ATTACHMENT B

BASIC ORDERING AGREEMENT BETWEEN
AWERICAN CHEMICAL SOQGIETY {AGS)
AND

ALLIANCE FOR SUSTAINABLE ENERGY LLC
MANAGEMENT AND OPERATING GONTRACTOR FOR THE
NATIONAL RENEWABLE ENERGY LABORATORY (NREL)
ON BEHALF OF DEPARTNMENT OF ENERGY (DOE)
INTEGRATED CONTRACTOR PURCHASING TEAM (ICPT)

GENERAL TERMS AND GONDITIONS
 FOR COMMERGIAL ITEMS AND SERVICES

DOE GONTRAGTORS (04/2016)

1. DEFINITIONS

The following terms shall have the meanings below: )

a. "Govemnment” means the Unlled Siates of Ameriea and includes the U.S. Department of Energy (DOE) or any
duly authorized repressniatlve thereof. ) :

b. "Selier" means the person or organization that has entered into this Basle Qrdering Agreament (BOA).

e. "Company” means any DOE Contractor and guthorized Subsontractor uillizing the BOA.

o “ltern™ moans “commercial items or services" and “commercial component”, as dofined in FAR 52.202-1.-
“Order* means ndlviduat requests for ltems of Semvices (hereinafter reforred fo as "ttem”) Issued under thls Basic
- Ordering Agreament (BOA). '

f. vAuthorized Subconiractor* means a Subcontractor hulding'an active Subconiract issued by a DOE Contractar.

g, "BOA Procurement Representative” means the person respensible for negotiating and administrating the BOA.

h. *Order Procurement Representative” means the person responsible far negotiating and administration of the

respactiva Order. '

{. "Site Specifle Terms and Congdilions" means those unique requirements of the Company Issuing Orders under this
BOA which will supplement thase general Terms and Condiftons.

2. ORDER OF PREGEDENCE

Any' inconsisténcies shall be resolved tn-accordance with the following descending order of precedence: (1) itern
description, {2) Site Spegific Order, {3) Site Specific Terms and Conditions, {4) the BOA, and (5) the BOA general Terms
and Conditions. : . )

3. TITLE AND ADMINISTRATION

All property rights and interests resuling from this BOA and Orders shall pass direclly from Seller to the Government,
Company shall thake payments under Orders from funds advanced by the Government and agreed to be advanced by
DOE, and not from its’ own assats. The Company may assign the BOA and Orders to DOE or lts' designes, and in case of
such transfer and notice therecf to Seller’ the Company shall have no further rasponsibiliies hereunder. ‘

4. ACCEPTANGE OF TERMS AND CONDITIONS

"Salier, by slgning the BOA or Orders or delivering the items [dentified thereln, agrees to comply with all the Terms and
- Condltions, all specifications and alt other documents that this BOA or Order incorpotates hy reference or attachment.
Cempany hereby oblects to any Tetras and Conditlons contained in any acknowledgement of the BOA or Order that are
different from or in addition to those méntioned in this document. Failure of Company to enforce any of the provisions of the




ROA or Order shall not be construed as evidence to inferpret the requirements of the BOA or Order, nora waiver of any
requirement, nor the right of Company o enforce each and svery provision. Alf rights and obligations shall survive final
acceptance of 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 compliant with all requirements of the BOA and Order. The wamanty shall begin upon Company
" acceptance and extend for a peried off '

(1) the manufacturer’s warranty period or six months, whichever is longer’ if Seller is not the manufacturérand has nat
modified the fiém or .

{2) one yaar or the manufactarer’s wayranty petiod, wﬁishever is longer, If Sefler is the manufaciurer, of the item or has
modified it. : : )

If any riohconformity or latent defect with the ltem appears within the warranly period, Seller shall promptly Tepair or 1eplace
sald ftems or re-performn services. Transporiation of replacement iloms and retum of nonconforming lems and repeat
performance of services shall be at Seller's expense. if repair or replacement or ra-performance of services 1s not timely'
Gompany mzy elect to return the nonconforming items or vapair or replace sald ferm or re-procurs the services at Seller's
expense. : .

Tyt

6. ASSIGNMENT

Seller shall not assign rights or obllgatiens to third parties without the prior written consent of Corﬁpany. However, Seller

may assign rights 1o payment, meaning financlat compensation to a financing institution If Company is furnished written
notice and a signed copy of said assignment at the tme of or before request for payment. Payments to an assignes shall be -
subjact to set off or recoupment for-any present or future claims of Company against Seller. ’

7. NEW MATERIALS

Unfess otherwise specified in the BOA or Order, all items defivered shall consist of new materials. New Is defined as
previcusly unused which may include residual inventory or unused Jormer Government surplus prop erty. This does not
include the uge of recycled o recovered matertal as defined by the Environmental Protection Agency in 40 CFR 247,

8. TRANSPORTATION

Transportation shafl be "FOB Destination" unless specifled otherwtse In the Order and no insurance cost shall be alfowed
unless authorized In writing on e specifie Order. The bill of lading shall indicate that the transportation is for the
Qavernment and is subject to the standard Government bill of fading terms and any special rates or charges.

9, RISK OF LOSS

Where Company Is llable to Seller for loss of conforming items ccourring after the risk of léss has passed to Company,
Company shall pay Seller the lesser of! ‘ .

{1} the agreed price of such items, or

(2) Seller's cost of replacing such items. Such loss shall entitle Sellar to an equitable extenslon in delivery scheduie
obligations. ’ -

10. PAYMENT
Unless otherwise provided, terms.of payment shall be Net 30 days from the latter ol
D recelpt of Sellar's proper invoice, if required, or

{2) delivery {(and acceptance, if required by the Owdar) of lemsicompletion of wark.

Any Offered discount shall be laken If payment is made within the discoynt period that Seller indicates. Payments may he
made either by check, purchase card or electronic funds transfer (EFT), at the option of Gompany. Payment shall be
deeméd made effective as of the date of mailing or the date on which an EFT is made. Notwithstanding anyihing io the
contrary stated herein, the Company shall be entitied atany and all times to sat off against any amounts payable by the
Company hereunder any amount awing fram Sefler to the Company under Orders or any subconiracts with Sellor.

11. BATA REPORTING REQUIREMENTS




a. Seiler shall report quartetly savings to the contractually named point of contact from the Individual sites ulilizing this
BOA. Savings shall be caloutated in one of the following two established methodologles {noted In the Order of
Pracedence clause): ‘ ) :

1. BOA pricing pald below Seller’s pricing previous price pald {Historically Pricing or established GSA Pricing).

2. BOA pricing paid bslow Seller's most pmferred supplier pricing.

12. COMPLIANGE WITH LAWS

a. Selier shall comply with all appilcable Federal, State, and local laws and ordinances and 4ll pertinent Orders, DOE
Direclives, rules, and regiiations (inchuding DOE regulations) and such compliance shall be a material
requirement of this BOA and resulting Orders. Selior warrants that each chemical substance consfituting or .
contained infems furmished uznder thls BOA is on the lisi of substances published by the Administrator of the
Environmental Protection Agency (EPA) pursuant to the Emergency Preparedness and Community Righkto-Know
Act (EPCRA) and Toxic Substances Control Act (TSCA) as amended. With each delivery, Seller shall provida
Comparny any applicable Material Safely Data Sheet (MSDS} as required by the Occupational Safety and Health
Act (OSHA) and applicable regulations including, withaut excepfion, 26 CFR 1810.1200.

b. Seller shall include this Article in all Subcontracts, at any.tier, Involving the performance of this BOA.,

13. TERMINATION FOR CAUSE

a. Only the Campany Issulng the BOA nray terminate the BOA for causa, in whole or in part, ifthe Seller falls to
comply with any of the terms of the BOA, or fails to provide adequate assurance of future performance. Only the
Company issuing any Order may terminate the Order for cause, it whole or in part, if Seller fails to comply with
any of the terms of the Order or fails o provide adsquate assurance of fulure performance. In either avent, the
Company shall not be liable for any amount for items not accepled, .

b. If the BOA or any Order is terminated for causa, the Company may require Seller to defiver to the Company any
supplies and materials, menufacluing matertals, and manufacturing drawlngs that Seller has specifically produced
or acquired for the ferminated portion of the BOA or Order. The Company shall pay the mutually agreed-upeon
price for completed iterns delivered and accepted. The Gompany and Seller shall mutually agree on the amount of
payment for all other deliverables. . .

_ . Soller shall notbe liabla to Company for delays in performance occasioned by calses bayond Sellers' reasonable
control and without its fault or negligence. )

d. The rights and remadies of the Company in this clause are in addltion to any other ights and remedies provided
by faw or under the BOA or resulling Order. ’ '

14, BANKRUTPGY

If Seller enters Intp any proceading refating to bankruptoy, it shall give wiitten nolice via cettlfied mali to the BOA
Pracurement Representative within five (5) days of inltlation of the proveadings. The notification shall include the date on
which the praceeding was filed, the Identily and focation of the courtand a isting of the BOA and Order numbers forwhich
final payment has not been made, ' : .

15. TAXES 7 -

_Tax collection and payment is specific to the Company [ssuing an order under this BOA; therefore, Seller should refer to the
Site Speditic Terms and Conditions for each order. in the event no Site Specific Terms & Conditions regarding taxes are
contalned in an order, the order prices shall include all Faderal, Stale & local taxes and dutigs when applicable.

16. GHANGES

a. The Company issulng the BOA reserves the right 1o make changes within the general scope of the BOA by
issuance of a unllateral Change Order; or by a bilateral modification o the BOA. The Company issulng the Order
resesves the right fo make changes within the general scope.of the Order by issuance of a unilateral Change
©rder or by-a bllateral modification 1o e Order. Buch thangas may Inchude, without limitation, changes in (1) the
description of the item, (2) the quaniitles of items ordered, {3} the method of shipment or packaging, and {4} the
time or place of defivery, inspection, or acceptance. The Selter shall promplly comply with any such change made
by the Company. If any change affocts the cost of or the time required for performance, an equitable adjustment {o
the price andfor delivery requirements and olher affacted provisions of the BOA or any Order shall be made by the
partles in a bilaterat modification. Any claim for adjustment by Seller must be made within thirly (30} days from the




date of recelpt of the change notice, although Company in its sole discretion may receive and act upon any cleim
for adjustment at any time before tinal payment.

b. Only the BOA Procurement Representative is authorized on behaif of Company to Issue changes whether formal
oF Informal fo the BOA. Only the Order Procurement Representative Is authorized on behalf of Company fo issue
changes whother formal or informal to the respective Order. If Seller considers that any direction or instruction by
Company personngl constifutes such a change Seller shall not rely upon such instruction or direction without
written confirmetion from the BOA Procurement Represeritative or the Order Procurement Representafive, as the
tase may be. ’ ‘

¢, Nothing in this Article, inchiding any disagreement with Gompany about the equitahie adjustment, shall excuse
Seller from proceeding with the agreement as changed by the BOA Procurement Representative or the Order
Procuremertt Representative, as the case may be.

17. TERMINATION FOR CONVENIENCE

'The Company Issulng the BOA may, in lis sole discretion, terminate the BOA, or may terminate the fabrication of ail or any
partlon of the items not then completed, at any time, by glving the Seller a written notice of termination. The Company

" fssuing the Order may, in its sole discretion, terminate the order, or may teyminate the fabrication of alf or any portion of the
Htems not then completed, at any ime, by giving the Seller written notico of termination, Upon receipt of a notice of
tarmination, the Selter shall, unless the nofice requires ofherwise, discontinue all performance an the dale and to the extent
specified in the notice, and shall otherwise minimize costs to the Company. Paymentfor tems already campleted ot n the
process of completion, shall be adjusted helween the Saller and the Company n a fair and reasonable manner, but guch
payment shall exclude any allowance for the uncompleted porlion of the llems, or any anlicipated profits thereon. Such
payment for [ems already completed or in the process of completion shall be the total compensation duse fo the Seller for
termination for convenience by the Company.

18. SUSPENSION

The Company issiing the BOA may, in its sole disuretion, terminate the BOA, or may terminate the fabrication of all or any
portion of the items not then completed, at any time, by giving the Seller a written notice of termination, The Company
Issuing the Order may, in its sole discrelion, terminate the order, or rnay seminate the fabrication of all or any poriion of the.
iterns not then completsd, at any fime, by giving the Seller written notice of terimination. Upon receipt of a notice of
termination, the Seller shall, uniess the notice requires oiherwise, discontinue all performance oir the date and to the extent
speacified In the notice, and shall otherwise minlmize: costs to the Company. Payment for ltems already completed or I the
process of completion, shall be adjusted belween the Sellerand the Company in a fair and reasonable manner, hut such
payment shall exclude any allowance for the uncompleted portion of the ltems, or any anficipated profits thereon. Such
payment for fters already completed or in the process of completion shall be the total compensation due to the Seller for .
terination for convenience by the Company.

" 49. INCORPORATION BY REFERENGE
The BOA Incorporates certain clauses by reference. These clauses apply as if they were incorporated n their entirely. For

Federal Acyuisition Regulation {FAR} provisions incorperated by reference, “Confractor” means Selfer and “Contracting
Officer” means the Company BOA Proourement Reprasentative, The FAR clauses may be obiained from the Company

upon raquest.

The féilowing clauses are incorporated by reference:

AR 52. 216-8 Uililization of Small Business Concerns (MAY 2004)

FAR 52.222-26 Equal Opportunity (APR 2002), (The required poster Is avallable at

‘hittpliwww. dol govidolesalpublisfregsicompliancelpostersienc.him)

~HE FAR 52,222-35 Equal Opporiunity for Special Disabled Velerans, \eterans of the Vietnam Exa, and Other
Eligible Veterans, {DEC 2001),and .

{ FAR 52.222.36 Affiemative Action for Workers with Disabilittes (JUN 1998)

' FAR 52.227-3 Patent Indemnity (APR 1984)

-

%L FAR 52.227.9 Refund of Royalties (APR 1884)

#805 FAR b2,222-21 Prohibitlen of Segragated Facilities (FEB 1990)
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