PUBBLIC VERSION
NEW YORK STATE ELECTRIC & GAS CORPORATION

PO number [/ Date

4500264745 / 03/20/2012

Contact person / Telephone

Susan Dasson / 585-724-8501

Fax number : 385-771-2820 .

e-mail address :  Susan.Dasson@Iberdrolausa. com
Your person respeonsible: '

—_

Your vendor number with us: Al packages, freight bills and correspondence must inciude the Purchase Order
52011 Number. ALL INVOICES must include Purchase Order number, Company name

"New York State Electric & Gas" and your Federal Tax |ID number.

Sold to: New York State Hectric & Gas

Mail to: Accounts Payable Dept.
- 70 Farm View Drive
Please deliver to: New Gloucester, ME 04260-5101

. OR E-Mail to: AP@iberdrolausa.com
New York State Electric & Gas N.Y. State Sales Tax Permit No. DPO000007; EMP Identification No.
Corporate Headquarters 15-0398550
Corp Dr. Kirkwood Industrial Park Beginning June 1st, 2011 the Iberdrola USA fax line will no longer be available.
Binghamton NY 13902 All invoices should be sent to the mail or email addresses above.
Delivery Date for ALL items:

Delivery terms: NA - Not Applicable
Payment terms: Net Currency:USD

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

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

00010 Credit Monitoring & Mailing
1 Ext Svc T

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

Approved by
-Unless NYSEG receives naotice, within 48 hours of [Vendor's] receipt of a facsimile of the Purchase Order, Temms and Conditions and
other documents related to the product or service provided (collectively, "the Terms"), of [Vendor's] objection to the Terms, the
facsimile shall be sufficient to bind the parties, and no further document shall be necessary to eslablish the relationship.
-The provisions of 41 CFR 60-1.4 are hereby incorporated by reference.
-Your quotation / proposal is incorporated into this Purchase Order only te the following extenl: price, quantity, work scope,
specification, fraight terms and payment terms. Supplier's perfarmance hereunder shall be deemed acceptance of owner's terms and VP, Finance & Control
conditisns.
-This purchase order is subject to the terms and conditions printed on the iast page hersof and te any further instructions,
spacifications and other materials made & part hereof by the buyer.



NEW YORK STATE ELECTRIC & GAS CORPORATION

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

Sold to: New York State Hectric & Gas
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. DPOQOCQ07; EMP Identification No. 15-0388550
Beginning June tst, 2011 the |berdrola USA fax line wilt no longer be avaijlable, All invoices
should be sent to the mail or email addresses above.

PO number / Date Page
4500264745 / 03/20/2012 2
ltem Material Description
Order Qty. Unit Price per unit Net value
The item covers the following services:
10 9000196 Contract-Others

LA

560147
CONTRACTORS - OTHERS

Total net item value excluding tax USD

-lnless NYSEG receives natice, within 48 hours of [Vendor's] receipt of a facsimile of the Purchase Order, Terms and Conditions and
other documents related 1o the product or service provided {collectively, "the Terms"), of {Vendor's] objection to the Terms, the
facsimile shall be sufficient lo bind the parties, and no further document shall be necessary to establish the refationship.

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

-Your quotation / proposal is incorporated into this Purchase Order only to the following extent: price, quantity, wark scope;
specification, freight terms and payment terms. Supplier's performance hereunder shall be deemed acceptance of owner's terms and
cenditions.,

-This purchase order is subject to the terms and conditions printed on the last page hereaf and io any further instructions,
specifications and other materids made a part hereof by the buyer.



iberdrola USA Operating Company ("Company*} - Standerd Purchase Terms and Conditions

1.Services & Deliverables - Seller agress to padform the Services (-Services™) andfor provide the goods or Sarvice deliverables {colleclively referred 1o as “Goods"), described in any purchase order, in accordanca wilth Ihe applicabla purchase order, sCopa
of work and wilh Llhese Terms and Conditions {(*Agreemen!”). Upen acceplance 6f @ purchase order, shipmenl of Goods or commencement of a Service, Saller shall ba bound by the provisions of this Agreement, including all provisions sel forth on the
face of any applicable purchase order, whelher Seller acknowiedges or olhenwise signs Lhis Agreament or the purchase order, unless Seller Gbjects ta such terms in wriling prior to shipping Goots of commencing Services.

This weiting dues not constitute a firm otfer within Ihe meaning of Seclion 2-205 of tha Uniform Commercial Cods, and may be revoked al any lime prior to acceptance. Any terms or condilions conlained in any aChnawledgment, invoica or clher
eommunication of Seller, which are inconsislenl wilh lhe terms and condilions harein, are hereby rejecled. To Ihe extenl thal this Agreement might be treated as an acteptance of Seller's prrar offer, such acceplance is expressly made on condition of
assent by Seller 10 the terms heveof and shipment of the Goods or beginning performancs of any Ssrvicss by Seller shall constilute such assenl. Company hereby ressrves Lhe righl to rescheduls any delivery or cancel any purchase order issued at any
lima prior to shipment of the Goods or prior lo commencemenl of any Services. Company shall not ba subjecl Lo any charges or other fees as a resull of such canceflalion.

2. Delivery - Time is of tha sssence. Dalivery of Goods shall be made pursuanl 10 the schedule, via Ihe carier and o Ihe place specitisd on lhe face ot Lhe applrcable purchase order. Company rasarves Lhe fighl lo raturn, shipping charges collect, all
Goods received in advance of the defivery schedule. If no delivery schedule is specified. the order shall be filled promptly and dalivery will be made by the most axp form of land tr ion, If po method of shipmanl is spacified in the
purchase order, Seller shall use the least expensive carrier, In lhe event Ssifer fails lo deliver the Goods within the lime specified, Company may, al its oplion, decline 1o accept the Goods and Letminale Lhe Agraemen; of may demand ils sllocabla fair
share of Seller's availsble Goods and lenminale the balanca of the Agreement. Seifer shall package alt items in suilable conlainers 10 permil sale lransportalion and hand!ing. Each defivered container must bae labelsd and marked to identity contenls
withoul opening and all boxes and packages must Conlain packing sheals listing Contents, Company's purchase order pumber musl appear on all shipping containers, packing sheels, delivery tickels and bilts of lading.

Far Goods boughl "defivered” or “F.0.B. destination.” Seller shall prepay freight o other destinglion charges. For Goods bought "F.O.B. point of origin® or *F.0.B. Seller's Panl” on which the Seller prepays the {frefighl and involces Company, Lhe Seller
shall include Ihe Lransportalion charges on the invoice and altach Lhe [reighl bill and bill of lading. If the freight bill is not aitached, Ihe Seller musl show on the invoics, in addition Lo the Iransportation chargas, he weighl of tha shipmen!, the freight
rala charged, \he name of the camier, ond attach to the invoice a copy af the bil of lading oniy, Company may. wilhhold payment of Seller's invoice unlil Ihe dala that this condition has been fulfifled and reserveS Ihe right 1o lake a cash discount Trom
this laler date. On shipments onginating in the U.S., the “nan-recoursa” clause on Ihe bill of lading covering the shipment musl nol be signed and any overcharges Ihat may acerua will be for tha Seller's aceounl.

3. !entHication, Risk of Loss & Destruction of Goods - ldantification of Ihe Goods shall ocour in accordance with Saction 2-501 of tha Uniform Commevcial Code. Seller assumes all risk of logs unlil receipt by Company. Title to the Goods shall pass lo
Company upon receipl by il of the Goods at the designated destinalion. if Lhe Goods ordargd ara desiroyed prior 16 litle passing 1o Company, Company may al its option cancel the Agreemen! or require dalivery of subslitule Goods of equal quantily
and quality. Such delivery will be made as soon as cammercially praclicable. It [0ss of Goosds is panial, Company shall have Ihe righl to require delivery of Ihe Goods not deslroyed.

4. Payment - As full consideration for Ihe performance of Lke Services, delivery of tha Goods and the assignmenl of righls 1o Company as provided herein, Company shali pay Seller {ij Lhe amount agraed upon and specitied in the applicabte purchase
order, of (i) Seller's quoted price on dale of shipment (for Goods), or Ihe date Sefvices wera starled {for Services). Applicable laxes and olher charges such as shipping cosis, dulies, customs, |anffs, imposts and govemmenl-imposed surchargas shall be
slated separalely on Seller's invoice. Paymenl is made whan Company's check is mailed. Paymenl shall not conslitute acceptanca. All personal propefly taxes assessable upon lhe Goods prior (o receipt by Company of Goods conforming o the purchase
order shall be borne by Seiler. Saller shall invoice Company lor all Goods delivered and zll Services actually peeformed. Each invoice submitled by Seller must be provided to Company within ninety {20) days of completion of lhe Services or delivery of
Goods and must referenca the appliceble purchaseorder, and Company reserves the right la relurn all incomrect inveices. Company will receiva a 2% discount of the invoiced amounl for all invoices thal are submilted more than ninely (90) days after
complehnn al the Services or delivery n[ the Goeds. Unfess ctharwise spetified on lhe face of a purchase order, Company shall pay tha inveiced amaunt within sixly {60} days after recaipt ol 2 corcecl invoice. Seller will receive no royally or ather

on tha ion of ion of any products devetoped by Company or Saller in connaection with or based on the Goods or Services provided.
5. Warranlias
5.1 Services - Seller represants gnd warranis Lhat alt Servicas snan be comp:aled m 2 professmnal workmanfike manner, with tha degraa of skill and care that is required by current, good and sound professional procedures. Further, Seller represents
and warrants that the Sarvices shall be in and shall be cormect and appropriate for the purposes contemplated in this Agresment. Sallnr raprasents and warranls Lhat |he performance of Services under

this Agreemant will nol conflicl with, or be prohibited in any way hy. any olher sgreement or slalutory restriclion to which Seller is bound.

5.2 Goods - Seller warranls Ihat all Goods provided will be new and will not ba used or refurbished. Seller wamrants Lhat all Goods delivered shall be fres from defects in matedals and workmanship and shall conlorm 1o all applicabie specifications for
a period of filteen (15} monlhs from the dale of delivery lo Company or for the per\w prowdsﬁ in Seller s standsrd warranly covenng the Goods, whichever is longer. Seller hereby sgrees thal il will make spare paris availabla to Company lor a perod
of fiva {5) years [rom tha dale of shipmsﬂl al Sellers lhen currant price, lgss apl . Gaods d shall be subjecl to all writlen and oral express warranties made by Seller's agents, and to all warranties provided far by
the Uniform Co Coda or the Ci ial Gode of the slale where Lhe company has it's principat office. All warranties shall ba consirued as condilions as well as wamentias and shall nol be exclusive. Saller shaft furnish lo Company Seller's
slandard wamranty and service guarantee applicable to the Goods.

If Company identifies a wawanly prablem wllh Ihe Goods during \he warranly perlod, Company will prompily notify Seller of such problams and will relurn the Goods 1o Seller, sl Seller's axpansa, Wilhin five (5) business days of receipl of the returned
Goods, Seller shall, a1 Gompany’s oplion, sither repsir or raplace such Goods, or credit Company's accounl for the same. Replacament and repaired Goods shall be warranled for Ihe remainder of Iha wartanly period or six (68) manths, whichevar is
tanger. .

€. Inspection - Gompany shall have a reasonabla lima after receipl of Goods or Servica dolivarables ang before payment Lo inspecl them for conformily herelo, snd Goods received prior to inspeclion shall nol ba deemed accepted untit Company has run
an adequata last |o delefming whether the Gonds conformm io the specificalions hereof. Use of a portion of Ihe Goods for the purpese of tesling shall not conslilule an accaptance of (he Goods. f Goods tendared do not wholly contarm with tha
provisions hereof, Company shall have |he right to reject such Goeds. Nonconforming Goods will bo retumed 1o Seller freight collect and sk of loss will pass to Seller vpon Company’s delivery to the common carrier.

7. Independent Contractor - Company is inferested only in tha results obta@ined under this Agreemenl: Lhe manner and means of achieving tha resuils ara suhject to Sofler's sols conlrel. Sellar is an independent conlraclor for all purposes, wilhout

express ar implied sulhorily 1o bing Company by conlracl or otherwise. Neither Seller nar its . agenls or sul {*Saller's Assistanls") ave agenls or employess ot Company, and Iherelore ara not enlilled 10 any ¢mployee benefits of
Company, including but not limiteg 10, any type of insurance. Seller shall be responsible for all costs and axpenses incident to performing its obligations under this Agreement and shall provide Seller's own supplies and equipment.

B. Seller Responsible for Taxes and Records - Saller shall be solely responsible for filing tha appropriate federsl, slale and local tax forms, including, without limitation, a Schedule C o a Form 1120, and paying all such taxes or feas, including
astimated laxes and employmenl taxas, due with respect lo Sellers racaipt of paymenl under this Agresment. Seller further agrees lo provide Gompany wilh reasonable @ssislarce in the evenl of a government audil. Gompany shall have no responsibilily
to pay or wilhhold from any payment to Seller under this Agragment, any lederal, slate or local taxes or fess. Company will regularly raport amounts paid to Seller by liing Form 10298-MISC wilh the Internal Revenue Service.

9. Insurance - Szller shall bp solely responsible for maintaining and requirng Seller's Assistants to maintain such adequata health, aulo, wark
as is |he common practice in Seller's and Sefler's Assistanls’ trades of businesses. whichever alfords grealar covarage, Upon request, Selter shall provir
under lhis Agraement. Seller shall provide adequata covevage for any Company property under tha care, gustady or conatrof of Seller or Seller’s Assistanls.

ion, . disability, Vability, and other insurance, as is required by law or
Company with cerlificates of insurance or evidsnce of covarage bsfors commancing performance

10. Indemnity - Saller shall indemnily, hold harmless, and @l Company's request, delend Campany and ils alfilistes, and lher raspective officers, direclors, customers, agants and employees, againsl all claims, bsbilities, damages, losses and expenses,
including eltorneys’ fees and cosl ot suil ("Claims®) afising oul of or in any way connecled wilh the Goods or Services provided by Seller or Seller’s Assistanls under INs Agreement, except lor and 1o Ihe exlent that any Ctaims arisa from or are
aftributable 10 the nagligence of Iha Company of ils employsss or agents. Should Company's use, or use by its subcontraclors, of any Goods or Services purchased from Seller be enfuined, be thraatenad by injuntlion, ar be tha subject of any legal
proceeding, Seller shall, at its sole cost and expense, sither fa) substitule fully Bquivalenl no infringing Goods or Services; (b) modify the Goods or Services so Ihat they no longer infringa bul remain fully equivalanl in functionality; {e) oblain for
Company or subconlractors lhe nghl to continue using tha Goeds or Services; of (d] il none of the toregning s possible, rafund all amounts paid for the infringing Goods or Services.

af the Toreg ificalion and nol by way of limilation thereof, tha Contractor hereby waives any defense or immunily it might atherwise have under appiicable worker's compensalion laws or any other stalula or judicial dacision
(mc\udrng, for Work or services 10 be tenducted in Maing, withoul imilation, Diamond Inlarnational Gorp. v Sullvan & Merill, Inc. 493 AZd. 1043 {Me 18657 disallowing or Emiling such indemaification, ard tha Conlraclor consenls. to a cause 6f
action for indamnily,

11. Confidantialty - Seller may acquira knowledga of Company Confidential Information {as dafined below) in cenneclion with its performance hereunder and agregs (o kesp such Company Confidenlial Informalion in confidence during and following
termination or expiralion of [his Agreement. "Company Confidential Informalion” includes but is nol fimited (o 2l Information, whether written or oral, in any form, including withoul limitation, intarmation relating to ths trade secrets, business plans,
vandors, finances, personnel dala, Work Product fas defined herain), customer data of Company's affiliates, customer eccount dala of Company's affiliates, and other malerial or infarmation considared proprielary by Company or affiliales relaling to the
current or anlicipated business or affairs of Company or i's afliliatas which is distiosed direclly or indireclly to Seller. In addiion, Company Conlidentia! Information means any Lhird party propeielary or confidential information disclosed to Seller in the
course of providing Servicas or Good$ to Company. Company Cenlidential informalion does nol include any information {i) which Seller lawlully knew wilhout reslnclmn on disclosura bafora Company distlosed il to Sedler, i) which is now or becomes
publicly known through no wrongful acl or failura to act of Seller, (i) which Seller developed independenlly withow! use of the Company Confi as by appropriate documentation, or {iv) which is hereaftar lawfully furnished
lo Selter by a lhird parly as a maller of right and without restriclicn on disclosure. In addition, Selfer may disclose Corlidenlial Information which is reqwed 1o he disclesed pursuant 10 a requiremenl of a governtmenl agercy or law so long as Seller
provides prompt nolice to Company of such requirement prior lo disclosure.

Sallar agrees not to copy, alter or diraclly or indireclly disclosa any Company Conlfidential laformation. In no evenl will Seller use Jess than the degree of care and means thal it uses lo protect fls own informalion aof like kind, bul in any evenl not less
Ihan reasonable care to pravent Ihe unaulhorized use of Company Confidential mfermation.

Seller furltter agrees nat to use the Company Gonfidential InfGrmation except in ihe course of performing hereundar and will not use such Company Confidential Iaformalicn for s own benelil or [or the benafit of any lhird parly. All Company
Confidenlial Infarmation is and shall remain the properly of Company. Upon Gompany's writlen requast or (he \ermination of this Agreemenl, Seller shall salum, Iransfar or assign to Company all Company Gonfidential Information, including all Work
Praduct, as defined hereln, and all capies Ihersaf.

12. Termination - Company may lerminate Lhis Agraament upen wrillen notice to Seller if Seller fails to perform or otherwise breaches this Agreement, files a petition in bankrupicy, becomes insolvent, or dissolves. In the event of such termination,
Company shall pay Sefler for tha portion of the Sarvices salisfaclorily performed and those conforming Goods defivered to Company Ihrough Lhe date of tamnination, less apprognate offsels, including any addilional costs to be ingurred by the Company
in completing the Services.

Company may terminate Lhis Agreement, or any Service(s), for any or no reason upon thifly {30) days writien nolice to Seller, Selier shall cease to pedorm Sefvices andfor provide Goods wnder 1his Agreement on Iha date of lermination specified in such
nolice. In the event of such lermination, Company shall ba liable to Seller only for Lhose Servicas satisfactorily pedormed and those conforming Gouds delivered to Company through the dale of lermination, lass appropriate offsels.

Seller may terminaio this Agresment upon wiitlen notice to Compeny if Company fails lo pay Ssiler within sixiy (60) days afler Seller nolifies Company in wrting Lhat paymanl is pasl due.

Upen lhe expiration or lecrminalion of Ihis Agreement for any reason: {a} esch parly will ba releassd from all obligalions lo the uther arsing after lha dale of axpirslion Or tevminalion, except for thosa which by Iheir tarms survive such terminalion or
expiralion; and wil! prampily nolify Company of 2l Company Confidential Information er any Work Producl in Selier's gossession and, at the expense of Saller and in accordance with Gompany's instruclions, will promplly daliver fo Company ail
such Company Confidential Informalion andior Work Product.

13, Remedies - If Seller braaches [his Agreement, Company shall have all remedies availeble by low and al equily, For the purchase of Goods, Seller’s sole remedy in tha Bvenl of breach of Ihis Agreement by Company shall be Lhe righl to recover
<amages in tha amount equal to Ihe dilferenca balween marke! price at the lime of breach and the purchase price specilied in the Agréement. No allernale method of measuning damages shall apply lo Ihis {ransaction. Seller shall hava no right to reselt
Goods tor Company's accounl in the event of wrongful relection, revocalion of occeptance, Tailure lo make paymenl or repudiation by Compeny and any resale so made shall bo for the accounl of Saftar.

take delivery of the Goods as provided caused by circumslances bayond its conlrol which maka such performance
s or shoriage, inability to oblain materials, equipment or transportation. In Ihe event Gompany is so excused, silher

14. Force Majeun - Campany shall nol be liabte fer any failure lo perform including failura to (i} sccept performance of Services or. (i
commercially impractical including, bul nol limiled to, acls of Gaod, fira, fiond, acls of wer, govemmenl action, accident, labor difficul
purly may lerminale the Agessment and Company shall al its expsnsn and rigk, ralum any Goods received to Ihe pizca of shipment.

15, Attomeys’ Fees - In any action lo enforce this Agreement, the provailing party shall be enlitled “to racover all court costs and expenses and reasonable atlomeys’ fees, in zddition to any olher refief to which 1t may be enlitied.

1E. Severability - If any provision of this Agreemenl shall be deemed 10 be invalid, ilega or unenforceabls, tha validity, legality and il of the ining provisi shall not in any way be slfected ar impaired Ihereby.

17. LimHation of Lisbility - IN NO EVENT SHALL COMPANY BE LIABLE TC SELLER OR SELLER'S ASSISTANTS, OR ANY THIRD PARTY FOR ANY INCIDENTAL, INDIRECY, SPECIAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES ARISING OUT OF, DR IN
CONMNECTION WITH, THIS AGREEMENT, WHETHER OR NOT COMPANY WAS ADVISED OF THE POSSIBILITY OF SUCH DAMAGE

18. Gompliance With Laws

18.1 Goneral - Seller shall comply fully with all applicable federal, stata and locel faws in the pefformance of Lhis Agreemenl including, but nol limiled to, all applicable employment, tax, export conlrol and snvironmental laws,

18.2 Equal Employmenl Opportunity - Some or all of the Gonds and Services provided hereundsr may be used in a conlract witn ths lederal govemmen! and, therefors, may be subjecl 1o Ihe requirsments. of Exsculive Order 11246, Lhe Renabilitalion
Assislance Acl. Pursuant to Ihese the Equal Oy ily Clauses found at 41 Code of Faderal Ragulations sections 80-1.d(a) (1-7), 60-250.4{a-m) and 60-741.5 {a) {1-6)are incorporaied herein by reference as lhough sel forih al length,
and mede an axpress part of this Agreement. If applicable, Seller will comply with Ihe following Federal Acquisition Regulations: (i}52.222-26 "Fquat Opportunily”, {i] 52.222-35 “Affirmalive Aclion for Spacizl Disabled and Vietnam Vatarans®, {iii)
§2.222-36 *Affimnalive Action for Handicapped Warkers."

1B.3 Smali Busless Plan Requirements - Soms or a% of the Goods and Services provided heceunder mray be used in a contract wilh tha federad government and, therefore, may be subjecl to the requirements of FAR section 52.219. Pursuant o FAR
52,219.9, il Seffer (i) is not considered a Smafl Business (as 1he term is defined in Seclion 3 of lhe Small Business Act) and {fi) is providing Goods or Services under this Agraement In an amount grester than or equal 16 $500,000, and i) is
subconlracling a purlion of the Goods of Services from a Mhird parly, Seller agrees lo submil to Gompany a Small Business Flan or lalier slating Lhal Seller does nol have 2 Small Business Plan end lisling 1he appreximale dollar amount lo ba
Subcoriracted.

18.4 Hazardous Materals - Il Goods include hazardous materials, Sefler reprasanls and warranls Ihal Seller understands the nalure of any hazards associated wilh Lha manufaciure, handling and transportation of such hazardous matarials.

38.5 Customs - Upan Company's request, Seller will prempltly provide Company with a slalement of origin for all Goods and Unilad Stales Customs documenlation for Goods wholly or partially manufactured cutside ef tha Uniled Slates,

8.6 Executive Order 13201 Compliance. - The coniracior 3grees 10 comply with the provisions of 29 GFR part 470,

19. Audit - For Goods or Services ordernd by and hilled o Company on a cost reimbursable basis, Seller shall maintain complete and accurale racords of and supporting documentation for tha amounts bilable lo and paymemts made by Company
hereunder, in accordance with generally accepted accounting principles applied on # consislent basis, and shall retain such records for tha duration of this Agreemenl and for & period of two {2) years thergafler. Upon reasonahla prior notice at Selter's
place of business, Company shall have the right to audit such records and accounls for up 1o lwo (2} years after payment of \he fina invoice for the Gouds or Services.

20. Miscallanzous -

20.1 Sefler may nol assign this Agreement or any of ils fighls or obligalions under this Agreemenl, without the prior wrilten consent of Company. Any assignment or transfer wilhoul such wiillen cansent shall be null and void. A waiver of any defaull
hereunder or of any lerm or condilion ol Ihis Agreement shall nol be deemad to ba a cantinuing waiver or @ waiver of any olher defaull or any other lerm or condiliom.

20.2 This is no! an exclusive agreamenl, Company is Iree to angage clhers (o perform Services or provida Goods the same as or zimilar to Seller's. Seller is fres lo, and is encouraged lo, adverlise, olfer and provida Saller's Services andfor Goods to
cthers; provided however, Ihat Saller doas nol breach this Agresment,

20.3 Any obligations and duties which by lheir natere extend bayond the expiration or larmination of this Agreement shall survive Ibe expiralion or temmination of this Agrasmenl.

20.4 This shall be in wilh, and disputes shall be governed by, the laws of the State in which Ihe Company's principal oftice is lggated. The applicability of the UN Conweation on Contracts for the Intemational Sale of
Guods is hareby sxpressly waived by the panies and il shall nol apply to the terms and conditions of this Agreemenl.

20.5 This Agreement is the complete, final and exclusive stalemeni of the lerms of Ihe agreement between the perties and supersedas any and all other prior and contemporaneous negotiations and agreements, whether oral or wiitien, between them
relating o the subject malter hereol. This Agreement may nol be varied, modified. allered, or amanded except in wriling, inCluding & purchase order or @ change order issued by Comparly, signed by Lhe pariias, The 1esms and conditions of this
Agreemenl shall prevail notwithslanding any variance wilh the lerms and condilions of any acknowledgmen! or other document submitted by Saller. Notwithslanding the feregoing, this Agreemanl will not supersede or lake the place of any wiillen
agreement which is signed by both parlies and covers the same subjact matter as Ihis Agreemenl or ils refaled purchasa orders.

20.6 Sallgr conseals to venus in any compelenl slate or faderal court silling in the municipality in which tha Company's principal office is located.

20.7 Selter shall comply wilh the Code of Elhics of Ioerdrola, 5.A. {“Code of Ethics®) and the Iberdrola USA Annex Lo the Code of Ethics {"Annex") in connection with it's performance under this Agreemeni. Tha Code of Ehics and the Annex can ba
found al Lhe loerdrola USA website (www iberdralausa com) under Corporate Govemance on the Financial Information header.

Revised D1/25/2012





