EXHIBIT A

Legal Description of Landfill

[To be inserted by Lessor prior to execution of Lease]



EXHIBIT B

Site Plan of Site

[To be attached by agreement of the parties prior to execution of Lease]



EXHIBIT D

Examples of Permits, Licenses and Approvals

Tllinois EPA - Bureau of Air Construction Permit
Illinois EPA — Bureau of Land Construction permit

Illinois EPA — Bureau of Land Operating permit (application for this to be filed once plant
construction is complete)

Will County — Construction Permit

CH2\8503232.1



Attachment E
Permits and Approvals Required

Tllinois EPA - Bureau of Air Construction Permit
Tlinois EPA — Bureau of Land Construction permit

Tllinois EPA — Bureau of Land Operating permit (application for this to be filed once plant
construction is complete)

Will County — Construction Permit
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FOR OFFICIAL USE ONLY

ASSISTANCE AGREEMENT

1. Award No. 2. mocmncation No.

pE-EE0000823
r57?&E§3§ETE“"'"""'""'
WILL COUNTY

Atcn: WILL COUNTY

WTLL COUNTY OFFICE BUILDING
302 W CRICAGO BTREET

JoLIBT IL 504324052

7. Period o Performance

67/27/2002
through
07/26/2012

golden Field office
U.S. pepartment of Energy
golden Field office

1617 Cole Blvd.

Golden CO 804Dl

B, 1ype of Agreement 9, Authority 10. Purchase Request or unding Documert No.
Grant pL 110-140, EISR 2007 09EE002688
Cooperative Agreement  1pT, 111-5. RECOVERY ACT 2009
[] Cther
11. Remittance Address 15 Total Amount 13, Funds Cbligated
This action: $250,000. [+}4}

Govt. Share: $3,009,700.00
Cost Share ° §0.00
Total : $3,009,700.00

WILL COUNTY

attn: WILL COUNTY

WILL COUNTY OFFICE BUILDING
302 N CHICAGQ STREET
JOLIET IL 5043240859

Total H 5250,000.00

e
16, Administrator

3. Pondpal Investigator

15, Program Manager

Galden pield office

U.S. pepartment of Energy
Golden rield Office ’
1617 Cole Blvad.

Golden CO Bo4a01-3393

atricia saito

Ron Pullman
phone 303—275—&945

Phone 815-774-7&80

«

19, subma Reports 1o
see Attdghment 2

8. Paying Office

17. Submit Payment Requests T0

70, Accourting ard Approprigion Data

EECBG

e
21, Researth Title andfor Description of Project
RECOVERY ACT: COUNTY OF WILL, 1L ENERGY EFFICIENCY AND

CONSERVATION PLOCK GRANT ‘

Fer he Recipient | For tha United States of America

57, Sigrturs of Persen Authorized (0 Sign 25, Sgnature of GranyAgreements Officer

&MM«« ;
5 Tare Bnd | e 34, Dote Sgned 55, Name of Oficer 77, Date Sign

gara J. Wwilson \07/24/2009
L_/_______..—-————

FOR OFFICIAL YSE ONLY
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SEFERENGE NO. OF DOGUMENT BEING GONTINUED PAGE  OF
CONTINUATION SHEET B-ER0000823 2 13
NAME OF OFFEROR OR CONTRACTOR
WILL COUNTY
YTEM NO. SUPPUES/SERVICES QUANTITYJUNS UNIT PRICE AMOUNT
(n) (8) (€ 1@ {E) (7

DoNS Numpber: 020035838
vgRlectronic signature or signatures as used in
this document means a method of signing an

electronic message that--

() Identifies and authenticates a particular

lperson as the source of the electronic message;
(B) Indicates guch perscn'a approval of the
informaticn contained in the alectronic message;
and,

{c) submission via FedConnect constitutes
olectronically signed documents. "

1n addition te this Assistance Agreement, this
laward consists of the items listed in the special
Terms and Conditions, Provision 2, Award
ngreement Terms and Conditions.

In Block 7 of the Assiptance Agyeement, the
period of Performance reflects the begiming of
the project through the end of the current Budget
period, shown as 07/27/2009 through 11/30/2009.

hOE Award Administrator: pamela Brodie

E-mail: pamela.brodiemgo.doe.gcv
pPhone: 303-275-4741
DOR Project officer: Pat Saito

E-mail: pat.saito@go.doe.gov
rhone: 303-275-4823

Recipient Business Officer: Lois Mayer
g-mall: loisrmayer®yahoo.com
Pheone: g15-774-7480

Recipient Principal Investigator: Romald Pullman
B-mail: rpullman@willcountylanduse.com
Phone: B15-774-7480

nSAP: Yes Bxtent Competed: NOT AVAIL FOR COMP
belivery Location Code: 03601

lcolden Field Office

u,s5. Department of Energy

solden Field Office

1617 Cole Blvd,

Golden CO B0401-3383

Continued ...

FOR OFFICIAL USE ONLY

July 2004
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FOR ORFICIAL YSE ONLY

REFERENCE NO. OF DOGUMENT BEING CONTINUED PAGE OF
CONTINUATION SHEET DE-EEGOO0823 -‘s 3 | 3
NAME OF OF FEROR OR GONTRACTOR
WILL COUNTY
ITEM NOQ. SUPPLIES/SERVICES QUANTITY]UN! UNIT PRICE AMOUNT
(A) (B) @ [ (8) (€:9]
paymant :
OR for Gelden
U.S. Department of Energy
cak Ridg® rFinancial Service Center
p.0, Box 4517
pak Ridge TN 37831
pund: 05736 BApPT vyear: 2009 Allottee: 31 Report
entity: 200835 ghject Class: 41020 Program:
1005115 Project: 2004350 WFO: 0000000 Local Use:
0000000 TAS Agency: g9 TAS Account: 0331
July 2004

FOR OFFICIAL USE QNLY
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DE-EE0000823.000
Attachment 1

STATEMENT OF PROJECT OBJECTIVES
County of Will, lllinois
Development of Energy Efficiency and Conservation Strategy for Will County, IL

A, PROJECT OBJECTIVES

An Energy Efficiency Conservation Strategy (EECS) will be developed to guide the expenditure
of the Energy Efficiency Conservation Block Grant allocation, ,

B. PROJECT SCOPE

The scope for this award is the development of the EECS and all supportibg documentation
necessary to support the proposed strategy and activities.

C. TASKS TO BE PERFORMED

Task 1.0 Encrgy Efficiency Conservation Strategy Development

An EECS will be developed that includes one or more eligible activities as delineated in Funding
Opportunity Announcement (FOA) DE-FOA-0000013. The EECS shall be a comprehensive
strategy that covers, at a minimum, all items detailed in Attachment D of the FOA.

Milestone:

Within 120 days of Award, an EECS will be delivered to DOE including all required supporting
documents as follows:

e AnEECBG Activity Worksheet for each proposed activity,

» The proposed budget for each activity (on form SF424A) with sufficient justification to
support each budget item, i.e. (You must justify the costs proposed in each Object Class
Category/Cost Classification category (e.g., identify key persons and personnel categories
and the estimated costs for each person or category; provide a list of equipment and cost
of each item; identify proposed subaward/consultant work and cost of each
subaward/consultant; describe purpose of proposed travel, number of travelers, and
number of travel days; list general categories of supplies and amount for each category;
and provide any other information you wish to support your budget).

e One NEPA form that includes all proposed activities in activity categories 1-3, 6, 7A, 7B,
7C, 7E, 7F, 8-10, and 12, and

¢ One NEPA form for EACH proposed activity in activity categories 4, 5, 7D, 11, 13, and

14.
o During the 120 days we will contact you with additional instructions regarding

your National Environmental Policy Act (NEPA) compliance with respect to each
proposed activity
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(DSI%E)F seo0.2 U.8. Department of Energy JE-EED000823.000
Al Otber Edifions Ao Ousoie FEDERAL ASSISTANCE REPORTING CHECKLIST Anechment 42
AND INSTRUCTIONS
|- Tdentitication Number. 7 Program/Project Thie:
DE-EED000823.000 RECOVERY ACT: WILL COUNTY ENERGY EFFICIENCY AND
CONSERVATION BLOCK GRANT
3. Recipient
County of Wil Tl
4, Reporting Requirements: Frequescy No. of Copies Addressees
A. MANAGEMENT REPORTING
[ Progress Repont
[X] Speeial Status Report A EECBG@go.dos.gov

B, SCIENTIF!CH’ECHNICAL REPORTING
{Reperts/Produeis must b subrmiticd with appropriate DOE F 24t. The 241 forms
are gvailable at www.osti,gov/elink)

Report/Product Formn
[ Final Scientific/T echnical Report DOE F2413

{7 Conference papersfproncedings*® DOEF 241.3
O] Software/Manusl DOEF 2414
[} Other (ses special instructions) DOEF241.3
+ Scientific and techmical conferences only

C. FINANCIAL REPOETING a EECBG@pye.doe.gov

B3 SF-425, Financial Status Report

P. CLOSEOUT REPORTING
[) Patent Certification

I Praperty Certification

] Other

E. OTHER REPORTING
[] Annual Indirect Cast Proposal

[ Other

FREQUENCY CODES AND DUE DATES:
A- Within § calendar days afier events or as specified.
F. Final; 90 calonéar days afler cxpiration or termination of the award.
Y- Yewly, 90 days after the end of the reporting period,
S- Semiznnually; within 30 days after end of reporting period.
Q- Quarterly; within 30 days after end of the reporting period.

[} Annual Tnventory of Federally Gwned Property, if soy
See Speclal Instructions Below

5. Special Instructions:
Specinl Status Report: Within 120 days of ths award date shown in Block 27 of the Agreement Cover Page, The Recipient snust submit the following

requircments for DOE’s review. Upon receipt of these requirements, DOE will roview the submissions and finalize negotistions with the Recipient.
. Energy Efficicacy Conscrvation STategy (EECS). i
. Project Aerivity Sheets that correspond with the EECS.
- Budpet .
- Budgel Justification

. NEPA forms, if applicable.

Other Reporting: AMERICAN RECOVERY AND REINVESTMENT ACT REPORTING: Ses the Spevinl Terms and Conditions for Resovery Act reporting
requirements, along with the following web site: o/ ri ine.zov. The required reports ers due no lster than ten celendar days after each
calendar quarter in which the recipicnt roceives the asyistance wward funded i
order to report curnulatively beginning with an estimated October 10, 2009 reporting deadline.

n whole or in part by the Recovery Acl Recipicnls are insiructed to maintain dam in
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Federal Assistance Reporting Instructions (5/06)

A. MANAGEMENT REPORTING

Progress Report

The Progress Report must provide a concise narrative asse

ssment of the status of work and

include the following information and any other information identified under Special
Instructions on ihe Federal Assistance Reporting Checklist:

1.

> 0 N

10.

11.

The DOE award number and name of the recipient.

The project title and name of the project director/principal investigator.

Date of report and period covered by the report.

A comparison of the actual accomplishments with the goals and objectives established for
the periad and reasons why the established goals were not met.

A discussion of what was accomplished under these goals during ihis reporting period,.
including major activities, significant results, major findings or conclusions, key outcomes
or other achievements. This section should not contain any proprietary data or other
information not subject 1o public release. If such information is jmportant 1o reporting
progress, do not include the information, but include a note in the report advising the

reader to contact the Principal Investigator of the Project Director for further information.

Cost Status. Show approved budget by pudget period and actual costs incurred. I cost
sharing is required break out by DOE share, recipient share, and total costs.

Schedule Status. List milestones, anticipated completion dates and actual completion
dates. If you submitted a project management plan with your application, you must use
this plan to report schedule and budget variance. You may use your own project
management sysiem to provide this information.

Any changes in approach or aims and reasons for change. Remember significant changes
to the objectives and scope require pricr approval by the contracting officer.

Actual or anticipated problems or delays and actions taken or planned to resolve them.
Any absence ar changes of key personnel of changes in consortium/teaming arrangement,

A desicription of any product produced or technology transfer activities accomplished
during this reporting period, such as: .

A. Publications (list jounal name, volume, issue); conference papers; or other public
releases of results. Aftach or send copies of public releases to the DOE Project Officer
iclentified in Block 11 of the Notice of Financial Assistance Award.

B. Web site or other Intemnet sites that reflect the results of this project.
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. Networks or collaborations fostered.

C

D. Technologies/T echniques.
E. Inventions/Patert Applications
=

cal collections, audio or video,

_ Other products, such as data or databases, physi
ts or equipment.

software or netware, models, educational aid or curricula, instrumen

Special Status Report
The recipient must report the following events by e-mail as soon as possible after they occur.

1. Developmenis that have a significant favorable impact on the project.

2. Problems, delays, of adverse conditions which materially impair the recipient's ability to
meet 1he objectives of the award of which may require DOE 1o respond to guestions
relating {o such events from the public The recipient must report any of the following

incidents and include the anticipated impact and remedial action to be taken to correct of

resolve the prob!emloondition:

a. Any single fatality or injuries requiring hospitalization of five or more individuals.

b. Any significant environmental permit violation.

c. Any verbal or written Notice of Violation of any Environmental, Safety, and Health

statutes.

d. Any incident which causes 2 significant process or hazard control system failure.

e. Any event which is anticipated o cause @ significant schedule slippage or cost
increase.

f. Any damage to Government—owned gquipment in excess of $50,000.

g. Any othér incident that has the potential for high visibility in the media.

SCIENTIFICT ECHNICAL REPORTS

Final Scientific/T echnical Report

| scientific/technical report must include the following information and any

Content. The final
instructlons on the Federal Assistance Reporting

other information identifled under Special
Checklist:

1. I|dentify the DOE award number; name of recipient; project titte; name of project
director/principal investigator; and consortium/teaming members.



o1/15/10 13:58 FAX 1 815 722 3410 WiLL CO. WASTE SERVICES [fioo9

2. Display prominenuy on the cover of the rgport any authorized distribution limitation notices,
such &s patentable material or protected data. Reports dolivered without such notices may
be deemed to have peen furnished with unlimited rights, and the Government assumes no

liability for the disclosure, use or reproduction of such reports.

3. Provide an executive summany, which includes @ discussion of 1) how the research adds

to the understanding of the area investigated; 2} the technical effectiveness and economic
feasibility of the methods or techniques investigated or demenstrated; or 3) how the project
is otherwise of penefit to the public. The discussion should be a minimum of one
paragraph and written in terms understandable by an educated layman.

4. Providea comparison of the actual accomplishments with the goals and objectives of the
project.

5. Summarize project actlvities for the entire period of funding, including original hypotheses,
approaches used, problems encountered and departure from planned methodology. and
an assessment of their impact on the project results. Include, if applicable, facts, figures.

analyses, and assumptions used during the life of the project to support the conciusions.

6. |dentify products developed under the award and technology transfer activities, such as:

a. Publications (list journal name, volume, issue}, conference papers, of other public

releases of results. if not provided previously, attach or send copies of any public
releases to the DOE Project Officer identified in Block 11 of the Notice of Financial

Assistance Award,
b. Web site or other Intemet sites that reflect the results of this project;
c. Networks or collaborations fostered;
d. Tachnologies/T echnigues,
e. Inventions/Patent Applications, licensing agreements; and

. Other products, such as data or databases, physical collections, audio of video,

software or netware, models, educational aid or curricula, instruments of equipment.

7. For projects involving computer modeling, provide the following information with the final
report:

a. Modsl description, key assumplions, yersion, source and intended use;
b. Performance criteria for the model retated to the intended use;

c. Testresultsto demonstrate the model performance critaria were met (e.g.,
code verffication/validation, sensitivity anatyses, history matching with 1ab or field data,

as appropriate);
d. Theory behind the model, expressed in non-mathematical terms;

e. Mathematics 10 be used, including formulas and calculation methods;
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f  Vhether or not the theory and mathematical algorithms were peer reviewed,
and, if so, include a summary of theoretical strengths and weaknesses;

g. Hardware requirements; and

h. Documentation (e.g., Users guide, model code).

ific/technicai report must be submitted electronically-via

Electronic Submission. The final scient
d at http:/lwww.osti.qov/elink-2413.

the DOE Energy Link System (E-Link) accesse

Electronic; Format. Reports must be submitted in the ADOBE PORTABLE DOCUMENT
FORMAT (PDF) and be one integrated PDE file that contains all text, tables, diagrams,

photographs, schematic, graphs, and charts. Materials, such as prints, videos, and books,
thai are essential to the report but cannol be submitted electronically, should be sent to the

Contracting Officer at the address fisted in Block 12 of the Notice of Financial Assistance
Award.

Submittal Form. The report must be accompanied by 2 completed electronic version of DOE

Form 241.3, “U.8. Department of Energy (DOE), Announcement of Scientific and Technical
Informaticn (ST1)." You can complete, upload, and submil the DOE F.241.3 online via E-Link.

You are encouraged not to submit patentable material or protected data in these reports, but if
ntify patentabie or

there is such material or data in the report, you must: (1) clearty ide

protected data on each page of the report; (2) identify such material on the cover of the report;
and (3) mark the appropriate block in Section K of the DOE F 241.3. Reports must not contain
any limited rights data (proprietary data), classified information, information subject to export
control classification, of other information not subject to release. Protected data is specific
technical data, first produced in the performance of the award that is protected from public

release for a period of time by the terms of the award agresment.

Conference Papers!Procaadlngs

Content: The recipient must submit a copy of any conference papers/proceedings, with the
following information: (1) Name of conference, (2) Location of conference; (3) Date of

conferenca; and (4) Conference sponsor.

Electronic Submission. Scientificttechnical conference paper/proceedings must be submitted
alectronically-via the DOE Energy Link System (E-Link) at htt - [hwwy. osti.gov/elink-2413.
Non-scientifictechnical conference papers/proceedings must be sent to the URL listed on the

Reporting Checklist.

Electronic Format, Conference papers/proceedings must be submitted in the ADOBE

PORTABLE DOCUMENT FORMAT (PDF) and be one integrated PDF file that contains all
hotographs, schematic, graphs, and charts. If the proceedings cannct

text, tables, diagrams, p
be submitted electronically, they should be sent to the DOE Administrator at the address listed

in Block 12 of the Notice of Financial Assistance Award.

Submittal [Form. Scientifictechnical conference paperslproceedings must be accompanied by
a completed DOE Form 241.3. The form and instructions are available on E-Link at
htto:/Awww osti.gov/elink-2413. This form is not required for non-scientific or non-technical

conference: papers or proceedings.
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Softwaremlanual

Content. Unless otherwise specified in the award, the following must be detivered: source
code, the executable object code and the minimum support documentation needed by @
competent user to understand and use the software and to be able to modify the software In

subsgequent development efforts.

Electronic Submission. Submissions may be submitted elecironically-via the DOE Energy Link

System (E-Link) at bﬁ-g://www.osti‘govlestscmﬁ—49re.'|sg. They may also be submitted via
regular mail to: :

Energy Science and Technology Software Center

P.0O. Box 1020
Oak Ridge, TN 37831

Submittal Form. Each software deliverable and its manual must be accompanied by @
completed DOE Form 241.4 «Announcement of U.S. Department of Energy Computer
Software.” The form and instructions are available on E-Link at hgg:/lwww.osti.govlestsclzm-

4pre.isp.
C. FINANCIAL REPORTING

Recipients must complete the financial reports identified on the Reporting Checklist in
accordance with the report instructions. These standard forms are available at

hﬂg:l/www.whitehouse.ggv/omblgrantslindex.hlml. Fillable forms are available at
httg:l/grants.z.dge.gov.

D. CLOSEOUT REPORTS

Final Invention and Patent Report

The recipient must provide a DOE Form 2050.11, “PATENT CERTIFICATION.” This form is
available at httg://www.directives.d@.gov/gdfslfgrmleDSDA 1.pdf and

httg://management.energy.govlbusiness doe/business forms.him

Property Certification

The recipient must provide the Property Certification, including the required inventories of non-
exempt property, located at httg:/lmgnaqement.enerqv.qovlbusiness doe/business forms.htm

E. OTHER REPORTING
Annual Indirect Cost Proposal and Reconciliation

Requirement. N accordance with the applicable cost principles, the recipient must submit an
annual indirect cost proposal, reconciled to its financial statements, within six months after the
close of the fiscal year, unless the award is based on a predetermined or fixed indirect rate(s),
or a fixed amount for indirect or facilities and administration (F&A) costs.
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Cognizant Agency. The recipient must submit its annual indirect cost proposal directly to the
cognizant agency for negotiating and approving indirect costs. If the DOE awarding office is
the cognizant agency, submit the annual indirect cost proposal to the DOE Award
Administrator identified in Block 12 of the Notice of Financial Assistance Award.

Annual Inventory of Federally Owned Property
e during the award the recipient is provided Government-furnished
funds and the award specifies that the property vests

in the Federal Government (i.e. federally owned property), the recipient must submit an annual
inventory of this property to the DOE Award Administrator identified in Block 12 of the Notice
of Financial Assistance Award no later than October 30" of each calendar year, to cover an

annual reporting period ending on the preceding September 30%.

Reguirement, If at any tim
property or acquires property with project

The inventory must include a description of the propérty, tag numbser,
if purchased with project funds.
ed at subcontractor's

Content of Inventory.
acquisition date, location of property, and acquisition cost,
The report must list all federally owned property, including property locat

facilities ar other locations.
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26.

DE-EEOOOO823.000
SPECIAL TERMS AND CONDITIONS
Table of Contents
Page
RE&SOLUT)ON OF CONFLICT!NG CONDITIONS covvrrmssssmmmsessermssassemsimssret e 2
AWARD AGREEMENT TERMS AND CONDITIONS eeereee T s 2
ELECTRONIC AUTHORIZATION OF AWARD DOCUMENTS........ JereeeneveneaepRssTIEEY 2
PAYMENT PROCEDURES - ADVANCES THROUGH THE AUTOMATED
STANDARD APPLlCATlON FOR PAYMENTS (ASAF) SYSTEM..comcrmmmeraesmesesnes 2
INCREMENTAL FUNDING AND MAXIMUM OBLIGATION coosversmseenineer eeeenseniare .3
CEILING ON ADMINISTRATIVE COSTS everereresemmmsmmassmamassssrasmessssssass s 3
LIMITATIONS ON USE OF EUNDS wvvcevessnesevessressasssssesssssnsismmss im0 3
REIMBURSABLE INDIRECT COSTS AND FRINGE BENEFITS COSTS vaeenreriene 4
USE OF PROGRAM INCOME crrummrmecssrsmmsrenmssasmes [ R - 4
STATEMENT OF FEDERAL STEWARDSHIP w.ovvcrvcnmenes revetvnereseertase TR RE S — 4
SITE VISITS connesrsransranse — SR s s 4
REPORTING REQUIREMENTS ................................. Leveeameestreas e e SRS SRR RIS 4
PUBLICATIONS .covvursrevensrenanees . rarernearats trerenacraseeressasarRTIISe rerveersaramnnsesnires 5
FEDERAL, STATE, AND MUNICIPAL REQUIREMENTS wounimeacesmuamssmimmassreserse 5
LOBBYING RESTRICTIONS cocnrremnmmarres o eeeveeseeR RS T 5
STAGED DISBURSEMENT covesuusassssessesmersrmsrmoses et o) svermneseerraReTES e R -
NATIONAL ENVIRONMENTAL POLICY ACT (NEPA) REQUIREMENTS .ocosurvmoeees 7
DECONTAMINAT]ON AND/OR DECOMM!SSIONING (D&D) COSTS uemierrorsrmeses 7
SPECIAL PROVISIONS RELATING TO WORK FUNDED UNDER AMERICAN
REGOVERY AND REINVESTMENT ACT OF 2009 (May 2009) cerercererensrnressassrmesiss 8
REPORTING AND REGISTRATION REQUIREMENTS UNDER SECTION 1512
OF THE RECOVERY ACT cccvueranerrs [T tverareeraprsvissaraspaT TS 12
NOTICE REGARDING THE PURCHASE OF AMERICAN-MADE EQUIPMENT
AND PRODUCTS - SENSE OF CONGRESS .uenrcerenssseses eevmassansrsy JeeveensanessrensseReIeTs 12

REQUIRED USE OF AMERICAN IRON, STEEL, AND MANUFACTURED
GOODS - SECTION 1605 OF THE AMERICAN RECOVERY AND

REINVESTMENT ACT OF 2000 uumsarererasersssssssssssmrssammizrasssasimsss sy 1 13
REQUIRED USE OF AMERICAN IRON, STEEL, AND MANUFACTURED
GOODS (COVERED UNDER INTERNATIONAL AGREEMENTS) - SECTION
1605 OF THE AMERICAN RECOVERY AND REINVESTMENT ACT OF 2009 .....16
W@(EE RATE REQUIREMENTS UNDER SECTION 1606 OF THE RECOVERY
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1. RESOLUTION OFC ONFLICTING 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.
2. 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 Number Title
1. Statement of Project Objectives
2. Federal Assistance Reporting Checklist and Instructions
3 Budget Pages (SF 424A)

Progxlam regulations, if applicable.
DOE Assistance Regulations, 10 CFR Part 600 at http://ecfr.gpoaccess.gov.

Application/proposa] as approved by DOE.
National Policy Assurances to Be Incorporated as Award Terms in effect on date of

award at htip://management.energy. gov/business_doe/13 74.htm,

o e

3. ELECTRONIC AUTHORIZATION OF AWARD DOCUMENTS

Acknowledgement of award documents by the Recipient’s authorized representative
through electronic systems used by the Department of Energy, specifically FedConnect,
constitutes the Recipient's acceptance of the terms and conditions of the award.
Acknowledgement via FedConnect by the Recipient’s authorized representative
constitutes the Recipient's electronic signature.

4. PAYMENT PROCEDURES - ADVANCES THROUGH THE AUTOMATED
STANDARD APPLICATION FOR PAYMENTS (ASAP) SYSTEM

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

b. Reguesting Advances. Requests for advances must be made through the ASAP system.
You may submit requests as frequently as required to meet your needs to disburse funds
for the Federal share of project costs. If feasible, you should time each request so that
you receive payment on the same day that you disperse funds for direct project costs and
the proportionate share of any allowable indirect costs. 1f same-day transfers are not
feasible, advance payments must be as close to actual disbursements as administratively

feasible.
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c. Adjnsting payment requests for available cash. ou must disburse any funds that ar¢
available from repayments to and interest earned on 2 revalving funds 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.

d. Payments. All paymenis 1€ made by electronic funds rransfer to the pank account
:dentified on the ASAP Bank Information Form that you filed with the U.S. Department

of Treasury.
5. INCREMENTAL FUNDING AND MAXIMUM OBLIG ATION

This award is funded on an incremental basis. The maximum obligation of DOE is limited 10
ot obligated to continue

the amount shown o1 Agreement Cover Page. You21e o

performance of the project peyond the total amount obligated and your pro rata share of the

project costs, £ cost sharing is required. Additional funding is contingent upon the

availability of appropriated funds and substantial progress towards meeting the objectives of

the award.
i CEILING ON ADI\«IINTSTRATIVE COSTS

Local government and Indian Tribe Recipients may not use more than 10 percent of
amounts provided under this program, Of §75,000, whichever is greater (EISA Sec 545
OE)E] for administrative gXpenses, excluding the costs of meeting the reporting

der Title V, Qubtitte E of EISA. These costs should be captured and
gach activity under the Projected Costs Within Budget: Administration.

a.

requirements Wl
summarized for

b. Recipients ar® expected 10 manage their administrative costs: DOE will not amend an
award solely 1@ provide additional funds for changes ina inistrative costs. The
Recipient shall not be reimbursed on this project for any final administrative costs that
are in excess of the designated 10 percent adrinistrative cost ceiling. In addition, the

Recipient ghall neither count costs in excess of the administrative cost ceiling as cost

share, nor allocate such costs 10 other federally sponsored project, unless approved by the

Contracting Officer-

7. LIMITATIONS ON USE OF FUNDS

ents may not use more than 20 percent 01

a. Local government and Indian Tribe Recipi
for the establishment of

$250,000, whichever is greater (EISA Sec 545 (O3B
revolving Joan funds.

b. Local government and Indian Tribe Recipients may ot use more than 20 percent OF

$250,000, whichever s greater (EISA Sec 545 (B)YB3XCh for subgrants 10
nongovemmental organizations for the purpose of assisting in the implemcmaﬁon of the
energy efficiency and conservation strategy of the eligible unit of local government or

Indian tribe.
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8. REIMBURSABLE INDIRECT COSTS AND FRINGE BENEFITS COSTS

a. The Recipient is expected to manage their final negotiated project budgets, including
their indirect costs and fringe benefit costs. DOE will not amend an award solely to
provide additional funds for changes in the indirect and/or fringe benefit costs or for
changes in rates used for calculating these costs, DOE recognizes that the inability to
obtain full reimbursernent for indirect or fringe benefit costs means the Recipient must
absorb the underrecovery. Such underrecovery may be allocated as part of the

Recipient’s cost share.

b. Ifactual allowable indirect and/or fringe benefit costs are less than those budgeted and
funded under the award, the Recipient 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, the Recipient must refund the difference.

9. USE OF PROGRAM INCOME

If you eam program income during the project period as a result of this award, you may add
the program income 1o the funds committed to the award and used to further eligible project

objectives,
10. 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
teraporary 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.

11. 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 subawardees 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,
12. 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
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comply with these reporting requirements is considered a material noncompliance with
the terms of the award. Noncompliance may result in withholding of future payments,
i snation of the cusrent award, and withholding of future awards. A

willfol faiture to perform, 2 history of failure to perform, OF unsatisfactory performance
ult in a debarment action to

of this and/or other financial assistance awards, may also T8
preciude future awards by Federal agencies.

are found in the Provision below

b. Additiopal Recovery Act Reporting Requirements
S UNDER SECTION

labeled: «REPORTING AND REGISTRATION REQUIREMENT
1512 OF THE RECOVERY ACT.”

13. PUBLICATIONS

a. Youare encouraged to publish or otherwise make publicly available the results of the

work conducted under the award.

b. An acknowledgment of DOE support and & disclaimer must appear in the publication of
loped under this project, as

any material, whether copyrighted or pot, based on or deve
follows:
d upon work supported by the Department of

Energy [National Nuclear Security Administration] fadd name(s) of other agencies, if
applicable] under Award Number(s) [enter the award number(s)].”

Ackmowledgment. «“This material is base

Disclaimer: “This report was prepared s an account of work sponsored by an agency
es Government nor any

of the United States Goverpment. Neither the United Stat
agency thereof, nor any of their employees, makes any warranty, gxpress or implied,
or assumes any legal Lability or responsibility for the aceuracy, completeness, OF
usefulness of any information, apparatus, product, ot process disclosed, or represents
that its use would not infringe privately owned rights. Reference herein 10 any

cial product, process, or service by trade name, trademark,

specific commer
marufacturer, or otherwise does not necessarily constitute or imply its endorsement,
T any agency thereof.

recommendation, of fayoring by the United States Government 0
The views and opinions of authors expressed herein do not necessarily state of reflect
those of the United States Government Of a1y agency thereof.” '

14. 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.

15. LOBBYING RESTRICTIONS

By accepting funds under this award, you agree that none of the funds obligated on the award
ded, directly or indirectly, to influence congressional action on any legislation

shall be expen
or appropriation matters pending before Congress, other than to communicate to Members of
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Congress as described in 18 U.S.C. 1913. This restriction is in addition to those prescribed
clsewhere in statute and regulation.

16. STAGED DISBURSEMENT

a. The total funding allocation for this award, shown in Block 12 of the Agreement
Cover Page, is anticipated to be obligated according to & staged disbursement
schedule because the Recipient is required to submit an Energy Efficiency
Conservation Strategy (EECS) and other application requirements for DOE review
and approval.  All funds must be obligated/committed within 18 months of the
effective date of the award and expended within 36 months of the effective date of the

award.

1. The initial disbursement of funds, shown in Block 13 of the Agreement Cover Page,
is obligated on the award for the Recipient 10 develop the EECS and approved

acfivities.

2. Within 120 days of the award date shown in Block 27 of the Agreement Cover Page,
The Recipient must submit the following requirements for DOE's review. Upon
receipt of these requirements, DOE will review the submissions and finalize

negotiations with the Recipient.

- Energy Efficiency Consérvation Strategy (EECS).

- Project Activity Sheets that correspond with the EECS.
- Budget

. Budget Justification

. NEPA forms, if applicable.

3. After the parties complete negotiations of all final special terms and conditions for
this award, the Contracting Officer will modify this award and obligate 50% of the
total remaining funding (total allocation minus the amount obligated for this award)
for payment of costs incurred by the Recipient, in accordance with the payment
provisions contained in the Special Terms and Conditions, The Recipient may then
receive payment for allowable costs incurred or recognize costs incurred toward cost
share requirements, as applicable, in accordance with the payment provisions.

4. Project performance will be monitored and corrective action taken, as necessary, 10
ensure acceptable performance under the award. The balance of funding will be
obligated after one OF IMOTe Progress reviews in which the Recipient must demonstrate
that it has made satisfactory progress on their activities, obligated funds
appropriately, complied with reporting requirements, and created jobs. After each
progress review where DOE determines the Recipient has satisfied the requirements,
the Contracting Officer will approve modifications of the award and abligate the
remaining 50% of the residual allocation amount in appropriate increments.
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b, The funds currently obligated on tbe award are shown in Block 13 of the Agreement
of funds to the Recipient for payment of costs

Cover Page and show the availability
] fands will be disbursed to the Recipient for

incurred by the Recipient. No additional
paymenl, and DOE does not guarantee OF assume any obligation t@ reimburse COStS
incurred by the Recipient, until the requirements &r¢ met for each stage of the EEC

process.

c. Failure by the Recipient 10 provide an Energy Efficiency
within 120 of the award Jate shown i Block 27 of the Agreement Cover Page 10 the
Contracting Officer will be deemed a Noncompliance pursuant 10 10 CFR 600.24.

ormance under the award will also

Failure by the Recipient to demonstrate acceptable perf
be deemed as a Noncompliance- Ifa noncompliance with the Bward occurs, the
d and deobligate the

Contraciing Officer m&y unilaterally terminate of suspend this awar
amounts obligated. In guch case, the Recipient shall not be reimbursed for costs incurre

at the Recipient’s nisk, as described in paragraph b. above.

17. NATIONAL ENVTRONMENTAL POLICY ACT (NEPA) REQUIREMENTS

Youare restricted from taking any action using Federal funds, which would have & adverse
effect on the environment of Jimit the choice of reasonable alternatives prior t0 D

providing either a NEPA clearance Of 8 final NEPA decision regarding this project: T
restriction does not preclude you from developing, establishing, planning, of an Energy

Efficiency & Conservation Strategy (EECS).
If you move forward with activities that ar® not authorized for Federal funding by the DOE
Contracting Officer in advance of the final NEPA decision, you ar¢ doing so &t risk of not
receiving Federal funding and such costs may not be recognized as allowable cost share.

If this award includes construction activities, you must submit an environmental evaluation
report/ evaluation notification form addressing NEPA issues prior 10 DOE initiating the

NEPA process

18. DECOI‘JTAMINATION AND/OR DECOMMISSION[NG (D&D) COSTS

Notwimstanding any other provisions of this Agreemert, the Government shall not be
tion and/or

responsible for or have any obligation t0 the Recipient for (i) Decontaming
ing (D&D) of any of the Recipient’s facilities, OF (i) any costs which may be

Decommissioning
incurred by the Recipient in connection with the D&D of eny of 168 facilities due 1o the
performance of the work unde? this Agreement, whether said work was performed prior to OF

subsequent to ihe effective date of the Agreement.
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19. SPECIAL PROVISIONS RELATING TO WORK FUNDED UNDER AMERICAN
RECOVERY AND REINVESTMENT ACT OF 2009 (May 2009)

Preamble

The American Recovery and Reinvestment Act of 2009, Pub, L. 111-5, (Recovery Act) was
enacted to preserve and create jobs and promote economic recovery, assist those most impacted
by the recession, provide investments needed to increase economic efficiency by spurring
technological advances in science and health, invest in transportation, environmental protection,
and other infrastructure that will provide long-term economic benefits, stabilize State and local
government budgets, in order to minimize and avoid reductions in essential services and
counterproductive State and local tax increases. Recipients shall use grant funds in 2 manner that
meximizes job creation and economic benefit.

The Recipient shall comply with all terms and conditions in the Recovery Act relating generally
to govemance, accountability, transparency, data collection and resources as specified in Act

itself and as discussed below,

Recipients should begin planning activities for their first tier subrecipients, including obtaining a
DUNS number (or updating the existing DUNS record), and registering with the Central

Contractor Registration (CCR).

Be advised that Recovery Act funds can be used in conjunction with other funding as necessary
to complete projects, but tracking and reporting must be separate to meet the reporting
requirements of the Recovery Act and related guidance. For projects funded by sources other
than the Recovery Act, Contractors must keep separate records for Recovery Act funds and to
ensure those records comply with the requirernents of the Act.

The Government has not fully developed the implementing instructions of the Recovery Act,
particularly concerning specific procedural requirements for the new reporting requirernents.
The Recipient will be pravided these details as they become available, The Recipient must
comply with all requirements of the Act. If the recipient believes there is any inconsistency
between ARRA requirements and current award terms and conditions, the issues will be referred

to the Contracting Officer for reconciliation.

Definitions

For purposes of this clause, Covered Funds means funds expended or obligated from
appropriations under the American Recovery and Reinvestment Act of 2009, Pub. L. 111-5.
Covered Funds will have special accounting codes and will be identified as Recovery Act funds
in the grant, cooperative agreement or TIA and/or modification using Recovery Act funds,
Covered Funds must be reimbursed by September 30, 2015,

Non-Federal employer means any employer with respect to covered funds -- the contractor,
subcontractor, grantee, or recipient, as the case may be, if the contractor, subcontractor, grantee,
or recipient is an employer; and any professional membership organization, certification of other
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rofessional body, any agent or licensee of the Tederal government, OF any person acting directly
iving covered funds; or with respect 10 covered

or indirectly in. the interest of an employer receivt
funds received by a State or local government, the State or local government receiving the funds
and any contractor or subcontractor receiving the funds and eny contractor o subcontractor of

the State ot local government; and does not mean any department, 2ZNCYs or other entity of the
federal government.

overy Act funds directly from the Federal

Recipient rmeans any entity that receives Rec
1 contract) other than

government (including Recovery Act funds received fhrough grant, loan, ©

an individual and includes a State that receives Recovery Act Funds.
Special Provisions

A. Flow Down chuiremem

Recipients must include these special terms and conditions in any subaward.

B. chegaﬁon of Costs

¢ obligations and expenditures related to funding under the

Recipients musl segregate th
Recovery Act. Financial and accounting systems should be revised as necessary 10 segregate,
s. No part of the

track and maintain these fimds apart and separate from other revenue streafll

funds from the Recovery Act shall be commingled with any other funds or used fora purpose
ery Act projects.

other than that of making payments for costs allowable for RecoV

C. Prohibition on Use of Funds

None of the funds provided under this agreement derived from the American Recovery and
Reinvestment Act of 2009, Pub. L. 1 11-5, may be used by any State or Jocal government, O any
private entity, for any casino or other gambling establishment, aquarium, Z00, golf course, oF

swimming pool-

D. Access o Records
With respect 10 each financial assistance agreement awarded utilizing at least some of the funds

appropriated or otherwise made available by the American Recovery and Reinvestment Act of
] appointed under

2009, Pub. L. 111-5, any representative of an appropriate inspector genera
section 3 or 8G of the Inspector General Act of 1988 (su.s.C App.) or of the Comptroller
General is authorized -~

(Do examine any records of the contractor or grantee, any of its subcontraciors of
subgrantees, or any State or local agency administering such contract that pertain 10, and involve
transactions that relate to, the subconiract, subcontract, grant, OT subgrant; and

(2) to interview any officer or employee of the contractor, grantee, subgrantee, Or agency

regarding such transactions.
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E. Publication

An application may contain technical data and other data, including trade secrets and/or
privileged or confidential information, which the applicant does not want disclosed to the public
or used by the Governmernt for any purpose other than the application. To protect such data, the
applicant should specifically jdentify each page including each line or paragraph thereof
containing the data to be protected and mark the cover sheet of the application with the following
Notice as well as referring to the Notice on each page to which the Notice applies:

Notice of Restriction on Disclosure and Use of Data

The data contained in pages == of this application have been submitted in confidence and
contain trade secrets OF proprietary information, and such data shall be used or disclosed only for
evaluation purposes, provided that if this applicant receives an award as a result of or in
connection with the submisston of this application, DOE shall have the right to use or disclose
the data here to the extent provided in the award, This restriction does not limit the
Government's right to use of disclose data obtained without restriction from any source,

including the applicant.

Information about this agreement will be published on the Internet and linked to the website
WWW.TECOVEry-2ov, maintained by the Accountability and Transparency Board. The Board may
gxclude posting contractual or other information on the website on a case-by-case basis when
necessary to protect national security or to protect information that is not subject to disclosure
under sections 552 and 552a of title 3, United States Code.

F. Protecting State and Local Govermment and Contractor Whistleblowers.

The requirements of Section 1553 of the Act are summarized below. They include, but are not
limited to:

Prohibition on Reprisals: An employee of any non-Federal employer receiving covered funds
under the American Recovery and Reinvestment Act of 2009, Pub. L. 111-5, may not be
discharged, demoted, or otherwise discriminated against as a reprisal for disclosing, including &
disclosure made in the ordinary course of an ernployee's duties, t0 the Accountability and
Transparency Board, an inspector general, the Comptroller General, a member of Congress, a
State or Federal regulatory oF law enforcement agency, a person with supervisory authority over
the employee (or other person working for the employer who has the authority to investigate,
discover or terminate misconduct), a court or grant jury, the head of a Federal agency, or their
representatives ;nformation that the employee believes is evidence of:
- gross management of an agency contract or grant relating 10 covered funds;
- a gross waste of covered funds;
- a substantial and specific danger to public health or safety related to the
implementation or us¢ of covered funds;
- an abuse of authority related to the implementation or use of covered funds; or
- as violation of law, rule, or regulation related to an agency contract (including the
competition for or negotiation of a contract) or grant, awarded or issued relating to

covered funds.

10
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Agency Action: Not later than 30 days after receiving an inspector general report of an alleged

reprisal, the head of the agency shall determine whether there is sufficient basis to conclude that
the non-Federal employet has subjected the employee to @ prohibited reprisal. The agency shall
cither issue an order denying relief in whole or in part of shall take one or more of the following
actions:
- Order the employer to take affirmative action to abate the reprisal.
- Order the employer 10 reinstate the person 10 the position that the person held before the

reprisal, together with compensation including back pay, compensatory damages,
employment benefits, and other terms and conditions of employment that would apply 0
the person in that position if the reprisal had not been taken.

. Order the employer 10 pay the employee an amount equal to the aggregate amount of all

costs and expenses (including attorneys' fees and expett witnesses' fees) that were

reasonably incurred by the employee for or in connection with, bringing the complaint

regarding the reprisal, as determined by the head of a court of competent jurisdiction.

Nonenforceability of Certain Provisions Waiving Rights and remedies or Requiring Arbitration:
Except as provided in a collective bargaining agreement, the rights and remedies provided 10
aggrieved employees by this section may not be waived by any agreement, policy, form, of

condition of employment, including any predispute arbitration agreement. NoO predispute
arbitration agreemennt shall be valid or enforceable if it requires arbitration of a dispute arising

out of this section.

Notice of Rights and Remedies: Any employer receiving covered funds
under the American Recovery and Reinvestment Act of 2009, Pub. L. 111-5, shall post notice of
the rights and remedies as required therein, (Refer to section 1553 of the American Recovery and
Reinvestment Act of 2009, Pub. L. 111-5, www.Recovery.gov, for specific requirements of this

section and prescribed language for the notices.).

Requirement 10 Post

G. Reserved

4. False Claims Act

Recipient and sub-recipients shall protmptly refer to the DOE or other appropriate Inspector
General any credible evidence that & principal, employee, agent, contractor, sub-grantee,
rson has submitted a false claim under the False Claims Act or has

subcontractor or other pe
committed a criminal or civil violation of laws pertaining to fraud, conflict of interest, bribery,

gratuity or similar misconduct involving those funds.

1. Information in. Support of Recovery Act Reporting

Recipient may be required to submit backup documentation for expenditures of funds under the
Recovery Act including such items as timecards and invoices. Recipient shall provide copies of
backup documentation at the request of the Contracting Officer or designee.

7. Availability of Funds

11
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Funds obligated to this award are available for reimbursement of costs until 36 months after the
award date.

K. Certifications

With respect to funds made available to State or local governments for infrastructure investments
under the American Recovery and Reinvestment Act of 2009, Pub. L. 11 1-5, the Govemnor,
mayor, or other chief executive, as appropriate, certified by acceptance of this award that the
infrastructure investment has received the full review and vetting required by law and that the
chief executive accepts responsibility that the infrastructure investment is an appropriate use of
taxpayer dollars. Recipient shall provide an additional certification that includes a description of
the investment, the estimated total cost, and the amount of covered funds to be used for posting
on the Internet. A State of local agency may not receive infrastructure investment funding from
funds made available by the Act unless this certification is made and posted.

20. REPORTING AND REGISTRATION REQUIREMENTS UNDER SECTION 1512
OF THE, RECOVERY ACT

(a) This award requires the recipient 10 complete projects or activities which are funded
under the American Recovery and Reinvestment Act of 2009 (Recovery Act) and to report
on use of Recovery Act funds provided through this award. Information from these reports

will be made available to the public.

(b) The reports are due no later than ten calendar days after each calendar quarter in which
the Recipient receives the assistance award funded in whole or in part by the Recovery Act.

(c) Recipients and their first-tier subrecipients must maintain current registrations in the
Central Contractor Registration (http://www.ccr.gov) at all times during which they have
active federal awards funded with Recovery Act funds. A Dun and Bradstreet Data Universal
Numbering System (DUNS) Number (htip://www.dnb.com) is one of the requirements for
registration in the Central Contractor Registration.

(d) The recipient shall report the information described in section 1512(c) of the Recovery
Act using the reporting instructions and data elements that will be provided online at
http:/twww.F ederalReporting. gov and ensure that any information that is pre-filled is
corrected or updated as needed.

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

1t 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.

*Special Note: Definitization of the Provisions entitled, “REQUIRED USE OF AMERICAN

IRON, STEEL, AND MANUFACTURED GOODS — SECTION 1605 OF THE AMERICAN
RECOVERY AND REINVESTMENT ACT OF 009" and “REQUIRED USE OF AMERICAN

12
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IRON, STEEL, AND MANUFACTURED GQODS (COVERED UNDER INTERNATION AL

AGREEMENTS) — SECTION 1605 OF THE AMERICAN RECOVERY AND o
REINVESTMENT ACT OF 2009" will be done upon definition and review of final activities.

22, REQUIRED USE OF AMERICAN IRON, STEEL, AND MANUFACTURED
GOODE — SECTION 1605 OF THE AMERICAN RECOVERY AND
REINY ESTMENT ACT OF 2009

(a) Definitions. As used in this award term and candition—

M Manufactured good means & good brought to the construction site for incorporation into the

puilding or work that has been—

@) Processed into 2 specific form and shape; oT

(i) Combined with other raw material to create a material that has different properties than the

properties of the individual raw materials.

(2) Public bui Iding and public work means a public building of, and a public work of, &
umbia; commonwealths, territories,

govemmenta.l entity (the United States; the District of Col

and minor outlying islands of the United States; State and local governments; and mulii-State,
regional, or interstate entitics which have governmental functions). These buildings and works
may include, without limitation, bridges, dams, plants, highways, paskways, streets, subways,
tunnels, SEWELS, mains, power lines, pumping stations, heavy generators, railways, airports,
terminals, docks, piers, wharves, ways, lighthouses, buoys, jetiies, breakwaters, Jevees, and
canals, and the construction, alteration, maintenance, 07 repair of such puildings and works.

(3) Steel means al alloy that includes at least 50 percent irom, between .02 and 2 percent carbon,

and may include other elements.

(b) Domestic preference. (1) This award term and condition implements Section 1605 of the
American Recovery and Reinvestment Act of 2009 (Recovery Act) (Pub. L. 1 11-5), by requiring
that all iron, steel, and manufactured goods used In the project are produced in the United States
except as provided in paragraph (b)(3) and (b)(4) of this section and condition.

(2) This requirement does not apply 10 the material listed by the Federal Government a5 follows:

To Be Determined

(3) The award official may add other iron, steel, and/or manufactured goods to the list in
paragraph (©)(2) of fhis section and condition if the Federal Government determines that—

(i) The cost of the domestic iron, steel, and/or manufactured goods would be unreasonable. The
cost of domestic iron, steel, or manufactured goods used in the project is unreasonable when the
cumulative cost of such material will increase the cost of the overall project by more than 25

percent;
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(ii) The iron, steel, and/or manufactured good is not produced, or manufactured in the United

States in sufficient and reasonably available quantities and of a satisfactory quality; oF

(iii) The application of the restriction of section 16035 of the Recovery Act would be inconsistent

with the public interest.

(c) Request for determination ofinapplicabiliz‘y of Section 1603 of the Recovery Act . (1)(@) Any
ign iron, steel, and/or manufactured goods in accordance with

recipient request 10 use fore
paragraph ®)(3) of this section shall include adequate information for Federal Government

evaluation of the request, including—

(A)A description of the foreign and domestic iron, steel, and/or manufactured goods;

(B) Unit of measure;
(C) Quantity;

(D) Costy

(E) Time of delivery or availability;
(F) Location of the project;
(G) Name and address of the proposed supplier; and

mA detailed justification of the reason for use of foreign iron, steel, and/or manufactured
goods cited in agcordance with paragraph (b)(3) of this section.

(ii) A request based on unreasonable cost shall include a reasonable survey of the market and a
completed cost comparison table in the format in paragraph (d) of this section.

(iii) The cost of irom, steel, and/or manufactured goods material shall include all delivery costs t@
the construction site and any applicable duty.

(iv) Any recipient request for a determination submitted after Recovery Act funds have been
obligated for a project for construction, alteration, maintenance, Or repair shall explain why the
recipient could not reasonably foresee the need for such determination and could not have
requested the determination before the funds were obligated. If the recipient does not submit a
satisfactory explanation, {he award official need not make a determination.

(2)fthe F ederal Government determines after funds have been obligated for 2 project for

construction, alteration, maintenance, or Tepair that an exception to section 1605 of the Recovery

Act applies, the award official will amend the award to allow use of the foreign iron, steel, and/or
relevant manufactured goods. ‘When the basis for the exception is nonavailability or public
interest, the amended award shall reflect adjustment of the award amount, redistribution of

[l . v

budgeted funds, and/or other actions taken to cover Costs associated with acquiring of using the
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foreign iron, steel, and/or relevant manufactured goods. Whez the basis for the exception is the
unreasonable cost of the domestic iron, steel, or manufactured goods, the award official shall
adjust the award amount oT redistribute budgeted funds by at least the differential established in

2 CFR 176.110(2).

that an exception to section 1605 of the Recovery

(3) Unless the Federal Government determines
Jiant with section

Act applies, use of foreign iron, steel, and/or manufactured goods is noncomp
1605 of the American Recovery and Reinvestment Act.

(d) Data. To permit evaluation of requests under paragraph (b) of this section based on
unreasonable cost, the Recipient shall include the following information and any applicable

supporting dafa based on the survey of suppliers:

Foreign and Domestic Items Cost Comparisen

Description Unit of measure Quantity (dagl(::s:s)*
Item 1:
Foreign steel, iron, of manufactured good
- Doraestic steel, iron, or manufactured good
Jtem 2.

Foreign steel, iron, or manufactured good |

Dornestic steel, iron, of manufactured good

List name, address, telephone mumber, email address, and contact for suppliers surveyed. Attach
copy of response; if oral, attach summary.

Include other applicable supporting information.

*Include all delivery costs 0 the construction site.

23. REQUIRED USE OF AMERICAN IRON, STEEL, AND MANUFACTURED
GOODS (COVERED UNDER INTERNATIONAL AGREEMENTS) - SECTION
1605 OF THE AMERICAN RECOVERY AND REINVESTMENT ACT OF 2009

(a) Definitions. As ased in this award term and condition—

Designated country — (1) A World Trade Organization Government Procurement Agreement
country (Arubs, Austria, Belgium, Bulgaria, Canada, Cyprus, Czech Republic, Denmark,
Estonia, Finland, France, Germany, Greece, Hong Kong, Hungary, Iceland, Ireland, Israel, Italy,

Japan, Korea (Republic of), Latvia, Liechtenstein, Lithuania, Luxembourg, Malta, Netherlands,
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Norway, Potand, Portugal, Romania, Singapore, Slovak Republic, Slovenia, Spain, Sweden,
Switzerland, and United Kingdom; "

(2) A Free Trade Agreement (FTA) country (Australia, Bahrain, Canada, Chile, Costa Rica,
Dominican Republic, El Salvador, Guatemala, Honduras, Israel, Mexico, Morocco, Nicaragua,

Oman, Peru, or Singapore); of

(3) A United States-European Communities Exchange of Letters (May 15, 1995) country:
Austria, Belgium, Bulgaria, Cyprus, Czech Republic, Denmark, Estonia, Finland, France,
Germany, Greece, Hungary, Ireland, Italy, Latvia, Lithuania, Luxembourg, Malta, Netherlands,
Poland, Portugal, Romania, Slovak Republic, Slovenia, Spain, Sweden, and United Kingdom.

Designated couniry irom, steel, and/or manufactured goods — (1) Is wholly the growth, product,
or manufacture of 2 designated country; OT

(2) In the case of 2 manufactured good that consist in whole or in part of materials from another

country, has been substantially transformed in a designated couniry into a new and different
manufactured good distinct from the materials from which it was transformed.

Domestic iron, steél, and/or manufactured good— (1) 1s wholly the growth, product, or
manufacture of the United States; or

(2) In the case of a manufactured good that consists in whole or in part of materials from another
country, has been substantially transformed in the United States into a new and different
manufactured good distinct from the materials from which it was transformed. There is no
requirement with regard to the origin of components or subcomponents in manufactured goods
or products, as long as the manufacture of the goods occurs in the United States.

Foreign iron, steel, and/or manufactured good means iron, steel and/or manufactured good that
is not domestic or designated country iron, steel, and/or manufactured good.

Manufactured good means 8 good brought to the construction site for incorporation into the
puilding or work that has been—

¢ Processed into a specific form and shape; or

(2) Combined with other raw material to create a material that has different propertics than the
properties of the individual raw materials.

Public building and public work means a public building of, and a public work of, a
governmental entity (the United States; the District of Columbia; commonwealths, territories,
and minar outlying islands of the United States; State and local governments; and multi-State,
regional, or interstate entities which have governmental functions), These buildings and works
may include, without limitation, bridges, dams, plants, highways, parkways, streets, subways,

tunnels, sewers, mains, pOwer lines, pumping stations, heavy generators, railways, airports,
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tenninals,'dooks, piers, wharves, ways, lighthouses, buoys, jetties, breakwaters, levees, and
! £ such buildings and works.

canals, and the construction, alteration, maintenance, OT Tepair o

Steel means an alloy that includes at least 50 percent iron, between .02 and 2 percent carbon, 2nd

may include other elements.
(b) Iron, steel, and manufactured goods. (1) The award term and condition described in this
section implements—

1605(a) of the American Recovery and Reinvestment Act of 2009 (Pub. L. 111-5)

(i) Section
(Recovery Act), by requiring that all iron, steel, and manufactured goods used in the project ar¢

produced in the United States; and

(if) Section 1605(d), which requires application of the Buy American requirement in a manner

consistent with U.S. obligations ynder international agreements. The restrictions of section 1605
anufactured goods.

of the Recovery Act do not apply to designated country iron, steel, and/or 10
The Buy American requirement in section 1605 shall not be applied where the iron, steel or
manufactured goods used in the project are from a Party o an international agreement that
obligates the recipient to treat the goods and services of that Party the same as domestic goods

and services, This obligation shall only apply to projects with an estimated value of $7,443,000

or more.

(2) The recipient shall use only domestic of designated country iron, steel, and manufactured

goods in performing the work funded in whole or part with this award, except as provided n

paragraphs ®)(3) and (b)(4) of this section.

(3) The requirement inparag;raph ®)(2) of this section does not apply to the iron, steel, and
manufactured goods listed by the Federal Government as follows:

To Be Determined

(4) The awart) official may add other iron, steel, and manufactured goods to the Jist in paragraph
(b)(3) of this section if the Federal Government Jetermines that—

(i) The cost of domestic irom, steel, and/or manufactured goods would be unreasonable, The cost
of domestic irom, steel, and/or manufactured goods used in the project is unreasonable when the
cumulative cost of such material will increase the overall cost of the project by more

percent;

(i) The iron, steel, and/or manufactured good i8 not produccd, or manufactured in the United

States in sufficient and reasonably available commercial quarntities of a satisfactory quality; of

(iit) The application of the restriction of section 1605 of the Recovery Act would be inconsistent
with the public interest.
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(c) Request for determination of ingpplicability of section 1 605 of the Recovery Acl or the Buy
American Act. (1)) Any recipient request to use foreign iron, steel, and/or manufactured goods
in accordance with paragraph (b)(4) of this section shall include adequate information for
Federal Government evaluation of the request, including—

(A)A description of the foreign and domestic iron, steel, and/or manufactured goods;
(B) Unit of measure;

(C) Quantity;

(D) Cost;

(E) Time of delivery or availability;

(F) Location of the project;

(G) Name and address of the proposed supplier; and

(H)A detailed justification of the reason for use of foreign irom, steel, and/or manufactured
goods cited in accordance with paragraph (0)(4) of this section.

(ii) A request based on unreasonable cost shall include a reasonable survey of the market and 2
completed cost comparison table in the format in paragraph (d) of this section.

(iii) The cost of iron, steel, or manufactured goods shall include all delivery costs to the
construction site and any applicable duty.

(iv) Any recipient request for a determination submitted after Recovery Act funds have been
obligated for a project for construction, alteration, maintenance, Or Tepair shall explain why the
recipient could not reasonably foresee the need for such determination and could not have

requested the determination before the funds were obligated. If the recipient does not submit a

satisfactory explanation, the award official need not make a determination. '

(2) If the Federal Government determines after funds have been obligated for a project for
construction, alteration, maintenance, or repair that an exception to section 1605 of the Recovery
Act applies, the award official will amend the award to allow use of the foreign iron, steel, and/or
relevant manufactured goods. When the basis for the exception is nonavailability or public
interest, the amended award shall reflect adjustment of the award amount, redistribution of
budgeted funds, and/or other appropriate actions taken to cover costs associated with acquiring
or using the foreign iron, steel, and/or relevant manufactured goods. When the basis for the
exception is the umreasonable cost of the domestic iron, steel, or manufactured goods, the award
official shall adjust the award amount or redistribute budgeted funds, as appropriate, by at least

the differential established in 2 CFR 176.1 10(a).
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(3) Unless the Federal Government determines that an exception to section 1605 of the Recovery
Act applies, use of foreign irom, steel, and/or manufactured goods other than designated country
is noncompliant with the applicable Act.

iron, steel, and/or manufactured goods
£ this section based on

unreasonable cost, the applicant shall include the following information and any applicable

supporting data. based on the survey of suppliers:

(d) Data. To permit evaluation of requests under paragraph (b) ©

Foreign and Domestic Items Cost Comparison

e
Cost
Description Unit of measare Quantity (dollars)* N

tem 1.

Foreign steel, 1ron, 0T manufactured good

Domestic steel, iron, oT manufactured good
e =1

rem 2:
{— Foreign steel, iron, 0F manufactured good

Domestic steel, iron, or manufactured good

List name, address, telephone mumber, email address, and contact for suppliers surveyed. Attach

copy of response; if oral, attach summary.
Include other applicable supporting information,

*Include all delivery costs to the construction site.

24. WAGE RATE REQUIREMENTS UNDER SECTION 1606 OF THE RECOVERY
ACT

06 of the Recovery Act requires that all laborers and mechanics employed by

(a) Section 16
contractors and subcontractors on projects funded directly by or assisted in whole or in part
Act shall be paid wages at

by and through the Federal Government pursuant to the Recovery
rates not less than those prevailing on projects of a character similar in the locality as

determined by the Secretary of Labor in accordance with subchapter IV of chapter 31 of'title
40, United States Code.

ization Plan No. 14 and the Copeland Act, 40 U.S.C. 3145, the

Pursuant to Reorgan
Department of Labor has issued regulations at 29 CFR parts 1, 3, and 5 to implement the

Davis-Bacon and related Acts. Regulations in 29 CFR 5.5 instruct agencies concerning

application of the standard Davis-Bacon contract clauses set forth in that section. Federal

agencies providing grants, cooperative agreements, and loans under the Recovery Act shall

ensure that the standard Davis-Bacon contract clauges found in 29 CFR 5.5(2) are
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incorporated in any resultant covered contracts that are in excess of $2,000 for construction,

alteration or repair (including painting and decorating).

(b) For additional guidance on the wage rate requirements of section 1606, contact your
awarding agency. Recipients of grants, cooperative agreements and loans should direct their
initial inquiries concerning the application of Davis-Bacon requirements to a particular
federally assisted project to the Federal agency funding the project. The Secretary of Labor
retains final coverage authority under Reorganization Plan Number 14,

RECOVERY ACT TRANSACT IONS LISTED IN SCHEDULE OF
EXPENDITURES OF FEDERAL AWARDS AND RECIPIENT
RESPONSIBILITIES FOR INFORMING SUBRECIPIENTS

(a) To maximize the transparency and accountability of funds authorized under the
American Recovery and Reinvestment Act of 2009 (Pub. L. 111-5) (Recovery Act) as
required by Congress and in accordance with 2 CFR 215.21 “Uniform Administrative
Regquirements for Grants and Agreements” and OMB Circular A~102 Common Rules
provisions, recipients agree to maintain records that identify adequately the source and
application of Recovery Act funds. OMB Circular A-102 is available at
http:/fwww.whitehouse. goviomb/circularsial 02/a102.html.

(b) For recipients covered by the Single Audit Act Amendments of 1996 and OMB Circular
A-133, “Audits of States, Local Govemnments, and Non-Profit Organizations,” recipients
agree to separately identify the expenditures for Federal awards under the Recovery Acton
the Schedule of Expenditures of Federal Awards (SEFA) and the Data Collection Form (SF~
SAC) required by OMB Circular A-133. OMB Circular A-133 is available at
http:/fwww.whitehouse. gov/omb/circulars/al3 3/a133.html. This shall be accomplished by
identifying expenditures for Federal awards made under the Recovery Act separately on the
SEFA, and as separate rows under [tem 9 of Part III on the SF-SAC by CFDA number, and
inclusion of the prefix “ARRA-" in identifying the name of the F ederal program on the
SEFA and as the first characters in Item 9d of Part Il on the SF-SAC.

(c) Recipients agree t0 separately identify to each subrecipient, and document at the time of
subaward and at the time of disbursement of funds, the Federal award number, CFDA
number, and amount of Recovery Act funds. When a recipient awards Recovery Act funds
for an existing program, the information furnished to subrecipients shall distinguish the
subawards of incremental Recovery Act funds from regular subawards under the existing

program.

(@) Recipients agree to require their subrecipients to include on their SEFA information to
specifically identify Recovery Act funding similar to the requirements for the recipient SEFA
described zbove. This information i8 needed to allow the recipient to properly monitor
subrecipient expenditure of ARRA funds as well as oversight by the Federal awarding
agencies, Offices of Inspector General and the Government Accountability Office.
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26. DAVIS BACON ACT REQUIREMENTS

Note: Where necessary to make the context of these articles applicable to this award, the term
“Contractor" shall mean "Recipient" and the term nSybeontractor” shall mean "Subrecipient or

Subcontractor” per the following definitions.

anization, individual, or other entity that receives an award from DOE

table for the use of any DOE funds or property provided for the
t, and is legally responsible for carrying out the terms and conditions of

Recipient means the org
and is financially accoun
performance of the projec
the award.

Subrecipient means the legal entity to which a subaward is made and which is accountable to the
recipient for the use of the funds provided. The term may include foreign or international
organizations (such as agencies of the United Nations).

Davis-Bacon Act

(a) Definition.—-"Site of the work" -

(1) Means-—-
(i) The primary site of the work. The physical place o7 places where the construction called for in

the award will remain when work on it is completed; and

(if) The secondary site of the work, if any. Any other site where a significant portion of the
building or work is constructed, provided that such site is--

(A) Located in the United States; and
(B) Established specifically for the performance of the award or project;

(2) Except as provided in paragraph (3) of this definition, includes any fabrication plants, mobile
factories, batch plants, borrow pits, job headquarters, t00l yards, etc., provided--

(i) They are dedicated exclusively, or nearly s0, 10 performance of the award or project; and

(ii) They are adjacent or virtually adjacent to the "primary site of the wor " ag defined in
paragraph (a)/1)(), or the nsecondary site of the work" as defined in paragraph (a)(1)(ii) of this

definition;

(3) Does not include permanent home offices, branch plant establishments, fabrication plants, or
tool yards of a Contractor or subcontractor whose locations and continuance in operation are
determined wholly without regard to a particular Federal award or project. In addition,
fabrication plants, batch plants, borrow pits, job headquarters, yards, etc., of a commercial or
material supplier which are established by a supplier of materials for the project before opening
of bids and not on the Project site, are not included in the nsite of the work." Such permanent,
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previously established facilities are not a part of the "site of the work" even if the operations for a
period of time may be dedicated exclusively or nearly so, to the performance of a award.

(b) (1) All laborers and mechanics employed or working upon the site of the work will be paid
unconditionally and not less often than once a week, and without subsequent deduction or rebate
on any account (except such payroll deductions as are permitted by regulations issued by the
Secretary of Labor under the Copeland Act (29 CFR Part 3)), the full amount of wages and bona
fide fringe benefits (or cash equivalents thereof) due at time of payment computed at rates not
less than those contained in the wage determination of the Secretary of Labor which is attached
hereto and made a part hereof, or as may be incorporated for a secandary site of the work,
regardless of any contractual relationship which may be alleged to exist between the Contractor
and such laborers and mechanics. Any wage determination incorporated for a secondary site of
the work shall be effective from the first day on which work under the award was performed at
that site and shall be incorporated without any adjustment in award price or estimated cost.
Laborers employed by the construction Contractor or construction subcontractor that are
transporting portions of the building or work between the secondary site of the work and the
primary site of the work shall be paid in accordance with the wage determination applicable to

the primary site of the work,

(2) Contributions made or costs reasonably anticipated for bona fide fringe benefits under section
1(b)(2) of the Davis-Bacon Act on behalf of laborers or mechanics are considered wages paid to
such laborers or mechanics, subject to the provisions of paragraph (e) of this article; also, regular
contributions made or costs incurred for more than a weekly period (but not less often than
quarterly) under plans, funds, or programs which cover the particular weekly period, are deemed
to be constructively made or incurred during such period.

(3) Such laborers and mechanics shall be paid not less than the appropriate wage rate and fringe
benefits in the wage determination for the classification of work actually performed, without
regard to skill, except as provided in the article entitled Apprentices and Trainees, Laborers or
mechanics performing work in more than one classification may be compensated at the rate
specified for cach classification for the time actually worked therein; provided, that the
employer's payroll records accurately set forth the time spent in each classification in which

work is performed.

(4) The wage determination (including any additional classifications and wage rates conformed
under paragraph (c) of this article) and the Davis-Bacon poster (WH-1321) shall be posted at all
times by the Contractor and its subcontractors at the site of the work in a prominent and
accessible place where it can be easily seen by the workers.

(c) (1) The Contracting Officer shall require that any class of laborers or mechanics which is not
listed in the wage determination and which is to be employed under the award shall be classified
in conformance with the wage determination. The Contracting Officer shall approve an
additional classification and wage rate and fringe benefits therefore only when all the following

criteria have been met:

(i) The work to be performed by the classification requested is not performed by a classification
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in the wage determination.

(ii) The classification is utilized in the area by the construction ndustry.
(iii) The proposed wage rate, including any bona fide fringe benefits, bears 2 reasonable
relationship to the wage 1ates contained in the wage determination.

(2) If the Contractor and the laborers and mechanics to be employed in the classification (f
known), or their representatives and the Contracting Officer agree on the classification and wage
rate (including the amount designated for fringe benefits, where appropriate), 8 report of the

action taken shall be sent by the Contracting Officer to the Administrator of the:

Wage and Hour Division

Employment Standards Administration
U.S. Department of Labor
Washington, DC 20210

The Administrator or an authorized representative will approve, modify, or disapprove every
additional classification action within 30 days of receipt and so advise the Contracting Officer or
will notify the Contracting Officer within the 30-day period that additional time is necessary.

(3) In the evert the Contractor, the laborers or mechanics to be employed in the classification, or
their representatives, and the Contracting Officer do not agree on the proposed classification and
wage rate (including the amount designated for fringe benefits, where appropriate), the
Contracting Officer shall refer the questions, including the views of all interested parties and the
recommendation of the Contracting Officer; to the Administrator of the Wage and Hour Division
for determination. The Administrator, or an authorized representative, will issue a determination
within 30 days of receipt and so advise the Contracting Officer or will notify the Contracting
Officer within the 30-day period that additional time is necessary.

(4) The wage rate (including fringe benefits, where appropriate) determined pursuant to
subparagraphs (€)(2) and (c)(3) of this article shall be paid to all workers performing work in the
classification under this award from the first day on which work is performed in the

classification.

(d) Whepever the minimum wage rate prescribed in the award for a class of laborers or
mechanics includes a fringe benefit which is not expressed as an hourly rate, the Contractor shall
gither pay the benefit as stated in the wage determination or shall pay another bona fide fringe

benefit or an hourly cash equivalent thereof.

(e) If the Contractor does not make payments to & trustee or other third person, the Contractor
may consider as part of the wages of any leborer or mechanic the amount of any costs reasonably
anticipated in providing bona fide fringe benefits under a plan or program; provided, that the
Secretary of Labor has found, upon the written request of the Contractor, that the applicable
standards of the Davis-Bacon Act have been met. The Secretary of Labor may require the

Contractor to set aside in a separate account assets for the meeting of obligations under the plan
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or program.

*Note; Upon submission and approval of the EECBG activities, the appropriate wage rate
determination will be incorporated in the award. '

Rates of Wages

The minimum wages to be paid laborers and mechanics under this award involved in
performance of work at the project site, &s determined by the Secretary of Labor to be prevailing
for the corresponding classes of laborers and mechanics employed on projects of a character
similar to the contract work in the pertinent locality, are included as an attachment to this award.

These wage rates arc minimum rates and are not intended to represent the actual wage rates that

the Contractor may have to pay.
Payrolls and Basic Records

(a) Payrolls and basic records relating thereto shall be maintained by the Contractor during the
course of the work and preserved for a period of 3 years thereafter for all laborers and mechanics
working at the site of the work. Such records shall contain the name, address, and social security
number of each such worker, his or her correct classification, hourly rates of wages paid
(including rates of contributions or costs anticipated for bona fide fringe benefits or cash
equivalents thereof of the types described in section 1(b)(2)(B) of the Davis-Bacon Act), daily
and weekly number of hours worked, deductions made, and actual wages paid. Whenever the
Secretary of Labor has found, under paragraph (d) of the article entitled Davis-Bacon Act, that
the wages of any laborer or mechanic include the amount of any costs reasonably anticipated in
providing benefits under a plan or program described in section 1(b}(2)(B) of the Davis-Bacon
Act, the Contractor shall maintain records which show that the commitment to provide such
benefits is enforceable, that the plan or program is financially responsible, and that the plan or
program has been communicated in writing to the laborers or mechanics affected, and records
which show the costs anticipated or the actual cost incurred in providing such benefits.
Contractors employing apprentices or trainees under approved programs shall maintain written
evidence of the registration of apprenticeship programs and certification of trainee programs, the
registration of the apprentices and trainees, and the ratios and wage rates prescribed in the

applicable programs.

(b)(1) The Contractor shall submit weekly for each week in which any award work is performed
a copy of all payrolls to the Contracting Officer. The payrolls submitted shall set out accurately
and completely all of the information required to be maintained under paragraph (a) of this
article. This information may be submitted in any form desired. Optional Form WH-347 (Federal

Stock Number 029-005-00014-1) is available for this purpose and may be purchased from the --

Superintendent of Documents
U.S. Government Printing Office
Washington, DC 20402

The Prime Contractor is responsible for the submission of copies of payrolls by all
subcontractors.
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submitted shall be accompanied Dy a "Statemnent of Compliance,” signed by the

(2) Bach payroll
supervises the payment of the

Contractor or subcontractor or his or her agent who pays or
persons employed under the award and shall certify --

(i) That the payroll for the payroll period contains the information required to be maintained

under paragraph (2) of this article and that such information is correct and complete;

(ii) That each laborer or mechanic (including each helper, apprentice, and trainee) employed on
the award during the payroll period has been paid the full weekly wages earned, without rebate,
either directly or indirectly, and that no deductions have been made either directly or indirectly

from the full wages carned, other than permissible deductions as set forth in the Regulations, 29

CFR Part 3; and

(iii) That each. laborer or mechanic has been paid not less than the applicable wage rates and
fringe benefits or cash equivalents for the classification of work performed, as specified in the

applicable wage determination incorporated into the award.

(3) The weekly submission of a properly executed certification set forth on the reverse side of

Optional Form WH-347 shall satisfy the requirement for submission of the "Statement of
Compliance" required by subparagraph (b)(2) of this article.

(4) The falsification of any of the cetifications in this article may subject the Confractor of

subcontractor to civil or criminal prosecution under Qection 1001 of Title 18 and Section 3729 of

Title 31 of the United States Code.

(c) The Contractor or subcontractor shall make the records required under paragraph (a) of this
article available for inspection, copying, or transcription by the Contracting Officer or authorized
representatives of the Contracting Officer or the Department of Labor. The Contractor or

hall permit the Contracting Officer or representatives of the Contracting Officer

subcontractor §
or the Department of Labor to interview employees during working hours on the job. If the
ake thern available, the

Contractor or subcontractor fails to submit required records or to m
Contracting Officer may, after written notice to the Contractor, take such action as may be
necessary to cause the suspension of any further payment. Furthermore, failure to submit the
required records upon request or to make such records available may be grounds for debarment

action pursuant to 29 CFR 5.12.

Withholding of Funds

The Contracting Qfficer shall, upon his or her own action or upon written request of an
authorized representative of the Department of Labor, withhold or cause to be withheld from the
Contractor under this award or any other Federal award with the same Prime Contractor, or any
other federally assisted award subject to Davis-Bacon prevailing wage requirements, which is
held by the same Prime Contractor, so much of the accrued payments or advances as may be
considered necessary to pay laborers and mechanics, including apprentices, trainees, and helpers,
employed by the Contractor or any subcontractor the full amount of wages required by the
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award. In the event of failure to pay any Jaborer or mechanic, including any apprentice, trainee,
or helper, employed or working on the site of the work, all or part of the wages required by the
award, the Contracting Officer may, after written notice to the Contractor, take such action as
may be necessary to cause the suspension of any further payment, advance, or guarantee of funds
until such violations have ceased.

Apprentices and Trainees
(a) Apprentices.

| (1) An apprentice will be permitted to work at less than the predetermined rate for the work they
performed when they are employed--

(i) Pursuant to and individually registered in a bona fide apprenticeship program registered with
the U.S. Department of Labar, Employment and Training Administration, Office of
Apprenticeship and Training, Employer, and Labor Services (OATELS) or with a State
Apprenticeship Agency recognized by the OATELS; or

(ii) In the first 90 days of probationary employment as an apprentice in such an apprenticeship
program, even though not individually registered in the prograrm, if certified by the OATELS or
a State Apprenticeship Agency (where appropriate) to be eligible for probationary employment
as an apprentice.

(2) The allowable ratio of apprentices to journeymen on the job site in any craft classification
chall not be greater than the ratio permitted to the Contractor as to the entire work force under the

registered program.

(3) Any worker listed on 2 payroll at an apprentice wage rate, who is not registered or otherwise
employed as stated in paragraph (a)(1) of this article, shall be paid not less than the applicable
wage determination for the classification of work actually performed. In addition, any apprentice
performing work on the job site in excess of the ratio permitted under the registered program
shall be paid not less than the applicable wage rate on the wage determination for the work
actually performed.

(4) Where a contractor is performing consfruction on a project in a locality other than that in
which its program is registered, the ratios and wage rates (expressed in percentages of the
journeyman's hourly rate) specified in the Contractor's or subcontractor's registered program
shall be observed. Every apprentice must be paid at not less than the rate specified in the
registered program for the apprentice’s level of progress, expressed as a percentage of the
journeyman hourly rate specified in the applicable wage determination.

(5) Apprentices shall be paid fringe benefits in accordance with the provisions of the
apprenticeship program. If the apprenticeship program does not specify fringe benefits,
apprentices must be paid the full amount of fringe benefits listed on the wage determination for
the applicable classification. If the Administrator determines that a different practice prevails for
the applicable apprentice classification, fringes shall be paid in accordance with that
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determination.

(6) In the event OATELS, or & State Apprenticeship Agency recognized by OATELS, withdraws
o longer be permitted t0 wtilize

approval of an apprcndceship program, the Contractor will
apprentices at less than the applicable predctermined rate for the work performed until an

acceptable program is approved.

(b) Trainees.

(1) Except as provided in 29 CFR 5.16, trainees will not be permitted to work at less than the
predetcnnined rate for the work performed unless they are employed pursuant 10 and
individually registered in 8 program which has received prior approval, evidenced by formal
certification by the U.s. Depariment of Labor, Employment and Treining Administration, Office
of Apprcnticeship Training, Employer, and Labor Services (OATELS). The ratio of trainees to
journeymen o1 the job site shall not be greater than permitted under the plan approved by

OATELS.

(2) Every frainee must be paid at not Jess than the rate specified in the approved program for the
ss, expressed as & percentage of the journeyman hourly rate specified in

trainee's level of progre

the applicable wage determination. Trainecs shall be paid fringe benefits in accordance with the
provisions of the trainee program- If the traince program does not mention fringe benefits,
trainees shall be paid the full amount of fringe benefits listed in the wage determination unless

the Administrator of the Wage and Hour Division determines that there is an apprenﬁceslﬁp

program associated with the corresponding journeyman Wage rate in the wage determination
which provides for less than full fringe penefits for apprentices. Any employee listed on the
an approved by the

ayroll at 2 trainee rate who is not registered and participating in a training pt
OATELS shall be paid not less than the applicable wage rate in the wage determination for the
classification of work actually p¢rf0rmed. In addition, any trainee performing work on the job
site in excess of the ratio permitted under the registered program shall be paid not Jess than the
applicable wage rate in the wage determination for the work actually perforrned.

longer be permitted to utilize frainees at less than the applicable predetermined rete for the work

performed until 21 acceptable prograci is approved.

(3) In the eve nt OATELS withdraws approval of training program, the Contractor will no

(c) Equal employment opportunity- The utilization of apprentices, trainees, and journeymen
under this article shall be in conformity with the equal ernployment opportunity requirements of
Executive Order 11246, as amended, and 29 CFR Part 30.

Compliance with Copeland Act Requirements

The Contractor shall comply with the requirements of 29 CFR Part 3, which are hereby

incorporated by reference in this award.
Subcontracts {Labor Standards)

(a) Definition. nConstruction, alteration or repeir,” as used in this article means all types of work

/
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done by laborers and mechanics employed by the construction Contractor oI construction
subcontractor on a particular building or work at the site thereof, including without limitation--

(1) Altering, remodeling, installation @f appropriate) on the site of the work of items fabricated
off-site;

(2) Painting and decaorating;

(3 Manufacturing or furnishing of materials, articles, supplies, or gquipment on the site of the
building or work;

(4) Transportation of materials and supplies between the site of the work within the meaning of
paragraphs (2)(1)(i) and (ii) of the "site of the work" as defined in the article entitled Davis
Bacon Act of this award, and a facility which is dedicated to the construction of the building or
work and is deemed part of the site of the work within the meaning of paragraph (2) of the "site
of work" definition; and

(5) Transportation of portions of the building or work between a secondary site where 2
significant portion of the building or work is constructed, which is part of the "site of the work”
definition in paragraph (a)(1)(ii) of the Davis-Bacon Act article, and the physical place or places

where the building or work will remain (paragraph (a)(1)(d) of the Davis Bacon Act article, in the
ugite of the work” definition).

(b) The Contractor or subcontractor shall insert in any subcontracts for construction, alterations
and repairs within the United States the articles entitled--

(1) Davis-Bacon Act;

(2) Contract Work Hours and Safety Standards Act -- Overtime Compensation (if the article is
included in this award);

(3) Apprentices and Trainees;

(4) Payrolls and Basic Records;

(5) Compliance with Copeland Act Requirements;
(6) Withholding of Funds;

(7) Subcontracts (Labor Standards);

(8) Contract Termination -- Debarment,

(9) Disputes Concerning Labor Standards;

(10) Compliance with Davis-Bacon and Related Act Regulations; and
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an Certification of Eligibility.

(c) The Prime Coniractor shall be responsible for compliance by any subcontractor Of lower der
subcontractor performing construction within the United States with alt the gward articles cited

in paragraph ().

Officer a comp
subcontract for consruction within the United States, including the subcontractors signed en

forth in pa:agraph (b) of this article have been

(2) Within 14 days after the award of 2nY subsequently awarded subcontract the Contractor shatl
deliver to the Contracting Officer an updated completed SF 1413 for such additional subcontract.

(e) The Contractor shall insert the substance of this article, including this paragraph (e) in all
subcountracts for construction within the United 5taics.

Contract Termination — Debarment

A breach of the award articles entitled Davis-Bacon Act, Contract Work Hours and Safety
1 Payrolls and Basic

Standards Act - Qvertime Compensation, Apprentices and Trainees,
eland Act Requirements, Subcontracts (Labor Standards),

Records, Compliance with Cop
and Related Act Regulations, 07 Certification of Eligibility may

Compliance with Davis-Bacon
be grounds for termination of the whole award or in part for the Recavery Act covered wotk
29 CFR 5.12.

only, and for debarment as 2 Contractor and subcontractor a3 provided in

Compliance yith Davis-Bacon and Related Act Regulations
All rulings and interpretations of the Davis-Bacon and Related Acts contained in 29 CFR Parts 1,

3, and 5 are hereby incomorated by reference in this award.

Dispuies Concerning L.abor Standards

as set forth in 29 CFR Parts 5, 6, and 7 procedures for
i _ Such disputes shall be resolved in

-thin the meaning of this article include disputes between the Contractor (0T
any of Is subcontractors) and the contracting agency, the U.S. Department of Labor, or the
employees Of their representatives.

Certification of Eligibility

(a) By entering into this award, the Contractor certifies that neither it (nor he or she) nor any

person 0T firra who has an interest in the Contractor's fimm is a person or firm ineligible to be
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awarded Government awards by virtue of section 3(a) of the Davis-Bacon Act ot 29 CFR
5.12¢a)(1).

(b) No part of this award shall be subcontracted to any person or firm ineligible for award of a
Government award by virtue of section 3(a) of the Davis-Bacon Act or 29 CFR 5. 12¢a)(1).

(c) The penalty for making false statements is prescribed in the U.S. Criminal Code, 18 U.S.C.
1001,

Approval of Wage Rates

All straight time wage rates, and overtime rates based thereon, for laborers and mechanics
engaged in work under this award must be submitted for approval in writing by the head of the
contracting activity or a representative expressly designated for this purpose, if the straight time
wages exceed the rates for corresponding classifications contained in the applicable Davis-Bacon
Act minimum wage determination included in the award. Any amount paid by the Contractor 1o
any laborer or mechanic in excess of the agency approved wage rate shall be at the expense of
the Contractar and shall not be reimbursed by the Government. If the Government refuses to
authorize the use of the overtime, the Contractor is not released from the obligation to pay

employees at the required overtime rates for any overtime actually worked.
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ATTACHMENT G

Prairie View Renewable Energy Facility
will County Revenue Sharing Schedule

Note: Revenue sharing thresholds will be pro-rated for grant contribution amounts between the
increments shown.

| RovenueSharing |
County Grant Revenue Sharing
Contribution Threshold, $/mwh
$0 $60.00
$100,000 $59.30
$200,000 $58.60
$300,000 $57.90
$400,000 $57.20
$500,000 $56.50
$600,000 $55.80
$700,000 $55.10
$800,000 $54.40
$900,000 $53.70
$1,000,000 $53.00
$1,100,000 $52.50
$1,200,000 $52.00
$1,300,000 $51.50
$1,400,000 $51.00 .
$1,500,000 $50.50
$1,600,000 $50.00
$1,700,000 $49.50
$1,800,000 $49.00
$1,900,000 $48.50
$2,000,000 $48.00

CH2\8483861.1



ATTACHMENT H
DEVELOPER INSURANCE REQUIREMENTS

DEVELOPER shall procure and maintain for the duration of the Contract insurance against
claims for injuries to persons or damages to property which may arise from or in connection with
OPER, its agents, representatives,

the performance of the work hereunder by the DEVEL
employees or subcontractors.

A. MINIMUM SCOPE OF INSURANCE

Coverage shall be at least as broad as:

1. Commercial General Liability (CGL) insurance as specified by Insurance
Services Office (occurrence Or claims made, CG 0001 or CG 0002). Ifa
claims made policy is used, it must have an unaltered extended discovery

period provision.

2. Automobile Liability insurance as specified by Insurance Services Office,
form number CA 0001 Symbol 1 (any auto), with an MCS 90
endorsement and a CA 9948 endorsement (or equivalent) attached.

3. Worker’s Compensation insurance as required in the State of Illinois and

Employer’s Liability Insurance.

4. Contractor’s Pollution Liability (CPL) with coverage for:

a. Bodily injury, sickness, disease, mental anguish or shock sustained
by any person, including death;

b.  Property damage including physical injury to of destruction of
tangible property including the resulting loss of use thereof, clean
up costs, and the loss of use of tangible property that has not been
physically injured or destroyed;

C. Defense including loss adjustment costs, charges and expenses

incurred in the investigation, adjustment or defense of claims for
such compensatory damages;

For losses caused by pollution conditions that arise from the operations of the
DEVELOPER described under the scope of services of the Contract.

DEVELOPER agrees to name County of Will as an additional insured and to
furnish insurance certificates, showing the DEVELOPER’s compliance with this

section. The DEVELOPER also agrees to notify County of Will thirty days in
advance of any cancellation or change to insurance COVerages shown on the

certificate.



Pollution Legal Liability (PLL)

DEVELOPER must furnish a certificate of insurance for Pollution Legal
Liability (PLL) insurance with coverage for:

a. bodily injury, sickness, disease, mental anguish or shock sustained
by any person, including death;

b. property damage including physical injury to or destruction of
tangible property including the resulting loss of use thereof,
cleanup costs, and the loss of use of tangible property that has not
been physically injured or destroyed;

c. defense costs including costs, charges and expenses incurred in the
investigation, adjustment or defense of claims for such

compensatory damages.

For losses that arise from the insured facility that is accepting the waste
under this Contract.

Coverage shall apply to sudden and non-sudden pollution conditions
including the discharge, dispersal, release or escape of smoke, vapors,
soot, fumes, acids, alkalis, toxic chemicals, liquids or gases, waste
materials or other irritants, contaminants or pollutants into or upon land,
the atmosphere or any watercourse or body of water, which results in
BODILY INJURY or PROPERTY DAMAGE.

Builder’s Risk to be maintained during construction of the REF

Umbrella liability, excess the CGL, Auto, Builder’s Risk, and Employer’s
Liability policies shown above.

B. MINIMUM LIMITS OF INSURANCE

The DEVELOPER shall maintain limits no less than:

1.

CGL: $1,000,000 per occurrence or per claim for bodily injury, personal
injury and property damage. If CGL insurance or another equivalent
coverage with a general aggregate limit is used, either the general
aggregate limit shall apply separately to this project/location or the general
aggregate shall be twice the required occurrence/claim limit.

Automobile Liability: $1,000,000 per accident for bodily injury and
property damage, $5,000,000 if “pollutants,” as defined in CA
0001exclusion 11, are to be transported.

Worker’s Compensation: statutory limits



7.

8.

Employer’s Liability: $1,000,000 per accident for bodily injury or
disease.

CPL: $5,000,000 per loss, $5,000,000 annual aggregate.

Errors and omissions liability: $10,000,000 per loss and aggregate. The
insurance required by this clause shall be endorsed to state that coverage
shall not be suspended, voided, canceled by either party, reduced in
coverage, or in limits except after thirty (30) days prior written notice by
certified mail, return receipt requested, has been given to County of Will.

PLL: $5,000,000 per loss, $10,000,000 annual aggregate.
Builder’s Risk: $5,000,000 per loss, $10,000,000 annual aggregate.

Excess/Umbrella Liability: $10,000,000 each occurrence.

C. GENERAL INSURANCE CONDITIONS

In addition to the conditions listed above, the CGL, CPL, automobile liability, and PLL
policies are to contain, or be endorsed to contain, the following provisions:

1.

The County of Will, its subsidiaries, officials and employees are to be
covered as Additional Insureds as respects to liability due to
DEVELOPER’s negligence arising out of activities performed by or on
behalf of the DEVELOPER; products and completed operations of the
DEVELOPER; premises owned, occupied or used by the DEVELOPER,
or automobiles owned, leased, hired, or borrowed by the DEVELOPER.
The coverage shall contain no special limitations on the scope of
protection afforded to County of Will, its subsidiaries, officials and

employees.

For any claim related to this Contract, the DEVELOPER’s insurance
coverage shall be primary insurance as respects to County of Will, its
subsidiaries, officials and employees. Any insurance oOr sel f-insurance
maintained by County of Will, its subsidiaries, officials and employees
shall be excess of DEVELOPER’s insurance and shall be non-

contributing.

DEVELOPER’s insurance shall apply separately to each inured against
whom claim is made or suit is brought, except with respect to the limits of

the insurer’s liability.

Each insurance policy required by this clause shall be endorsed to state
that coverage shall not be suspended, voided, canceled by either party,
reduced in coverage or in limits except after thirty (30) days prior written
notice by certified mail, return receipt requested, has been given to County

of Will.



5. If any of the aforementioned insurance policies are written on a claims
made basis, the DEVELOPER warrants that continuous coverage will be
maintained or an extended discovery period will be exercised for a period
of not less than two years beginning from the time the work under this

Contract is completed.

D. ACCEPTABILITY OF INSURERS

Insurance to be placed with insurers qualified to do business in the State of Illinois and
with a current A.M. Bests’ rating of no less than A, unless otherwise approved by County

of Will.

E. VERIFICATION OF COVERAGE

DEVELOPER shall furnish County of Will with a list of endorsements affecting
coverage on the certificates of insurance required hereunder. The certificates are to be
signed by a person authorized by that insurer to bind coverage on its behalf. All
certificates are to be received and approved by County of Will before work commences.
As an alternative to County of Will’s forms, DEVELOPER’S insurer may provide
complete, certified copies of all required insurance policies, including endorsements

affecting the coverage required by these specifications.

F. SUBCONTRACTORS

DEVELOPER shall include all subcontractors as insureds under its policies, or shall
furnish separate certificates and endorsements for each subcontractor. All coverages for
subcontractors shall be subject to all of the requirements stated herein.

CH2\8359820.1



ATTACHMENT I
FORM OF DEVELOPER GUARANTY

GUARANTY AGREEMENT

This Guaranty Agreement (the "Guaranty’ ) is made by Waste Management, Inc.
("Guarantor"), a Delaware corporation, in favor of will County, [llinois
("Counterparty"), a political subdivision of the State of Illinois.

WHEREAS, WM Renewable Energy, LLC (“Developer”), a Delaware limited
liability corporation, and Counterparty are parties tO that certain Landfill Gas Purchase

Agreement dated as of March 26, 2010 (the " Agreement")

WHEREAS, Guarantor is the direct parent of Developer, will receive substantial
and direct benefits from the extensions of credit contemplated by the Agreement and has
agreed to enter into this Guaranty t0 provide assurance for the performance of
Developer's obligations in connection with the Agreement and to induce the Counterparty

to enter into the Agreement; and

WHEREAS, the execution and delivery of this Guaranty is @ condition to
Counterparty's further performance of its obligations under the terms of the Agreement.

NOW, THEREFORE, in consideration of the premises and other good and

valuable consideration, the adequacy, receipt and sufficiency of which are hereby

acknowledged, Guarantor hereby agrees as follows:

1. Guaranty. Guarantor hereby unconditionally and absolutely guarantees the full

and complete performance of all obligations undertaken by Developer pursuant to the

Agreement (the “performance Obligations™) and the punctual payment when-due of
Developer's payment obligations arising under the Agreement, as such Agreement may
be amended or modified from time 10 time, (the "Payment Obligations"); provided,
however, that the total liability of Guarantor hereunder, regardless of any amendment 0T
modification to the Agreement, in satisfying Performance Obligations and Payment
Obligations is limited to Seven Million Two Hundred Thousand Dollars ($7,200,000)
(the “Coverage Amount”). Guarantor may gatisfy its Performance Obligations by
performing the Performance Obligations when and as required by the Agreement, o, at
Guarantor’s option, by Guarantor causing such obligations to be performed by a third
party. The Performance Obligations and Payment Obligations are hereinafter referred to
collectively, from time t0 time, as the “Guaranteed Obligations.”

(a) The following costs, incurred by the Guarantor in satisfaction of 1ts
Performance Obligations, are taken into account in determining if
payments made by the Guarantor with respect to its obligations under this
Guaranty exceed the Coverage Amount: (i) amounts paid to unrelated

third parties; (i) amounts paid to affiliates of Guarantor, including an



allowance for reasonable general and administrative expenses; and (iii)
direct expenses incurred by the Guarantor including an allowance for
reasonable general and administrative expenses. Attorney fees and other
expenses incurred in connection with disputes with Counterparty related to
the Guaranteed Obligations shall not reduce the Coverage Amount (as
opposed to attorney fees and other expenses incurred in connection with
disputes with third parties related to the Guaranteed Obligations, which
shall reduce the Coverage Amount as provided in clauses (i) and (iii)
above). Guarantor shall permit Counterparty to audit the amounts
included in the calculation of costs incurred by the Guarantor in
satisfaction of the Performance Obligations, all of which costs shall be
allowed in amounts equal to the amounts likely to be incurred by parties
dealing with one another at arm’s length for the same type of service,
work or property. If the Guarantor and Counterparty cannot agree whether
an amount should be included in the calculation, the disagreement shall be
resolved by binding arbitration in accordance with the Commercial
Arbitration Rules of the American Arbitration Association, as amended
and modified. Guarantor shall notify Counterparty in writing of amounts
incurred in satisfying its Performance Obligations within thirty (30) days
after an expenditure has been made or a cost incurred.

2. Guaranty Absolute. The liability of Guarantor under this Guaranty shall be

absolute and unconditional irrespective of:

(2)

(b)

(©)

(d)

(e)

any lack of validity or enforceability of or defect or deficiency applicable
to Developer in the Agreement or any other documents executed in

connection with the Agreement; or

any modification, extension or waiver of any of the terms of the
Agreement; or

any change in the time, manner, terms Or place of payment of or in any
other term of, all or any of the Guaranteed Obligations, or any other
amendment or waiver of or any consent to departure from the Agreement
or any other agreement or instrument executed in connection therewith; or

except as to applicable statutes of limitation, failure, omission, delay,
waiver or refusal by Counterparty to exercise, in whole or in part, any
right or remedy held by Counterparty with respect to the Agreement or
any transaction under the Agreement; ot

any change in the existence, structure or ownership of Guarantor or
Developer, or any insolvency, bankruptcy, reorganization or other similar
proceeding affecting Developer or its assets.



The obligations of the Guarantor hereunder are several from Developer or any
other person, and are primary obligations concerning which the Guarantor is the principal
obligor. There are no conditions precedent to the enforcement of this Guaranty, except as
expressly contained herein. It shall not be necessary for Counterparty, in order to enforce
payment by Guarantor under this Guaranty to exhaust its remedies against Developer,
any other guarantor, or any other person liable for the payment or performance of the

Guaranteed Obligations.

This Guaranty shall continue to be effective or be reinstated, as the case may be,
if at any time any payment of any of the Guaranteed Obligations are annulled, set aside,
invalidated, declared to be fraudulent or preferential, rescinded or must otherwise be
returned, refunded or repaid by Counterparty upon the insolvency, bankruptcy,
dissolution, liquidation or reorganization of Developer or any other guarantor, or upon Or
as a result of the appointment of a receiver or conservator of, or trustee for Developer or
any other guarantor or any substantial part of its property or otherwise, all as though such

payment or payments had not been made.

3. Waiver. This is a guaranty of payment and not of collection. Guarantor hereby

waives:

(2) notice of acceptance of this Guaranty, of the creation or existence of any
of the Guaranteed Obligations and of any action by Counterparty in
reliance hereon or in connection herewith;

(b)  notice of the entry into the Agreement between Developer and
Counterparty and of any amendments, supplements or modifications
thereto; or any waiver of consent under the Agreement, including waivers
of the payment and performance of the obligations thereunder;

(©) notice of any increase, reduction oOr rearrangement of Developer's
obligations under the Agreement or any extension of time for the payment
of any sums due and payable to the Counterparty under the Agreement;

(d) except as expressly set forth herein, presentment, demand for payment,
notice of dishonor or nonpayment, protest and notice of protest or any
other notice with respect to the Guaranteed Obligations; and

(e) any requirement that suit be brought against, or any other action by
Counterparty be taken against, or any notice of default or other notice be
given to, or any demand be made on Developer or any other person, or
that any other action be taken or not taken as a condition to Guarantor's
liability for the Guaranteed Obligations under this Guaranty or as a
condition to the enforcement of this Guaranty against Guarantor.

In addition to the limit on Guarantor's liability hereunder set forth in

4. Expenses.
of-pocket costs

Section 1, Guarantor agrees to pay on demand any and all reasonable out-



including reasonable legal fees and expenses, and other expenses incurred by
Counterparty in enforcing Guarantor's payment obligations under this Guaranty; provided
that the Guarantor shall not be liable for any expenses of Counterparty if it is not
successful in such enforcement action.

5. Subrogation. Guarantor shall be subrogated to all rights of Counterparty against
Developer in respect of any amounts paid by Guarantor pursuant to the Guaranty,
provided that Guarantor waives any rights it may acquire by way of subrogation under
this Guaranty, by any payment made hereunder or otherwise (including, without
limitation, any statutory rights of subrogation under Section 509 of the Bankruptcy Code,
11 US.C. § 509, or otherwise), reimbursement, exoneration, contribution,
indemnification, or any right to participate in any claim or remedy of Counterparty
against any collateral which Counterparty now has or acquires, until all of the Guaranteed
Obligations shall have been irrevocably paid to Counterparty in full. If any amount shall
be paid to the Guarantor on account of such subrogation rights at any time when all the
Guaranteed Obligations in default shall not have been paid in full, such amount shall be
held in trust for the benefit of Counterparty and shall forthwith be paid to Counterparty to
be applied to the Guaranteed Obligations. If (a) the Guarantor shall perform and shall
make payment to Counterparty of all or any part of the Guaranteed Obligations and (b)
all the Guaranteed Obligations shall have been paid in full, Counterparty shall, at the
Guarantor's request, execute and deliver to the Guarantor appropriate documents
necessary to evidence the transfer by subrogation to the Guarantor of any interest in the
Guaranteed Obligations resulting from such payment by Guarantor.

6. Reservation of Defenses. Guarantor agrees that except as expressly set forth
herein, it will remain bound under this Guaranty notwithstanding any defenses which,
pursuant to the laws of suretyship, would otherwise relieve a guarantor of its obligations
under a guaranty. Guarantor does reserve the right to assert defenses which Developer
may have to satisfaction of any Guaranteed Obligation other than defenses arising from
the bankruptcy or insolvency of Developer and other defenses expressly waived hereby.
Guarantor shall satisfy a demand with respect to a Performance Obligation or Payment
Obligation prior to raising any defenses applicable to its obligation to satisfy such

Performance Obligation or Payment Obligation.

7. Notices. All demands, notices and other communications provided for hereunder
shall, unless otherwise specifically provided herein, (a) be in writing addressed to the
party receiving the notice at the address set forth below or at such other address as may
be designated by written notice, from time to time, to the other party, and (b) be effective
upon receipt, when mailed by U.S. mail, registered or certified, return receipt requested,
postage prepaid, facsimile or personally delivered. Notices shall be sent to the following

addresses:
If to Counterparty:

Will County
Attn: Will County Executive



