BASIC ORDERING AGREEMENT BETWEEN

Cole-Parmer instrument Company, LLC

AND

Battelle Memorial Institute, Pacific Northwest Division, Management & Operating Contractor of the
U.S. Department of Energy's Pacific Northwest National Laboratory (PNNL)
On Behalf of ICPT for the Department of Energy

BASIC ORDERING AGREEMENT
No. PNNL-ICPT-BOA-2016-024

This Basic Ordering Agreement (BOA) between Cole-Parmer Instrument Company, LLC, thereinafter referred 1o as "Seller”)
and Battelle Memorial instilute, Pacific Norihwest Division (hereinafter referred to as “BMI is entered into to provide products
and services to DOE Conlractors and authorized subconiractors in accordance with the following:

1. This Agreement includes all items distributed by Seller as indicated in the attached Statement of Work (SOW).
2. This Agreement is for the Department of Energy Contractors and authorized subcontractors {coltectively herein after
called “Centractor”).

The parties agree that Contractors, may place orders under this BOA and receive the appropriate, discounted price. Each
DOE Contractor shall place its own Orders under this Agreement and shail be direct-bitled accordingly.

ARTICLE 1 - SCOPE OF WORK

All Orders placed hereunder shall reference BOA No. PNNL-ICPT-BOA-2016-024 and Conlractor-specific release or order
number as required. The term of this BOA is three (3) years from the effective date of this BOA. The effective date of this BOA
is delermined as the later of the signature dates on page 2.

Seller or BM! may cancel this BOA at any time upon 60 days written notice without further obligation, except for those
obligations associated with any outstanding Contractor arders.

The Seller agrees to furnish products described herein as Contractor may order during the term of this Agreement. The
Seller’s obligation to each Contractor shall become effective upon acceptance of particular orders issued under the
Agreement.

ARTICLE 2 - DELIVERY/PAYMENT
The work specified in Article 1 shalf be completed and delivered as follows:

¢ Payment Terms: Prompt payment discount or Net 30 days from receipt of a proper invoice.
= FOB Peint: Destination
¢  Delivery localion and schedule: shall be negotiated for each arder under this BOA.

ARTICLE 3 - FIXED PRICES

The Contractor shall be entitled to purchase goods and services listed in the atlached SOW (Attachment A) at the fixed
discounts idenlified in (Attachment C). The prices are firm for the effective period of this Agreement, described in Article 1
above, Scope of Work, unless mutually agreed upon by Seller and Contractor.

By entering into this BOA, Seller warrants that it will not intentionally establish pricing under this BOA that is malerially greater
than that charged pursuant to any written agreement with Seller's most favored government customer for like quantities for the
same or similar products or services under like conditions of sale. BMI and/or the U.S. Government shall have the right fo
examine Seller's records to ensure compliance with this assertion.
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Seller and BMI will review volume and pricing annually to ensure appropriateness and look for additional growth opportunities.

ARTICLE 4 - REPORTING

Seller shall report quarterly savings to the ICPT Steering Committee Chair in accordance wilh the clause entilled "Data
Reporting". Contractor shall have the right to conduct an audit of the Seller's records to validate the Seller’s reporied savings.
BMI shall provide the Seller written notice of an audit twenty one (21) business days prior to the audit, and the audit shali be
conducted between § A.M. and 5 P.M., Monday through Friday.

ARTICLE 5 - ATTACHMENTS

Attachment A - Statement of Work dated March 2016

Attachment B - General Terms and Conditions for Commercial ltems and Services DOE Gontractors (01/15)
Attachment C - Cole Parmer letler dated September 22, 2016 {Pricing Addendum)

Completed Representations & Cerlifications dated _6/17/2016_(incorporated by reference)

b

ARTICLE 6 - SMALL BUSINESS PARTNER

Seller agrees to offer all praducts described herein to the Contractors through small businesses at the prices outlined in
Aftachment C. Currently sales will go through Scientific Sales, Inc., 2 woman-owned small business, located in Oakridge,
TN. Seller agrees to notify BM! if they elect to sell through any other smalf businesses.

ARTICLE 7 - ADMINISTRATIVE

BOA Procurement Agent's contact information is as follows:

Ms. Kerry Bass, Contracts Manager
Pacific Northwest Naticnaf Laboratory
MS J1-24

P.O. Box 998

Richland, WA 99352
kerry.bass@pnnl.gov

(609) 371-7526

BOA Sellers Administrator's contact information is as follows:

Sean Patrick, Senior Vice President
Cole-Parmer Instrument Company, LLC
625 East Bunker Court
Vernon Hills, IL 60061-1844

. i rmer.com
(623) 523-3420

ARTICLE 7 - SITE-SPECIFIC TERMS AND CONDITIONS

The Seller acknowledges that the Confractor may have requirements unigue fo ils post, mission, andfor geographic location.
Therefore, the Seller agrees that the Contractor placing an order under this BOA reserves the right to incorporate its own Site-
Specific Terms & Conditions relative to Environmental Safety and Health considerations as well as FAR, DEAR, or other
applicabie regulations and laws. The Seller may accept or reject a site-specific order placed under Ihis BOA.

IN WITNESS WHEREOF, the parties hereto have executed this document as of the day and year of [Contractor's] signature
date.

ACKNOWLEDGED AND CONFIRMED;

[SELLER] fsm 4%;)
I

|BY: 5[,:44_} /134"‘!2-.:'.&- BY: R Q!f‘f'i 4. RC\SS

TLE 507 Maovimo s TTLE: Comrve ng«?/ :
|DATE: L-2%—1 L DATE:  Qlovi20ilo*
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Attachment A

STATEMENT OF WORK
Cole-Parmer Iustruments, LLC
March 2016

Introduction: The U.S. Department of Energy’s (DOE) national laboratories and sites are dedicated to tackling
some of the nation’s toughest problems. The system of DOE labs is a powerhouse of science and technology
pushing the frontiers of scientific knowledge, translating discoveries into tools and technologies in science,
energy, the environment, and national security.

Essential to DOE’s mission and the success of the missions and visions of the laboratories is quick and easy
access to a wide variety of scientific laboratory products and services. This includes equipment and supplies
manufactured by Cole-Parmer, an industry leader in fluid handling and analysis laboratory equipment, DOE sites
routinely source Cole-Parmer supplies both directly from Cole-Parmer and through various small businesses.
Therefore, this RFP, and any potential agreement awarded as a result of this RFP, is an effort to establish an ICPT
agreement with a reputable small business(es) that would streamline the acquisition and sourcing efforts for all
DOE sites for Cole-Parmer products.

Scope of Work: The small business or businesses designated on behalf of Cole-Parmer to fulfill orders under this
BOA and shall act as a sourcing partner for DOE sites, agreeing to furnish such quantities of commercial products
in accordance with the terms and conditions of this RFP and draft Basic Ordering Agreement (Attachment C).

All product pricing shall include shipping and delivery to each DOE site.

The small business or businesses shall facilitate any site specific delivery requirements (i.e., custom labeling, etc.)
as required by individual DOE sites at ne additional cost to the DOE sites.

As requested by individual DOE sites, the small business or businesses may provide, connect and maintain an
electronic purchasing catalog at no additional cost to the requesting DOE sites.

Peried of Performance: June 1, 2016 — May 31, 2019,
Points of Contact:

* DOE ICPT Point of Contact is Kerry Bass, Pacific Northwest National Laboratory. kerry.bass@@pnnl.gov,
509-371-7526
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Attachment B

GENERAL TERMS AND CONDITIONS
FOR COMMERCIAL [TEMS AND SERVICES

DOE CONTRACTORS (01/15)

1. DEFINITIONS

The followlng terms shall have the meanings below:

a. Gevernment means the United States of America and Includes the U.S. Department of Energy (DOE} or any duly autherized
representative thereof,

b. Seller means the persen or organization that has entered into this Basic Ordering Agreement (BOA).

c. Company means any DOE Contractor and autherized Subcontracter utilizing the BCA.

d. Ttem means “"commercial items or services” and "commercial component®, as defined In FAR 52.202-1.

e. Order means Individual requests for Items or Services (herelnafter referred to as "Item") issued under this BOA.

f. Authorized Subcontracter means a subcontractor helding an actlve subcontract Issued by a DOE Contractor.

g. BOA Procurement Representative means the person responsible for negotiating and administrating the BOA.

h. Order Procurement Representative means the person responsible for negotiating and adminlistration of the respective Order.

I. Slte Specific Terms and Conditions means those unique requirements of the Company issuing Orders under this B0A which will
supplement these general terms and conditions.

2. ORDER OF PRECEDENCE

Ary inconsistencies shall be resolved In accordance with the following descending order of precedence: (1) item description, (2} face of the
Order, (3) Site Specific Terms and Conditlons, (4) face of the BOA, and {5) the BOA general terms and conditions.

3. TITLE AND ADMINISTRATION

All property rights and Interests resuiting from this BOA and Orders shall pass directly from Selier to the Government. Campany shall make
payments under Orders from funds advanced by the Government and agreed to be advanced by DOE, and not from its own assets. The
Company may assign the BOA and Orders to DOE or its designee, and in case of such transfer and notlce therecf to Seller, Company shall
have no further responsibllities hereunder.

4. ACCEPTANCE OF TERMS AND CONDITIONS

Seller, by signing the BCA or Crders or delivering the items Identified therein, agrees to comply with all the terms and conditions, all
specifications and alt ather documents that this BOA or Order incerporates by reference or attachment. Company hereby abjects to any Terms
and Conditions contained in any acknowledgment of the BCA or Order that are different from or In addltlon to those menticned In this
document, Failure of Company to enforce any of the provisions of the BOA or Order shall not be construed as evidence to interpret the
requirements of the BOA or Order, nor a walver of any requirement, nor of the right of Company to enforce each and every provision. All
rights and obligations shali survive final performance of the BOA or any Order there under.

5. WARRANTY

Seller expressly warrants that items delivered under the Orders shall be In accordance with Seller's affirmation, description, sample, or model
and compllant with all requirements of the 80A and Order. The warranty shal! begin upon acceptance and extend for a period of (1) the
manufacturer's warranty perfad or six menths, whichever Is longer, if Setler Is not the manufacturer and has not modified the item or (2} one
year or the manufacturer's warranty period, whichever is longer, If Selter Is the manufacturer, of the |tem or has modified It If any
nonconformity with the item appears within that time, Seller shall promptly repair or replace such items or re-perform Services.
Transportation of replacement items and return of nonconforming Items and repeat performance of services shall be at Seller's expense. If
repair ar replacement or re-performance of services is not timely, Company may elect to return the nonconforming tems or terminate the
order and obtain a refund of all monles pald,
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Aftachment B
6. ASSIGNMENT

Seller shall not assign rights or obligations to third partles without the prior written consent of Company except to an entity that controls
Seller, that Seller controls that is under common contrel with Seller or that purchases all or substantially all of the assets and/or equity
Interests of Seller. However, Seller may assign rights to be paid amounts due or to become due to a financing Institution If Company is
promptly furnished written natice and a signed copy of such assignment. Payments to an assignee shall be subject to set off ar recoupment
for any present or future claims of Company against Seller.

7. NEW MATERIALS

Uniess ctherwise specified In the BOA or Order, all items dellvered shall consist of naw materials. New Is defined as previously unused which
may Include residual inventory or unused former Government surplus property. This does not include the use of recycled or recovered
material as defined by the Environmental Protection Agency In 40 CFR 247.

8. TRANSPORTATION

Transportation shall be “FOB Destination” unless specified otherwise in the Order and no insurance cost shal| be allowed unless autherlzed in
writing on the specific Order. The bl of lading shall Indicate that the transportation is for the Goverament and is subject to the standard
Government bill of lading terms and any special rates or charges.

9. RISK OF LOSS

Where Company Is llable te Seller for loss of conforming Items occurring after the risk of loss has passed to Company, Company shall pay
Seiler the lesser of (1) the agreed price of such items, or (2) Seller's cost of replacing such items. Such loss shall entitle Seller to an equitable
extension In delivery schedule obligations,

10. PAYMENT

Unless otherwise provided, terms of payment shall be Net 30 days from the latter of (1) receipt of Seller's proper Invoice, if required, or (2)
delivery (and acceptance, If required by the Order) of items/completion of work. Any offered discount shall be taken i payment is made
within the discount peried that Seller indicates. Payments may be made either by check, purchase card or electronic funds transfer, at the
optlen of Company, Payment shall be deemed to have been made as of the date of mailing or the date an which an electronlc funds transfer
was made, Notwithstanding anything to the contrary stated hereln, the Company shall be entitied at any and all ¥imes to set off agalnst any
amounts payable by the Company hereunder any ameunt owing from Seller to the Company under Orders or any subcontracts with Seller.

11. DATA REPORTING REQUIREMENTS

a. Seller shall report quarterly savings to the ICPT Steering Committee Chair from the individual sites utilizing this BOA. Savings shall be
calculated In one of the following two established methodologies {noted in order of precedence):
1. BOA pricing pald below seller's previous price paid (Historical Pricing or established GSA Pricing)
2. BOA pricing pald below seller’s most preferred supplier pricing

b. Seller shail report savings data, based on a fiscal year of October 1- September 30.

12. COMPLIANCE WITH LAWS

a. Selier shall comply with all applicable federat, state, and local laws and ordinances and all pertinent orders, DOE directives, rules, and
regulations (Including DOE regulations) and such compiiance shall be a material requirement of this BOA and resulting Orders. Seller
warrants that each chemical substance constituting or contained In items furnished under this BOA Is on the lIst of substances published
by the Administrator of the Environmental Protection Agency pursuant to the Emergency Preparedness and Community Right-to-Know
Act and Toxlc Substances Centrol Act as amended, With each dalivery Seller shall provide Company any applicable Safety Data Sheet as
required by the Occupational Safety and Health Act and applicable regulations inciuding, without exception, 28 CFR 1910.1200.

b. Seller shall include this article In all subcontracts, at any tler, Involving the performance of this BOA.
13. TERMINATION FOR CAUSE

2. Only the Company ssuing the BOA may terminate the BOA for cause, in whole or In part, If the Seller falls to comply with any of the
terms of the BOA, or falis to provide adequate assurance of future performance. Only the Company issuing any Order may terminate the
Qrger for cause, In whole or In part, If Seller falls to comply with any of the terms of the Order or fails to provide adequate assurance of
future performance, In elther event, the Company shall not be llable for any amount for ltems not accepted.

b. If the BOA or any Order s terminated for cause, the Compzny may require Seller to deliver to the Company any supplies and materials,
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Attachment B

manufacturing materlals, and manufacturing drawlings that Seller has specifically produced or acquired for the terminated portion of the
BOA or Order. The Cempany shall pay the agreed-upon price for completed items delivered and accepted. The Comgpany and Seller shall
agree on the amount of payment for all other cellverables.

c. Seller shall nct be liable to Company for delays in performance occasioned by causes beyond Seller's reasanable control and without its
fault or negligence.

d. The rights and remadies of the Company In this cfause are In addition to any other rights and remedies provided by iaw or under the
BOA or resulting Order.

14. BANKRUTPCY

If Seller enters Into any proceeding relating to bankruptey, it shall give written notlce via certified mall to the BOA Procurement
Representative within five days of Initiation of the proceedings. The notification shall include the date on which the proceeding was filed, the
identity and location of the court and a listing of the BOA and Order numbers for which final payment has not been made.

15. TAXES

Taxes shalt ba collected and pald In accordance with the Site Specific Terms and Conditlens of the respective Order.

16. CHANGES

a. The Company issulng the BOA reserves the right to make changes within the general scope of the BOA by Issuance of a unilateral
change order, or by a bitateral modificaticn to the BOA, The Company issuing the Order reserves the right to make changes within the
general scope of the Order by Issuaace of a unilateral change order or by 2 bilateral modification to the Order. Such changes may
include, without limitation, changes In (1) the description of the item, (2) the quantities of ltems ordered, (3) the method of shipment ar
packaging, and {4] the time or place of dellvery, inspection, or acceptance. The Seller shall promptty comply with any such change made
by the Company. If any change affects the cost of or the time required for performance, an equitable adjustment to the price andfor
delivery requirements and other affected pravisians of the BOA or any Order shall be made by the partles in a bilatera! modification. Any
claim for adjustment by Seller must be made within 30 days from the date of recelpt of Company's change notice, although Company in
its sole discretion may recelve and act upon any claim for adjustment at any time before final payment.

b. Only the BOA Procurement Representative Is autharized on behalf of Company to issue changes whether formal or informal to the BOA.
Only the Order Procurement Representative is authorized on behalf of Company to Issue changes whether formal or Informal te the
respective Order. If Seller conslders that any direction or instruction by Company personnel constltutes such a change Seller shall not
rely upen such Instruction or direction without written canfirmation from the BOA Procurement Representative or the Order Procurement
Representative, as the case may be.

. Nothing In this article, inciuding any disagreement with Company about the equitable adjustment, shall excuse Seller from proceeding
with the agreement as changed by the BOA Procurement Representative or the Order Frocurement Representative, as the case may be.

17. TERMINATION FOR CONVENIENCE

The Company issuing the BOA may, In its sole discretion, terminate the BOA, &r may terminate the fabrication of all or any portlon of the
ltems not then completed, at any time, by giving the Seller a written notice of termination. The Company issuing the Crder may, in Its sole
discretion, terminate the order, or may terminate the fabrication of all or any portion of the ltems not then completad, at any time, by giving
the Seller wrltten notice of termination. Upon receipt of 2 natice of termination, the Selier shall, unless the notice requires otherwise,
discontinue all performance on the date and to the extent specified in the notice, and shall otherwise minlmize costs to the Campany.
Payment for ltems aiready completed cr in the process of completion, shall be adjusted betwaen the Seller and the Company in a falr and
reasonable manner, but such payment shall exclude any allowance for the uncompleted porticn of the Items, or any anticipated profits
thereon. Such payment for items already completed or In the process of completicn shail be the total compensation due to the Sefler for
termination for convenlence by the Company.

18. SUSPENSION

The Company Issuing the BOA may, for any reason, direct the Seller to suspend performance of any part of or all of the performance of the
BOA for an Indefinite period of time, The Company Issuing the Order may, for any reasan, direct the Seller to suspend performance of any
part of or all of the performance of the Order. If any such suspension significantly delays the progress of or causes the Seller additional direct
expenses In the performance of the BOA or any Order, not due to the fault or negligence of the Seller, the compensation to the Seller shall be
adjusted by a modification to the BOA or any Order and the time of performance shall be extended by the actual duration of the suspension.
Any claim by the Selter for compensation of a schedule extenslon must be supported by an appropriate document assarted within ten (10}
days from the date an order is given ta the Seller to resume the performance of the BOA or any Ovder.

19. INCORPORATION BY REFERENCE
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Attachment B

The BOA Incorporates certain clauses by reference. These clauses apply as if they were incorporated in thelr entirety. For Federal Acquisitien
Regulation (FAR) provisions incorporated by reference, "Contractor” means Seller and "Contracting Officer" means the Company BOA
Procurement Representative. The FAR clauses may be obtalned from the Company upon request,

The following dauses are incorporated by reference:

& FAR 52, 219-8 Utilization of Small Business Concerns ( Oct 2014)
§2.222-21, Prohibition of Seqregated Facllities (Apr 2015)

FAR 52,222-26 Equal Opportunity {APR 2015), (The required poster is avallzble al:

http:/ /www.dol.gov/dol/esa/public/regs/compllance/posters/ aeo.htm)
http://www.dol.gov/ofccp/regs/compliance/posters/pdf/eeopost.pdf

FAR 52,222-35 Equal Oppertunity for Veterans (JUL 2014

FAR 52.222-36 Equal Opportunity for Workers with Disabllities (JUL 2014)

52.222-37, Employments Reports on Veterans (Jul 2014)

FAR 52,227-3 Patent Indemnity {APR 1984)

FAR 52,227-9 Refund of Royalties (APR 1984)

52.222-40, Notification of Employee Rights Under the Natlonal Labor Relations Act {Dec 2010), If flow down is required In accordance
with paragraph (F) of FAR clause 52.222-40

52,222-50, Combating Trafficking in Persons (Mar 2015) Alternate I (Mar 2015) of 52,222-50
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