl by Company. Tille to tha Goods shall pass o
Company upon receipt by il of the Goods al the designated destination. It 1he Goods ordered are destroyed prior 10 title passing 1o Company, Company may al its gglion cancel the Agraemenl or tequire defivery of subslitule Goods of equal gquanlity
and quelily. Such delivery will be made as soon as commercially praclicable, If loss of Goods is partial, Company shall have \he righl to require delivary of The Goods nol desiroyed.

. Payment - As full consideralion for the paformance of |he Services, defivery of lhe Gouds and the assignmenl of righls to Company as provided hercin, Company shall pay Seller (i) the amount agreed upon and spacified in Ihe applicable purchesa
order, or {ii) Seiler's quoled price on date of shipment {for Goods), or the deta Sorvices ware Slarled (for Servicas). Applicable taxes and other Gharges such s chipping Costs, dulies, customs, larifls, imposls and govemmenl-imposed surcharges shall be
slated separalely on Seller's invoice. Payment is made when Company's chack is mailed. Paymenl shall nol conslitute accepianca. All personal properly laxes assesszble upon Ihe Goods prior 1o receipl by Gompany of Goods conforming lo Ihe purchase
order shall be bome by Sefier. Sellar shali invoice Company for all Goods defivered and all Services aclually performed. Each inwoice submitled by Seller must ba provided lo Company within ninaly {90} days of complation of lhe Services or delivery ot
Goods and must fef the appli . and Company reservas the right Lo retura all ingomect invaices. Company will teceive a 2% discount of the inveiced amount for all invoicas thal ara submitled more than ninsly (30) days sfter
completion of Ihe Sarvices or delivery of the Goods. Unless otharwise specified on Lhe faca of 3 purchasa order, Company shall pay (he invoiced amount within sixly (60) days after recsipl of 3 corrnct invoice. Sallar will racelve no rayally or othar
remunaralion on the production or disiribution of any products doveloped by Company or Seiler in connection with or based on the Goods or Services proyided.

5. Warranties

5.1 Services - Selter represents and warrants thai ail Services shall ba complated in a professionsf, workmanlika manner, with tha degree of skill and care Ihal is required by current, good and sound professional proceduras. Furlher, Saller reprasents
and warrants thal lhe Servicas shall be complaled in accordance with applicable specifications and shall be comect and appropsale for the purposes in this A A. S¢ller rap and warranis hat the pariormanice of Services under
Ihis Agreement will not contliicl with, or be prohibited in any way by, any ather agresment or statutory restriction 1o which Seller is bound,

5.2 Goods - Seller wamanls Ihat all Goods provided will ba new and will nol be vsed or refurbished. Seller warranls that all Goods delivered shall b free from defecls in malerials and workmanship and shal conform lo all zpplicable spacifications far
a pariod of fifteen (15) months from the dale of delivery to Company or for Ihe perid provided in Sellers standard wamenly covering the Goods, whichever is longer. Seller heraby agress thal il will make Spare parts available (o Company for a period
of five {§) years from Ihe data of shipmen! et Sellers Ihen current price, less discounts. , Goods p shall be subject lu all writien and oral express wamanties made by Sellers agents, and to all warranlies provided for by
the Uniform C: ial Code or Ihe Ci ial Code of tha state where the company hag it's pringipal oflu:a Al ies shall be iti as wall 35 warranties and shall not ba gxclusiva. Saller shall furnish Lo Company Seler's
slandard warranty and servica guaraniea applicsbls lo lhe Goods.

It Company idenifies a warcanly problem wilh Ihe Gaods during Lha waranty peried, Company will promptly nolily Seller of such problems and will relurn Ihe Goods te Seller, at Seller's sxpense. Wilhin five (5) business days of receipt of the relumed
Goods, Seller shall, al Gompany's oplion, silher repair o replace such Goods, or credit Company's account for tha same. Replacemenl and repaired Goods shall be warranted for the remainder of lhe warrenty period of six (5) monlhs, whichever is
longer.

6. Inspoction - Gompany shall have a reasonable time afler receip! of Gands or Service deliverables and betors payment to inspect Ihem for conformity herete, and Goods raceived prior to inspeclion shall not be deemed accepted unlil Cempany has run
an adequate lest lo delesmine whether |he Goods conferm o the specifications. hereof. Use of a portion of tha Goeds for Lha purpose of tasting shall nol constitute an acceptance of Ihe Goods. If Goods lendered do not wholly conform with Ihe
provisions heraof, Company shall have (he right to relect such Goods. Nonconforming Goods will ba relumed to Selter freight collect and rigk of loss will pass 1o Seller upon Company's delivery 19 the common carrier,

7. Incependent Conlractor - Company s interested only in the results obtained under Ihis Agresment; tha manner and means of achieving the resulls are subject to Seller's sole control, Seller i5 an independent contractor for dl purposes, wilhout
gxpress or implied authority to bind Company by contract or otherwise. Meithar Seller nar its , 2génls or {"Seller's Assistanls®) are agenls or employees of Company, and Iherefore ara nol enlitled te any employee henefits of
Company, including but pol limited to, any type of insurance. Seller shall be responsible for all costs and expenses ingidanl lo performing ils obfigations under this Agréemenl ang shall provide Selier's own supplies and eguipmenl.

8. Seller Responsible for Texes and Records - Selier Shall be solely responsible for filing the appropriale federal, stalé and local taa forms, incluiding, wilhoul limitalion, @ Schedule G or a Form 1120, and paying all such taxes or fees, inchuding
estimated taxes and employment taxes, due wilh respecl ta Seller's recaip! of paymenl under this Agreemsnl, Seller further agraes lo provide Company with reasonable assislance in the event of a government audit. Compeany ghall hava no responsibity
Ip pay or withhold from any payment to Saller under this Agreeman!, any federd, Slate or logal laxes or fees. Company will regularly report amounts paid to Seller by filing Form 10%9-MISC with Lhe Inlemat Ravenue Servica,

9, Insurance - Seller shall be solely responsible for maintaining and requiring Seller's Assislanls 1o mainlain such adequala health, aulo, workers' compensation, unemployment compensation, disability, lisbility, and other insurance, as fs required by law or
ap i5 Lhe common praclice in Saller's and Seller's Assistans’ trades of businesses, whichever affords grealer coverage. Upon request, Sefler shall provide Company with Certiticates of insurance or evidence of covarage belore commencing performance
under lhis Agreement. Seller shall provide adequate caverage for any Company properly undes tha care, ¢uslody or conlrol of Saller or Saller's Assislants,

10. Indomnlty - Seller shall indsmnify, hold hanmiess, and al Gompany's requesl. defend Company and WS affiiales, and Lheir tespetlive officers. directars, customers, agents and employees, agains! all claims, liabilities, damages, losses and expenses,
including altorneys' fees and £osl of suil (“Claims™) arising out of or in any way connecled with the Guods or Services provided by Seller or Sefler's Assistants under this Agreement, except for and o tha extenl that any Claims arise {rom or are
altributable Lo the negligence of Ihe Company or its employaes or agents. Should Company's use, or use by ils subcantraclors, of any Goods or Sarvices purchased from Seller be enjcined, ba threatenad by injunction, of be Lha subject of any legal
proceeding, Seller shall, at its sola cost snd axpenss, silher {a) substitule fully equivalent ma infringing Goods or Sarvices; (b) modily the Goods or Services o Ihat Lhey no longsr infrings but remain fully equivatent in lunclionalily; (c] oblain for
Company or subcortraclors Ihe righl 1o conlinus using tha Goods or Services; o {d) B nona of Ihe faregoing |s possible, refund i amounls paid for Lhe infringing Goods or Serviges.

In furtherance of the foregoing indemnification and nol by way of Imitation Ihereol, lhe Contractor hereby waives any defense or immunity il mighl olharwise have under applicabls workar's compensation laws or any other slalula or |udicial decision
{including, for Work or services lo be conducled in Mains, without limitalion, Diamend Infernalional Corp. v Sullivan & Marilt, Inc. 493 A2Zd. 1043 (Ma 1985)) disaliowing or limiling such indemnificalion, and the Contractor consenls o a causa of
aclion for indemnity.

11. Confidentiality - Seller may acquira knowleriga of Company Ccnfldt-mha\ Information {as defined below) in connection with its performance hersunder and agress 1o kesp such Company Confidanti ion in i dufing and fallawing
lerminalion or expiration of this i. “Company C: 1" includes bul is not limited to all information, whether written or oral, in any form, including withou! Tmilation, information relaling to the brade secrats, business plans,
vendors, linances, personnal data, Work Product {as delined herein), customer data of Company's alfiliates, customer sccount data of Company's affitiales, and other material or information considered proprietary by Gompany or affliliates ralating 1o the
current or antigipaled business ar alfairs of Company or it's affitiales which is disclosed direclly o indireclly 1o Seller. In addition, Company Confidential Informalion means any third party propriglary or conlidenlial informalion diselosed to Sellar in the
course of praviding Services or Goods lo Company. Company Confidantial Informalion does ngl includa any information {i} which Saeller lawfully knew withoul reslriction on disclosure befora Company disclesed it Lo Selfer, {if) which is now or becomes
publicly known through no wronglul act or faiture to acl of Seffor, (i) which Seller developed indepandently withoul wse ol the Company Gonfidential Information, as evidenced by approprisle documenltalion, or {iv) which is hereafter lawlully fumished
lp Selter by a third pany gs 3 malter of right and wilhoui resiriction on disclosure. In addition, Sellar may disclose Confidential Information which is required [0 be disclosed pursuant 1o a requirement of a government ogency or faw so long as Seiler
providas prompl notice to Company of suth requirement prior to disclosura,

Seller agrees nol 1o copy, aller or direclly or indirectly disclose any Gompany Confidential Infermation. In no evenl will Seller use less Ihan lhe degres of care and means Ihal it usas lo protact ils own informalion of fike kind, but in any event nol lass
than reasonabte care la prevent the unauthorized use of Company Confidential Informalion.

Saller furthar agrees nat 1o use Ihe Company Conlidential Informalion excspl in Ihe course of performing hersundar and will nol use such Company Confidential Information for its own banefit or for the benefit of any Mhird party. All Gompany
Confidenlial Informaion is and shall remain Ihe property of Company. Upon GCompany's writlen requast or the taminalion of this Agreemanl, Seller shall relum, transfer or assign 1o Company all Gompany Corfidentiai Information, including all Work
Produtt, as delined herein, and ali copias Lhereol.

12. Tenminalion - Company may lerminala Ihis Agresment upon wrillen natice lo Sellsr if Seller fails 10 perform or olherwisa breaches Lhis Agreement, files a patition In bankrupley. bacomes insolvent, or dissotves. In the evenl of such teaninalion,
Company shall pay Seller for the portion of the Sarvices salisfagiorly performed and those conforming Goods defivered to Company through the date of (ermination, less appropriale offsels, including any additional costs 10 ba incurred by Ihe Gompany
in compleling the Servicas.

Company may terminale this Agreemant, or any Sarvica(s), for any or no reascn upon thily {30) days wrilten nolice lo Seller. Saller shall cease to perform Services and/or provide Goods under this Agreemenl on the date of lermination specified in such
nolice. In the event of such temmination, Company shall be lizble to Seller only for thosa Services salisfaclonly parformed end thoSe conforming Soods dalivered to Company Ihrough tha dale of temminalion. less appropriate offsets.

Saller may terminale this Agreement upon wrillen nolica 1o Company If Campany fails to pay Seller within sixly (50} days aftar Seller notifies Company in waling thal paymant is past dua.

Upor the expiration or lermination of Ihis Agreement for any razson: fa} sach parly will be relsased from slt obligations lo tha othsr arising afler Lhe date of expiration or larmination, excepl ter Ihose which by their 18/ms surviva such lermination or
expitetion; and (b} Seller will promplly notify Company of all Company Confidenlial Information or any Work Product in Seller's possession and, 8l the expense of Seller and in accordance with Gompany's instructiens, will promptly deliver to Company all
such Company Gonlidential Informalion andior Work Froduct.

13. Remedics - I Seller breaches this Agreemant, Company Shall have all remadies availabla by faw and at equity. For the purchase of Goods, Seller's sole remedy in the event of breach of thi5 Agreement by Gompany shall be the righl to recover
damages in the amounl equal to ihe difference betwean market price al the time of breach and Ihe purchase price specified in the Agresmant. No alternale method ol measuring damages shall apply 1o lhis transaclion. Seller shat have no right to resell
Boods for Company's account in the event of wrongful rejeclion, rovocation of acteptance, failure to make payment of repudiation by Company and any résals so made shall be for the accounl of Seller.

14, Force Majewre - Company shall nol be lisble for any failure Lo perform including failure 19 (i) accept performance of Services of, (i) take defivery of the Goods as provided caused by ciccumslances beyond its conlrol which make such performance
commarcially impraglical including, bul rol limiled to, acts of God, fire, flood, acts of war, governmenl action, accident, labor difficultins or shertaga, inabilily to oblain malerials, equipment or transportation. In the avent Company is so excused, either
party may ierminale lte Agresment and Company shail at its expense and risk, retum any Goods received to the place of shipment.

15. Attomeys' Fees - In any aclior to enforca this Agreemant, Lhe prevailing parly shahl ba entilled to recover alt court cosls and expenses and reasonatla altormeys’ @85, in addiion Lo any other refief la which il may be antilled.
16. Severzbifity - i any provision of this Agresment shall be deemed to be invalid, fllegal oF unenforceabls, Lhe validity, legality and enforceability of the remaining provisions shall Not in any way be affected or impaired theraby,

17. Umitation of Liability - IN NO EVENT SHALL COMPANY BE LIABLE TO SELLER OR SELLER'S ASSISTANTS, OR ANY THIRD PARTY FOR ANY INCIDENTAL, INDIRECT, SPECIAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES ARISING QUT OF, OR IN
CONNECTION WITH, THIS AGREEMENT, WHETHER OR NOT COMPANY WaAS ADVISED OF THE POSSIBILITY OF SUCH DAMAGE.

18. Compifance With Laws

18.1 General - Safter shall comply fully with all epplicable federal, $lale and local laws in the performance of this Agreament inciuding, but nol limited o, & applicable employmenl, tax, exporl control and environmenlal laws.

18.2 Equal Employment Opportunity - Some or @l of the Goods and Services provided hersunder may be used in 2 conlracl with the federal govemmenl andg, Iherefore, may ba subject to the requirements of Executive Order 11245, Ihe Rehabilitalion
Assislance Act. Pursuanl 1o these requirerments, the Equal Opportunity Clauses found at 41 Code of Federal Regulations sections BO-1.4(a) (1-7), 60-250.4fa-m) and 60-741.5 (s} (1-6}ara incarporated hergin by rafarence as though set forth at lengih,
and made an express part of lhis Agreemant. Il applicable, Selfor will comply with Ihe following Faderal Acquisition Regulalions: {i)52.222-26 “Equal Opporlunity”, (i) 52.222-35 "aftirmalive Aclion for Special Disabled and Vielnam Veterans', (i)
52.222-36 " AHirmative Action for Handigapped Workers.”

18.3 Smell Business Plan Requirements - Some or all of the Goods and Services provided hersunder may be used in @ coniracl with tha federa! goverament and, thevefore, mazy be subject Lo tha requiremonis of FAR seclion 52,218, Pursuant lo FAR
52.219.9, if Saller (i} is nol considared a Small Business (as Ihe tarm is definad in section 3 of Ihe Small Business Act) and (i} is providing Goods or Services under this Agresmenl in an amounl greater than or aqual lo $500,060, and {ii)) is
subcenlracting a portion of the Goods or Services from a third party, Seller agraes 10 submil to Company @ Small Business Plan or lelter slating thal Seller does not have 8 Small Business Plan and listing the approximate dollar amount lo be
subgoniracted,

4B.4 Hazardous Materials - If Goods include hazardous raterals, Selter represents end warranls that Seller understands the nature of any hazerds assecialed with the manufaclure, handling and Lransporlation of such hazardous malerials.

18.5 Customs - Upon Company's requast, Sellar will promplly provida Company with a slatament of origin for all Goods and Uniled States Customs decumentation for Geods wholly or partially manutactured cutside of 1he United Stales.

18.6 Executive Order 13201 Compllanl:e - The conlraclor agress to comply wilh the provisions of 2§ CFR parl 479.

18.7 G General Statules Seclions 4a-602 and Sactions 46a-56, 46268, and 465-88F and Execuliva Order No. 3 (6/16/71), Execulive Crder No.17 {2/715/73), Exccutivo Qrder No. 16 (B/4/98), and Executive Order
No.78 {11/16/05).

19. Audit - For Goods or Services ordered by and bilted Lo Company on a cost reimbursable basis, Selfar shall mainlain complete and accurale records of and supporting documaniation for the amounts billable lo and payments made by Company
hereunder, in sccordance with generally accepted accounling principles applied on 3 consistent basis, and shalt relain such records for 1he duration of this Agreement and for o period of two (2) yeors Ihereafler. Upon reasonable prior notice al Sellar's
place of busingss, Company shall have Lhe right to audil such records and accoums for up 10 lwao {2) years aler payment of the final invoice for tha Goads or Services.

20, Miscellanzous -

20.1 Saller may nol assign 1his Agreemenl or any of ils rights or obfigations under this Agreemenl, wilhoul |he prior written consenl of Company. Any assignmenl or transfer withoul such weillen consant shall be null end void. A waiver of any defaull
hereunder or of any lerm or coadition of this Agreement shall nol be deemed lo be a conlinuing waiver or 8 waiver of any olher defaull or any other lerm or condition.

20.2 This is nol an exclusive agraement. Company is free lo engage olhers 1o perform Sarvices or provide Goods the sama as or similar o Seller's. Saifer is fren to, and is encouraged lo, advertise, offer and provide Seller's Services andor Goods o
clhars; provided huwever, thal Sellar does not breach this Agreemant.

20.3 Any obligations and duties which by their nature extend hayond tha expiralion or termination of this Agreemenl shall survive the sxpiration or termination of Lhis Agreemenl.

20.4 This Agreemenl shall be conslruad in accordance wilh, and disputes shall ba governed by, the laws of the Stalo in which tha Company's principal olfica is localed. The applicability of the UN Gonvention on Gontrzels for 1he Intemalicnal Sale of
Goods is hereby axpressly waived by the partios and it shall nol apply 10 tha 18rms and conditions of Ihis Agreement.

20,5 This Agreement is the complate, final and exclusive slatemanl of the terms of the agreement belween Lhe parties and supersédes any and ait other prior and conlemperaneous nogolialions and agreements, whether oral or wrilten, belween them
relating 1o lhe subject matier heraof. This Agreemen may not be varied, modilied, altered, or amanded excepl in wriling, including @ purchase order or a thange order issued by Company, signed by the parlies. The terms and conditions ol this
Agreement shall prevail natwilhsianding any variance with 1o terms and condilions of any acknowledgment Of olher dotumenl submilted by Saller. Nolwilhsianding the foregoing, Ihis Agreemenl wili not supersede or lake the place of any wnlien
agreement which is signed by bolh paries and covers Ihe same sublact matler a5 Ihis Agreement or ils relaled purchase orders.

20,6 Seller consents to venue in any competenl stale of fedesal courl silting in the municipalily in which the Company's principat office is located.

Revised 083042010





