INSTRUCTIONS AND SOLICITATION PROVISIONS

BATTELLE CONTRACTS REPRESENTATIVE

The Battelle Contracts Representative, Kit Steichen McBurney, is the sole point of contact for any
communications or guestions regarding this acquisition.

SUBMISSION OF PROPOSALS

Proposals should be prepared simply and economically, and provide a straightforward, concise
delineation of the information required to be furnished. Emphasis should be on completeness and clarity.
Elaborate brochures or other presentations are neither required nor desired.

Proposals should be initially submitted on the most favorable price and technical terms which can be
offered because of the possibility that award will be made without discussion of proposals received.

Proposals shall be submitted electronically to kit.mcburney@pnnl.gov. Proposals shall be submitted by a
representative of the Offeror authorized to enter into legally binding commitments. The Contracts
Specialist should be notified via email or telephone when the proposal or other submission has been
transmitted electronically.

If electronic is not available, then one original and 2 additional copies are required for each proposal
submitted. Envelopes containing proposals should be marked in the lower right hand corner with

“Proposal to RFP No. 212858.”
Proposals must be received by Battelle no later than October 19, 2012.

Proposals to be transmitted via regular mail should be addressed as follows:

Battelle, Pacific Northwest Division
ATTN: Kit Steichen McBumey, K7-84
P.O. Box 999

Richland, WA 99352

Proposals to be transmitted via a commercial delivery service, U.S. Postal Service Express Mail Next Day
Service — Post Office to Addressee, or hand carried should be addressed as follows:

Battelle, Pacific Northwest Division
ATTN: Kit Steichen McBurney, K7-84
6th Street Warehouse

790 6th Street

Richland, WA 99354

EXPLANATION TO PROSPECTIVE OFFERORS

Any prospective offeror desiring an explanation or interpretation of the RFP must request it in writing
(emailed to: kit.mcburney@pnnl.gov) not later than October 3, 2012. Formal responses will be provided
to all known potential offerors by email prior to the submission of their offers. Oral explanations or
instruction given before the award of the contract will not be binding. Any information given to a
prospective offeror concerning the RFP will be furnished promptly to all other prospective offerors as an
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amendment of the solicitation, if that information is necessary in submitting offers or if the lack of it
would be prejudicial to any other prospective offeror.

PROPOSAL DUE DATE AND VALIDITY PERIOD

Proposals shall be delivered to Battelle on or before the proposal due date and shall be valid for a
minimum of 120 days.

AMENDMENTS TO RFP
If this RFP is amended, all provisions which are not modified remain unchanged.

Offerors shall acknowledge receipt of any amendment of this RFP by E-mail. Battelle must receive the
acknowledgement by the time specified for receipt of proposals.

TYPE OF CONTRACT
Battelle contemplates awarding a Firm Fixed Price Contract for this request.

Battelle anticipates a maximum funding of up to $650,000.00.

GENERAL PROVISIONS
Each proposal submitted shall include a statement of acceptance of the conditions referenced below.

The Fixed Price General Provisions for Commercial Items - Supplies/Services, Form A-409.7-Cl (May
2012), apply and may be viewed at http://www.pnl.gov/contracts/documents/generalprovisions.asp

TECHNICAL SPECIFICATIONS

Attachment 4, Requirements Document For Demonstration of Fuel Cell-Based Auxiliary Power Unit for
Refrigerated Trucks, August 2012, Rev 3outlines the products/services required.

PROMPT PAYMENT DISCOUNTS

In addition to normal payment terms, please advise amount and details of other cash discounts or savings
available to Battelle for more expeditious or favorable methods of payment or for other reasons.

AUTHORIZED NEGOTIATORS

If a negotiation meeting is held, the Offeror shall designate as its negotiator a person who is authorized to
make legally binding commitments without further review or approval. If, for any reason, it is
impractical for the Offeror to be represented at a negotiation meeting by other than a person fully
authorized to actin its behalf, Battelle shall be notified sufficiently in advance to allow a decision to be
made whether the negotiations should proceed as scheduled or be postponed. The Offeror's notice, if
originally given orally, shall be confirmed in writing.

CONTRACT AWARD

Page 2 of 9


http://www.pnl.gov/contracts/documents/generalprovisions.asp

RFP# 212858 Attachment No. 1

Battelle will award contract(s) resulting from this RFP to the responsible Offeror(s) whose offer(s),
conforming to the RFP, will be most advantageous for Battelle, cost and other factors considered and as
specified in the attached Proposal Evaluation, Attachment 3. There will be no public opening of
proposals. Offerors will be advised when source selection has been made. Funding is obligated for this
action; however, contract award is subject to Availability of Funds at the time of award.

Battelle reserves the right to:

Rejectany or all offers,

Make one award, multiple awards, or no awards,

Request clarification of minor irregularities, informalities, or apparent clerical mistakes,

Waive minor irregularities, informalities, or apparent clerical mistakes in offers received,

Award based on initial offers received without further discussions (initial proposals should contain the
Offeror's best price and technical terms),

Request oral and/or written discussions,

Determine a competitive range, including all proposals that are judged to have a reasonable chance of
being selected for award, and negotiate with all Offerors within it. In the event a competitive range is
determined, it will be based solely on Battelle's judgment, and Best and Final Offers will be requested at
the conclusion of negotiations. (See Competitive Range clause in the Technical Proposal Presentation
section below),

H. Negotiate only with a single Offeror to further reduce the price paid if, in the judgment of Battelle after
a review of the technical and price offers, only one Offeror has a reasonable chance of being selected for
award.

moowy

om

REPRESENTATIONS AND CERTIFICATIONS

Offeror shall complete and submit with its proposal the Representation and Certification Form —
Commercial Items found at http://www.pnl.gov/contracts/documents/

THE NAICS CODE FOR THE REPRESENTATIONS AND CERTIFICATIONS FORM IS 335999
THE SIZE STANDARD FOR NAICS CODE 335999 IS500 EMPLOYEES

BID AND PROPOSAL COSTS

Battelle is not obligated to pay any cost incurred in the preparation and submission of a proposal, nor to
enter into a contract or any other arrangement with any Offeror.

ALTERNATE PROPOSALS

Battelle is inviting proposals in full accordance with the attached specifications or description. In the
event that offeror is unable to submit a proposal responsive to this requirement and offeror believes they
have an item(s) which may otherwise be acceptable, offerors are invited to submit a proposal for Battelle's
consideration, stating item by item each incidence of noncompliance. Offerors are hereby advised that
Battelle shall not be obligated to evaluate this proposal, but if acceptable, this Solicitation will either be
canceled and reissued or revised to incorporate any appropriate changes. In the event offeror chooses not
to submit a proposal, a short note of explanation would be appreciated.

APPLICABLE CLAUSES
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Each proposal submitted is subject to the following Applicable Clauses:

CONTRACTOR LIABILITY

Contractor agrees to be responsible for all costs, liabilities and damages of whatever kind and nature,
resulting from the negligent acts or willful misconduct of Contractor, its agents, employees, officers,
directors and subcontractors at any level.

NO ENDORSEMENT

BATTELLE does not endorse products or services. Therefore, offeror agrees that it will not use or imply
BATTELLE’s name, or use BATTELLE’s reports, for advertising, promotional purposes, raising of
capital, recommending investments, or any way that implies endorsement by BATTELLE, except with
prior written approval of an officer of BATTELLE.

Drawing Review (cl. QA-182/ April 2008)

Contractor shall deliver three copies of design drawings and specifications within thirty calendar days
from the contract date for Battelle’s review. (Note: copies of design drawings and specifications may be
submitted electronically). All such documents shall be approved by Contractor’s designated engineering
representative and contain all details necessary for Battelle’s complete analysis of Contractor’s design and
its compliance with contract requirements. Battelle may, but is not required to, respond. Contractor’s
failure to deliver required design drawings and specifications, or the delivery of design drawings and
specifications that are deficient, shall be deemed a failure to make delivery within the meaning of the
Default clause of this contract.

Unless otherwise specified, Contractor shall mail all documents required by this contract to be delivered
to the Battelle Contracts Representative, Battelle, PO Box 999, Richland, Washington 99352. A
document is not delivered until it is received by Battelle. Battelle shall have the right to reject, as not in
conformity with the requirements of this contract, any supplies or services for which all required reports,
procedures or certifications are not delivered. Contractor’s failure to deliver such documents, or delivery

of deficient documents, shall be deemed a failure to make delivery within the meaning of the Default
clause of this contract.

Test Report: Functional Test (cl. QA-192/ April 2008)

Contractor shall submit a Functional Test Report(s) of the actual test results, specifying what was tested,
the requirements/parameters tested, and the acceptance criteria, all as required by this contract. Each
report shall be legible, reproducible, and contain, in addition to any other requirements as specified by
this contract, the following:

1. The contract number

2. Aclear identification of the supplies covered, including, but not limited to, the use of serial, lot, batch,
heat, or mill numbers

3. The date andtitle of the person signing
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Unless otherwise specified, Contractor shall mail all documents required by this contract to be delivered
to the Battelle Contracts Representative, Battelle, PO Box 999, Richland, Washington 99352.

Submission of a certification constitutes Contractor’s express warranty that the identified supplies
conform to all of the requirements of this contract. A document is not delivered until it is received by
Battelle. Battelle shall have the right to reject, as not in conformity with the requirements of this contract,
any supplies or services for which all required reports, procedures or certifications are not delivered.
Contractor s failure to deliver such documents, or delivery of deficient documents, shall be deemed a
failure to make delivery within the meaning of the Default clause of this contract.

SUBMISSION, MODIFICATION, REVISION, AND WITHDRAWAL OF PROPOSALS (ct e0s, oct 2007)

A. Offerors are responsible for submitting proposals, and any modifications or revisions, soas to reach
the Battelle office designated in the solicitation by the time specified in the solicitation. If no time is
specified in the solicitation, the time for receipt is 4:00 p.m., local time, for the designated Battelle office
on the date that proposal or revision is due.

B. Any proposal, modification, or revision received at the Battelle office designated in the solicitation
after the exact time specified for receipt of offersis "late™ and will not be considered unless it is received
before award is made, the Battelle Contracts Representative determines that accepting the late offer would
not unduly delay the acquisition; and--

1. Ifit was transmitted through an electronic commerce method authorized by the solicitation, it was
received at the initial point of entry to the Battelle, Pacific Northwest Division, infrastructure not
later than 5:00 p.m. one working day prior to the date specified for receipt of proposals; or

2. There is acceptable evidence to establish that it was received at the Battelle site designated for
receipt of offers and was under Battelle's control prior to the time set for receipt of offers; or

3. Itis the only proposal received.

C. However, a late modification of an otherwise successful proposal that makes its terms more favorable
to Battelle will be considered at any time it is received and may be accepted.

1. Acceptable evidence to establish the time of receipt at the Battelle site includes the time/date
stamp of that installation on the proposal wrapper, other documentary evidence of receipt
maintained by the installation, or oral testimony or statements of Battelle personnel.

2. Ifan emergency or unanticipated event interrupts normal Battelle processes so that proposals
cannot be received at the office designated for receipt of proposals by the exact time specified in
the solicitation, and urgent Battelle requirements preclude amendment of the solicitation, the time
specified for receipt of proposals will be deemed to be extended to the same time of day specified
in the solicitation on the first work day on which normal Battelle processes resume.

3. Proposals may be withdrawn by written notice received at any time before award. Oral proposals
in response to oral solicitations may be withdrawn orally. If the solicitation authorizes facsimile
proposals, proposals may be withdrawn via facsimile received at any time before award.
Proposals 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
proposal before award.

4. Unless otherwise specified in the solicitation, the offeror may propose to provide any item or
combination of items.
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5. Offerors shall submit proposals in response to this solicitation in English and in U.S. dollars
unless otherwise permitted by the solicitation.

6. Offerors may submit modifications to their proposals at any time before the solicitation closing
date and time, and may submit modifications in response to an amendment, or to correcta
mistake at any time before award.

7. Offerors may submit revised proposals only if requested or allowed by the Battelle Contracts
Representative.

8. Proposals may be withdrawn at any time before award. Withdrawals are effective upon receipt of
notice by the Battelle Contracts Representative

D. Offer expiration date. Proposals in response to this solicitation will be valid for the number of days
specified in the PROPOSAL DUE DATE AND VALIDITY PERIOD.

TREATMENT OF PROPOSAL DATA

Although not specifically requested by the RFP, the proposal may include technical data and other data,
including trade secrets and/or privileged or confidential commercial or financial information, which the
Offeror does not want, disclosed to the public or used by PNNL or the Government for any purpose other
than proposal evaluation. To protect such data, the Offeror will specifically identify each page including
each line or paragraph thereof containing the data to be protected and mark the cover sheet of the proposal
with the following notice:

NOTICE

A. The data contained in pages of this proposal have been submitted in confidence and contain
trade secrets and/or privileged or confidential commercial or financial information, and such data shall be
used or disclosed only for evaluation purposes. PNNL and the Government shall have the right to use or
disclose the data herein to the extent provided in the contract. This restriction does not limit PNNL's and
the Government's right to use or disclose data obtained without restriction from any source, including the
Offeror.

Reference to this notice on the cover sheet should be placed on each page to which the notice applies.
PNNL assumes no liability for disclosure or use of unmarked data and may use or disclose such data for
any purpose.

B. Should a contract be awarded based on a proposal, it is policy, in consideration of the award, to obtain
unlimited rights for the Government in technical data contained in the proposal unless the prospective
contractor marks those portions of the technical information that he asserts as “proprietary data,” or
specifies those portions of such technical data that are not directly related to or will not be utilized in the
work to be funded under this subcontract. "Proprietary data™ are defined as technical data which embody
trade secrets developed at private expense, such as design procedures or techniques, chemical
composition of materials, or manufacturing methods, processes, or treatments, including minor
modifications thereof, provided that such data: (1) are not generally known or available from other
sources without obligation concerning their confidentiality; (2) have not been made available by the
owner to others without obligation concerning their confidentiality; and (3) are not already available to
the Government without obligation concerning their confidentiality. An Offeror who receives a contract
award shall mark the data identified as proprietary by specifying the appropriate proposal page number to
be inserted in the Rights to Proposal Data clause below. Subject to the concurrence of PNNL,
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information unrelated to the subject may be deleted from the proposal by the Offeror. The responsibility,
however, of identifying technical data as proprietary or deleting it as unrelated rests with the Offeror.

C. The following clause shall be included in any contract based on a proposal. This clause is intended to
apply only to technical data and not to other data, such as privileged or confidential commercial or
financial information

RIGHTS TO PROPOSAL DATA

Except for technical data contained on pages ____ of the contractor's proposal dated , Which are
asserted by the Contractor as being proprietary data, it is agreed that as a condition of the award of this
contract, notwithstanding the provisions of any notice appearing on the proposal, the Government shall
have the right to use, duplicate, and disclose and have others do so for any purpose whatsoever, the
technical data contained in the proposal upon which this contract is based.

ANTI-KICKBACK PROCEDURES (cL 398- JUL 1995)
A. Definitions

"Kickback," as used in this clause, means any money, fee, commission, credit, gift, gratuity, thing of
value, or compensation of any kind which is provided, directly or indirectly, to Battelle, Battelle
employees, subcontractor, or subcontractor employees for the purpose of improperly obtaining or
rewarding favorable treatment in connection with a prime contract, or in connection with a subcontract
relating to a prime contract.

e "Person,” as used in this clause, means a corporation, partnership, business association of any
kind, trust, joint-stock company, or individual.

e "Prime contract,” as used in this clause, means a contract or contractual action entered into by
Battelle for the purpose of obtaining supplies, materials, equipment, or services of any kind.

e "Prime Contractor," as used in this clause, means a personwho has entered into a prime contract
with Battelle.

e "Prime Contractor employee,” as used in this clause, means any officer, partner, employee, or
agent of a prime Contractor.

e "Subcontract,” as used in this clause, means a contract or contractual action entered into by
Battelle or a subcontractor for the purpose of obtaining supplies, materials, equipment, or services
of any kind under a prime contract.

e "Subcontractor," as used in this clause, (1) means any person, other than Battelle, who offers to
furnish or furnishes any supplies, materials, equipment, or services of any kind under a prime
contract or a subcontract entered into in connection with such prime contract, and (2) includes
any person who offers to furnish or furnishes general supplies to Battelle or a higher tier
subcontractor.

e "Subcontractor employee," as used in this clause, means any officer, partner, employee, or agent
of a subcontractor.

B. The Anti-Kickback Act 0of1986 (41 U.S.C. 51-58) (the Act), prohibits any person from -

1. Providing or attempting to provide or offering to provide any kickback;
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Soliciting, accepting, or attempting to accept any kickback; or

Including, directly or indirectly, the amount of any kickback in the contract price charged by a
prime contractor to the United States or in the contract price charged by a subcontractor to a
prime contractor or higher tier subcontractor.

. When the Contractor has reasonable grounds to believe that a violation described in paragraph B

of this clause may have occurred, the Contractor shall promptly report to the Battelle Contracts
Representative in writing the possible violation. Such reports shall be made to the inspector
general of Battelle, and Battelle shall forward such reports to DOE, or the Department of Justice.

The Contractor shall cooperate fully with any Federal agency investigating a possible violation
described in paragraph B of this clause.

The Battelle Contracts Representative may (i) offset the amount of kickback against any monies
owed by Battelle under the prime contract and/or (ii) direct that the prime Contractor withhold
from sums owed a subcontractor under the prime contract, the amount of the kickback. The
Battelle Contracts Representative may order that monies withheld under subdivision C.3.(ii) of
this clause be paid over to DOE unless Battelle has already offset those monies under subdivision
C.3.(i) of this clause. Ineither case, the Prime Contractor shall notify the Battelle Contracts
Representative when the monies are withheld.

The Contractor agrees to incorporate the substance of this clause, including this subparagraph
C.4, in all subcontracts under this contract which exceed $100,000.

REQUIREMENTS FOR COST ORPRICING DATAOR INFORMATIONOTHER THAN COST
OR PRICING DATA (OCT 1997)

A. Exceptions from cost or pricing data. (1) In lieu of submitting cost or pricing data, offerors may
submit a written request for exception by submitting the information described in the following
subparagraphs. The Battelle Contract Representative may require additional supporting information, but
only to the extent necessary to determine whether an exception should be granted, and whether the price
is fair and reasonable.

1.

Identification of the law or regulation establishing the price offered. If the price is controlled
under law by periodic rulings, reviews, or similar actions of a governmental body, attach a copy
of the controlling document, unless it was previously submitted to the contracting office.

Commercial item exception. For a commercial item exception, the offeror shall submit, ata
minimum, information on prices at which the same item or similar items have previously been
sold in the commercial market that is adequate for evaluating the reasonableness of the price for
this acquisition. Such information may include—

a) For catalog items, a copy or identification of the catalog and its date, or the appropriate pages
for the offered items, or a statement that the catalog is on file in the buying office to which
the proposal is being submitted. Provide a copy or describe current discount policies and
price lists (published or unpublished), e.g., wholesale, original equipment manufacturer, or
reseller. Also explain the basis of each offered price and its relationship to the established
catalog price, including how the proposed price relates to the price of recent sales in
quantities similar to the proposed quantities;
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b) For market-priced items, the source and date or period of the market quotation or other basis
for market price, the base amount, and applicable discounts. In addition, describe the nature
of the market.

c) For items included on an active Federal Supply Service Multiple Award Schedule contract,
proof that an exception has been granted for the schedule item.

d) The offeror grants the Battelle Contract Representative or an authorized representative the
right to examine, at any time before award, books, records, documents, or other directly
pertinent records to verify any requests for an exception under this provision, and the
reasonableness of price. For items priced using catalog or market prices, or law or regulation,
access does not extend to cost or profit information or other data relevant solely to the
offeror’s determination of the prices to be offered in the catalog or market place.

B. Requirements for cost or pricing data. If the offeror is not granted an exception for the requirement to
submit cost or pricing data, the following applies:

1. The offeror shall prepare and submit cost or pricing data and supporting attachments in
accordance with Table 15-2 or FAR 15.408.

2. Assoon as a practicable after agreement on price, but before contract award (except for unpriced
actions such as letter contracts), the offeror shall submit a Certificate of Current Cost or Pricing
Data, as prescribed by FAR 15.406-2.
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