CONTRACT #SEP FY10-20265
STATE ENERQY PROGRAM
LOAN AGREEMENT
BETWEEN THE
WISCONSIN ECONOMIC DEVELOPMENT CORPORATION !
AND
ONEIDA ENERGY INC.

This Agreement Is entered into by and between the Wisconsin Economic Develapment
Corporation (‘WEDC") and Oneida Energy Inc. (“Barrower”).

_ WITNESSETH

WHEREAS, the WEDC Is authorized to award loan funds, for the purpsse of economic
devalopment pursuant to the American Recovery arid Reinvesiment Act of 2009, Public Law 111-
5.and; :

WHEREAS, the WEDC, relylng upon representations inthe Borrower's Application,
agreed to lend up to Twa Miliion and 007100 Doltars ($2,000,000.00) 1o the Borrower to be utilized
In accordance with the terms and conditions of thls Agreement. :

NOW, THEREFORE, for valld consideration, the-recelpt of which Is hereby acknowledged,

ant In consideration for the promises and covenants In this Agrésment, the WEDG and Borrower
agree as follows: ‘

1. DEFINITIONS. For the purposes of this Agreement, the tollowlng terms shall have the
meanings set forth balow:

a) "Agresment’ means this agreement.and the attached Exhiblts between the WEDC and the
Barrowar, tagether with any future amendments thereto.

b) "Application® means the prospeat data ghest and other materlals submitted by the
Borrower for this award.

c) “Borrower” or “Sub-reciplent” means Onelda. Energy Inc., together with its lawful
successors and asslgns.

d) “Gollateral” means the property described In Exhiblt A,

e) "WEDC" means the Wisconsin Economic Development Corporatlon, together with lts
lawiul successors and assigns. :

f) *Effectiva Date* means the date this Agresment Is executed by the WEDC.



3.

o) “Eligible P'ro]éet Costs” means the costs and expenditures Incurred by the Borrower in
connection with the Project, as more fully described In Exhibit A,

h) “Exlsting Full-Time Positions” mefansrthe currently existing Fuli-Time Posftions that wlllhe
retalned by the Botrowsr In Wisconsih In connettion wiik the Project.

i} “Full-Tlme Posltion” means any permanent, position where an employee (s requlred, as a
condition of employment, to wark at least 40 hours per week and 2,080 hours per year
Inoluding pdld leave énd holldays.

) "Guaranty” means the Unltmitod Quaranity attached as Exnlblt E.

K} “Loan” means the WEDC's loan to the Berrower under this Agreement.
) “Project” means the activities described In Exhibit A.

m) "Promissory Note" means the Promissory Note attached as Exhibit D.

n) “Term of This Agreement” means untll the Borrawer'a obfigations hereunder are fully
satisfied. '

DISBURSEMENT OF LOAN PROCEEDS.  Loan disbursements to the Berrower hereunder
fof Eligible Project Costs shall be made on a periodic basis upoh the WEDC's reteipt and
approval of a completed Request for Disbursement Form (attached -as Exhibit C) and required
supporting documentation,

R) 5\:10]5 to the disbursement of any. Loan funds, the Borrower shall executs and dellver to the
EDG: :

i} A porrowlng reaol_uiion. ,

(i), A subordinate position Selective Busingss Securlty Agreement, on all assets now
owned or herelnafter aequlred.

() ANl other documents that reasonably may be requlred by the WEDC to effect the terms
and condltions of this Agreement.

b) The Borrawer shall work with the DOA to dallver a wiitten Alfirmative Actlon Planil
requested.

BOHROWER'S LOAN PAYMENTS. This Loan shall be repald in accordance with the terms
of the Promissory Note.

TAXES AND FEES. Except as otherwise provided in this Agreement, the Borrower shall
keep the Collateral free and clear of all judgments, lovles, liens, saourity Interesis and
encumbrances and shall pay all federal, state and local fees, assessments and taxes which
may be assessed upon the ownership, possession or use of the. Collateral,

INSURANCE. The Borrower covenants that it will maintaln Insurance ih such amounts and
agalnst-such liabilities and hazards e customarity Is malntained by other companies
operating simllar businesses.



6.

“EVENT OF DERFAULT" DEFINED. The ocaurrence of any one or more of the following
evants shall constitute an “Event of Default” for the purposss of this Agrgemerit:

- &) The Botrower's fallure to pay, within ten (10) calendar days of the due date, any of the

principal payments or interest due under the Promissory Note;

b) The Borrower's failure to comply, within flve (5) calendar days of the due date, any of the
reporting requlremants requlred under sectlon 3 In Exhibit B; :

¢) The Borrawer's tallure 1o comply with or perform any of its obligations under this
Agreement; provided that the Borrowar's faliure-to comply with the terms and conditions of
Exhibit A, Section 3. &) and b} hereunder shall not be consldered an “Event of Detault”.

d) Any assignment for the benefit of the Borrawer's ereditors er commisgion of any other act
amounting to & business fallure; .

) The tilirig, by o against the Borrower, of a petition under-any chapter ofthe U.8.
Bankrupicy Code or for the appalntment of & recelvar;

fy Any default or breach of the Borrower's ohllgatlors under the terms and conditions of s
loan agreements, leases, or financing arrangements with other craditors;

g) Any material misrepresentation with respect to the Borrower's warranties and
reprasentations under this Agreement of the Application; or

BEMEDIES IN EVENT OF DEF'AULT.

a) Subject to the terms of any effective subordination agreement between Hatrls Bank and

WEDG, upon the occurrence of any Event of Default, WEDC shall send & wiitton notlce of
detault to the Borrower, setting forth with reasonable specliicity the nature of the default. If
the Borrower fafls to cure the default to the reasohable satisfactloh of the WEDG within ten
(10) calenidar days, the WEDG may, without further written notice te the Borrower, declare
{he Borrawer In default, terminate this Agreement sffective immediately, and accelerale
the pflnéﬁpal balance, accrued Interest, and other amounts owed by the Borrower
hereunder.

b) Upon the termination of this Agreement:

() The Borcower shall be {lable for the full unpald principal balance togsther with Interest
at the annual rate of twelve (12) percent from the date of the Event of Default to the
date the Borrower's obligations hereunder are paid in ful.

{il) Subject to the rights of other creditors, the WEDG shall be enlitied to exercise any and
all remedles available to the WEDC under this Agresment, related loan documents,
gind applicable laws. -

¢) In addition fo the rights and remedles avallable 10 the WEDG at law, In equlty, or In
bankruptey, the WEDG shall be entitled to recover from the Borrower an amount squal to
the sum of.



a)

() The unpald principal balance, accrued Interest, and other amounts owed by the
Borrower hereunder;

(I} All court costs and reasonable attorney’s fees incurred by the WEDG in the
enforcement of its rights and remedies under this Agraement, Thefuding all eosts
incurred In forecloglhg upon, repassessing, sforing, repalring, seliing, leasing or
otherwise disposing of the Collateral; and

{Ii) Any other damafges arlsing from the Borrower's dafault,

The WEDG’s foreclosure upon, repossesslon of, and subsequent sale, lease, o
dispesition of the Gollateral shall not affect the WEDC's right lo recover from the Borrower
any and all damages caused by the Borrower's breach of this Agreement. The WEDC's
rlghts &nd remedias hefeunder shall be cumulative, not excluslve, and shall be In additlon
to all other rights and remedles avéllable at law, [n equity or in bankruptoy.

 BORROWER'S WARRANT(ES AND REPRESENTATIONS.  To induce the WEDC to enter
Inte this Agresment, and for other good and valuable conslderation, the recelpt of which Is
hereby acknowlsdged, the Borrowsr hersby warrants and reprasents that:

a)

b

%)

d)

g)

f)

g)

h)

The Barrower ls-duly organized, validly existing, and authorized to engage in business in
the Slate of Wisconsln; _ '

The Borrawsr Is quatifled to engage in business In every Jurisdiction where the nature of its
business makes such qualification necessary;

The Borrower Is In compliance with all laws, regulations, ordinances and orders of public

authoritles applicabls to I, the viclatien of which would have a material and adverss effect
.on the Borfower's flnancial abiilty to somply with this Agreement,

The Borrowsr I8 unaware of any conditions which could subject it to any damages,
penalties or clean-up costs under any federal or state environmental laws which would
have a material and adverse etfect on the Botrower's finanglal ability to comply with this
Agresment;

This Agreement Is valld and enforceable In accordance with its terms against the
Borrower, subject only to applicable bankruptoy, insolvency, recrganization or other simllar
laws affecting generally the enforceabllity of the rights of cradiors;

The Borrower Is financially solvent and able to comply with all of the terms and conditlons
set forth In the Agreemant and Is not In default under the terms and conditlons ‘of any loan

agreements, leasas, or financing arrangsments with the Borrower's othor creditors;

The financlal statements and other Information provided by the Borrower to the WEDC are
complete and accurate In accordance with Generally Accepted Accounting Principles, and
may be relled upon by the WEDC In declding whether to enter Into this Agreement with the
Borrower; .

The Borrower has secured Project funds as identified In Exhibit A to fund all other costs
telating to the Praject;



) Inmaking these warranties and representations, the Borrower has not relled upon any
Information fumnished by the WEDG; : :

§) The Borrower's warranties arid representations hereln are true and accurate as of the date
of this Agreement, and shall survive the executton thereof.

. BORROWER COVENANTS.

a) Dellverables. The Borrower shall camply with the terms and condltions of this Agreetnent
including those set forth In Exhibit A Section 3. of this Agréament.

b} Eguﬂﬂ_e_ﬁ._Should the Borrower fall to meet the terms and conditions set forth I Exhibit A and
Exhiblt B 1t shall be subject to penalties outiined In Exhibit A.

) nggnl\g_g‘ The Borrower shali provide the WEDC with reports, utlizing forms provided
by the WEDG, as well as interim and/or annual reponts [n accordance with Exhlblt B.

d} Inspeetion,

(t The WEDG and iis tespective agents, shall, at any reasonable lme and upon 48 hours
notice, have the righit to énter upon the Borrower's premises to Inspect the Project.

{I). The Borrower shall produce for the WEDC's inspection, axamination, auditing and
copying, upon reasongble advance notlce, any and afl records which relate to this

Agreement.
e) Nondlscrimination in Employment.  During the Term of this Agreement, the Borrower

shall not disoriminate agalnst any employee of applicant for employment bacause ot:age,
race, rellgion, colof, handicap, séx, physical condiften, developmenta! disabllity as defined
in seo. 51.01 (6) Stats., sexual orlentation or natlonal orlgin. This prevision ghall Include,
but not be {imited {e, the folfowing: employment, upgrading, demotion or transfer;
recruitment or recrultment advertising; layoft or termination; rates of pay or other forms of
compensation; and setectian for tralning, Including apprentlceship. Except-whh respect to
sexual orlentation, the Borrower further agrees to1ake affirmative action to ensure equal
empleyment dpportunities. The Borrower agrees to post In consplouous places, avallable
for employees and applicants for employment, notices to be provided by the contracting
officer selling forth the provisions of the nondiscrimination clause.

{) Notitication of I Openlngs. !n accordance with sec. 106.16, Stats., the Borrower
shall, for a perlod of one year frem the Effective Date, provide the Wisconsin Workforce
Development, local Job Service offices, and the area Workforce Development Beard with
prlor written notice of any new or vacant Full-Time Positlons that are related to the Project.

I )] Ogugolldﬁlﬂon or Merger,  During the term of thls Agreement, the Borrower shall not
cansalldate or merge with o Into any other-corporation or business entity without providing
prior written notice to the WEDC.

h) Relocat { Operations.  In accordance with §660.075(2), the Borrower shall conduct
the Project and related acthities In Wisconsin, for a minimum of five years from the.date of
the award.

10, WISCONSIN OPEN RECORDS LAW AND CONFIDENTIAL DOCUMENTS
a) The Reclplent understands that this Agreement and other materials subniitted to the



WEDG may constitute public tecords subject to disclosure under Wisconsin's Open
Records Law, § 19.31 et seq.

b}  Except as otherwlse required or provided by court order, legal process or applicable law
including§ 19.31 et seq., the Department shall not, without the Reclpient’s consent,
reveal or distlose to any non-government person or entlty financlal or other Intormation
or materlals provided by the Reclptent If the Reclplert has indicated that such
infermation or materials are sensitive and should be kept confidential. The Reclplent
must indlcdte that such materials are to be protected under this paragraph by marking .
the doouments "confidential.”

¢)  Itihe Reciplent contends that any document provided to the Depariment ls exempt from
disclosure under Wisconsin's Open Records Law, for reasons Including that the
document quallfies as a trade secret under § 134.90, the Reciplent shall:

() Clearly mark the document as naet subject to disclosure under the Open Reacords
Law. 1f the Reclplent contends the doeument is a trade secret under § 134.80, the
Reciplent shall specificaily mark the documents as *Confidential Trade Secrets,”

(in Provide the Department with-a conclse, wrltten explanation describlng the basls for
contending the document I not subject tothe Open Records Law.

(.1 applicable, provld_é the Department with twa coples of the document the Reciplent
dontends Is exempt — & clean copy and a copy with the exempted Information
redacted.

(iv)Agree to hold the Department harmitess. and indemnlily the Departmant agalnst.any
and all olalms, demands, losses, costs, dameges or expenses suffered of Incurred
by the Depariment from or arising out of any such payment or othar action related to
the Dapartment's refiance on.the Reclplent's designation under this paragraph In
determining not to disclose such documents pursuant to &n'open records reguest.
The Reclplent agrees to indemniy the Department for all costs, Including reasonable
attornsys' fees and legal expenses. :

d) The Department agrees o notily the Reclplent It It recelves a request for lnfetmanén'
marked under paragraph o}.

11.ENTIRE AGREEMENT., This Agreement and the accompanying loan documents,
Promissory Note, Guarantles, and Exhlbits contain the entire Agreement of the parties
goncerning the Borrower's obligations under the terms and conditlons of thla Agreement.
This Agreement may not be amended, modified or alterad except In writing signed by the
Botrower and the WEDGC.

12.CHOICE OF LAW. THIS AGREEMENT 13 AND SHALL BE GOVERNED BY THE LAWS
OF THE STATE OF WISCONSIN. If any provislons of the Agreement shall be prahibited by
or Invalid under Wisconsin law, such provisions shall be Ineftective only to the extent of such
prohilBition or Invalldity, without affecting the valldity or enforceabliity of the remaining
provisiens thersol.

13.VENUE; JURISDIGTION.  Any Judiclal action relating to the construction, interpretation, or
enforcement of this Agreement, or the recovery of any principal, accrued Interest, court
costs, attorney's fees and other amounts owed heraunder, shall be brought and venued In



the U.8. Distriet Gourt for the Western District of Wisconsin or the Dane County Clreult Gourt
In Madisaen, Wisconsin. THE BORROWER HEREBY CONSENTS TO PERSONAL
JURISDICTION IN THOSE WISCONSIN COURTS, AND WAIVES ANY DEFENSES THAT
THE BORROWER OTHERWISE MIGHT HAVE RELATING THERETO.

14.WAIVER OF RIGHT TO JURY TRIAL.  The borrower hereby walves Its right to a Jury trial
in connection with any Judiclal action or proceading that may arise by and between the
WEDG and the borrower conceming the construction, Interprelation or enfor¢erment of this
agreemsnt, ar the recovery of any princlpal, accrued Interest, court costs, attorney's fees
and other amounts that may be owed by the borrower hereunder.

15.MISCELLANEOUS,

a. Severabliity, The Invalldity of any pravision of this Agresment shall not aftect the
validity of the remalning provisions, which shall remain In full force and effect to
govern the partles’ relationship. ,

! \ Joint Ve f, The WEDC shall not, under any
clroumnstahoes, he: considared or rapresented to be a parfner or Jolnt venturer of the
Borrower or any beneficlary thereof,

¢. Documents. Al documents required to be delivered conteraporaneously with the
execution and dellvery of this Agreement are expressly made a partof this
Agreement as though completély herein, and all references to thie Agreement heteln
shall be deemad 1o refer to and Include all.such documents.

d. Agreement Controling. Ih the-event of any conflict or Inconslistency between the
Agraeiment and any prlor agreement, the terms of this Agreement and any
Amendments to the Agreemant shal! control.

16,.CAPTIONS. The captions In this Agreement are for convenlence of reference only and
shall not define or imlt any of the terms and ¢onditions set forth hereln.

17.AUTHORITY TO SIQN DOCUMENT. The person(s) signing this Agresment on behalf of the
Borrower cerlifies and attests that the Borrower's respective Articles of Organlzatian, Articles
of Incorparation, By Laws, Member's Agresment, Chatter, Partnership Agreement,
Corporate or other Resolutions, and/ot other related documerits glve full and complete
autherily to bind the Borrower, on whose behalf they are executing this document.

Borrower assumes fuli responsibliity and holds the WEDC hatmless for any and all payments
made or any ather actions taken by WEDC in relighge upoen the above representation. Further,
Borrower agress to indemnify WEDC against any and all clalms, demands, losses, costs,
damages or expenses suffered or Incurred by WEDG resulting from or arising eut of any such
paymant or ather astlon, including réasonable attorneys' fees and legal expenses. The
Borrower has read, fully understands, and agrees to all of the terms and conditlons in this
Agreament and the related loan documents:

This agreement may be executed In counterparis. Coples, Including facsimlle transmittals, of
this agreement shall be deemed orlginals



IN WITNESS WHEREOF, the WEDG and the Borrowst have executed and dellversd this
Agresment effective the date set forth next to the WEDC's slgnature below.

WISeol SORQMIE REVELOPMENT CORPORATION

By.

Paul Jasin, o' .

ONEIDA ENERQY 1% {
o o™

Kevin Cornelius Chlef Executive Officer

Notleas to the Borrower hereunder shall be
elfective upon malling by first class mail,
postage prepald, and dddressed as follows
or such other person and address as may
be designated In writing:

Onelda Energy Ine,
Altn: Kevin Gornellus
1239 Flightway Drive
P.O. Box 257
Chelda, Wi 54165

(-7 [

Date

1(-16-1/

Date

Notlces to the WEDC hereunder shall be
effective upon malling by flrst clags mail,
postage prepaid; and addréssed as follows:

Wisconsin Economie Development
Cotporatlon

Attn: Contract #SEP FY10-20265
201 West Washingion Averiue

PO Box 1687

Madlson, Wi-63701



EXHIBIT A
PROJECT DESCRIPTION/DELIVERABLES
ONEIDA ENERGY INC.
CONTRACT: # SEP FY10-20265
1. PROJECT SUMMARY: ‘

The Onslda Seven Generations Corporation Is seeking financial assistancs on behaif of Onglda
Energy inc. from the State Energy Program (SEP). The funds will be used by the company for
working capltal. The total project cost Is $17,600,000 with matching funds belrg used ?or equipment
and working capital. Onetda Engrgy Inc. has committed to create up to 22 new full-time positions in
Grosen Bay, Wlisconsin.

2. ELIGIBLE PROJECT COSTS:

BIA teeg- | [1608 | may

Feastbllity | SEP Loan j Commerce Grand Loan BIA

Granls - WEDG Grant Equity' | Equily Guarantee® | Totel
Equipmant $1,300 | $1,000 $500 | _ $15,500 | $16,300
Bullding 700 $235| $2700| $1,765] $5,400
Working Capital $586 $700 $300 | §5,000 2000 2335 | $10,921
Totel $586 $2,000 $2000 | $5235| $5200( $19,600 | $34.621

'Includes Intanglble assets
2081 wilt have $26 milllon construction loan prior to
parmanent financing

BIA Grrants and Commerce Grait Amounts Include prlor year funding sources and prior
yoar uses.

3. DELIWWERABLES:
The Borrower will be required to:

a) Create up to Twenty-two (22) New Full-Time positions with an average
wage of $26.00 per hour In Green Bay, Wisconsin by Dacember 31, 2014
and, thereafter, malntaln each of these New Full-Time positions untll
December 31, 2016.

b) For the term of this foan, the malority of jobs created as a rosult of the
Praject shall be located in Wisconsin and to the exient practicable, employ
Wisconsin resldents. :



4. PENALTIES:

6, COLLATERAL:

a)

b)

Reporting. Should the Berrower fall to fulfil} the reporting requirements
within 5 -clays of the date dug, as detalled under section 4 outlined In
Exhlbit B, the action may be consldered an Event-of Detauit. Incornplete
raports andfor required attachmetits will be treated &s a fallure to fulfil
reporting obligations. Penaltles due may be referred to eoljection options
avallable to tite WEDC.

Job Penalty (Interest Escalation). 1f the WEDC determine that the
Barrower has failed to create and maintain 22 Full-Time Positions In
accordance with Saction 3 of Exhiblt A of the Agreament, then for each
Full-Time posltion less than 22 that the Borrower falls to create or
maintain, whichever the case may be, the annual Interest rate charged on

the WEDG's loan hereunder shall be Increased retroactive to the date of
disbuisement, 18:2 basls paints within thirty (30) days of the WEDG's

determination of nenperformance. Fer the purposas of this Agreement the.
1erm “basis polnt* shall mean one-hundredth of one percent. The

" maximum penalty under this sectlon shall be four (4) percent.

First position on a.Cummins mode! C1780N6C englne generator with 4,160 VAG 3 phase, 4 wire, 60
herlz oufput for operation on low BTU gaseous fuel. Préductlon Number AQ30VE9S.

10



EXHIBIT B
Tetm and Condltlons
CONTRACT: SEP FY10-20265
DUNS NUMBER:

1. NOTICE OF ARRA FUNDING j

This award requires Onelda Eretgy [nc., (Sub-reciptent) to complete projects or activities funded
under the Ametloan Regovery and Reinvestment Act of 2009 (ARRA) as administered by Wigeansin
Economlc Devalopmant Gorporation (Wisconsin Economlc Dsvelopment Gorporatlon). The Federal
award number ia [DOE — 0000168]. CFDA81.041.

2, OTHER STANDARD TERMS. AND CONDITIONS

All other terms and conditions contained in applicable guidelines, regulations, adminlstrative code
and other lagal requirsrents apply uriless they confllct with or are superseded by the following
supplemental terms and conditions Implementing ARRAA requirements.

3. REPORTING

‘REPORTING REQUIREMENTS '(G,uart?rly reporting to take place through July 2012. Annual
reporting requirement for § years—1* year example below)

Efff oE Reporiing Frequensy - riod rei 012 Due Date

dclmentatlo .

Jobs Created Guarterly January 1 ~ March-31 | Aprit 15, 2012

Jobw Retalned April 1= June 30 1 suly 15, 2012

Energy Metrics July 1 - Seplember 30 1 Qétober 16,2012
Qctober - December 31 1 January 16,2013

Finanotal Statements | Annually ' January 7, 2012~ T March 31, 2013

ue c',i o December 31, 2012

EEQ-1 .

The Ametlcan Recovery and Relnvestment Act require that the publia be Informed of how maney Is
usad for econemic recovery, The law ensures accountabllity and transparency through a number of
reporting requirements. Sub-reciplents of ARRA funds must report on the use of the awardad funds,
on the date and In the format requlred by the WEDG. Data to be reported shall include but may not
be limited 1o the following Information:

a. Projeol Enargy Metrics (when applicable)
Jobs Created

Jobs Retalned

Energy Savings (MMBTUs)

Leverage Amount ($000)

Green House @as Reduction (000 s.)
Energy Cost Savings ($000)

. & & & & &

. b. Other Information Required {pravided via disbursement requests)
s Vendor Name and DUNS Number
¢ Vandor Address
e [Involce and Dollar Amount of Purchase

1



¢. Reciplents must account for each ARRA award separately. Reclplents must
segregate the ohligations and expsenditures related to funding urider the Recovery
Act. Flnanclal and dccounting systems should be reviséd as necessary o segregate,
track and malntaln these funds apart and separate from other revenue streams. No
part of the funds from the Recovery Act shall be commingled with any other funds or
used for a purpose othet than that of making payments for costs allowable for
Recovery Act projects.

. d. ‘The names and Yotal compensation of the five most highly compensated offlcers of
the company, if it recelved 80% or more of its annual gross revenues in Federal
awards and $25 milllon or more In annual gross revenue from Federal awards (Exhlbit
F)

Raporting requirements detalled above are subjact io changes throughout the perfod of agreement
The WEDG will ensure the funds are used appropriately as defined by law.and on slte ingpactlons
may acour. 2(AF!F!A sec. 1512, Federal Funding Accountabllity and Transparency Act of 20086, Public

Law 109-282)

FINANCIAL RECORDS; All of the Sub-racipient's firianclal records shall be prepared, kept and

malntatned it accordance with Generally Accapted Accounting Prinelples. The Sub-reciplent shall

provide such racords to the. WEDC duting the Term of the Agreement as requlred ir the annual

reports, or otherwise as requested by the WEDC or the U.S. Dept. of Energy. Such materlals shall

be retalned by the Sub-reciptent for a perlod of at least three (3) years after the Projsct End Date.

&) The financlal statements and other Information provided by the Sub-reciplent to the WEDC

are complete and accurate In-accordance with Qenerally Accepted Aceounting Principles,
and may be relled upon by the WEDC In deciding whether to enter Info this Agreement with
the Sub-reciplant; .

AUDIT REPORT; Within (90) days after the fiscal year close following the Project End Dats, or upon
the request of the WEDG or the Dept. of Energy, the Sub-reciplent shall provide the WEDGC with an
audited financial report, In form and substance reasonably satisfactory to the WEDG or the Dept. of
Energy, documenting that the Loan funds were expended In accotdance with this Agreement.

VERIFIED STATEMENT: In accordange with Comm. 149,50 that states within 90 days after the final
raport Is submitted or upon the request of the. WEDG, the Borrower shall provide the WEDC with &
verified statemerit Including a report with an itemized description of the Efigible Project Gosts, a
detalled description of the deliverables and date thal the deliverables have been met. This report
shall be slgned by the company's Director or Princlpal Offleer attesting to the accuracy,
completeness and validation of the submiltted Information. For loan amounts that total $100,000 or
more the report will atso besigned by an independent CPA to the accuracy of the information.

4, JOB REPORTING

Sub-reciptents of ARRA funds must report the number of jobs retained or created by the project.
The State of Wisconsln shall make forms availabte for the colléction of job réporting data to the sub-
reciplent. (ARRA Seo. 1612)

6. JOBCENTER OF WISCONSIN.COM '
The sub-reciplent shall post all Wisconsin Job openings created by ARRA-funded state contracts on
the JobCenterOfWisconsin.com websle. (Executive Order #278)

6. WAGE RATE REQUIREMENTS
The Sub-recipient shall comply with and assure compliance of all Praject contractors and

12



subcontractors with the Davis-Bacon Act, a8 amended 40 U.8. C. 276a-276a-5, the Contract Work
Hours and Satety Standards Act, 40 1J.8.C, 327-333, other applicable Eederal laws and regulations
pertaining to labor standards, and the Labof Standards sectioh of the implementatich Handbook.

7. TIME LIMITS ON USE OF FUNDS

The Sub-regiplant shall comply with pragram schadule and performance objectives specified by the
WEDG, in addition to the expected start and completion dates of projeets funded by the ARRA.
(ARRA Sec. 1602) !

l
8. DISCLOSURE OF FRAUD OR MISCONDUCT
The Sub-reciplent shall promptly identlly or repon any oredible evidence that a prinolpal, employse,
agent, contractor, sub-sub-reciplent, subcontractor, or other person has submitted a faise clalm
under the False Clalms Act or has committed a criminal or civil violatlon of laws pertalning to fraud,
canfiict of Interast, brivery, gratuty, o gimllar migconduct invelving ARRA junds. (False Clalms Act,
31 1U.5.C. sgo. 3720-3733)(ARRA Sec. 1553)

9. WHISTLEBLOWER PROTECTIONS

The Sub-réciplent ts prohibiied from demoting, discharging, or otherwlse discriminating egalnst an
employee.as retallation for disclosing what the employse reasonably belleves to be gross
mismanagement or miscoriduct of ARRA tunds urider the contract or subcontract to the appropriate
Federal, State, or other supervisory authority. Any émployer recelving covered funds shall post
netlce of the rights and remetles provided to employees under this section (ARRA Sec. 1653).

10, AGCESS TO HECORDS AND EMPLOYEES

The Sub-racilent shall provide the WEDG or WEDC's authorlzed representative with access 10 the
Sub-reciplent's records refated to obligations and use pf funds made dvallable In thls Act, The Sub-
reciplenit shall also provide the WEDC or the WEDC's authorized representative with access to
interview olficers or emplayees of the Sub-reciplent and any of iis sub-contraciors regarding sueh
transactions.

11. CONTRACGT PROVISION ON AUTHORITY OF THE U.S. COMPTROLLER GENERAL
The Sub-raciplent shall Include the following provision In &ny contracts awarded by the Sub-teciplent
using ARRA funds: The U.S. Comptroller General and his representatives are authorized:

4] to examina any records of the coniractor or any-of its subcontractors, or any State o local
agency adninisterlng suoh ¢ontract, that directly pertain‘to, and involve transactions
relating to, the contract of subcontract; and

b) tointerview any officer-or employee of the contractor or any of its subgcontractors, or of
any State or local government agency adminlsteting the contract, regarding such
fransactions.

(ARRA Sac. 902).

12. AUTHORITY OF FEDERAL INSPECTOR GENERAL
The Sub-reciplent shall allow any reptaseritalives of the Inspector General of a federal WEDC of
‘agency to:
a) Examine any records of the Sub-reciplent, is subcontractors, or subloanees, that pertain
" 1o arid Involve transactions relating 1o the loan, subcontract, or subloan; and
b) Interview any officer or employee of the Sub-reciplent, subcontractor, or subloanes
regarding such transactions.

Nothing in this section shall be Interpreted o limit o restrict In arly way any existing authority of an
inspector general. (ARRA Sec. 1615(b)).

13, LIMITATION ON USE OF FUNDS
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Nao funds shall be used for any casino or other gambllng establishment, aquarlum, zoo, golf course,
or swimmlng pog). [ARRA Sec. 1064].

14, EXCESSIVE FORCE
Any unlt of general local governnient recelving CLBG-R funds shall certify adoption and
enforcement of:
a) a pollcy prohlbiting the use of excesslve farce by law enforcement agencles within its
Jurlsdiction agalnst any Individuals engaged in non-violent civil rights demonstrations;
b) a policy of enforcing applicable State and local laws against physically barring entrance to
or extt from a facllify or location that Is the subject of such non-violént civll rights
demonstrations within lts jurlsdiction,

15. DEBARMENT AND SUSPENSION :

The Sub-regiptent shall not knowingly award a construction contract 1o a contractor which has besn
debarred or suspended by the federal government In accordance with 2 CFR part 180 as
supplemented by 2 CFR Part 2424, Subpart C.

16. NONCOMPLIANCE

Sub-reciplents of furids made avaliable under the ARRA are subject to all of the terms and
condltions of this addendum. |l a Sub-reciplent materlally fails to comply with the terms and
conditions of the award, the awarding agency may take appropriate action, which may result In the
guspenslon or terminatlon of both the agresment and recovery of the funds awarded, and any other
remedies available ai law.

17. WASTE STREAM REQUIREMENTS .

The Sub-reciplent will nialhtein & waste managemeént plan addressing waste generated by thelr
proposed actions. The plan will describe the Sub-reciplent's plan to dispose of any sanitary or
hazardous wasle, .9, construction and demolltion debris, oid light bulbs, lead ballasts, plping,
rosting materlals, discarded equipment, debrls, ashestos, etc. generated as a result of the proposed
project. The Sub-reciplents must ensure that It will comply with all federal, state and local regulations
for waste disposal, '

18. NHPA REQUIREMENTS
The Suh-reciplent will camply with Sec. 108 ¢f the National Historic Preservation Act (NHPA),
conslstant with DOE's 2009 ielter of delegation of authority regarding the NHPA.

19. DAVIS BACON ACT

The Sub-reclpient shall comply with and assure compliance of all Project cantraclors and
subcontractors with the Davis-Bacon Act, as amended 40 U.8. C. 2764-276a-5, the Gontract Werk
Hours and Safety Standards Act, 40 U.S.C. 327-333, other applicable Foderal laws and regulatlons
pertalning to labor standards, and the Labor Slandards seeilon of the implementation Handkaok.

20, LOBBYING
The sub-regiplent shall comply with Sectlon 319 of Public Law 101-102.
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EXHIBIT C a?égonsln Economlo Development
REQUEST FOR DISBURSEMENT Corporation Infilals: b

: Company Name ; Onelda Enargy Inc.
Contract Number: SEP FY10-20265 | Rep: CAM Remittance Address: (must be on W)
Wismart #: | - | Request Number:
Budgst ' ' ARRA | Company
Gode Begoriptian Reimbursable Matoh Total
0240 |Equipment. . - . . - o
1) Vendor Name and DUNS: _
-Sireel Address: $ $ $
Glty, State, ZIp +4:
“2) Vgndor Narme and DUNS:
Streot Address: $ $ $
Clty, State, Zlp +4: ‘
4) Vendor Name and DUNS:
Streel Address: $ $ $

City, State, Zip +4:
-J $ |8 $

L1 applicable, Include vender Infarmation.
. 1) Vendor Name and DUNS: :
_Street Addrass: $ $ $
Clty, State, ZIp +4:
_2) Vendar Name and DUNS:
_Streot Address: $ $ $.
_City, State, Zip +4:
3) Veridor Name and DUNS:
 Streot Address: $ $ $
Clty, State, Zip +4:
TOTALS OF EQUIPMENT AND WORKING CAPITAL | § $ $

Maximum Disbursements: three (3) duting preject perfod

Requests for Disbursement must Inciude supporting decumentation prior to approval by the WEDC. Please
kdentity the documentation Included with thls request: The WEDC may withhold Loah disbursements it
determines that the Reclplent has not provided adequate documsntation of Eliglble Project Costs, has falled to
make adequate progress in the project, has falled to file required reports hereunder, has not provided the
required dollar match or Is otherwise In detault under the terms of the Agresment.

The foliowing documents must accompany the Request for Disbursement:

o ltemized Involces for all Ellglble Projact Costs Included in the Request for Disburgement Form that were
paid to outslde vendors.
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« A report detalling the dollar amourit and purpose of the Eligible Projest Gosts Incurrad this perlod
* Ineluded in the -Request for Disbursement Form. This report should cleariy-describe how tha Reciplent

derived the: amounts included on the form.

 hereby certify that the expanses reported on this form &re in accoidancs with the terms. of the agreament and that complete énd

aoclirale records are being kept to substantate such expenses.
!

‘ _Aytliorlied Comparty Sighature ' ' m
This sectlon is to be completed by the WEDC

BusTness Finance Specialist

Date

Date

‘Account Speclallst

Retaln & copy of the completed form for your racards and emall a capy to ghristine mcfadzen@wede.orq
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_EXHIBIT D
PROMISSORY NOTE

Amount: $2,000,000.00

FOR VALID CONSIDERATION, the recelpt and sufficlency of which are heteby acknowledged, and In
eonsldaration for the terms and conditions sat forth In the State Energy Program Agreement between the
Wisconsin Economic Devalopritent Corporation ("WEDC”) dnd Onelda Energy Inc (‘Bofrower”) also {denitifled
as Gonitraot # SEP FY10-20265, the'Berrawer promises to pay the WEDC the principal sum of Two Million and
G0/$00 Doliars ($2,000,000,00), or so much thereof as may be advanced by the WEDGC, together with Inferest,
In-accordance with the terms and conditions herelnatter set forth.

1, DEFINITIONS. Terms used In this Promissery Note shall have the same meanings as In the Agreement.

2. INTEREST RATE. Exceptas otherwise provided hereln, this Promlssory Nete shall bear interest on the
unpald principa! balance at the annual rate of Two (2) percant, six months from the date of actual '
disbursement of the funds, or any porion ‘thareof, to the Borawer. Ihterest shall be computed based upon .
a 365-day year, '

3. TERM. The term of this Note shall commence on the Effective Date with-all princlpal, accrued interest
and other amounts owed hareunder being due and payable not later than 04/01/2019.

4. DEFERRAL PERIOD.  The Borrower's payments of princlpal and interest hereunder shall be deferred six
month {draw down period). The Borrower's payments durlng the following 24 pertods wiil consist of interest
anly. Al interest from the date of the WEDC's fIrst disbursernent shall be pald in accerdance with the terms
of Paragraph b.

5 PAYMENT. Commencing on May 1, 2012 and continuing on the flrst day of each consecutive month
thereafter, the Borrower shall pay Interest only payments of $3,934.00. Commencing on May 1, 2012 the
Borrower shall pay 59 equal monthly instaliments of $34,898.00 each; followed by a final Instaliment on -
Aptll 1, 2019.which shall Includé all remalning principal, accrued interest and other amounts owed by the
Borrower herounder. Payments shall be applied first to Interest accrued to date of receipt, and the
batange, If any, to prinelpal.

6. TERMS OF PAYMENT, .

a) Time shall be of the essence as to the Borrower's payment ot all princlpal, accrued interest, and other
amounts owed hereunder, which shall be dellverad to the WEDC at the following address, or such other
place or places as the WEDC may designate, prior to the close of business on the due dates set farth
abave;

Wisconsin Economic Development Gorporation
Attn: Administrative

P.0O, Box 78267

Mliwaukea, W §3293-0257

Aftn: Contract SEP FY10-20265

h) If the Borrowsr falls to pay any amounts owed within ten (10) calendar days of the date when dus, then,
from the -date of default untl such delinquent payment Is paid In full, the Borrower:shall pay the WEDC
Interest on the delinquent payment at an annual rate of twelve (1 2) percent, The accrual arid coflectlon
of such Interest shall be In additlon to and.not In lleu of any ather rights and remedies that the WEDC
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may have under the Agreement, the Promissory Note, other loan documents, and applicable federal
and state laws. .

¢) The Borrower shall bear the entire risk of loss, theft, damage, destruction, or selzure of the Gollateral.,
The Borrower shall be obligated to pay the principal, Interest, and other amounts owed haréunder aven
If the Borrawer Is unable 1o use the Collateral or any portion thergof, because of loss, theft, damage,
destruction, selzure, non-repalr, lack of maintenance, dr any other reason,

d) Al princlpal payments, interest and other amounts owed hereunder shall be paid by the Borrower
regardlass of any set off, counterclaim, recouprient, defense, or other rights which the Borrower may
have agalhst the WEDC, the sellers of the Collateral, the contractors and subcantractors invoived in
making Tmprovements to the Collateral, or any athsr party.

7. “EVENT OF DEFAULT” DEFINED. The torm “Event of Dsfault” shalt have the meaning set forth in the
Agresment.

8. REMEDIES IN EVENT OF DEFAULT. Upon the occutrerige of an Event of Default, the WEDG shall
havé the remedies set forth In the Agreement.

9. NO PREPAYMENT PENALTY. The Borrower shall have the right to prepay this Promissory Note, In
‘whole or In part, at any ime without penalty. : _

10. CHOICE OF LAW. THIS PROMISSORY NOTE IS AND SHALL BE GOVERNED BY THE LAWS OF
THE STATE OF WISCONSIN. If any provisions of this Promissery Note shall be prohiblted by or Invalid
under Wiseonsin 1aw, such provisions shall be Ineffective only to the extent of such prohibition or ihvalkdity,
without affecting the validity or enforceabllity of the remalning previslons thereof.

1. VENUE; JURISDICTION.  Any judiclal action relating to the constructien, Interpretation, or enforcement
iof this Promlissory Note, or the recovery of any princlpal; accrued Interest, court eosts, attorney's fees and
other amounts awed hereunder, shall be brought and vénued in the U.S. Distriot Court for the Western
District of Wisconsin or the Dane County Circult Court In Madisan, Wisconsin, THE BORROWER
HERERY CONSENTS TO PERSONAL JURISDICTION tN THOSE WISCONSIN COURTS, AND WAIVES
ANY DEFENSES THAT MAKER OTHERWISE MIGHT HAVE RELATING THERETO.

12, CAPTIONS. The captions In this Promlissory Note ara for convenience of reference only and shall not
deflne oriimit any of the terms and condltions set forth hereln.

13. WAIVER. The WEDC's fallure to declare this Promissory Note In default or to otherwise enforce any of
thelr respective rights ar remedies shall not be deemed a waiver of Its right to declars this Promissory Note
in default and enforce Its rights and remedles upon the occurrence of a future Event of Default, Nor sfiall
the WEDC's recelpt.and acosptance of any payment on thia Promissory Note after the ocourrence of an
Event of Default constitute ar be eonstrued as a walver of the default or the WEDC's rights and remedles
as a result of that default, No covenant, conditlon, or provision-of this Promlssory Note may be walved
except with the WEDC's express written consent.

14. AGREEMENT INCORPORATED BY REFERENCE. This Promissary Note is subject to all of the terms,
conditions, covenants ane promlses set forth in the Agreement which 1s hereby Incorperated by reference
as If fully set forth hereln.

15. AUTHORITY TO SIGN -DOCUMENT. The person(s) signing 1his Promlissory Note on behalf of the
Bortrower cettifles and attests that the Borrowet's respective Articles of Organlzation, Articles of
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Incotporation, By Laws, Member's Agreement, Charter, Partnershlp Agreement, Corporate ot ether
Resalutlons, andfor other refated docutente give full and complete authority te birid the Borrower, on
whose behalf they are executing this-document.

Borrower assumes full responsiblity and hoids the WEDG harmiess for any-and all paymenis made or any
other actions taken by WEDC In reliance upon the abové representallon. Further, Borrower agrees to
Indemnify WEDC against any and all claims, demands, logses, costs, damages or expenses suffered or
Incurred by WEDG resulting from or arising out of any such payment or other action, including reascnable
altomeys’ fees and legal expenses.

IN WITNESS WHEREOF, the undersigned Borrower hag executed and delivered this Promissory Nota as of
the dates set forth below.

ONEIDA ENERGY INC.
Byjé___///,;’m/ [7=/4- /!
Kevin Cotriellus, Chlef Execittive Olficer Date
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EXHIBIT €
UNLIMITED GUARANTY

LENDER: Wisconsin Economic Development Corporation
201 West Washington Avenue
P.O. Box 1687
Madison, Wisconsin 53708

BORROWER: Oneida Energy Inc.
1239 Flightway Drive
DePere, Wi 64115

CONTRACTNO:  SEP FY10-20265

GUARANTOR: Onelda Seven Generations Corporation
1239 Fiightway Drive
DePere, Wt 54115

1. CAPITALIZED TERMS. Capitalized terms used In this Guaranty shall have the meanings ascribed to
{hem In the Agreement.

2. UNLIMITED, IRREVOCABLE GUARANTY. To Induce the WEDG to enter Inta the Agreement with the
Bofrower, and for other good and valuable consldaration, the recelpt-and sufficiency of which are hereby
ackriowtedged, the Quarantor hershy unconditionally and, except as aiherwise. provided hereln, irrévocably
guarantess to tha WEDG the prompt paymetit of the fotal amount of unpaid principal, accrued interest,
court costs, attorney’s fees and gther amounts owed by the Borrower under the Agresment.and the
Promissary Note.

3. ABSOLUTE, CONTINUING QUARANTY. This Guaranty Is absolute, continulng and Indepehdent and,
shali not be affected, diminished or released for any reason whatsoever Including but not iimited to, the
followlng:

a) Any Invalidity of the Agreement, the Promlssory Note, this Guaranty, or any portion therseof;

' b) Any fallure by the WEDG te pursue collectlon or enfdrcement of the Agreement or the Promissory Note
agalnst the Bofrower;

¢) Any renewal, extension, acceleration or change In the terms for payment of amounts owed under the
Agreertient and Promissory Note; _

d) Any maodlfication, amendment, walver or other change of the terms of the Agreement and Promissory
Note; ,

a) Any failure by the WEDG ta perfect and malnaln & valld and duly perfected security interest in, or to
preserve ts rights, title and Intersst In, the Gollateral;

f) Any retease or discharge, by operation of law or otherwise, of the WEDGC's rights, title and security
Interest In the Collateral;
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9)

h)

)

k)

Any judiclal, adminlstrative or governmental action or proceeding affecting the Botrower, the Collateral,
the Agreement, the Prontigsory Note, or this Guaranty Including, without limitation, the release or
discharge of the Borrower's nbligations and llabilities under the Agrésment or the rejaction or
disaffirmance of the- Agreement or any of the tarms thereof;

Any dlisabllity, defense or cessation of the liabllity of the Borrower; ;

Any asslgnment or transter of the WEDC's rights under the Agreement or the Promissory Noti?;

Any dlsallowanee of the WEDC's rights and clalms against the Borrower under the United States
Bankryptoy Code, as amended, or any other federal, state ar local law, rule, regulation or ordinances; or

Any other clreumstance which might otherwlse constitute a defense or a disoharge of the Borrower or
Guarantor.

. WAIVERS. As aturther Inducement to the WEDC and for other good and valuable constderation, the
recelpt and sufficlency of which are hereby acknowledged, the Guarantor irrevocably:

)

b)

9

@)

f

Walves, disclaims and relingulshes any and all ¢laims, whether based In equity or law, whether by
contradt, statule or otherwlse, that the Guaranior now or hereatter may have agalnst-the Borrower
ingluding, without limitation, any right of subrogation, relmbursement, exoneratlen, contribution,
Indemnlfication, or particlpation in any claim or remedy of the WEDC agalnst the Borrower or any
collateral security that the WEDC now has.or hereafter may acquire until the obligatlons ol the Borrower
have been pald In full; provided, howevaer, that nothing hereln shali be construed to walve, diselaim or
relinquish any clalme that the Guarantor now or heredtter may have agalinst the Borrower for salary,
bonuses and deferred compensation payable to the Guarantor In the capacity as an employes of the
Borrower,;

Walves dlligence, presentment, demand for payment, protest, and notics of any default or
nonperformance by the Borrower,

Walves any right the Quarantor otherwise might have to require the. WEDG to procead agalinst and
exhaust its remedles agalnst the Borrower or any cellateral or securlty fof the paymients and obligations
guaranteed hereunder, or to pursue any-other remedy that may be avaitable 1o the WEDG;

Walves any defenses arlaing from or relating to:

(i) Any disablilty or other affirmative defense of the Borrower or Guarantor;

{1 Any lack of authority of the Borrower or Gdarantor to enter into the Agreemant, the Promissory
Note, and this Guaranty; or

(i)  Any Invalldity or llegality of the Agreement, the Promissory Note, or Guaranty;

Walves any and all other affirmative detenses, ofisets.and counterelalms that the Borrower, or
Gugrantor now or hereafter may have against the WEDG; and

Waelves any fallure by the WEDG 1o acquire litle to, or perfeci a valld, enfor¢eable securlty Interest In
ihe Collateral.
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5.

SUBORDINATION. The Guarantor hereby subordinates any clalms, demands and causes of action that
the Guarantor now or hereafter tay have agatnst the Borrower te any clalms, demands and causes of
gation that the WEDC now or herealter may have agalist the Borrower for the payment of sums.owed to
the WEDC under the Agreement. Further, the Guarantor hereby agrees fo assign to the WEDG, upon
demand, any and all stuims that now er hereafter may be owed to the Guarantor by the Borrower, and
agrees 1o execute any further listrureents that may be necessary to evidence such assignment.

i

CONTINUING GUARANTY. This Is a contlnuing Guaranty and shall not be revoked or terminated by the
Guarantor so long as any amount owed 1o the WEDC under the Agresment and Promissory Note rémain
unpald. The Quarantor hereby acknowledges and agrees that this continuing Guaranty applies to and
covers any and all fulure alterations, changes and madifigations to the Agreement and Promissary Note
that now or hereafter may be agresd to by the WEDG and the Borrower, regardless of whether such
alteratlons, changes and modifications are agreed to by the Quarantor, This Guaranty shall be renstated If
and to the extent that, for-any reason, any payment of amounts owed to the WEDC undsr the Agreement
and Promissory Note Is rescindgd or must be otherwlse restared, whether as a rasult.of any procesdirigs in
bankruptey, a rearganization or otherwise.

AUTHORITY TQ CHANGE AND MODIFY AGREEMENT. The Quarantor hereby authorlzes the WEDC,
without notice or defmand to the Guarantors and without affecting the Guarantor's liabliity herennder:

a) To change the amount; timing or manner of payments under the Agreement and Promlissory Note;

b) To change any of theterms and conditions of the Agreament and Promissory Note,

) Taasslgn to another party the Agreement, the Promlssof-y Note, the amounts payable thereunder, or

the WEDC's securlty Interest In the. Collateral; and

d) To recaive and hold additional collateral or securlty for the Agreement, the Pramissory Note, or this
Guaranty, and to apply such collateral or security and to diréct the order or manner of sale thereof,

WARRANTIES AND REPRESENTATIONS BY GUARANTORS. Toinduce the WEDG to accept this
Quaranty and enter Into this Agreement with the Borrower, the Quarantor hereby warrants. and represents
that: :

a) The Guarantor has read, fully understands, and agrees 1o all of the terms and conditions set forth in this
Guaranty;

b) Thls Guaranty Is valld and enforeeable in accordance with its terms, subject only to applieablo
bankruptey, Insolvency, reorganization or other similar laws affecting generally the enforceabliity of the
rights of creditars; -

o) The Guarantor s financlally selvent and able to comply with all the terms and condltions sel forth In the
Agreement and this Guaranty;

d) The Quarantor has fuily Investigated the Borrower's creditworihiness, and has determined that the
Borrower Is financially abte to comply with all of the terms and conditions of the Agreement and
Promissery Note;

6) In making those detérminations, the Guarantor has hot relled upen any Informatlon furnished by the
WEDC;
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1) The {inanclal statements and ather Informalion provided by the Guarantor and the Borrower to the
WEDG are complete and acourate, and imay be relied upon by the WEDC In declding whether to accapt
this Quaranty and to enter Into the Agreement with the Botrower;

g) The watranties and representations set forth hereln are comiplete and accurate as of the date of this
Guaranty, and shall survive the execution of this Guaranty.

i
i

9. COSTS, EXPENSES AND INTEREST. The Guarantor agrees to pay all reasonable cellection costs and
expenses, including, without imitation, court costs, legal fees and axpenses, that hereafter may be Incurred
by the WEDC In connection with its enforgement and ¢ollection of amounts owed under the Agreemayit, the
Promissory Note, and this Guaranty.

10. FINANCIAL REPORTS. For so long as the Guarantor shall have any obligations or liabllity under the
Agresment, the Promlssory Note and this Guaranty, the Guaranior hereby agrees to deliver to the WEDC:

a) Upon request the Guarantor shall provide personal financlal statements, prepared In accordance with
Generally Accepted Accounting Princlples;

b) Such other financlal Informatlon concerning the Agreement, the Promilssory Note, the Borrawer, the
Project.and the Collateral as the WEDC may reasonably request.

11. ENTIRE AGREEMENT.  This document contains the entire agresment of the parties conceming the
Guaranlor's personal Guaranty of the Borrower's payments and obligations under the Agreement and the
Promissory Note. This Guaranty may not be amended, moditied or altered except in writing slgned by the
Guaranlor and the WEDC.

12, CHOICE OF LAW, THIS GUARANTY IS AND SHALL BE GOVERNED BY THE LAWS OF THE
STATE OF WISCONSIN. If any provislons of this Guaranty shall be protilblted by or Invalid under
Wistonsin law, such provislons shall be ineffactive only to the extent of such prohibition or Invalldity,
without affgoting the valldity or enforceabllity of the remalning provislons of this Guaranty.

13. VENUE; JURISDICTION,  Any Judiclal action relating to the canstruction, Interpretation, or enforcement
of this Guaranty, orthe recovery of any princlpal, accrued interest, courl costs, atterney's fees and other
amounts owed hereunder, shall be brought and venued in the U.S. District Court for the Western Distriot of
Wisconsin or the Dahe Gounty Clrcult Court In Madison, Wisconsin. THE GUARANTOR HEREBY-

_CONSENTS TO PERSONAL JURISDICTION IN THOSE WISCONSIN COURTS AND WAIVES ANY
DEFENSES THAT THE GUARANTOR OTHERWISE MIGHT HAVE RELATING THERETO. -

14. WAIVER OF RIGHT TO JURY TRIAL. THE GUARANTOR HEREBY WAIVES THE GUARANTOR'S RIGHT TO A
JURY TRIAL IN CONNECTION WiTH ANY JUDICIAL ACTION OR PROCEEDING THAT MAY: ARISE BY AND
BETWEEN THE WEDGQ AND THE GUARANTOR CONCERNING THE CONSTRUCTION, INTERPRETATION OR
ENFORCEMENT OF THIS GUARANTY, OR THE RECOVERY OF ANY PRINCIPAL, ACCRUED INTEREST,
COURJD?OSTS, ATTORNEY'S FEES AND OTHER AMOUNTS THAT MAY BE OWED BY THE GUARANTOR
HEREUNDER:

16. CAPTIONS. The captlons in this Guaranty are for convenlence of reference only and shall not define or
{imlt any of the terms and condlitions set torth hereln.

IN WITW theundbrslgned Guarantor has executed thfs Guaranty.

William Comellus, 0ha1rman Date

W / P ,/ 20\
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commence.wl.gov

Mlsconsin

EXHBITF
ATTESTATION OF APPLICABILITY OF :
SUB RECIPIENT REPORTING HIGHLY COMPENSATED OFFICERS

On fay 19, 2010, sub-reciplent Onelda Energy Inc. was awarded $2,000,000.00 In Amerioan Recovery and
Relnvestment Act of 2009 {ARRA) funds under eontract SEP FY10-20265 with Wisconstn Economlc
Development Corporation.

As a condition to recelve an award funded by ARRA; each sub recipient Is required to report the names and
total compensation of Its five maost highly compensated officors for the calendar year In which the award is
awarded under the following conditions.

In Its preceding fiscal year, s each of the following true tor Onetda Energy Inc.

Yes Neo :
0 K 80 percent or more of annual gross reventes were recelved from Federal eontracts
{and subcontracts), loaris, grants (and sub-grants), ahd cooperative agreements.

0 ¥ $25,080,000 or more In annual gross revenuas were racelved from Federal
i contracts (and subcontracts), loans, grants (and sub-grants), and cooperative
agreements.

0 The public does not have access o information about the compensation of the

i senior executivas through perlodlo-reports filed ynder sectlon. 13{a) or 15{d) of the
Securitles Exchange-Act of 1934 (15 U.S.C. 78m(a), 780(d)} or section 6104 of the
Internal Revenue Code of 1986,

1f you answered Yes to all three candillons, you MUST complate SIDE 2 of this form.

If you answered No to any of thé above tonditions, you ARE NOTREQUIRED to complete SIDE 2 of this
farm, '

The responses on this form are true to'the best of my knowledge and ability.

W i
Kevin Cotnalius,  Chief Executive Officer Date
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-SUB RECIPIENT REPORTING OF
HIGHLY COMPENSATED OFFICERS

Only eom'plfete-ihrs form i requlred according fo the Insttuctions on SIDE 1 of this-form.

Sub reclplent: Oneida Energy Inc.
Contract Number: SEP FY10-20265

For the five most highly compensated offlcers ot the sub reciplent, “Total compensatlon” for grants and loans |
means the cash and nonoash dollar value earned by the executive dusing the sub reclplent's past flscal year of
the following (for more Information see 17 CFR 229.402(c)(2}):

() Salary and bonus.

() Awards of stock, stock options, and stock appreciation rights. Use the dollar amount recognized
for financtal statement repgriing purposes with respect to the flscal year In accordance with FAS
129R.

(lly Eatnlrigs {or services under non-gquity Incentive plans. Does not includle group life, heaith,
hospltalization or medical reimbursement plans.that do not discriminate in favor of executives, and
are avallabla generdlly to all salaried employess.

(v} Change In penhslon value. This Is the change [n present value of defined benefit and actuarial
pension plans.

(v) Above-market earnings on deferred compensation which are not tax-qualified.

(V) Other compensation. For example, severance, termination payments, value of ite Insurance pald
on behalf of the employee, perquisites or property If the value for the executive exceeds $10,000.

List of Five Most Highly Gomp_ens'ated Officers’ Compensatian
Nime _ Compensatien

The responses on this form are true to the best of my knowledge and ablllty.

Kevin Cornelius, Chlef Executive Officer Date
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Exhibit G
State Energy Program ARRA Flow Down Requirements

RESOLUTION OF GONFLICTING CONDITIONS ~ MANDATORY FLOW DOWN REQUIRED 27
~ AWARD AGREEMENT TERMS AND CONDITIONS ..........coiniieis Error! Bookmark not defined.,

. PAYMENT PROCEDUHES - ADVANCES THROUGH THE AUTOMATED STANDARD APPLICATION FOR
. PAYMENTS (ASAP) SYSTEM.....coo...on st reeserenseconn 7O Bokmark fiot defined.

i REBUDQETING AND RECOVERY OF INDIRECT COSTS - REIMBURSABLE INDIRECT COSTS AND FRINGE
- BENEFITS .cvcocvesimimimen s ressesssasssssnassestsassssmsissrassass st Errar] Bookmark not detined.

. USE OF PROGRAMINGOME « ADDITION....ccvveic e erssscnenrr-. EVTOH Bookmark not deflned.

STATEMENT OF FEDERAL STEWARDSHIP — MANDATORY FLOW DOWN REQUIRED......27

SITE VISITS = MANDATORY FLOW DOWN REQUIRED........... PR PP TR 27

REPORTING: REQUIREMENTS -- MANDATORY FLOW DOWN REQUIRED ......ccocorernrinnernnn @7
PUBLICATIONS — MANDATORY FLOW DOWN REQUIRED ,..vcov.cosorsmssmpinsssssssssisesivis 27

FEDERAL, STATE, AND MUNICIPAL REQUIREMENTS — MANDATORY FLOW DOWN REQUIRED 28

INTELLEGTUAL PROPERTY PROVISIONS AND CONTAGT INFORMATION ~ MANDATORY FLOW DOWN

REGIUIRED ..o eosose1oeeeeeeemtssestes ot vt 8 515508 ORS00 28

(OBBYING RESTRICTIONS — MANDATORY FLOW DOWN REQUIRED .vovvvmsarrene 28
NOTICE-REGARDING THE PURGHASE OF AMERICAN-MADE EQUIPMENT AND PRODUCTS -~ SENSE OF

CONGRESS — MANDATORY FLOW DOWN REQUIRED ... vvustrsscrrmssresssnsissssssess e 28 _
DEGONTAMINATION AND/OR DECOMMISSIONING (D&D) GOSTS - (ANDATORY FLOW DOWN REQUIRED
..................................................... O O SO

HISTORIC PRESERVATION - MANDATORY FLOW DOWN REGUIRED .....oc.councvcszntsans 28 _
SPECIAL PROVISIONS RELATING TO WORK FUNDED UNDER AMERICAN RECOVERY AND REINVESTMENT
ACT OF 200, ccctovcrommnsssososssmsessssssesereimesssesssssros R I N

HEPORTING AND REGISTRATION REQUIREMENTS UNDER SECTION 1512 OF THE RECOVERY ACT 42
REQUIRED USE OF AMERICAN IRON, STEEL, AND MANUFACTURED GOODS « SECTION 1608 OF THE
AMERICAN RECOVERY AND AEINVESTMENT ACT OF 2000....oc v rsisissmirie N— 32

REQUIRED USE OF AMERICAN IRON, STEEL, AND MANUFAGTURED GOODS (COVERED UNDER
INTERNATIONAL AGREEMENTS)—SECTION 1608 OF THE AMERIGAN RECOVERY AND REINVESTMENT ACT OF

2008 ..purvermrsseecrsenses O R e 34
WAGE RATE REQUIREMENTS UNDER SECTION 1608 OF THE RECOVERY ACT.....o.ocve. 37
RECOVERY AGY TRANSACTIONS:LISTED IN SGHEDULE OF EXPENDITURES OF FEDERAL AWARDS AND
REGIPIENT HESPONSIBILITIES FOR INFORRMING 1.vcocvevrconssvssscsnrsssenss et cisssssmssssspsssanenn a7
DAVIS. BACON, ACT REQUIREMENTS .ccoecooesctcrsssssessessoesreassisssssosssssssessmmasssnbesssssisssins 37

DAVIS BAGON AGT AND CONTRAGT WORK HOURS AND SAFETY STANDARDS ACT.....46

26



RESOLUTION OF CONFLIGTING CONDITIONS —

Any a:fparem inconslstency belwaen Fedaral statules and regulédtions and the térms-and conditions. contalned in this
award rust be refatred to the DOE Award Administrator fot guldance.

STATEMENT OF FEDERAL STEWARDSHIP -
DOE will exerclse normal Federal stewardship in oversaeing the project aciivitles performed under this award.
Stewardship activities Include, but are not limited to, conducting she visits; reviewing performance and financlal reports;
providing technical asslstance and/or temporary Intervention in unusual clrcumatances 1o correct deficiencles which
develop during {he profect; assuring compllance with terms and conditions; and reviewlng technlcal performance after
project complation to ensure that the award objectives have been accomplished.

SITE VISITS -
DOE's authorized represantatives have theTight o make sile visils at reasgnable times to review:project acoomplishmenits
and management control gystems and to provide tachnlcal assistance, tf required. You must pravide, and must require
your subawardees to provide, reasonable access lo facllitles, oflice space, resources, and assistance for the eafety and
canventerice of the government representatives In the performance of thelr duties. Al slte vislts and evaluations must be
perfarmed Iy a manner that does hot unduly Interfere with or delay the work,

REPOATING REQUIREMENTS = 7
a. Requirements. The reporting requirements for this award-are Jdentifled on the Federal Assistance Reporing Checkilst,
DOE P 4600.2, atfached to this award, Fallure to comply with these reporting requirements Is cansldered a inaterial
noncompliance with the terme of the award. Noncompllance may result In wihholding of {uture payments, suspenslon, of
terminatlon of the current award, and withholding of future awards. A williul faliure to perform, a histary of faliure to
perform, er unsatisfactory partermance of this and/or other financlal asslstance awards, may 4lso result In & debarment
aotion to preciude future awards by Federal agencles.

b. Disserninatlon of sclenitlichechnicat reports. Solentiflctechnical reports submitted under this award will be
Jleseminated on the Intarnet via the DOE inforiation Brldge (wew.osti.gov/bridgs), urless the report contalns patentable
mateial, protected data, or SBIR/STTR data, Cltatians for journal afticles produced under the award will appear onthe
DOE Energy Gitatlons Datebase (wwow.ostl.gov/enargyaltations).

¢. Restrictions. Reports submitled to the DOE Informiation Bridge must nol contain any Protected Personal identiflable
tnfermation (P}, limited rights data (preprietary data), classified information, information subject to export central
_clasalfication, or other information not subjact to release.

PUBLICATIONS —
a. Youare encouraged to publish or otherwise make publicly avallable the results of the work conducted under the award.

b. An acknowledgment of Federal support-and a dlsclalmer must eppear In the publication of any material, whether
copyrighted er nof, based on or developed under this project, as follows:

Acknowledgment: “This matetial lé based upon work supgorled by the Department of Energy under Award Number DE-
EE00Q0085

Disclaimer: *This report was prepared as an account of work sponsored by an agency of the Unlted States Government.
Nelther the Unlted States Gavernmant nor any agenay thereot, nor any of thelr employees, makes any warranty, ©Xpross
orimplied, or assumes any legal llability or rasponsibillty for the accuracy, completeness, or usefulness of any Information,
apparatus, product, or process disclosed, or represents that its use would not infringe privately owned rights. Riference
terein to any spacific commerclal product, pracess, or sarvice by trade name, trademark, manufacturer, or otherwlse does
riot necessarily oonsiitute or Imply its endarsemant, recommendation, or favoring by the Uniled States Government or any
agoncy thereof. The views and opinlons of authors exprassed hereln do not necessarily state or reflect those of the
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Unlted States Giovernment or any agenoy thereol.”

FEDERAL, STATE, AND MUNICIPAL REQUIREMENTS ~
You musi ablaln any required permits and comply with applicable federal, state, and municipal laws, codes, and
regulations for work performed under this award,

INTELLECTUAL PROPERTY PROVISIONS AND CONTACT INFORMATION

8. The Intellectual property provisions applicable fo this award are provided as-an attagchment 1o this award or are- |
rolerénced on thy Agreement I;‘aqe Page. A fistof all intellgotual praperty provistons may be found at !
; i vifinanc slslance awardi . ‘

b. Qusstlons regarding Intallectual property matters should be referred to the DOE Award Administrator and the Patent
Gounsel designated as the service pravider for the DOE office that ssued the award. The IP Servico Providers List Is
o.doe.govidocuments/intellectual P ; ary ovidars _{or Acguisttiagn.pd

LOBBYING RESTRICTIONS ~
By accepting funds under this award, you agree that rone o the funds obllgated on the award shall be expended, directly
or Indlrectly, to Influence con%reasional action on any lepistation or appropriation matters pending betare Congress, other
than to communlgate 1o Mambers of Congreas as described In 18 U.S.C. 1913. This resirictlon [s In additlon to those
prescribed elsewhere in statute and regulation.

NOTIGE REGARDING THE PURCHASE OF AMER)JCAN-MADE EQUIPMENT AND PRODUGTS -- SENSE
OF CONQRESS -
It is-the sanse of the Cangress that, to the greatest extent practicable, all equipment and products purchased with funds
made avallable under thls award should be American-mads.

DECONTAMINATION AND/OR DECOMMISSIONING {D&B) COSTS -
Notwithstanding any other proviglons of thls Agreemant, the Government shall not ba responsible for or have any
obligation to the reciplerittor ()) Decontamination and/or Decommiigstoning (D&D) of any of the reclplent’s fadliities, or {if)
any costs which may be incurred by the réclipiant in connegtlon with the D&D of any of its facliitles due te the petformance
of the work under this: Agresment, whether sald work was parformad pritr o or subsequent to the effectlva date of this
Agreement,

HISTORIC PRESERVATION -

Prior ta the expenditure of Federal funds to alter any structure of site, the Reciplent Is required to comply with the
raquirements of Seotlon 106 of the Natlonal Historic Preservation Act (NHPA), conalstent with DOE’s 2009 letter of
delegation of authorlty regarding the NHPA. Section 106 applles to historle properties that are listed In or eligible for
lIsting In the National Reglster of Higtorlc. Places. In order to tulfill the requirements of Sectlon 106, the reciplent must
contact the State Historic Preservation Officer (SHPQ), and, If applicable, the Tribal Historio Preservalion Officer (FHPO),
to coordlnate the Saction 106 review outiined in 36 GFR Part 800, SHPO contaot information Is avallable at the tollowing
fink: htipifwww.ncshpo.org/findfindex him, THPQ contact Intormation ls avellable at the followdng link:

Section 110(k) of the NHPA applles to DOE funded activities. Reciplents shall avold taking any action ihat results in an
adverse effect to historls properties panding compliance with Sectlon 1086,

Reclpipnts should be aware thal the DOE Conlracting Officer will conslder the recipient (n compliance with Section 106 of
the NHPA only after the Reclplent has submitted adequate background documentation to the SHPO/THPO for its review,
and the SHPO/THPO has provided written cancumehcée o the Reclplent that It does not object to Its Sectlen 106 finding or
datermination. Reciplant shall provide a copy of this concurrence to the Conlracting Offlcer.
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SPEGIAL PROVISIONS RELATING TO WORK FUNDED UNDER AMERICAN RECOVERY AND
REINVESTMENT ACT OF 2009

Proambla |

The - American Rec?vary and Relnvestment Act of 2009, Pub. L. 111-5, {Recovery Act) was enacted to preserve and
create jobs and pramete economic recovary, assist those most Impacted by the racesslon, provide investmertts needed to
Increase economio efficlency by spurring technologleal advances In sclence and health, invest in transportation,
snvironmerital protection, and othier infrastructure that will provide long-term econamic beneflts, stabllize State:and local
government hisdgets, in order to minlmlze and aveid reductions In essential services and counterproductive State and
local tax Increases. Reciplents shall usa grant funds In a manner that maximizes job c¢reation and econormic beneflt,

The Reciplent shall comply with all terms and conditions in the Recovery Act refating generally to governance,
accountabllity, transparerity, dafa collecilon and.resources as specified in Act liself and as discussed bélow.

Reclplents should begin planning activitlas for thelr first tler subreciplents, Including obtalning & DUNS number (or
updating the exlsting DUNS record), and reglstering with the Central Contractor Regilstration (CCR).

Be advised that Recovery Act funds can be used in conjunction with other funding as necessary to complete projects, bui
{racking and reporting must be seﬁaraie to meet the reporting requiremants of the Recavery Act and related guldance.
Far crrojeela funded by souroes other than the Recovety Act; Contractors must keep separate records for Recovery Act
funds and to ensute those records comply with the requirements of the Acl.

The Government has not fully developed the implementing instructions of the Recovery Act, partioularly conosrning
specific procedural raquirgments for thé new reporting requirements. The Raclplent will be provided these detdlls as they
become avallable, The Reciplent must camply with all requirements of the Act. If the reclplent belleves therg is any
Inconslstency between ARRA requirements and current award terms and condilions, the Issues will ba referred to the
Contracting Officer for reconciilation. ‘

otlillions

For purpeses. of this clause, Covered Funds means funds axpended or obligated from eppropriations under the American
Recovery and Relnvestment Act of 2009, Pub. L, 111-5. Goverad Funds will have spaclal accounting cotes and will be
Wentlfied as Recovery Act funds in the grant, cooperative agreement or TIA and/er modification using Recovery Act funds,
Covered Funds inust be relmbursed by September 30, 2016, -

Non-Federal employer means any employar with respect to covered funds ~ the conlractor, subgontragtor, grantes, or
reciplent, as the.case may be, if the contractor, subcontractoer, grantee,-or reciplent Is an employer; and any professional
membershlp erganization, ¢ertification of other professional body, any agent or licensesé of the Federal government, or
uny person acting-directly of indirectly in the Interest of an employer racelving covered funds; or with respect to covered
funds receivad by a State of lacal government, the State or iocal government recelving the funds and any conteactor or
subgontractor recelving the funds and any contractor or subcontractor ol the State or local governmant; and does not
mean any depariment, agency, or other enllty of the fedéral government.

Reciplent means any entity thal racelves Recavery Act funds directly from the Federal government (Including Recovery
Act funds received thraugh grant, loan, or contract) othei than an individual and Includes a State that recelvas Recavary
Act Funds.

Speclat Provislons:

A. Flow Down Bequirement

Fleclptenté must include thege speclal terms and conditions In any subaward.
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Sedregation ot Co

Reclpients must segragate the obligations and expenditures related to funding under the Recovery Act. Financlal and
agcounting systems should be revised as necessary to segregate, track and maintaln these funds gpart and sepatate
from other revenue sireams. No part.of the funds from the Recovery Act shall be cosmingled with any other funds or
used for a puspose other than that of making payments for costs allowable for Recovery Act projects.

C. Prohibltlon_on Use of Funds . i|
None of the funds provided under this agresment derlved from the American Recavery and Relnvestment Acl of 2009,
Pub. L. 111-5, may be used by any State or local government, or any private entity, for any casino or other gambling
establishment, aguarium, zoo, golf course, or swimming pool.

D. Al 5 €0l

With respect to each financlal asslstance agresment awarded utilzing at least some of the funds-appropriated ér
otherwlse mada avallable by the American Recovery and Relnvestment Act of 2009, Pub. L. 111-5, any reprasentalive of
an appropriate Inspactor general appolnted under section 3 or 8Q of the liispector General Act of 1988 (6 U.5.C. App,} o1
of the Gomptroller Qeneral is authorized —
{1) to examine any récords of the contractor or grantee, any of Its stibcontractors 6r subgrantees, or any Stale or
lochl aganoy edministering such contract that pertain to, and Involve {ransaoctions relation to, the subconlract,
subconlvast, grant, of subgrant; and
(2) 1o Interview ariy officer or employes of the contractor, grantes, subgraritee, or agency regarding sush
transactions. -

E. Publication

An application may contaln technical data and other data, Including trade secrets andfor privileged or confidentlal
Information, which the applicant does not want disclosed 1o the public or used by the Government for any purpose othet
than the application. To protect such data, the applicant sheuld specitically [dentlly each page Including each line or
paragraph thereof containing the data to be protected and mark the cover shest of the applicatlon with the followlng
Notioe as well as refertng to the Notice oh each page to which the Notice applies:

Notice of Rasttictlon on Disclosure and Use of Data : :

The data contalned in pages -~- of this application have been submitted [n confidence and contaln trade secrets or
proprietary infermation, arid such data shall be used or disclosed-only for evaluation puiposes, provided that if this
applicant receives an award as a result of or in-connection with the submisston of this epplication, DOE ehall have the
right to use or digcloge the data here to the extent provided In the eward. This restriclion does not imit the Govemment's
right to use or disclose dala-abtalned without vestriction from any source, Including the applicant.

Information gbout this agreement wili be published an the Inlernet and linked ta the wabsile WWW.recovery.gov,
malntained by the Accountability and Transparenoy Board, The Board may exclude posting contractual or olher
inforhation on the webslte on a case-by-cage basls when necessary to protect natlonal:securlty-or to protect informatian
thiat Is not subject to disclosure under sectlons 652 and 552a of title 5, United States Code.

The requlrements of Sectlon 1653 of the Act are summarlzed below. They Include, but are not limited to:

Prohibltion on Reprisals: An employee of any non-Federal employer recelving coverad tunds under the Amerlcan
Recovery and Relnvestment.Act of 2009, Pub. L. 111-5, may not be discharged, demoted, or otherwise discriminated
against as a reprisal for disclosing, Including a disclosure made In the ordinary course of an employee’s duties, to the
Aceountabliity and Transparency Board, an Inspactor general, the Complroller General, a member of Congress, a State of
Federal regulatory ef law enforéement agency, a person with supervisory authority over the employee (or other person
working for the employer who has the authority lo investigate, discover or lerminate misconduct, a courl ar grant Jury, the
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head of a Federal agenoy, or thelr representatives fnformation that the-employee believes Is evidengs of:
» gross management of an egency conlract or grant refating to covered funds;
« & gross.waste of covered funds
; a ;ubsla‘nllai and speciflc danger to public health or safety related to the implementation-or use of covered
unds; ,
« a1 abusa of authority retated to the implementation or use of cavered funds; or
+ as violation of law, fule, or regulation related to en agency contract (including the competition for or negotiation
of & contract) or grant, awarded or.issued relating to covered funds.

Agency Actlpn: Not |ater than 30 days alter recelving an Inspector general report of an alleged reprisal, the head of the
agenoy shall determine whether thare Is sufficlent basls to conclude that the non-Federal employer has subjected the
employes 1o g prohiblted reprisal. The agency shall either 13sue an order denying relief in whole or In part or shali lake
ona or more of the following actions;
+ Ordar the employer to take affirmative action to abate the reprisal.
» Order the smployer to relnstate the person to the position that the parson held before the repiisel, together with
compengation jrcluding back pay, compensatory dariages, employnient benefits, and other terms and conditions.
of amployment that would apply to-the person In that postion if the reprisal had not been taken.
» Order the employer to-pay the employes an amount equal to the aggregate amaunt of all costs and expenses
(including attotnibys' fées and expert witnesses' fees) that were reasanably incurred by the employae for or in
i:q?sréecttlon with, bringing the cemplalnt regarding the reprisal, as determined by 1he head of a court of competent
ueisdiction,

Nonenforceabllty of Cerlaln Provisions Walving Rights and remedias or Requiring Arbliration: Exqept as provided In a
collective bargalning agreemeiqt, the rights and remedies provided to aggrieved emgloyees by this sectlon may not be
walved by any agresment, polioy, farm, or conditlon of employment, in¢luding any predispute arbliration agreament. No
prettiilgpute arbitrallon agreement shall be valld or enforceable if It requires arbltratlen of a dispute arising dut of this:
sestion: '

Requirement to-Post Notlce of Rights and Remedies: Any employer racelving covered funds under the American
Recovary and Relnvestment Act of 2009, Pub. L. 111-5, shall post notfee of the rights and remeadtes as required thereln,
(Refer to seciion 1653 of the Amerlean Recovery and Relnvestment Act of 2009, Pub. L. 111-5, www.Recovery.gbv, for
specille requirements of this sectlon and prescribed language for the notices.),

RESERVED
plge Clal

Reclplent and sub-reciplents shall prompiy refer to the DOE or other appropriate Inspeotor General any credible evidence
that a principal, employee, agent, contracter, sub-grantee, subcontractor or other person has submitted a talse clalm
under the False Clalms Act or has committed & criminal or civii violation ot laws pertalning to fraud, conflict or Interest,
bribery, gratulty or slmilar misoonduct Involving those funds.

Reclplent may bs required to submit backup documentation for expenditures of funds under the Recovery Act Including
such ltems as limeoarda and Invoices. Reclplent shall provide coples of backup documentation al the request.of the
Contracting Officer or designee,

J, Avallabiltty of Funids

Funds approprlated under the Recovery Act and obligated to this award are avallable for relmbursement of casts until
September 30, 20156, '
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REPORTING AND REGISTRATION REQUIREMENTS UNDER SECTION 1512 OF THE RECOVERY ACT

{a) This award raquires the recipient to complete projects or activities whilch are furided under the Amerlcan Recovery and
Reinvastment Act of 2009 (Recovery Act) and to report an use of Recovery Act funds provided through this award.
Intormatlon from these repoits will be made avallable to the public.

{b) The reports are due no later than ten calendar days after each calendar quarter in which the reciplent racelves the
assls]-tanee award funded in whole or In part by the Recovery Act.

{c} Reciplents and their first-tler raciplents must maintaln.current registrations In the Central Centractor Reglsiratlon
{http:/fwww.ccr.gov) et all times during which they have active federal awards funded with Recovery Act{unds. A Dun and
Bradsirest Data Universat Numbeéring System (DUNS} Number {httpLwww.dnb.com) [s ene of the requlrements for
reglstration in the Central Contractor Ragistratton.

(d) The reciplent shall report the Information describad in sestion 1512(c) olthe Rebov.ery Aot using the raporting
instructions and data elemsnts that will be provided online at hitp:/iww.FaderalReporting.gov and ensure that any
information that Is pre-filéd Is corrected or updated as needed.

REQUIRED USE OF AMERIGAN 1RON, STEEL, AND MANUFACTURED GOQDS -- SEGTION 1605 OF THE
AMERICAN RECOVERY AND REINVESTMENT ACT OF 2009

(2) Deflnitions. As used In this award term and conditlon--

(1) Manutactured good means a goad brought to the construction site for incorporation into the building or wark that has
been-+ _

() Pracessed Into a specific form and shape; or

() Comblned with other raw materlal to create a materlat that has different propertles than the praperties of the Individual
raw raaterfals. ' _

(2) Public bullding and publlc work means a public bullding of, and a public-work of, a governmental entily (the Unlted
States; the District of Columbla; commonwealths, territarles, and minor eutlylng Jslands of tha United Slates; State and
looal gaveimeants; and multi-State, ragional, or Interstate entities which have gavernmental functions). These bulldings
and worka may include, without llmiltatien, bridges, dams, plants, highways, parkways, streets, subways, tunnels, sewers,
malns, power lines, purnping stations, heavy generators, railways, alrports, terminals, docks, plers, wharves, ways,
lighthouses, buoys, Jetlles, greakwaters. levees, and canals, and ihe construction, alleration, maintanance, or repalr of
such bulldings and works.

(3) Steel means an alioy that Includes at least 50 percent {ron, between .02 and 2 percent carbon, and may Include other
alements,

(b) Domestio preterence. (1) This award term and conditlon impléments Section 1605 of the Amerlcan Recovery and
Relnvastmen Act of 2009 (Recovery Act) (Pub. L. 111--5), by requlring that all iron, stee!, and manufaclured goods used
In the project are produced In the Unlted States except as provided In paragraph (b}(3) and (b){4) of this sectlon and
candition. ‘

(2) This requirement does not apply to the materlal listed by the Federal Government as follows:

| Award officlal to list appllcable excepled malerials or Indicate "none“]

(3) The award afficlal may add other Iron, slesl, andfor manufactured goods to the list in paragraph (b)(2) of this sectlon
and condlilon If the Federal Government determines that--
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{1 The cost of the domestic iran, steal, and/or manufactured goods would be unreasonable. The cost of domestlo lrbn.
stest, or manufactured goods used In the project is unreasonable when the cumulative cost of such material will Increass
the cost of the overall project by more than 25 parcent;

{ihh The Iron._sleei. and/or manufactured good Is not produced, or manufactured in the Unlted Stales In sufficlent-and
reasonably avallable quantiiies and of & satisfactory quallty; or i

(i) The appllcatkijln of the restrictlon of section 1605 of the Recovery Act would be Inconsistent with the public Interest.
(c) Request for determination of inapplloabllity of Section 160G of the Recovery Act . {1){l) Any reclplent request to use
forelgn Iron, steel, and/or manutactured goods in accordance with paragraph (b)(3) of this sectlon shall Include adequate
informatan for Federal Government evaluatlon of the request, Ingluding-- :

{A) A description of the forelgn and domestio Iron, steel, and/or manufactured goods;

(B) Unit of meastre; ‘

(C) Quantity,

(D) Cost;

(E) Time-of delivery or avallability;

{F) Locatlon of the project;

(Q) Name and adtress of the proposed supplier; and

(H) A detailed justification of the reason for use of foreign iran, steel, and/or manufactured goods clied In accordance with
paragraph (b)(3) of this section.

(I A request based on unreasonable cost shall Include a reasonable aurvey of the market and a compleled cast
comparison fable in the format In patagraph (d) of thig seclion.

(i) The cost of Iron, steel, andfor manufactured goods materlal shall Include ell delivery costs to the construction slte and
any applicable duty.

(iv) Any reclplent request for a determination submiited after Recovery Act funds have been ob!lgated tor a project for
construction, alieration, malnlenance, or repalr shall explain why the reciplent could not reasonably foresee the need tor
such determination and could not have requested the determinatien before the funds were ohllgated, If the reciplent does
not submit a satistaclory explanation, the award olficlal need not make & determination. :

(2) f the Federal Government determines after funds have been obligated for a project for construction, alterailon,
malnlanance, or repalr that an exception 1o asctlon 1605 of the Recovary Aot applles, the award offlclal will amend the
award to allow use of the foreign lron, stoal,.and/or relevant manufaclured goods, When the basls for the exception is
nonavallabllity or public Interest, the-amended award shall reflect adjustment of the award amount, redistribution of
buegeted funds, arid/or other actlons taken to cover costs assoclated wlth acqulring or using the forelgn Iron, steel, and/or
relevant manufactured goods. When the basla for the exceptlon Is the unreasonable cost of the domestio iron, sleel, o
manufactured geods, the award official shall adjust the award amount or redisibute budgeted funds by at least the
differential established in 2 CFR 176.110(a).

(3) Unloss the Faderal Government determines that an exception lo sectlon 1606 of the Recovary Act applies, use of
forelgn Iron, stee!, and/or manufaciured goods is noncompilant with sectlon 1605 of the American Recovery and
Relnvestment Act. .

{d) Daia. To permit eveluatlon of requests under paragraph () of this section based on unreasonable cost, the Reclplent
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shall inolude tha followlrig Intormation and any applicable supporting data based on the survey of suppliers:

Forelgn and Domestle ltems Gost Comparison
Pescriptian Unit of measure Quantity Cosl

{dollais)*

llem 1: !
Forelgn steel, Iron, or manulacturad good i
Domestlc steel, Iron, or manufactured good .
(tem 2: : |
Forelgn steel, iron, or manuifactured good
Domeslic alesl, iron, er manulactured good

[List name, address, telaphione number, emall address, and contact for suppllers surveyed. Attach copy of response; if
oral, altach summary.j

[Include other applicable supporting Information.]
i*Include all delivery costs to the construction she]

REQUIRED USE OF AMERICAN IRON, STEEL, AND MANUFAGTURED GOODS (COVERED UNDER
INTERNATIONAL AGREEMENTS}—SECTION 1605 OF THE AMERIGAN RECOVERY AND
: REINVESTMENT ACT OF 2009

(a) Deflnitions. As used in this award term and conditlop—

Deslgnatad country —({1) A World Trade Organization Qovernment Procurament Agreament country {Aruba, Austrla,
Belglum, Bulgarla, Qanada, Cyprus, Czech Republio, Denmark, Estenia, Finland, France, Germany, Greece, Hong Xong,
Hungary, lceland; tretand, Israf, taly, Japan, Karea (Republio of), Latvia, Llechtansteln, Lithuanla, Luxembourg, Malta,
Netnariands, Norway, Poland, Partugal, Romanla, Singapore, Slovak Republloe, Slovenia, Spain, Sweden, Switzerand,
and United Kingdom,

(2) A Free Trade Agresmerit (FTA) couniry (Austalia, Bahraln, Ganada, Chlle, Costa Rica, Dominlcan Republic, El
Salvador, Guatemala, Honduras, Israel, Mexico, Morocto, Nicaragua, Oman, Peru, or Singapote); or

{3) A United States-European Communltles Exchange of Letters (May 15, 1995) country; Ausiria, Belgium, Bulgafla,
Cyprus, Czech Republlo, Benmark, Eslonla, Finland, France, Germany, Greace, Hungary, Ireland, ltaly, Latvia, Lithuanla,
Luxgedmbourg, Malta, Netherlands, Poland, Portugal, Romania, Stovak Republic, Slovenia, Spaln, Sweden, and United
Kingdom.

Deslgnated country iron, steel, and/or manufactured goeds —(1) Is wholly ihe growth, product, or manulacture of-a
deslgnaled counlry; of

(2) In the case of & manufaciured good that conslst In whale or In part of matertals from another country, has been
substantially transformed in a deslgnated country Into a new &nd dlfferant manufaciuted good distinct from the materials
from which [t was transformed. :

Domestle Iron, steel, and/or manufactured good—(1) 1s wholly the growth, product, or manufacture of the Unlted States;
ar '

(@) In the case of @ manutactured good that conslsts In whole or I part of materials from another country, has besn
substantlally transformed in the United States into a new and different manulactured geod distinct from the malerlals from
whigh It was transformed, Thers Is no requirement with regard to the origin of components or subcomponsnts fre
manufactured goods or products, as long as the manufacture of the goods occurs In the United States.
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Forelgn fron, steel, and/or manufactured good means iron, steel and/or manufactured good that Is not domestic or
deslgnated country Iron, steel, and/or manufactured good.

Manufactured good means a good brought to the conslruction site for incerporation Into the buitding or work that has
besn—

{1) Processed Inte a specific form and shape; or
{2) Comblned with other raw materlal o create a materlal that has different properties than the properties of 'Ithe indlvidual
raw materials. }

Public buliding and public work means a public bullding of, and a public wark of, a governmental anlity {the United States;
the District of Columbla; commonweaiths, territories, and minor outlying Islands of the United Siates; State and locat
governmants; and muylt-State, reglonal, or interstale eptities which have gavernmental funetions), These bulldings and
works may Include, without limitation, bridges, dams, plants, highways, parkways, streets, subways, tunnels, sewers,
malhs, power lines, pumplng stallens, heavy generators, rallways, airporis, terminals, docks; plers, wharves, ways,
lighithotises, buoys, jetties, breakwalters, lévess; and canals, and e construction, alteration, maintenance, or rapalr of
guoh bulldings and works.

Stesl means an allay that Includes at least 50 percent Iron, between .02 and 2 percent carbon, and may Include other
olements. '

(b) Iron, steel, and manufacturad goods. {1} The award term and conditlon desorlbed in this section Implements—

{) Sectlon 1605(a) of the American Regovery and Relnvestment Act of 2009 SPub. L. 111-5) (Recovery Act), by requiring
that all iron, etesl, and manufaciured gouvds used In the profect are praduced In the Unled Gtates; and

(ii) Secllan 1605(d), which requlres application of the Buy American requirement In & manner cansistent whh U.8.
obfigatlons undér Internétional agrasments. The restricions of section 1605 of the Recovery Act do not apply to
designated country iron, steel, andfor manufactured goods. The Buy American requirement I sectlon 1605 shall not be
applied where the lron, steel or manufactured poods used In the project are from a Party to.an international agreement
that-abligates the reclplent to treat the goods.and sorvices of thet Party the same as domestic goods and aervices. Thls
abligatlon ghall only apply to-projects with an estimated value of $7,443,000 or more. ;

(2) The raciplent shall use only domestio-er designated country lron, steel, and manufactured goeds In perlorining the
work funded In whole or part with this award, except as provided in paragtaphis (b)(3) and (b)(4) of this seolion.

(3) The requirement In paragraph (b)(2) of this seotlon does not apply 1o the Iron, steel, and manufactured goods listed by
the Faderal Government ag follows:

{4) The award officlal may add other Iron, steel, and manulactured goods to the llat In paragraph (b)(3) of this section If
the Federal Govemmant deterniines that—

(%) The.cost of domestio ivran, steel, and/or manutaciurad goods would be unreasonable, The cost of domestic Iron, steel,
and/or manufactured goods used b the project is urireasonable. when the cumulative cost 6f such material will inorease
the overall cost of the project by more than 25 percent;

(i The iron, steel, and/or manufaciured good Is not produced, or manufactured in the United States In sufficlent and
reasonably avallable commarclal quantities of a satisfactory quality; or

(iily The application of the restiction of section 1605 of the Recovery Act would be. Inconalstent with the public interest.
(c) Request for determination of inappiicabllity of section 1605 of the Recovery Act or the Buy Amerfoan Act. (1)({) Any

reclplent request to use forekyn Iron, steel, and/or manufactured goods In accordance with paragraph (p)(4) of this section
shall Include adequate informatlon for Federal Government évaluatlon of the request, Inclirding— -
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{A) A description of the foreign and domestic Iron, steel, and/or manufactured goods;
(B) Urilt of measure;
{C) Quantity;

(D) Cost;

{E} Time of delivery or avallability;
(F) Location of the project; .
(@) Name and address of the proposed suppller; and

{H) A detalled justification of the reason for use of forelgn iron, steel, and/or manufactured gooads clied In accordance with
paragraph (b)(4) of this ssation,

(ii) A request based on Urireasonable cost shall Include a reasonabla survey of the market and a completed cost
comparison table In the format in paragraph (d) of this section.

{llh The cost of Iron, stesl, or manufactured goods shall Includs ali dellvery costs to the construction site and any
applicable duty.

{Iv) Any recigilent request for a determination submitted after Recovery Act funds have been obligated for a project for
canstruction, alteration, malntenancs, or repair shll explaln why the reciplent could not reasenably foresee the naed for
such daterminaflon and could not have requested the detsrmination before the funds were obligated. i the reolglent degs
not submil a satisfactory explanation, the award oftlclal need not rake 4 determination,

(2} i the Fedaral Govemment determines &lter funds have bisen oblgated for a project tor construction, alteration,
malntenance, or repalr that an exception to sectlon 1605 of the Recovery Act applles, the award official will aniend the
award to allow use of the forelgin iron, steel, and/or relevant manufactured goods. When the basis for the exception Is
nonavallabllity or public interest, the amendad award shall reflect adjustment of the award amount, redistribution of
budgeted funds, and/or other appropriate actlons taken to cover costs associated with acquiring or using the foreign iron,
stoe!, and/or relevant manufactured goeds.. When the basis for the exception Is the urireasonable cost of the domestic
I6n, stes), or manutagtured goods, the award officlal shali adjust the award amount or redisrlbute budgeted funds, as
approprlate, by at least the ditferentlal establishied In 2 CFR 176.110{a).

;3) Unless the Fedaral Government determines that an exception to sectlon 1605 of the Recovery Aot applies, use of
forelgn Iron, steel, and/or manufactured goods other than designated country lron, steel, and/ar manulactured goods s
noncompliant with the applicable Act.

(d) Data. To permit evalization of requests under paragraph (b) of this section based on unreasonable tost, the applicant
shall Include the following informatian-and any appllcabile supporting data based on the survey of suppllers:

Forelgn and Domestle ltems Cost Comparisoh

Dascrlption Unit of measure Quantity (dgfas:'is)‘
ltem 7!
Farelgn steel, Tron, or manufacturéd goed
Domestic stesl, lron, or m_anulaetl#rggood
I_tgm 2

Forelgn stgel, kron, or manufactured good

!
Domeslic steal, Iron, or manulaclured good

36



WAGE RATE REQUIREMENTS UNDER SECGTION 1606 OF THE RECOVERY ACT .

(a) Section 1606 of the Recovery Act requires that all laborers and mechanics employed by contractors end

subcontraotors on projects funded dirgetly by or asslsted in whole or in part by and through the Federal Government

pursusnt to the. Recovery Act shall be pald wages at rates not less than those prevalling on projects of a character similar

g the l%'qalily ra determined by the Secretary of Labor In accordance with subchapter IV &1 chapter 31 of ti{le 40, Untted
tates Code. c

1
Pureuant to Reorganization Plan No. 14 and the Copeland Act, 40 U.8.C. 3145, the Department of Labor has lssued
regulations at 20 CFR parts 1, 3, .and § to implement the Davis-Bacon and related Acts. Regulations in 20 CFR 6.5
instruct agencies concerning application of the standard Davis-Bacon contract ¢lauses set forlh In that seclion. Federal
agencles providing grants, cooperative agresments, and loans under the Recovery Act shall ensure that the standard
Davls-Baecon contract clauses found [n 28 CFR 5.5(a) are incorporated In any resullant covered contracls that are in
excess of $2,000 for construction, alteration or repair (Including painting and decorating).

(b} For additlonal guldance an the wage rate requirements of section 1606, contact your awarding agency. Reclplents of
grants, cooperative agresments and loans should ditect thelr initlal Inquifies concerning the application of Davis-Bacon
requirements to a pattioular federally assisted project to the Federal agency lunding the project. The Secretary of Labor
retalris final caverage authority under Reorganization Plan Number 14,

REGOVERY ACT TRANSACTIONS LISTED IN SCHEDULE OF EXPENDITURES OF FEDERAL AWARDS
AND RECIPIENT RESPONSIBILITIES FOR INFORMING

(a} To maximize the transparency and accounteblllty of funds authorized under the American Recovery and Relnvestment
Aot of 2002 (Pub. L. 111--5) {(Recovery Act} as required by Gohgres&and In acoordance: with 2 CFR 216.21 “Uniform
Admintstrative Requirements-tar Grants and Agreements” and OMB Circular A--102 Gommon Rules proxlsions, resiplients
agree to malntain records that Identily adeguately the source and ap

1s avallable at hitpZwww whilehotlse |roulars/ai02fa

plication of Recovery Act funde. OMB Clreular A--102

{b) For recipients oovered by the Single Audlt Act Amendments of 1996 and OMB Clrouler A--133, "Audlts of States, Local
Govetnments, and Non-Prafit Organizations,” reciplents agreeto separately Identify the expsnditures for Federal-awards
under the Recovery Act on the Sthedule 6f Expandhures of Federal Awards (SEFA) and thg Udta Collection Form (SF--
SAC) required by OMB Clrcular A--133, OMB Clrcular A--133 Is avaliable at

. white Q. i 133, htmil. This shall be accomplished by Identitying expenditures for
Federal awards made under the Recovery Act separately on the SEFA, and as separale rows under Itern 9 of Part Jli on
the SF--SAC by CFDA number, and Incluslon of the prefix "ARRA-" in [dentifying the name of the Federal program .on the
SEFA and as the first characters In ltern 9d of Parl |l on the SF--SAC.

(0} Reclpients agree to separately Identify to each subreciplent, and document al the time of subdward and al the time of
dishursement of funds, the Federal award number, GFDA number, and amount of Recovery Act funds. When a reciplent
awalds Recavery Actiunds for an existing program, the Information tumished 1o subreciplents shall distinguish the
subawards of Incremental Recovery Act funds from regular subawards under the existing program,

{d) Reciplents agree to require thelr subraciplents to include on thelr SEFA Information to specifically Identiy Recovery
Actunding similar to the requirements for the reclplent SEFA described abova. This Information Is needed to allow the

reciplant to praperly monltor subreciplent expenditure of ARRA funds ae well as oversight by the Fadeéral awarding
agencles, Offices-of Inspactor General and the Government Accountabliity-Office.

DAVIS BACON ACT REQUIREMENTS

A. Dafinitlons. For purposes of this term, the Contract Work Hours and Safety Standards Act term, and the Reclplent
Functions term, the tollowlrig definitions are applicable:
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(1) Award means the Award by the Depaitiment of Eriergy (DOE) to a Reclplent that includes a raquirement to comply
with the labor standarde clauses and wage rate requirements of the Davig-Bacon Act (DBA) for work performed by all
laborers and mechanles employed by Subreciplents, Contraetors and subcontractors on projects funded by or
asgisted In whole or i part by and through the Fedaral Govemment pursuant to the Recovery Act.

{2) “Construction, alteration or repal’” means all types of work done by laborars and mechanics emplo?;ed by the
Subreciplent, construction contractor or construction subcontractor on a partieular bullding or work at lhe site thersof,
includlng without Imitation—

{a) Aftering, remodeling, Installation (it appropriate) on the she of the work of ttems fabricated off-site;

{b) Palnting and decorating; or
{c) Manufacturing or furnlshing of materials, artictes, supplies, or squipment on the sits of the bullding or work.

(3) Contract means a written precurement contract executed by a Subreciplent for the acduisition of progerty.and
services for gonstruction, alteration, and repair under a Subaward, For purpases of these terims, a Gontrdct shall

[clude subcontracts and lawer- tler subconiracts undear the Gontract.

4) Contracting Officer means the DOE offlctal authorized to execule awards on behalf of DOE and who Is respansible
for the buslness management and non-program aspects of the financlal aselstance process.

(5) Conlractor meuns an enlily that enlers Into a Contract. For purposes of these ferms, Contractor shall include
stibcontraclors and lower-lier subcontractors.

{6} Raciplentmeans any entily other than an individual that recelves Recovery Act funds In the form of & grant direcily
from the Faderal Government. The term Includes the State thal recelves an Award from DOE and is financlall
accountable for the use of any DOE funids or property, and I3 legally responsible for carrying out the terma an
conditions of the program and Award.

{7) “Site of the work"—
(a) Means—

{) The physicat: place or places where the construation oalled for In the Award, Subaward, or Contract will
romaln when work on it is completed; and

{ll) Any other site whars a-signiticant portion of the bullding or work Is constructed, provided that such sie Is
eslablichied spacifically for the perfermance of the project;

{b) Except as provided In paragraph (c) of this delinltion, the site of the work Includes any fabrlcation plants,
mobile factorles, bateh plants, borrow pits, job headquarters, tool yards, etc., provided—

(1) They are dedicated excluslvely, or nearly so, to performance ol the project; and

{2) They are adjacent or virtually adjacent to the slte of the work as dellned In paragraphs {7){a)(i) or
(7)(a)(l}) of this dofinttion; and

(0) Does not Include permanent home offlces, branch plant estabishments, tabrication plants, or tool yards-of a
Contractor or subcontractor whose locations and continuanee In operation are determined whiolly without regard
16 & partlcular contract or Federal Award or project. In addilion, fabrication plants, batch plants, borrow plts, joby
headdquarters, yards, eto., of a commercial or materlal suppller which are established by a supplier ¢f materials for
the projact before epering of bids and not on the projeot site as deflned In paragraphs (7){a)(}) or (7)(a)(l) of this
definition, are not Included In the “slte of the wark.” Such permanerit, praviously estabfished fadlilties-are not.a
part of the "site-of the work" even if the operations for & period of ime may be dedicated exclusively or nearly so,
tp tha perlormance ot an Award, Subaward, or Contract.

{8) Subaward means an;awa,rd of #inanclal assistance In the form of money, ar properly In lisu of money, made under
#A award by a Raclplent to an eligible Subreciplent or by a Subreclplent to a lower-ller subreciplent. Tha term
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Tncludes financial assiatance when provided by any logal agreement, even if {he agreement Is called a cantract, bt
does nat Include the Reclplent's procurement of goods and services to carry out the pragram nor does it Include-any
{orm of eigslistance which is excluded from thie detinition of “Awaid” above.

(9) Subrecipient means p non-Federal entity that éxpends Faderal awards recelved from a pags-through enfity

{Reciplent] to.carry out a Federal program, but dogs not include an individual that Is a beneficlary of such a program.

The térm includes a Commntunity Actlon Agiency (CAA), local agency, or other enfity to which a Subaward under the

Award Is made by a Reclplant that fncludes a requirement to comply with the labor standards clauses and wage rate

requirements of the DBA work performed by all laborers and mechanlcs employed by contractors and subcontractors

eHn pro]eci; funded by or assisted in whote-or in part by and through the Federal Government pursuant of the
scovery Act.

B, Davis-Bacon Act

(1){&) All laborers and mechanlics employed or working upon the slte of the work will be paid unconditionally and not.
lasa often than once a week, and without subsequent deduction or rebate-on any account (except such payxoll
deductions as are permitted by regulations lssued by the Secretary of Labor under the Copsland Aot (28 CFR Part
3)), the full amount of wages and band flde fringe benefits (or cash equivalents thereof} due at time of payment
computed at rates not less than thiose contalned in the wage determinatlon of the Secretary of Labor which ls
sittached to the Subaward or Contract and made a part hereol, regardiess of any contractual relationship which may
be alteged to exist between the Reclplant, a Subreolplent, or Conltractor and such laberers and mechanics.

() Applicable to Reciplent Only: Prior-to the lesuance of the Subaward or Contract, the Reclplent ahall
notity the Gontrasting Qfficer of the-slte of 1he wark In order for the apprapriate wage detérmination fo be
obtalned by the Contracting Officer fram the Secretary pf Labor,

(i) if the Subaward or Contragt.is or has bean lssuad without @ wage determination, the Reclplent ehall
notify the Gonlracting Otficer Immediataly of the site of the work under the Subawaird or Contraot in order
for the apprapriate wage detérmination to be obtained by the Contracting Officer from the Secrstary of
Labaor. :

(b) Contributions made or costs reasonably antioipated for bona fide fringe benefits under section 1(b)(2) of the
DBA on behall of taborers or mechanics are considered wages paid to such laborers and mechanlios, subject 10
the provislons of paragraph B(4) bslow; also, regular contributions mads or costs [ncurred for more than a waokly
patiod (but not less ofter than quartarly) under plans, funds, oF programs which cover the particufar wegkly
perlod, ere desmed to be constructively made or Incurred durling such perlod:

(6) Sueh taborers and mechanics shall be pald not fess than the appropriate wage rate and tringe benefits In the
wage determination for the classification of work actually performed, withaut regard to skill, except as provided in
the paragraph enfitled Apprentices and Trainees. Labarers of mechanios perfonning work in more than one
ctasslfieation may be compenseted at the rate specifled for each classltication for the time actually worked
thereln; provided that the employer's payroll records accurately set forth the time spent In each classification in
which work Is performed, '

(d) The wage.dstermination (including any addltional classilications and waga rates conformed under paragiaph
B{2) o this term) and the Davie-Bacon paster (WH-1321) shall ba posted at all times by the Subreciptent and
Coritractor al the site of the work In-a prominetitand accessible place where It can be easlly seen by the workers,

(2){a) The Conltracting Officer shall require hat any class of laborers or mechanlcs which is not listed In the wage
determination and which is to be employed under the Subaward or Gontract shall be classliiled In conformance

with the wags determination. The Contracting Officer shall approve an additional classHlcatlon and wage rate and
fringe benefits theretora anly when all the following crlterla have been met:

{l) The work to be performed by the classitication requested Is not performed by a olasstlcation In the wage
determination. :

(if) The classHicatlon Is utillzed Ilﬁ the area by ihe construction Industry,
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(i) The proposed wage rate, Including -anly bona fide fringe benefits, bears & reasonable relationship to the
wage rates contalned In tha wage determinatlon.

{b) If the Subreclplent (and Contractor, when applicable) and the laborers and mechanics o be employed in the
classifioation {if known), or thelr representallves agree on the classificatlon and wage rate (Including the amount
designated for fringe henefits, where appropriate}, the Subraolplent shall notify the Reclplent. The Reciplent shall
nolify the Gontracting Qfficer of this agreement. [f the Contracting Oftlcor agrees with the classification and waf;e
rate {including the amount designated for fringe benefits, whera appropriate), a report of the action taken shall be
sent by the Gontraoting Offlcer to the Administrator of the: ;

Wage and Hour Division

Employment Standards Adminlstration
U.S. Department of Labor
Washlngton, DG 20210

The Adminlstrator or an authorized represantative will approve, modify, ar disapprove every additional
classlfleation action within 30 days of recelpt and so advisa the Contracting Officer or will notify the Confracting
Officer within the 30-day perlod that addlilonal time Is necessary.

{c) In the-‘event the-Subreciplent (and Gontractor, whan applicable), and the laborers or mechanics.to be
employed in the classHication, or thelr representatives, do not agree on the proposéd classification and wage rale
(including the amount deslgnated for fringe beneflts, where apprapriate), the Subreciplent shall notiiy the
Heciplent. The Reciplent shall nofify the Contracting Officer of the dlsagreement. The Gontraoling Oflicer shall
refer the questions, Including ihe views of all interested parties and the recommendation of the Contracling
Ofilcet, to the Administrator of the Wage and Hour Dlvislon for determination. The Admlnlstrator, or an authorlzed
reprasentative, wiil ssie a determination within 30 days of recalpt and 8o advise the Contracting Offlcer or will
nallfy fhe Gonleacting Offlcar within the 30-day perlod that adéitional fime ls netessary.

(d) The wage rata {Including fringe benefits, where eppropriate) determined. pursuam to subparagraphs. B(2)(b} or
B{2)(0) of this Term.shall be pald to all wetkers performing work [n the olasstiication under the Award, Subaward,
or Ganfrac! from the first day on which work is performed In the classHication.

(3) Whenever the minimutn wage rate prescribed in the Award, Subaward, or Gontract for a class of-laborers or
mechanles Includes a fiinge henetit which Is not expressed as an hourly rale, the Subrecipient and Contraclor shall
elther pay the benellt as stated In the wage determination or shall pay another bona tids fringe benefll or an hourly
cash equivalent thereof. .

(4) 1 the Subretlplent or Contractor does not make payments to-a trusles or othar thled paraon, the Subreciplent or
Contractor may conslder as part of the wages of any Jaborer or mechanic the amount of any costs reasonably
anficipated in providing bona flde fringe beneflts under a plan or program; provided, thetthe Secretary of Labor has
found, upon the written request of the Subreciplent or Coniraclor that the applicable standards of the Davis-Bacon Aot
have been met. The Secretary of Labor may require the Subreciplent or Gontractor to set adlde In a separale account
assets for the mesting ef abligatlons under the plan or program.

C. Rales of Wages

(1) The minimum wages to be pald laborers and mechanics under the Subaward or Conlract involved in performance
of work Bt the project site, as determined by the Secretary of Labor lo be prevalling for the edrrespending classes of
laborers and mechanlcs employed on projects 6t a charactet similar to the contract work In the periinent locality, are
ingluded as an attachment to:the Award, Subaward, or Contract.

{2} Ifthe Sﬁb&ward or Coniract has been Issued without a wage determination, the Reclplent shall notify the
Contracting Officer immediately of the site of the work under the Subaward or Gontract in order for the appropriate
wage deterrination to be obtained by the Conlracting Oftlcer from thie Seeretary ot Labor.

D. Paytolls and Basic Records
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tot
‘performed a ¢copy of all paytolls to the Reciplent. The Reciplent shall submilt weekly for each week in which any
-Subaward or Gontract work Is perfortned a copy of all payrolls 1o the Goniracting Ofticer. The payrolls submitted shail
se) ot decurately and completely all of the Informatlen required to be malntained under paragraph D(1) of this Term,

(1) Payrolls and baslc racords relating thereto shall be maintained by the Reciplent, Subreciplent and Goritrastor
during the course of the work and preserved Yar a period of 3 years thergalter for all laborers and mechanics working
at the site of the work. Such records shall cantain the name, address, and social securlty number of each such
warker, hiaor her correct claestleation, hourly rates of wages pald (Including rates of contributions or costs
anticlpated for bona fide fringe benefits or cash equivalents thereaof of the types described In section 1(b){2)(B) of the
Dayls-Bacan Act), dally and weekly number of hiours worked, deductions mads, and actual wages pald. Whenever
the, Secretary of Labor has found, under paragraph (4) of the proviston entitiad Davis-Bacon Act, that the wages of
any laborer or mechanic Inelude the amount of any costs reasenably anticipated 1n providing benefits under & plan or
program described In section 1(b)(2)(B) of the Davis-Bacon Asl, the Subreciplent-ar Contractor shafl malntaln records
which show that the commiltment to previde such benefils is enforceable, that the plan or program ls financlally
respongible, and that the plan or program has been communlcated in writing to the laborers or mechanios affectad,
and records which show the costs anlicipated or the actual cost Incurred In providing such benefits. The Subreclpient
or Contractor employing apprentices or tralnees under approvid programs shalt malnfain weltten evidence of the
registratlon of apprenticeship programs and cerlificatlon of tralnee programs, the registration of the apprentices and

‘tralnaes, and the ratlos end wage rates prescribed In the applicable progrars,

(2)‘:) Ttie Gonltractor shall submit weekly tor each week In which any Conlract work Is performed a copy af all payrolls
e Subreolplent. The Subraciplent ahall submlt weakly for each waiek In whiah any Stubaward or Contract work Is

except that the full soclal security numbers and home addresses shall not be meluded on weekly transmiitals:

Instead, the payrolls shall only nead 1o include an Individually [dentifylng number for each employes (e.g., the last:-four
diglts of the employee's soclal securlly number). The required weskly payroll Information may be submitted Ih any
form dealred. Optlonal Form WH-347 Is avallable tor this purpose from the Wege and Hour Divislon Web shte at

hitp: ; 0} fr.htm or Its successor shte. :

(b) The Reolplant Is respansible for the ensuring that all Subreciplents and Conlractors submit eoples of payrolls
and baslg records as required by paragraph D, Payrolls and Baslc Records, of this. Term. The Subreciplent Is
responstble for ensurfng all Gonlractars, ineiuding lower tier subcontractors submit coples of payrofls dnd basle

- retords as regulred by paragraph D, Payrolls and Baslc Recotds, of this term. Subreciplents and Gontractors shall
maintaln tqe tull soclal securlty number and current address of each cevered worker, and shall provide them upan
raquest for transmisslon to the Contracting Offtcer, the Reciplent, or the Wage and Hour Divigion of the Department
of Labor for purposes of an investigatian or audlt of compllance with prevalling wage requirements. The Reciplent
shall also obtaln and provide the full social sscurity nuimbar and cirrent addeass of each covered worker.upon
request by the Conlracting Ofitcer or the Wage and Rour Divislon of the Deparimerit of Labor for purposes of an
Investigation or audlt of compliance with prevailing wage requiremients. Ii:Is not a violation of this section for a
Reolplent to require a Subreclplant or Contragtor fo provide addresses-and sadal securdty. pumbers to the Recipient
{fot lls own records, without waekly submisslon to-the Gontracting Ofifcer.

(o) Each payroll submitted ehall be accompanied by a “Statemant of Compliance,” signed by the Reclplent,
Subraclplent or Conlractor or hls or her agent who pays or supérvises the payment of the persons smployed under
the Subaward or Contract and shall cerlify—

{I) That the payroll for the payroll perlod contalng the Infarmation reguired to be malntalned under
paragraph D(2){a) of this Tarm, the appropriate Information is belng malntalned under paragfaph D(1) of
thia Term, and that such information Is corract an;l complete;

{li) That ach laborer or mechanle (Including each helper, apprentice, and tralnes} employed on the
Subaward er Coniract during the payroll perlod hag been pald the full weekly wages earned, without
rebale, elther diractly or indirsctly, and that no deduclions have baen made efther diréctly or Indirectly
from the ﬂéll wages earned, other than permlssible deductions as set forth In the Regulations, 20 CFR
Part 3;an

(I} That each laborer or maechanlc has besn pald not less than the appllcable wage rates and fringe

benefits or cash equivalents for the classificalion of work performed, as specified In the applicable wage
determinallon Incorporated Into the Subaward or Contract.

4



{d} The weekly submission of a properly exacuted certificatlon set forth on the reverse side of Oplional Form WH-
347 shall satisty the requirement for submlssion of the *Statement of Campllance® requirad by paragraph D(2){c)
of thls Term.

(e} The falsiflcation of any of the certifications in Paragraph D, Payralls and Basic Recards, of thls Term may
sublect the Reclplent, Subrecipient or Gontractor to eivil or ¢riminal prosecution under Section-1001 ol Thie 18
and Seclion 3729 of Thile 31 of the Unlted States Code. |

{9) The Reclpient, Subraciplent, or Contractor shali make the records requlred under paregraph D(1) of this Term
avaltable for inspsction, copylng, or transcription by the Contracting. Officer, authorized representatives of the
Gorttraoting Officer, or the. Depariment of Labor. The Subreciplent or Contractor shall permit the Conlracting Officer,
autharized representatives of the Gonlracting Otficer or the Department of Labor to Interview employess durlng
working hours on the Jab. If the Reolplant, Subrecipient, or Contractor falls to submit the required records or to make
them avallable, the Contracting Qificer may, after wrltten notice to the Retiplent, Subrecipient, or Gontractor take such
action as may be necessary to eause the suspenslon of any further payment, advance, or guarantse of funds.
Furthermore, faliure to submit the required records upon request or to makae such records avallable may be grounds
for debarment actlon pursuant to-29 GFR 5.12.

E. Withholding-of Funds

(1) The DOE Gonltrasting Officer shall, upai his or her or lts own action or upen written request of an authorized
representative of the Department of Labor, withhold or.cause to be withheld from the Reclplent or any-other contract
or Federal Award with the same Reclplent, on thls or any other federally assisted Award.subject to Davis-Bacon
prevalling wage requirements, which Is held by the same Reclplent sa much of the acorued paynients.or edvances as
may ba consldered necessary to pay laborers.and mechanles, Including apprentlces, tralnees, and helpers, employed
by the Subreclplani or a Conltractor the full ambunt pf wages required by the Award or Subaward qr a Contract. Inthe
ovent of failure to pay any labarer or mechanic, Including any apprentles, tralnes, or helper, employed or working en
the site of the work, &ll or part of the wages required by iiie Award or Subaward or a Contract, the Contracting Officer
may, after writton notice ta the Reclplent take such action as raay be necessary to cause the suspension of any
further payment, advance, or guarantes of funds untll such viotations have ceased.

{2) The Reclplent shall, upon its own action or upon written request of the DOE Contracting Officer or an authorlzed
representalive of thé Department of Labor, withhold or cause to be withheld from any Subreciplent or Contractor so
much of the-accrued payments or advances as may be consldered necessaty {0 pay laborers and mechanics,
Including apprentlces, traliees, and helpers, employed by the Subraclplent er Contractor the full amount of wagés
required by the Subaward or Contracl, ‘In the event of fallure to pay any labarer or mechanle, Including any
dppreritice, iralnee, or helper, employed or workling on the site of the work, all or part af the wages required by the
Subawdrd or Cantraet, the Reciplent may, after written notlge to the Subreclpient or Conlractor, take such aclion as
may be necessary to cause the suspenslon of any further payment, advance, or guarantee ot fumds until such
violations have ceased or the Qovernment may cause the suspenslon of any further payment under any other
contracl or Federal award with the same Subrecipient or Gontractor, on any other federally asslsted Award subject to
Davis-Bagon prevaillng wage requiremants, which s held by the same Subreclplent or Contractor.

F. Apprentices and Tralness
{1) Apprentices.

{a) An apprentice will be permlited to work at 1ass ihan the pradetermined rate for the wark they performed when
they are employed— :

(h Pursuantto and Individually reglstared In a bona fide apprenticeshlp program reglstered with the U.8.
Department of Labor, Employment and Tralnlng Administration, Office ot Apprenticeship snd Tralning,
Employer, and Labor Services (OATELS) or with 2 State Apprenticeship Agency recognized by the
QATELS; or ‘
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{ily In the first §0 days of probationary employment as an apprentlce In such an apprenticeshilp program,
even though ot individually registered in the pregram, if cortifled by the OATELS or a State
Apprentloeshlp Agency (where appropriate) to be eliglble for probationary smploymént as an apprentice.

{b) The allowable ratio of apprenticas to journeymen on the-Job site In any craft classification shall not be greater
{han the ratip permittéd to the Subrecipient or Coniractor as o the entire work force undqr the reglstered program,

{c) Any worker listed on a payroll & an apprentice wage rale, who is notreglsterad or otl}er\rdsq-employed,as
stated in paragraph F(1) of thls Term, shall be pald not less than the applicable wage determination for the
classtiication of work agtually performed. In addition, any apprentice performing work anlthe job slte In excess of
the ratlo permitted under the reglstered program shall be paid not less than the. applicable wage rate on the wage
determination for the wark actually performed. :

(d) Where a Subreciplent or Contractor Is performing construetion on a project In & locality other than that [n which
its program s reglstered, the ratios and wage rates (expressed In percentages of the Journeyman's hourly rate)
specified In the Subreclplent's or Gonlractor's ra?lslerad program shall be observed. Every apprentice must be
peld at not less than the rate specified In the reglstered program for the apprentice's lovel of progress, expressed
as a percentage of the journsyman hourly rate spectiled in the applicable wage delormination.

(o) Apprentices shall be pald fringe benefits In accordanca with the provislons of the apprentlceship program. If
{he apprenticeshlp program does not spacify fringe benélils; apprentices must be pald the full ameunt of fringe
benelits listed on the wage determination for the applloable classification. If the Administrator determipgs that a
dliterer;l practice prevails for the applicable apprentice classllication, fringes shall be paid In accordance with that
determination.

() In the event QATELS, or a Stale Apprenticeship Agenoy recognized by OATELS, withdraws approval of an
apprenticeshlp program, the. Subreclpient or Contractor will no longer be permitied to utilize appreéntices at less
than the applicable predetermined rate for the work performed unti] an acceptable program {s approved.

{2) Tralnees.

(a) Except as provided in 29 CFR 5.16, tralnees will not ba permitted to work at less than the predetermined rate
for the work performad unless they are employed pursuant to-and individusally reglstared Ina pro%vam which has
recelved prior approval, evidanced by formal gertifleation by (OATELS). The reflo of tralnaes to jaurneymen on
the Job site shall riot be greater than permitted under the plan approved by OATELS.

(b) Every italnee must be paid at net less than the rate specified in the approved program for the tralnee's level of
progress, expressed as a parcentage of the Journeyman hourly rate specified in the applicable wage
determination. Tralnees shall be paid fringe benetits In accordance with the ﬂrovlslons.of the tralnee program. |
the tralnee program does not mentlon fringe biensfits, trainees shall be pald the full amount of fringe benefits listed
In the wage determlination unless the Administrator of the Wage and Hour Division determines thatthere Is an
apprenticeship/iralning program associated with the corresponding journayman wage rate [n the wage
determination which provides for less than full fringe benafits for epprentices, Any-employee Jisted on the payrdll
at & tralnee rate who Is not registerad and partlolpating in a tralning plan approved by the OATELS shalt be pald
not les$ than the epplloable wage rate in the wage determination for the classificatlon of work actually performed

" In addition, any tralnge perfornilng wark on the job-slte In excess of the.ratlo permitied under the raglsterad
prc:'gram shall be pald not less than the applicable wage rate in the wage determiiation for the work attually
performed. .

() in the evenl OATELS withdraws approval of a training program, the Subreciplent or Contractor will no longer
be permittad to ulllize tralness at lass than the applicable predetermined rate for the work performed unill an
acceptahle program Is apptroved.

(3) Equal employment opportunlty. The utliization of apprentices, tralnges, and journeymen under this Term ghall be
in conformity with the equal employment epportunity requirements of Executive Drder 11246, as amended, and 29
GFR Part 30,



G. Compllance with Copefand Act Retulrements

Ths Reciplent, Subreelplent.or Contractor shall comply with the reguirements of 29 CFR Part 3 which are hereby
Incorporated by refarence in the Award, Subaward or Contract,

H. Subawards and Gor;tracts

(1) The Reclplent, thé' Subreciplent and Contractor shall Insert in the Subaward or any Gontracts thls Term enlitled
“Davis Bacen Act He?ulrements“ and such other terms ag the Coniracting Ofilcer may require. The Raciplent shall be
rasponslble for ensuring compliance by any Subrecipient or Contractor with all of the requirements contalned In this
Term. The Subraciplent shall bs rasponsible for the compliance by Gontractor with all of the requirements contalned
in this Term.

{2) Within 14 days aller issuance of a Subaward, the Recliplent shall deliver to the Contracting Officer a completed
Standard Form (SF) 1413, Statement ahd Acknowledgrent, for each Subaward and Contract fgr construction within the
Unlted States, Including the Subreciplent's-and Contractor's signad and dated acknowledgment that thls Term) has been
Included in the. Subaward and any Gontracts.. The SF 1413 Is avallable from the Contraotlng Otficer or at

n//contacts.gse.gevivieblorms, nst/0/70B4872D18EES5A785256 A26004F 7EAS/Sllle/st1413 e.pdl. Withih 14.days after
issuance of & Coniract or lawer- tfer subcontract, the Subreciplent shalf dellver to tha Reciplent a comipleted Standard
Form {(SF) 1413, Stafement and Acknowledgment, for each Contract and lower-tler subcontract for construction-within the
Unlted States, Including the Contractor and lower- tier subcontractar's signéd and dated acknowledgment that this Term
has been Inclided In any Gonfract and lower-tler subcontracts. SF 1413 Is avallable from the Contracting Officer or at
hitp:fcontasts.gsa.goviweblorms.nst/)/7084872D016EEISA785256A26004 B/ttile/sf14 . The Reoiplent shall
immedlately provide to the DGE Contracting Officer the complsted Standard Forms (SF) 1413,

I. Contract Termination—Debarment

f
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A breach of these provislons may be grounds fortermination of the Award, Subaward, or Contract and for.debarment as a
Contractor or subcontractor as provided In 29 CFR 5.12,

. Compllance with Davis-Bacon and Related Act Regulations

Al rullngs and Interpretations of the Davls-Baéon and Related Aots contalnad In 29 CFR Parts 1, 3, and B are hereby
incorporated by reference In the Award, Subaward or Gontract.

K. Disputes Concerning Labor Standards

The Unlted States Department of Labor has set forth in 20 CFR Parts-5, 8, and 7 procedures for resolving disputes
concerning labor standards requirements. Such disputes shail be resolved In accordance with those procedures and shall
not be subleat to any ether dispute provision that may be contained In the Award, Subaward, and Gontracl. Dispotes
within the meaning of thig Term Include disputes between the Reclplent, Subreciplent {Including any Contractar) and the
Department of Energy, the U.S. Department of Labor, or the employees or thelr representatives.

L. Certiflcation of Eligibiilty.

(1) By entering into this Award, Subaward, or Gontract (as applicable), the Reciplent, Subreclplent, or Gontractor,
respectively cerifles that nelther It {nor he or she) nor any person or firm who has an interest In the Reciplent,
Subreciplent, or Contractor's firm, Is & person, entily, or firm Ineligible to be ewardéd Government contracts or
Government awards by virtue of section 3(a) of the Davis-Bacon Act or 29 CFR 5.12(a)(1).

{2) No part of.this Award, Subaward or Gontract shall be subcontracted to any person or firm ineliglble for award.of a
Government contract or Government award by virtue of section 3{a) of the Davis-Bacon Act or 28 CFR b.12{a}{1).

(3) The panalty for makhg false statéments Is prescribed In the U.S, Grimindl Code, 18 U.8.C. 1001.
M. Approval of Wage Rates

All stralght time wage ratés, and overtime rates based therean, for laborers and meohanics engaged In work under an
Award, Subaward or Contraét must be submilited for-approval In writing: by the head of the federal contracting aclivity or a
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reptesentative expressty-designated for this purpose, i the slralght time wages gxcead the rates for corresponding
classlfications contalred In the applicable Davis-Bacon Act minimum wage determination Included in the Award,
Subaward or Gonlract. Any amount pald by the Subreciplent or Contractor to any laborer or mechanlg in excess of the
afjency-approved wags rate shall be atthe expatise of the Subreolplent or Contractor and shall not be relmbursed by the
Recipiant or Subreciplent. H the Government refuses to authorize the use of the overtime, tha Subreclplent. or Cantractor
1s not released from the obligation to pay employees at the requlred overtime rates for any averlime actually worked.

Contract Work Hours and Safety Standards Act [

This Term entitled *Cantract Work Hours and Safety Standards Act (CWHSSA)" shall apply io any Subaward or Coenttact
in &n.amount In axcess of $100,000. As used In this CWHSSA Term, tha terms laborers and mechanles Include
watchman and guards.

A. Overtime raquirements. No Subreciplent or Gontractor contracting for any part of the Subaward work which may
requlte or Involve the employment of laborers ar mechanics shall require or permit any such laborer or mechanlc in any
workweek In which he or she is employed on such work to work In excess of forty hours In such workwoek unlase suoh
iaborer or mechanic recelves compansation at & rate not less than ohe and one-half times the basic rate of pay for all
haufs worked In excess of forty hours In such workweek,

B, Violation; liability for unpald wages; llquidated damages. In the event of any violation of the term set forth in
paragraph B hieretn, the Subrecipient or Contractor responsible ihetalor shali be liable for the unpaid wages. in
addtion, such Subreclplent-or Contractor shalf be llable to the United Stalss {in the case of wark done undér a
Subaward or Gentract for the District of Columbia or a tertory, to such District or to such terrltory}, for liguidated
damages. Such liquldated damages shall be computed with respact to each Individual laborer or mechanfc, Including
watchmen and guards, employad in violgtion of the provision sét forth in CWSSHA paragraph A, In the sumv of $10 for
eaoch valendar day on which such individual was requiredl or permittedto work Ih excess of thé standard workwéek o
forty hours without payment of the overtime wages required by the term set ferth in paragraph (A) of thls. sectlon.

C. Withiolding for unpald wages and llquidated damages.

{1) The DOE Contracting Qfficer shall upon lis own actien or upon written request of an authorized
ropresentative of the.Depariment of Labor withhold or cause to be withheld, from .any moneys payable on
account of work performed by the Reclplent on this or any other Fedaral Award or Federal contract with the
same Reolplent on any other federally-assisted Award or-¢ontract subject to the CWHSSA, which Is held by the
sams Raclplent such sums as may be determinad to be necessary ta satisly any llabliities of such Reciplent for
unpald wages and liquidated damages as provided in the term set forth in CWHSSA, paragraph B ol'thls Term.

{2) The Reciplent shall, upon Its own action or upon written reiquest of the DOE Contraoting Oflicer or an
authorized representative of the Dapartment of Labor, withhold or cause from any moneys payable on account
of work performed by the Subreclplent or Contractor on this or any other federally asslsted subaward or contract
subjact to the CWHSSA, which is held by the same Subreciplent or Contractor such sums as may be
determined to be necessary to satisfy any liabiiitles of such Subreciplent or Contractar {or unpéid wages and
llquidated damages as provided in term set forth In GWHSSA, paragraph B of this Term.

D. Subcontracts. The Subreciplent shall Insert in a Gontract and a Contractor shall [nsert In any lower tler subcontracts,
the terins sat forth In these CWHSSA paragraphs (A} through (D) and also a provision requiring the Contractots to
include this CWHSSA Term In any lower tler subcontracts. The Reciplent shall be. responsible for compllance by any
Subreciplent or Contractor, with the CWHSSA paragraphs A through D. The Subreciplent shall be responsible for
compliance by any Cantractor {including lower- lier subcontractors).

E. The Subreciplent 6r Contractor shall maintaln payrolls and baslc payrolls in accordance with Davis-Bacon Act
Requirements term, for all laborers arid mechanics, Including guards and watchmen working.on the Subaward or

Gontracts. These records are subject 1o the requirements set forth In the Davis Bacon Redquirsments term.
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DAVIS BACON ACT AND CONTRACT WORK HOURS AND SAFETY STANDARDS ACT

Definitlone: For purposes of this article, Davis Bacon Act and Gonlraot Work MHours and Safety Standards Act, the
followlng deflnitlons are applicable:

{1) "Award” means any grant, coaparative agresment or leshnology Invastment agreement made:-with Recovery
Aot funds by the Department of Enefgy {DOE) to & Reclplent. Such Award must fequiré compliance with.the
abor standards clauses and wage rate requirements of the Davis-Bacon Aqt {DBA) tar work performed by ali
lahorers and mdchanles employed by Reclplerits (other than a unt of State ar local government whase awn
employses perform the construction) Subreciplents, Contractors and subcontractors.

(2) “Conlractor’ means an entity that enters Info a Cantract. For purposes of these clauses, Contractor shall
include (as-applicable) prime contractors, Reciptents, Subraciplents, and Reciplents' or Subraciplents’
contractors, subcontraclors, and lower-tier subeontractors. “Conlraclor” does not mean a unit of State or local
government where constrdction is performed by its own employees.”

{3) “Contract" means a contract executed by a Reclple, Subreciptant, prime contractor of any tler
stbcontractor for construction, alteratlon, or repalr. 1t may also mean {as applicable} (i) finandlal assistance
Instrumsnls §uch as-grants, cooperative agreements, techinology Investment agreamenits, and loans; and, ()
Sub awerds, contracts and subcontracts [ssued under financlal assistance agrsements. “Contraot” does not
mean a financlal asslstance Instrument with a unit of State or logel government where construcllon is performed
by His own employees.

{4) "Contracting OHicer" means the DOE officlal authorized 1o execute an Award on behelf of DOE and who-ls
responsible-or the business imanagement and non-program aspeots of the financlal assistance progess.

(5) "Reclplent” means any entity other than &n Individual that recalves an Award of Federal funds In the form of
a grant, cooperative agréement or technology inveéstthent agreertent directly from the Faderal Government and
Is financlally accountable for the use of any DOE funds or property, arkl Is legally responsiile for carrying out
the terms and conditions of the program and Award.

(6) "Subaward" means ah award of flnanclal assistance In the form of money, or proparty In lieu of monsy,
made under an award by a Retiplent to an eligible Subreclglent or by a Subreclplant to a lower- tier
subreciplent. Tha term Includes finanalal asslstérice when provided by any tegal agreement, even I the
dgreement Is calied & contract, but does not Include the. Reciplent's procurerent of goods and services to carry
aoul the program nor doses It include any form of assistance which Is excluded from the deflnition of "Award"
abova,

(TI:'SubfeclplenI" means & non-Federal entity that expends Federal {unds recelved from a Reclplent to carry out
a Faderal pragram, but does not includs an Individuel thal ls-a beneficlary of such a program.

{a) Davls Bacon Act
(1) Minimum wages.

(i) All laborers and mechanios employed or warking upon the site of the work (or under the United States
Houslng Aet of 1937 or under the Housing Act of 1948 In the construction or development of the project),
will be pald unconditlonally-and not less often than once a week, and without subsequent deduction er
rebate on any account (axcept such paytoll deductions as are permitted by regulations Issued by the
Secretary of Labor under the Copeland Act {29 GFR parl 3) ), the full amount of wages and bona flde
finge. benefits {or cash equivalents thereof) due attlme of payment computed at ratés ol less thar those
coritalned In the wage determination of the Secretary of Labor which Is attached hereto and made a part
hereol, regatdless af any contractual relationship which may be alleged to axist between the Confractor
and such laborers and mechahlcs,
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Contributlons madse or costs reasonably anticipated for bona fide fringe benefits under section 1{b)(2) ot
the Davis-Bacon Act on behalf of laborers or mechanics are consldered wages paid to stch laborers or
methanlics, subject ta the provislgns of paragraph (a)(1)(iv) of this seotion; also, regular contributions
made or cosls Incurred for more than a weekly perlod (but not less often than quarterly) under plans,
funds, or pragrams which cover the particular weekly pérlod, are deemed to be constructively made or
incurred during such weekly perlod. Such laborars and mechanics shall be pald the approprlate wage rate
and fringe beneflts on the wage determination for the classification of work actuslly performad, without
ragard to skill, except as provided In-§ 6.6(a)(4). Laborers or mechanlcs performing work In mare'than
ong classiflcation may be compensated et the rate speolfied for each classification for the ime actualy
worked therein: Provided, That the employer's payroll records accurately set forth the time spentn each
classiflcation In which work Is performed. The wage determinatlon (including any additional ofaeslfication
and wage rates coriformed uader paragraph (a)(1)(li) of this section} and the Davis-Bacon poster (WH-
1821) shall be pested at all timas by the Contractor and its subcontractors at the slte of the work In a
prominent and accessible place whare It can be easlly seen by the workers.

(IIJSA) The Gentracting Ofticer shall require that any class of laborers or mechanics, Inoluding helpers,

which Is not listed in the wage determination and which Is to be employed under the Contract shall be

classliied In conformance with the wage delermination, The Contracting Otilcer shall approve an

E‘dditiona[ classification and wage rate and fringe benelits therefare only when the following crfteria have
@en met:

{1) The work to be pertbrmed by the classlfication requested is not performed by a classlification
In the wage dstermination; and

(2) The classification Is ulllized In the area by the construction industry; and

{3) The proposed wage rate, Inciuding any bona fide frings beneflis, bears a reasonable
relatlonship to the wage rales conlained in the wage deterniination.

{B) If the Contractor and the laborers and mechanics 1o be emplayed in the classlification (if known),
or thelr representatives, and the Contracting Officer agree on the claasification and wage rate
(in¢luding the amount designated for fringe beneflts where appropriate), a report of the action taken
shall be sent by the Gontracting Oificer to the Administrator.of the Wage and Hour Divislon, U.8.
Department of Labor, Washington, DC 20210. The Adminlstrator, or an guthorized re_rre_sentat}vo. will
approve, modify, or disapprove every addltional ¢classification action within 30 d_:fs ot-raceipt and sa
advise the Contracting Officer or wiil notify the Contracting Officer within the 30-day perlod that

ddditlohal time s necessary.

(C) In the event the Contractor, the laborars or mechanics to be employed in the classification or thelr
representatives, and the Conlracting Oflicer do not agree on the proposed classification and wage
rate (including 1he amount designated for Iringe benetits, where appropriate), the Contracting Offlcer
shall reter ths questions, including the views of all Interested parties and the recommendation of the
Contracling Officer, to the Adminlsirater for determinaticn, The Adminlstratar, ér an authorlzed
repreaentative, will lasue a determination within 30 days of recelpt and so advise the Contracting
Offlcer or will notity the Contracting Ofticer within the 30-day perled that additional time Is necessary.

{D) The wage rate (Including frings benefils where appropriate) determined pursuant to paragraphs
{a)(1)4i1}(B) or (C) of this sectlon, shall be pald to all workers performing wark In the classlitication
under this Gontract from the first day on which work is performed in the classlfication.

(i) Whenever the minlmum wage rale prescribed In the Contract for a class of laborers or mechanlcs
includes a fringe benefit which is not expressed as an hourly rate, the Contractor shall elther pay the
banslit as slated In the wage deteimination or shall pay ancther bona fkie fringe beneflt ot an hourly cash

squlvalent thereof.
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{iv) 1 the Conitractor does not make paymenta to a trustee or other third persen, the Contractor may
conskler &g part of the wages of any laborer or mechanle the amount of any costs reasonably anticlpated
In.providing bona fide fringe benelits under-a plan or program, Provided, That the Secrétary of Labor has
found, upon the written request of the Contracter, that the applicable staridards of the Davis-Bacon Act
hava been mel. The Secretary of {.abor may require the Contractor to set aside In a separate account
aseels for the meeting of obligations under the plan or program.

@ Wlthholdlngf The Department of Energy or the Reciplent or Stibreciplent shall upon Its own action or upon
wiltten request of an authorized representative of the Department of Labor withhold or cause to bie withheld from
the.Contractar under thls Contract or any other Federal contract with the same prime contractor, or any other
fedarally-assisted coniract subject to Davis-Bacon prevalling wage requlrements, which is held by the same prime
contraotor, s0 much of the accrued payments or advances as may be consldered necessary lo pay laborers and
mechanlés, including apprentices, tralnees, and helpers, employed by the Contractor or any subcentractor the full
amount of wages required by the Conlract. In the event of fallure to pay any laberer or machanle, Ineluding any
apprentics, tralnes, ¢r helper, employed or worklng on the slie of the work (or under the United States Heuslng
Act of 1937 ot undsr the Houslng Act of 1949 In tha construction or development of the project), all or part of the
wages requlred by the Contract, the Dapafiment of Energy, Repiplent, or Subreciplent, may, after wrllfen notice
to'the Contractor, sponsor, applicant, or owner, take suoh action as may be necessary to cause the suspension o
any further payment, advance, or guarantee of funds until such violations have ceased.

(8) Payrolls and baslc records.

() Payrolls and basic records relaling thereto shall be malntalned by the Contractor during the course of
the work and preserved for a period of three years thereaiter {or all [aborers and mechanlcs working at
the-slte of the work (or under the United States Housing Act af 1937, -or under the Housing Act of 1949, In
the construction or development of the project). Such records shall contaln the name, address, and soclal
securlty number of each such worker, hig or her corract claeslfication, hourly rates of wages pald
(Including rates of contriblitions or costs anticipated far bona fids fringe benefits or cash equivalents
thereof of the types described in saction 1{b)(2){B) ol the Davls-Bacen Act), dally and weekly numbar of
hours worked, deductions made and actual wages paid, Whenever the Sectetéry of Labor has found
undér 20 CFR 5.5(a)(1)(Iv) that the wages of any laborer or mechanle Include the amount of any costs
reasonably anticlpated In providing benelits under & plan or pragram desorlbed in section 1{b)(2)(B) of the
Davis-Bacon Act, the Conteactor shall malntain records which show that the commitment to provide such
benefits is enforceable, that the plan or program Is fihanclally résponsible, and that the plan of program
has been communloated [n writing to the laborars or mechanlics affectad, and recards which shew the
costs anticipated or the actua! cost Ineurred In providing such benefits. Gontractors emplaying
apprentices or iralnges under approved programs shall maintaln written evidence of the regisiration of
apprenticeshlp programs and certlfication of tralnae programs, the registration of the apprentices and
fralnoes, and the ratlos and wage rates prescribed In the applicable programs.

(i) (A) The Conlractor shall submit weekly for each week in which any Contract work Is performed & capy
of all payralis to the Department of Energy If the agency Is a party to the Contract, but I the agency s
not such a party, the Contractor will submit the payrolls to the Reclplent or Subreciplant fas
ap’pl‘rcablezl, appli¢ant, sponsor, or owner, as the case may be, for transmilsslon to the Department of
Energy. The payrlis submltted shall set.out accurately and completely all of the Information requlred
to be maintalned under 29 CFR §.5(a)(3){D), except thet full soclal sacurity numbers and home
addresses shall not be included on weekly transmittals. Instead the payrolls shall only needto Include
an individually dentifying number tor each smpleyee (a.g., the last four diglts of the employes's social
security number). The required weekly payroll Information may be submitied In any form deslrad.
Optlonal Form WH-347 Is avalflable for this purpose from the Wage and Hour Divislon Web site at
hitp2/fwww.dol.gov/esa/whd/forms/wh347Inste.htm or is successor site. The prime Conltraclor is
responsible for the submission of coples of payrolis by all subcontractors, Contractors and
subcontractors shall malntain the full soglal securlty numiber and currerit address of each covered
worker, and shall provide them upon requsst 1o the Department of Energy if the agenoy IS a party to
the Conlract, but If the agency is not such a party, the Contractor will submit them to the Reclplent or
Subrecliplent (as applicable), applicant, sponsor, or owner, as the case may be, for ransmlssion to
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‘the Department of Energy, the Contractor, or the Wage and Hour Division of the Depariment of Labor
fof purposes of an lavestigetlon or audit of compllance with prevailing wage requiraments. It s not.a
viglation of this sisction for a primé contractor to require.a subcontractor to provide addresses ang
soclal seourlty numbers to the prime contractor for its own records, without weekly submissfon to the
sponsor[r;g government agency (¢r the Reelplant or Subreciplent (as appticable), applieant, spansor,
or ownaer). 1

{B) Each payroll submitied shall be accompanled by a “Statement of Compliaice," signed by the
Gontraotor or subconiractor or his or her agent who rays ‘'or supervises the payment of the persons
employed under fhe Contract gnd shall cartify the following: _

(1) That the payrall for the payroll perfod contalns the Information required to be provided under §
5.5 (a)(3)() of Regulations, 29 CFR part 5, the appropriate informatlon is belng malntained under
§ 5.6 (a){3){l) of Regulations, 29 CFH part §, and that such Information is correct and complele;

{2) That vach laborer or mechanic {Including each helper, apprentice, and trainee) emplayed on
the Gantrae! during the payroll period has been pald tha full weekly wages eamed, without
rebale, elther directly or indirectly, and that Ao deductions have been made elther diractly or
Indirectly from the full wages earned, other than permlssible deductions as set torth In
Aegulations, 29 CFR part 3;

3) That each laborer or machanic has been pald not less than the applicable wage rates and
ringe benefits or cash equivalents for the classiticatlon of work performed, as specified in the
-applicable wage determination incorporated Into the Confract.

(G) The weakly submisslon of & properly executed certlfication set forth on the reverse glde of
Optlonal Form WH-347 shall satisty the requitemant for submission of the “Statement of Compliance”
required by paragraph (a)(3)(I)B) of this seelion..

(D} The falsification of any of the above certliloations may subject the Conlractor-or Subcontraster to
¢lvil or erfminal prosecutlon undersection 1001 of titte 18 and section 3720 of title 31 of the Unlted
States Code. \

() The Gontractor or subcontractor shall make the recqrds raqulred under paragraph (a){3)(l) of this
gectlon avallabla for Inspecilen, copylng, or trangcription by authorized representetives of e Depariment
of Enargy or the Depariment:of Labor, and shall permit such representatlves to Interview employass
during working hours on the job. If the Contractor or subgontractor falls to subiit the required records or
to meke them avallahle, the Federal agency may, after written notloe to the Contractor, sponsor,
applicant, or owner, take such action as may ba necessary to cause the suspension of any further
payment, advance, or guarantee of tunds. Furthetmore, fallure {o submit the required records upon
reduest or to mdke such records avallable may be grounds tar debarment action pursuant to 28 GFR
512,

{4) Apprentices and trainees--

() Apprentices. Apprenticgs wlll be permitted to work at less than the predetermined rate for the work theay
performed when thay are employed pursuant to and Individuslly registsred In a bona fide apprentioeship
program registered with the 1).S. Depariment of Laber, Employment and Tralning Admlinlstration, Offlce of
Apprenticeshlp Tralning, Employer and Lahor Services, or with a State Appranticeship Agency
recognized by the Offlce, or if a person Is employed In his or her first 90 days of probationary employment
as an apprantice n such an apprenticeship program, who Is not indlvidually registersd In the program, but
who has bsen certifled by tha Ofilce of Apprenticeshlp Tralning, Employer and Labor Services or a State
Apprenticaship Agency (where appropriale) to be eliglble:fer probatioriary employment as an apprehtice.
The allowable ratio of apprentices to Journeyman on the job site in nny craft classlificetion shall not be
greater than the ratlp permitted to the Contractor as to the entire work forge under tha reglstered program.
Any worker listed on a payroll-at an apprentice weage rate, who [s not registered or otherwles employed as
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stated above, shall be pald not less than the applicable wage rate on the wage determination for the
classiflcation of work actually performed. In addition, any apprentice performing work on the Joh shie In
excees of ihe rallo permitted under the ragistered program shalt be pald not less than the applicable wage
rate on the wage detarmination for the work actually performed. Where a.Contractor Is perferming
constructlon on a prolect In & loclity other than that In which Its program Is registered, the ratlos and
wage rates (expresesd in percenlages of the journeyman's hourly rate) specified In the Goniractor's or
subcontractor's registered program shall be ohserved. Every apprentice must be pald at not lgss than the
rate spaciied In the reglstered program for thie apprantice's level of progress, expressed as & percentage
of the journeymen houly rate specifled In the applioabla wage detarmination. Apprentices shali be pald
fringe beneflts In accordance with the provistons of the apprenticeship program. if the apprenticeship
pro%:am does not speclly frings benefits, apprentices must be paid the full amount of tringe benelits listed
an the waga determination for the applicable classlfication. If the: Adminlstrator determines that a different
ptactice pravalis lor the applicable apprentice classification, fringes shall be paid \n aceerdance with that
determination. In the event the Office of Apprenticeship Tralning, Employer and Labor Services, or &
State Apprentlcaship Agenoy recognized by the Oflice, withdraws approval of an apprenticeship program,
the Contractor will no longer be petmitted to utilize apprentices at less than the appiicable predetermined
rate for the work petformed until an accepieble program ls approved.

{il) Trainees. Except as provided In 29 GFR 5.18, tralnees will not be permltted to work at less than the
predetarmined rate for the work pertormed unless they are ermploysd pursuant to and individually
reglstered Ii-a program which has received prior approval, evidenced by fortal cortifioation by the LS.
Department of Labor, Employment and Tralning Administration. The ratlo of trafnees to jJoumeymen on
the Job elte shall not be greater than permitted under the plan approved by the Employment and Tralning
Adminlstratlon. Every tralnee must be pald at not less than the rate specified in the epproved program for
the tralnee's level of prograss, expressed as e percentage of thie Journeyman hourly rate specified In the
applicable wage determination. Tralnees shali be pald fringe benellts in ascordance with the provislans of
the trainee program. if the tralnee program daes not mentlon fiinge benefils, tralnees shall be pald-the full
amount of {ringe benefits listed on the wage determination unless the Administrator of the Wage-and Hour
Division determines that there Is an apprenticeship program assoclated with the correaponding
jourteyman wage rete-on the wage determination which provides for fess than full fiinge bensfits for
apprentices. Any employee ilsted on the payroll at a tralnee rate who Is not registered and participating in
a training plan approved by the Employment and Training Administration shall bo paid not less than the
applicable wage rate on the wage determinatlon for the classificatlon of work actually performed. In
eddilin, any traines performing work on the job ste In excess of the ratio permitted under 1he reglstered
pragram shall be pald nof less than tha appllcable wage tale on the wage datermingtion for the work
aotually performed. In the event the Employment and Tralning Administration withdraws approval of a
tralning program, the Contractor will no longer be pérmitied to utlize trainees &t less then the applicable
predstermined rate for thé work parformed until an acceptable program ls approved.

(lll) Equal employment opporunity. The utilization of apprentices, Iralngss and Journeymen under this part
shall be In conformity with the equal smplayment opportunily requirements of Executive Order 11246, as
amended and 20 CFR part 30.

(5) Complance with Copeland Act requirements. The Contractor shall comply with the requirements of 29 GFR
part 3, which are Incorporated by reference In this Coniract.

(6) Confracts and Subcontracts. The Reclplent, Subraciplent, the Reciplent's and Subreclpleat's contractors and
aubcontractor shall Insert in any Contracts the clauses contalned hereln in{a)(1) through (10) and such other
clauses s the Depariment of Ensrgy may by approprlate instructions require, and also a clauss requlring the
subcontractors 1o Includs these clauses In any lower ffer subcontracts. The Recipient shall be reaponsible Tor the
compliance by any subcontractor or lower Uisr subcontractor with all of the paragraphs In this clause.

{7) Gonlract terminatian: debarment. A breach of the Contract clauses In 29 CFR 6.5 may be grounds for
termination of the Contract, and for debarment as a conlractor and & subcontractor as provided in 29 GFR 6.12.
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- {9) Compllance with Davis-Bacon and Relalad Act requirements. All rutings and Interpretations of thé Davis-

(B}acon and Related Acts contalned in 29 CFR parts 1, 3, and & are hereln Incorporated by reference in this
ontract. '

(9) Disputes concernin%l_abor standards. Disputes arlsing out of the. labor standards provisions. of this Contract
shall not be subject to the general disputes clauss of thls Contract. Such disputes shall be resolved In accordance
with the procedures of the Department of Labar set forth in 29 CFR parts 5, 6, and 7. Disputes within the meaning
of this clauss Include disputes batween the Reclpient, Subreclplent, tha-Confractor (or any of Its subcontraclors)
and the contracting agericy, the U.S. Department of Labor, or the employaes or thelr repregentatives.

(10) Certification of eliglbilfy.

{I} By entering into thls Contract, the Contractor cerilfles that neither It (nor he or she} nor any person or
firm who has an interest in the Contractor's firm Is & pérsan or flrm ineligible to be awarded Government
contracts by virtue of section 3(a) of the Davls-Bacan Act or 28 CFR 5.12(g)(1).

{li} No part of this Contract shall be subcontracted to any person or firm ineligible for award of a
Government contract by virtue of saction 3(a) of the Davis-Bacon Act or 29 CFR 5.12(a)(1).

(i) The penalty for making false statements is prescribed in the U.S. Griminal Code, 18'U.8.C. 1001.

(b) Contract Work Hours and. Safety Standards Act, As used In this paragraph, the terms taborers and mechanies
Inglude watchmen and guards.

{1) Cvertime requirementis. No Contractor or subcontractor contracting for any part of the Gantract wark which
may raquire or Involve the emplorment of laborers or mechanics shall require or permit any such laborer or
meghanic In any workwaok [h which he or she Is employed on such work to work in excess of forty hours In such
workweek unless sush laborer or mechanic recelves eompenseallon at a rate not leas than one and one-hall times
the baslo rate of pay for all hours worked In excess of forty hours In such workweek.

(2) Violation; liabllity for unpald wages; flquidated damages. In the event of any violation of the ¢lause set forth In
paragtaph (b)(1) of this soetion the Contractor and gny subcontractor responsible therefor shall be llable for the
unpald wages, In addition, such Gonlractor and.subcontrictor shall be llable to the Unlted States {in the case of
work done under contract for the District of Columbla or a terrltory, to such District or to such terdtory), for
liquidated damages. Such liquidated damages shall be computed with respect 1o each Individual laborer or
meachanlic, Including watéhmen and guards, employed In violation. of the ¢lause eet forth In paragraph {b)(1} of this
section, In the sum of $10 for each calendar day on-which such individual was required or permilted to work in
excoss of the slandard workweek of forty hours without payment ol the overtime wages required by the clause set
forth In paragraph (b)(1) of this sectlon.

{3) Withholding for unpald wages and liquidated damages. The Department of Energy or the Reclplent or
Subregliglent shall upon its own actian or upon written request of an authorized representafive of the Department
of Labor-withhold or cause-to be withheld, from any moneys payable on account of work performed by the
Contractor or subconiractor under any such contract of any éther Faderal contract with the same prime
Conlraator, or any othér fedsrally-asslstad contract subject to the Contract Work Hours and Salety Standards Act,
which ia held by the saame prime contractor, such sums as may be deleimined to be necessary to satisfy any
liabilitles of such Gontractor or subconfractor for unpald wages and liquidated damages as provided In the clause
set torth in paragraph (b)(2) of thia section.

{4) Coniracts and Subcontracts. The Reciplent, Subrecipien, and Reclplent's and Subreciplent's contraclar or
subcontractor shall insert In any Contracts, the clauses set forth in paragraph (b)(1) through (4) of this section and
also & clause requlring the subgontractors to Include these clauses In any lower tler subcontracts, The Reciplent
shall be responsible for compliance by any subcontractor or lower fler subcontractor with the clauses set forth in
paregraphis {b}(1) through (4} of this sgction.
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{5) The Gontractor or subcontractor shall malntaln payrolls-and basio payroll records during the course of the wark
and shall preserve them for a perlod of three years from the completion of the Contract for all laborers and
mechanlcs, including guards and watchmen, working on the Contract. Such records shall contain the name and
addiess of each syych employese, soclal-security nurnber, correct classifications, hourly rates of wages paid, dally
antl weekdy number of hours worked, deductions made, and actual wages pald. The recards to be malntained
under this paragtaph $hall be made available by the Contraclor or subcontractor for Inspaction, copylhg, or
transctlplion by authorized representatives of the Department of Ensrgy and the Department of Labor, and the
'JCgrﬂracter er'subcontraotor will permit such representatives to Interview employses durlng working hours on the
oD, [

From 10 CER 600.236-Proourement

{a) States. When procuring property and setvices under a grant, a State will follow the-same policles and procedures it
uses for procurements from its npn-Federal funds. The State will-ensure that every purchase order or other contract
includes any ofauses réquired by Federal statutes and exscutive arders and thelr implementing regulations. Other
grartees and sub-grantees will lollow paragraphs (b) thraugh (1) In this sectlon.

Note: 600.236 (I)-Contract provisions. A grantee's and sub-grantes’s contracts MUST contaln pravisions In paragraph (1)
of thig saction (1) through {13).

10 GFR 500,236 -- htpyfecli apoaccess.dov/eaiih
Jdx2c=oofr&sid=1d87dabgfB08710251178954c8888

Conform any advances of grant funds 1o sub-grantess substantially to ihe same slandards of fiming and amount that
apply to cash advances by Federal agencles {refer state to 10 GFR 600.221(c).

10 CFR 60.221(c) Advances. Grantees and subgrantees shall be paid in advance, provided they maintain or
demonstrate the willingness and ability to malntain procedures to minimize the time elapsing belween the
transfer of the funds ang their disburserhient by the grantee or subgrantee.
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m unumm
CORPORATE BORROWING RESOLUTION

By the Board of Directors of Oneida Enargy. Inc, : .
vdiose principal place of businges [ located at 1239 Fighivay Dive BaPare. Wi 54116 .
RESOLVED, thal any. - of Lhe officers of this Corporation from time 10 time holding the following offices of ihls Corporation:

(Check authorized officas) x [ Piesldant  x [J Ghlef Execulive Officer  x[J Secretary [ Treasurer [ Aesistanl Treesurer

a are aulhorized for and oo behalf of {hls Corporation:

{1} to errange forihe borvoeving end to bérrow from ime to time money from Wisconein Ecenomip De Nia Hporatios

(Lender™}; and to give Instnictions to Lender regarding the same;

{2) to-execule and defliver lo Lendar, from time 1o line, ndtes br loan agresments avidancing such dobls In such amounts, wilh such
maluritles, ot auch rales of interest and upon.such larms and condilions as Lhe officers deem proper; j

(3) o pladge, sign, mottgage or otherwise grant a wecurity intarest in any or &l Tedl property, fidures, langiie o inlangible pereonsl
propsily, or any olher esaete of Ihis Corporalion, lo execute and deliver 1o Lender such secirily egreements, eseignments,
mofigages, financing statements, hypothecations, agresments not to encumiber and oftier agréaments &s may be requested by
Lender from {ima 1o ime wilh such promisas, warranlies, represantations and condllions e the officers daem proper and to guaranty
endfor secure the obligations of othare fo Lendar, and to perform such acts required of ihls Comoration In such agreenenls or
¢lherwise lo perfacl such Jnterests, Including the deposit of such property with Lender (end to withdeaw end make
-aubstitullons of same from me (o tme);

(4) 1o -endorse or assign with or without recourse snd deltver to Lender for discount, deposlt, apphcation to loan batances or for coftalaral
purposes nbles, drafis, checks, certificales of depoal, ecceptances, chaltel paper, sccounts, commercial-and other business paper,
naw owned or hereater acquired by this Corporation;

6) to execule: aﬂnd deﬂverl: Lender applications, agreemenis and other Instruments for the issulrics by Lender of iétters of credit for the
gecount of this Cox o,

(8) to execute.and deljver subordinetions, quaranties or olhar financiel underiakings to Lendar; end

(7) lo do all ofher Uiings necassary or spprapriate L the authorty granted by this Regolution;
and the signature of any officer appdaring on any of (he foregoing shall ba conclusive evilence of thal officar’s approval thersof.

FURTHER RESOLVED, thet the custodlan of the records of this Corporation be end heraby Is euthorized and directed ‘to cedily to
Lender Uis foregoing Resolutidn and thet the provisions thereof sre In conformity with the Afllcles of Incorporallon and Bylaws of this
Corporation and to provide the names and o provide spacimen or facaimBe signalures if requasted of the person(s) aulhorized therein
and that the foregeing Resolullon and the aulhorily thereby confetred shall remain in"foll force and effect untii this retion notifles
Lendar 1o the contrary in writlng, and Lender may conclusively prasume that such Resolullons and signaiures-are in effect edd fhat the
petsons ideriified thereln from ilme fo (me as re of {hls Corporation have boen duly alected or appolnted to-and conlinueto hold
such offces. Recalpt 6f any such notica shali ot eflact any action lékan by Lender prior tharsio.

FURTHER RESOLVED, that Uhils Gorporation assumeas full repponsibfity and holda harmiless Lender for any and & payments mede or
any olhwr actioris taken by Lender In reflance Upon the signelures (whether original, ‘fasimite, dighal or eleclronic) of any pareon or
petgoris holding the- offices of tits Corporation ted above regardiass of whethar ¢ nol:the vae of the slgnaiuce was ynlawful or
unauthorized and regardies of by whom or by what meana the purporled wignature or may have bdan affixed 1o any Insloumant, snd for
Tafusing 1o honor ény signalures nal provided to Lender, &nd lha?'&'ia Corporation ?ress lo Indemnlfy L ender against any and all clalms;
demands, lossas, costs, darmges of expenses suffered or Incurred by Lender resulling from or ailsing oul of any such payment or other
aclion, Including reasonabie atiorneys' fees and legal expenses. .

N 1
8| y ¢ mi tien, a
| certify that | am cuslodian of the records and Lhe corporate sea) (if &ny) of the abdve-named Gorpora WHT
—_———_ Gorporation; that (he foregoing 1s & inue and correct copy of resolutions duly edopled In accordance with law end the
Artictas of incorporalicn and Bylawa of sald Corporetion by unanimous cohsent, of et @ meeling of e quorum of |1a Board of Dlrectors on
November 18, 2014 and that sald resolutlong, not belng in confict with (hose Arlicles or Bylews, are now In Il forca o

_ : Dated_Novembar 18, 2011
AFFIX
CORFORATE| o X[ THE CORPORATION -
SEAL AS HO SEAL hael Meloxen. ¥

TIME




CORPORATE GERTIFICATE

(Lendar)

: (M o Landar)

| hareby cerify to Lender that | am the duly elected, quatified and acting Sacretary o
of_Onelda Energy. ine. i o S , that following are all of the specimen or
facslmie signalures of the person(s) authorized by the borrowing resolution “(appearning on the reverse eide) (dated November 18, 2011

) filed with Lender to act on bahalf of this Corporation, thal these parson(s) have been duly elected or appointed lo
the offices indicated and hold the offices ef pressnt and that | am the person authorized by this Corporation to ¢o canify:

Heme of Office le Signatu
B

Presidentand Chakvman____
ndicale
e
e, 09,
provident,  Socfetary
vice
prasidant,
asaislant .
iow ChielExeculive Officar
presidanl,
sla)

Diregtor

nig

LT ] nla
n/a pambeyma e
ol
Dated_Navemhar 18, 2011 .
!

*Sirtke i not applicable

"T_ype or pint namas signed above

Al A e m ey b e ————— s+ e b e e e =y =



E‘x‘:{,:i-:iﬂ

TR0 Wigrwnt Burkar W!WHF

Bozas Chiskad Ack Appiicebie.
Baren Mol Ghocked Ar ldpplicabiy.
BELECTIVE BURINESS SECURITY AGREEMENT

1. SECURITY INTEREST

In consideration of any Anancis! socommaodation st any Ume pranted by Wisconah Esonomio Devilepment Consorsllon
Clender tommjﬁ ' L TRarowery,
each of ihe undersigned ("Deblor.” whelhat one of Tioie) grants Lander a Seculiy INIBIL 11 Propodly, Wharever Kcaled; checked In Sechion 2
("Collatoral’) 10 securd sll debls, oblgalions and Fabiias to Lander arising out of cradil previously granied, cradit contamporaneously granted and credk

(c'lagrdl?m').mcuuwuqdorlowoebwf.ormawmr.loonyonhunmdamuur.wloemﬁmmrmod«mcubywdm
"Obligations ) .

Dalodilegzon

. 2. DESCRIPTION OF COLLATERAL
One ot ko3 must ba chack

od, | 1
() All Collateral, If chacked here, el squipment, fdures, Invenlory, documants, Emml Inlangibles, accounts, deposit accounts (unless a
security Keiosl would render & nortaxable acoount tauble), contract righta, chellel paper, patens, trademarks and copyrights {and the
good will asspciated with and reglstrations and Keanaes of any of thom), ipll.-,r.mom. falter of cred righls and kivasimént property, now.

ownad or heraaller acquired by Deblor (or by Debior with spouse); :
) O Sehadulad Coflateral. If checked here, sl Invantory, scootmis, oont.rlq rights, equipman, I)duru,.&cmrd Intangoles, instruments,
. daposht accounis (unless a s Inleredl would rendar a nontaxcabie account laxable), letter of credit righte, commercial lort claima,
lvestmont propedy, dosuments aid chelel paper describad in Uhe silachad soheduie snd any sdditional echadutes defivared by Dablor

la Lendet from time Lo Ume, now owned o herseller acquired by Deblor (or by Deblor with spduse);
(o) X[ Speclifig Collsteral, |f checked hare, the following described propsrty now ¢wnad or hersafier ad by Dablor {or by Deblor with apouse):
3 ] Hi) L has . ire. B he ! aDsralion o

low BTU gaseous fuel. Production uber AQ30V895,

o0 al:bltrw::ll:fy ] d;ledud Fere, ol frventory and documenis relating 1o Kwvarlory now owned or hersater acquked by Deblor for by
. oF povae);
(o) O AN Recelvables. If checked hare, afl accaunte, contraot rihts. chatlel paper, letter of credR righle and insiramonts now cwned or
haroalter-acqulmid by Deblor (orb‘ Debilor with spouse);
AN Equipment. I/ ehackad here, sl aquipment. and fhdwes now ownad or hereslier acquiced by Deblor (or by Deblor wilh spouse):
) Al Generat Intangities. if chegked here, ail general infangibies now ownad of hereafler acquired by Deblas {or by Dablor Witk spouse);
and af sddlioni @nd aocdddiona to, &l epare and repeir pars, epachl ook, squipment ard re menta for, softwere ymed I, of: refumed or
raposnessied goods the sals of which gave rise lg, and all procgeds, supporing obigations end pr of the foregoing.

) 3, DEBTOR'S WARRANTIES

Deirtor warcanls ard agrees that while any of the Obligalions are unpald:

{a) Ownerahlp and usg. Dablor owns {of with spouss owns) the Collaters) frse of all encumbrancas and securly kitereals (axcapt Lender's
secuiily inforost), Mpaporcomllu:?' Collalerpl svidencss & cleyd sy inlerse! b iha goods tincluding softwane Lsed In e goody) Lovared
by R, ka0 from ol olher encumbrances ard sacuiy Intersats, snd ho financing sistemant I3 on e or conlrol sgresmant lo existence (olher thah Lendei's)
covering the Colialerel or any of N, Deblor, scling eione, may grant & vecurly inlerstt in the Collnleni and agréa to the Letme of [his Agresmanl. The
Colatoral o used or | for uea primarily for husineds purposes.

{b) Sale of g of wervices rendered, Each account and chalte! paper coralivting Collateral as of This dzle arose fronr the performante of
aervices by Deblor or kom @ bona fide sale of lease of goods, which have been dalivered of shipped lo Ihe ocount deblor and For which Deblos has
goiuing kvoices, mtrhg datuiments of recelple. )

{0} Enforceabliity, Each acocunt. gonlract dghl and chalial 1 constiluling Collateral & of 1his dele ls panuivg and enfosceable egeinst Lhe
account deblor aecording lo its lema. it and the transaction out of i aos comply wih el applicablo lsws end teguiaions, The emont repressnled
ty Deblos to Lender 88 owing by esth sccount deblor bs 1he amound sciuslly owing and Is nol subjact to setoll, credil, alfowance of adfisment, mxeept
diecount for prompl énl, norhas any accounl deblor returmred the goods or dapyted Fabity.

{d) Due date. Thara has beanno dafauil according to the lems of any chatied paper of account constitullng Collateral and né slop hea baen teken
Lo forecloas the sacwlly itorest & evidances of otharwiae enkorce s W‘nt ,

(¢} Financla) ¢endition of account detitor, As of this dala Debtor has no notize of knowledge of anything which might impar the cradit-stending
of any account debior and Dobior whi edvise Londor.ug-on recaipl of ary such nolice or knowiedge sffecting Collatarsl. :

() Valld organtzatloh: if A corporation, Imied ablily @or;ﬁ:hy of gensral of Kenlled parinership, Deblor s duly orgenized, validy exdsling ind In
good slending uinder the faws of the sizie of organization and b aviharized 1 do business In W In,

(ug Otiver agrdsmenta. Deblor le not b defaull under any agavement.for e payment of mdnay.

{h) Authority to conlract, The exesution and defivery of (his Agreemert end any Insiruments svidencing Obigations will ncd viclate or constiule &
breach of Debl.t‘oﬂ a:g:lu l:r &o]:rponﬂon of oigantzation, by-faws, padnership sgresment, operating agreemant or any olher sgresment.or resliction to
which Debdor |s & party of Is subject. .

. {iy Acturacy of (nformation. Al Informallon, certificates of stalements given to Lender pursusnt to this Agrasment.shal ba {ud and complele
mgMn. .
) Nome and addrass, Dablors axact legal nama #s ae 96! forlh balow Saclion 12. tf Deblor s wn ndhidual, the address of Deblor's principel
resldance b an vel forth below Ssctlon 12, If Dablor s wn orgenization (hat has only one place of business, the sddress of Debtor's place of business, or i
Deblar has more than one place of buskiess; then the eddraas of Dablor's cilef éxesutive office, I3 a3 e¢f forth balow Saction 12,
{k) Location, The addrens whare Lha Coltaters! wil be kept, ¥ dWferent from that sppaaring below Section 12, by _laa_%
. Such lagation shak not be changad without the priod wiitign corisent of Lendar, Bul
the parles alend th atorul, wherever OV Lhis Agrasmant.
() Grganization. { Debtor Is an organization, he fyps of organization and the sate under whoss law & bs organized are &s sel forh below Secllon

12,
m} Environmantal lawe, §) Me.substance has bean, I8 or vl by prosent, wiad, slored, daposhed, iredted, recychrd o dispoaed of bn, wndar, in
o lbousl}lylul aalole mworalg)rw'lﬂﬁo owned or occuplad by Deblor {Property”) during the pared ornob!orwwnmhbormol_nnﬂmnyh x
form, quanily of mennsrwhich I known to ba presant on. under, 1n o ebout The Property would require tlean-up, removal or some clhai remectal action
(Hazardous Substance® under any faderal, slale of focs! laws, lUons, orcnances. codes or rulas (Enyironmental Laws’), () Deblor has no
kncwdeoge, alier due inquiry, of any prior use or existencyd of any dous Subalance on Ihe Propesty by any prior owier of or person uslag the
Proparty, (i) wihout Smiiag M gonaralfy of 1he foragolng, Deblor has no knowledge, eher dus Inquiry, Lhisl the Propedy conlains aabeptos,
aled biphanyl components (PCB3} of unierground slorage tanks, v} thre are na condhilond existing currently or Riely lo st durng 0w temn
of (his Agiesmant which would subject Dabior lo sty demages, penakiey, | ha retiaf or clonn-up cosls i any govemmentst of regulatory atiion or
third-party olsim melsting o aryy Hazerdous Substance. () Is nol o 10 any court or adminktistive procesding, ME:MM. dustes, order of
clation ratgting to siy Hazeidous Subslance, and(;nmuorhtno pasl has baan, at he acd bs, and In e Kdure wil remain In complance al
Eovionrmental Laws. Doblor shall Indemnify and hold hamiloss Lender, ls directors, re, smpioyess und agenis from il lods, cost (cluding
resacnshie allomnays’ foes and legal edipenves), Rabillty end dasings whatsosver dir of indirectly asulting fram, arising out of, of baded-upop (1) ine
asence, use, slokye, daposk, fraakment, recyoing of dsporsl, 8t any. Ikne, of any Hazerdous Subtlance on. under, ln of dbout the Fropeity, of the
c:mwhﬁondwuumsmum 19 o4 from Uie Property, (2) tha viclalion or aliagad vioiation of dy Environmantsl Law, permi, fudgment o
eatise rakaiing 1o the prasance, use, stomige. depdsl, Lealmand, i of dsposal of ey Hazardous Substénce on, unde, in of about ha Rroparty, o
the tranapartation of any Hazsrdois Svbelance 1o or fibn) tha Propary, (3) e I'npmﬁono!m%qwammmihn for the recovary of spvdronmpnial
claanup cosly axpended under any Envionmenial Leéw. Deblor ahal ;nmﬂ;wy nolily Lander i willlng of any governmantat or reulsiony ectich &
! chaim Inatituted of iiealened in connatiion with any Hazerdous Substancs descrbed above o, In, under 6 aboot the Proparty.
) Employass. Thace are no unpald wages due employeed of Dsblor and there are nd cutslending Kens sguinsl windls of Deblor for ungeld
wages due amployees of Dablot, }
{0) Fmru. i any of the CoBstarel is 4ffbxed (o resl eatals, he kel deacription of the renl estale set forth in the UCG Finanding 8lstement
signed orauthorized by Debior s true and correct, .
’ 4. SHIPPERS
Shippers auhorized Yo diaw drafls on Lender under saclion 7(c) ara:

THIS AGREEMENY INCLUDES THE ADDITIONAL PROVISIONS ON PAQES 2 AND 3. Page § 63



{Selaciive _ﬂullnau Secwilly Agreoment)
ABDITIONAL PROVISIONS

5. SALE AND COLLECTIONS

{a) Sals of tnventory. S0 fong #3 no defaul exisls undar any of the Obligationa of Ihis Agraemand, Deblor may (a) sell Inveniory in the ordinary
couse of Dablor's buslneas for cash or on lerms qustomary in he lrede, st prices ot léss than any minimum sale price shown on Wnstruments evidencing
Obgalions snd deacriblng Wvenlory, or (b) lease or Keange inventory on laima custoniary h tha irade.

(b} Verification and patificatton. Lander may vary Cokateral ln sny manner, and Deblor shiall assbal Lander in 30 g:m. l;Ton dafasuit Lender
may at an{ tme snd Deblor ahall, upon requast of Lender, notly the accounl deblors or clher persone obfigeted on the oral 10 make payment
diracty lo Lander and Lender mary enforce coiecton ol, satlle, compromiss, extand of et he indeblednass of auch asoount debiors or other partons
obligsted on-the CoRmerl Uil { deblors or athar p obligaled on the Colateral we 30 nolified, Deblor, as agonl of Lender, shek-make
cofiettions and recafes oa the Collaleral.

[0) Dapoalt with Lander. AL any lime Lender may require thal ell proceeds of Collaleral raceived by Deblot ahalf be held by Dablor upon an
expreas irust for Lender, shafl nol be commtingled wilh any other funds oF propeity of Dablor and shifl be fumed over lo Lendar in précisely I fom
racoived (bl endoread by Dablor it necessary for coteclion} nol daler Than the business day following the dey of their receipt. Except &9 provided in
Section ${d) below, sl procaeds of Collateral recelved by Lender directly of from D¢blor ahall ba spplied agains! the Cbigalons in such ordar ated st such
(imes »4 Lander shafl daiarmine,

{d) Accounting, If the exient 1o which Lender's sescudty Kitereat in the Colieteral is & purchiase monsy wpcwity infacast dmndc on Uve application
of & paymant [o s partiular obligalion of Dablor, (he payment ahall fusl bie appled to obilgations of Debloc for which Deblor &3 not-creste & aecurky
Intarast bn ihe ordsr In-which thots cbiigalions were lncuriéd and then o' obligalions of Debior for which Debicr did create a 3 y Intdrest; lnchuding the
Obligafions 18cured by the CoBalersl, n the order n which those cbiigations ware Incutred; provided, however, that Lender shall relain fis:ecuiy Intores!
in oM Collatoral regs of the a¥oestlon of paymanis.

0. DEBTOR'S COVENANTS

{8} Maintenance of Collateral. Debior shak muintain the Gollaleral In good vondiion and Tepak end not permit Rs vaiue (o be Iipaired; késp
fron trom aR Bens, encumbrances and sscurly lnterests (other than Lender's senurity intarsst); dofend N againei 4B clelms and legel p
peraons ofher (han Lender, and discharge when due all laxas, Teanse lees, Ievies and other chacges bpon I, not 468, fasas, kcanss of DI.‘ILMQ
transfer-or diapose of N or i 1o bacome a fixture or an accasgion 1o other goods, excapt for sales, leasss of Kcansas of Inveniory 88 provided fn hls
Ageearnant; nol permil il (o be visad bn violalion of any applicble law, reguintion of policy of insurnce; and, w10 Golateral conshiting of Iristrumants,
chatlel papar and fellar of credit righls, pressrve righis | A against prior pardes. Loss of or damagn o the Collaleral shall nct sNect the Rebiles of eny
Deblat o Borrower under this Agrssment, (he Obligalions of other Aghia of Lander with reapdct 10 1he Colalarsl

(b Insurance. Dablor shall keep 1ha Cofialoral and Lander's intecest n L insured under pelicies wilh such provisions, for such emounts and by
such Insurers &4 shall be satisfaclory (¢ Lender irom lime o lime, and shak hunlsh evidence of 3uch Insurance salisfaclory to Lender, Bubjact lo Lendar's
salialaction, Delilor Is. fea |o salect the kaurance sgenl of Insurer (hrough wiich the-insurance s obiained. Deblor asaigns (and direciy any Invurer to
":,’,?,“’ Lander Lhe procaads of ok such Indurance and any premium refund, and aufhorizes Lender lo endoree ln-the nama of blot atiy. instruments for
wuch procaeds of refunds end, at the option of Lendar, to apply such procesds snd tefunde k0 sny unpaid balance of the Cblganona, whiethar of not die,
andfor to rosloration of the Cofateral, retuming any excess {o Debtar. Eech insurance poficy shall contain » standard Frxier's s payabld endoneniont
1 Mivor of Lander and shall provide ihat the policy shal nol s cancelled, snd i coverage shall ol ba rduced, without at sl 10 disys: prer veillan
nouee.bdy the Insurer to Lendar. Lander is wulhortzed, n the isme of Dabior of olhervide, fo make, sduat sndior ekl dlalrie under any cradR Imurence
financed by Lender of eny insurance on (he Colsleral. or cancet he same afer the occurtenca of an vert of defaull. I Doblor fafis 1o-keap, ahy regquired
fsurance on the Collsteras, Lender may pufchess such insurance for Dabicr, such lnaurance may be scquired by Lender woleiy Lo prolect the {of
Lender {end wil nol cover Deblor's in the Colatessl), and Deblor's obBgation kv repay Lender shall be in socorfance with w).

¢} tialntenance of securly [nterent. Debior ahall pay of expenses and tupon request, 1ake A0y oclon reasonably deemed sble by Lender
1o peaserva the Collalorel or lo eslahlsh, evidence, delermine and makniain priorlty of, perfett, conlinue perfecied, lemminate andlor enforce rs
Alarusl n h or rights under Uis Agreement Deblor authorizes Lender lo file Uniform Commarchal Gode fin staiemanis desading the Collaters|
{including the Colaleral aw "al‘sssets.” "all personal property” of with Words of simitar effect if Seetion 2(a) Iv chacked) and amendmaenls and
corraciion alalements {o such fina slalements and ratiffes - any such financing slatement of umndmgr_\! fied prior fo thy date of (his Agraement.
Doblor wilt cooporate with Lander in ohalning control of CoXslaral w.mﬁo:n% the Obligalihe for which contiol miky be PM!W
Lerder's secuvity Intérés| undge applciible tew, I the drel b in possesalon of o A vl join Ath Landar mt N6 réquest id nbilfyey the
Liied pinty of Lender--um:rm Tniatent aid cbialning an wcknovdsdgmanl frdm the thired perty that i e Hokdéng the Cofitersl for Ties Baneft of Lender,

{d) Taxes and ethercharges. Dibtor shall pey Mﬂltchllg‘aalll tawiul laxes, asssssmants and government charges Upén Déblor of dgainst Re
proparties prior to he dale on which penaitios allach, unless and to The axient only that auch tadés, saseasmainle-arid chisrgds acd conlesled In gaod falh
snd by appropiiate proceadings by Deblor.

{0} Empl . Dabtor shail pay all wagas When due ko smployada of Deblor and-shell nol pemit any 1 lo exist sgainat the a3sels of Dabtor for
unpald wages dus employees of Deblor.

() Records and slatanents. Dablor shall furnizh to Lender financial slalaments atlesal annually ond guch ofher financlal Information nm‘m
Daitor o such Unas and in such form e Lender may requast. Deblor shall kéep accurste and complele reoords taapecting Lhe Colatorat In sych s
Leadet mey appiove, AL such limes aa Longer may require, Deblor shall furnish ko Lgnder a slatement cerfified by Dablor end in such form and ¢onlalping
such information as may be prascried by Lender, showing the cument sialus and value of Lhe Colisteral. Deblor shal furnlsh (o Lender auch reporis
regarding Lhe paymant of wagas to amployeas of Debior and the umber of employesy of Dablor es Lendar may from fime lo {ime requasl, snd vathou
request shall {umish to Lender a wrillen repoct immediaiely upon wny Malerlal icrease In the number of emplyess of Dablor, the lure of Deblor B0 pry
any wigos when dus 1o employass of Beblor of the imposition of ary Fon agaisl ih asssts of Dabtor for urpild mar émployess of Deldor.

(g) Inspection of-Colfateral. At ressonable Urrtes Lendar wisy sxaming the Colslerst and Dabior's records pertalning a It, whacever kocaled, and
make coples of records, and Dablor shel assis! Lander In g0 doln:s.

) Betvico charge, fn addiion o (e fequied payments under the Obligaliona and this Agresment, Dablor shall pay Lender's than current
rvico dw‘r:n; for servicing and audiing In tlon with {his Agr 1 -
aﬂ ttel paper. Lander may require (hal chailel paper cansituting Collaleral shell be on forme approved by Lander. Undess H conslals of
slacironeo paper, Deblos shall promplly mad i d‘"ﬂ.ﬂ"’" conyii Collaleral, wnd atl coples, 1o Wdicals conspicuously Lander's inleras| and, upon
caquésl, deliver {hem to Landar. ifW conslsta of atclrank: chaftel paper, Deblot hall prompily nollfy Lendst of he exdalenca of the elecironka ohalte) paper
ud, olbu: hl:'qulll of Lendar, shall teke such sctions ay Lander may reasonably request to vast in Lender control of such elacironia chaltel pager under
appical .

0} United Stalas contracts. If any Colialeral aroze out of eontracis with Lhe Unlted States or any of s depariments, agencles or nslnamientaliies,
Deblor wil notify Lendar and execuls wiilings required by Lander In order that al nionsy due or 1o bacome due vnder such conlracts shall be assigned to
Lander and r notice of the anslgnment ghven under Lhve Fedaral Assignment of Claims Acl.

(k) Modtfications, Wilhoul the prior wrilten consent of Lander, Deblor shall noLaRar, modty, exdend, rsnew of oandcel any ecoounts, Wolter of credi
rights or chattel papar consiuling Collaleral or any Collateral consBiuling pad of tha Deblor's harrowing base.

{1} Rutuina and re slons, Deblor shal prompily notify Lendar of the relurn [ of repossesiion by Debdlor of goods underlying any Cotiatecel
and Dablorshall hokd and disposs of them orily a3 Lender diecis.

(mi) Proinlisory Noles, Chattél Paper and Investmont Property. I Deblor shafl ut any lime hoki of aoguire Collnleral conslling norrmm_h_tm
nolas, thatiel paper or certifdcaled sacutilles, Deblor shall endocse, wssign and detiver the seme {o.Lander aecompuniad by siich lnstiumers of transfer of
.dssignment didy exaculed In blank a3 Lender may from Ema to time request.

{n] Changa of name, address or organization, Debior shall nol dmxa Dablor's gal nama or addreas without providing al least 30 days” pdor
wrilten mlu-ol'“lﬁe changa lo Lendar. Dobior ¥ k b wn organization shiall not change s type of organization of slate under whose iy it I8 orgenized angd
shal preserve ¢ oiganizationst extalance, and Dablor whether of ol Deblor ls 4 organization shal nol, in one transaction o In & xerles of refaled
{ranaactions, merge Inlo or consoldate whn any other organization, change Deblor's begel sireciure of 8o o transfar all of subsiantlatly il of Deblor's

assals,
. 7. RIGHTS OF LENDER

{a) Authority tg perform for Dabior, Upon tha occurrence of an avent of dafaul or A Dabtor Isls Yo parforen sny of Dablor's dulles sel forth ko this
Agresment of In amy evidenos of o document refaling Lo the Obigations, Lender b authorized, Ia Deblor's nama o otherwise. Lo Like kny s0ch action

without Emilation sigaing Deblos’s name of anty amount 10 required, wnd hs cost ahall be one- of Ihe -Obtigations secuced by this
Agreamen) and shall be payable by Deblor upan demand Infarsat (rom the dale of pryrhent by Landsr st Vid highest rate alated In sny evidence of
any Obfigation but nol In gxcess of ihe maximurn rate parmiied by law, , .

(b} Charglag Debtoi's aradit belancs. Unless & Ben would ba prohiohed oy law o would render & noniaxsble account taxeble, Dablor granis
Landes, & futher sscurly for he Obigations, & security Inisest and Ran In any deposh sccound Debler may &l any timp have with Lender and oihar
money now of histeallar owed Dablor by Lender, and agreas lhat Lander may, al sny Ume shior the Seovrmence of an svent of defaul, withoul noticd
or.;d;.mnd. aot-olf aN o ary part of (ba unpakd balancs of tha Obligetions sgalnst any deposl batances of olher money now of hersefier Deblor by
L r.

(¢} Poeer of attorney. Deblor kravocably appeints any offiser of Lander a3 Deblor's afiomey, with aflar an avent of default o racaive,
open and disposd of all mall eddrsssed to Deblor (and Lender shall nel be required a3 8 cendition 1 tha exerclso of Ifils power o prove the. accurience of
#n evenl of defaul lomoPotlomee)londlylhuPonommmhlocMngtmaddnuhrdeMﬁ,olal mad addressed ko Deblor lo such
address a4 Lander may deslgnate; lo endors Lhe name of Deblor vpon sty instrimants which riay com Inio Landar's possession; and lo sign end make
draws under any lellsr of Gradit consii Coflatersl on Dablor's bahalf. Dablor agesas hal ‘may ba created by drafte drawn on Lender v‘
shippers of inventory In Saction 4, Debior authorizes Londaer ko honor ey such drafl sccompanied by invalces apgregating the wnoual of o g
and descilbing kventory lo ba shipped 10 Dabler and to piry any such invelees nol socomparied by drafts.” Dwblor appointy any eimployes of Lander as
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[Seloctive Buslness Securiy Apreement)

8uch drals. horored by Lender and s instroments may be payable a fxed times of on demand, shaf baar nlarest at ha rala from time fo Hime fooed by
Laiidor and Deblor agrass, rﬁum.ot Lendar, to execule any such nstrurtents. This power of ltormiey lo exasula imvlruments m &a revoked by
Deblor chly by willten notics |q Le ormmnmmmmmmm i : . g
of such alfomey are ratifisd ind spprovad and sueh attomey is ot Bable for any act or-omission or dor any error of Judgmenl o miatakie of fact or law, This
postnie i3 & powar coupled with en intereul und is giver ws securty fof the llonis, #ndl the auihorly confarred by Lhia power ls and shall be trevocable
- wid shall remuin In'f02 force and-oﬂeaumi_ummd by Lander txooft [Ty -xprostly providad In this Seciion 7(c),

(<] Ron-llabiDiy of Lender, Laiider has no duty o datsnnine the validity of any involcs, the aulhorty of any shipper nemad i Section 4 1o ship
90003 [o Debler or camipliance with airy ordet of Doblor. Lender hes no duly 10 prolect, inaure, cobct or realiza upon the Coflataral or peeaarve rights in i
3:5'?; m &mﬁ& Deblor relessns Lender from any bty for any act or omisslon relaling to Lhe Obdigatlona, the Coltateral of (his Agrasment, excent

3 miscondund, '

8. DEFAULT
Upon Ihe cecumence of one or more of (e folowing svents of defoull;
{8) Ronperfarmance. Any of the ObIgations am net pald when due, or Borrowsr or Ceblor, a3 applicadls, fahs 1o parfom, or recify breach of,
‘fywatanly of covenen! of other undaiaking in this Agreemant of in any evidence of or documant t#laling 1o e Obligations or an evenl of
defauh 0cCurs yndarary svidance of or documant relating to any othsr obgation secured by the Collaterat;
(%) InabMty 15 Pérforin. Bowrower, Bomower's spouss. Debior or a guaranior or surely of any of the mﬂbm 003, Co3ses to mdisl, bacomas
[nsovent or the subject of bankruplcy or insolvancy procecdings or any guararly of the Obligalions & revoked of bacomes unenforceable for any
1oas0n;

(] Misrepresentation. Any téprasentation or Warranly made fo induce Lerdar to extend cradi (o Deblor o Bowowar, under this Agresrent or

olherwias, Is false In any maleral respect when made, or

(d} Insecurlty. Al any time Lender Deleves in good faith that the Prospect of paryrent or perfermence of any of the Qbbgations or peifermance

imdas any agresient secyrdng (he Obligations s inpaired;
ol of (hy allons ghatl, &f the oplion of Lander and wghwl nolice or demand, becoma immedistely payably; and Lender ahall have al rights and
temedies for dafauit provided by the Wiy In Uniform €. i8] Codé and (hiy Agrasmbnl, ks woll g8 #ny clhar applcable law, end wnder any
evld:chhoe of I:f ‘dn%cumonl relaiag to ey Cbligation, and afl such fights and ramedies are cumulaiive éid may bs exercised from ikme lo Ume. WRh raspect
o3 h remacdies:

) Repossaealon. Lender may (zke possession of Cotfalaral wilhout notlos o haarig, which Deblor walves;

ol U] Asnm:r-mgllnn coftateral. Lendar may require Deblor ko assemble {re Coltateral and 1o meke K avallable to Lender at any plecs roasonably

designeled by or;

{0} Netice of dizposidon. Wriiten notice, when required by Inw, sent to any sddress of Dablor i Lhis Agrebment al lesal 10 calender-days
{eatntlng (ha day otunﬂfm) batcre the date of a proposed dispishion of the Collater. inreneonable nolice; .

(h) Expeness and applicatlon of 'yltrduhdl; Deblor ehal reimburee Londar Tor eny axpenas bcuised by Lender In protecting or enforéing As
Tights undar IRy Agrasmenl befors and afier fudgment, Including, without Rmallon, ressonable sfiomays’ fesy and legal sxpenses (ncleding those
Vicuied 1 sucoesaful deferias or setllentant of any counlerclaim brought by Debler of Incidant lo any aclion of proceading invohving Dablor brought
Puitvanl & (he United States Bankrupicy Coda) and &Y sipenses of teking potsession, hokding, preparing for diapasilion and disposing of Collatersl
(provided, hovever, Lender has no obfgation (o chanup of otherwlse prapars the Colfalavat far aale), Afler doduclion of sueh expenasd, Lender shak
Apply U proceeds of disposltion b the extent aclually recelved it cash 1o the Obligations In suen oda: aad amounts as k etects or ad otherwiae required
by this Agreament. If Londet colis ang GoXalal on crad?, Deblor Wl ba credied only wilh paymenty thl the purchasar scivally makes and that-Lender
aclushy raceives and applien ko Ihe unpakt balance of the purchase price of the Gollatarel snd

ﬁ Walver, Lender may pemnit Deblor of Botrower o camedy any dafault wilhoul Wiaiving be delaukt 80 remedied, and Lender may walve any
dalauft wilhowt walving Gy other sutisequant of prior defdut by Borrower o Dablor. Lander ehall conliwe to have all of Ns righta and renindlas under this
Agrearmanl even ¥ it dias not fully and piopeily exerclza tham cn all accasions,

Each Dablor who W not also & Borower Wipressly consents lo and walves nolica of the lotkyaing by Lander withou alfocting the Bablily of eny
‘such Deblar; (s} the crealion-of wny preaent or future Obligatlon_ defaull wider any Obligation. proceedings (o colec! trom any Bofowes of anyone alse,
(b} any surrender, release, Impaimment, sale of other disposilon of aiy-apturity of collalers| or the Obigatlons, (c) any release or agreement nol lo sps
any Pumnlnr or surely of Ihe Obigélians, (d) any falkurs 1o parfect a ocurity intorest In or foakize vpon any ascurly of collateral for lhe Obipalions, (o)
Ay laliure Jo reakzo. upon any of the Oblgalions ot 1o proceed dgiainst any Borrower of any Quarantor of sursty, (f} any renewal or exdenalon of the lima of
paymend, {g) sy socation abd sppication of paymenis and credily and sccapinhes of phctial paymants, (h) any apploation of the proceads of didpesiiion
of any cotatorst for [he Ghlgations 10 any obligation of sny Deblor or Barrower acured by such colalaral in sich order and Amoinls e k olects, () any
delvmination of what, I'_any!hla?. m? al any Bmo be doile with reference to ny secuity or colelsral, and §) any selilement or compromie of Ihs
amounl due or owing or clakmied {o be dus by owing from sdy Borrowar, guaranter or surety.

11, PERSQNS BOUND
Each paion sighing (his Agrasmanl ls a Dabler, Al Dablors wis Jointly and severaly Rable under Ihls Agraement. This Agresment benefits
Lender, ll_lmm-andagllgm, ahgd binds Debtor(e) and thelr raspeciive haks, p al represenlatives, 1076 and dselgns and 'shall bind al
paraons and eniilies vho becoms bound as & dablor to this Agreement, [T )l checked heve, his Agreament amenda ang mplaces In thelr snilraty the
ﬂwlalons of ol exiaiing Selecive Business Securlly Agrosmante batwesn Deblor And Lender; provided, however, it all ascuiity kiergsts grantad to
nder undor Thoss exdsling ooty agrodments shall fremaln inu force and elfodl, aubjact to tha provisions of s Agraemant. Dovlar acknowledges
tecelpt of a compleled copy of ihis Agrasment,

12. OTHER PROVISIONS
{U nene ara slaled balow, there are no oihar provisions.}
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