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35 Subcontract and Consultant Flow-Down Requirements. Contractor will ensure that it has
a written agreement with each of its subcontractors involved in performing the Work. Except as otherwise
authorized in writing by EPRI, the Contractor will assure that the provisions in this Agreement are inserted
in all agreements Contractor has with each of its subcontractors involved in performing the Work so that
the provisions are applicable to each subcontractor and its employees.

3.6 Additional Duties. Contractor will: (i) promptly notify the EPRI Project Manager ("PM") in
writing of any technical, financial, or legal issue which may affect the Work adversely; (ii) promptly notify
EPRI Contract Negotiator in writing of any contractual issues, schedule delays or potential or actual legal
claims; (iii) assist EPRI, at EPRI's expense, to perfect EPRI's rights in EPRI Materials and/or Research
Results; (iv) refer all media inquiries regarding this Agreement to the EPRI PM; (v) utilize the Discovery
Disclosure Form located at www.epri.com to provide prompt written notice to EPRI Legal regarding any
invention or discovery made, conceived, or first reduced to practice by Contractor or Permitted
Subcontractors; (vi) ensure that qualified women, minorities and disabled veteran business enterprises
have maximum practicable opportunities for any resulting subcontract or purchasing awards; and (vii} in
the event Contractor observes or is asked to do something which the Contractor considers as unethical or
illegal, Contractor is required to notify EPRI via its Corporate Responsibility HOTLINE at (800) 826-6762 or
any successor number that EPRI provides to Contractor in writing. ’

ARTICLE 4 - Contractor Changes

4.1 EPRI may stop and/or cancel the Work under this Agreement or reassign its personnel
through the issuance of a Change Notice to Contractor. Any changes or modifications to the Scope of Work
may only occur through the issuance of an amendment to this Agreement which shall be countersigned by
both parties. As appropriate, EPR! will equitably adjust the Contract Cost Limitation. Contractor shall notify
EPRI of any circumstance(s) which it becomes aware of that would require the issuance of a Change Order
or an amendment. Disputes shall be resolved in accordance with Article 12 (Dispute Resolution).

ARTICLE 5 - License Grant, Restrictions, and Title

5.1 Contractor License. EPRI grants Contractor a limited, revocable, royaity-free,
nonexclusive, nontransferable license to reproduce and use the EPRI Materials specifically identified in the
Attachment B, SOW, or any amendment to this Agreement, only in the performance of Work under this
Agreement and not for the benefit of any third party. Release of EPRI Materials to Contractor is subject to
Export Control review and clearance by EPRI. Contractor will have no right to distribute, sublicense, sell,
lease, rent, or otherwise commercialize EPRI Materials or EPRI Intellectual Property Rights. Within thirty
(30) days of the date of termination or the natural expiration of this Agreement, Contractor agrees to return
all copies of the EPRI Materials to EPRI and/or erase all electronic copies from Contractor computers,
servers, or hand-held devices. If Contractor erases or destroys the EPRI Materials, Contractor will certify
the destruction in writing by a duly authorized representative of Contractor.

5.2 Contractor License Restrictions. Notwithstanding the License granted in Subarticle 5.1,
Contractor will not, without EPRI's prior written consent or as otherwise expressly permitted by this
Agreement, directly or indirectly:

(a) include any Third Party Intellectual Property within the Research Results or
Deliverables without first granting to or obtaining for EPRI a nonexclusive, royalty-free, paid-up, irrevocable,
perpetual, world-wide unrestricted license, with the right to grant sublicenses to exercise all rights in, all and
any such Third Party Intellectual Property;

(b) disclose to or permit the use of EPRI Materials, EPRI Intellectual Property or
Research Results by any third party;

(c) claim any interest in, or take any actions inconsistent with EPRI’s interests in EPRI
Materials, EPR!'s Intellectual Property or the Research Results;
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DAMAGES. NO ACTION, REGARDLESS OF FORM, ARISING OUT OF THIS AGREEMENT MAY BE
BROUGHT BY EPRI MORE THAN ONE YEAR AFTER THE EVENTS WHICH GIVE RISE TO THE CAUSE
OF ACTION OCCURRED.

ARTICLE 10 - Indemnification

10.1 Indemnification. Contractor will indemnify, defend and hold EPRI, EPRI funders, and
sublicensees of the Research Resulits (collectively, “Indemnified Party”) harmless from and against any and
all claims, losses, costs, liabilities and expenses (including reasonable attorneys' fees), arising out of (a)
any intellectual property infringement of any Research Results, and (b) Contractor's, or Permitted
Subcontractor's, performance under this Agreement provided that: (i) the Indemnified Party gives written
notice of any claim to Contractor; (ii) at Contractor's expense, the Indemnified Party provides assistance
which Contractor may reasonably request for the defense of the claim; and (iii) Contractor has the right to
control the defense or settlement of the claim, provided, however, that the iIndemnified Party will have the
right to participate in, but not control, any litigation for which indemnification is sought with counsel of its
own choosing and at its own expense. If an injunction or order issues restricting the use or distribution of
any Research Results, or if EPRI determines that any Research Results may become the subject of a third
party intellectual property rights infringement claim, Contractor will, at its option and expense, (i) procure
the right to continue using, reproducing, and distributing the Research Results, as applicable; or (ii) replace
or modify the Research Results so that they become non-infringing, provided such modification or
replacement does not materially alter or affect the use or operation of the Research Results. Without
limiting EPRI's remedies, EPRI will be entitled to withhold and off-set payments to Contractor from this or
any other Agreement with Contractor to cover potential damages, liabilities, costs, and expenses until such
matter is finally resolved.

ARTICLE 11 - Termination

11.1 Termination for Cause. EPRI may, with written notice, terminate this Agreement or any
part hereof, as follows: (i) immediately in the event of a breach by Contractor of Article 5 (License Grant,
Restrictions, and Title) or Article 7 (Confidentiality); or (ii) immediately upon Contractor's attempt to assign
this Agreement without EPRI's prior written approval; or (iii) upon Contractor’s failure to cure a breach of
this Agreement within thirty (30) days of written notification by EPRI that Contractor is in breach of the
Agreement. The Termination for Cause is effective immediately upon receipt of the EPRI notice. Contractor
will take all steps necessary to mitigate damages upon receipt of a notice of termination.

11.2 Termination for Convenience. EPRI may terminate this Agreement or any part hereof upon
thirty (30) days written notice of termination for any reason or for no reason. As of the effective date of the
termination, Contractor will return all EPRI Materials and deliver all Research Results including any works-
in-progress within thirty (30) days of receipt of the termination notice. EPRI will reimburse Contractor for
all verified allowable costs and EPRI approved non-cancelable commitments incurred prior to the date of
receipt by the Contractor of the notice of termination as well as reasonable closeout costs, if any. Total
payments to Contractor will not exceed the amount of the Contract Cost Limitation and Contractor will not
be entitled to lost profits or consequential damages. Contractor will continue its performance of all non-
terminated Work under this Agreement.

11.3  Effects of Termination. In the event this Agreement is terminated for cause pursuant to
Subarticle 11.1 or for convenience pursuant to Subarticie 11.2 above, the License granted to Contractor
will immmediately terminate and Contractor will cease use of EPRI Materials, and within thirty (30) days of
termination, Contractor will return all EPRI Materials including any reproductions, uninstall or otherwise
permanently delete all EPRI Materials from Contractor's, its subsidiaries and affiliates or Permitted
Subcontractor's computer systems, and provide EPRI with a written certification of such action signed by a
duly authorized representative of Contractor. Contractor will have no right to receive any goodwill
compensation relating to this Agreement, EPRI Materials, any other monies from EPRI, or ownership or
any other right to EPRI Materials.
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any condition of this Agreement or amendment will operate as a discharge of such covenant, agreement,
or condition, or render the same invalid, or impair the right of either party, its successors and assigns, to
enforce the same in the event of any subsequent breach or breaches by the other party, its successors, or
assigns.

13.5 Severability. If any provision of this Agreement or any amendment is held to be invalid or
unenforceable, the remaining provisions of this Agreement or amendment(s) will remain in full force.

13.6 Independent Contractor. Both parties will perform their obligations hereunder as
independent contractors and will be solely responsible for their own financial obligations. This Agreement
is not intended to and will not make Contractor an agent or employee of EPRI and Contractor hereby
acknowledges and agrees that it is not an agent or employee of EPRI. Nothing contained in this Agreement
will be construed to imply a joint venture, partnership or principal and agent relationship between the parties
and neither party will have any right, power, or authority to create any obligation, express or implied, on
behalf of the other in connection with the performance of this Agreement. Contractor agrees to furnish (or
reimburse EPRI for) all tools and materials necessary to accomplish the Work, and will incur all expenses
associated with performance, except as expressly provided in this Agreement. Contractor acknowledges
that neither Contractor nor Contractor's employees or agents will be eligible for any EPRI employee
benefits.

13.7 Commercial items. Each EPRI Material is a “"commercial item,” as that term is defined at
48 C.F.R. 2.101. To the extent that any EPRI Material includes software or its related documentation, such
software and related documentation constitute “commercial computer software” and “commercial computer
software documentation,” as such terms are used in 48 C.F.R. 12.212, and are provided to be used by or
for the U.S. Government only as commercial end items. Any technical data provided with such EPRI
Material is commercial technical data as defined in 48 C.F.R. 12.211. Consistent with 48 C.F.R. 12.211
through 12.212, 48 C.F.R. 227.7202-1 through 227.7202-4, and 48 C.F.R. 252.227-7015, all U.S.
Government customers acquire the EPRI Material with only those rights set forth in this Agreement.

13.8  Force Majeure. Any delay in the performance of any duties or obligations of either party
will not be considered a breach of this Agreement, if such delay is caused by a national iabor dispute,
shortage of material supply, fire, earthquake, flood, acts of terrorism or any other event beyond the control
of such party, provided that such party uses reasonable efforts, under the circumstances, to notify the other
party of the circumstances causing the delay and to resume performance as soon as possible.

insurance.  Contractor shall maintain, and ensure any Subcontractors working under this Agreement
maintain, insurance issued by insurers acceptable to EPRI of at least $1,000,000 per occurrence
commercial general liability insurance, statutory levels of worker's compensation insurance, adequate
employer's liability insurance, and any other additional insurance necessary to protect itself and EPRI from
all potential losses that may arise during performance of this Work. If the commercial general liability
insurance contains a general aggregate limit, the policy shall be endorsed to state that the general
aggregate limit shall apply separately to this Agreement. Each such policy shall provide for severability of
interests. Contractor shall provide EPRI with evidence of compliance with all insurance requirements within
ten (10) days of the Effective Date of this Agreement.

13.9 Endorsements. Contractor acknowledges that EPRI neither endorses products or
services, nor allows the data or other results of the Work to be used as an endorsement. Therefore,
Contractor agrees that it will not, whether explicitly or through implication, use EPRI's name, logo,
trademarks, the name, title, or statements of EPRI employees, this Agreement, or the results of the Work
for advertising or other promotional purposes, raising of capital, recommending investments, or in any way
that states or implies endorsement by EPRI. Any exceptions to this subarticle will require the advanced
written approval by EPRI's executive in charge of corporate communications, which may be withheld at
EPRVI’s sole discretion.
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