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BASIC ORDERING AGREEMENT BETWEEN
McMaster-Carr Supply Company
AND
UChicago Argonne LLC
BASIC ORDERING AGREEMENT
Agreement No. 5I-30661

This Basic Ordering Agreement (BOA) between McMaster-Carr (Vendor, hereinafter "Seller") and UChicago Argonne LLC is
entered into to provide products and services to DOE Contractors and authorized subcontractors in accordance with the
following:

1. This Agreement includes products listed in Attachment A which is the Statement of Work.

2. This BOA is for Department of Energy Contractors having a prime contract with the DOE. A current list is available
at https://icpt.linL.aov/, Contacts- ICPT Council Member & Constituent List and authorized subcontractors (provided
supplies are in direct support of a prime contract) collectively herein after called “Contractors”.

3. This Agreement may also be used by other DOE Prime Contractors (also collectively herein after called
“Contractor”).

4. The pricing is in accordance with Attachment B.

5. General Terms and Conditions (06/2012) are included in Attachment C, and made a part herein.

6. Mutually Agreed Upon Clarifications are included in Attachment D, and made a part herein.

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 shall be direct-billed accordingly.

ARTICLE 1 - SCOPE OF WORK

All Orders placed hereunder shall reference the number of this BOA Agreement No. 51-30661. The effective term of
Agreement is February 18, 2015 through January 31, 2020.

The Seller agrees to furnish such quantities of products or services 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 shall be completed and delivered as follows:

o F.O.B. Point (point of delivery): Destination
e Payment Terms: Prompt payment discount or Net 30 days from receipt of a proper invoice by Contractor.
o Delivery location and schedule shall be negotiated for each order under this BOA.

ARTICLE 3 - FIXED PRICES

The Contractor shall be entitled to purchase goods and services listed in Attachment A at the fixed prices identified in
Attachment B. The prices identified in Attachment B are firm for the effective term of this Agreement, described in Article 1,
Scope of Work. The Seller reserves the right to change any price reflected in Attachment B provided that written or electronic
nofification is provided to the Contractor at time of individual award releases.




ARTICLE 4 - ADMINISTRATIVE

BOA Procurement Administrator's Address is as follows:

William M. Walsh

Procurement Operations Manager
9700 S. Cass Ave

Building 201

Lemont, IL 60439

BOA Sellers Administrator's Address is as follows:

Director of Sales

McMaster-Carr Supply Company
600 N. County Line Rd.
Elmhurst, IL 60126

ARTICLE 5 - SITE-SPECIFIC TERMS AND CONDITIONS

The Seller acknowledges that the Contractor may have requirements unique to its post, mission, and/or 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
applicable regulations and laws. UChicago Argonne LLC as Operator of Argonne National Laboratory is acting under DOE
Prime Contract No. DE-AC02-06CH11357,accessible and updated at www.anl.gov/contract/, and is attaching its standard
Terms and Conditions as ANL-71-com dated 10/2/2014 as Appendix A as a representative sample of site specific Terms and
Conditions applicable to UChicago Argonne’s purchases, of Commercial ltems from McMaster- Carr.

For clarity, the parties acknowledge and agree that UChicago Argonne, LLC shall only be subject to liabilities and obligations
specifically pertaining only to its particular orders hereunder, and shall not be subject to any liabilities or obligations arising
from or relating to any other orders or other transactions. Furthermore, UChicago Argonne, LL.C is not authorized to in any
way bind DOE or any other government agency or department.

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] McMsster-Carr Sypply Company ~ [CONTRACTOR] UChicago Argonne, LLC. '
B & *#kz*’?,, B il S Wl
TITLE:" MQ.Q_-. pfc.hcé«*-f TITLE: Procurement Operations Manager
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Attachment A
Products

Seller will provide their standard catalog items generally defined as maintenance repair and
operating supplies and components for sales in the DOE complex at the current list price in
effect at time of order. Seller distributes over 555,000 industrial maintenance products.

The Contractor(s) have complete access to the commercial off-the-shelf (COTS) products
through www.mcmaster.com and through a 4,000 plus page catalog.

Pricing is to be inclusive of all shipping and delivery charges to each site.

Seller agrees to provide a promised delivery date on all MR’s for sites using an automated
system and if a site doesn’t have an automated system Seller will in their acknowledgement
provide a delivery date. Seller is required to maintain a minimum score of 95% for all
deliveries as compared to the projected or promised delivery date on MR. Seller agrees to
monitor the performance of deliveries on-time, quality of items provided (i.e. returns etc.) and
provide on a quarterly basis to each site if requested reports reflecting quantities and dollars
expended by product classifications.

Seller will provide at the request of each site an environmentally preferred procurement report
on a quarterly basis that details the items, quantity and dollar value so that each site can
demonstrate the sustainability aspect as required by DOE. Additional reporting as detailed in
Attachment C, Section 11 will be provided on a quarterly basis.

Each respective site using the Seller’s service can at their discretion block items using the
UNSPEC codes or by other means to meet each sites respective safety, quality needs as

required.




Attachment B
Pricing

Seller's published prices shall be the same for all customers. Seller does not offer discounts
or incentives based on annual purchasing volume.




ATTACHMENT C

GENERAL TERMS AND CONDITIONS
FOR COMMERCIAL ITEMS AND SERVICES
DOE CONTRACTORS (06/12)

1. DEFINITIONS

The following terms shall have the meanings below:

a. Government means the United States of America and includes the U.S. Department of Energy (DOE) or
any duly authorized representative thereof.
. Seller means the person or organization that has entered into this Basic Ordering Agreement (BOA).
. Company means any DOE Contractor and authorized Subcontractor utilizing the BOA.
. Ttem means "commercial items or services" and "commercial component”, as defined in FAR 52.202-1.
Ohrder means individual requests for Items or Services (hereinafter referred to as "Item") issued under
" this BOA.
Authorized Subcontractor means a subcontractor holding an active subcontract issued by a DOE
* Contractor.
8. ggg Procurement Representative means the person responsible for negotiating and administrating the
h. Order Procurement Representative means the person responsible for negotiating and administration of
the respective Order.
i. Site Specific Terms and Conditions means those unique requirements of the Company issuing Orders
under this BOA which will supplement these general terms and conditions.

2. ORDER OF PRECEDENCE

Any 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 Conditions, (4) face of the BOA, and (5)
the BOA general terms and conditions.

3. TITLE AND ADMINISTRATION

All property rights and interests resulting from this BOA and Orders shall pass directly from Seller to the
Government. Company 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 notice thereof to Seller, Company shall have no

further responsibilities hereunder.

4. ACCEPTANCE OF TERMS AND CONDITIONS

Seller, by signing the BOA or Orders or delivering the items identified therein, agrees to comply with all the
terms and conditions, all specifications and all other documents that this BOA or Order incorporates by
reference or attachment. Company hereby objects to any Terms and Conditions contained in any
acknowledgment of the BOA or Order that are different from or in addition to those mentioned 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 waiver of any requirement, nor of the
right of Company to enforce each and every provision. All rights and obligations shall 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
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affirmation, description, sample, or model and compliant with all requirements of the BOA and Order. The
warranty shall begin upon acceptance and extend for a period of (1) the manufacturer's warranty period or
six months, whichever is longer, if Seller is not the manufacturer and has not modified the item or (2) one
year or the manufacturer's warranty period, whichever is longer, if Seller is the manufacturer, of the item 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 or replacement or re-
performance of services is not timely, Company may elect to return the nonconforming items or repair or
replace them or re-procure the services at Seller's expense.

6. ASSIGNMENT

Seller shall not assign rights or obligations to third parties except to a successor operator of the Laboratory
without the prior written consent of Company. However, Seller may assign rights to be paid amounts due or
to become due to a financing institution if Company is promptly furnished written notice and a signed copy
of such assignment. Payments to an assignee shall be subject to set off or recoupment for any present or
future claims of Company against Seller.

7. NEW MATERIALS

Unless otherwise specified in the BOA or Order, all items delivered shall consist of new 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 shall
be allowed unless authorized in writing on the specific Order. The bill of lading shall indicate that the
transportation is for the Government and is subject to the standard Government bill of lading terms and any

special rates or charges.

9. RISK OF LOSS

Where Company is liable to Seller for loss of conforming Items occurring after the risk of loss 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 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 if payment is made within the discount period that Seller indicates.
Payments may be made either by check, purchase card or electronic funds transfer, at the option of
Company. Payment shall be deemed to have been made as of the date of mailing or the date on which an
electronic funds transfer was made. Notwithstanding anything to the contrary stated herein, the Company
shall be entitled at any and all times to set off against any amounts payable by the Company hereunder any
amount owing from Seller to the Company under Orders or any subcontracts with Seller. For consideration of
prompt payment within ten days an additional 2% discount will be extended to the contractor.

11. DATA REPORTING REQUIREMENTS

a. Seller shall report quarterly sales volume to the contractually named point of contact from the individual
sites utilizing this BOA as well as to the named administrative point of contact for this Agreement.

b. Provide quarterly transactional data by categories to each respective site utilizing the ICPT Agreement.




12. COMPLIANCE WITH LAWS

a. Seller shall comply with all applicable federal, state, and local laws and ordinances and all pertinent
orders, DOE directives, rules, and regulations (including DOE regulations) and such compliance 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 Toxic Substances Control Act as amended. With each delivery Seller
shall provide Company any applicable Material Safety Data Sheet as required by the Occupational Safety
and Health Act and applicable regulations including, without exception, 29 CFR 1910.1200.

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 Company issuing the BOA may terminate the BOA for cause, in whole or in part, if the Seller
fails 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, in whole or in
part, if Seller fails to comply with any of the terms of the Order or fails to provide adequate assurance of
future performance. In either event, the Company shall not be liable for any amount for items not
accepted.

b. If the BOA or any Order is terminated for cause, the Company may require Seller to deliver to the
Company any supplies and materials, manufacturing materials, and manufacturing drawings that Seller
has specifically produced or acquired for the terminated portion of the BOA or Order. The Company shall
pay the agreed-upon price for completed items delivered and accepted. The Company and Seller shall
agree on the amount of payment for all other deliverables.

c. Seller shall not be liable to Company for delays in performance occasioned by causes beyond Seller's
reasonable control and without its fault or negligence.

d. The rights and remedies of the Company in this clause are in addition to any other rights and remedies
provided by law or under the BOA or resulting Order.

14. BANKRUTPCY

If Seller enters into any proceeding relating to bankruptey, it shall give written notice via certified mail 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 shall be collected and paid in accordance with the Site Specific Terms and Conditions of the respective
Order,

16. CHANGES

a. The Company Issuing the Order reserves the right to make changes within the general scope of the Order
by issuance of a unilateral change order or by a bilateral modification to the Order. Such changes may
include, without limitation, changes in (1) the description of the item, (2) the quantities of items ordered,
(3) the method of shipment or packaging, and (4) the time or place of delivery, inspection, or
acceptance. The Seller shall promptly 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 and/or
delivery requirements and other affected provisions of the BOA or any Order shall be made by the parties
in a bilateral modification. Any claim for adjustment by Seller must be made within 30 days from the date
of receipt of Company's change notice, although Company in its sole discretion may receive and act upon
any claim for adjustment at any time before final payment.

b. Only the BOA Procurement Representative Is authorized 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 to the respective Order, If Seller considers that
any direction or instruction by Company personnel constitutes such a change Seller shall not rely upon
such instruction or direction without written confirmation from the BOA Procurement Representative or
the Order Procurement Représentative, as the case may be.

¢. Nothing in this article, including 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 Procurement Representative, as the case may be.

17. TERMINATION FOR CONVENIENCE

The Company issuing the BOA may, in its sole discretion, 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 discretion, terminate the order, or
may terminate the fabrication of all or any portion of the items not then completed, at any time, by giving
the Seller written notice of termination. Upon receipt of a notice of termination, the Seller shall, unless the
notice requires otherwise, discontinue all performance on the date and to the extent specified in the notice,
and shall otherwise minimize costs to the Company. Payment for items already completed or in the process
of completion, shall be adjusted between the Seller and the Company in a fair and reasonable manner, but
such payment shall exclude any allowance for the uncompleted portion of the items, or any anticipated
profits thereon. Such payment for items already completed or in the process of completion shall be the total
compensation due to the Seller for termination for convenience 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 reason, 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 Seller for
compensation of a schedule extension must be supported by an appropriate document asserted within ten
(10) days from the date an order is glven to the Seller to resume the performance of the BOA or any Order.

19. Federal Acquisition Regulations
52.219-8 Utilization of Small Business Concerns (Jul 2013)

(a) It is the policy of the United States that small business concerns, veteran-owned small business
concerns, service-disabled veteran-owned small business concerns, HUBZone small business concerns, small
disadvantaged business concerns, and women-owned small business concerns shall have the maximum
practicable opportunity to participate in performing contracts let by any Federal agency, including contracts
and subcontracts for subsystems, assemblies, components, and related services for major systems. It is
further the policy of the United States that its prime contractors establish procedures to ensure the timely
payment of amounts due pursuant to the terms of their subcontracts with small business concerns, veteran-
owned small business concerns, service-disabled veteran-owned small business concerns, HUBZone small
business concerns, small disadvantaged business concerns, and women-owned small business concerns.

(b) The Contractor hereby agrees to carry out this policy in the awarding of subcontracts to the fullest extent
consistent with efficient contract performance. The Contractor further agrees to cooperate in any studies or
surveys as may be conducted by the United States Small Business Administration or the awarding agency of
the United States as may be necessary to determine the extent of the Contractor’s compliance with this
clause.

(c) Definitions. As used in this contract—




“HUBZone small business concern” means a small business concern that appears on the List of Qualified
HUBZone Small Business Concerns maintained by the Small Business Administration.

“Sarvice-disabled veteran-owned smali business concern®—

{1) Means a small business concern-—

(i) Not less than 51 percent of which is owned by one or more service-disabled veterans or, in the case of
any publicly owned business, not less than 51 percent of the stock of which is owned by one or more
service-disabled veterans; and

(1) The management and daily business operations of which are controlled by one or more service-disabled
veterans or, in the case of a service-disabled veteran with permanent and severe disability, the spouse or
permanent caregiver of such veteran.

(2) Service-disabled veteran means a veteran, as defined in 38 U.S.C. 101(2), with a disability that is
service-connected, as defined in 38 U,S.C. 101(16).

“&mall business concern” means a small business as defined pursuant to Section 3 of the Smali Business Act
and relevant regulations promulgated pursuant thereto.

»small disadvantaged business concern” means a small business concern that represents, as part of its offer
that—

{1){i) It has recelved certification as a small disadvantaged business concern consistent with 13 CFR part
124, Subpart B;

(i) No materlal change in disadvantaged ownership and control has occurred since its certification;

(lli} Where the concern Is owned by one or more individuals, the net worth of each individual upon whom the
certification Is based does not exceed $750,000 after taking Into aceount the applicable exclusions set forth

at 13 CFR 124.104(c)(2); and

(iv) 1t is identified, on the date of its representation, as a certified small disadvantaged business In the
Dynamic Small Business Search database maintained by the Small Business Administration, or

(2) It represents in writing that it qualifies as a small disadvantaged business (SDB) for any Federal

subcontracting program, and beliaves in good faith that it is owned and controlled by one or more socially
and economically disadvantaged individuals and meets the SDB ellgibllity criteria of 13 CFR 124.1002.

wWeteran-owned small business concern” means a small business concern—

(1) Not less than 51 percent of which is owned by one or more veterans (as defined at 38 U.S.C. 101(2)) or,
in the case of any publicly owned business, not jess than 51 percent of the stock of which Is owned by one or
more veterans; and

(2) The management and daily business operations of which are controlled by one or more veterans.

“women-owned small business concern” means a small business concern-—

(1) That is at least 51 percent owned by one or more women, of, in the case of any publicly owned business,
at least 51 percent of the stock of which is owned by one or more women; and

(2) Whose management and daily business operations are controlied by one or more women.

(d)(1) Contractors acting in good faith may rely on written representations by their subcontractors regarding
their status as a small business concern, & veteran-owned small business concern, @ gervice-disabled
veteran-owned small business concern, a small disadvantaged business concern, or a women-owned small

business concern,




(2) The Contractor shall confirm that a subcontractor representing itself as a HUBZone small business
concern is certified by SBA as a HUBZone srnall business concern by accessing the System for Award
Management database or by contacting the SBA. Options for contacting the SBA include—

(i) HUBZone small business database search appiication web page at
http://dsbs.sba.gov/dshs/search/dsp_searchhubzone.cfm ; oF http://www.sba.gov/hubzone;

(i) In writing to the Director/HUB, U.5. Small Business Administration, 409 3rd Street, SW., Washington, DC
20416; or

(iii) The SBA HUBZone Help Desk at hubzone@sba.gov,
52,222-26 Equal Opportunity {Mar 2007)

(&) Definition. "United States,” as used in this clause, means the 50 States, the District of Columbta, Puerto
Rico, the Northern Mariana Islands, American Samoa, Guam, the U.S. Virgin Islands, and Wake Island.

(b)(1) If, during any 12-month period (including the 12 months preceding the award of this contract), the
Contractor has been or is awarded nonexempt Federal contracts and/or subcontracts that have an aggregate
value in excess of $10,000, the Contractor shall comply with this clause, except for work performed outside
the United States by employees who were not recruited within the United States. Upon request, the
Contractor shall provide information necessary to determine the applicability of this clause.

(2) If the Contractor s a religlous corporation, assoclation, educational institution, or society, the
requirements of this clause do not apply with respect to the employment of individuals of a particular religion
to perform work connected with the carrying on of the Contractor's activities (41 CFR 60-1.5).

(c)(1) The Contractor shall not discriminate against any employee or applicant for employment because of
race, color, religion, sex, or national origin. However, it shall not be a viglation of this clause for the
Contractor to extend a publicly announced preference in employment to tndians living on or near an Indian
reservation, in connection with employment opportunities on or near an Indian reservation, as permitted by
41 CFR 60-1.5.

(2) The Contractor shall take affirmative action to ensure that applicants are employed, and that employees
are treated during employment, without regard to thelr race, color, religion, sex, or national origin, This shali
include, but not be limited to—

(1} Employment;

(ii) Upgrading;

(iil) Demotion;

(iv) Transfer;

(v} Recruitment or recruitment advertising;

{vi) Layoff or termination;

(vii) Rates of pay or other forms of compensation; and

(viil) Selection for training, including apprenticeship.

{3) The Contractor shall post in conspicuous places available to employees and applicants for employment
the notices to be provided by the Contracting Officer that explain this clause.

(4) The Contractor shall, in all solicitations or advertisements for employees placed by or on behalf of the
Contractor, state that all qualified applicants will recelve consideration for employment without regard to
race, color, religion, sex, or national origin.




(5) The Contractor shall send, to each labor unlon or representative of workers with which it has a collective
hargaining agreement of other contract or understanding, the notice to be provided by the Contracting
Officer advising the labor union or workers’ representative of the Contractor’s commitments under this
clause, and post copies of the notice in conspicuous places available to employees and applicants for

- emiployment.

(6) The Contractor shall comply with Executive Order 11246, as amended, and the rules, regulations, and
orders of the Secretary of Labor.

(7) The Contractor shall furnish to the contracting agency all information required by Executive Order 11246,
as amended, and by the rules, regulations, and orders of the Secretary of Labor. The Contractor shall aiso
file Standard Form 100 (EEQ-1), or any successor form, as prescribed in 41 CFR Part 60-1. Unless the
Contractor has filed within the 12 months preceding the date of contract award, the Contractor shall, within
30 days after contract award, apply to either the reglonal Office of Federal Contract Compliance Programs
(OFCCP) or the local office of the Equal Employment Opportunity Commission for the necessary forms.

(8) The Contractor shall permit access to its premises, during normal business hours, by the contracting
agency or the OFCCP for the purpose of conducting on-site compliance evaluations and complaint
investigations, The Contractor shall permit the Government to inspect and copy any books, accounts,
records (including computerized records), and other material that may be relevant to the matter under
investigation and pertinent to compliance with Executive Order 11246, as amended, and rules and
regulations that implement the Executive Order.

(9) If the OFCCP determines that the Contractor is not in compliance with this clause or any rule, regulation,
or order of the Secretary of Labor, this contract may be canceled, terminated, or suspended in whole or in
part and the Contractor may be declared ineligible for further Government contracts, under the procedures
authorized in Executive Order 11246, as amended. In addition, sanctions may be imposed and remedies
invoked against the Contractor as provided In Exacutive Order 11246, as amended; in the rules, regulations,
and orders of the Secretary of Labor; or as otherwise provided by law.

(10) The Contractor shall include the terms and conditions of this clause In every subcontract or purchase
order that is not exempted by the rules, regulations, or orders of the Secretary of Labor issued under
Executive Order 11246, as amended, so that these terms and conditions wiil be binding upon each
subcontractor or vendor,

(11) The Contractor shall take such action with respect to any subcontract or purchase order as the
Contracting Officer may direct as a means of enforcing these terms and conditions, including sanctions for
noncompliance, provided, that if the Contractor becomes Involved in, or is threatened with, litigation with a
subcontractor or vendor as a result of any direction, the Contractor may request the United States to enter
into the litigation to protect the interests of the United States,

(d) Notwithstanding any other clause in this contract, disputes relative to this clause wliil be governed by the
procedures in 41 CFR 60-1.1.

52.222-35 Equal Opportunity for Veterans {Sep 2010)

(2) Definitions. As used In this clause—

“All employment openings” means all positions except executive and senior management, those positions
that will be filled from within the Contractor’s organization, and positions lasting 3 days or less. This term
includes full-time employment, temporary employiment of more than 3 days duration, and part-time
employment.

“Armed Forces service medal veteran” means any veteran who, while serving on active duty in the U.S.

military, ground, naval, or air service, participated in a United States military operation for which an Armed
Forces service medal was awarded pursuant to Executive Order 12985 (61 FR 12089).

*Disabled veteran” means—




(1) A veteran of the U.S. milfitary, ground, naval, or air service, who is entitled o compensation {or who but
for the receipt of military retired pay would be entitled to compensation) under laws administered by the
Secretary of Veterans Affairs; or

(2) A person who was discharged or released from active duty because of a service-connected disabllity,
“Executive and senior management” means—
{1) Any employee—

(i) Compensated on a salary basis at a rate of not less than $455 per week (or $380 per week, if employed
in American Samoa by employers other than the Federal Government), exclisive of board, lodging or other
facilities;

(i) Whose primary duty consists of the management of the enterprise in which the individual is employed or
of a customarily recognized department or subdivision thereof;

(ifi) Who customarily and regularly directs the work of two or more other employees; and

{iv) Who has the authority to hire or fire other employees or whose suggestions and recommendations as to
the hiring or firing and as to the advancement and promotion or any other change of status of other
employees will be given particular weight; or

(2) Any employee who owns at least a bona fide 20-percent equity interest in the enterprise in which the
employee is employed, regardless of whether the business is a corporate or other type of organization, and
who is actively engaged in its management,

“Qther protected veteran” means a veteran who served on active duty in the U.S. military, ground, naval, or
alr service, during a war or in a campaign or expedition for which a campaign badge has been authorized
under the [aws administered by the Department of Defense.

“positions that will be filled from within the Contractor's organization” means employment openings for
which the Contractor will glve no consideration to persons outside the Contractor’s organization (including
any affiliates, subsidiaries, and parent companies) and includes any openings the Contractor proposes to fill
from regularly established “recall” lists. The exception does not apply to a particular opening once an
employer decides to consider applicants outside of its organization.

“Qualified disabled veteran” means a disabled veteran who has the ability to perform the essential functions
of the employment positions with or without reasonable accommodation.

“Recently separated veteran” means any veteran during the three-year period beginning on the date of such
veteran’s discharge or release from active duty in the U.S. military, ground, naval or air service,

(b) General.

(1) The Contractor shall not discriminate against any employee or applicant for employment because the
individuat Is a disabled veteran, recently separated veteran, other protected veterans, or Armed Forces
service medal veteran, regarding any position for which the employee or applicant for employment is
qualified. The Contractor shall take affirmative action to employ, advance in employment, and otherwise
treat qualified individuals, including qualified disabled veterans, without discrimination based upon their
status as a disabled veteran, recently separated veteran, Armed Forces sarvice medal veteran, and other
protected veteran in all employment practices including the following:

(i) Recrultment, advertising, and job appiication procedures.

(i) Hiring, upgrading, promotion, award of tenure, demotion, transfer, layoff, termination, right of return
from layoff and rehiring.

(iil) Rate of pay or any other form of compensation and changes in compensation.




{iv) Job assignments, job classifications, organizational structures, position descriptions, lines of progression,
and seniority lists,

(v) Leaves of absence, sick leave, or any other leave.
(vi) Fringe benefits available by virtue of employment, whether or not administered by the Contractor.

(vii) Selection and financial support for training, including apprenticeship, and on-the-job training under 38
U.8.C. 3687, professional meetings, conferences, and other related activities, and selection for leaves of
absence to pursue training. :

(viit) Activities sponsored by the Contractor including social or recreational programs.
(ix) Any other term, condition, or privilege of employment.

(2) The Contractor shall comply with the rules, regulations, and relevant orders of the Secretary of Labor
lssued under the Vietnam Era Veterans' Readjustment Assistance Act of 1972 (the Act), as amended (38
U.S.C. 4211 and 4212).

{3) The Department of Labor’s regulations require contractors with 50 or more employees and a contract of
$100,000 or more to have an affirmative action program for veterans, See 41 CFR Part 60-300, Subpart C.

(c) Listing openings.

(1) The Contractor shall immediately list all employment openings that exist at the time of the execution of
this contract and those which occur during the performance of this contract, including those not generated
by this contract, and including those occurring at an establishment of the Contractor other than the one
where the contract is being performed, but excluding those of independently operated corporate affiliates, at
an appropriate employment service delivery system where the opening occurs. Listing employment openings
with the State workforce agency job bank or with the local employment service delivery system where the
opening occurs shall satisfy the requirement to fist jobs with the appropriate employment service delivery
system.

(2) The Contractor shall make the listing of employment openings with the appropriate employment service
delivery system at least concurrently with using any other recruitment source or effort and shall involve the
normal obligations of placing a bona fide job order, including accepting referrals of veterans and
nonveterans. This listing of employment openings does not require hiring any particular job applicant or
hiring from any particular group of job applicants and is not intended to refieve the Contractor from any
requirements of Executive orders or regulations concerning nondiscrimination in employment.

(3) Whenever the Contractor becomes contractually bound to the listing terms of this clause, it shall advise
the State workforce agency In each State where it has establishments of the name and location of each
hiring location in the State. As long as the Contractor Is contractually bound to these terms and has so
advised the State agency, it need not advise the State agency of subsequent contracts. The Contractor may
advise the State agency when it is no longer bound by this contract clause.

(d) Applicability. This clause does not apply to the listing of employment openings that occur and are filled

outside the 50 States, the District of Columbia, Puerto Rico, the Northern Mariana Islands, American Samoa,
Guam, the U.S. Virgin Islands, and Wake Island.

{e) Postings.

(1) The Contractor shall post employment notices in conspicuous places that are available to employees and
applicants for employment.

{2) The employment notices shall—

(i) State the rights of applicants and employees as well as the Contractor’s obligation under the law to take
affirmative action to employ and advance In employment qualified employees and applicants who are




disabled veterans, recently separated vetérans, Armed Forces service medal veterans, and other protected
veterans; and

{1} Be in a form prescribed by the Director, Office of Federal Contract Compliance Programs, and provided
by or through the Contracting Officer.

{3} The Contractor shall ensure that applicants or employees who are disabled veterans are informed of the
contenits of the notice (e.g., the Contractor may have the notice read to a visually disabled veteran, or may
lower the posted notice so that It can be read by a person in a wheelchalr},

{4) The Contractor shall notify each labor union or representative of workers with which it has a collective
bargaining agreement, or other contract understanding, that the Contractor is bound by the terms of the Act

and is committed to take affirmative action to employ, and advance in employment, qualified disabled
veterans, recently separated veterans, other protected veterans, and Armed Forces service medal veterans.

(f) Noncompliance. If the Contractor does not comply with the requirements of this clause, the Government
may take appropriate actions under the rules, regulations, and relevant orders of the Secretary of Labor,
This includes implementing any sanctions imposed on a contractor by the Department of Labor for violations
of this clause (52.222-35, Equal Opportunity for Veterans), These sanctions {see 41 CFR 60-300.66} may
include—

(1) Withholding progress payments;

(2) Termination or suspension of the contract; or

(3) Debarment of the contractor,

(g) Subcontracts. The Contractor shall insert the terms of this clause in subcontracts of $100,000 or more
unless exempted by rules, regulations, or orders of the Secretary of Labor. The Contractor shall act as
specified by the Director, Office of Federal Contract Compliance Programs, to enforce the terms, including
action for noncompliance.

573.222-36 Affirmative Action for Workers with Disabifities (Oct 2010)

(a) General.

(1) Regarding any position for which the employee or applicant for employment is qualified, the Contractor
shall not discriminate against any employee or applicant because of physical or mental disability. The
Contractor agrees to take affirmative action to employ, advance in employment, and otherwise treat
qualified individuals with disabilities without discrimination based upon their physical or mental disability In
all employment practices such as—

(i) Recruitment, advertising, and job application procedures;

(if) Hiring, upgrading, promotion, award of tenure, demotion, transfer, layoff, termination, right of return
from layoff, and rehiring;

(iil) Rates of pay or any other form of compensation and changes In compensation;

(iv) Job assignments, job classifications, organizational structures, position descriptions, lines of progression,
and seniority lists;

(v) Leaves of absence, sick leave, or any other leave;
{vi) Fringe benefits available by virtue of employment, whether or not administered by the Contractor;

(vii) Selection and financial support for training, including apprenticeships, professional meetings,
conferences, and other related activities, and selection for leaves of absence to pursue training;

(viii) Activities sponsored by the Contractor, inciuding social or recreational programs; and




{ix) Any other term, condition, or privilege of employment.

(2) The Contractor agrees to comply with the rules, regulations, and relevant orders of the Secretary of
Labor (Secretary) issued under the Rehabilitation Act of 1973 (29 U.S.C. 793) (the Act), as amended.

(b) Postings.
(1) The Contractor agrees to post employment notices stating—

(i) The Contractor's obligation under the law to take affirmative action to employ and advance in
employment qualified individuals with disabilities; and

{ii) The rights of applicants and employees.

(2) These notices shall be posted In conspicuous places that are available to employees and applicants for
employment. The Contractor shall ensure that applicants and employees with disabilities are informed of the
contents of the notice {e.g., the Contractor may have the notice read to a visually disabled individual, or
may lower the posted notice so that it might be read by a person In a wheelchalr). The notices shall be in a
form prescribed by the Deputy Assistant Secretary for Federal Contract Compliance of the U.S. Department
of Labor (Deputy Assistant Secretary) and shall be provided by or through the Contracting Officer.

(3) The Contractor shall notify each labor union or representative of workers with which it has a collective
bargaining agreement or other contract understanding, that the Contractor Is bound by the terms of Section
503 of the Act and is committed to take affirmative action to employ, and advance in employment, qualified
individuals with physical or mental disabilities.

(c) Noncompliance, If the Contractor does not comply with the requirements of this clause, appropriate
actions may be taken under the rules, regulations, and relevant orders of the Secretary Issued pursuant to
the Act.

(d) Subcontracts, The Contractor shali include the terms of this clause in every subcontract or purchase
order in excess of $15,000 uniess exempted by rules, regulations, or orders of the Secretary. The Contractor
shall act as specified by the Deputy Assistant Secretary to enforce the terms, including action for
noncompliance.

52.227-3 Patent Indemnity (Apr 1984)

(a) The Contractor shall indemnify the Government and its officers, agents, and employees against liability,
Including costs, for infringement of any United States patent (except a patent issued upon an application
that is now or may hereafter be withheld from issue pursuant to a Secrecy Order under 35 U.S.C. 181)
arising out of the manufacture or delivery of supplies, the performance of services, or the construction,
alteration, modification, or repalr of real property (hereinafter referred to as “construction work”) under this
contract, or out of the use or disposal by or for the account of the Government of such supplies or

construction work.

(b} This indemnity shall not apply unless the Contractor shall have bzen informed as soon as practicable by
the Government of the suit or action alleging such infringement and shall have been given such opportunity
as is afforded by applicable laws, rules, or reguiations to participate in its defense. Further, this Indemnity
shali not apply to—

(1) An infringement resulting from compliance with specific written instructions of the Contracting Officer
directing a change in the supplies to be delivered or In the materials or equipment to be used, or directing a
manner of performance of the contract not normally used by the Contractor;

(2} An infringement resulting from addition to of change in supplies or components furnished or construction
work performed that was made subsequent to delivery or performance; ot

(3) A claimed infringement that is unreasonably settied without the consent of the Contractor, unless
required by final decree of a court of competent jurisdiction.




52.227-8 Refund of Royalties (Apr 1984)

{a) The contract price includes certain amounts for royaities payable by the Contractor or subcontractors or
both, which amounts have been reported to the Contracting Officer.

(b) The term “royalties” as used in this clause refers to any costs or charges in the nature of royalties,
license fees, patent or license amortization costs, or the like, for the use of or for rights in patents and
patent applications in connection with performing this contract or any subcontract hereunder.

(c) The Contractor shall furnish to the Contracting Officer, before final payment under this contract, &
statement of royalties paid or required to be paid in connection with performing this contract and
subcontracts hereunder together with the reasons,

{d) The Contractor will be compensated for royalties reported under paragraph (c) of this clause, only to the
extent that such royalties were included in the contract price and are determined by the Contracting Officer
to be properly chargeable to the Government and allocable to the contract. To the extent that any royalties
that are included in the contract price are not in fact paid by the Contractor or are determined by the
Contracting Officer not to be properly chargeable to the Government and aflocable to the contract, the
contract price shall be reduced, Repayment or credit to the Government shall be made as the Contracting

Officer directs.

(e) If, at any time within 3 years after final payment under this contract, the Contractor for any reason is
relieved in whole or in part from the payment of the royaltles included in the final contract price as adjusted
pursuant to paragraph (d) of this clause, the Contractor shall promptly notify the Contracting Officer of that
fact and shall reimburse the Government in a corresponding amount.

(f} The substance of this clause, including this paragraph (f), shall be included in any subcontract in which
the amount of royalties reported during negotiation of the subcontract exceeds $250.

52.222-21 Prohibition of Segregated Facilities (Feb 1999)

(a) “Segregated facilities,” as used in this clause, means any waiting rooms, work areas, rest rooms and
wash rooms, restaurants and other eating areas, time clocks, locker rooms and other storage or dressing
areas, parking lots, drinking fountains, recreation or entertainment areas, transportation, and housing
facilities provided for employees, that are segregated by explicit directive or are in fact segregated on the
basis of race, color, religion, sex, or national origin because of written or oral policies or employee custom,
The term does not include separate or single-user rest rooms or necessary dressing or sleeping areas

provided to assure privacy between the sexes.

(b) The Contractor agrees that it does not and will not maintain or provide for its employees any segregated
facilities at any of its establishments, and that it does not and will not permit its employees to perform thelr
services at any location under Its control where segregated facilities are maintained, The Contractor agrees
that a breach of this clause is a violation of the Equal Opportunity clause in this contract.

() The Contractor shall include this clause in every subcontract and purchase order that is subject to the
Equal Opportunity clause of this contract.




ATTACHMENT D
MUTUALLY AGREED UPON CLARIFICATIONS

Additional Definitions. Seller provides certain websile features and other products and services to Buyer when Buyer visits
mcmaster.com or uses Seller's mobile applications, software or services or when Buyer receives or uses any of Sellers
printed catalogs or purchases any product from Seller {each of the foregoing is singly a *Service" and collectively, the
"Services"). Content accessed through the Services are the "Content.”

Paragraphs 2, 5, 8,10, and 12 of Attachment C are replaced with the following:

2 Order Of Precedence. This BOA shall govern. Any changes 1o the BOA, including any changes, additions, or deletions to
terms, conditions, FARs, and DFARs must be agreed upon in writing by both parties.

{

5. Warranty. Notwithstanding inspection and acceptance by the Buyer under any provision of this Agreement, Seller
warranls hat services performed and the supplies furnished under this Agreement shall be free from defects in
workmanship, be in accordance with Seller's description, sample, or model, and compliant with ali requirements of this
Agreement, The warranty for services shall begin on acceptance and extend for 6 months. The warranty for supplies shall
begin upon acceptance and extend for a period of (1) the manufacturer's warranty period or six months, whichever is longer,
if Seller is not the manufacturer and has not modified the supply or (2) one year or the manufacturer's warranty period,
whichever is longer, if Seller is the manufaciurer of the supply or has modified it. If any nonconformity appears within that
time, Buyer, in addition fo any other rights and remedies provided by law, or under other provisions of this Agreement, may
tequire Seller, at no increase in price, to (1) replace the supplies or (2) reduce the Agreement price to reflect the reduced
value of Seller's performance. When supplies are returned, Seller shall bear the transportation cost. if within 10 days of
Buyer's written notice, Seller falls to replace, as required, Buyer shall have the right by contract or otherwise to replace such
supplies, and charge to Seller the cost occasioned the Buyer thereby and/or terminate this Agreement for defauit.

(b) When personnel work on DOE site, Seller is responsible for ensuring that all work performed by Seller, subBuyers,
manufacturers, or suppliers under this clause is in accordance wilh Part 3.3, Environment, Safety and Health Protection.

(c) Notwithstanding section a and b above, Seller's only other warranty obligation is to replace any item proved defective in
material or workmanship. ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION THE
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR PURPOSE, ARE DISCLAIMED. Seller makes no
representation or warcanty that products offered for sale are legal, available or appropriate for Buyer's purposes or for use in
Buyer's country or region. Buyer is respongible for compliance with laws governing Buyer's uge of these products.

8. Transportation. Title transfers at Seller's warehouse, risk of loss transfers upon delivery to the Buyer's facility, and Buyer is
responsible for the cost of transportation from the Seller's warehouse to the Buyer's facility. Buyer has several options to pay

the cost of transportation:

1) Seller wiII' prepay the carrier and add transpartation to the invoice or,

2) Buyer can designate a carrier for McMaster-Carr to use and that carier will bill Buyer directly or,
3) Seller will charge published prices with a 4% transportation uplift charge, or

4) Seller will charge published prices with a 2% transportation uplift charge and Buyer agrees to pay McMaster-Carr by
Electronlc Funds Transfer (EFT) the day following receipt of the MR line item(s). If this payment day falls on a Buyer-
observed holiday or weekend, payment shall be made on the following business day.

Buyer will advise Seller it's preferred method of paying for transportation. Buyer will give Seller 30 days written notice if it
wishes to switch to a different method.

10. Payment, Prices: Published prices don't include taxes, transportation, duties, or shipping and may be changed without
notice. Payment on open accounts is due within 30 days of shipment, net 30 days, less 2% for payment within 10 days of
shipment. Visa, MasterCard and American Express are accepted for orders for the net amount. Seller reserves the right to
correct typographic errors and reject or cancel orders. Applicable law may prevent the sale of some praducts in Buyer's area.

12, Compliance_with Laws. Both Buyer and Seller shall comply with all applicable federal, state, and local laws and
ordinances and all periinent orders, DOE directives, rules, and regutations (including DOE regulations) and such compliance

shall be a material requirement of this BOA and resulting Orders.




The following terms are additionally agreed upon

20. Limitation of Ligbility. Except in cases of willful misconduct or gross negligence on the part of the Selier, Seller shali not
be liable in contract, warranty, tort or otherwise for any special, exemplary, incidental or consequential damages that result
from Buyer's purchase of any products, or any use of, or the inability to use, any of the Content or any of the Services, sven
if Seller has been advised of the possibility of such damages. Except to the extent otherwise explicitly provided in the
agreement, Buyer's only recourse with respect to claims related to purchased products is the right to return the products.and
obtain a refund of the purchase price. in no event shall Seller's total liabllity to Buyer for all damages, losses and causes of
aclion (whether in contract, tort or otherwise) exceed $50,000. Information about products is as provided by Seller's supplier.
Seller makes no warranty or representalion concerning that information and will have no liability therefor.

21. Trademarks and Copyrights. McMaster® and McMaster-Car® are registered trademarks of Sefler. Trademarks, brands
and names identifiad with products sold by Seller are the property of their respeclive owners, not Sefler. Unless otherwise
Indicated, ali Content is subject to & copyright owned by Selfler, all rights reserved. Except as expressly permitted by Seller,
nothing in the agreement confers any license in any property right, including without limitation any right in any trademark or
copyright of Seller or any third party. The Services and the Content are only for Buyer's use in deciding whether to purchase
products from Seller and in purchasing products from Seller. All title, ownership and other rights in and to the Services and
Content are owned, or licensed from a third party, by Seller. Any unauthorized use, change of information or interference
with the availability of or access 1o or proper working of any part of the Services or the Content or security measures is

prohibited.

22, Confidentiality and Termination. The existence and terms of this Agreement are considered by hoth Parties to be
confidential and may be shared only with those employees of the Parties with a nead to know of its existence and who agree
to maintain its confidentiality and to DOE employees subject to duties to maintain canfidentiality as provided by law. The
existence and terms of this Agreement shall not be disclosed o third parties unless disclosure Is required by law, judicial
process, of at the teasonable request of the DOE and if so required, the distlosing party shall first notify the other party of
that requirement in writing before complying with such law or process. Either party may cancel this agreement by giving 30

days written nofice to the other party.




