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The purpose of this modification is to add the following clausesin their entirety:
H.46  Definitions
“Contractor” as used in clause 1.147 shal be defined as follows:
(@ Inal subsections of said clause except as set forth in (b) below, as.
() UT-Battele, LLC, a Tennessee nonprafit limited liability company, and
(i) Themembersof UT-Baitdle, LLC, which are, inclusive, the University of
Tennesee, a date university, and Battelle Memorid Indtitute, an Ohio nonprofit

corporation

(b) Asto subsections (a) and (e) of said clause, Contractor shall be defined as UT-Battelle,
LLC, aTennessee nonprofit limited ligbility company.

.147 EAR 52.250-1 Indemnification Under Public L aw 85-804 (APR 1984)

(@ "Contrector'sprincipa officids" asused in this clause, means directors, officers,
managers, superintendents, or other representatives supervising or directing --

Q) All or subgtantidly dl of the Contractor's business;

2 All or substantidly dl of the Contractor's operations at any one plant or
separate location in which this contract is being performed; or

3 A separate and complete mgor industrial operation in connection with the
performance of this contract.

(b) Under Public Law 85-804 (50 U.S.C "1431-1435) and Executive Order 10789, as
amended, and regardless of any other provisions of this contract, the Government shall,
subject to the limitations contained in the other paragraphs of this clause, indemnify the
Contractor against--

(1) Clams (including reasonable expenses of litigation or settlement) by third persons
(including employees of the Contractor) for death; persond injury; or loss of,
damage to, or loss of use of property;
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(2) Lossof, damageto, or loss of use of Contractor property, excluding loss of profit;
ad

(3) Lossof, damageto, or loss of use of Government property, excluding loss of profit.

This indemnification applies only to the extent that the claim, loss, or damage (1) arises
out of or results from arisk defined in this contract as unusudly hazardous or nuclear and
(2) isnot compensated for by insurance or otherwise. Any such claim, loss, or damage,
to the extent that it is within the deductible amounts of the Contractor's insurance, is not
covered under this clause. If insurance coverage or other financid protection in effect on
the date the approving officid authorizes use of this clauseis reduced, the Government's
ligbility under this clause shdl not increase as areault.

When the claim, loss, or damage is caused by willful misconduct or lack of good faith on
the part of any of the Contractor's principa officids, the Contractor shall not be
indemnified for--

(1) Government clams againgt the Contractor (other than those arising through
subrogation); or

(2) Lossor damage affecting the Contractor's property.

With the Contracting Officer's prior written gpproval, the Contractor may, in any
subcontract under this contract, indemnify the subcontractor againgt any risk defined in
this contract as unusudly hazardous or nuclear. Thisindemnification shdl provide,
between the Contractor and the subcontractor, the same rights and duties, and the same
provisons for notice, furnishing of evidence or proof, and Government settlement or
defense of clams asthis clause provides. The Contracting Officer may aso approve
indemnification of subcontractors at any lower tier, under the same terms and conditions.
The Government shal indemnify the Contractor againg ligbility to subcontractors
incurred under subcontract provisions gpproved by the Contracting Officer.

The rights and obligations of the parties under this clause shdl survive this contract's
termination, expiration, or completion. The Government shall make no payment under
this clause unless the agency head determines that the amount is just and reasonable. The
Government may pay the Contractor or subcontractors, or may directly pay partiesto
whom the Contractor or subcontractors may be liable.
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The Contractor shal --

(1) Promptly notify the Contracting Officer of any clam or action againg, or any loss
by, the Contractor or any subcontractors that may reasonably be expected to
involve indemnification under this clause;

(2) Immediately furnish to the Government copies of al pertinent papers the Contractor
receives,

(3) Furnish evidence or proof of any clam, loss, or damage covered by this clausein
the manner and form the Government requires; and

(4) Comply with the Government's directions and execute any authorizations required
in connection with settlement or defense of claims or actions.

The Government may direct, control, or assst in settling or defending any claim or action
that may involve indemnification under this clause.

The cost of insurance (including self-insurance programs) covering arisk defined in this
contract as unusualy hazardous or nuclear shal not be reimbursed except to the extent
that the Contracting Officer has required or approved thisinsurance. The Government's
obligations under this clause are --

(1) Excepted from the release required under this contract's clause relating to dlowable
cost; and

(2) Not affected by this contract's Limitation of Cost or Limitation of Funds clause.

The term “arisk defined in this contract as unusudly hazardous or nuclear” asused in
this dause meanstherisk of legd liahility to third parties (including lega costs as defined
in paragraph (jj) of Section 11 of the Atomic Energy Act of 1954, as amended, 42
U.S.C. § 2014, notwithstanding the fact that the claim or suit may not arise under section
170 of sad Act) arisng from actions or inactions in the course of the following work
performed by the Contractor under this contract:

(1) Paticipation in the following nonproliferation endeavors—
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(A) Thehigh priority nationd security work provided by the Contractor involving
highly specidized technica services on behdf of the Department of Energy in
support of ajoint U.S.-Russian plutonium disposition program. Thiswork by
the Contractor which may take place insgde or outside the United States,
involves the development of safe facilities and processes for the formulation,
fabrication, packaging and trangportation, management, storage, use, and
disposal of plutonium oxide and mixed plutonium oxide nuclear reactor fuel
(hereinafter “MOX fud” refersto both forms of fud) and spent MOX fuel, in
anonproliferation effort on behalf of the United States as described in (i)

through (v):

@

(i)

(ii)

)

Subcontracting with domestic, Russian Federation, and other foreign
entities for scientific and engineering research and development, design,
design review, safety andysis, fabrication, ingdlation, testing,
documentation, and operationd activities rdating to the formulation,
manufacture, handling, packaging, and trangportation of MOX fud and
fud dementsfor usein foreign nuclear reactors in the Russan
Federation and ancillary facilities,

Subcontracting with domestic, Russian Federation, and other foreign
entities for scientific and engineering research and development, design,
review, safety analyss, fabrication, ingdlation, testing, documentation,
and operationd activities reating to the construction and operation of
nuclear reactorsin the Russian Federation that use MOX fud, and
ancillary facilities to these reactors,

Subcontracting with domestic, Russian Federation, and other foreign
entities for scientific and engineering research and development, design,
design review, safety andyss, fabrication, ingdlation, testing, and
documentation activities reating to the remova, processing, handling,
packaging, trangportation, and disposa of spent MOX fud dements
and spent MOX fuel generated in nuclear reactorsin the Russan
Federation;

Subcontracting with domestic, Russian Federation, and other foreign
entities for the management, storage, transportation, and disposa of
nuclear waste materids generated through the devel opment,
manufacturing, and use of MOX fuel in the Russan Federation;
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(v)  Preparing subcontract specifications, providing technical advice and
assigtance, and performing oversight for the subcontracted activities
described in (i) through (iv) above; and collaborating on and/or
performing selected portions of the work activities described in (i)
through (iv) above; and

Other activities as requested by the President, Secretary of Energy, Deputy
Secretary, or the Under Secretary of Energy, pertaining to the design,
construction, and operation of facilities to manufacture, use, or dispose of
MOX fue or plutonium in the Russian Federation, other than the work
identified in (A)(2)(i) - (v) above, provided that the request or approva
specificaly makes the indemnity by this clause applicable thereto.



