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SPECIAL TERMS AND CONDITIONS FOR USE IN MOST GRANTS AND COOPERATIVE
AGREEMENTS

RESOLUTION OF CONFLICTING CONDITIONS

Any apparent inconsistency between Federal statutes and regulations and the terms and conditions
contained in this award must be referred to the DOE Award Administrator for guidance.

AWARD AGREEMENT TERMS AND CONDITIONS

This award/agreement consists of the Grant and Cooperative Agreement cover page, plus the following:

a. Special terms and conditions.
b. Attachments:
Attachment No. Title
1 Intellectual Property Provisions
2 Statement of Project Objectives
3 Federal Assistance Reporting Checklist
4 Budget Pages
c. Applicable program regulations [None]
d. DOE Assistance Regulations, 10 CFR 600 at http://www.eCFR.gov.
e. If the award is for research and to a university or non-profit, the Research Terms & Conditions and
the DOE Agency Specific Requirements at http://www.nsf.gov/bfa/dias/policy/rtc/index.jsp.
f. Application/proposal as approved by DOE.
g. National Policy Assurances to Be Incorporated as Award Terms in effect on date of award at

http://energy.gov/management/office-management/operational-management/financial-assistance/financial-
assistance-forms under Award Terms.

SPECIAL UNDERSTANDINGS — ALLOWABLE COSTS

Except as provided elsewhere in this section, allowable costs shall be identified in accordance with the
Generally Accepted Accounting Practices, using 10 CFR 600.317 and Federal Acquisition Regulation
(FAR) Subpart 31.2 (48 CFR 31.2) to define allowable costs. Recipient will report allowable costs on a
cash basis.  Specific understandings between DOE and the Recipient (a subsidiary of United States
Council for Automotive Research LLC [USCAR LLC]) pertaining to allowable costs under this
Cooperative Agreement are as follows:

a. SECTION DELETED.

b. Inthe event any charge by Recipient to DOE is determined to be unallowable, the Recipient shall
make the appropriate adjustment of the affected account(s). Nothing in this Cooperative
Agreement will be interpreted to require or allow audit of the financial records of the Members of
USCAR LLC, except as may be required in accordance with 10 CFR 600.316 and 10 CFR
600.342.

AWARD PROJECT PERIOD AND BUDGET PERIODS

The Project Period for this award is 10/01/2013 through 09/30/2018 consisting of the following Budget
Periods.

Budget Period Start Date End Date
1 10/01/2013 09/30/2014
2 10/01/2014 09/30/2015
3 10/01/2015 09/30/2016
4 10/01/2016 09/30/2017
5 10/01/2017 09/30/2018
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PAYMENT PROCEDURES - REIMBURSEMENT THROUGH THE AUTOMATED STANDARD
APPLICATION FOR PAYMENTS (ASAP) SYSTEM

a. Method of Payment. Payment will be made by reimbursement through the Department of Treasury's
ASAP system.

b. Requesting Reimbursement. Requests for reimbursements must be made through the ASAP system.
Your requests for reimbursement should coincide with your normal billing pattern, but not more frequently
than every two weeks. Each request must be limited to the amount of disbursements made for the federal
share of direct project costs and the proportionate share of allowable indirect costs incurred during that
billing period.

c. Adjusting payment requests for available cash. You must disburse any funds that are available from
repayments to and interest earned on a revolving fund, program income, rebates, refunds, contract
settlements, audit recoveries, credits, discounts, and interest earned on any of those funds before requesting
additional cash payments from DOE/NNSA.

d. Payments. All payments are made by electronic funds transfer to the bank account identified on the
ASAP Bank Information Form that you filed with the U.S. Department of Treasury.

INCREMENTAL FUNDING AND MAXIMUM OBLIGATION - DIFFERENT BUDGET PERIOD
AND PROJECT PERIOD

If at any time during the award a budget period is funded on an incremental basis, the maximum obligation
of the DOE is limited to the amount shown on the Award Agreement. You are not obligated to continue
performance of the project beyond the total amount obligated and your pro rata share of the project costs, if
cost sharing is required.

Subject to the availability of additional funds appropriated by Congress for the purpose of this program and
the availability of future-year budget authority, DOE anticipates obligating the total estimated amount for
the current budget period.

COST SHARING FFRDC'S NOT INVOLVED

a. Total Estimated Project Cost is the sum of the Government share and Recipient share of the
estimated project costs. The Recipient's cost share must come from non-Federal sources unless otherwise
allowed by law. By accepting federal funds under this award, you agree that you are liable for your
percentage share of total allowable project costs, on a budget period basis, even if the project is terminated
early or is not funded to its completion. This cost is shared as follows:

Budget Budget Government Share Recipient Share $/% Total Estimated Cost
Period Period Start $/%
No.

|
| . . .

b. If you discover that you may be unable to provide cost sharing of at least the amount identified in

Total Project $62,500,000.00 / 50% $62,500,000.00 / 50% $125,000,000.00
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paragraph a of this term, you should immediately provide written notification to the DOE Award
Administrator indicating whether you will continue or phase out the project. If you plan to continue the
project, the notification must describe how replacement cost sharing will be secured.

C. You must maintain records of all project costs that you claim as cost sharing, including in-kind
costs, as well as records of costs to be paid by DOE. Such records are subject to audit.

d. Failure to provide the cost sharing required by this term may result in the subsequent recovery by
DOE of some or all the funds provided under the award.

REBUDGETING AND RECOVERY OF INDIRECT COSTS - REIMBURSABLE INDIRECT
COSTS AND FRINGE BENEFITS

a. If actual allowable indirect costs are less than those budgeted and funded under the award, you
may use the difference to pay additional allowable direct costs during the project period. If at the
completion of the award the Government's share of total allowable costs (i.e., direct and indirect), is less
than the total costs reimbursed, you must refund the difference.

b. Recipients are expected to manage their indirect costs. DOE will not amend an award solely to
provide additional funds for changes in indirect cost rates. DOE recognizes that the inability to obtain full
reimbursement for indirect costs means the recipient must absorb the underrecovery. Such underrecovery
may be allocated as part of the organization's required cost sharing.

USE OF PROGRAM INCOME - ADDITION

If you earn program income during the project period as a result of this award, you may add the program
income to the funds committed to the award and use it to further eligible project objectives.

PRE-AWARD COSTS
You are entitled to reimbursement for costs incurred on or after June 1, 2013, as authorized by the pre-
award costs letter dated September 24, 2013, if such costs are allowable in accordance with the applicable
Federal cost principles referenced in 10 CFR part 600.
STATEMENT OF FEDERAL STEWARDSHIP
DOE will exercise normal Federal stewardship in overseeing the project activities performed under this
award. Stewardship activities include, but are not limited to, conducting site visits; reviewing
performance and financial reports; providing technical assistance and/or temporary intervention in unusual
circumstances to correct deficiencies which develop during the project; assuring compliance with terms and
conditions; and reviewing technical performance after project completion to ensure that the award
objectives have been accomplished.
STATEMENT OF SUBSTANTIAL INVOLVEMENT
RECIPIENT'S RESPONSIBILITIES. The Recipient is responsible for:
Performing the activities supported by this award in accordance with the annual program plan,
including managing and conducting the project activities, and providing the required personnel,

facilities, equipment, supplies and services;

Defining approaches and plans, and specifically submitting an annual program plan to the DOE Project
Officer for review and approval at least 90 days prior to the end of each budget period;

Providing all deliverables specified in the award on a timely basis;
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Participating in all briefings specified in the award Statement of Project Objectives and attending and
reporting project status at program/project review meetings as specified in the Statement of Project
Obijectives (SOPO);

Submitting technical reports to the DOE Project Officer and incorporating DOE comments; and;

Presenting the project results at appropriate technical conferences or meetings as recommended by the
DOE Project Officer.

DOE RESPONSIBILITIES. DOE is responsible for:

Reviewing in a timely manner program plans, and proposals and recommending selection of proposals
and alternate approaches to the work effort if the plans do not address critical programmatic issues;

Suggesting specified kinds of direction or redirection of the work because of interrelationships with
other projects.

Reviewing in a timely manner, technical reports and other deliverables and providing comments to the
Recipient;

Conducting project and program review meetings to ensure adequate progress and that the work
accomplishes the program and project objectives. Recommending alternate approaches to work or
shifting work emphasis, if needed; and

Review of annual program plan materials and approval for continuation into subsequent budget
periods.

CATEGORICAL EXCLUSION (CX)

DOE must comply with the National Environmental Policy Act (NEPA) prior to authorizing the use of
federal funds. Based on all information provided by the Recipient, DOE has made a NEPA determination
by issuing a CX, thereby authorizing use of funds for the defined project activities. If the Recipient later
adds to or modifies the activities reviewed and approved under the original DOE NEPA determination, the
Recipient must notify the DOE Contracting Officer before proceeding with the new and/or modified
activities. Those additions or modifications may be subject to review by the DOE NEPA Compliance
Officer and approval by the DOE Contracting Officer, and may require a new NEPA determination.

SITE VISITS

DOE's authorized representatives have the right to make site visits at reasonable times to review project
accomplishments and management control systems and to provide technical assistance, if required. You
must provide, and must require your subrecipients to provide, reasonable access to facilities, office space,
resources, and assistance for the safety and convenience of the government representatives in the
performance of their duties. All site visits and evaluations must be performed in a manner that does not
unduly interfere with or delay the work.

REPORTING REQUIREMENTS

a. Requirements. The reporting requirements for this award are identified on the Federal Assistance
Reporting Checklist, DOE F 4600.2, attached to this award. Failure to comply with these reporting
requirements is considered a material noncompliance with the terms of the award. Noncompliance may
result in withholding of future payments, suspension, or termination of the current award, and withholding
of future awards. A willful failure to perform, a history of failure to perform, or unsatisfactory performance
of this and/or other financial assistance awards, may also result in a debarment action to preclude future
awards by Federal agencies.
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b. Dissemination of scientific/technical reports. Scientific/technical reports submitted under this
award will be disseminated on the Internet via the DOE Information Bridge (www.osti.gov/bridge), unless
the report contains patentable material, protected data, or SBIR/STTR data. Citations for journal articles
produced under the award will appear on the DOE Energy Citations Database
(www.osti.gov/energycitations).

c. Restrictions. Reports submitted to the DOE Information Bridge must not contain any Protected
Personal Identifiable Information (PII), limited rights data (proprietary data), classified information,
information subject to export control classification, or other information not subject to release.

PUBLICATIONS

a. You are encouraged to publish or otherwise make publicly available the results of the work
conducted under the award.

b. An acknowledgment of Federal support and a disclaimer must appear in the publication of any
material, whether copyrighted or not, based on or developed under this project, as follows:

Acknowledgment: "This material is based upon work supported by the Department of Energy under
Award Number(s) DE-EE0006250."

Disclaimer: "This report was prepared as an account of work sponsored by an agency of the United States
Government.  Neither the United States Government nor any agency thereof, nor any of their employees,
makes any warranty, express or implied, or assumes any legal liability or responsibility 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. Reference herein to any specific commercial product,
process, or service by trade name, trademark, manufacturer, or otherwise does not necessarily constitute or
imply its endorsement, recommendation, or favoring by the United States Government or any agency
thereof. The views and opinions of authors expressed herein do not necessarily state or reflect those of the
United States Government or any agency thereof."

FEDERAL, STATE, AND MUNICIPAL REQUIREMENTS

You must obtain 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

a. The intellectual property provisions applicable to this award are provided as an attachment to this
award or are referenced on the Assistance Agreement Face Page. A list of all intellectual property
provisions may be found at http://energy.gov/gc/standard-intellectual-property-ip-provisions-financial-
assistance-awards

b. Questions regarding intellectual property matters should be referred to the DOE Award
Administrator and the Patent Counsel designated as the service provider for the DOE office that issued the
award. The IP Service Providers List is found at http://energy.gov/gc/downloads/intellectual -property-ip-
service-providers-acquisition-and-assistance-transactions

NATIONAL SECURITY: CLASSIFIABLE RESULTS ORIGINATING UNDER AN AWARD

a. This award is intended for unclassified, publicly releasable research. You will not be granted
access to classified information. DOE/NNSA does not expect that the results of the research project will
involve classified information. Under certain circumstances, however, a classification review of
information originated under the award may be required. The Department may review research work
generated under this award at any time to determine if it requires classification.
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b. Executive Order 12958 (60 Fed. Reg. 19,825 (1995)) states that basic scientific research
information not clearly related to the national security shall not be classified. Nevertheless, some
information concerning (among other things) scientific, technological, or economic matters relating to
national security or cryptology may require classification. If you originate information during the course of
this award that you believe requires classification, you must promptly:

1. Notify the DOE Project Officer and the DOE Award Administrator;

2. Submit the information by registered mail directly to the Director, Office of
Classification and Information Control, SO-10.2; U.S. Department of Energy; P.O. Box A; Germantown,
MD 20875-0963, for classification review.

3. Restrict access to the information to the maximum extent possible until you are informed
that the information is not classified, but no longer than 30 days after receipt by the Director, Office of
Classification and Information Control.

C. If you originate information concerning the production or utilization of special nuclear material
(i.e., plutonium, uranium enriched in the isotope 233 or 235, and any other material so determined under
section 51 of the Atomic Energy Act) or nuclear energy, you must:

1. Notify the DOE Project Officer and the DOE Award Administrator;

2. Submit the information by registered mail directly to the Director, Office of
Classification and Information Control, SO-10.2; U.S. Department of Energy; P. O. Box A; Germantown,
MD 20875-0963 for classification review within 180 days of the date the recipient first discovers or first
has reason to believe that the information is useful in such production or utilization; and

3. Restrict access to the information to the maximum extent possible until you are informed
that the information is not classified, but no longer than 90 days after receipt by the Director, Office of
Classification and Information Control.

d. If DOE determines any of the information requires classification, you agree that the Government
may terminate the award by mutual agreement in accordance with 10 CFR 600.25(d). All material deemed
to be classified must be forwarded to the DOE, in a manner specified by DOE.

e. If DOE does not respond within the specified time periods, you are under no further obligation to
restrict access to the information.

CONTINUATION APPLICATION AND FUNDING - AWARDS UNDER 10 CFR 600

a. Continuation Application. A continuation application is a non-competitive application for an
additional budget period within a previously approved project period. At least 90 days before the end of
each budget period, you must submit your continuation application to the DOE Program Manager whose
name is in block 15 of the Award Agreement and to the Agreements Officer/Administrator whose name is
in block 25 and address is listed in block 16 of the Award Agreement

Your continuation application must include the following information:

1. Arreport on your progress towards meeting the objectives of the project, including any
significant findings, conclusions, or developments, and an estimate of any unobligated balances remaining
at the end of the budget period. If the remaining unobligated balance is estimated to exceed 20 percent of
the funds available for the budget period, explain why the excess funds have not been obligated and how
they will be used in the next budget period.

2. A detailed budget and supporting justification for the upcoming budget period if additional
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funds are requested, a reduction of funds is anticipated, or a budget for the upcoming budget period was not
approved at the time of award

3. A description of your plans for the conduct of the project during the upcoming budget period,
if there are changes from the DOE approved application.

b. Continuation Funding. Continuation funding is contingent on (1) availability of funds appropriated
by Congress for the purpose of this program; (2) the availability of future-year budget authority; (3)
substantial progress towards meeting the objectives of your approved application; (4) submittal of required
reports; and (5) compliance with the terms and conditions of the award.

NOTICE REGARDING THE PURCHASE OF AMERICAN-MADE EQUIPMENT AND
PRODUCTS -- SENSE OF CONGRESS

It is the sense of the Congress that, to the greatest extent practicable, all equipment and products purchased
with funds made available under this award should be American-made.

SUBCONTRACT REVIEW AND APPROVAL PROCESS

a. USABC will be responsible for the performance of a due-diligence review on all competitive and
noncompetitive subcontracts or modifications recommended for approval by the Management Committee.
Such reviews shall include an evaluation of the proposed subcontractor's accounting, financial
management, and procurement systems in order to establish that the proposed subcontractor is capable of
managing costs and technical performance under a Federal award. The evaluation shall also include a
complete review of the proposed project costs, and a determination as to the reasonableness, allowability
and allocability of those costs. USABC's procurement process and all resultant subcontracts must be in
compliance with the applicable requirements of 10 CFR 600.331 in order to ensure that they comply with
applicable Federal statutes, regulations, and executive orders and to ensure that USABC exercises proper
stewardship of Federal funds used in such procurements. DOE maintains the right to perform a review of
USABC's procurement system in order to evaluate the efficiency and effectiveness with which USABC
spends Government funds and complies with the applicable Government policies and regulations.

b. Based upon the reviews of the proposed subcontract documented in paragraph (a.) of this provision, and
the recommendation of the Management Committee, USABC shall be responsible for making the final
determination as to whether or not to fund a proposed subcontract. Once a decision has been made to fund a
specific subcontract, USABC shall provide written notification to the DOE Project Officer and Contracting
Officer informing them of the selection. Along with the letter, USABC shall, as a minimum, provide for
DOE’s review the following:

1. A description of the research to be performed, the service to be provided, or the equipment to be
purchased,;

2. Cost share commitment letter if the subawardee is providing cost share to the award;

3. Anassurance that the process undertaken by the Recipient to solicit the subaward/subcontract
complies with their written procurement procedures as outlined in 10 CFR 600.144, 10 CFR
600.236, and 10 CFR 600.331.

4. An assurance that no planned, actual or apparent conflict of interest exists between the Recipient
and the selected subawardee/subcontractor and that the Recipient’s written standards of conduct
were followed;*

5. A completed Environmental Questionnaire, if applicable;

An assurance that the subawardee/subcontractor is not a debarred or suspended entity; and

7. Anassurance that all required award provisions will be flowed down in the resulting
subaward/subcontract.

o

c. In addition to the information outlined in paragraph (b.) of this provision, USABC's notification to DOE
shall also include a completed Environmental Questionnaire (NETL F. 451.1-1/3) for each location where
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the subcontractor has proposed for work to be performed under the approved subcontract. The provision of
such form(s) is required for DOE to complete a review to insure compliance with the requirements of the
National Environmental Policy Act (NEPA). The subcontractor shall be restricted from taking any action
using Federal funds which would have an adverse affect on the environment or limit the choice of
reasonable alternatives prior to DOE providing either a NEPA clearance or a final NEPA decision
regarding the subcontract. Prohibited actions include, but are not limited to, demolition of existing
buildings, site clearing, ground breaking, construction, and/or detailed design. DOE will provide written
notification to USABC regarding NEPA clearance as soon as such determination is made by the NETL
NEPA Compliance Officer. Electronic versions of the Environmental Questionnaire are available in MS
Word format at http://netl.doe.gov/business/forms/451 1-1-3.docx, and in Adobe PDF format at
http://netl.doe.gov/business/forms/451 1-1-3.pdf.

d. Notwithstanding paragraph (b.) of this provision, USABC is required to obtain DOE Contracting Officer
approval for all proposed subcontracts where more than 50% of the estimated direct labor costs for the
project will be incurred outside of the United States. Request for such approval shall be made concurrently
with the notification and supporting documentation provided to DOE as required in paragraphs (b.) and (c.)
of this provision. DOE will then provide USABC with written notification as to the Contracting Officer's
approval or disapproval of the proposed subcontract.

e. With the exception of the NEPA approval process documented in paragraph (c.) above, and the exception
for proposed subcontracts with more than 50% of direct labor costs incurred outside of the United States
documented in paragraph (d.) above, DOE approval is not required for issuance of subcontracts under this
award. However, DOE reserves the right to review any proposed or awarded subcontract and/or audit
USABC's files related to their review and/or approval of the proposed subcontract.

! ItisDOE’s position that the existence of a “covered relationship™ as defined in 5 C.F.R. § 2635.502(a)&(b) between a member of

a Recipient’s owners or senior management and a member of a subawardee’s/subcontractor’s owners or senior management creates at
a minimum an apparent conflict of interest that would require the Recipient to notify the Contracting Officer and provide detailed
information and justification (including, for example, mitigation measures) as to why the subaward or subcontract does not create an
actual conflict of interest. Recipients must also notify the Contracting Officer of any new subcontract or subaward to: (1) an entity that
is owned or otherwise controlled by the Recipient; or (2) an entity that is owned or otherwise controlled by another entity that also
owns or otherwise controls the Recipient, as it is DOE’s position that these situations also create at a minimum an apparent conflict of
interest.

INSOLVENCY, BANKRUPTCY OR RECEIVERSHIP

a. You shall immediately notify the DOE of the occurrence of any of the following events: (i) you or
your parent's filing of a voluntary case seeking liquidation or reorganization under the Bankruptcy Act; (ii)
your consent to the institution of an involuntary case under the Bankruptcy Act against you or your parent;
(i) the filing of any similar proceeding for or against you or your parent, or its consent to, the dissolution,
winding-up or readjustment of your debts, appointment of a receiver, conservator, trustee, or other officer
with similar powers over you, under any other applicable state or federal law; or (iv) your insolvency due to
your inability to pay your debts generally as they become due.

b. Such notification shall be in writing and shall: (i) specifically set out the details of the
occurrence of an event referenced in paragraph a; (ii) provide the facts surrounding that event; and (iii)
provide the impact such event will have on the project being funded by this award.

C. Upon the occurrence of any of the four events described in the first paragraph, DOE reserves the
right to conduct a review of your award to determine your compliance with the required elements of the
award (including such items as cost share, progress towards technical project objectives, and submission of
required reports). If the DOE review determines that there are significant deficiencies or concerns with
your performance under the award, DOE reserves the right to impose additional requirements, as needed,
including (i) change your payment method; or (ii) institute payment controls.

d. Failure of the Recipient to comply with this term may be considered a material noncompliance of
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this financial assistance award by the Contracting Officer.
REPORTING SUBAWARDS AND EXECUTIVE COMPENSATION
a. Reporting of first-tier subawards.

1. Applicability. Unless you are exempt as provided in paragraph d. of this award term, you must report
each action that obligates $25,000 or more in Federal funds that does not include Recovery funds (as
defined in section 1512(a)(2) of the American Recovery and Reinvestment Act of 2009, Pub. L. 111-5) for
a subaward to an entity (see definitions in paragraph e. of this award term).

2. Where and when to report.

i. You must report each obligating action described in paragraph a.1. of this award term to
http://www.fsrs.gov.

ii. For subaward information, report no later than the end of the month following the month in which
the obligation was made. (For example, if the obligation was made on November 7, 2010, the obligation
must be reported by no later than December 31, 2010.)

3. What to report. You must report the information about each obligating action that the submission
instructions posted at http://www.fsrs.gov specify.

b. Reporting Total Compensation of Recipient Executives.

1. Applicability and what to report. You must report total compensation for each of your five most highly
compensated executives for the preceding completed fiscal year, if

i. the total Federal funding authorized to date under this award is $25,000 or more;

ii. in the preceding fiscal year, you received,;

(A) 80 percent or more of your annual gross revenues from Federal procurement contracts (and
subcontracts) and Federal financial assistance subject to the Transparency Act, as defined at 2 CFR 170.320
(and subawards); and

(B) $25,000,000 or more in annual gross revenues from Federal procurement contracts (and
subcontracts) and Federal financial assistance subject to the Transparency Act, as defined at 2 CFR 170.320
(and subawards); and

iii. The public does not have access to information about the compensation of the executives through
periodic reports filed under section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C.
78m(a), 780(d)) or section 6104 of the Internal Revenue Code of 1986. (To determine if the public has
access to the compensation information, see the U.S. Security and Exchange Commission total
compensation filings at http://www.sec.gov/answers/execomp.htm.)

2. Where and when to report. You must report executive total compensation described in paragraph b.1. of
this award term:

i. As part of your registration profile at http://www.sam.gov.

ii. By the end of the month following the month in which this award is made, and annually thereafter.

c. Reporting of Total Compensation of Subrecipient Executives.

1. Applicability and what to report. Unless you are exempt as provided in paragraph d. of this award term,
for each first-tier subrecipient under this award, you shall report the names and total compensation of each
of the subrecipient's five most highly compensated executives for the subrecipient's preceding completed
fiscal year, if;

i. in the subrecipient's preceding fiscal year, the subrecipient received,;

(A) 80 percent or more of its annual gross revenues from Federal procurement contracts (and
subcontracts) and Federal financial assistance subject to the Transparency Act, as defined at 2 CFR 170.320
(and subawards); and

(B) $25,000,000 or more in annual gross revenues from Federal procurement contracts (and
subcontracts), and Federal financial assistance subject to the Transparency Act (and subawards); and
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ii. The public does not have access to information about the compensation of the executives through
periodic reports filed under section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C.
78m(a), 780(d)) or section 6104 of the Internal Revenue Code of 1986. (To determine if the public has
access to the compensation information, see the U.S. Security and Exchange Commission total
compensation filings at http://www.sec.gov/answers/execomp.htm. )

2. Where and when to report. You must report subrecipient executive total compensation described in
paragraph c.1. of this award term:

i. To the recipient.

ii. By the end of the month following the month during which you make the subaward. For example,
if a subaward is obligated on any date during the month of October of a given year (i.e., between October 1
and 31), you must report any required compensation information of the subrecipient by November 30 of
that year.

d. Exemptions

If, in the previous tax year, you had gross income, from all sources, under $300,000, you are exempt from
the requirements to report:

i. Subawards,

and

ii. The total compensation of the five most highly compensated executives of any subrecipient.

e. Definitions. For purposes of this award term:

1. Entity means all of the following, as defined in 2 CFR part 25:
i. A Governmental organization, which is a State, local government, or Indian tribe;
ii. A foreign public entity;
iii. A domestic or foreign nonprofit organization;
iv. A domestic or foreign for-profit organization;
v. A Federal agency, but only as a subrecipient under an award or subaward to a non-Federal entity.

2. Executive means officers, managing partners, or any other employees in management positions.

3. Subaward:

i. This term means a legal instrument to provide support for the performance of any portion of the
substantive project or program for which you received this award and that you as the recipient award to an
eligible subrecipient.

ii. The term does not include your procurement of property and services needed to carry out the
project or program (for further explanation, see Sec. __ .210 of the attachment to OMB Circular A-133,
Audits of States, Local Governments, and Non-Profit Organizations).

iii. A subaward may be provided through any legal agreement, including an agreement that you or a
subrecipient considers a contract.

4. Subrecipient means an entity that:
i. Receives a subaward from you (the recipient) under this award; and
ii. Is accountable to you for the use of the Federal funds provided by the subaward.

5. Total compensation means the cash and noncash dollar value earned by the executive during the
recipient's or subrecipient's preceding fiscal year and includes the following (for more information see 17
CFR 229.402(c)(2)):

i. Salary and bonus.

ii. Awards of stock, stock options, and stock appreciation rights. Use the dollar amount recognized
for financial statement reporting purposes with respect to the fiscal year in accordance with the Statement
of Financial Accounting Standards No. 123 (Revised 2004) (FAS 123R), Shared Based Payments.

iii. Earnings for services under non-equity incentive plans. This does not include group life, health,
hospitalization or medical reimbursement plans that do not discriminate in favor of executives, and are
available generally to all salaried employees.
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iv. Change in pension value. This is the change in present value of defined benefit and actuarial
pension plans.

v. Above-market earnings on deferred compensation which is not tax-qualified.

vi. Other compensation, if the aggregate value of all such other compensation (e.g. severance,
termination payments, value of life insurance paid on behalf of the employee, perquisites or property) for
the executive exceeds $10,000.

CENTRAL CONTRACT REGISTRATION AND UNIVERSAL IDENTIFIER REQUIREMENTS
A. Requirement for Registration in the System for Award Management (SAM)

Unless you are exempted from this requirement under 2 CFR 25.110, you as the recipient must maintain the
currency of your information in SAM until you submit the final financial report required under this award
or receive the final payment, whichever is later. This requires that you review and update the information at
least annually after the initial registration, and more frequently if required by changes in your information
or another award term.

If you had an active registration in the CCR, you have an active registration in SAM.
B. Requirement for Data Universal Numbering System (DUNS) Numbers
If you are authorized to make subawards under this award, you:

1. Must notify potential subrecipients that no entity (see definition in paragraph C of this award term) may
receive a subaward from you unless the entity has provided its DUNS number to you.

2. May not make a subaward to an entity unless the entity has provided its DUNS number to you.
C. Definitions
For purposes of this award term:

1. System for Award Management (SAM) means the Federal repository into which an entity must provide
information required for the conduct of business as a recipient. Additional information about registration
procedures may be found at the SAM Internet site (currently at http://www.sam.gov).

2. Data Universal Numbering System (DUNS) number means the nine-digit number established and
assigned by Dun and Bradstreet, Inc. (D&B) to uniquely identify business entities. A DUNS number may
be obtained from D&B by telephone (currently 866-705-5711) or the Internet (currently at
http://fedgov.dnb.com/webform).

3. Entity, as it is used in this award term, means all of the following, as defined at 2 CFR part 25, subpart
C:

a. A Governmental organization, which is a State, local government, or Indian Tribe;

b. A foreign public entity;

c. A domestic or foreign nonprofit organization;

d. A domestic or foreign for-profit organization; and

e. A Federal agency, but only as a subrecipient under an award or subaward to a non-Federal entity.

4. Subaward:

a. This term means a legal instrument to provide support for the performance of any portion of the
substantive project or program for which you received this award and that you as the recipient award to an
eligible subrecipient.

b. The term does not include your procurement of property and services needed to carry out the
project or program (for further explanation, see Sec. __.210 of the attachment to OMB Circular A-133,
Audits of States, Local Governments, and Non-Profit Organizations).
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¢. A subaward may be provided through any legal agreement, including an agreement that you
consider a contract.

5. Subrecipient means an entity that:
a. Receives a subaward from you under this award; and
b. Is accountable to you for the use of the Federal funds provided by the subaward.

PROPERTY

Real property, and equipment acquired by the Recipient shall be subject to the rules set forth in 10 CFR
600.130-137, 10 CFR 600.231-233, or 10 CFR 600.320-324 as applicable. Consistent with the goals and
objectives of this project, the Recipient may continue to use Recipient acquired property beyond the Period
of Performance, without obligation, during the period of such use, to extinguish DOE's conditional title to
such property as described in 10 CFR 600.132-135, 10 CFR 600.231-233, 600.321-324, subject to the
following: (a) the Recipient continues to utilize such property for the objectives of the project as set forth in
the Statement of Project Objectives; (b) DOE retains the right to periodically ask for, and the Recipient
agrees to provide, reasonable information concerning the use and condition of the property; and (c) the
Recipient follows the property disposition rules set forth in the applicable sections of 10 CFR Part 600, if
the property is no longer used by the Recipient for the objectives of the project, and the fair market value of
property exceeds $5,000.

Once the per unit fair market value of the property is less than $5,000, pursuant to the applicable sections of
10 CFR Part 600, DOE's residual interest in the property shall be extinguished and Recipient shall have no
further obligation to the DOE with respect to the property. The regulations as set forth in 10 CFR Part 600
and the requirements of this article shall also apply to property in the possession of any team member, sub-
recipient or other entity where such property was acquired in whole in part with funds provided by DOE
under this grant or where such property was counted as cost-sharing under the grant.

FOREIGN NATIONAL INVOLVEMENT

The Recipient may be required to provide information to the Department of Energy (DOE) in order to
facilitate our responsibilities associated with foreign national access to DOE sites, information,
technologies, and equipment. Foreign national is defined as any person who was born outside the
jurisdiction of the United States, is a citizen of a foreign government, and has not been naturalized under
U.S. law. If the Recipient, including subrecipients/contractors, anticipates utilizing a foreign national
person in the performance of an award, the Recipient may be responsible for providing to the DOE
representative specific information of the foreign national(s) to satisfy compliance with all of the
requirements for access approval.

PERFORMANCE OF WORK IN THE UNITED STATES

The Recipient agrees that at least 75% of the direct labor cost for the project (including subcontractor labor)
will be incurred in the United States unless the Recipient can demonstrate to the satisfaction of the DOE
that the United States economic interest will be better served through a greater percentage of work
performed outside the United States.

LOBBYING RESTRICTIONS (MARCH 2012)

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

CORPORATE FELONY CONVICTION AND FEDERAL TAX LIABILITY ASSURANCES
(MARCH 2012)
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By entering into this agreement, the undersigned attests that United States Advanced Battery Consortium,
LLC has not been convicted of a felony criminal violation under Federal law in the 24 months preceding
the date of signature.

By entering into this agreement, the undersigned attests that no agent or officer of United States Advanced
Battery Consortium, LLC has been convicted of a felony offense, arising out of actions for or on behalf of
the corporation, under Federal law in the 24 months preceding the date of signature.

The undersigned further attests that United States Advanced Battery Consortium, LLC does not have any
unpaid Federal tax liability that has been assessed, for which all judicial and administrative remedies have
been exhausted or have lapsed, and that is not being paid in a timely manner pursuant to an agreement with
the authority responsible for collecting the tax liability.

For purposes of these assurances, the following definitions apply:

A Corporation includes any entity that has filed articles of incorporation in any of the 50 states, the District
of Columbia, or the various territories of the United States [but not foreign corporations]. It includes both
for-profit and non-profit organizations.

CONFERENCE SPENDING (APRIL 2013)

The recipient shall not expend funds for the purpose of defraying the cost to the United States Government
of a conference [described in subsection (c) of the Consolidated and Further Continuing Appropriations
Act, 2013] that was more than $20,000, or circumventing the required notification by the head of any such
Executive Branch department, agency, board, commission, or office to the Inspector General or senior
ethics official for any entity without an Inspector General, of the date, location, and number of employees
attending such conference that is not directly and programmatically related to the purpose for which the
grant or cooperative agreement was awarded.
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