\ Department of Energy Assistance Agreement: DE-NE0009047
CONTRACT PROVISIONS FOR NON-FEDERAL ENTITY CONTRACTS
UNDER FEDERAL AWARDS FOR LOWER-TIER SUPPLIERS -
2 CFR 215 APPENDIX A

RELATIONSHIP OF THE PARTIES: Where necessary to make the context of the clauses set forth herein applicable, the term
"Contractor" or “the contractor” shall mean "Subcontractor," or "Seller; the term "Contract" shall mean "Subcontract"; the
term "Subcontract" shall mean "Lower-Tier Subcontract". The term “Purchaser (GNF)” or “Subrecipient” shall mean Global
Nuclear Fuel - Americas, LLC. It is intended that the referenced clauses shall apply to Seller, the legal entity which contracts
with the Purchaser (GNF) under this Subcontract, in such manner as is necessary to reflect the position of Seller as a
Subcontractor to the Purchaser (GNF) to ensure Seller's obligations to Purchaser (GNF) and to the U. S. Government; and to
enable Purchaser (GNF) to meet its obligations under the US Government Financial Assistance Agreement DE-NEO009047
through prime recipient, GE Global Research (GEGR).

U.S. GOVERNMENT REQUIREMENTS

Materials or items provided by Seller may contribute to or be incorporated into the end items of Purchaser (GNF) provided to
the U.S. Government. As a result, the following terms and conditions are incorporated in this Subcontract. The Seller shall
include in each lower-tier subcontract the appropriate flow-down clauses incorporated by full text and/or by reference in all
requests for quotes, proposals, lower tier subcontract awards and purchase orders. Subcontractor or Seller shall comply with
the requirements specific to its order.

TITLE 2 CODE OF FEDERAL REGULATIONS (CFR), PART 200

In accordance with OMB A-110 codified at 2 CFR 215, Appendix A, where the vendor is a Contractor as defined in 2 CFR
200.330, the following terms must contain the following provisions (as applicable) and will take precedence over the
Purchaser’s Standard Terms and Conditions as stated on the Purchase Order and shall prevail in the event of conflict.
By acceptance of this Purchase Order, the contractor certifies to the following requirements (if applicable).

1. Equal Employment Opportunity- All contracts shall contain a provision requiring compliance with E.O. 11246,
“Equal Employment Opportunity” (30 FR 12319, 12935, 3 CFR, 1964-1965 Comp., p. 339), as amended by E.O. 11375,
“Amending Executive Order 11246 Relating to Equal Employment Opportunity,” and as supplemented by regulations
at 41 CFR part 60, “Office of Federal Contract Compliance Programs, Equal Employment Opportunity, Department of
Labor.”

These regulations prohibit discrimination against qualified individuals on the basis of race, color, religion, sex,
gender, national origin, protected veteran status or disability, and require affirmative action by covered prime
contractors and subcontractors to employ and advance in employment qualified minorities, women, protected
veterans and individuals with disabilities. Seller’s acceptance of this purchase order certifies that they comply with
the requirements listed in the regulations.

Mandatory flow down for all lower tier subcontracts

2. Copeland “An ti-Kickb ack” Act (18 U.S.C. 874 and 40 U.S.C. 276¢c)— All contracts and subgrants in excess of
$2000 for construction or repair awarded by recipients and subrecipients shall include a provision for compliance
with the Copeland “Anti-Kickback” Act (18 U.S.C. 874), as supplemented by Department of Labor regulations (29
CFR part 3, “Contractors and Subcontractors on Public Building or Public Work Financed in Whole or in Part by
Loans or Grants from the United States”). The Act provides that each contractor or subrecipient shall be prohibited
from inducing, by any means, any person employed in the construction, completion, or repair of public work, to
give up any part of the compensation to which he is otherwise entitled. The recipient shall report all suspected or
reported violations to the Federal awarding agency.”

Mandatory flow down for construction contracts

3. Davis-Bacon Act, as amended (40 U.S.C. 276a to a-7)— When required by Federal program legislation, all
construction contracts awarded by the recipients and subrecipients of more than $2000 shall include a provision
for compliance with the Davis-Bacon Act (40 U.S.C. 276a to a-7) and as supplemented by Department of Labor
regulations (29 CFR part 5, “Labor Standards Provisions Applicable to Contracts Governing Federally Financed and
Assisted Construction”). Under this Act, contractors shall be required to pay wages to laborers and mechanics at a
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rate not less than the minimum wages specified in a wage determination made by the Secretary of Labor. In
addition, contractors shall be required to pay wages not less than once a week. The recipient shall place a copy of
the current prevailing wage determination issued by the Department of Labor in each solicitation and the award of
a contract shall be conditioned upon the acceptance of the wage determination. The recipient shall report all
suspected or reported violations to the Federal awarding agency.

Mandatory flow down for construction contracts

4. Contract Work Hours and Safety Standards Act (40 U.S.C. 327-333)—Where applicable, all contracts awarded by
recipients in excess of $2000 for construction contracts and in excess of $2500 for other contracts that involve the
employment of mechanics or laborers shall include a provision for compliance with sections 102 and 107 of the
Contract Work Hours and Safety Standards Act (40 U.S.C.

327-333), as supplemented by Department of Labor regulations (29 CFR part 5). Under section 102 of the Act, each
contractor shall be required to compute the wages of every mechanic and laborer on the basis of a standard work
week of 40 hours. Work in excess of the standard work week is permissible provided that the worker is
compensated at a rate of not less than 11/2 times the basic rate of pay for all hours worked in excess of 40 hours in
the work week. Section 107 of the Act is applicable to construction work and provides that no laborer or mechanic
shall be required to work in surroundings or under working conditions which are unsanitary, hazardous or
dangerous. These requirements do not apply to the purchases of supplies or materials or articles ordinarily
available on the open market, or contracts for transportation or transmission of intelligence.

Mandatory flow down for construction contracts

5. Rights to Inventions Made Under a Contract or Agreement—Contracts or agreements for the performance of
experimental, developmental, or research work shall provide for the rights of the Federal Government and the
recipient in any resulting invention in accordance with 37 CFR part 401, “Rights to Inventions Made by Nonprofit
Organizations and Small Business Firms Under Government Grants, Contracts and Cooperative Agreements,” and any
implementing regulations issued by the awarding agency.

Mandatory flow down for Nonprofits and Small Business Firms; Reference CDLB-115 for additional provisions on
Intellectual Property Rights (if applicable).

6. Clean Air Act (42 U.S.C. 7401 et seq.) and the Federal Water Pollution Control Act (33 U.S.C. 1251 et seq.), as
amended—Contracts and subgrants of amounts in excess of $100,000 shall contain a provision that requires
the recipient to agree to comply with all applicable standards, orders or

regulations issued pursuant to the Clean Air Act (42 U.S.C. 7401 et seq.) and the Federal Water Pollution Control
Act as amended (33 U.S.C. 1251 et seq.). Violations shall be reported to the Federal awarding agency and the
Regional Office of the Environmental Protection Agency (EPA).

Mandatory flow down for all purchase orders >5100,000

7. Byrd Anti-Lobbying Amendment (31 U.S.C. 1352)—Contractors who apply or bid for an award of

$100,000 or more shall file the required certification. Each tier certifies to the tier above that it will not and has
not used Federal appropriated funds to pay any person or organization for influencing or attempting to influence
an officer or employee of any agency, a member of Congress, officer or employee of Congress, or an employee of
a member of Congress in connection with obtaining any Federal contract, grant or any other award covered by 31
U.S.C. 1352. Each tier shall also disclose any lobbying with non-Federal funds that takes place in connection with
obtaining any Federal award. Such disclosures are forwarded from tier-to-tier up to the recipient.

By accepting funds under this award, the Recipient agrees that none of the funds obligated on the award shall be
expended, directly or indirectly, to influence Congressional action on any legislation or appropriation matters
pending before Congress, other than to communicate to Members of Congress as described in 18U.S.C. §1913.
This restriction is in addition to those prescribed elsewhere in statute and regulation.

Mandatory flow down for all purchase order > $100,000
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8. Debarment and Suspension (E.O.s 12549 and 12689)—A contract award with an amount expected to equal or
exceed $25,000 and certain other contract awards (see 2 CFR 180.220) shall not be made to parties listed on the
government-wide Excluded Parties List System, in accordance with the OMB guidelines at 2 CFR part 180 that
implement E.O.s 12549 (3 CFR, 1986 Comp., p. 189) and 12689 (3 CFR, 1989 Comp., p. 235), “Debarment and
Suspension.” The Excluded Parties List System contains the names of parties debarred, suspended, or otherwise
excluded by agencies, as well as parties declared ineligible under statutory or regulatory authority other than E.O.
12549.

When a non-Federal entity enters into a covered transaction with an entity at a lower tier, the non-Federal entity
must verify that the entity, as defined in 2 CFR section 180.995 and agency adopting regulations, is not
suspended or debarred or otherwise excluded from participating in the transaction. This certification is required
by the regulations implementing Executive Order 12549, Debarment and Suspension, 13 CFR Part 145.

(1) By acceptance of the Purchase Order, the subcontractor/supplier hereby certifies

(a) Are not presently debarred, suspended, proposed for disbarment, declared ineligible, or voluntarily
excluded from covered transactions by any Federal department or agency;

(b) Have not within a three-year period preceding this application been convicted of or had a civil
judgment rendered against them for commission of fraud or a criminal offense in connection with
obtaining, attempting to obtain, or performing a public (Federal, State, or local) transaction or
contract under a public transaction; violation of Federal or State antitrust statutes or commission of
embezzlement, theft, forgery, bribery, falsification or destruction of records, making false
statements, or receiving stolen property;

(c) Are not presently indicted for or otherwise criminally or civilly charged by a governmental entity
(Federal, State, or local) with commission of any of the offenses enumerated in paragraph (1)(b) of
this certification; and

(d) Have not within a three-year period preceding this application had one or more public
transactions (Federal, State, or local) terminated for cause or default.

Mandatory flow down for all purchase orders >$25,000
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Additional Provisions

1) Termination
Purchaser (GNF) may terminate all or any part of this purchase order when a corresponding part of the Prime Agreement DE-
NE0O009047 is terminated by the US government. Mandatory flow down to all purchase orders

2) FAR52.222-40 Notification of Employee Rights Under National Labor Relations Act (Dec 2010)
In accordance with FAR 52.222-40,

(a) during the term of this contract, the Subcontractor shall post a notice, of such size and in such form, and containing
such content as prescribed by the Secretary of Labor, in conspicuous places in and about its plants and offices where
employees covered by the National Labor Relations Act engage in activities relating to the performance of the
contract, including all places where notices to employees are customarily posted both physically and electronically, in
the languages employees speak, in accordance with 29 CFR 471.2 (d) and (f).

(1) Physical posting of the employee notice shall be in conspicuous places in and about the Subcontractor’s
plants and offices so that the notice is prominent and readily seen by employees who are covered by the
National Labor Relation Act and engage in activities related to the performance of the contract.

(2) If the Subcontractor customarily posts notices to employees electronically, then the Subcontractor shall
also post the required notice electronically by displaying prominently, on any website that is maintained
by the Subcontractor and is customarily used for notices to employees about terms and conditions of
employment, a link to the Department of Labor's website that contains the full text of the poster. The link
to the Department's website, as referenced in (b) (3) of this section, must read, "Important Notice about
Employee Rights to Organize and Bargain Collectively with Their Employers."

(b) This required notice, printed by the Department of Labor, may be-

(1) Obtained from the Division of Interpretations and Standards, Office of Labor-Management Standards, U.S.
Department of Labor, 200 Constitution Avenue, NW, Room N-5609, Washington, DC 20210, (202) 693-
0123, or from any field office of the Office of Labor-Management Standards or Office of Federal Contract
Compliance Programs;

(2) Provided by the Federal contracting agency, [if requested];

(3) Downloaded from the Office of Labor-Management Standards web site at
www.dol.gov/olms/regs/compliance/E013496; or

(4) Reproduced and used [as] exact duplicate copies of the Department of Labor's official poster.

(c) Therequired text of the Employee Notification referred to in this clause is located at Appendix A, Subpart A, 29 CFR
part 471.

(d) The Subcontractor shall comply with all provisions of the Employee Notice and related rules, regulations, and orders
of the Secretary of Labor.

(e) In the event that the Subcontractor does not comply with the requirements set forth in paragraphs (a) through (d) of
this clause, this contract may be terminated or suspended in whole or in part, and the Subcontractor may be
suspended or debarred in accordance with 29 CFR 471.14 and FAR Subpart 9.4. Such other sanctions or remedies may
be imposed as are provided by 29 CFR Part 471, which implements E.O. 13496 or as otherwise provided by law.

(f) Subcontracts.

(1) The Contractor shall include the substance of this clause, including this paragraph (f), in every subcontract
that exceeds $10,000 and will be performed wholly or partially in the United States, unless exempted by
the rules, regulations, or orders of the Secretary of Labor issued pursuant to section 3 of Executive Order
13496 of January 30, 2009, so that such provisions will be binding upon each subcontractor.

(2) The Contractor shall not procure supplies or services in a way designed to avoid the applicability of
Executive Order 13496 or this clause.

(3) The Contractor shall take such action with respect to any such subcontract as may be directed by the
Secretary of Labor as a means of enforcing such provisions, including the imposition of sanctions for non-
compliance.

(4) However, if the Contractor becomes involved in litigation with a subcontractor, or is threatened with such
involvement, as a result of such direction, the Contractor may request the United States, through the
Secretary of Labor, to enter into such litigation to protect the interests of the United States.

Mandatory flow down to all purchase orders within the U.S. and >510,000
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3) Intellectual Property Provisions (CDLB-115) Cooperative Agreement —
Special Data Statute Research, Development, or Demonstration Large Business and Foreign Entity

01. FAR52.227-1 Authorization and Consent (DEC 2007)
Alternate | (APR 1984)
02. FAR 52.227-2 Notice and Assistance Regarding Patent and Copyright
Infringement (DEC 2007)
03. 2 CFR 910 Appendix A of Subpart D
Rights in Data — Programs Covered under Special Data Statutes
04. 2 CFR 910 Appendix A of Subpart D
Patent Rights (Large Business Firms — No Waiver)

NOTE: In reading these provisions, any reference to “contractor” shall mean “recipient,” and any reference to “contract” or
“subcontract” shall mean “award” or “subaward.”

01. FAR 52.227-1 Authorization and Consent (DEC 2007) Alternate | (APR 1984)

(a) The Government authorizes and consents to all use and manufacture of any invention described in and covered by a
United States patent in the performance of this contract or any subcontract at any tier.

(b) The Contractor shall include the substance of this clause, including this paragraph (b), in all subcontracts that are expected
to exceed the simplified acquisition threshold. However, omission of this clause from any subcontract, including those at or
below the simplified acquisition threshold, does not affect this authorization and consent.

(End of clause)

Mandatory flow down to all purchase orders (when applicable)

02. FAR 52.227-2 Notice and Assistance Regarding Patent and Copyright Infringement (DEC 2007)

(a) The Contractor shall report to the Contracting Officer, promptly and in reasonable written detail, each notice or claim of
patent or copyright infringement based on the performance of this contract of which the Contractor has knowledge.

(b) In the event of any claim or suit against the Government on account of any alleged patent or copyright infringement arising
out of the performance of this contract or out of the use of any supplies furnished or work or services performed under this
contract, the Contractor shall furnish to the Government, when requested by the Contracting Officer, all evidence and
information in the Contractor's possession pertaining to such claim or suit. Such evidence and information shall be furnished
at the expense of the Government except where the Contractor has agreed to indemnify the Government.

(c) The Contractor shall include the substance of this clause, including this paragraph (c), in all subcontracts that are expected
to exceed the simplified acquisition threshold.

(End of clause)

Mandatory flow down to all purchase orders (when applicable)

03. 2 CFR 910, Appendix A of Subpart D, Rights in Data - Programs Covered Under Special Data Statutes

(a) Definitions

Computer Data Bases, as used in this clause, means a collection of data in a form capable of, and for the purpose of, being

stored in, processed, and operated on by a computer. The term does not include computer software.

Computer software, as used in this clause, means
(i) computer programs which are data comprising a series of instructions, rules, routines, or statements, regardless of
the media in which recorded, that allow or cause a computer to perform a specific operation or series of operations
and
(ii) data comprising source code listings, design details, algorithms, processes, flow charts, formulae and related
material that would enable the computer program to be produced, created or compiled. The term does not include
computer data bases.
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Data, as used in this clause, means recorded information, regardless of form or the media on which it may be recorded. The
term includes technical data and computer software. The term does not include information incidental to administration, such
as financial, administrative, cost or pricing or management information.

Form, fit, and function data, as used in this clause, means data relating to items, components, or processes that are sufficient
to enable physical and functional interchangeability as well as data identifying source, size, configuration, mating and
attachment characteristics, functional characteristics, and performance requirements except that for computer software it
means data identifying source, functional characteristics, and performance requirements but specifically excludes the source
code, algorithm, process, formulae, and flow charts of the software.

Limited rights data, as used in this clause, means data (other than computer software) developed at private expense that
embody trade secrets or are commercial or financial and confidential or privileged.

Restricted computer software, as used in this clause, means computer software developed at private expense and that is a
trade secret; is commercial or financial and confidential or privileged; or is published copyrighted computer software;
including modifications of such computer software.

Protected data, as used in this clause, means technical data or commercial or financial data first produced in the performance
of the award which, if it had been obtained from and first produced by a non-federal party, would be a trade secret or
commercial or financial information that is privileged or confidential under the meaning of 5 U.S.C. 552(b)(4) and which data is
marked as being protected data by a party to the award.

Protected rights, as used in this clause, mean the rights in protected data set forth in the Protected Rights Notice of paragraph
(g) of this clause.

Technical data, as used in this clause, means that data which are of a scientific or technical nature. Technical data does not
include computer software, but does include manuals and instructional materials and technical data formatted as a computer
data base.

Unlimited rights, as used in this clause, means the right of the Government to use, disclose, reproduce, prepare derivative
works, distribute copies to the public, and perform publicly and display publicly, in any manner and for any purpose
whatsoever, and to have or permit others to do so.

(b) Allocation of Rights
(1) Except as provided in paragraph (c) of this clause regarding copyright, the Government shall have unlimited rights in —
(i) Data specifically identified in this agreement as data to be delivered without restriction;

(ii) Form, fit, and function data delivered under this agreement;

(iii) Data delivered under this agreement (except for restricted computer software) that constitute manuals or
instructional and training material for installation, operation, or routine maintenance and repair of items,
components, or processes delivered or furnished for use under this agreement; and

(iv) All other data delivered under this agreement unless provided otherwise for protected data in accordance with
paragraph (g) of this clause or for limited rights data or restricted computer software in accordance with paragraph
(h) of this clause.

(2) The Recipient shall have the right to—

(i) Protect rights in protected data delivered under this agreement in the manner and to the extent provided in
paragraph (g) of this clause;
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(i) Withhold from delivery those data which are limited rights data or restricted computer software to the extent
provided in paragraph (h) of this clause;

(iii) Substantiate use of, add, or correct protected rights or copyrights notices and to take other appropriate action, in
accordance with paragraph (e) of this clause; and

(iv) Establish claim to copyright subsisting in data first produced in the performance of this agreement to the extent
provided in paragraph (c)(1) of this clause.

(c) Copyright

(1) Data first produced in the performance of this agreement. Except as otherwise specifically provided in this agreement, the
Recipient may establish, without the prior approval of the Contracting Officer, claim to copyright subsisting in any data first
produced in the performance of this agreement. If claim to copyright is made, the Recipient shall affix the applicable copyright
notice of 17 U.S.C. 401 or 402 and acknowledgment of Government sponsorship (including agreement number) to the data
when such data are delivered to the Government, as well as when the data are published or deposited for registration as a
published work in the U.S. Copyright Office. For such copyrighted data, including computer software, the Recipient grants to
the Government, and others acting on its behalf, a paid-up nonexclusive, irrevocable, worldwide license to reproduce, prepare
derivative works, distribute copies to the public, and perform publicly and display publicly, by or on behalf of the Government,
for all such data.

(2) Data not first produced in the performance of this agreement. The Recipient shall not, without prior written permission of
the Contracting Officer, incorporate in data delivered under this agreement any data that are not first produced in the
performance of this agreement and that contain the copyright notice of 17 U.S.C. 401 or 402, unless the Recipient identifies
such data and grants to the Government, or acquires on its behalf, a license of the same scope as set forth in paragraph (c)(1)
of this clause; provided, however, that if such data are computer software, the Government shall acquire a copyright license
as set forth in paragraph (h)(3) of this clause if included in this agreement or as otherwise may be provided in a collateral
agreement incorporated or made a part of this agreement.

(3) Removal of copyright notices. The Government agrees not to remove any copyright notices placed on data pursuant to this
paragraph (c), and to include such notices on all reproductions of the data.

(d) Release, Publication and Use of Data
(1) The Receipt shall have the right to use, release to others, reproduce, distribute, or publish any data first produced or
specifically used by the Recipient in the performance of this contract, except to the extent such data may be subject to the

Federal export control or national security laws or regulations, or unless otherwise provided in this paragraph of this clause or
expressly set forth in this contract.

(2) The Recipient agrees that to the extent it receives or is given access to data necessary for the performance of this
agreement which contain restrictive markings, the Recipient shall treat the data in accordance with such markings unless

otherwise specifically authorized in writing by the Contracting Officer.

(e) Unauthorized Marking of Data

(1) Notwithstanding any other provisions of this agreement concerning inspection or acceptance, if any data delivered under
this agreement are marked with the notices specified in paragraph (g)(2) or (g)(3) of this clause and use of such is not
authorized by this clause, or if such data bears any other restrictive or limiting markings not authorized by this agreement, the
Contracting Officer may at any time either return the data to the Recipient or cancel or ignore the markings. However, the
following procedures shall apply prior to canceling or ignoring the markings.
(i) The Contracting Officer shall make written inquiry to the Recipient affording the Recipient 30 days from receipt of
the inquiry to provide written justification to substantiate the propriety of the markings;
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(i) If the Recipient fails to respond or fails to provide written justification to substantiate the propriety of the markings
within the 30-day period (or a longer time not exceeding 90 days approved in writing by the Contracting Officer for
good cause shown), the Government shall have the right to cancel or ignore the markings at any time after said period
and the data will no longer be made subject to any disclosure prohibitions.

(iii) If the Recipient provides written justification to substantiate the propriety of the markings within the period set in
subdivision (e)(1)(i) of this clause, the Contracting Officer shall consider such written justification and determine
whether or not the markings are to be cancelled or ignored. If the Contracting Officer determines that the markings
are authorized, the Recipient shall be so notified in writing. If the Contracting Officer determines, with concurrence of
the head of the contracting activity, that the markings are not authorized, the Contracting Officer shall furnish the
Recipient a written determination, which determination shall become the final agency decision regarding the
appropriateness of the markings unless the Recipient files suit in a court of competent jurisdiction within 90 days of
receipt of the Contracting Officer's decision. The Government shall continue to abide by the markings under this
subdivision (e)(1)(iii) until final resolution of the matter either by the Contracting Officer's determination become

final (in which instance the Government shall thereafter have the right to cancel or ignore the markings at any time
and the data will no longer be made subject to any disclosure prohibitions), or by final disposition of the matter by
court decision if suit is filed.

(2) The time limits in the procedures set forth in paragraph (e)(1) of this clause may be modified in accordance with agency
regulations implementing the Freedom of Information Act (5 U.S.C. 552) if necessary to respond to a request thereunder.

(f) Omitted or Incorrect Markings

(1) Data delivered to the Government without either the limited rights or restricted rights notice as authorized by paragraph
(g) of this clause, or the copyright notice required by paragraph (c) of this clause, shall be deemed to have been furnished with
unlimited rights, and the Government assumes no liability for the disclosure, use, or reproduction of such data. However, to
the extent the data has not been disclosed without restriction outside the Government, the Recipient may request, within 6
months (or a longer time approved by the Contracting Officer for good cause shown) after delivery of such data, permission to
have notices placed on qualifying data at the Recipient's expense, and the Contracting Officer may agree to do so if the
Recipient—

(i) Identifies the data to which the omitted notice is to be applied;

(ii) Demonstrates that the omission of the notice was inadvertent;

(iii) Establishes that the use of the proposed notice is authorized; and

(iv) Acknowledges that the Government has no liability with respect to the disclosure, use, or reproduction of any

such data made prior to the addition of the notice or resulting from the omission of the notice.
(2) The Contracting Officer may also:

(i) Permit correction at the Recipient's expense of incorrect notices if the Recipient identifies the data on which

correction of the notice is to be made, and demonstrates that the correct notice is authorized; or

(i) Correct any incorrect notices.

(g) Rights to Protected Data
(1) The Recipient may, with the concurrence of DOE, claim and mark as protected data, any data first produced in the

performance of this award that would have been treated as a trade secret if developed at private expense. Any such claimed
“protected data” will be clearly marked with the following Protected Rights Notice, and will be treated in accordance with
such Notice, subject to the provisions of paragraphs (e) and (f) of this clause.

Protected Rights Notice

These protected data were produced under agreement no. DE-NE0O009047 with the U.S. Department of Energy and may not be
published, disseminated, or disclosed to others outside the Government until (Note:) The period of protection of such data is
fully negotiable, but cannot exceed the applicable statutorily authorized maximum), unless express written authorization is
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obtained from the recipient. Upon expiration of the period of protection set forth in this Notice, the Government shall have
unlimited rights in this data. This Notice shall be marked on any reproduction of this data, in whole or in part.
(End of notice)

(2) Any such marked Protected Data may be disclosed under obligations of confidentiality for the following purposes:

(a) For evaluation purposes under the restriction that the “Protected Data” be retained in confidence and not be further
disclosed; or

(b) To subcontractors or other team members performing work under the Government's (insert name of program or other
applicable activity) program of which this award is a part, for information or use in connection with the work performed under
their activity, and under the restriction that the Protected Data be retained in confidence and not be further disclosed.

(3) The obligations of confidentiality and restrictions on publication and dissemination shall end for any Protected Data:

(a) At the end of the protected period;

(b) If the data becomes publicly known or available from other sources without a breach of the obligation of confidentiality
with respect to the Protected Data;

(c) If the same data is independently developed by someone who did not have access to the Protected Data and such data is
made available without obligations of confidentiality; or

(d) If the Recipient disseminates or authorizes another to disseminate such data without obligations of confidentiality.

(4) However, the Recipient agrees that the following types of data are not considered to be protected and shall be provided to
the Government when required by this award without any claim that the data are Protected Data. The parties agree that
notwithstanding the following lists of types of data, nothing precludes the Government from seeking delivery of additional
data in accordance with this award, or from making publicly available additional non-protected data, nor does the following
list constitute any admission by the Government that technical data not on the list is Protected Data. (Note: It is expected that
this paragraph will specify certain types of mutually agreed upon data that will be available to the public and will not be
asserted by the recipient/contractor as limited rights or protected data).

(5) The Government's sole obligation with respect to any protected data shall be as set forth in this paragraph (g).

(h) Protection of Limited Rights Data
When data other than that listed in paragraphs (b)(1)(i), (ii), and (iii) of this clause are specified to be delivered under this

agreement and such data qualify as either limited rights data or restricted computer software, the Recipient, if the Recipient
desires to continue protection of such data, shall withhold such data and not furnish them to the Government under this
agreement. As a condition to this withholding the Recipient shall identify the data being withheld and furnish form, fit, and
function data in lieu thereof.

(i) Subaward/Contract
The Recipient has the responsibility to obtain from its subrecipients/contractors all data and rights therein necessary to fulfill

the Recipient's obligations to the Government under this agreement. If a subrecipient/contractor refuses to accept terms
affording the Government such rights, the Recipient shall promptly bring such refusal to the attention of the Contracting
Officer and not proceed with subaward/contract award without further authorization.

(j) Additional Data Requirements

In addition to the data specified elsewhere in this agreement to be delivered, the Contracting Officer may, at any time during
agreement performance or within a period of 3 years after acceptance of all items to be delivered under this agreement, order
any data first produced or specifically used in the performance of this agreement. This clause is applicable to all data ordered
under this subparagraph. Nothing contained in this subparagraph shall require the Recipient to deliver any data the
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withholding of which is authorized by this clause or data which are specifically identified in this agreement as not subject to
this clause. When data are to be delivered under this subparagraph, the Recipient will be compensated for converting the data
into the prescribed form, for reproduction, and for delivery.

(k) The Recipient agrees, except as may be otherwise specified in this agreement for specific data items listed as not subject to
this paragraph, that the Contracting Officer or an authorized representative may, up to three years after acceptance of all
items to be delivered under this contract, inspect at the Recipient's facility any data withheld pursuant to paragraph (h) of this
clause, for purposes of verifying the Recipient's assertion pertaining to the limited rights or restricted rights status of the data
or for evaluating work performance. Where the Recipient whose data are to be inspected demonstrates to the Contracting
Officer that there would be a possible conflict of interest if the inspection were made by a particular representative, the
Contracting Officer shall designate an alternate inspector. (End of clause)

Mandatory flow down to all purchase orders (when applicable)

04. 2 CFR 910, Appendix A of Subpart D, Patent Rights - (Large Business Firms - No Waiver)

(a)Definitions

DOE patent waiver regulations, as used in this clause, means the Department of Energy patent waiver regulations in effect on
the date of award. See 10 CFR part 784.

Invention, as used in this clause, means any invention or discovery which is or may be patentable of otherwise protectable
under title 35 of the United States Code or any novel variety of plant that is or may be protectable under the Plant Variety
Protection Act (7 U.S.C. 2321, et seq.).

Patent Counsel, as used in this clause, means the Department of Energy Patent Counsel assisting the awarding activity.
Subject invention, as used in this clause, means any invention of the Recipient conceived or first actually reduced to practice in
the course of or under this agreement.

(b)Allocations of Principal Rights

(1) Assignment to the Government. The Recipient agrees to assign to the Government the entire right, title, and interest
throughout the world in and to each subject invention, except to the extent that rights are retained by the Recipient under
subparagraph (b)(2) and paragraph (d) of this clause.

(2) Greater rights determinations. The Recipient, or an employee-inventor after consultation with the Recipient, may request
greater rights than the nonexclusive license and the foreign patent rights provided in paragraph (d) of this clause on identified
inventions in accordance with the DOE patent waiver regulation. Each determination of greater rights under this agreement
shall be subject to paragraph (c) of this clause, unless otherwise provided in the greater rights determination, and to the
reservations and conditions deemed to be appropriate by the Secretary of Energy or designee.

(c) Minimum Rights Acquired by the Government

With respect to each subject invention to which the Department of Energy grants the Recipient principal or exclusive rights, the
Recipient agrees to grant to the Government: A nonexclusive, nontransferable, irrevocable, paid-up license to practice or have
practiced each subject invention throughout the world by or on behalf of the Government of the United States (including any
Government agency); “march-in rights” as set forth in 37 CFR 401.14(a)(J)); preference for U.S. industry as set forth in 37

CFR 401.14(a)(l); periodic reports upon request, no more frequently than annually, on the utilization or intent of utilization of

a subject invention in a manner consistent with 35 U.S.C. 202(c)(50); and such Government rights in any instrument
transferring rights in a subject invention.

(d) Minimum Rights to the Recipient

(1) The Recipient is hereby granted a revocable, nonexclusive, royalty-free license in each patent application filed in any
country on a subject invention and any resulting patent in which the Government obtains title, unless the Recipient fails to
disclose the subject invention within the times specified in subparagraph (e)(2) of this clause. The Recipient's license extends
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to its domestic subsidiaries and affiliates, if any, within the corporate structure of which the Recipient is a part and includes
the right to grant sublicenses of the same scope to the extent the Recipient was legally obligated to do so at the time the
agreement was awarded. The license is transferable only with the approval of DOE except when transferred to the successor
of that part of the Recipient's business to which the invention pertains.

(2) The Recipient may request the right to acquire patent rights to a subject invention in any foreign country where the
Government has elected not to secure such rights, subject to the minimum rights acquired by the Government similar to
paragraph (c) of this clause. Such request must be made in writhing to the Patent Counsel as part of the disclosure required by
subparagraph (e)(2) of this clause, with a copy to the DOE Contracting Officer. DOE approval, if given, will be based on a
determination that this would best serve the national interest.

(e) Invention Identification, Disclosures, and Reports

(1) The Recipient shall establish and maintain active and effective procedures to assure that subject inventions are promptly
identified and disclosed to Recipient personnel responsible for patent matters within 6 months of conception and/or first
actual reduction to practice, whichever occurs first in the performance of work under this agreement. These procedures shall
include the maintenance of laboratory notebooks or equivalent records and other records as are reasonably necessary to
document the conception and/or the first actual reduction to practice of subject inventions, and records that show that the
procedures for identifying and disclosing the inventions are followed. Upon request, the Recipient shall furnish the Contracting
Officer a description of such procedures for evaluation and for determination as to their effectiveness.

(2) The Recipient shall disclose each subject invention to the DOE Patent Counsel with a copy to the Contracting Officer within
2 months after the inventor discloses it in writing to Recipient personnel responsible for patent matters or, if earlier, within 6
months after the Recipient becomes aware that a subject invention has been made, but in any event before any on sale,
public use, or publication of such invention known to the Recipient. The disclosure to DOE shall be in the form of a written
report and shall identify the agreement under which the invention was made and the inventor(s). It shall be sufficiently
complete in technical detail to convey a clear understanding, to the extent known at the time of the disclosure, of the nature,
purpose, operation, and physical, chemical, biological, or electrical characteristics of the invention. The disclosure shall also
identify any publication, on sale, or public use of the invention and whether a manuscript describing the invention has been
submitted for publication and, if so, whether it has been accepted for publication at the time of disclosure. In addition, after
disclosure to DOE, the Recipient shall promptly notify Patent Counsel of the acceptance of any manuscript describing the
invention for publication or of any on sale or public use planned by the Recipient. The report should also include any request
for a greater rights determination in accordance with subparagraph (b)(2) of this clause. When an invention is disclosed to
DOE under this paragraph, it shall be deemed to have been made in the manner specified in Sections (a)(1) and (a)(2) of 42
U.S.C. 5908, unless the Recipient contends in writing at the time the invention is disclosed that it was not so made.

(3) The Recipient shall furnish the Contracting Officer a final report, within 3 months after completion of the work listing all
subject inventions or containing a statement that there were no such inventions, and listing all subawards/contracts at any
tier containing a patent rights clause or containing a statement that there were no such subawards/contracts.

(4) The Recipient agrees to require, by written agreement, its employees, other than clerical and nontechnical employees, to
disclose promptly in writing to personnel identified as responsible for the administration of patent matters and in a format
suggested by the Recipient each subject invention made under subaward/contract in order that the Recipient can comply with
the disclosure provisions of paragraph (c) of this clause, and to execute all papers necessary to file patent applications on
subject inventions and to establish the Government's rights in the subject inventions. This disclosure format should require, as
a minimum, the information required by subparagraph (e)(2) of this clause.

(5) The Recipient agrees, subject to FAR 27.302(j), that the Government may duplicate and disclose subject invention
disclosures and all other reports and papers furnished or required to be furnished pursuant to this clause.
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(f) Examination of Records Relating to Inventions

(1) The Contracting Officer or any authorized representative shall, until 3 years after final payment under this agreement, have
the right to examine any books (including laboratory notebooks), records, and documents of the Recipient relating to the
conception or first actual reduction to practice of inventions in the same field of technology as the work under this agreement
to determine whether—(i) Any such inventions are subject inventions; (ii) The Recipient has established and maintains the
procedures required by subparagraphs (e)(1) and (4) of this clause; (iii) The Recipient and its inventors have complied with the
procedures.

(2) If the Contracting Officer learns of an unreported Recipient invention which the Contracting Officer believes may be a
subject invention, the Recipient may be required to disclose the invention to DOE for a determination of ownership rights.

(3) Any examination of records under this paragraph will be subject to appropriate conditions to protect the confidentiality of
the information involved.

(g) Subaward/Contract
(1) The recipient shall include the clause PATENT RIGHTS (SMALL BUSINESS FIRMS AND NONPROFIT ORGANIZATIONS) (suitably
modified to identify the parties) in all subawards/contracts, regardless of tier, for experimental, developmental,

demonstration, or research work to be performed by a small business firm or domestic nonprofit organization, except where
the work of the subaward/contractis subject to an Exceptional Circumstances Determination by DOE. In all other
subawards/contracts, regardless of tier, for experimental, developmental, demonstration, or research work, the Recipient
shall include this clause (suitably modified to identify the parties), or an alternate clause as directed by the contracting officer.
The Recipient shall not, as part of the consideration for awarding the subaward/contract, obtain rights in the
subrecipient's/contractor's subject inventions.

(2) In the event of a refusal by a prospective subrecipient/contractor to accept such a clause the Recipient: (i) Shall promptly
submit a written notice to the Contracting Officer setting forth the subrecipient/contractor's reasons for such refusal and
other pertinent information that may expedite disposition of the matter; and (ii) Shall not proceed with such
subaward/contract without the written authorization of the Contracting Officer.

(3) In the case of subawards/contracts at any tier, DOE, the subrecipient/contractor, and Recipient agree that the mutual
obligations of the parties created by this clause constitute a contract between the subrecipient/contractor and DOE with
respect to those matters covered by this clause.

(4) The Recipient shall promptly notify the Contracting Officer in writing upon the award of any subaward/contract at any tier
containing a patent rights clause by identifying the subrecipient/contractor, the applicable patent rights clause, the work to be
performed under the subaward/contract, and the dates of award and estimated completion. Upon request of the Contracting
Officer, the Recipient shall furnish a copy of such subaward/contract, and, no more frequently than annually, a listing of the
subawards/contracts that have been awarded.

(5) The Recipient shall identify all subject inventions of a subrecipient/contractor of which it acquires knowledge in the
performance of this agreement and shall notify the Patent Counsel, with a copy to the contracting officer, promptly upon
identification of the inventions.

(h) Atomic Energy
(1) No claim for pecuniary award of compensation under the provisions of the Atomic Energy Act of 1954, as amended, shall

be asserted with respect to any invention or discovery made or conceived in the course of or under this agreement.
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(2) Except as otherwise authorized in writing by the Contracting Officer, the Recipient will obtain patent agreements to
effectuate the provisions of subparagraph (h)(1) of this clause from all persons who perform any part of the work under this
agreement, except nontechnical personnel, such as clerical employees and manual laborers.

(i) Publication

It is recognized that during the course of the work under this agreement, the Recipient or its employees may from time to
time desire to release or publish information regarding scientific or technical developments conceived or first actually reduced
to practice in the course of or under this agreement. In order that public disclosure of such information will not adversely
affect the patent interests of DOE or the Recipient, patent approval for release of publication shall be secured from Patent
Counsel prior to any such release or publication.

(j) Forfeiture of Rights in Unreported Subject Inventions

(1) The Recipient shall forfeit and assign to the Government, at the request of the Secretary of Energy or designee, all rights in
any subject invention which the Recipient fails to report to Patent Counsel within six months after the time the Recipient: (i)
Files or causes to be filed a United States or foreign patent application thereon; or (ii) Submits the final report required by
subparagraph (e)(3) of this clause, whichever is later.

(2) However, the Recipient shall not forfeit rights in a subject invention if, within the time specified in subparagraph (e)(2) of
this clause, the Recipient: (i) Prepares a written decision based upon a review of the record that the invention was neither
conceived nor first actually reduced to practice in the course of or under the agreement and delivers the decision to Patent
Counsel, with a copy to the Contracting Officer, or (ii) Contending that the invention is not a subject invention, the Recipient
nevertheless discloses the invention and all facts pertinent to this contention to the Patent Counsel, with a copy of the
Contracting Officer; or (iii) Establishes that the failure to disclose did not result from the Recipient's fault or negligence.

(3) Pending written assignment of the patent application and patents on a subject invention determined by the Secretary of
Energy or designee to be forfeited (such determination to be a final decision under the Disputes clause of this agreement), the
Recipient shall be deemed to hold the invention and the patent applications and patents pertaining thereto in trust for the
Government. The forfeiture provision of this paragraph (j) shall be in addition to and shall not supersede other rights and
remedies which the Government may have with respect to subject inventions.

(End of clause)

Mandatory flow down to all purchase orders (when applicable)

4) CONFIDENTIAL BUSINESS INFORMATION

The Government acknowledges that the recipient or its subcontractors may provide to DOE confidential or proprietary
business, technical or financial information. DOE will manage this information consistent with the Trade Secrets Act, 18 U.S.C.
§1905. DOE will also process any request for release of this information to the public consistent with the Freedom of
Information Act (FOIA), 5 U.S.C. §552 and DOE’s FOIA regulations, 10 C.F.R Part 1004. DOE agrees that any confidential
business, financial, and legal information provided by the recipient is not "data" within the meaning of the Rights in Data
clause.

Mandatory flow down to all purchase orders

5) PROHIBITION ON PERSONALLY IDENTIFIABLE INFORMATION (PII)

The Recipient / Contractor must not provide PII, either printed or electronic, to the U.S. Department of Energy within any

deliverable, report or submittal under this agreement / contract. Personally Identifiable Information (Pll) is any information
maintained by the Contractor / Recipient about an individual, including but not limited to, education, financial transactions,
medical history and criminal or employment history, and information that can be used to distinguish or trace an individual's
identity, such as his/her name, social security number, date and place of birth, mother's maiden name, biometric data, etc.,
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and including any other personal information that is linked or linkable to a specific individual. This requirement must be
incorporated into any and all subcontracts or sub-agreements to the lowest tier.

Mandatory flow down to all purchase orders.

6) _REGARDING THE PURCHASE OF AMERICAN-MADE EQUIPMENT AND PRODUCTS — SENSE OF CONGRESS
Sub-contractor or Seller shall comply with DoE prime contract, DE-NE0O009047, Special Terms and Conditions Grants and
Cooperative Agreements, It is the sense of the Congress that, to the greatest extent practicable, all equipment and products
purchased with funds made available under this award should be American-made.

Mandatory flow down to all purchase orders

7) Publications
Publications of work performed under this PO and/or using federal funds must be approved by the Purchaser, GNF
prior to releasing any information and must acknowledge the award. Language will be provided by GNF if this
situation occurs.

Mandatory flow down to all purchase orders

8) Federal, state and municipal Requirements
You must obtain any required permits and comply with applicable federal, state, and municipal laws, codes, and re
gulations for work performed under this award.

Mandatory flow down to all purchase orders

9) Government Property Clauses (ap p licable to PQO’s for tooling, equip ment and materials in excess of $5,000 o

per unit basis):

PROPERTY STANDARDS (DECEMBER 2014)

The complete text of the new Property Standards can be found at 2 CFR 200, parts 200.310 through 200.316.
INSURANCE COVERAGE (DECEMBER 2014)

See 2 CFR 200.310 for insurance requirements for real property and equipment acquired or improved with Federal
funds.

EQUIPMENT (DECEMBER 2014)

Subject to the conditions provided in 2 CFR part 200.313, title to equipment (property) acquired under a Federal a
ward will vest conditionally with the non-Federal entity.

The non_Federal entity cannot encumber this property and must follow the requirements of 2 CFR part 200.313 b
efore disposing of the property.

States must use equipment acquired under a Federal award by the state in accordance with state laws and proced
ures.

Equipment must be used by the non_Federal entity in the program or project for which it was acquired as long as i
tis needed, whether or not the project or program continues to be supported by the Federal award.

When no longer needed for the originally authorized purpose,the equipment may be used by programs supported
by the Federal awarding agency in the priority order specified in 2 CFR part 200.313(c)(1)(i) and (ii).

Management requirements, including inventory and control systems, for equipment are provided in 2 CFR part 20
0.313(d). When equipment acquired under a Federal award is no longer needed, the non-
Federal entity must obtain disposition instructions from the Federal awarding agency or pass-through entity.

Disposition will be made as follows: (a) items of equipment with a current fair market value of $5,000 or less may
be retained, sold, or otherwise disposed of with no further obligation to the Federal awarding agency;(b) Non-
Federal entity may retain title or sell the

equipment after compensating the Federal awarding agency as described in 2 CFR part 200.313(e)(2); or (c) transfe
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See 2 CFR part 200.313 for additional requirements pertaining to equipment acquired under a Federal award.
Also see 2 CFR part 910.360 for additional requirements for Equipment for For-Profit recipients.

See also 2 CFR part 200.439 Equipment and other capital expenditures.

SUPPLIES (DECEMBER 2014)

See 2 CFR part 200.314 for requirements pertaining to supplies acquired under a Federal award.

See also § 200.453 Materials and supplies costs, including costs of computing devices.

INTANGIBLE PROPERTY (DECEMBER 2014)

Title to intangible property (as defined in 2 CFR part 200.59) acquired under a Federal award vests upon acquisitio
n in the non-Federal

entity. See 2 CFR part 200.315 for additional requirements pertaining to intangible property acquired under a Fed
eral award. Also see 2 CFR part 910.362 for additional requirements for Intellectual Property for For-

Profit recipients.

PROPERTY TRUST RELATIONSHIP (DECEMBER 2014)

Real property, equipment, and intangible property, that are acquired or improved with a Federal award must be h
eld in trust by the non-

Federal entity as trustee for the beneficiaries of the project or program under which the property was acquired or
improved.

See 2 CFR part 200.316 for additional requirements pertaining to real property, equipment, and intangible propert
y acquired or improved under a Federal award.

Mandatory flow down to all purchase orders (when applicable)
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