
PUBBLIC VERSION

;fdJNYSEG NEW YORK STATE ELECTRIC & GAS CORPORATION 

Your vendor number with us: 
52011 

Please deliver to: 
New York State Electric & Gas 
Corporate Headquarters 
Corp Dr. Kirkwood Industrial Park 
Binghamton NY 13902 

Delivery terms: NA - Not Applicable 
Payment terms: Net 

PO number I Date 

4500264745 I 03120120!2 
Contact person I Telephone 

Susan Dasson I 585-724-8501 
Fax number : 585-771-2820 
e-mail address : Susan. Dasson(alJberdrolausa. com 
Your person responsible: 

All packages, freight bills and correspondence must include the Purchase Order 
Number. ALL INVOICES must include Purchase Order number, Company name 
"New York State Electric & Gas" and your Federal Tax ID number. 

Sold to: 
Mail to: 

OR E-Mail to: 
N.Y. State Sales Tax 
15-0398550 

New York State Bectric & Gas 
Accounts Payable Dept. 
70 Farm View Drive 
New Gloucester, ME 04260-5101 
AP@iberdrolausa.com 

Permit No. DP0000007; EMP Identification No. 

Beginning June 1st, 2011 the lberdrola USA fax line will no longer be available. 
AU invoices should be sent to the mail or email addresses above. 

Delivery Date for ALL items: 

Currency: USD 

This purchase order is for communications mailing to customers, call center services and free 
credit monitoring services to customers. 

Item Material 
Order Qty. 

00010 
I 

NYSEG Portion: 

Unit 

Ext 

Description 
Price per unit 

Credit Monitoring & M_ailing 
Svc 

Net value 

This purchase order is for communications mailing to customers, call center services and 
free credit monitoring services to customers. 

-Unless NYSEG receives notice. within 48 hours of [Vendor's] receipt of a facsimile of the Purchase Order. Terms and Conditions and 

other documents related to the product or service provided (collectively, "the Terms"), of [Vendor's] objection to the Terms, the 

facsimile shai! be sufficient to bind the parties, and no further document shall be necessary to establish the relationship. 

-The provisions of 41 CFR 60-1.4 are hereby incorporated by reference. 

-Your quotation I proposal is incorporated into this Purchase Order only to the following extent: price, quantity, work scope, 

specification, freight terms and payment terms. Supplier's performance hereunder shall be deemed acceptance of owner's terms and 

conditions. 

-This purchase order is subject to the terms and conditions printed on the last page hereof and to any further instructions, 

specifications and other materials made a part hereof by the buyer. 

Approved by 

VP, Rnance & Control 



NYSEG 
NEW YORK STATE ELECTRIC & GAS CORPORATION 
All packages, freight bills and correspondence must include the Purchase Order Number. ALL 
INVOICES must include Purchase Order number, Company name "New York State Electric & 
Gas" and your Federal Tax ID number. 

Sold to: 
Mail to: 

New York State Electric & Gas 
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. DP0000007; EMP Identification No. 15-0398550 
Beginning June 1st, 2011 the lberdrola USA fax line will no longer be available. All invoices 
should be sent to the mail or email addresses above. 

PO number I Date 

4500264745 I 03/20/2012 

Item Material Description 
Order Qty. Unit Price per unit 

the following services: The 
10 

item covers 
9000196 Contract-Others 

EA 

560147 
CONTRACTORS - OTHERS 

Total net item value excluding tax USD 

-Unless NYSEG receives notice, within 48 hours of [Vendor's] receipt of a facsimile of the Purchase Order, Terms and Conditions and 

other documents related to the product or service provided (collectively, "the Terms"), of [Vendor's) objeclion to the Terms, the 

facsimile shall be sufficient to bind the parties, and no further document shall be necessary to establish the relationship. 

-The provisions of 41 CFR 60-1.4 are hereby incorporated by reference. 

-Your quotation I proposal is incorporated into lhis Purchase Order only to the following extent: price, quantity. work scope, 

specificalion, freight terms and payment terms. Supplier's performance hereunder shall be deemed acceptance of owner's terms and 

conditions. 

-This purchase order is subject to the terms and conditions printed on the last page hereof and to any further instructions, 

specifications and other materials made a part hereof by the buyer. 

Page 

2 

Net value 



tbordrola USA Operalir>g Company ("Company") • Standard Purchase Terms and Conditk>ns 

1.ServTces 8. Deliv.,.,bles. Seller agrees to perform the servioes ("Services") and/or provide the goods or Serv•ce deltverables (collecltve!y ref,..red to a5 "Goods"), descr~bed in any purchase order, 1n accordance wLth the appliCable purchaS!! order, scope 
of work and with those Terms and Cond1110ns ("Agreemenl")- Upon aoceplance of a purchase order, Shipment ol Goods or commencement ol a SOf'lice, Seller shall be bound by the provisions of this Agreement, mcluding all proviSions set forth on the 
face of any appl1cable purchase order, whether Soller acknowledges or olhero1se Signs this Agrwm<>fll or the purchase order. unless Seller objects to such terms in writing prior to shipping Goods or commencmg Services 

This wr<l1ng does not constitute a 111m offer within the mean1ng of Section 2·205 of the Uniform Commercial Code, and may be r""oked at any lime prior to acceptance. Any terms or COM11<0ns conlam<>d in any acknowledgment, invoice or other 
communu:ation of Seller, which are inconsislant with the IBiTJ1s and conditions hero;n, are he<eby rejected. To the extent thai this Agreement might be lr.,.,ted as an acceptance of Seller's pnor offer, such acceptance '" expressly made on condition of 
assent by Seller to the terms hereof and slupment of the Goods or beg1nn1ng perfOJmance of any Services by Seller shall consliluto such assent. Company 1\ereby reserves the right to roschodule any delivery or cancel any purchase order issued at any 
lime pnor to shipment of the Goods or prior to commencement of any Sefvices. Company shall not be subject to any charges or other tees as a result of sucl1 cancellation. 

2. Delivery • Ttme ,. of tl\e essenco. Delivery of Goods shall be made pursuanl to the schedule, vra the carrier and to the place specified on the face ot tho appltcable purchase order. Company rosorves the right to return, shipping charges collect, all 
Goods received m advance of the delivery schedule. If no delivery schedule is specified, the order shall be filled promptly and delivery will be made by the most expeditious form of land transpo~latmn. If no meth<>d of shipment is specified tn the 
purchase order, Seller shall use the teMt e>pensive earner. In the event Seller fails to deliver tho Goods within the lime specified, Company may, at its option, decline to accept tho Goods and terminate the Agreoment or may demand its allocable fair 
share of Seller's available Goods and terminate the balance of the Agreement. Seller shall package all iloms in su1\allle conta1ners to permit safe transportation and ha11dling. &lch delivered container must be labelod and marked to identify contents 
W1lhe>ul opening and all boxes and packages must contain packing sheets liSting contents. Company's purchase order number must appear on all shipping contamers, pecking sheets, delivery tickets and bills of lading. 

For GoOds bought "delivered" or "F.O.B. destination," Seller shall prepay freight or other destination chilfges. For Goods bought "F_O_B. point of origin" or "F.O.B. Setter's Plant" on which tho Seller ptepays the freight and invoices Company, the Sefle.
shall include the transportation charges on the invo1ce and a!lach the frejghl bill and bill ot lading. If the fro;ght bill is oot attached, the Seller must show on the in•oice, 1n add1t1on to the transportation charges, the w"'ghl of the shipment, the freight 
rate chargod, the nama of the carrier, ond attach to the invotce a copy of tho bill of ladmg only. Company may withhold payment of Seller's invoice until the dale that this condition has been fulfilled and res.erves the right to lake a cash discount from 
this later date. On shipments orig•nalong in the U.S., the 'non-recourse• clause on the bill of lading covering the shipment must not be signed and any overcharges that may accrue will be for the Seller's account. 

3. ldent~icalion, Risk of Loss & Destruction of Goods • ldontification of the Goods shall occur in accordanca woth Section 2-501 of the Un~orm Commercial Code. Setter assumes all risk of loss until receipt by Company. Tille to the Goods shall pass to 
Company upon receipt by it of the Goods at the des•gnaled desttnation. II the Goods orderod are destroyed prior to title passing to Company, Company may al its option cancel the Agreement or require delivery of substitute GoOds of equal quantity 
and qualtly. SUch deltv,..y will be made as soon as commercially practicable. It ross of Goods is panial, Company shall have the right to require delivery of the Goods not destroyed. 

4, Payment • As full conside.-ation for the performance of the Services, del1very of the Goods and the assignment of rights to Company as provided herein, Company shall pay Seller (i) the amount agreed upon and Specified in the applicable purchMe 
order, or (ii) Setters quotod price on date of shipment (lor Goods), or the date Services were started (for Services)_ Applicable laxos and other charges such as shipping costs, duties, customs, tariffs, imposts and government-imposed surchorges shall be 
stated separately on Seller's invoice. Payment is made when Company's check is mailed. Payment shall not constitute acceptance. All personal prop,..ly taxes assessable upon the Goods prior to rece1pt by Company of Goods confoming to the purchase 
order sllall be borne by Sell,.., Seller shall invoice Company for all Goods delivered and all Se.-vices actually performed. Eech invoice submitted by Selle.- must be provided to Company wolhin ninety (90) days of completion of the S<lfVices or delivery of 
Goods and must reference the applicable purchaseorder, and Company reserves the rfghl to return all incorrect invoices_ Company will ll!CBive a 2% discount of the in•oiced amount for all mvoices that are submitted more than ninety (90) days after 
completiOn of the Services or deliverY of the Goods_ Unless otherwise specified on the face of a purchase order, Company shall pay the invoiced amount within sixty (60) days after rece1pt of a correct invoice. Seller Will receive no royally or other 
remuneration on the production or distribution of any products developed by Company or Seller in connection with or based on the Goods or Services provided. 

S. Warranties 
5.1 Servlces. Seller repreS!lnls and warrants that all Services shall be completed in a professional, worl<manlike manner, with the dogll!B of skill and care that IS required by current, good and sound ptofessional procedures. Further, Seller represents 
and warrants that the Services shall be completed in accordance with applicable Specifications and shall be correct and appropriate for the purposes contemplated in this Agreement. Senor represents and warrants \hal the performance of SefYices undet 
this Agroomont will not conf11CI with, or be prohibited tn any way by, any other agr.,.,menl or statutory restflction to which Seller is bound. 
5.2 Goods· Selle< warrants that all Goods provtded will be new and will not be used or rofurbished. Se!ler warrants that all Goods de!ivered shall be free from defects in materials and wOtkmanship and shall conform to all applicable spectlicaltons for 
a periOd of f1f!een (15) months from the date of delivery to Company or for the periOd prOVided in Sette.-'s standard warranty co•ering the Goods, whlch.,...er is longer. Seller hereby agrees thai it Will make spare parts available to Company for a petiod 
of ftve (5) years from the dale of shipmerol at Sellers then current pnce, tess applicable discounts. Additionally, Goods purchased shall be subject to all wnllen and oral express warranties made by Seller's agents, and to all warranties provided for by 
!he Uniform Commerctal COde or the Commercial Code of tho state where the company has it's pnncipal office_ All warranties shall be construed as conditions "" well as warranties and shall not be e>clusi••- Soller shall furnish to Company Seller's 
standard warranty and SOf'lice guarantee applicable to the Goods. 

If Company identifies a warranty ptoblem with the Goods dunng the warranty period, Company will promptly notify Seiler of such problems and Will return the Goods to Seller, al Seller's e>pense. Within five (5) busmess days of receipt of the retumod 
Goods, Seller shall, at Company's oplton, either repair or replace such Goods, or credit Company's account for the same_ Replacement and repaired Goods shall be warranted for the ramamd..- of tho warranty period or six (61 months, whichever i• 
longer. 

6. lnspe<:li<H> • Company shall have a reasonable lime attar receipt of Goods or Service doliverables and before payment to Inspect them for conformity hereto, and Goods receTvod prior to inspection shall not be <!eemed accepted until Company has run 
an adequate lest to del,..mlne whether the Goods conform to the specifications hereof. Use of a po~ion of the Goods for the purpose of testing shall not constitute an acceptance of the Goods. If Goods l<mdered do not wholly conform with the 
provisionS hereof, Company shall have the right to reject such Goods_ Nonconforming Goods will be returned to Seller freight collect and risk of loss will pass to Seller upon Company's delivery to the common carrier. 

7. Independent Contractor • Company is inlerested only ·,n the results obtainod under this Agreement; the manner and means ol achieving the r<>Wll• are subject to Selle~s sole control. Seiler ,. an independent conlrnclor for all purposes, without 
express or implied authority to btnd Company by contract or otherwise. Neither Seller rmr its employees, agent• or subcontractors ("Seller's Assistants") ate agents or employee• ot Company, and lherelore are not entitled to any employee benefits of 
Company, mcluding but not limited 10, any type of insurance. Seller shall be responsible for all costs and expens"" incident to performing tis obligations under this Agreement and shall provide Seller's own supplies and equipment. 

8. Senor Rllspon&ible for Taxes and Records· Sellar shall be solely responSible for filmg the appropnate federal, stale and tocal tax forms, including, without limitation, a Schedule Cor a Form 1120, and paying all such taxes or f<>es, including 
eslimatod taxes and employment taxes, due with respect to Sellar's recejpt of payment under thiS Agreement. Seller further agrees to provido Company with reasonable assistance in the evenl of a go"ernment audiL Company shall have no responsibility 
to pay or withhold from any payment to Seller under th1s Agreement, any federal. state or local taxes or foos_ Company will regularly report amounts paid to Seller by tiling Form 1099-MISC with the Internal Revenue Service. 

9. l""""'nce ·Seiler shall be solely responsible for mamtammg and requiring Seller's Assistants to maintain such adequate health, auto, workers' compensation, unemployment componsat1on, diSability, liability, and other insurance, as is required by law or 
as is the common practico 1n Seller's and Selle(s Assistants' trades or businesses. which""er affords greoler coverage. Upon request, Seller shall provide Company with certificates of insurance or evidence ot coverage before commencing performance 
under this Agreement. Seller shall provide adequate coverage for any Company property under the care, custody or c<>ntrol of Sell,.. or Seller's Assistants. 

tO. Indemnity· Seller shall indemnify. hold harmless, and at Company's request, delend Compeny and its affiliates, and their respective officers, directors, customers, agents and employees, against all claims, liabilities, damages, losses and expenses, 
including attorneys' lees and cost ot su11 ("Claims") arising out of or 1n any way conne-cted wllh the Goods or Services provided by Seller or Soller's AsSistants under this Agreement, except lor and to the extent that any Claims aflse from or are 
attributable to the negligence of tho Company or 1\S employees or agMts_ Should Company's use, or use by its subcontractors, of ony Goods or Services purcllased from Seller be enjoined, bo threatened by Injunction, or be the subject of any legal 
proceeding, Seller shall, at 1\s sole cost and expense, e1lhor (a) substitute fully equ1valent no infringing Goods or Services; (b) modify the Goods or Services so that they no longer infringe bul remain fully equivalent 1n functionality; (c) obtain for 
Company or subcontractors the fight to continue using the Goods or Services; or ldl if none of the loregoing is posSible, refund all amounts paid for the infflnging Goods or Services. 

In furtherance of the foregoing indemnification and not by way of limitation thereof, the Contractor horeby waives any defense or Immunity it might otherwise ha•e under applicable worker's compensation laws or any other Sl31ule or judicial decision 
(including, for Work or services to be conducted in Maine, without limitation, Diamond International Gorp. v Sullivan /l. Memlt, Inc. 4g3 A2d. 1043 (Me 1985)) disallowing or limiting such indemnification, and the Contractor consents to a cause of 
actoon for indemnity. 

11. Con!i<lentla~ty- Seller may acquire knowl<>dgo of Company Confidential tntormalion (as defined below) in connection with its performance hereunder and agrees to keep such Company Conlidenlial Information in confidence during and following 
termination or explfalion of this Agreement. "Company Confidential Information• mcludos but is no! limtled to all Information. whetl\er written or oral, in any form, includmg Without limitation, inlormalton relating to the trade secrets, business pions, 
vendors, finances, personnel data, Work PrOduct (as defined herem), custom"' data of Company's affiliates, customer account data of Company's affiliates, and other mater;,t or information considared proptielary bY Company or affiliates relating to tho 
current or anticipated buslness or affairs of Company or 1\'s affil1a1es whtch is discloSed directly or indirectly to Seller_ In addition, Company Confidential Information means any third party proprietary or confidential information disclosed to Seller in the 
course of providing Services or Goods lo Company. Company Confidential Information does not include any mformalion (i) which Seller lawfully knew without restriction on disclosure before Company disclosed it to Sell..-, (iii which is now or becomes 
pu~icly known through no wrongful act or failure to act of Sell,.., (iii) which Seller develop<>d indepondonlly without use of the Company Confidential lnformotion, as evidenced by appropriate documentation, or (iV) which is hereafter lawfully furnished 
to Seller by a lhlfd pa~y as a matter of right and without restriction on disclosure. In addition, Seller may disclose Confidential Information which is required to be disctosod pursuant to a requirement of a government agency or law so long as Seller 
provides prompl notice to Company of such requirement prior to disclosuro 

Seller agrees not to copy, alter or directly or Indirectly diSclose any Company Confidential Information. In no event will Seller usa l""s than the degree of care and means that it uses to protect its own information of l1ke kind, but in any event not less 
than reasonable care to prevent the unauthorized use of Company Confidential Information. 
Seller further agrees not to use the Company Confidential Information except in the course of pertorming hefQUndor and will not use such Company Confidential Information for ols own benefit or for the benefit of any third party. All Company 
Confidential Information IS and shall remain the property of Company. Upon Company's wnllen request or the termtnation of this Agreement, Seller shall relum, transfer or assign to Company all Company Confidential Information, includmg all Work 
Product, as delinod herein, and all copies thereof 

12. Termination· Company may terminate thiS Agreement upon written notice to Seller 1f Sell"' fails to perform or otherwise breaches this Agreement, lites a petition 1n bankruptcy, becomes insolvent, or diSsolves. In the event of such termination, 
Company shall pay Seller for the po~ion of the Setvtces satisfactorily performed and those conforming Goods delivered to Company through tho dale of termination, less appropriate offsets, mcluding any additional costs to be incurred by the Company 
in completing the Services. 
Company may terminate this Agr<Nlment, or any Service{s), tor any or no reason upon thirty (301 days written notice to SeliBf. Seller shall cease to perform Services andlor provide GoOds under this Agreement on the dale of termination specified in such 
notice. In the event of such termination, Company shall be !table to Seller only tor those Services sat1sfactonty performed and those conforming Goods delivered to Company through the date of lerminolion, less appropriate offsets. 
Seller may terminate this Agreement upon written notice to Company if Company fails to pay Sellar within si•ly (601 days after Seller notifies Company in writing \hal payment is past due 
Upon the expiration or termination of this Agreoment lor any reoson: (a) each party w1ll be relaasod from all obligations to the other arising after the dale of expiration or l<liTJ11nalion, except for those wht<:h by their terms survive such termination or 
expiration; and (b) Seller will promptly notify Company of all Company Conftdential lnlormat•on or any Work Product in Setter's possession and, at the expense of Seller and 1n accordance with Company's tnstructions, will promptly deiiV9f to Company all 
such Company Confidential Information andlor Work Product 

13. Remedies· If Seiler breaches this Agreement, Company shall have all remedies available by law and al equity. For the purchase of Goods, Seller's sole remedy in tha event of breach of this Agreement by Company shall be the right to recover 
damages in the amount equal to the difference between market price at tha time of broach and !he purchase price specified in the Agreement. No alternate mothod of measuring damages shall apply to this transaction. Setter shall have no right to resell 
Goods for Company's account in the event of wrongful rejection, revocation of acceptance, failure to make payment or repudiation by Company and any resale so made shall be for the account of Seller 

14. Force Majoum ·Company sl1all not be liobte for any failure to perform includmg failure to (i) accept performance of Services or, (ii) take deli•ery of the Goods as provided caused by drcumslances beyond liS control which make such performance 
comm..,cially impractical including, but nol limited to, acts ot God, fife, flood, acts of war, go.emmenl action, accident, labor difficulties or shortage, inabtl•ty to obtain materials, equipment or transportation. In the event Company is so excused, e1lher 
porly may terminate the Agteement and Company shall at its e>panso and risk, return any Goods received to the place of shipment. 

15, Attorneys' Fees. In any act1on to enforce this Agreomenl, the prevailing party shall be enlitled"to recover all court costs and expenses and rea5onable attomeys' fees, in addition to any oth,.. relief to wh1ch il may be entitled. 

1£. S<!verabilily • If any provision of thiS Agreement shall be deem<>d to be invalid, Illegal or unenforceablo, the validity, legality and enforceabil1ly of the remaining provisions shall not in any way be affected or impalfed thereby. 

17. Um~alion of Liability. IN NO !:VENT SHALL COMPANY BE LIABLE TO SELLER OR SELLERS ASSISTANTS, OR A~V TKIRD PARTY FOR ANY INCIDENTAL, INDIRECT, SPECIAL, PUNrrtVE, OR CONSEQUENTIAL DAMAGES ARjSING OUT OF, OR IN 
CO~NECTION WITI-l, nilS AGREEMENT, WHErl-lER OR NOT COMPANY WAS ADVISED OF THE POSSIBILIT'f OF SUCK DAMAGE. 

18. Compliance With Laws 
18.1 Goneral ·Seller shall comply fully with all applicable federal. stato and local laws tn the performance of this Agreemonl including, but not limil<>d to, all appl1cabla employment, tax, export control and environmental laws. 
18,2 Equal Employment Opportunity. Some or all of tha Goods and Services provoded hereunder may bo us<>d in a contract with the federal go.emment and, therefore, may bo subject to the requirements of Executive Order 11246, the Rehabilitation 
Assistance Act. Pursuant to these requirements, the Equal Opportunity Clauses tound at 41 Code of Fedl!fal Regulations sections 60·1.4(a) 11-7). 60-250.4(a-m) and 60-741.5 (a) (1·6)are inco<porated herein by reference as though set forth a\ length, 
and made an express part of this Agreement. If applicable, Seller will comply with lha following Federal AcqUISition Regulations: (i)52.222-26 "Equal Opportunity", ~i) 52.222-35 "Affirmati•e Action for Special Disabled and Vietnam Voterans", (Iii) 
52.222-36 "Affirmative Action for Handicapped Worl<ers." 
18.3 Small a.s1ness Plan Requirements· Some or all of the Goods and S9tvicas provided h,..eunder may be used in a contract with the fedora! government and, therefore, may be subject to the requlfements of FAR soction 52.219. Pursuant to FAR 
52.219.9, if Seller (i) ts not considered a Small Business (as the term is defined in section 3 of the Small Business Act) and (ill is provid1ng GoOds or Services under \hiS Agreemont in an amount greater than or equal to $500,000, and (iii) is 
subcontracting a portion of tho Goods or SefVIces from a third party, Seller agrees lo submit to Company a Small Business Plan or leiter stat1ng that Seller does not have a Small Business Plan end listing the approximate dollar amount lo be 
subcontracted. 
18.4 Ha:rnrdoos Mater!als • If Goods mclude hazardous materialS, Seller represonts and warrants that Seller understands the nature of any hazards assoc1alod with lhe manufacture, handling and transportatiOn of such hazardous materials. 
18.5 Customs- Upon Company's request, Seller woll promptly provide Company W1lh a statement of origin for all Goods and United Stales Customs documentation for Goods wholly or parlially manufactured outslde of the United States 
18,6 Ex.ecutive Order 13201 Compliance. ·The contractor agtees to comply with the provislons of 29 CFR pert 470. 

19. Audit ·For Goods or SeMces order<>d by and billed to Company on a cost roimbursabJe basiS, Seller shall maintain com)Oiele and accuralo mcords of and supporting doco.mentat'x>n for the amounts bill oDie to and payments made by Company 
hereunder, in accordance with generally accepted accounting pt1nc1plos appliod on a consistent basis, and shall retain such records for the duration of th1s Agreement and for a period of two 12) years thereafter. Upon reasonable pr1or not1ce at Seller's 
place of buSiness, Company shall ha"a the nght to aud1l such r<>eotds and accounts for up to two (2) years after payment of the final in"oice for the Goods or Services. 

20. Miscellaneous • 
20.1 Seller may not assign th1s Agreement or any of its rights or obligations und<>r this Agreement, wrlhoul the pnor wnlten consent ol Company. Any asSignment or transfer without such wnllon consent shall be null and •oTd. A walv<>r of any delaull 
hereunder or of any lerm or cond11ton ol this Agreement sMII not be deem<>d to be a continuing wai•er or a waiver of any other default or any other term or condition. 
20.2 This IS not an exclusive agroemen!. Company os lreo to engage others to perform Services or pro•ide Goods the same as or similar to Seller's. Seller os free to, end is encouragod 10, advertise, otter and provide Seller's SefYices and/or Goods to 
others; provided however, that Seller does not breach thiS Agreement. 
20.3 Any obtogations and duTies wh1Ch by \hetr nature extend beyond the expiration or termination of thiS Agreement shail sufYove the eJ<pira\ton or lerrnmal1on of this Agreement. 
20.4 This Agreement shall be construed 1n accordance with, and disputes shall be govemod by, the laws of tho Stale 1n wh1ch the Company's pnnc1pal off1ce is located. The appi1Cabillly of the UN Convenllon on Contracts for tho lnlemalional Sale of 
Goods is horeby expressly waived by the parties and 11 shall not apply to lha terms and condot1ons of this Agreement. 
20.5 ThiS Agreement IS the complete, final and excluSive slalemont of the terms of tile agreement between the partios and supors<>des any and all other p"or and contemporaneous nagol1alions and agreements, whether oral or written, between them 
relating to the subject molter hereof. ThrS Agreement may not be vaned, mOdtfied. altered, or amond<>d except 1n Wflllng, tncluding a purchase order or a change order issued by Company, signed by lhn parl1es. The terms and conditions of this 
Agreement shall prevail notWIIhstandmg any var~ance with the terms and conditions of any acknowledgment or other document submitted by Sellar. Notwithstanding the foregoing, this Agroomonl will not supersede or lakn the place of any wr.tten 
agreement wh1ch os signed by both port1ss and covers the same sub1oct mal\9f as lhiS Agreement or its related purchase orders 
20.6 Seller consents to venuo in any competent stale or f<>doral court silting in the municipality tn which the Company's pnncipal offtce is located. 
20.7 Sellet shall comply w1lh the Code of Ethics of lberdrola, S.A. ("Code of Bhocs") and the lberdrola USA Annex to the Code of Ethics ("Anne•") in connection with it's pofformance under \hiS Agreemoot The Code of Elhrcs and the Annex can be 
found at the lberdrola USA website (www.lbordrolausa.com) under Corporate Governance on the Financial Information header. 

Revised 0112512012 




