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UnlverSlt.y OREGON STATE UNIVERSITY

CONTRACT FOR THE PURCHASE OF
INSPECTOR SERVICES FOR CONSTRUCTION
OF THE
REGIONAL CLASS RESEARCH VESSEL
CONTRACT NO. [INSERT CONTRACT #]

This Contract is between Oregon State University for its College of Earth, Ocean and Atmospheric
Sciences (OSU) (*OSU"), and [Contractor's name] ("Contractor").

WHEREAS, OSU competitively solicited for the services outlined in this Contract under [Request
for Proposal number 93557568 entitled Inspector Services for the Construction of the Regional
Class Research Vessel(s) and Contractor was selected as the Proposer best able to provide the
Inspector services; and

WHEREAS, Contractor understands the requirements for the Inspector services outlined in this
Contract, and is willing and able to provide, in accordance with the terms of this Contract, the
Inspector services;

NOW, THEREFORE, OSU and Contractor agree as follows:
1. CONTRACT TERM AND TERMINATION:

A. CONTRACT TERM.
This Contract is effective on the date of last signature and expires November 13, 2022,
unless terminated earlier in accordance with this Contract. OSU reserves the right, at
its sole discretion to exercise options to extend the term of this Contract to provide
Inspector services for Vessel 2, and Vessel 3. If OSU chooses to exercise the Contract
options, contracting for Inspector services for Vessel 2, and Vessel 3 will be done via
written Amendments to this Contract.

B. TERMINATION.

This Contract may be terminated at any time by mutual consent of both parties or by
OSU upon thirty (30) days' written notice. In addition, OSU may terminate this Contract
at any time by written notice to Contractor if (a) Federal or state statutes, regulations
or guidelines are madified or interpreted in such a way that the Inspector services are
no longer allowable or appropriate for purchase under this Contract; (b) any license or
certificate required by law or regulation to be held by the Contractor to provide the
Inspector services required by this Contract is for any reason denied, revoked, or not
renewed; or (c) OSU fails to receive funding, appropriations, allocations or other
expenditure authority as contemplated by OSU’s budget and OSU determines, in its
assessment and ranking of the policy objectives explicit or implicit in OSU’s budget,
that it is necessary to terminate the Contract, or (d) if the OSU program for which this
Contract was executed is abolished. If this Contract is terminated, as provided in this
paragraph, before the specified Contract completion date, OSU will pay only for
Inspector services received and accepted by OSU at the rates provided on Attachment
A.

OSU may also terminate this Contract at any time by written notice for default
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(including breach of contract) if (a) Contractor fails to timely provide Inspector services
or materials called for by this Contract; or (b) Contractor fails to perform any of the
other provisions of this Contract, or so fails to pursue the work as to endanger
performance of this Contract in accordance with its terms and conditions, and after
receipt of written notice from OSU, fails to correct such failures within ten (10) days.
Termination of this Contract under this Section or any other Section is without
prejudice to OSU’s other rights and remedies.

C. REMEDIES FOR CONTRACTOR'S DEFAULT.

In the event Contractor is in default (which includes without limitation, incomplete
Inspector services), OSU may, at its option, pursue any or all of the remedies available
to it under this Contract and at law or in equity, including, but not limited to: (a) rejection
of the Inspector services, (b) requiring Contractor to correct any defects without
charge, (c) negotiation with Contractor to sell the Inspector services to OSU at a
reduced price, (d) termination of the Contract, (e) withholding all moneys due for the
Inspector services Contractor has failed to deliver within any scheduled completion
dates or has performed inadequately or defectively, (f) initiation of an action or
proceedings for damages, specific performance, or declaratory or injunctive relief, or
(g) exercise of its right of set off. These remedies are cumulative to the extent the
remedies are not inconsistent, and OSU may pursue any remedy or remedies singly,
collectively, successively, or in any order whatsoever.

2. STATEMENT OF WORK:

A. REQUIRED SERVICES, DELIVERABLES AND DELIVERY SCHEDULE.

Contractor shall provide OSU with the following Construction Inspector, and Electrical
and Electronics Inspector services (“Services”) during the term of this Contract, to
support the Regional Class Research Vessel (RCRV) Project Field Office team at Gulf
Island Shipyards, LLC in Houma, LA, by providing Inspectors with technical expertise
in the construction, commissioning and operation of ocean-going vessel systems.
Contractor shall provide dedicated Inspectors to perform the Services, rather than
rotating Inspector service personnel. Services provided by Inspectors will support
OSU’s administration of Shipyard Contract 184162 between OSU and Gulf Island
Shipyards, LLC.

a. Inspector Services and Deliverables General:

1. Review contract specifications and drawings. Provide written commentary on
existing and proposed specification and drawing changes. Written comments
shall be submitted in a mutually accepted fashion.

2. Perform inspections of vessel materials, equipment and systems to support
OSU’s Shipyard Representative (SR) in the performance of contract oversight
and management. Provide documentation of all discrepancies and verify
correction of same.

Witness and verify satisfactory completion of all tests and trials.

Interface with shipyard craft supervisors and regulatory agencies in the

performance of the above Services (items 1 through 3).

5. Serve as a resource by providing vessel operational perspective or guidance
to project staff in their project planning development.

6. Serve as a resource by providing equipment trouble shooting, repair

assistance and training to vessel personnel during the vessel warranty period.
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b. Construction Inspector Services and Deliverables:
The Construction Inspector (Cl) will be responsible for performing drawing review
and inspection services related to the steel construction and equipment
installations onboard the vessel. Special attention to vessel surface preparation
and coatings is to be given. The CI will provide findings and comments directly to
the Lead Engineer for Inspection & Test (LEIT). Specific Cl Services include:

1.
2.

o

10.
11.
12.
13.

14.

Review and provide comments on construction drawings of the vessel.
Review and provide comments on various outfitting and joiner systems
drawings. This includes life-saving systems, deck gear, doors, hatches, and
other outfitting.

Perform inspections on all structures including hull scantlings, foundations, and
more assessing the conformity of materials and workmanship to the Shipyard
Contract.

Provide inspection reports to the LEIT, including proposing corrective action
for discrepancies found, as well as identifying performance/operational
weaknesses, including obstruction in way of machinery, fittings, and
maintenance access.

Verify physical progress completion of steel hull construction, outfit and
machinery installations on board the vessel.

Interface with regulatory inspectors as well as shipyard discipline supervisors.
Witness and verify satisfactory completion of all tests and trials of the structure,
machinery, coatings, and welds.

Perform coatings and flooring inspections to verify proper surface preparation,
environmental conditions and application.

Account for deficiencies on project team data base including clearing
responsible items as they are reported corrected.

Report and share any safety concerns noted during inspections or surveys to
LEIT.

Perform other surveys as directed by the LEIT or SR.

Keeps OSU project staff informed of progress with weekly reports.

During vessel warranty period, provide trouble shooting, repair assistance and
training on proper operation of equipment to vessel personnel.

The CI shall not give direction or instruction to shipyard personnel. Concerns
about workmanship or quality shall be reported to LEIT and accounted for on
the deficiency data base.

c. CI Services and Deliverables Specified by Shipyard Contract Line ltem
(CLINY):

1.

Design Verification and Transfer: Participate in Contract Design, Verification
and Transfer (DVT) process by reviewing shipyard’s modified Contract
Drawings for compliance with the Contract, regulatory requirements and good
marine practice. Other related projects as directed by LEIT or SR.

Construction: Review shipyard’s Detail Design Drawings for compliance with
the Contract, regulatory requirements and good marine practice. Perform
inspections of shipyard work on installation of all equipment, systems and
components, document deficiencies and verify completion of corrective
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actions. Witness and verify satisfactory completion of all tests and trials of the
shipboard systems. Verify physical progress completion of assigned systems.
Review shipyard production drawings, as-built drawings, test procedures and
test reports with project staff and provide marine engineering consultation
services as requested. Other related projects as directed by LEIT or SR.

3. Warranty: Provide troubleshooting and repair assistance to vessel personnel,
train vessel personnel on proper operation of equipment. Document and
submit warranty deficiencies and provide oversite of contractor completing
repairs. Other related projects as directed by LEIT or SR.

d. Schedule for Delivery of ClI Services and Deliverables, as Specified in
Subsection c. above:

Vessel 1:
1. DVT - Vessel 1 April 1, 2018 to May 15, 2018,
ClI Services: 40 hours per week
2. Construction - Vessel 1 May 16, 2018 to November 13, 2020
ClI Services: 28 to 40 hours per week
3. Warranty - Vessel 1 November 14, 2020 to November 13, 2022
Cl Services: 4 to 40 hours per week
Options:
Vessel 2:
1. DVT - Vessel 2 May 16, 2018 to August 15, 2018
ClI Services: 10 to 20 hours per week
2. Construction - Vessel 2 August 16, 2018 to May 15, 2021
Cl Services: 28 to 40 hours per week
3. Warranty - Vessel 2 May 16, 2021 to May 15, 2022
Cl Services: 4 to 40 hours per week
Vessel 3:
1. DVT - Vessel 3 May 16, 2019 to August 15, 2019
Cl Services: 10 to 20 hours per week
2. Construction - Vessel 3 August 16, 2019 to May 15, 2022
Cl Services: 28 to 40 hours per week
3. Warranty - Vessel 3 May 16, 2022 to May 15, 2023

ClI Services: 4 to 40 hours per week
Note: This is the estimated schedule for Cl service delivery, however, the
schedules may be modified via written amendment to this Contract. Should OSU
exercise the options for Vessel 2, and Vessel 3 Services, it is OSU’s intent that a
2" CI would start with DVT of Vessel 2, and that the Vessel 3 DVT CI
responsibilities would be shared by both the Vessel 1 and Vessel 2 Cls. Itis also
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OSU’s intent that total Cl service requirements in excess of 80 hours per week, for
a given period, be covered by overtime hours, as approved by the SR, rather than
additional personnel, or a 3™ Cl. Overtime hours are Cl Services, provided by an
individual Cl, in excess of 40 hours per week.

e. Electrical and Electronics Inspector Services and Deliverables:

The Electrical and Electronics Inspector (EEI) will be responsible for performing
drawing review, field inspections and witnessing tests of all services and
equipment related to the electrical distributions and shipboard electronics,
communications, and bridge navigation systems. The EEI Inspector will provide
findings and comments directly to the Lead Engineer for Inspection & Test (LEIT),
and will work in conjunction with the LEIT in function testing for all machinery
control, switchboard control and systems alarm, control, and monitoring
integration. Specific EEI Services include:

1. Review drawings and provide comments on various electrical, electronic, and
control systems on the vessel.

2. Perform inspections on installations of wireways, cable racks, cables,
communications systems, navigation systems, lighting, fire detection and
control, security, monitoring/alarm/control system and instruments, and other
electrical and electronic systems assessing the conformity of systems and
workmanship to the Shipyard Contract.

3. Provide inspection reports to the LEIT, including proposing corrective action
for discrepancies found, as well as identifying performance/operational
weaknesses, including obstruction in way of machinery, fittings, or
maintenance access.

4. Verify physical progress completion of all electrical systems under

construction.

Interface with regulatory inspectors as well as shipyard discipline supervisors.
6. Witness and verify satisfactory completion of all tests and trials of the electrical

and electronics systems.

7. Account for deficiencies on project team data base including clearing
responsible items as they are reported corrected.

8. Report and share any safety concerns noted during inspections or surveys to
LEIT.

9. Perform other surveys as directed by the LEIT or SR.

10. Keeps OSU project staff informed of progress with weekly reports.

11. During vessel warranty period, provide trouble shooting, repair assistance and
training on proper operation of equipment to vessel personnel.

12. The EEI shall not give direction or instructions to shipyard personnel.
Concerns about workmanship or quality shall be reported to the LEIT and
accounted for on the deficiency data base.

f. EEI Services and Deliverables Specified by Shipyard Contract Line Item
(CLIN):

1. Design Verification and Transfer: Participate in Contract Design, Verification
and Transfer (DVT) process by reviewing shipyard’s modified Contract

o
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Drawings for compliance with the Contract, regulatory requirements and good
marine practice. Other related projects as directed by the LEIT or SR.

2. Construction: Review shipyard’s Detail Design Drawings for compliance with
the Contract, regulatory requirements and good marine practice. Perform
inspections of shipyard work on installation of all equipment, systems and
components, document deficiencies and verify completion of corrective
actions. Witness and verify satisfactory completion of all tests and trials of the
shipboard systems. Verify physical progress completion of assigned systems.
Review shipyard production drawings, as-built drawings, test procedures and
test reports with project staff and provide marine engineering consultation
services as requested. Other related projects as directed by the LEIT or SR.

3. Warranty: Provide troubleshooting and repair assistance to vessel personnel,
train vessel personnel on proper operation of equipment. Document and
submit warranty deficiencies and provide oversite of contractor completing
repairs. Other related projects as directed by the LEIT or SR.

g. Schedule for Delivery of EEIl Services and Deliverables, as Specified in
Subsection f. above:

Vessel 1:
1. DVT - Vessel 1 January 1, 2018 to May 15, 2018,
EEI Services: 40 hours per week
2. Construction - Vessel 1 May 16, 2018 to November 13, 2020
EEI Services: 12 to 40 hours per week
3. Warranty - Vessel 1 November 14, 2020 to November 13, 2022
EEI Services: 4 to 40 hours per week.
Options:
Vessel 2:
1. DVT - Vessel 2 May 16, 2018 to August 15, 2018
EEI Services: 10 to 20 hours per week
2. Construction - Vessel 2 August 16, 2018 to May 15, 2021
EEI Services: 12 to 40 hours per week
3. Warranty - Vessel 2 May 16, 2021 to May 15, 2022
EEI Services: 4 to 40 hours per week
Vessel 3:
1. DVT - Vessel 3 May 16, 2019 to August 15, 2019
EEI Services: 10 to 20 hours per week
2. Construction - Vessel 3 August 16, 2019 to May 15, 2022

EEI Services: 12 to 40 hours per week
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3. Warranty - Vessel 3 May 16, 2022 to May 15, 2023
EEI Services: 4 to 40 hours per week

Note: This is the estimated schedule for EEIl service delivery, however, the
schedules may be modified via written amendment to this Contract. Should OSU
exercise the options for Vessel 2, and Vessel 3 Services, it is OSU’s intent that
total EEI Service requirements in excess of 40 hours per week, for a given period,
be covered by overtime, as approved by the SR, rather than additional personnel
or a 2" EEl. Overtime hours are EEI Services provided by an individual EEI in
excess of 40 hours per week. If the operations tempo exceeds 50 hours per week
for an extended period, Contractor may be required to provide a 2" EEI, on
temporary basis, at the Contract hourly rates provided in Attachment A, with written
agreement of OSU.

h. Inspector Availability to Perform Services:

To perform the Services, Inspectors must be available on weekends and holidays
and, during trials must be available to work on a 24-hour basis. Inspectors must
also be available on a flexible schedule to accommodate the needs of the effort,
occasional travel and working with others in different time zones. Normal level of
effort is 40 hours per week. Inspectors may work during OSU observed holiday
periods with the approval of the SR. Underway trial days for Inspectors will allow
a minimum of 8 hours and maximum of 16 hours per day including overnights. All
Services in excess of 40 hours per week must be authorized in advance by the
SR.

i. Inspector Office Work Space and Equipment:
To perform the Services, Inspectors must be located at the building shipyard. OSU
will provide Inspectors office space, office supplies, and a computer at the building
shipyard. OSU will provide Inspectors with safety gear (hardhat, glasses, hearing
protection). OSU will not provide Inspectors with required steel toed safety shoes.

j- Inspector Working Environment:

When performing the Services, Inspectors will frequently be in the industrial areas
of yard and on board the vessel (required). Ship construction working conditions
(required) include outdoor weather conditions; a nonstable environment (i.e.,
pitching, heaving, and rolling decks); a noisy environment; hot and confined
spaces; exposure to toxic/caustic substances and fumes; climbing up and down
vertical ladders and multiple story staircases; working in elevated areas (i.e., over
six feet); move over and around structure and machinery, crawl in and out of small
enclosed spaces, and pass through hatches and manholes as small as 18 inches
in diameter. OSU complies with OSHA requirements.

B. EFFECTIVE COMMUNICATIONS:
To ensure effective communications, Contractor designates , as
Contractor’s primary point of contact in connection with the Services. OSU designates
their Lead Engineer for Inspection and Test (LEIT), Dale Davey, as OSU’s primary
point of contact in connection with Services.
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C. KEY PERSONS.
Contractor and OSU agree that each individual specified below is an individual whose
special qualifications and involvement in Contractor’s performance of Services form
part of the basis of agreement between the parties for this Contract and is an individual
through whom Contractor shall provide to OSU the expertise, experience, judgment,
and personal attention required to perform Services (“Key Person”). Each of the
following is a Key Person under this Contract:

[List name and title and identify the specific Services each Key Person is required to
perform under this Contract.]
Name Title

Cl#1

EEI

Neither Contractor nor any Key Person of Contractor shall delegate performance of
Services any Key Person is required to perform under this Contract to others without
first obtaining OSU’s written consent. Further, Contractor shall not, without first
obtaining OSU's prior written consent, re-assign or transfer any Key Person to other
duties or positions so that the Key Person is no longer available to provide OSU with
that Key Person’'s expertise, experience, judgment, and personal attention. If
Contractor requests OSU to approve a re-assignment or transfer of a Key Person,
OSU shall have the right to interview, review the qualifications of, and approve or
disapprove the proposed replacement(s) for the Key Person. Any individual OSU
approves as a replacement for a Key Person is deemed a Key Person under this
Contract.

If OSU, at its sole discretion, exercises options to extend the term of this Contract to
provide Inspector services for Vessel 2, and Vessel 3, any additional Inspectors will
be added to the Key Persons listing via a written Amendment to this Contract.

D. CHARACTER OF INSPECTORS

At the Shipyard Representative’s (SR’s) written request, the Contractor must remove
any Inspector, whom the Contractor employs and whom the SR deems incompetent,
careless, insubordinate, or otherwise objectionable, or whose continued performance
of Services is deemed to be contrary to OSU’s interests. The SR will cite the reasons
for the removal request.

The Contractor must remove the person from providing Services within 1 Day of
receiving the written request for removal and must not re-assign the person to provide
Services under this Contract without the SR’s or Contract Officer’'s Approval.

Contractor may make a written request to the SR to have a removed person return to
provide Services under this Contract. If the SR does not provide approval for a
removed person to return to provide Services under this Contract, the Contractor may
make a written appeal to the Contract Officer. The Contract Officer will make a
determination regarding the written appeal within 3 business days of receiving the
written appeal from the Contractor. Business days are weekdays Monday through
Friday, excluding weekends and OSU holidays. The Contract Officer's determination
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will be the final decision regarding whether the return of a removed person to provide
Services under this Contract is or is not approved.

E. ACCEPTANCE OF SERVICES.

Services furnished under this Contract are subject to acceptance by OSU. If OSU
finds Services furnished to be incomplete or not in compliance with the Contract, OSU,
at its sole discretion, may either reject the Services, require Contractor to correct any
defects without charge, or negotiate with Contractor to reduce the price, whichever
OSU deems appropriate under the circumstances. If Contractor is unable or refuses
to cure any defects within a time deemed reasonable by OSU, OSU may pursue any
of the remedies for Contractor’s default detailed in that Section above.

F. BUSINESS REVIEWS.

Contractor will participate in Business Reviews as requested by OSU Procurement,
Contracts, and Materials Management. Business Reviews will be scheduled by the
Contract Administrator in OSU Procurement, Contracts, and Materials Management
and will include attendance by OSU representatives, and Contractor's Regional
Representatives. The reviews may include discussion of Contract terms and
conditions, Services performed under the Contract, financial data, proposal of Contract
improvements for increased service or lower costs, and any potential changes to the
Contract.

3. COMPENSATION:

The total not to exceed amount available for payment to Contractor and for authorized
reimbursement to Contractor for Services for Vessel 1 is $[insert total amount of contract].

If at any time Contractor has reason to believe that the total of (1) the costs it expects to
incur in performing Services within the current scope of this Contract plus(2) all costs
previously incurred under that scope will exceed seventy-five percent (75%) of the not to
exceed amount, Contractor shall immediately notify the Contract Officer in writing.

A. METHOD OF PAYMENT FOR SERVICES.
OSU shall pay Contractor $[insert hourly rate] per hour up to but not in excess of
$[insert maximum amount] for completing all Services required under this Contract.

B. BASIS OF PAYMENT FOR SERVICES.
OSU shall pay Contractor monthly progress payments upon OSU’s approval of
Contractor’s correct invoice submitted to OSU for completed Services, but only after
OSU has determined that Contractor has completed, and OSU has accepted the
completed Services.

C. EXPENSE REIMBURSEMENT.
Contractor shall make and pay for their travel arrangements in performance of the
Contract. All contract travel itineraries shall be pre-approved by OSU prior to
execution. Authorized contract travel costs shall be reimbursed up to OSU per diem
rates in accordance with
http://oregonstate.edu/dept/fa/businessaffairs/travel/tres/per _diem us
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D. INVOICES AND PAYMENT TO CONTRACTOR.
Contractor shall send invoices to OSU for Services completed and accepted by OSU.
Contractor shall include in each invoice:

a. The Contract number;

b. A description of Services performed, including the dates Services were performed,
all deliverables delivered during the period of the invoices, the rate(s) for Services
performed, and the total cost of Services;

c. ltemization and explanation of all expenses for which Contractor claims
reimbursement authorized under this Contract;

d. The total amount due and the payment remittance address.

Contractor shall send all invoices to OSU’s College of Earth, Ocean and Atmospheric
Sciences at invoices@coas.oregonstate.edu with a copy sent to the Shipyard
Representative.

OSU shall pay Contractor for Services performed at the hourly rates for specified
pricing periods in Attachment A. Contractor shall look solely to OSU for payment of
all amounts OSU owes to Contractor. Payment of OSU contracts is normally made
within 30-45 days following the date the Contractor’s correct invoice is received. After
45 days, Contractor may assess overdue account charges up to a maximum of two-
thirds of one percent (2/3 of 1%) per month or eight percent (8%) per annum on the
outstanding balance pursuant to ORS 293.462.

4. INSURANCE:

A. Without limiting the Contractor’s indemnification, the Parties agree that the Contractor
must purchase at Contractor’'s own expense and maintain in force at all times during
the performance of Services under this Contract the policies of insurance as set forth
herein. Where the Contract shows specific limits, the Parties understand that these
are the minimum acceptable limits. If the Contractor’s policy contains higher limits,
OSU is entitled to coverage to the extent of such higher limits. Insurance carried by
the Contractor under this Contract shall be primary and non-contributory.

B. Certificates of Insurance. As evidence of the insurance coverages required by this
Contract, the Contractor must furnish Certificate(s) of Insurance to the OSU Contract
Officer prior to execution of the Contract. Such evidence, which the Contractor’'s
insurance broker or agent executes and issues to OSU, must consist of a certificate of
insurance or the policy declaration page with required endorsements attached thereto.
The Certificate(s) will specify all of the parties who are Additional Insureds (or Loss
Payees). Insurance coverages required under this Contract must be obtained from
acceptable insurance companies or entities with a minimum A.M. Best rating of A-VIII.
Contractor must be financially responsible for all deductibles, self-insured retentions
and/or self-insurance included hereunder.

C. Notice of Cancellation or Change. Each insurance policy required by the insurance
provisions of this Contract must provide the required coverage and must not be
suspended, voided, canceled, or materially changed except after 30 Days prior written
notice has been given to OSU, except when cancellation is for non-payment of

premium, then 10 Days prior notice may be given. Such notice must be sent directly
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to OSU. If any insurance company refuses to provide the required notice, the
Contractor or its insurance broker must notify OSU of any cancellation, suspension,
non-renewal of any insurance within 7 Days of receipt of insurers’ notification to that
effect.

D. Each insurance policy required by this Contract must be endorsed as primary and is
not additional to or contributing with any other liability or property insurance that OSU
carries through self-insurance or otherwise, and must contain a “cross liability” or
“severability of interest” clause or endorsement.

E. NSF, OSU and its officers, board members, employees, and agents must be included
as additional insured on a primary and noncontributory basis on all insurance policies
required under this Contract except the workers’ compensation insurance and
professional liability insurance. Contractor hereby grants to OSU and NSF a waiver
of any right to subrogation which any insurer of said Contractor may acquire against
OSU or NSF by virtue of the payment of any loss under such insurance. Contractor
agrees to obtain any endorsement that may be necessary to affect this waiver of
subrogation, but this provision applies regardless of whether or not OSU or NSF has
received a waiver of subrogation endorsement from the insurer.

F. If Contractor enters into subcontracts for any Services to be provided by Contractor to
OSU, Contractor shall require that all subcontractors maintain insurance meeting all
the requirements stated in Section 4. Insurance types and minimum limits for
individual subcontractors may be subject to modification with Approval of the SR and
the Contract Officer.

G. OSU’s acceptance of deficient evidence does not constitute a waiver of Contract
requirements. When an insurance broker or agent for the Contractor issues a
certificate of insurance, it must contain the following broker/agent certification, signed
by a principal of the broker/agent:

“This is to certify that the policies described herein comply with all aspects of
the insurance requirements of the Contract.”

The Contractor’s failure to furnish satisfactory evidence of insurance is grounds for
termination of this Contract for default. The following coverage and evidence thereof
is required:

a. GENERAL LIABILITY INSURANCE.
Commercial General Liability Insurance, including Products and Completed
Operations coverage, with minimum limits of $3,000,000 per occurrence and
$5,000,000 aggregate. OSU and its officers, board members, employees, and
agents shall be endorsed as additional insured in said insurance policy to the full
limits of liability purchased by the Contractor even if those limits of liability are in
excess of those required by this Contract.

b. AUTOMOBILE LIABILITY INSURANCE.
Automobile Liability Insurance covering all owned, hired, and non-owned
vehicles. This coverage can be provided by combining the Automobile Liability

Insurance with the General Liability Insurance. Coverage limits shall be a
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minimum of $1,000,000 combined single limit per occurrence.

c. EXCESS/UMBRELLA LIABILITY.
A combination of primary and excess/umbrella insurance may be used to meet the
required limits of insurance.

d. CYBER LIABILITY OR PRIVACY AND NETWORK LIABILITY INSURANCE.
Cyber Liability or Privacy and Network Liability Insurance with minimum limits of
$1,000,000 per claim and $1,000,000 aggregate. The insurance shall provide
coverage for the following risks: 1. Liability arising from theft, dissemination and/or
use of confidential or personal information stored or transmitted in electronic form,
2. Network security liability arising from the unauthorized access to, use of or
tampering with computer systems including hacker attacks, inability of an
authorized third party to gain access to your services including denial of service,
unless caused by a mechanical or electrical failure, 3. Liability arising from the
introduction of a computer virus into, or otherwise causing damage to, a customer’s
or third person’s computer, computer system, network or similar computer related
or phone related property and the data, software, and programs thereon. In the
event that the cyber liability or privacy and network liability insurance required by
this Contract is written on a claims-made basis, Subcontractor performing such
work under this Contract warrants that any retroactive date under the policy shall
precede the effective date of this Contract; and that either continuous coverage
will be maintained or an extended discovery period or “tail coverage” will be
exercised for a period of two (2) years beginning at the time work under this
Contract is completed.

e. PROPERTY INSURANCE.
Property Insurance during the term of the Contract that covers all property used
for Contract work and all Contractor-owned property that is stored at OSU.

f. WORKERS' COMPENSATION.

The Contractor must provide and maintain, for all employees of the Contractor
engaged in providing Services under this Contract, workers’ compensation
insurance as required by the laws where an employee engages in Services. The
Contractor is responsible to ensure that each subcontractor who directly or
indirectly provides Services under this Contract has workers' compensation
insurance for subcontractor’s subject employees. This coverage must include
statutory coverage for states in which employees are engaging in Services and
employer’s liability protection is not less than $1,000,000 each accident;
$1,000,000 each employee; and $1,000,000 each disease. An endorsement
providing a waiver of subrogation in favor of OSU and NSF is required.

5. INDEMNIFICATION:

A. INDEMNITY.

a. Contractor shall indemnify, hold harmless and, not excluding OSU’s right to
participate, defend OSU and its officers, board members, employees, agents and
other representatives from and against all liabilities, claims, actions, damages,
losses, or expenses, including without limitation reasonable attorneys’ fees and
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costs, that: (i) are caused or alleged to be caused, in whole or in part, by the
negligence, omissions, wrongful acts or willful misconduct of the Contractor or any
of its officers, directors, agents, employees, or subcontractors, or (ii) alleging
Contractor’'s Services, information or materials supplied by Contactor to OSU
under this Contract, or OSU’s use of any of the foregoing infringes on any patent,
copyright, trade secret, trademark, or other proprietary right of a third party.

B. DEFENSE.

a. Contractor shall have control of the defense with counsel reasonably acceptable
to OSU, except that: (i) OSU may join the defense with its own counsel and at its
own expense if OSU determines there is a conflict of interest or there is an
important government principle at issue, and (i) OSU’S consent is required for any
settlement that requires OSU to pay any money, does not release OSU from all
liability from the claim, or adversely affects OSU'’s interest.

6. LAWS AND POLICIES:

A. APPLICABLE LAW; JURISDICTION AND VENUE.

a. The laws of the State of Oregon (without giving effect to its conflict of laws
principles or laws) govern all matters arising out of or relating to the Contract,
including, without limitation, its validity, interpretation, construction, performance
or enforcement. Any party bringing a legal action or proceeding against the other
party arising out of or relating to this Contract shall bring the legal action or
proceeding in the Circuit Court of Oregon for Benton County.

b. Notwithstanding paragraph (a), if a legal action or proceeding must be brought in
a federal forum, the party shall bring the legal action or proceeding in the United
States District Court for the District of Oregon. This paragraph does not authorize
Contractor to bring a legal action or proceeding against OSU in a federal forum
except to the extent Congress has validly abrogated OSU’s sovereigh immunity.
This paragraph is also not a waiver by OSU of any form of immunity, including
without limitation sovereign immunity and immunity based on the Eleventh
Amendment to the United States Constitution.

c. Except as set forth in paragraph (b), the parties consent to in personam jurisdiction
in the above courts and waive any objection to venue and any objection that the
forum is inconvenient.

B. COMPLIANCE WITH APPLICABLE LAWS AND POLICIES.

a. The parties shall at all times comply with all applicable federal, state and local laws,
regulations, executive orders and ordinances pertaining to their respective
businesses, products or services, employment obligations, and the subject matter
of this Contract, including without limitation any such laws or regulations regarding
employment discrimination. The parties shall at all times comply with all applicable
standards and policies of OSU.. Contractor agrees to comply with all applicable
federal contracting statutes, regulations and policies.

b. Without limiting the generality of the foregoing, Contractor expressly agrees to
comply with the following laws, regulations and executive orders to the extent they
are applicable to the Contract: (i) Titles VI and VIl of the Civil Rights Act of 1964,
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as amended; (ii) Paragraphs 503 and 504 of the Rehabilitation Act of 1973, as
amended; (iii) the Americans with Disabilities Act of 1990, as amended; (iv)
Executive Order 11246, as amended; (v) the Health Insurance Portability and
Accountability Act of 1996; (vi) the Age Discrimination in Employment Act of 1967,
as amended, and the Age Discrimination Act of 1975, as amended; (vii) the
Vietnam Era Veterans’ Readjustment Assistance Act of 1974, as amended; (viii)
ORS Chapter 659, as amended; (ix) the Family Educational Rights and Privacy
Act of 1974, 20 U.S.C. § 1232g; (X) the Health Insurance Portability and
Accountability Act requirements noted in OAR 125-055-0115; (xi) the Oregon
Consumer Identity Theft Protection Act, ORS 646A.600-646A.628; (xii) all
regulations and administrative rules established pursuant to the foregoing laws;
and (xiii) all other applicable requirements of federal and state civil rights and
rehabilitation statutes, rules and regulations. These laws, regulations and
executive orders are incorporated by reference herein to the extent that they are
applicable to the Contract and required by law to be so incorporated.

C. RESPONSIBILITY FOR OSU PROPERTY
The Contractor assumes full responsibility for and must indemnify OSU and its officers,
board members, employees, agents and other representatives against any and all loss
or damage of whatsoever kind and nature to any and all OSU property, including any
Owner Furnished Equipment, supplies, accessories, or parts furnished, while in the
Contractor’s custody and care for storage, repairs, or services to be performed under
the terms of this Contract.

D. FEDERALLY REQUIRED PROVISIONS.

a. EQUAL EMPLOYMENT OPPORTUNITY
Contractor must comply with Executive Order 11246, “Equal Employment
Opportunity” (30 FR 12319, 12935, 3 CFR Part, 1964-1965 Comp., p. 339), as
amended by Executive Order 11375, “Amending Executive Order 11246 Relating
to Equal Employment Opportunity,” and implementing regulations at 41 CFR part
60, “Office of Federal Contract Compliance Programs, Equal Employment
Opportunity, Department of Labor.”

b. NON-DISCRIMINATION CERTIFICATION
Instructions for Nondiscrimination Certification

1. In accordance with NSF policy, by signing the Contract, the Contractor is
providing the requisite Certification of Compliance with National Science
Foundation Nondiscrimination Regulations and Policies. This Certification sets
forth the nondiscrimination obligations with which all Contractors must comply.
These obligations also apply to subcontractors under the Contract. The
Contractor therefore, shall obtain the NSF Nondiscrimination Certification from
each organization that applies to be, or serves as a subcontractor under the
Contract (for other than the provision of commercially available supplies,
materials, equipment, or general support services) prior to entering into the
subcontractor arrangement.

2. The Contractor shall provide immediate notice to OSU if at any time the
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Contractor learns that its certification was erroneous when submitted, or has
become erroneous by reason of changed circumstances.

3. Certification of Compliance with  National Science Foundation
Nondiscrimination Regulations and Policies:

By signing the Contract, the Contractor hereby certifies that the Contractor will
comply with Title VI of the Civil Rights Act of 1964 (42 USC § 2000d et seq),
Title 1X of the Education Amendments of 1972 (20 USC 8§ 1681 et seq.), the
Rehabilitation Act of 1973 (29 USC § 794), the Age Discrimination Act of 1975
(42 USC 88 6101 et seq) Equal Employment Opportunity (E.O. 11246) Limited
English Proficiency (LEP) [E.O. 13166] and all regulations and policies issued
by NSF pursuant to these statutes.

To that end, in accordance with the above-referenced non-discrimination
statutes, NSF’s implementing regulations and policies and OSU'’s policies on
non-discrimination, no person in the United States shall, on the ground of race,
color, national origin, sex, disability, age, gender identity or expression, genetic
information, marital status, religion, sexual orientation, or veteran status be
excluded from participation in, be denied the benefits of, or be otherwise
subjected to discrimination under any program or activity for which the
Contractor receives Federal financial assistance from the Foundation or OSU;
and HEREBY CERTIFIES THAT it will immediately take any measures
necessary to effectuate this agreement.

If any real property or structure thereon is provided or improved with the aid of
Federal financial assistance extended to the Contractor by the Foundation, this
Certification shall obligate the Contractor, or in the case of any transfer of such
property, the transferee, for the period during which the real property or
structure is used for a purpose for which the Federal financial assistance is
extended or for another purpose involving the provision of similar services or
benefits. If any personal property is so provided, this Certification shall obligate
the Contractor for the period during which it retains ownership or possession
of the property. In all other cases, this Certification shall obligate the Contractor
for the period during which the Federal financial assistance is extended to it by
the Foundation.

THIS CERTIFICATION is given in consideration of and for the purpose of
obtaining any and all Federal grants, cooperative agreements, loans,
contracts, property, discounts or other Federal financial assistance extended
after the date hereof to the Contractor by the Foundation, including installment
payments after such date on account of applications for Federal financial
assistance which were approved before such date. The Contractor recognizes
and agrees that such Federal financial assistance will be extended in reliance
on the representations and agreements made in this Certification, and that the
United States shall have the right to seek judicial enforcement of this
Certification. This Certification is binding on the Contractor, its successors,
transferees, and assignees.

c. CONTRACTING WITH SMALL AND MINORITY BUSINESSES, WOMEN'S
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BUSINESS ENTERPRISES, AND LABOR SURPLUS AREA FIRMS

1. Pursuant to OSU Standard 580-061-0030 (3), the undersigned hereby certifies
that they have not discriminated against Historically Underrepresented
Businesses (which means Minority, Women or Emerging Small Business
Enterprises) in obtaining any required subcontracts.

2. The Contractor agrees, in the letting of subcontracts, to take all necessary
affirmative steps to assure that minority businesses, women's business
enterprises, and labor surplus area firms are used when possible. Affirmative
steps must include:

(a) Placing qualified small and minority businesses and women's business
enterprises on solicitation lists;

(b) Assuring that small and minority businesses, and women's business
enterprises are solicited whenever they are potential sources;

(c) Dividing total requirements, when economically feasible, into smaller tasks
or quantities to permit maximum participation by small and minority
businesses, and women's business enterprises;

(d) Establishing delivery schedules, where the requirement permits, which
encourage participation by small and minority businesses, and women's
business enterprises;

(e) Using the services and assistance, as appropriate, of such organizations
as the Small Business Administration and the Minority Business
Development Agency of the Department of Commerce.

d. CONTRACT WORK HOURS AND SAFETY STANDARDS ACT

To the extent applicable, Contractor must comply with 40 U.S.C. 3702 and 3704,
as supplemented by Department of Labor regulations (29 CFR Part 5). Under 40
U.S.C. 3702 of the Act, each contractor must be required to compute the wages of
every mechanic and laborer on the basis of a standard work week of 40 hours.
Work in excess of the standard work week is permissible provided that the worker
is compensated at a rate of not less than one and a half times the basic rate of pay
for all hours worked in excess of 40 hours in the work week. The requirements of
40 U.S.C. 3704 are applicable to construction work and provide that no laborer or
mechanic must be required to work in surroundings or under working conditions
which are unsanitary, hazardous or dangerous. These requirements do not apply
to the purchases of supplies or materials or articles ordinarily available on the open
market, or contracts for transportation or transmission of intelligence.

e. CLEAN AIR AND WATER CERTIFICATION
This provision is applicable only if the Contract exceeds $150,000, or a facility to
be used has been the subject of a conviction under the Clean Air Act [42 U.S.C. §
7413(c)(1)] or the Clean Water Act [33 U.S.C. 8§ 1319(c)] and is listed by the
Environmental Protection Agency (EPA), or the award is not otherwise exempt.
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The Contractor agrees as follows:

1. To comply with all applicable standards, orders or regulations issued pursuant
to the Clean Air Act (42 U.S.C. 7401-7671q) and the Federal Water Pollution
Control Act as amended (33 U.S.C. 1251-1387).

2. To report violations to the Federal awarding agency and the Regional Office of
the Environmental Protection Agency (EPA).

3. To comply with all the requirements of Section 114 of the Clean Air Act [42
U.S.C. § 7414] and Section 308 of the Clean Water Act [33 U.S.C. § 1318],
respectively, relating to inspection, monitoring, entry, reports and information,
as well as other requirements specified in Section 114 and Section 308 of the
Clean Air Act and the Clean Water Act, respectively, and all regulations and
guidelines issued thereunder before the award of a contract.

4. That no portion of the work required by the award will be performed in a facility
listed on the Environmental Protection Agency List of Violating Facilities on the
date that the award was awarded unless and until EPA eliminates the name of
such facility or facilities from such listing.

5. To use its best efforts to comply with clean air standards and clean water
standards at the facility in which the award is being performed.

6. To insert the substance of the provisions of this Section into any nonexempt
subcontract.

f. CERTIFICATION REGARDING LOBBYING

Byrd Anti-Lobbying Amendment (31 U.S.C. 1352)—Contractors that apply or
propose for an award of $100,000 or more must file the required certification. Each
tier certifies to the tier above that it will not and has not used Federal appropriated
funds to pay any person or organization for influencing or attempting to influence
an officer or employee of any agency, a member of Congress, officer or employee
of Congress, or an employee of a member of Congress in connection with
obtaining any Federal contract, grant or any other award covered by 31 U.S.C.
1352. Each tier must also disclose any lobbying with non-Federal funds that takes
place in connection with obtaining any Federal award. Such disclosures are
forwarded from tier to tier up to the non-Federal award.

The undersigned certifies, to the best of his or her knowledge and belief, that:

1. No Federal appropriated funds have been paid or will be paid, by or on behalf
of the undersigned, to any person for influencing or attempting to influence an
officer or employee of any agency, a Member of Congress, an officer or
employee of Congress, or an employee of a Member of Congress in connection
with the awarding of any Federal contract, the making of any Federal grant, the
making of any Federal loan, the entering into of any cooperative agreement,
and the extension, continuation, renewal, amendment, or modification of any
Federal contract, grant, loan, or cooperative agreement.
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2. If any funds other than Federal appropriated funds have been paid or will be
paid to any person for influencing or attempting to influence an officer or
employee of any agency, a Member of Congress, an officer or employee of
Congress, or an employee of a Member of Congress in connection with this
Federal contract, grant, loan, or cooperative agreement, the undersigned shall
complete and submit Standard Form LLL, “Disclosure of Lobbying Activities,”
in accordance with its instructions.

3. The undersigned shall require that the language of this certification be included
in the award documents for all subawards at all tiers including subcontracts,
subgrants, and contracts under grants, loans, and cooperative agreements and
that all subcontractors shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was
placed when this transaction was made or entered into. Submission of this
certification is a prerequisite for making or entering into this transaction imposed
by Section 1352, Title 31, U.S. Code. Any person who fails to file the required
certification shall be subject to a civil penalty of not less than $10,000 and not more
than $100,000 for each such failure.

g. ANTI-KICKBACK PROVISIONS

Contractor certifies compliance with the Copeland “Anti-Kickback” Act (40 U.S.C.
3145), as supplemented by Department of Labor regulations (29 CFR Part 3,
“Contractors and subcontractors on Public Building or Public Work Financed in
Whole or in Part by Loans or Grants from the United States”).

The Act provides that each Contractor or subcontractor must be prohibited from
inducing, by any means, any person employed in the construction, completion, or
repair of public work, to give up any part of the compensation to which he or she
is otherwise entitled. The Contractor must report all suspected or reported
violations to OSU.

h. ENERGY POLICY AND CONSERVATION ACT
Contractor agrees to comply with mandatory standards and policies relating to
energy efficiency which are contained in the state energy conservation plan issued
in compliance with the Energy Policy and Conservation Act (42 U.S.C. 6201).

i. CERTIFICATION REGARDING DEBARMENT AND SUSPENSION

1. Debarment and Suspension Executive Orders 12549 and 12689. A contract
award (see 2 CFR 180.220) must not be made to parties listed on the
government-wide Excluded Parties List System in the System for Award
Management (SAM), in accordance with the OMB guidelines at 2 CFR 180 that
implement Executive Orders 12549 (3 CFR part 1986 Comp., p. 189) and
12689 (3 CFR part 1989 Comp., p. 235), “Debarment and Suspension.” The
Excluded Parties List System in SAM contains the names of parties debarred,
suspended, or otherwise excluded by agencies, as well as parties declared
ineligible under statutory or regulatory authority other than Executive Order
12549. Before a contract award in excess of $25,000 is made, verification is
required that the intended awarded party is not on the government-wide

exclusions in the SAM. Required verification must be made by checking the
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SAM Exclusions. Compliance with Subpart C of 2 CFR Part 180 by checking
that the intended awarded party is not listed on the SAM Exclusions, before
making a contract award, will flow down from tier to tier for contract awards in
excess of $25,000. The inclusion of a term or condition similar to this term,
3.a., is required for any subsequent lower tier contract awards in excess of
$25,000.

2. Contractor hereby certifies they are not listed on the government-wide
exclusions in the SAM.

3. Contractor agrees they will require the inclusion of a similar term or condition,
including the certification below, in any subsequent lower tier contract awards
in excess of $25,000.

4. The Contractor hereby certifies to the best of its knowledge and belief, that it
and its principals:

(a) Are not presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from a covered transaction by any Federal
department or agency;

(b) Have not within a three-year period preceding this Contract been convicted
of or had a civil judgment rendered against them for commission of fraud
or a criminal offense in connection with obtaining, attempting to obtain, or
performing a public (Federal, State or local) transaction or contract under
a public transaction; violation of Federal or State antitrust statutes or
commission of embezzlement, theft, forgery, bribery, falsification or
destruction of records, making false statements, or receiving stolen

property;

(c) Are not presently indicted for or otherwise criminally or civilly charged by a
governmental entity (Federal, State or local) with commission of any of the
offenses enumerated in paragraph (d)(2) of this certification; and

(d) Have not within a three-year period preceding this Contract had one or
more public transactions (Federal, State or local) terminated for cause or
default.

5. Where the Contractor is unable to certify to any of the statements in this
certification, such Contractor shall include an explanation with this Contract.

j.  PROMPT NOTIFICATION OF CLAIMS
Contractor must give the Contract Officer immediate notice in writing of any legal
action or suit filed, and prompt notice of any claim made against Contractor by any
contractual arrangement which in the opinion of Contractor may result in litigation,
related in any way to this Contract.

k. PUBLICATIONS
1. Acknowledgment of Support

The Contractor is responsible for assuring that an acknowledgment of NSF
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support:

(a) is made in any publication (including World Wide Web sites) of any material
based on or developed under this Contract, in the following terms:
"This material is based upon work supported by the NSF under Cooperative
Agreement No. (OCE-1333564)."

(b) is orally acknowledged during all news media interviews, including popular
media such as radio, television and news magazines.

(c) is included on any signs identifying the RCRV project at its location. The
National Science Foundation emblem and name shall be prominently
displayed on RCRV project facilities and equipment. The emblem and
name shall be one inch or larger in size than those of any non-NSF support
source.

2. News Releases
The Contractor is required to secure OSU approval prior to issuing news
releases concerning OSU- or NSF-supported activities.

3. Disclaimer
The Contractor is responsible for assuring that every publication of material
(including World Wide Web pages) based on or developed under this Contract,
except scientific articles or papers appearing in scientific, technical or
professional journals, contains the following disclaimer:

"Any opinions, findings, and conclusions or recommendations expressed
in this material are those of the author(s) and do not necessarily reflect the
views of OSU or the National Science Foundation.”

(a) Copies for OSU
The Contractor is responsible for assuring that OSU is provided access to,
either electronically or in paper form, a copy of every publication of material
based on or developed under this Contract, clearly labeled with the
Contract number and other appropriate identifying information, promptly
after publication.

[.  INCREASING SEAT BELT USE IN THE UNITED STATES
In accordance with Executive Order 13043, Increasing Seat Belt Use in the United
States, dated April 16, 1997, “grantees are encouraged to adopt and enforce on-
the-job seat belt policies and programs for their employees when operating
company-owned, rented, or personally owned vehicles.”

E. PUBLIC RECORDS LAW NOTICE.
OSU advises Contractor that information OSU receives may be subject to public
inspection under Oregon Public Records Law (ORS 192.410-192.505) and the
Freedom of Information Act (FOIA).

F. CONFIDENTIALITY AND NON-DISCLOSURE.
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a. Confidential Information. The Parties acknowledge that each Party and its
employees or agents may, in the course of performing their responsibilities under
this Contract, be exposed to or acquire information that is confidential to the
disclosing Party or the disclosing Party’s clients. Any and all information of any
form obtained by Party or its employees or agents in the performance of this
Contract shall be deemed to be confidential information of the disclosing Party
(“Confidential Information”). Any reports or other documents or items (including
software) that result from the use of the Confidential Information by the receiving
Party shall be treated with respect to confidentiality in the same manner as the
Confidential Information. Confidential Information shall be deemed not to include
information that (a) is or becomes (other than by disclosure by the receiving Party)
publicly known; (b) is furnished by the disclosing Party to others without restrictions
similar to those imposed by this Contract; (c) is rightfully in the receiving Party’s
possession without the obligation of nondisclosure prior to the time of its disclosure
under this Contract; (d) is obtained from a source other than disclosing Party
without the obligation of confidentiality and through no violation of confidentiality
obligation, (e) is disclosed with the written consent of the disclosing Party, or; () is
independently developed by employees or agents of the receiving Party who can
be shown to have had no access to the Confidential Information of the disclosing
Party.

b. Non-Disclosure. The receiving Party agrees to hold Confidential Information in
strict confidence, using at least the same degree of care that the receiving Party
uses in maintaining the confidentiality of its own confidential information, and not
to copy, reproduce, sell, assign, license, market, transfer or otherwise dispose of,
give, or disclose Confidential Information to third parties, or use Confidential
Information for any purposes whatsoever other than the provision of the Services
hereunder, and to advise each of its employees and agents of their obligations to
keep Confidential Information confidential. The receiving Party shall use
commercially reasonable efforts to assist the disclosing Party in identifying and
preventing any unauthorized use or disclosure of any Confidential Information.
Without limiting the generality of the foregoing, the receiving Party shall advise the
disclosing Party immediately in the event the receiving Party learns or has reason
to believe that any person who has had access to Confidential Information has
violated or intends to violate the terms of this Contract and the receiving Party will
at its expense cooperate with the disclosing Party in seeking injunctive or other
equitable relief in the name of the disclosing Party or the receiving Party against
any such person. The receiving Party agrees that, except as directed by the
disclosing Party, the receiving Party will not at any time during or after the term of
this Contract disclose, directly or indirectly, any Confidential Information to any
person, except in accordance with this Contract, and that upon termination of this
Contract or at the disclosing Party’s request, the receiving Party will turn over to
the disclosing Party all documents, papers, and other matter in the receiving
Party’'s possession that embody Confidential Information.  Notwithstanding
anything in this Contract to the contrary, OSU’s obligations are subject to the
Oregon Public Records Laws (ORS 192.410 et. seq.), FOIA and NSF
requirements. Each Party may disclose and retain copies of Confidential
Information as required by law or to comply with federal grant or auditing
requirements.
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c. lIdentity Theft. In the performance of the Contract, Contractor may have
possession or access to documents, records or items that contain “Personal
Information” as that term is used in ORS 646A.602(11), including Social Security
numbers. Personal Information is a type of Confidential Information that is highly
sensitive and subject to additional protection. Therefore, prior to the receipt of,
and during the period in which Contractor has possession of or access to, any
Personal Information, Contractor shall have in place, a formal written information
security program that provides safeguards to protect Personal Information from
loss, theft, and disclosure to unauthorized persons, as required by the Oregon
Consumer ldentity Theft Protection Act, ORS 646A.600-646A.628.

d. Contractor shall, at a minimum, implement such physical and other security
measures as are necessary to; (i) ensure the security and confidentiality of the
OSU Confidential Information; (ii) protect against any threats or hazards to the
security and integrity of the OSU Confidential Information; and (iii) protect against
any unauthorized access to or use of the OSU Confidential Information.

1. In addition to and without limiting the generality of Subsections F,a and F,
b, Contractor shall not breach or permit breach of the security of any Personal
Information that is contained in any document, record, compilation of
information, or other item to which Contractor receives access, possession,
custody or control under this Contract. Contractor shall not disclose, or
otherwise permit access of any nature, to any unauthorized person, of any such
Personal Information. Contractor shall not use, distribute, or dispose of any
Personal Information other than expressly permitted by OSU, required by
applicable law, or required by an order of a tribunal having competent
jurisdiction.

2. Contractor shall report to OSU, as promptly as possible, any breach of security,
use, disclosure, theft, loss, or other unauthorized access of any document,
record, compilation of information or other item that contains Personal
Information to which the Contractor receives access, possession, custody or
control in the performance of this Contract.

3. Contractor shall ensure the compliance of its employees and agents with this
Section.

G. SECURITY POLICIES/ NON-DISCLOSURE AGREEMENT.
Upon OSU request Contractor shall comply with OSU’s security policies. Contractor
shall upon OSU'’s request provide a written non-disclosure agreement and obtain such
from Contractor's employees or subcontractors performing Services under this
Contract.

H. INJUNCTIVE RELIEF.
Contractor acknowledges that breach of this Section, including disclosure of any
Confidential Information, will give rise to irreparable injury to OSU that is inadequately
compensable in damages. Accordingly, OSU may seek and obtain injunctive relief
against the breach or threatened breach of the foregoing undertakings, in addition to
any other legal remedies that may be available. Contractor acknowledges and agrees

that the covenants contained herein are necessary for the protection of the legitimate
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business interests of OSU and are reasonable in scope and content.

I. PUBLICITY.
Contractor agrees that news releases and other publicity relating to the subject of this
Contract will be made only with the prior written consent of OSU.

J. SAFETY AND HEALTH REQUIREMENTS/HAZARD COMMUNICATION.

Services supplied under this Contract shall comply with all federal Occupational Safety
and Health Administration (OSHA) requirements. However, if the state in which the
Contract is executed is under a state-approved OSHA plan, then for Services supplied
under this Contract, Contractor shall comply with that state plan and with all safety and
health requirements, detailed in industry and generally accepted standards, including
those of the states’ Workers’ Compensation Divisions in the states in which the
Contractor does business Contractor shall notify OSU prior to using products
containing hazardous chemicals to which OSU employees may be exposed. Products
containing hazardous chemicals are those products defined by Oregon Administrative
Rules, Chapter 437. Upon OSU's request, Contractor shall immediately provide
Material Safety Data Sheets, as required by OAR ch. 437, for the products subject to
this provision.

K. EXPORT CONTROL.

Upon termination of Contract, Contractor shall return or destroy all data or information
received from OSU upon, and in accordance with, direction from OSU. Contractor shall
not retain copies of any data or information received from OSU once OSU has directed
Contractor as to how such information shall be returned to OSU or destroyed.
Furthermore, Contractor shall ensure that Contractor disposes of any and all data or
information received from OSU in an OSU-approved manner that maintains the
confidentiality of the contents of such records (e.g. shredding paper records, erasing
and reformatting hard drives, erasing or physically destroying any portable electronic
devices).

Contractor acknowledges that OSU has students and faculty who are foreign nationals
who may work with the Services, product or technology received from Contractor
pursuant to this Contract. Contractor represents that it has informed OSU in writing,
prior to executing this Contract if it is providing OSU any product or technology subject
to the U.S. Export Administration Act of 1979, the Export Administration Regulations
and the International Traffic in Arms Regulations, and if so, under what Commerce
Control List number(s) or U.S. Munitions List number(s) it is controlled.

L. FIREARMS POLICY.
OSU has adopted a policy that prohibits Contractor and Contractor's employees,
agents, and subcontractors from possessing firearms on OSU property or in OSU
controlled facilities.

M. PARKING.
Contractors doing business on the OSU campus may be required to have a permit to
park if utilizing restricted street parking or parking lots. Contractor parking permits
may be obtained through OSU's Office of Transit & Parking Services. Parking will be
provided at RCRV Project Field Office in Houma, LA in accordance with the Shipyard
Contract.
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N. SEXUAL HARASSMENT POLICY.
OSU has policies that prohibit sexual harassment of members of the OSU community
and in keeping with those policies Contractor and Contractor’'s employees, agents,
and subcontractors are prohibited from engaging in sexual harassment of members of
the OSU community.

O. DRUG-FREE WORKPLACE.
The Contractor certifies that it will or will continue to provide a drug-free workplace by:

a. Publishing a statement notifying employees that the unlawful manufacture,
distribution, dispensing, possession or use of a controlled substance is prohibited
in the Contractor's workplace and specifying the actions that will be taken against
employees for violation of such prohibition;

b. Establishing an ongoing drug-free awareness program to inform employees about:
1. The dangers of drug abuse in the workplace;
2. The Contractor’s policy of maintaining a drug-free workplace;

3. Any available drug counseling, rehabilitation and employee assistance
programs, and

4. The penalties that may be imposed upon employees for drug abuse violations
occurring in the workplace.

c. Making it a requirement that each employee to be engaged in the performance of
the Contract be given a copy of the statement required by paragraph (a);

d. Notifying the employee in the statement required by paragraph (a) that, as a
condition of employment under the Contract, the employee will:

1. Abide by the terms of the statement; and

2. Notify the employer in writing of his or her conviction for a violation of a criminal
drug statute occurring in the workplace, no later than 5 Days after such
conviction;

e. Notifying OSU in writing within 10 Days after receiving notice under subparagraph
6, N, d, 2 from an employee or otherwise receiving actual notice of such conviction;

f. Taking one of the following actions, within 30 Days of receiving notice under
subparagraph 6, N, d, 2 with respect to any employee who is so convicted;

1. Taking appropriate personnel action against such an employee, up to and
including termination; consistent with the requirements of the Rehabilitation
ACT of 1973, as amended; or,

2. Requiring such employee to participate satisfactorily in a drug abuse
assistance or rehabilitation program approved for such purposes by a Federal,

State, or local health, law enforcement, or other appropriate agency;
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7.

g. Making a good faith effort to continue to maintain a drug-free workplace through
implementation of paragraphs (a), (b), (c), (d), (e) and (f).

P. TOBACCO FREE ENVIRONMENT.

OSU prohibits Contractor and Contractor’'s employees, agents, subcontractors from
use of tobacco on the OSU campus or other OSU owned or controlled property. The
tobacco prohibition includes all indoor and outdoor spaces.

. WEBSITE ACCESSIBILITY.

If Contractor is designing or developing web page(s) for OSU under this Contract,
Contractor shall design and develop (as applicable) the web page(s) in conformance
with OSU’s Policy on Information Technology Accessibility available at
http://oregonstate.edu/accessibility/I Tpolicy.

R. RESTRICTIONS ON CONTRACTORS SALES TO THE GOVERNMENT

a. Neither this Contract nor any action or inaction of the OSU will be construed as
restricting the Contractor’s sales of any product or service directly to the federal
government. This prohibition on restrictions does not preclude OSU, the NSF, or
the Contractor from asserting rights that are otherwise authorized by law or
regulation.

b. The Contractor agrees to incorporate the substance of this provision, including this
paragraph (B), in all subcontracts under this Contract.

GENERAL TERMS AND CONDITIONS:

A. ORDER OF PRECEDENCE.

a. To the extent applicable, this Contract is subject to the clauses, terms, and
conditions (including those incorporated by reference) of Cooperative Agreement
OCE-1333564, including all Cooperative Support Agreements issued thereunder,
“Cooperative Agreement”. Cooperative Agreement OCE-1333564 is available
upon request to OSU. If Contractor has a question regarding a potential conflict
of provisions, it should be submitted to the Contract Officer for resolution.

b. The Contract documents are listed in descending order of precedence as follows:
1. To the extent applicable, Cooperative Agreement OCE-1333564
including all Cooperative Support Agreements issued thereunder.
2. Contract, minus Attachments
3. Attachment A- Inspector Rates

c. In the event of a conflict, all the terms and conditions of this Contract, its
attachments, and any amendments thereto supersede all terms and conditions on
any forms used by the Contractor.

B. NO THIRD PARTY BENEFICIARY.

OSU and Contractor are the only parties to this Contract and are the only parties
entitled to enforce its terms. Nothing in this Contract gives, is intended to give, or shall
be construed to give or provide any benefit or right, whether directly, indirectly, or
otherwise, to third parties.
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C. ASSIGNMENT/SUBCONTRACT/DELEGATION.

Contractor shall not assign, subcontract, delegate or otherwise transfer any of its rights
or obligations under this Contract, without the prior written approval of OSU. Any
assignment of rights or delegation of duties is prohibited under this Section, whether
by merger, consolidation, dissolution, operation of law or any other manner. Any
purported assignment of rights or delegation of duties in violation of this Section is
void. OSU’s consent to delegation does not relieve Contractor of any of its
performance obligations. The following provisions apply to the Contractor’'s award and
administration of subcontracts:

a. Contractor must make all subcontracts, or other commitments, regardless of value,
in its own name and must not bind or purport to bind the Federal Government, NSF
or, OSU. Nothing contained in this Contract will create any contractual relationship
between any subcontractor and OSU.

b. Contractor must administer and monitor all such subcontracts, or other
commitments it enters into under this Contract in accordance with the applicable
federal requirements including but not limited to cost principles and the applicable
federal administrative requirements.

c. Contractor must remain responsible for maintaining the necessary documentation
on all such subcontracts.

d. Any proposed use of a subcontractor which is located outside the United States or
use of subcontract labor or facilities located outside the United States must be
called to the specific attention of OSU prior to OSU’s written approval of
subcontractor.

e. All subcontracts the Contractor submits for OSU approval must contain payment
provisions for services performed by the subcontractor. The subcontract
provisions must require Contractor to pay the subcontractor within a specified
period of time, not later than 10 Days after Contractor’s receipt of payment for the
subject services.

f. Contractor must furnish prices of first tier subcontracted services to the SR.

g. Contractor is responsible for coordinating the services between subcontractors
and between subcontractors and Contractor. The Contractor must not let the
divisions and Sections of the Shipyard Contract Specifications or the identification
of any Contract Drawings control Contractor’s division of the services among
subcontractors.

h. Contractor is as fully responsible to OSU for the acts and omissions of its
subcontractors, and of the people the subcontractors either directly or indirectly
employ or control, as the Contractor is for the acts and omissions of people the
Contractor directly employs or controls.

i. In all subcontracts the Contractor enters into relative to the Contract Services, the
Contractor must insert appropriate provisions that will bind the subcontractors to
the terms of this Contract, insofar as applicable to the services of subcontractors,

and that will give to the Contractor the same powers that OSU may exercise over
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the Contractor under any provisions of the Contract. Contractor must also include
in subcontracts such other clauses as OSU may require, via a written amendment
to this Contract.

j- In addition to inserting appropriate provisions from this Contract into all
subcontracts, as specified under Subsection 7,C,h above, Contractor must include
a clause in all subcontracts requiring subcontractors to include these same
provisions in any lower-tier subcontracts or agreements with a clause requiring this
insertion in any further subcontracts or agreements that may in turn be made.

D. WAIVER.
No waiver of an obligation under this Contract is effective unless it is in writing and
signed by the party granting the waiver. No failure or delay in exercising any right or
remedy, or in requiring the satisfaction of any condition under this Contract operates
as a waiver or estoppel of any right, remedy or condition.

E. ACCESS TO RECORDS AND AUDIT.

a. Contractor shall maintain accurate books, records, documents, and other evidence
(collectively, “Records”) following accounting procedures and practices sufficient
to reflect properly all costs of whatever nature claimed to have been incurred and
anticipated to be incurred in the performance of this Contract. Contractor shall
permit OSU, NSF and the federal government and their respective duly authorized
representatives to have access to the Records that are directly pertinent to this
Contract for the purpose of conducting an audit, or other examination, or for
creating excerpts or transcripts. Contractor shall maintain Records for OSU’s
review for at least six years beyond the term of the Contract. Contractor shall
promptly remedy any discrepancies involving deviation from the terms of this
Contract and shall promptly reimburse OSU for any commitments or expenditures
found by OSU to have been in excess of amounts authorized by OSU under this
Contract.

b. OSU and OSU’s primary funding source (NSF) may, at reasonable times and
places, audit the books and records of the Contractor and Contractor's
subcontractors and may review the Contractor's accounting system, Overhead
rates, and internal control systems to the extent they relate to costs or cost
principles applicable to this Contract. The Parties will schedule audits at a mutually
agreeable time. The Contractor must include the substance of this Subsection 7,
E, b in all subcontracts

c. Inthe conduct of audits or in meeting the audit requirements of the primary funding
source, OSU may require and evaluate Contractor compliance with Office of
Management and Budget (OMB) 2CFR Part 200 Uniform Administrative
Requirements, Cost Principles, and Audit Requirements for Federal Awards. The
Contractor must comply with all applicable audit requirements of the OMB
Circulars listed in this provision.

d. OSU shall have the right to an independent third-party audit of the Contractor’'s
records associated with or related to the goods or Services provided for under this
Contract. OSU may request an independent third-party audit no more than one

time per calendar year. OSU will determine the time-period that will be the subject
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of the audit. However, the entire term of the Contract, including the original term
and any subsequent renewals or extensions, may be the subject of the
independent third-party audit at any time. Contractor bears the full cost of
Contractor’s personnel, materials, and any additional Contractor costs to support
the independent third-party audits. OSU will bear the full cost of such independent
third-party auditor unless the audit finds that the Contractor overcharged OSU by
more than 5%, in which case the Contractor bears the full cost of such independent
third-party auditor.

F. GOVERNMENT EMPLOYMENT STATUS.
Contractor certifies that either (a) it is not currently employed by OSU or the federal
government; or (b) if Contractor is so employed, Contractor has fully disclosed to OSU
in writing such employment status, is in full compliance with any statutes, regulation,
and OSU or the federal government policies regarding employee contracting, and
agrees to indemnify and hold harmless OSU for any failure by Contractor to comply
with such statutes, regulations, or policies.

G. INDEPENDENT CONTRACTOR STATUS.

The Services to be rendered under this Contract are those of an independent
contractor. OSU reserves the right (a) to determine and modify the delivery schedule
for the Services and (b) to evaluate the quality of the Services; however, OSU may not
and will not control the means or manner of Contractor's performance. Contractor is
responsible for determining the appropriate means and manner of performing the
Services. Contractor is not an officer, employee or agent of OSU as those terms are
used in ORS 30.265. Contractor has no authority to act on behalf of OSU and shall
not purport to make any representation, contract, or commitment on behalf of OSU.

H. NOTICE.

a. A party giving or making any notice, request, demand or other communication
(each a “Notice”) pursuant to this Contract shall give the Notice in writing and use
one of the following methods of delivery: personal delivery, United States Postal
Service Registered or Certified Mail (return receipt requested and postage
prepaid), overnight courier (with all fees prepaid), facsimile or e-mail to the other
party’s address as listed on the signature page of this Contract. Notice to OSU is
to be delivered to the Contract Administrator and Departmental Administrator
except where this Contract expressly directs or permits delivery of Notice to a
different Department.

b. Notice is effective: (i) if given by facsimile, upon receipt by the sending party of an
appropriate facsimile confirmation; (ii) if given by e-mail, by confirmation of receipt
by return e-mail, which is not satisfied by an automatically-generated message that
the recipient is out of the office or otherwise unavailable; or (iii) if given by any
other means, when delivered at the address specified in this Section.

OSU Contract for the Purchase of Inspector Services Page 28 of 34



OSU Contract Officer and: OSU Shipyard Representative

OSsuU PCMM [Name]

ATTN: [Contract No.] Contract Officer [Title]

644 SW 13" Street [Address]

Corvallis, OR 97333 [City, State, Zip]

Telephone: (541) 737-4261 Telephone: [Phone Number]
Fax: (541) 737-2170 Fax: [Fax Number]

E-mail: pacs@oregonstate.edu E-mail: [E-Mail Address]

CONTRACTOR Contract Administrator
[Name]

[Title]

[Address]

[City, State, Zip]

Telephone: [Phone Number]

Fax: [Fax Number]

E-mail: [E-Mail Address]

. OSU NAME AND TRADEMARK.
Contractor shall not identify this Contract, nor use NSF’s or OSU’s names, trademarks,
service marks, or other proprietary marks in any of Contractor's marketing material,
advertising, press releases, publicity matters or other promotional materials without
the prior written consent of OSU, which consent may be withheld in OSU’s sole
discretion.

J. SALES AND USE TAXES.

OSU shall pay all applicable sales, excise, or use taxes in connection with this
Contract. Invoices shall separately identify all such taxes and shall include either
Contractor’s sales tax or use tax permit number. Contractor shall be responsible for
all other taxes, including taxes based upon Contractor’s income. Contractor shall
indemnify, defend, and hold harmless OSU from and against any interest, penalties,
or other charges resulting from the non-payment or late payment of taxes or other
charges for which Contractor failed to invoice OSU or which Contractor otherwise
failed to pay in a timely manner.

K. FOREIGN CONTRACTOR.

If Contractor is not domiciled in or registered to do business in the State of Oregon,
Contractor shall promptly provide to the Oregon Department of Revenue and the
Secretary of State, Corporation Division, all information required by those agencies,
subject to Oregon applicable law and relative to the Services performed under this
Contract. Subject to Oregon applicable law, if Contractor’s Services performed under
this Contract qualify as doing business in the State of Oregon, Contractor shall
demonstrate its legal capacity to perform these Services in the State of Oregon prior
to entering into this Contract.

L. FORCE MAJEURE.
Neither party is responsible for delay caused by an act or event that prevents the party
from performing its obligations under this Contract where such cause is beyond the
party’s reasonable control and the nonperforming party has been unable to avoid or

overcome the act or event by the exercise of due diligence. Such acts or events
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include without limitation fire, riot, acts of nature, terrorist acts, or other acts of political
sabotage or war. Contractor shall make all reasonable efforts to remove or eliminate
such a cause of delay and shall, upon cessation of the cause, diligently pursue
performance of its obligations under this Contract. However, if delay due to a force
majeure event continues for an unreasonable time, as determined by OSU, then OSU
is entitled to terminate the Contract.

M. ORIGINAL WORKS.

a. All inventions, discoveries, work of authorship, trade secrets or other tangible or
intangible items and intellectual property rights created by Contractor pursuant to
this Contract, including derivative works and compilations, together the “Work
Product”, and whether or not such Work Product is considered a work made for hire
or an employment to invent, shall be the exclusive property of OSU. OSU and
Contractor agree that such original works of authorship are “work made for hire” of
which OSU is the author within the meaning of the United States Copyright Act.
Contractor hereby irrevocably assigns to OSU any and all of its rights, title, and
interest in all original Work Product created pursuant to this Contract, whether arising
from copyright, patent, trademark, trade secret, or any other state or federal
intellectual property law or doctrine. Upon OSU’s reasonable request, Contractor
shall execute such further documents and instruments necessary to fully vest such
rights in OSU. Contractor forever waives any and all rights relating to original Work
Product created pursuant to this Contract, including without limitation, any and all
rights arising under 17 USC §106A or any other rights of identification of authorship
or rights of approval, restriction or limitation on use or subsequent modifications.

b. In the event that Work Product created by Contractor under this Contract is a
derivative work based on Contractor intellectual property, or is a compilation that
includes Contractor intellectual property, Contractor hereby grants to OSU and the
National Science Foundation (NSF) an irrevocable, non-exclusive, perpetual,
royalty-free license to use, reproduce, prepare derivative works based upon,
distribute copies of, perform and display the pre-existing elements of the Contractor
intellectual property employed in the Work Product, and to authorize others to do the
same on OSU’s and NSF’s behalf.

c. In the event that Work Product created by Contractor under this Contract is a
derivative work based on third party intellectual property, or is a compilation that
includes third party intellectual property, Contractor shall secure on OSU’s behalf
and in the name of each OSU and NSF an irrevocable, non-exclusive, perpetual,
royalty-free license to use, reproduce, prepare derivative works based upon,
distribute copies of, perform and display the pre-existing elements of the third party
intellectual property employed in the Work Product, and to authorize others to do the
same on OSU’s and NSF's behalf.

d. Federal Intellectual Property Rights Notice. The U.S. Government has certain rights
as set forth in the federal requirements pertinent to the funding of this Contract. For
purposes of this Subsection, the terms “grant” and “award” refer to funding issued
by NSF to OSU. Notwithstanding anything in this Contract to the contrary, the
following apply:

1. The U.S. Government reserves, and Contractor hereby grants, to the U.S.
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Government an irrevocable, non-exclusive, perpetual, royalty-free license to
exercise or have exercised for or on behalf of the U.S. Government
throughout the world all the exclusive rights provided by copyright to Work
Product. Such license, however, will not include the right to sell copies or
phonorecords of the copyrighted works to the public.

2. If this Contract is for the performance of experimental, developmental, or
research work, the U.S. Government and OSU have rights in any resulting
invention in accordance with 37 CFR part 401, "Rights to Inventions Made
by Nonprofit Organizations and Small Business Firms Under Government
Grants, Contracts and Cooperative Agreements,” and any implementing
regulations issued by the awarding agency.

3. The Parties are subject to applicable requirements and regulations of NSF
regarding rights in data first produced under a grant, subgrant or agreement
under a grant or subgrant.

4. If state or federal law requires that OSU or Contractor grant to the United
States a license to any Work Product, or if state or federal law requires that
OSU or United States own the Work Product, then Contractor shall execute
such further documents and instruments as OSU or the U.S. Government
may reasonably request in order to make any such grant or to assign
ownership in the Work Product to the United States.

e. OSU Data and Background Information. OSU owns all OSU data and background
information provided to Contractor pursuant to this Contract. OSU grants Contractor
a non-exclusive, royalty-free, worldwide license to use, copy, display, distribute,
transmit and prepare derivative works of OSU data and background information only
to fulfill the purposes of this Contract, and subject to the confidentiality requirements
of the Contract. OSU's license to Contractor is limited by the term of the Contract.

f. Al rights granted by either Party under this Intellectual Property provision are subject
to the confidentiality obligations of the Contract.

g. No Rights. Except as expressly set forth in this Contract, nothing in this Contract
shall be construed as granting to or conferring upon Contractor any right, title, or
interest in any intellectual property that is now owned or subsequently owned by
OSU. Except as expressly set forth in this Contract, nothing in this Contract shall be
construed as granting to or conferring upon OSU any right, title, or interest in any
Contractor Intellectual Property that is now owned or subsequently owned by
Contractor.

h. Competing Services. Subject to the provisions of this Section, and Contractor’s
obligations with respect to Confidential Information, nothing in this Contract shall
preclude or limit in any way the right of Contractor to: (i) in compliance with the law,
provide the services similar to those contemplated in this Contract, or, consulting or
other services of any kind or nature whatsoever to any individual or entity as
Contractor in its sole discretion deems appropriate, or (ii) develop for Contractor or
for others, deliverables or other materials that are competitive with those produced

as a result of the Services provided hereunder, irrespective of their similarity to the
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Contract deliverables. Each Party shall be free to utilize any concepts, processes,
know-how, techniques, improvements or other methods it may develop during the
course of performance under this Contract free of any use restriction or payment
obligation to the other.

N. GRATUITY AND CONFLICT OF INTEREST.

a. The Contractor agrees that Contractor will not extend any loan, gratuity, or gift of
money of any form whatsoever to any employee of OSU, nor will Contractor rent or
purchase any Equipment or Materials from any employee of OSU or to the best of
Contractor’s knowledge from any agent of an employee of OSU. Before payment of
the final estimate, the Contractor must execute and furnish OSU an affidavit
certifying that Contractor has complied with the above provisions of the Contract.

b. If OSU finds after a notice and hearing that the Contractor or any of the Contractor’s
agents or representatives offered or gave gratuities (in the form of entertainment,
gifts, or otherwise) to any official, employee, or agent of OSU, the State of Oregon,
or any federal agency in an attempt to secure a contract or favorable treatment in
awarding, amending, or making any determinations related to the performance of
this Contract, OSU may, by written notice to the Contractor, terminate this Contract.
OSU may also pursue other rights and remedies that the law or the Contract
provides.

c. Inthe event OSU terminates this Contract as provided above, OSU may pursue the
same remedies against the Contractor as it could pursue in the event of the
Contractor’s breach of the Contract, and any other damages to which it may be
entitled by law.

O. LIMITATIONS OF LIABILITY
IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY LOST PROFITS, LOST
SAVINGS, LOST DATA, OR ANY CONSEQUENTIAL OR INCIDENTAL DAMAGES.

P. EXECUTION AND COUNTERPARTS.
This Contract may be executed by facsimile or PDF and in two or more counterparts,
each of which shall be deemed an original and all of which together shall constitute
one instrument.

Q. SURVIVAL.
The terms and conditions of this Contract that by their sense and context are intended
to survive termination or expiration hereof shall so survive.

R. SEVERABILITY.
If any provision of this Contract is determined to be invalid, illegal or unenforceable,
the remaining provisions of this Contract remain in full force and effect if the essential
terms and conditions of this Contract for both parties remain valid, legal and
enforceable.

S. MERGER.
This Contract, including all documents referred to herein and attached hereto,
constitutes the entire agreement between the parties and supersedes all prior

representations, understanding and agreements between the parties. It is the
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complete and exclusive expression of the parties’ agreement on the matters contained
in this Contract. No amendment, consent, or waiver of terms of this Contract shall
bind either party unless it is in writing and signed by authorized representatives of each
of the parties. Any such amendment, consent, or waiver is effective only in the specific
instance and for the specific purpose given.

T. TIME IS OF THE ESSENCE
Contractor agrees that time is of the essence under this Contract.

8. CERTIFICATIONS AND SIGNATURES:
This Contract must be signed by an authorized representative of Contractor. The
undersigned certifies under penalty of perjury both individually and on behalf of Contractor
that:

A. The undersigned is a duly authorized representative of Contractor, has been
authorized by Contractor to make all representations, attestations, and certifications
contained in this Contract and to execute this Contract on behalf of Contractor and
that this Contract, when executed and delivered, shall be a valid and binding obligation
of Contractor enforceable in accordance with its terms;

B. Contractor is not a contributing member of the Public Employees’ Retirement System
and will be responsible for any federal or state taxes applicable to payment under this
Contract. Contractor will not, by virtue of this Contract, be eligible for federal Social
Security, employment insurance, workers’ compensation or the Public Employees’
Retirement System, except as a self-employed individual;

C. Pursuant to OSU Standard 580-061-0030 Contractor has not discriminated against
Minority, Women or Emerging Small Business Enterprises in obtaining any required
subcontracts.

Each of the parties has caused its duly authorized representative to execute this Contract on the
date set forth in its respective signature block below.

CONTRACTOR:

Signature: Date:

By:

Title:

OSuU:

Signature: Date:

By:

Title:
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ATTACHMENT A
INSPECTOR RATES

Construction Inspector Hourly Rate Overtime Hourly Rate
Pricing Period

April 1, 2018 to May 15, 2019

May 16, 2019 to May 15, 2020

May 16, 2020 to May 15, 2021

May 16, 2021 to May 15, 2022

May 16, 2022 to May 15, 2023

Electrical & Electronics Inspector Hourly Rate Overtime Hourly Rate
Pricing Period

January 1, 2018 to May 15, 2018

May 16, 2018 to May 15, 2019

May 16, 2019 to May 15, 2020

May 16, 2020 to May 15, 2021

May 16, 2021 to May 15, 2022

May 16, 2022 to May 15, 2023

The hourly rates provided above are full compensation for the Inspector Services
requested and the hour rates will be effective for the listed pricing periods. The hourly
rates will be applied to work performed for Vessel 1. The hourly rates will also apply to
work performed for Vessel 2, and Vessel 3 should OSU exercise the options for Vessel 2
or Vessel 3 Inspector Services.
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