









































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

USSC
C)Q(/O/-\/Ui co /6“ O
( Sjgnature Siﬁ ture

Jessica Raines Print Name
Vice President, Supply Chain

I[L[ /I o Title
Date T ‘R 7fpg

Date

Page 15 of 15




MASTER SERVICES PROCUREMENT AGREEMENT

THIS MASTER SERVICES PROCUREMENT AGREEMENT is made 2nd day of
: Uebruary by and between UTILITY SHARED SERVICES CORPORATION, a Delaware
Corporation, with offices located at 89 East Avenue, Rochester, New York 14649 (hereinatter,

“USSC”) and _ (hereinafter, “Supplier”). USSC and Supplier may be
referred to individually as a “Party” and collectively as the “Parties.”

WITNESSETH:

WHEREAS, USSC is authorized to assist the utility operating subsidiaries of Energy
East Corporation 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 USSC subsidiaries of Energy East
Corporation 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, USSC 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 USSC hereby agree as follows:

1. DEFINITIONS
As used in this Agreement:

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

(b) “Company” shall mean the Affiliates of Utility Shared Services Corporation specified
in Schedule A, attached hereto and made part hereof.
















a waiver or relinquishment of any right of termination of any Utility Shared
Services Affiliate(s) pursuant to the terms and conditions of such executed
Purchase Orders.

6. GENERAL

6.1

6.2

6.3

6.4

6.5

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, (i1) 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. 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.

Goveming Law. This Agreement and performance under it shall be governed
by and construed in accordance with the laws of the State of New York; as such
laws are applied to contracts between residents that are entered into and to be
performed entirely within New York..

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, except that the USSC may assign this Agreement and its rights and
obligations hereunder without the approval of the Supplier, but on prior notice, to an
Affiliate of the USSC who qualifies as a service USSC authorized to provide
services to the utility operating companies of Energy East Corporation under the
Public Utility Holding USSC Act of 1935, as amended, or any succeeding law or
regulation.

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.

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

6.7

Headings. The Condition and section headings and the table of contents used
herein are for reference and convenience only and shall not enter into the
interpretation hereof.

- Relationship of Parties. - Supplier is not ar agent of the USSC and has no

authority to represent the USSC as to any matters, except as expressly authorized
in this Agreement.







SCHEDULE A

Companies

Central Maine Power
Augusta General Office
83 Edison Drive, Augusta, Maine 04336

New York State Electric & Gas Corporation
Corporate Drive, Kirkwood Industrial Park
PO Box 5224
Binghamton, NY 13902-5224

Rochester Gas and Electric Corporation
89 East Avenue
Rochester, NY 14649-0001

Connecticut Natural Gas
10 State House Square, 6" Floor
P.O. Box 1500
Hartford, CT 06144-1500

Southern Connecticut Gas
855 Main Street
Bridgeport, CT 06604

Berkshire Gas
115 Cheshire Road
Pittsfield, MA 01201




SCHEDULE B

DESCRIPTION OF SERVICES







Contract No.

6) Vacuum Excavation
7) Corrosion Survey =
8) Bridge Inspection

Specifications & Standards
The folfowing are the common specifications as developed by the EEMC Affiliates. These common
specifications supersede individual operating EEMC AFFILIATE specifications where there are overlaps.

The specifications and standards of the individual EEMC Affiliates shall apply to all other technical
requirements to be performed under this Agreement.

1. Trench Preparation
1.1 Requirements |

The intent of this trench preparation specification is to utilize the existing trench material i
whenever possible for padding, bedding, and backfill. The emphasis is always placed on J
utilizing the most efficient method for accomplishing this work with trench width and
restoration requirements kept to a minimum. |

The trench width table below is provided as a guide when consolidated rock or rocky soil
conditions are encountered:

Backhoe Trenching Machine I

Pipe Diameter Trench Width** Trench Width * J
w28 127 3" :
3~ 4 127 6" i

6" ~ 8" 18” 18" !

10" - 127 24" 24" !
14" and over as directed as directed

*Allowable only when excavated material is suitable for bedding and padding. The material may
consist of smooth rounded stones up to % inch when determined and authorized by the EEMC
Affiliate inspector.

**Any excess width shall be approved by an authorized EEMC Affiliate representative prior to the
start of construction.

1.2 The nominal depth of cover for main instailed in traveled portion of roadway is 30”.
1.3 Off-roadway, the nominal depth of cover will be 24”.

2. Protection of Catch Basins, Gutters and Other Fagilities

2.1 Exercising Reasonable Care

The Contractor shall exercise “Reasonable Care” when working in proximity to the |
underground facilities of any public utiity. Reasonable care shall include, without limitation,
the use of construction methods appropriate to ensure the integrity of existing utility
facilities and their man-made temporary and permanent support including but not limited to
adequate and proper shoring and proper backfill methods and technigues; the selection of
equipment and explosives capable of performing the wark with the minimum reasonable
likelihood of disturbance to underground facilities; adequate supervisory personnel to
ensure proper actions: proper understanding by the personnel on the job site of the
authority of all parties involved in the activity so that prompt action can be taken in the
event of unanticipated contact with underground facilities; adequate training of employees
in executing their assignments to ensure protection of utility faciiities and the public;
maintaining necessary liaison with owners of underground facilities; sponsoring preplanning
and preconstruction meetings as necessary, and complying with ail applicable laws and
regulations.

I the excavator is utilizing trenchless excavation, the excavator shall, if such excavation 1s
expected to cross or encroach within the approximate location of underground facilities























































CONDITION 30. - FINAL PAYMENT

Final payment under this Agreement shall not be made until successful completion and
acceptance of the work by the Company and Supplier’s dehvery of a completed Release and
Certificate Form (OD-=357, Attachment €) with their final invoice.. ‘ o

CONDITION 31. - ASSIGNMENT

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

CONDITION 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.

CONDITION 33. - NON WAIVER OF RIGHTS

Any failure by the Company 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.

CONDITION 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 be delivered to Company upon completion of
the Agreement, shall be deemed to have been prepared by Supplier for Company on a work-
made-for-hire basis and shall be the property of Company and may be used by Company 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 Company 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
Company, information and other data developed or acquired by or furnished the Supplier in the
performance of this Agreement shall be used only in connection with the work under this
Agreement.
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