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Section A - Agreement Form

Part I. Solicitation

1. Solicitation number: 2. Offers due by: 3. Offers valid for 120 days unless a different period is entered
6400009257 01/25/2010, 12:00pm EST |here:

4. The product classification for this procurement under the North American Industry Classification System (NAICS) is Code
334111 - Electronic Computer Manufacturing

5. Address offer to: 6. Solicitation issued to:
UT-Battelle, LLC Seller Number: 214342

c/o Oak Ridge National Laboratory ALL PROSPECTIVE OFFERORS
P.O. BOX 2008, BLDG. 5700 Unknown

OAK RIDGE, TN 37831-6085 Unknown TN 37831

7a. For information contact: Jo Ann Fitzpatrick

7b. Email Address: hpcnoaaadm@ornl.gov 7c. Telephone: 865-576-1543 |7d. Fax: 865-241-1034

8. Brief description of supplies or services for which offers are sought:
High Performance Computer & Data System

9. Type of subcontract anticipated:Fixed Price Subcontract

10. This procurement []is, [X] is not a total small business set-aside. See block 4 for the applicable NAICS Code.

11. Table of Contents

(X) | Sec. Description (X) | Sec. Description

X A | Agreement Form X F | Performance Period and Payment Information
X B | Supplies or Services and Prices/Costs X G |General Provisions

X C | Specifications/Statement of Work X H | Special Provisions

X D | Delivery, Shipping, Packaging X | | List of Attachments

X E |Inspection and Acceptance X J | Representations and Instructions

Part Il. Offer

The undersigned agrees to furnish and deliver the items or perform services to the extent stated in this document for the consideration
stated in any resulting subcontract. The rights and obligations of the parties to the resultant subcontract shall be subject to and governed
by this document and any document attached or incorporated by reference.

12. Offeror DUNS establishment 13. Offeror Employer Identification | 14. Offeror acknowledges receipt of amendments
number: number: numbered:

15. Name and address of offeror: 16. Remittance address (if different from block 15):

17a. Signature of person authorized to sign: 17b. Date:

17c. Name/Title of signer:

17d. Telephone: 17e. Email: 17f. Fax:
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Section B - Supplies or Services and Prices/Costs

B.1. Line Item Description

Item Material/Description Quantity |Unit|Deliver | Unit Price Net Price

1 |High Performance Computer & Data System 1.000 JOB|06/30/2010

High Performance Computer in accordance with the
attached Climate Modeling and Research System
Technical Specification in Section C.

** [tem Is ARRA Funded **

Total $

B.1. Line Item Description. The Seller shall provide all necessary materials, labor,
equipment, and facilities (except as specified herein to be furnished by the Company)
necessary for the satisfactory and timely performance of the above listed subcontract line
items.

B.2. Pricing Rates For Modifications
(a) The Seller is bound by the maximum indirect rates and profit percentages
identified below for any change, equitable adjustment, and/or termination settlement.

Material %
Direct labor %
Subcontractors %
G&A % Applied to:
Profit % Applied to:

(b) The indirect rates and profit percentages proposed will remain in effect for the
duration of the Agreement.

B.3. Options
The Company shall have the option(s) to purchase additional quantities of the items or
services described in Sections B and C as follows:

Option 1: 12 Months of Maintenance on Subsystem 1 Beginning 10/01/2013 and Ending on
09/30/2014

Price of Option 1 is $ . The Specification is as shown in Section C.

Period of Performance: 10/01/2013-09/30/2014

Option 2: 12 Months of Maintenance on Subsystem 1 Beginning 10/01/2014 and Ending on
09/30/2015

Price of Option 2 is $ . The Specification is as shown in Section C.

Period of Performance: 10/01/2014-09/30/2015

Option 3: 12 Months of Maintenance on Subsystem 2 Beginning 10/01/2014 and Ending on
09/30/2015

Price of Option 3 is $ . The Specification is as shown in Section C.
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Section B - Supplies or Services and Prices/Costs, continued, continued

Period of Performance: 10/01/2014-09/30/2015

Option 4: 12 Months of Maintenance on Subsystem 2 Beginning 10/01/2015 and Ending on
09/30/2016

Price of Option 4 is $ . The Specification is as shown in Section C.

Period of Performance: 10/01/2015-09/30/2016

Option 5: 4 GB/Core Memory Upgrade

Price of Option 5 is $ . The Specification is as shown in Section C.

Period of Performance: To Be Determined

In the event the Company does not exercise any option by the time specified in Section F
for the exercise of such option, or any other date mutually agreed to, the Seller shall be
relieved of its obligation to furnish items under options not already exercised.
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Section C - Specifications/Statement of Work

The following documents are attached to and made a part hereof:

Attachment A - Climate Modeling and Research System Technical Specification dated
12/21/2009

Attachment E - Climate Modeling and Research Systems Acceptance Test dated 12/21/2009

Attachment F - Climate Modeling and Research System Acronym List dated 11/09/2009
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Section D - Delivery, Shipping, Packaging

The FOB Point is Oak Ridge National Laboratory. The Seller is responsible for all shipping
costs.
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Section E - Inspection and Acceptance

Final acceptance will be at Oak Ridge, Tennessee. A detailed acceptance plan, including
inspection and tests deemed necessary to show full compliance, will be negotiated with the
successful Offeror for inclusion iIn the subcontract. Reference Attachment E - Climate
Modeling and Research System Acceptance Test dated 12/21/2009 for a template of the
Acceptance Test.
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Section F - Performance Period and Payment Information

F.1. Performance Period. The performance period of this subcontract shall begin on
and end on

F.2. Payment Terms. The terms of payment shall be Net 30.

F.3. Electronic Funds Transfer (EFT). Electronic Funds Transfer(EFT) expedites payments
to subcontractors and is our preferred method of payment. For information about EFT, visit
http://www.ornl _.gov/adm/contracts/eft.shtml.

F.4. Vendor Account Status System. For detailed payment information or inquiries
concerning invoices and payments, visit the UT-Battelle, LLC Accounts Payable Vendor
Account Status System(VASS) at http://www.ornl._gov/adm/ap/ or telephone (865)241-4151.

F.5. Offeror"s Fiscal Year End Month. Enter the ending month of your fiscal year:

F.6. Invoicing

The Seller shall submit a proper invoice for payment in accordance with the negotiated
terms to the address shown in the block titled "Send Invoices To" on the first page of this
document. Each invoice shall reflect milestones or services complete and billable under the
Agreement and the cumulative amount of all invoices to date. All payments will be made in
U.S. Dollars.

F.7. Milestone Payment Schedule
The Company will issue payments in accordance with the following Milestone Schedule upon
successful completion of each Milestone event and acceptance by the Company:

Milestone 1:

Due Date: Amount:

Mi lestone 2:

Due Date: Amount:

Mi lestone 3:

Due Date: Amount:

Mi lestone 4:

Due Date: Amount:
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Section F - Performance Period and Payment Information, continued

Mi lestone 5:

Due Date: Amount:

F.8. Options

Option(s) shall be exercised by sending written notice to the Seller prior to the
expiration of the then current Period of Performance or such later date as the parties
agree. The Company is not obligated to exercise any option(s). In the event the Company
does not exercise the option(s), the Seller shall be relieved of any further obligation
under the Option.



UT-Battelle, LLC Page 9 of 16

UT-BATTELLE Acting under contract DE-AC05-000R22725

AKX RIDGE MATIONAL Lasomatory  VVith the U.S. Department of Energy

Internet: http://www.ornl.gov/adm/contracts/index.shtml Solicitation and Offer
6400009257

Section G - General Provisions

NOTE: Standard government forms (SF) mentioned herein are available at
http://www.gsa.gov/forms. Other forms, clauses, articles, and documents are available at
our web site, http://www.ornl._gov/adm/contracts/documents.shtml.

Any Representations and Certifications submitted by the Seller that resulted in this
document are incorporated by reference.

General Terms and Conditions - Commercial Items (ClI Sept 2009)
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Section H - Special Provisions

NOTE: Standard government forms (SF) mentioned herein are available at
http://www.gsa.gov/forms. Other forms, clauses, articles, and documents are available at
our web site, http://www.ornl._gov/adm/contracts/documents.shtml.

All articles and documents incorporated by reference, including those made a part of
Special Provisions, apply as if they were set forth in their entirety.

Exhibit 9, Technical Data (Nov 2000)
Exhibit 17, Rights to Proposal Data (Technical) (10/91)
Milestone Payment Clause (Jan 2006)

Recovery Act - Special Provisions Related to Work Funded Under American Recovery and
Reinvestment Act of 2009 (Dec 2009)

Recovery Act - North American Industry Classification System (NAICS) Code and Small
Business Size Standard
The NAICS Code and small business size standard for this acquisition are as follows:

NAICS Code: 334111-Electronic Computer Manufacturing
Size Standard: 1,000 Employees

A concern submitting an offer in its own name that proposes to furnish an end product it
did not manufacture is a small business if It has no more than 500 employees.

Key Personnel
(a) The following personnel are considered to be essential to the work being
performed hereunder:

[List]

(b) The Seller must notify the Company before diverting any listed person(s) to
another program, providing justification (including proposed substitutions) in sufficient
detail to permit evaluation of the impact on the program. No diversion shall be made
without the consent of the Company; provided, that the Company may ratify a diversion in
writing and the ratification shall constitute consent. The list of key personnel may be
revised by mutual agreement during the period of this Agreement.

Technical Direction
The clause, Technical Direction (Jan 2006), is incorporated by reference and amended as
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Section H - Special Provisions

follows: "Performance under this subcontract is subject to the technical direction of the
Company®s Technical Project Officer (TPO), To Be Determined."

Subcontract Administration

The Company®"s Subcontract Administrator for this Subcontract is Jo Ann Fitzpatrick. The
Company®s Subcontract Administrator is the only person authorized to make changes in the
requirements of this Subcontract or make modifications to this Subcontract, including
changes or modifications to the Statement of Work and the Schedule. The Seller shall
direct all notices and requests for approval required by this Subcontract to the Company®s
Subcontract Administrator at the address listed in Section A.5.

Any notices and approvals required by this Subcontract from the Company to the Seller shall
be issued by the Company®s Subcontract Administrator.

Environmental, Safety, and Health Requirements
September 14, 2009

Oak Ridge National Laboratory (ORNL) work controls should be observed in all cases except
where they are exceeded [more stringent] by the vendor®s own work controls.

Applicable Codes and Regulations:

Occupational Safety and Health Administration (OSHA) 29 CFR 1910, Occupational Safety and
Health Standards for General Industry.

Hearing Protection:

Noise levels above 85dB have been observed in Building 5600, Room E102. All persons
working in this area, for any amount of time, must use OSHA compliant hearing protection
PPE with an NRR of 26 or higher. |If the Seller does not provide such PPE, Seller employees
shall use Company-provided ear plugs available at entrances to E102. Seller shall provide
(or make arrangements with the Company to provide) hearing conservation program for its
employees working in E102 for a time-weighted average of 8 hours or more. Seller shall
ensure enrollment of its employees iIn the hearing conservation program as applicable.

Access:

Seller employees shall comply with all area and facility-specific entry requirements and
postings, including training and escort requirements.

Seller employees having unescorted Company site access or Company site access for greater
than thirty working days per year shall complete the Company®s "ORNL Site Access Training."

Seller employees requiring short-term site access (thirty days or less per year) shall
receive a site orientation and/or be escorted sufficiently to ensure personnel health and
safety, site environmental protection, and site security. A representative of the Company
host division will provide escort and/or orientation and communicate the terms of access to
Seller employees.
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Section J - Representations and Instructions

J.1. Representations and Certifications. |If response exceeds $10,000, you must return a
completed Representations and Certifications form (available at
http://www.ornl _gov/adm/contracts/documents.shtml).

J.2. General Solicitation Instructions. Responses are subject to the provisions of the
General Solicitation Instructions form (available at
http://www.ornl _.gov/adm/contracts/documents.shtml).

J.3. Sales Tax. DO NOT INCLUDE SALES OR USE TAX IN QUOTED PRICES. See Blanket Certificate
of Resale at http://www.ornl.gov/adm/contracts/documents.shtml.

J.4. Price
The total price of the base award excluding options shall not exceed $47,000,000.00. |If a
Subsystem 2 is offered, this price includes Subsystem 2.

J.5. Recovery Act - North American Industry Classification System (NAICS) Code and Small
Business Size Standard
The NAICS Code and small business size standard for this acquisition are as follows:

NAICS Code: 334111-Electronic Computer Manufacturing
Size Standard: 1,000 Employees

A concern submitting an offer in its own name that proposes to furnish an end product it
did not manufacture is a small business if It has no more than 500 employees.

J.6. Recovery Act - Representations and Certifications

(a) This procurement will be funded, in whole or in part, with funds appropriate by
the American Recovery and Reinvestment Act of 2009, Pub L. 111-5.

(b) The form "Recovery Act - Representations and Certifications Required from
Subcontractors for Special Reporting"” must be completed and submitted to the Company with
your offer. This form is available on our website at:
http://www.ornl .gov/adm/contracts/art_forms.shtml.

J.7. Cost or Pricing Data
Offerors are not required to submit cost or pricing data with their offers; however, data
may be requested at a later date.

J.8. Evaluation Criteria
We will evaluate proposals using the criteria listed in Attachment B - Climate Modeling and
Research System Evaluation Criteria dated 12/21/2009.

J.9. Preparation of Offers
(a) Offers must be prepared in accordance Attachment C - Climate Modeling and
Research System Proposal Preparation Instructions dated 12/21/2009, and:
(1) Submitted on the forms furnished by the Company or on copies of those forms;
and
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Section J - Representations and Instructions

(2) Manually signed. The person signing an offer must initial each erasure or
change made to any form.
(b) IT this solicitation is amended, all terms and conditions that are not amended
remain unchanged.

J.10. Withdrawal of Offers

Offers may be withdrawn by written notice received at any time before award. Offers may be
withdrawn In person by an offeror or an authorized representative, if the identity of the
person requesting withdrawal is established and the person signs a receipt for the offer
before award.

J.11. Data Universal Numbering System (DUNS) Number

(a) The offeror shall enter on the Solicitation and Offer form the DUNS number that
identifies the offeror"s name and address exactly as stated in the offer. The DUNS number
is a nine-digit number assigned by Dun and Bradstreet Information Services.

(b) IT the offeror does not have a DUNS number, it should contact Dun and Bradstreet
directly to obtain one. A DUNS number will be provided immediately by telephone at no
charge to the offeror. For information on obtaining a DUNS number, the offeror, if located
within the United States, should call Dun and Bradstreet at 1-800-333-0505. The offeror
should be prepared to provide the following information:

(1) Company name.

(2) Company address.

(3) Company telephone number.

(4) Line of business.

(5) Chief executive officer/key manager.

(6) Date the company was started.

(7) Number of people employed by the company.
(8) Company affiliation.

(c) Offerors located outside the United States may obtain the location and phone
number of the local Dun and Bradstreet Information Services office from the Internet home
page at http://www.dnb.com/US/customer_service/index.html. |1f an offeror is unable to
locate a local service center, it may send an e-mail to Dun and Bradstreet at
globalinfo@mail.dnb.com.

J.12. Number of Awards
The Company intends to award one fixed-price subcontract.

J.13. Questions
(a) Questions concerning this solicitation must be submitted In writing to the person
identified in block 7 on the Solicitation and Offer form before 5:00 p.m. EST, 01/19/2010.
(b) Information given to one prospective offeror will be furnished to all prospective
offerors 1T lack of the information would be prejudicial to them.

J.14. Options

(a) The Company shall have the option to purchase additional quantities of items or
services described in the Specification/Statement of Work. The offeror should include
option prices In the appropriate clause In Section B.

(b) It should be understood by the offeror that the Company may not exercise any or
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Section J - Representations and Instructions

all options which are not included in the base award. The award may be made by the Company
for the initial quantity only. It is important that the foregoing be considered by the
offeror in preparing and submitting separate prices for the initial order quantity and for
each individual option.

(c) Offers will be evaluated for purposes of award by adding the total price for all
option quantities to the total price for the initial quantity. Evaluation of options will
not obligate the Company to exercise the option or options.

J.15. Technical and Business Management Proposals
(a) To aid our evaluation, your proposal must be in three separately bound parts, a
Technical Proposal, a Past Performance Volume, and a Business Management Proposal.

(b) The Format for the Technical Proposal is listed in Attachment C - Climate
Modeling and Research System Proposal Preparation Instructions dated 12/21/2009.

(c) The Format for the Past Performance Volume is listed in Attachment C - Climate
Modeling and Research System Proposal Preparation Instructions dated 12/21/2009.

(d) The Format for the Business Management Proposal is listed in Attachment C -
Climate Modeling and Research System Proposal Preparation Instructions dated 12/21/2009.

J.16. Access to ORNL Site

(a) Vendor personnel may come onto the ORNL site only if they have a current ORNL
badge or a visitor"s pass.

(b) Persons who need visitors® passes to deliver offers or participate in site visits
must provide their e-mail address to the Subcontract Administrator (SA) on a workday at
least 24 hours iIn advance.

(c) The SA will send a link to a secure portal (via-email) where vendor personnel
provide the following information: (i) Full name, (ii) employer, (iili) social security
number, (iv) date of birth, (v) gender and (vi) country of citizenship.

(d) Visitors"™ passes must be picked up at the Visitor Center, Building 5200. Photo
identification is required.



UT-Battelle, LLC

Acting under contract DE-AC05-000R22725

With the U.S. Department of Energy

Internet: http://www.ornl.gov/adm/contracts/index.shtml

UT-BATTELLE

OAK RIDGE NATICHAL LABDEATORY

Subcontract

Section A - Agreement Form

2. Solicitation Number:
6400009257

1. Subcontract Number:

3. Type of Subcontract:
Fixed Price Subcontract

4a. Subcontract Administrator:

Jo Ann Fitzpatrick

4b. Email Address:
hpcnoaaadm@ornl.gov

4c. Telephone:

4d. Fax:
865-241-1034

865-576-1543

5. Issued By:

UT-Battelle, LLC

c/o Oak Ridge National Laboratory
P.O. BOX 2008, BLDG. 5700
OAK RIDGE, TN 37831-6085

6. Submit Invoices To:
UT-Battelle, LLC

Accounts Payable

P.O. Box 2308

Oak Ridge, TN 37831-6436

7. Name and Address of Seller

8. Ship To:

UT Battelle, LLC for the Dept. of Energy
c/o Oak Ridge National Laboratory

1 Bethel Valley Road / PO Box 2008
Oak Ridge TN 37831

Show subcontract number on all packages, B/L, and, if required, invoices.

9. TABLE OF CONTENTS

(X) | Sec. Description (X) | Sec. Description

X A | Agreement Form X F Performance Period and Payment Information
X B Supplies or Services and Prices/Costs X G General Provisions

X C Specifications/Statement of Work X H Special Provisions

X D Delivery, Shipping, Packaging X I List of Attachments

X E Inspection and Acceptance

10. Brief Description of Supplies or Services: High Performance Computer & Data System

11. Total Amount of Subcontract:

12. Seller's Agreement.

Seller agrees to furnish and deliver the items or perform services
to the extent stated in this document for the consideration stated
in this subcontract. The rights and obligations of the parties to this
subcontract are subject to and governed by this document and
any documents attached or incorporated by reference.

13. Award.

UT-Battelle, LLC (Company) agrees to award this Subcontract to
Seller. The rights and obligations of the parties to this Subcontract
are subject to and governed by this document and any documents
attached or incorporated by reference.

(X) Seller is required to sign and return a copy of this document.
(Checked if applicable)

UT-Battelle, LLC

A. Signature of person authorized to sign for Seller

A. Signature of person authorized to sign

B. Name of signer

B. Name of signer

C: Title of signer

C. Title of signer

D. Date

D. Date






