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Agreement Number: CW####### 

 
OWNER SUPPLIER 

NiSource Corporate Services Company  
and its entities and/or respective Affiliates  
801 East 86th Avenue  
Merrillville, IN 46410  
Facsimile  Facsimile  
Telephone  Telephone  
Email  Email   

This Agreement, made between Owner and Supplier identified above, is made in connection with the attached 
general terms and conditions and Work as it is defined in applicable Purchase Orders issued by Owner from time to 
time. Any references to Owner shall include those entities and/or respective Affiliates that issue Purchase Orders for 
the performance of Work for a Project. 

The term of this Agreement shall be from _________ (“Effective Date”) to _________ unless terminated 
earlier as provided herein.  

Unless such terms and conditions are expressly excluded by the applicable Purchase Order in writing by an 
Authorized Representative of Owner, this Agreement establishes the terms and conditions under which Owner may 
purchase Work from Supplier, which purchases shall be evidenced by the delivery of Purchase Orders by Owner to 
Supplier. Supplier's standard terms and conditions and any other commercial terms and conditions shown on any 
proposal or on any other document submitted by Supplier to Owner are void, unless specifically accepted in writing 
by an Authorized Representative of Owner. Any preprinted standard terms and conditions on the reverse side of 
Owner’s Purchase Order are not applicable whenever such a Purchase Order is issued pursuant to this Agreement. 
This is not a requirements contract. Owner reserves the right to use its own resources and to purchase the same or 
similar Work from third parties. 

Supplier’s full compensation (“Contract Price”) for its Work shall be based on pricing agreed to and specified 
in the Purchase Order. Supplier shall satisfactorily complete Work in conformance with the schedule requirements 
stated in the Contract Documents. 

Supplier shall not hold, nor attempt to hold, Owner or any Affiliate liable for the acts, omissions, or breaches 
of any other Affiliate. No breach or default of this Agreement by an Affiliate shall constitute a breach or default of 
this Agreement by another Affiliate. For purposes of determining the rights and obligations of each party hereunder, 
Supplier and each Affiliate shall be considered to have contracts separate and apart from any contract between Supplier 
and any other Affiliate. 

The Contract Documents listed in order of precedence, shall consist of the following documents: (i) the 
Purchase Order(s); (ii) this Agreement including attached general terms and conditions; and (iii) any referenced 
exhibits, addenda, supplements or schedules attached to a Purchase Order or otherwise incorporated into this 
Agreement. Owner shall decide any inconsistency between drawings and specifications or among Contract Documents 
of equal precedence. All Contract Documents whether prepared by Supplier or others shall be the property of Owner. 
Notwithstanding anything in this Agreement to the contrary, if the completion dates of any Purchase Order extend 
beyond the term of this Agreement, this Agreement shall continue to apply to all such Purchase Orders until the related 
work is completed to the satisfaction of Owner.  

OWNER SUPPLIER 

Name:   Name: 
 

 (Print or Type)  (Print or Type) 

Title:   Title:  

Signature:   Signature:  

Date Signed:   Date Signed:  
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1.  DEFINITIONS. 
1.1. “Affiliate” shall mean those direct or indirect subsidiaries of NiSource Inc. that have 

authority to issue Purchase Orders. 
1.2. “Article” shall mean the enumerated sections set forth in the table of contents 
1.3. “Authorized Representative(s)” shall refer to the individuals listed in Article 17 Notices, or 

as indicated in a Purchase Order for a Project. 
1.4. “Change Order” means a written order issued by Owner, documenting an addition to, 

deletion from, or other modification to the Work, including a change in scope, the price, 
payment schedule, completion dates or schedule. 

1.5.  “Contract Documents” shall mean the Agreement (including General Terms & Conditions, 
Exhibits, Addenda) and applicable Purchase Order (including referenced, drawings, 
specifications, schedule, proposal and any other documents identified in the Purchase 
Order), Amendments, and Change Orders entered into by the parties.  

1.6. “Defective Work” shall mean any Work not in conformance with the Contract Documents. 
1.7.  “Final Completion” shall mean the date for total completion of the Project, including any 

punch list work, listed in the Purchase Order or Schedule for such Project.  
1.8.  “Includes” or “Including” shall mean “includes, without limitation” or including, without 

limitation,” unless the context in which such term is used expressly states otherwise. 
1.9. “Owner’s Designated Representative” shall mean Owner’s representative, or its duly 

authorized representative, who will provide the general administration of this Agreement for 
Projects on behalf of Owner and shall be Owner’s field representative in all matters related 
to this Agreement, including keeping Owner’s procurement personnel informed at all times 
of the adequacy of Supplier’s performance and progress, except as may be otherwise 
provided herein. Owner may, in its sole discretion, change its Designated Representative at 
any time or from time to time, and shall promptly notify Supplier, in writing, of any such 
change. 

1.10.  “Project” shall refer to Work as described in separate Purchase Orders or as otherwise 
described in an exhibit. 

1.11. “Purchase Order” shall mean any Project Authorizations, Service Authorizations, Work 
Authorizations, Statements of Work, Scopes of Work or a document bearing the designation 
of a “purchase order”, in each case issued or executed by Owner from time to time.   

1.12.  “SAP Ariba Network” shall mean the electronic network maintained by SAP for the benefit 
of Owner to facilitate the entering into of agreements and Purchase Orders between Owner 
and Supplier with respect to transactions.  See https://www.ariba.com/ariba-network for 
further information. 

1.13. “SAP Fieldglass Network” shall mean the cloud-based vendor management system 
maintained for the benefit of Owner to manage services procurement and external 
workforce management programs. See https://www.fieldglass.com/ for further information.  

1.14.  “Schedule” shall mean Supplier’s schedule approved by Owner for the performance of 
Work identified in the Contract Documents for the applicable Project relating to such 
Schedule. The Schedule will include the date of Substantial Completion, the date of Final 
Completion, and any other key dates stated in the Contract Documents for a Project for 
Supplier's completion of specific components of Work. The Schedule for each Project shall 
be one of the Contract Documents for the Project and shall be attached or referenced as an 
exhibit to the Purchase Order for a Project. 

1.15. “Section” shall mean the enumerated subparts of an Article. 
1.16. “Separate Suppliers” shall include suppliers, consultants or suppliers hired by Owner to 

perform work on the Project under separate contracts. 
1.17. “Site” or “Project Site” shall mean the location where Work takes place or as specified in 

the Purchase Order. 
1.18. “Subcontractor” shall include, but is not limited to, those contractors, suppliers, consultants 

and material men hired by Supplier in connection with the performance of Work.  
1.19. “Substantial Completion” shall mean the point in time at which the entire or designated 

portion of the Project is sufficiently complete such that Owner can fully utilize the Work 
Product or  occupy and utilize the Project for commissioning, start-up, and completion of 
performance and reliability testing as required hereunder, with only punch list items 
remaining to be completed, as reasonably determined by Supplier and approved by Owner. 
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1.20. “Supplier’s Designated Representative” shall mean Supplier’s representative, or its duly 
authorized representative, who will provide the general administration of this Agreement for 
Projects on behalf of Supplier and shall be Supplier’s field representative in all matters 
relating to this Agreement, except as may be otherwise provided herein. If no Supplier’s 
Designated Representative is named in the Purchase Order, the Supplier’s Designated 
Representative shall be Supplier’s representative to whom the Purchase Order is addressed. 
Upon providing Owner advance written notice, Supplier may change its Designated 
Representative at any time. However, a fully qualified replacement must be ready to assume 
responsibility for Supplier’s Designated Representative and is subject to prior approval of 
Owner’s Designated Representative, which shall not be unreasonably withheld. 

1.21.  “Work” shall consist of providing labor, equipment, materials, maintenance, construction 
or professional services and all other obligations described in Contract Documents for each 
Project.  

2. WORK AND OBLIGATIONS. 
2.1. Supplier shall furnish everything necessary for the complete, proper and timely execution of 

Work including equipment, material, labor, supervision, home office support, construction 
equipment, consumables & tooling, temporary utilities, temporary office and construction 
facilities, fabrication and manufacturing, transportation, freight, drawings and 
documentation unless excluded in the Contract Documents for each Project. Supplier’s 
performance of Work shall include everything requisite and necessary to comply with 
prudent electric and gas utility industry standards and to complete Work, notwithstanding 
that every item necessarily involved may not be specifically mentioned in the Contract 
Documents. 

2.2. Supplier shall be responsible for considering the conditions affecting Work including the 
availability and cost of labor, transportation, disposal, handling and storage of materials, 
water, utilities, roads, uncertainties of weather, lake and river stages, ground conditions and 
the character of construction equipment and facilities needed. Supplier shall take into 
consideration the character and quantity of surface and subsurface materials or obstacles to 
be encountered to the extent these conditions are reasonably ascertainable from public 
documents,  the Contract Documents, or an inspection of the Site for each Project. 

2.3. Supplier shall immediately and before conditions are disturbed notify Owner of: (i) 
subsurface or latent conditions; (ii) unusual geologic conditions at the Site which differ 
materially from those indicated in the Contract Documents for each Project; (iii) or artifacts 
or articles that may have historical or archaeological significance. Such conditions shall be 
investigated by Owner, and if such conditions do exist and cause an increase or decrease in 
Supplier’s cost or time of performance, Supplier and Owner will address the impacts and a 
Change Order will be authorized. No request or Change Order under this provision shall be 
granted unless Supplier has given Owner immediate notice and confirmed such notice in 
writing within five (5) days of discovery. 

2.4. Supplier shall assign a sufficient quantity of qualified and competent personnel to perform 
Work and shall provide supervision and oversight at the Site to direct and monitor Work. A 
Supplier Designated Representative shall be at the Site for coordination with Owner’s 
Representative. Supplier’s key personnel shall not be removed or replaced without prior 
consent of Owner which shall not be unreasonably withheld. 

2.5. Supplier shall confine all of its operations and personnel to those area(s) of the Site to 
which Owner authorizes access. 

2.6. Supplier’s personnel shall not operate Owner’s tools, vehicles, materials or equipment 
without prior written authorization of Owner. In the event that Supplier borrows Owner’s 
equipment, the equipment is provided AS-IS with no representation and warranty. Supplier 
assumes all liability for injuries, repairs and damages to the equipment during its operation 
and will return the equipment in the same condition as when it was borrowed.  

2.7. Supplier shall cooperate with Owner and its Separate Suppliers working on the related 
project or at the Site. Supplier shall report any defects in the work of others that affects its 
Work. Failure to do so constitutes acceptance of the condition by Supplier. Supplier shall 
properly fit, connect and coordinate its Work with that of Owner and/or its Separate 
Suppliers. 

2.8. In a format, frequency and content acceptable to Owner, Supplier shall provide periodic 
reports concerning progress of Work. 
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2.9. Supplier shall secure and protect its tooling, equipment, and the Work, including any Owner 
furnished equipment and materials. 

2.10. Supplier shall attend all meetings as requested by Owner. Supplier shall require the 
attendance of its Subcontractors at all meetings that relate, in any way, to the components of 
the Work being performed by the respective Subcontractor. Supplier shall coordinate its 
Work with that of Owner's Separate Suppliers involved in the specific work or employed by 
Owner or working at the Project Site. Supplier shall take appropriate action in an effort to 
assure that the Work and Owner’s operations are not disrupted. Supplier shall be in control 
of and responsible for all construction means, methods, procedures, sequences, and job site 
safety and shall comply with all applicable laws, ordinances, regulations, and rules. 
Supplier shall abide by any and all rules and policies that Owner may have in effect or 
hereafter put into effect at the Site or otherwise relating to the Work. 

2.11. Unless otherwise agreed by Owner, Supplier’s Designated Representative shall be in 
attendance at the Site during the performance of the Work, and shall keep Owner’s 
Designated Representative informed at all times of Supplier’s performance and progress 
relating to Work at site. 

2.12. Licenses and Authorizations. Supplier represents that it is fully licensed and authorized to 
perform Work in each jurisdiction where Work related to the Project will be performed. If 
the Work requires a licensed engineering or design professional duly registered, where the 
Project is located, documents shall be stamped or certified as required by law.  

2.13. Permits, Fees and Notices. Supplier shall obtain and pay for all permits and approvals 
necessary or appropriate to perform the Work in compliance with applicable governmental 
requirements, except for those permits Owner is specifically required to obtain by virtue of 
the terms of this Agreement or by applicable governmental requirements. Supplier shall 
timely tender to Owner copies of all governmental notices received regarding the  Project. 

2.14. No Additional Work. This Agreement shall not create for Supplier any rights for any 
additional Projects or further phases of a project beyond the scope of Work set forth in the 
Purchase Order. Supplier shall not perform any additional work without written 
authorization from Owner.  

2.15. Subcontracting. Supplier may subcontract any portion of its Work to Subcontractors only 
upon the prior written consent of Owner, provided that Supplier shall remain fully 
responsible for all Work performed by all Subcontractors. At any time, Owner may require 
Supplier to replace any Subcontractor that Owner deems to be unacceptable. Supplier shall 
not enter into any joint venture agreements in connection with the performance of Work 
with any other contractor or subcontractor during the term of this Agreement. Each 
subcontract shall provide for a collateral assignment of the subcontract upon termination of 
this Agreement or a Purchase Order for a  Project. Such collateral assignment shall provide 
that if Owner fulfills Supplier’s obligations to Subcontractor, then Subcontractor will 
perform the subcontract on behalf of Owner, its successors, and assigns. 

2.16. If Owner determines, in its sole discretion, that it is not in Owner’s best interests for any 
Supplier employee or Subcontractor employee to be appointed to perform or to continue 
performing any of the Work, Owner may give Supplier written notice to that effect and 
Supplier will take prompt action, at no expense to Owner, to remedy the situation to the 
satisfaction of Owner including removing such employee or Subcontractor employee from 
the Work if requested by Owner. If Supplier must replace the employee or the 
Subcontractor employee, Supplier will do so, at no expense to Owner, with an individual of 
suitable ability and qualifications, with Owner’s approval. 

2.17. Operator Qualification. For Projects that involve covered maintenance, operations or 
inspection services on natural gas pipelines or liquefied natural gas facilities, the DOT has 
promulgated regulations establishing requirements and responsibilities for the qualification 
of individuals who perform covered tasks as defined within 49 CFR, Part 192. If required 
by Owner or 49 CFR, Part 192 prior to October 28, 2002, and for all Projects that involve 
covered tasks as defined in 49 CFR, Part 192 after October 28, 2002, Supplier shall provide 
and maintain a written plan identifying its DOT Operator Qualification program that meets 
the requirements of 49 CFR, Part 192, Subpart N, and Owner’s approval. Supplier shall 
ensure that all of its employees performing Work or performing a covered task as defined in 
49 CFR, Part 192 for Owner are in compliance with the above referenced regulations and 
any subsequent regulations issued by the DOT. Supplier shall use only employees qualified 
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to perform covered tasks on Owner’s facilities, and shall provide Owner with 
documentation of any modifications that are made to Supplier’s written plan or to its 
employees’ qualifications to perform those covered tasks (at an interval of not less than 
once per month). Supplier shall utilize a records management system, as directed by Owner, 
to track its employees’ qualifications. Supplier shall ensure its employees' qualification 
records are accurately and timely reflected in the records management system used in the 
jurisdiction where Supplier will perform Work or a covered task. If Supplier performs Work 
or a covered task in multiple jurisdictions where Owner operates, Supplier acknowledges 
that its written Operator Qualification plan and the system used for records management 
may vary among state jurisdictions.  

3. INDEPENDENT CONTRACTOR. 
3.1. At all times during the term of this Agreement, Supplier shall be and remain an independent 

contractor. Supplier shall perform Work under this Agreement according to its own means 
and methods, and the performance of Work shall remain in the exclusive charge and control 
of Supplier. It is expressly understood that Owner does not directly hire any of Supplier’s 
personnel or assume any liability therefor. Nothing herein shall be construed as creating a 
relationship of employer and employee between Owner and Supplier, or between Owner 
and any of Supplier’s employees or agents. Supplier’s employees shall be and remain 
employees of Supplier, and Supplier shall be responsible for payment of benefits and the 
entire compensation of each of Supplier’s employees (or its beneficiaries), including 
employment taxes, unemployment compensation, and any similar taxes associated with 
employment. Supplier shall and represents that, as employer of such persons, it shall 
comply with all applicable laws and regulations, and agrees that upon request of Owner, it 
shall furnish to Owner evidence of payment of all wages and other compensation due such 
persons and evidence of compliance with all applicable laws and regulations. This 
Agreement is not exclusive. Except as set forth in a Purchase Order or as otherwise 
provided herein, Supplier has no power or authority to act for, represent, or bind Owner or 
any Affiliate in any manner. 

4. PRICE & CONDITIONS OF PAYMENT. 
4.1. Invoices. Supplier shall individually invoice for each Purchase Order on or before the fifth 

day of each month or upon such other time as may be mutually agreed, in writing. Supplier 
shall submit to Owner an application for payment or invoice (“Application for Payment”) 
and, at Owner’s discretion, may be required to submit a Supplier’s Affidavit on a form 
approved by Owner, together with an original executed waiver of liens, and other 
appropriate supporting documentation required by Owner, for that portion of the Work 
completed during the previous month or other time as mutually agreed upon by the parties. 
Supplier shall also submit Subcontractors' original executed waivers of lien to date for the 
Work subject to the Application for Payment. Owner shall pay Supplier an amount equal to 
the undisputed value of Work via automated clearing house (“ACH”) payments, within 
forty-five (45) days of receipt of Supplier’s properly submitted Application for Payment. If 
the Supplier chooses not to settle properly submitted Applications for Payment via ACH, 
Owner agrees to make payment to Supplier via check within sixty (60) days of receipt of 
Supplier’s properly submitted Application for Payment.  Owner shall not pay any 
Application for Payment that it receives later than one hundred eighty (180) days after 
completion of Work. In the event of dispute with Owner concerning payment, Supplier shall 
continue to perform the Work diligently, provided that Owner shall pay amounts not in 
dispute. Owner will not process invoices received without information required by Owner. 
Invoices with missing information will be returned unpaid to Supplier for correction. Owner 
will indicate the specific information that is missing and will include resubmission 
information. 

4.2. Supplier agrees to send and receive Invoices, Purchase Orders, Order Acknowledgements, 
and any other payment or Purchase Order correspondence over the SAP Ariba Network or 
SAP Fieldglass Network, as determined by Owner. 

4.3. Invoices should be processed electronically over the SAP Ariba and/or SAP Fieldglass 
networks, as determined by Owner.  Supplier shall complete the registration process for an 
Ariba Network Standard account or Enterprise account at the time of receiving the first 
Purchase Order from Owner or may register in advance and provide Owner with the Ariba 
Network ID (“ANID”) which Supplier will use to invoice Owner.  Additional information 
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about supplier account types can be located at https://www.ariba.com/ariba-network/ariba-
network-for-suppliers/subscriptions-and-pricing.  Suppliers conducting business with the 
use of SAP Fieldglass will not submit invoices, but rather must follow the fee submission 
process in Fieldglass and include all applicable documentation identified in the applicable 
contract documents. Additional reference information can be obtained from Owner’s 
Supply Chain department.   

4.4. If Supplier needs to update information including but not limited to remittance address, 
fulfillment locations, payment information, or PO delivery email, Supplier shall use the 
SAP Ariba Supplier Lifecycle and Performance Tool (“SLP”). To make updates to records 
in SLP, contact your Owner Supply Chain partner.  Nothing herein obligates Owner to 
make payment through electronic means. 

4.5. Retainage. Unless otherwise set forth in the Purchase Order or other applicable Contract 
Documents, retention will not be withheld from Supplier’s invoices. When set forth in a 
Purchase Order, Owner will retain ten percent (10%) of each invoice, or other amounts 
agreed to by the parties as set forth in the Purchase Order, until the Project has been 
completed and accepted by Owner. 

4.6. Final Payment. Subject to the fulfillment of Supplier’s obligations under the Contract 
Documents incorporated in each Purchase Order for a Project, final payment of all 
undisputed amounts due related to such Purchase Order but not previously paid to Supplier 
hereunder shall be made within forty-five (45) days of receipt by Owner of Supplier’s final 
invoice; subject, however, to the condition precedent that final payment shall not be due 
until Owner accepts the Work for each applicable Purchase Order and all outstanding 
disputes relating to Work under the Purchase Order have been resolved. For Projects 
involving the construction of improvements to Owner’s property, Supplier shall provide 
Owner satisfactory evidence that all liens, claims, obligations, and liabilities against Owner 
and its premises (including the Site), have been fully paid, satisfied, and released. Such 
evidence shall include Supplier’s final, unconditional Lien Waiver for the final cost of the 
Work performed by Supplier and its Subcontractors.  

4.7. Grounds for Not Paying Invoices. Owner may decline to pay any invoice, in whole or in 
part, to the extent Owner decides it is necessary to protect it from loss due to any of the 
following: (i) breach by Supplier of any of its obligations under the Contract Documents for 
a Project, including the costs to Owner of remedying the breach (whether by repairing or re-
ordering any materials or re-performing any Work or otherwise) and all other costs directly 
attributable to other work that is required to be performed in connection with remedying 
such breach or remedying any Defective Work; (ii) third-party claims filed or reasonable 
evidence indicating probable filing of such claims; (iii) Supplier’s failure to properly pay 
Subcontractors; (iv) damage to Owner or a Separate Supplier where such damage arises out 
of the actual or alleged willful misconduct or negligent acts or omissions of Supplier, any 
Subcontractor or its agents, employees, or any other person for whom, directly or indirectly, 
Supplier or any Subcontractor may be liable; (v) reasonable evidence that the Work will not 
be completed within the time requirements specified in the Contract Documents or Project 
Schedule for a  Project; or (vi) unsubstantiated or unsupported amounts billed by Supplier. 

4.8. Payments to Others. To the extent not covered in Article 4.6, Supplier shall provide 
evidence of payment of all indebtedness, satisfactory to Owner, and including final waivers 
of lien. This information shall be furnished to Owner by Supplier no later than the date 
Supplier submits its final invoice. 

4.9. Right to Setoff. Owner may set off against any amount payable under the Agreement or a 
Purchase Order for a  Project any and all present and future indebtedness of Supplier to 
Owner (including any indebtedness for which Owner may be primarily or contingently 
liable or ultimately responsible or which is or may become a lien on any property of 
Owner). This right to setoff is applicable to indebtedness arising from the Agreement, a 
Purchase Order, or any other transaction between Owner and Supplier, whether or not 
related to the Work performed pursuant to this Agreement or a Purchase Order for a  
Project. 

5. PROJECT SCHEDULING, FORECASTING AND REPORTING. 
5.1. Supplier shall prosecute the Work with all due diligence and complete the Work within the 

time stated in the Contract Documents.  
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5.2. Prior to commencement of Work, Supplier shall prepare and submit a schedule in 
accordance with Owner's requirements for completion of Work on a  Project. The schedule 
shall be time scaled, complete and accurate in detail, depicting key milestones dates, work 
activities and durations. Upon review and acceptance by Owner the schedule shall become 
the Schedule.  

5.3. Supplier shall continuously monitor, report, forecast and control the actual and planned 
progress of the Work in accordance with the Schedule. Supplier shall provide scheduling 
detail and reports as the Work progresses. If such reporting or forecasting indicates a delay 
or potential delay to any key milestones or completion dates, Supplier shall promptly advise 
Owner and initiate corrective action to eliminate such delay or potential delay at no cost to 
Owner. Supplier shall provide its corrective action plan to Owner for review.  

5.4. Supplier's reports shall be sufficiently detailed to present Owner with an accurate status of 
the planned and actual progress of the Work's Schedule, variances from the Schedule and 
reasons therefor, and planned corrective action. Reports shall be in writing and provided as 
established by Owner in the Contract Documents.  

5.5. In the event of a Force Majeure Delay, the key milestones or completion dates may be 
extended by Change Order in the manner set forth in Article 9, and such extension shall be 
Supplier's only recourse against Owner. In no event shall Supplier be entitled to collect 
compensation or damages for Force Majeure event delay. No Change Order for an 
extension of time will be issued by Owner unless Supplier provides Owner with notice of 
the delay. Such notice shall be in writing and delivered to Owner not later than five (5) days 
after the last day of the event-giving rise to the delay, which is the subject of the notice. 

6. INSURANCE 
6.1. General Insurance Requirements. Supplier shall procure at its sole cost and expense and 

maintain in effect during the term of this Agreement, and for a period of three years 
thereafter, the following insurance coverages, which insurance shall be placed with 
insurance companies rated A minus VII or better by Best's Key Rating Guide. Such 
insurance companies shall be authorized to do business in the jurisdiction in which the 
Work is located. Owner reserves the right to require Supplier to provide and maintain 
additional coverages based upon the services, Work, or exposure. The minimum limits of 
liability shall be as listed below or as carried by Supplier, whichever is greater: 

6.1.1. Commercial General Liability. Coverage, on an occurrence basis, for liability 
arising out of premises, operations, bodily injury, property damage (including loss 
of use), products completed operations, and liability insured under an insured 
contract (sometimes referred to as broad-form contractual liability), with minimum 
limits of One Million Dollars ($1,000,000) combined single limit per occurrence. 
The CGL policy shall have a per project endorsement to require these limits to 
apply only to each individual Project; 

6.1.2. Worker's Compensation. Coverage for statutory obligations imposed by applicable 
laws where the Work is to be performed and is performed, including, where 
applicable, the United States Longshoremen’s and Harbor Workers’ Act and the 
Merchant Marine Act of 1920 (also referred to as the Jones Act);  

6.1.3. Employers Liability Insurance, including Occupational Disease. Coverage shall be 
provided with minimum limits of One Million Dollars ($1,000,000) for bodily 
injury by accident, One Million Dollars ($1,000,000) for bodily injury by 
disease/policy, and One Million Dollars ($1,000,000) for bodily injury by 
disease/employee. If coverage is obtained from a state fund (such as Ohio), 
Supplier will purchase “Stop Gap” coverage, with minimum limits of $1,000,000 
per occurrence, from a commercial insurer meeting the requirements of this 
Article; 

6.1.4. Automobile Liability Coverage. Coverage with a minimum limit of Two Million 
Dollars ($2,000,000) each accident for bodily injury and property damage and 
shall be in Supplier's name and include owned, non-owned, leased and hired 
vehicle coverage; and 

6.1.5. Excess or Umbrella Liability Insurance. Supplier shall provide excess or umbrella 
liability insurance with a combined single limit of not less than Five Million 
Dollars ($5,000,000) per occurrence and project or per location aggregate. These 
limits apply in excess of the insurance coverages required for Work. 
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6.1.6. Professional Liability Coverage (Errors and Omissions).  Supplier shall provide 
professional liability insurance appropriate to Supplier’s profession with a limit of 
not less than One Million Dollars ($1,000,000) per occurrence or claim and Two 
Million Dollars ($2,000,000) in the aggregate. 

6.1.7. Cyber Liability Insurance.  Supplier shall provide cyber liability insurance with 
limits of not less than Two Million Dollars ($2,000,000) for each occurrence or 
claim and an annual aggregate of Five Million Dollars ($5,000,000) covering 
claims involving privacy violations, information theft, damage to or destruction of 
electronic information, extortion and network security. 

6.1.8. Pollution Liability Insurance. Supplier shall procure and maintain Pollution 
Liability Insurance with a combined single limit of not less than Ten Million 
Dollars ($10,000,000) per occurrence.  

6.2. Combination of Limits. The minimum limits of liability required in subsections 6.1.1, 6.1.4, 
and 6.1.5 of Section 6.1 of this Article 6 may be satisfied through a combination of primary 
and excess coverage amounts.  

6.3. Additional Insureds. Supplier shall name Owner, its Entities and Affiliates, and each of 
their directors, officers, employees, agents, as Additional Insured under all required 
insurance policies except for Worker’s Compensation, Employer’s Liability, Professional 
Liability, and Cyber Liability Insurance and shall require any and all Subcontractors to do 
the same. Supplier shall, with respect to all insurance provided or required in connection 
with this Agreement as specified below, to endorse or require each policy as such to: (i) 
stipulate that such insurance is primary and is not additional to, or contributing with, any 
other insurance or self-insurance carried by, or for the benefit of Owner; and (ii) waive any 
and all rights of subrogation against Additional Insured except where not permissible by 
law. The amount of insurance coverage available to Owner as an Additional Insured shall 
be the greater of the minimum limits of liability set forth above or as carried by Supplier. 

6.4. Claims-made Policies. In the event that any policy of insurance provided by Supplier 
provides coverage on a “claims-made” basis, the retroactive date for any such policy, if any, 
shall not be later than the effective date of this Agreement. Any insurance policy providing 
“claims-made” coverage shall be maintained for a period of three years following the 
termination of the Agreement or, in the alternative the Supplier shall purchase an extended 
reporting period providing coverage for any claims made during the three year period 
following termination of the Agreement. 

6.5. Insurance Policy Management. Supplier shall be responsible for managing and 
administering all insurance policies required by this Article, including the payment of all 
premiums, deductibles, and self-insured retention amounts, the filing of all claims and 
taking of all necessary and proper steps to collect any proceeds on behalf of the relevant 
insured person or entity. In the event Supplier collects proceeds on behalf of other persons 
or entities, it shall ensure that such proceeds are paid directly from the insurers to the 
relevant person or entity and, in the event that Supplier receives any such proceeds, it shall, 
unless otherwise directed by Owner, pay such proceeds to such party forthwith, and prior 
thereto, hold such proceeds in trust for the recipient. If Supplier’s insurance is canceled 
because Supplier fails to pay its premiums or any part thereof, or if Supplier fails to provide 
and maintain certificates as set forth herein, Owner shall have the right, but shall not be 
obligated, to pay such premium to the insurance company or to obtain such coverage from 
other companies and to deduct such payment from any sums that may be due or become due 
to Supplier, or to seek reimbursement for said payments from Supplier, which sums shall be 
due and payable immediately upon receipt by Supplier of notice from Owner. 

6.6. Waiver of Subrogation. Supplier hereby grants Owner, and its successors, assigns, agents, 
officers, directors, and employees, a waiver of any right of subrogation which any insurer of 
said Supplier may acquire against Owner by virtue of the payment of any loss under any 
such insurance. Supplier shall obtain any endorsement that may be necessary to affect this 
waiver of subrogation, but this provision applies regardless of whether or not Owner has 
received a waiver of subrogation endorsement from any such insurer or whether any insurer 
has issued such an endorsement. 

6.7. Owner’s Property. Whenever Supplier shall have Owner’s property in its care, custody, or 
control for Supplier’s fabrication or otherwise as herein required, Supplier shall be deemed 
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the insurer thereof and shall be responsible for such property until its return to and 
acceptance by Owner. 

6.8. Subcontractors. In the event that Supplier elects to perform a portion of the Work through 
the use of Subcontractors, Supplier shall contractually require Subcontractors to comply 
with the insurance requirements of this Article. Supplier shall contractually obligate its 
Subcontractors to promptly advise Supplier of any lapse of the requisite insurance 
coverages, and Supplier shall promptly advise Owner of same. Upon request by Owner 
Supplier shall provide copies of all Certificates of Insurance that Subcontractors are 
required to carry pursuant to this Agreement. Supplier assumes all liability for its 
Subcontractors' failure to comply with the insurance provisions of this Agreement. 

6.9. Certificates of Insurance. Prior to execution of this agreement, Supplier shall provide Owner 
with certificates of insurance required pursuant to this Article. In no event shall Supplier, or 
any Subcontractor, commence Work on any Project prior to providing Owner with any 
certificates of insurance required by this Article. Owner shall provide direction to Supplier 
on how to submit the certificates of insurance. Submission methods include uploading the 
certificates of insurance to the Ariba Network, or sending the certificates of insurance to the 
address, email, or fax below: 

NiSource Corporate Services Company 
c/o Supply Chain Services 3rd Floor 
290 W. Nationwide Blvd. 
Columbus, OH 43215 
Email: certificatesofinsurance@NiSource.com  
Fax: 614-460-4613 

6.10. Non-limitation. The furnishing of insurance or certificate(s) of insurance by Supplier, or 
Owner’s failure to require Supplier’s submission of evidence of insurance, shall in no way 
relieve, or limit, or be construed to relieve or limit, Supplier and/or its Subcontractors of 
any responsibility or obligation whatsoever otherwise imposed by this Agreement or any 
Contract Documents. 

6.11. Wrap-Up Provision at Owner’s Discretion. Owner, in its sole discretion, may at its option, 
arrange for Worker’s Compensation/Employer’s Liability, Commercial General Liability, 
Pollution Liability, and/or Excess Liability insurance (“Wrap-Up Insurance”) at no cost to 
Supplier and/or its Subcontractors in lieu of the coverages to be provided by Supplier as set 
forth in this Article 6. 

 In the event that Owner, in its sole discretion, elects to arrange Wrap-Up Insurance, Owner will 
provide written notice of such election to Supplier. In such event, Supplier and each of its 
Subcontractors shall furnish the necessary authorization for the Owner’s insurer or its 
representative to obtain loss experience data. Owner and Supplier expressly agree that the Wrap-
Up Insurance policies noted above are intended to be the primary means of protection for Supplier 
and/or its Subcontractors for on-site exposures only, and will insure on-site Supplier and/or its 
Subcontractor employee injury/death claims covered by Worker’s Compensation and Employer’s 
Liability insurance. Further, Supplier and/or its Subcontractors, shall abide by the requirements set 
forth in Owner’s Wrap-Up Insurance Manual. The Wrap-Up Manual shall summarize all Wrap-Up 
Insurance provided by Owner and Supplier requirements associated with Owner providing the 
Wrap-Up Insurance. The furnishing of said insurance by Owner shall in no way relieve, or limit, 
or be construed to relieve or limit, Supplier and/or its Subcontractors of any tier of any 
responsibility or obligation whatsoever otherwise imposed by the Agreement. For the purposes of 
this Article, Supplier will provide the insurance coverages as listed within subsection 6.1.1 
through 6.1.7 of Section 6.1 for Supplier’s off-site Work. Owner retains the sole right to 
discontinue the Wrap-Up Insurance or to remove an enrolled Supplier or Subcontractor from the 
Wrap-Up Insurance. In the event Owner elects to discontinue the Wrap-Up Insurance or to remove 
an enrolled Supplier or Subcontractor, Owner shall provide Supplier or it’s Subcontractor(s) thirty 
(30) days written notification of its decision. Supplier or Subcontractor shall, within thirty (30) 
days of such notification, maintain and furnish evidence of insurance coverages, as fully described 
in the Supplier’s Agreement with Owner or the Subcontractor’s agreement with Supplier. In 
exchange for maintaining this insurance coverage, Supplier or Subcontractor shall include in its 
contract costs those insurance costs identified in the Insurance Cost Worksheet submitted in 
connection with the Wrap-Up Insurance.  
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6.12. Inapplicability to Limitation of Liability. Nothing in Article 6 shall be deemed to limit 
Supplier’s liability under the Agreement regardless of the insurance coverages required 
hereunder. No limitation of liability provided to Supplier pursuant to this Agreement shall 
inure to the benefit of any insurer or in any way limit, alter, prejudice, diminish, abridge, or 
reduce in any way the amount of insurance proceeds otherwise payable to, or on behalf of, 
Owner under the coverages Supplier is required to carry pursuant to this Agreement. The 
parties expressly agree that they intend for the full amount of insurance coverage bargained 
for in this Agreement to be actually available notwithstanding any limitation of liability set 
forth in the Agreement. 

7. INDEMNITY. 
7.1. To the fullest extent permitted by law, Supplier waives any right of contribution and agrees 

to indemnify, defend and hold harmless Owner and its parent company, agents, affiliates, 
officers, directors, and employees (collectively, “Indemnitees”) from and against all claims, 
damages, losses, fines, penalties and expenses, including attorneys' fees, related in any way 
to (i) any breach of this Agreement by Supplier; or (ii) Supplier’s or its Subcontractors’ or 
agents’ performance of the Work (collectively, “Claims”), provided that any such Claims in 
subsection (ii) of this Section 7.1 are caused in whole or in part by any negligent act or 
omission of Supplier, any Subcontractor or any of its respective direct or indirect employees 
or agents for whose acts any of them may be liable. Such obligation shall not negate, 
abridge, or otherwise reduce any other right or obligation of indemnity or contribution in 
favor of the Indemnitees. Such obligation to indemnify, defend and hold harmless shall not 
be limited in any way by any limitation on the amount or type of damages, compensation, 
benefits or insurance proceeds payable by, for or to Supplier or anyone directly or indirectly 
employed by Supplier. The obligations of Supplier under this Article shall not extend to the 
liability of the Indemnitees arising out of the Indemnitees' sole negligence. Supplier shall 
impose identical indemnification, defense and hold harmless obligations upon all 
Subcontractors.  

7.2. To the extent Supplier has employees performing Work on Owner’s property or in Owner’s 
building or structures, and such employees, or Subcontractor employees, are injured in the 
performance of their job duties, any and all claims for injuries and damages shall be handled 
through and covered by Supplier’s workers compensation program or Subcontractor’s 
workers compensation program as applicable.  To the extent that such claims for injuries 
and damages are not fully covered by Supplier’s workers compensation program, or 
Subcontractor’ workers compensation program, as applicable, then Supplier shall 
indemnify, defend and hold harmless the Indemnities from any claims from injuries or 
damages arising from Supplier’s employs or Subcontractor’s employees performance of the 
Work.  This obligation shall not be applicable where Supplier’s employees or 
Subcontractor’s employees are injured due to the gross negligence or intentional 
misconduct of Owner.   

7.3. Supplier shall perform all required Work under this Agreement, including disposition of 
resulting waste products, in compliance with all applicable federal, state, and local 
environmental and safety laws, regulations, and ordinances, including the Occupational 
Safety and Health Act and applicable regulations. To the fullest extent permitted by law, 
Supplier agrees to indemnify, defend and hold harmless Indemnitees from any claims made 
or asserted against the same arising out of or related to such Work and alleging a failure to 
comply with any such environmental requirements, including any and all judgments, 
monetary penalties or fines directed against Indemnitees as a result of Supplier’s 
performance of the Work, including attorneys’ fees and expenses incurred by Indemnitees 
in any litigation or regulatory action arising out of such Work. 

7.4. Supplier shall pay all royalties and license fees that may be payable on account of 
performance or use of any of the Work. Supplier agrees to indemnify, defend and hold 
Indemnitees harmless from any claims arising from or based on (in whole or in part) an 
allegation that the Work or any deliverable provided by Supplier (including all Work 
Product as that term is defined in Section 20.1 hereof) or Indemnitees’ use thereof or the 
Supplier’s performance of the Work infringes any patent, trade secret, trademark, copyright, 
or other intellectual property or proprietary right of any third party. At Supplier’s expense, 
Owner may be represented by and actively participate through its own counsel in any such 
suits or proceedings if it so desires. In the event that Indemnitees’ use of the Work, the 

Eversource Energy, NiSource Inc. 
Eversource Gas Company of Massachusetts 

Bay State Gas Company d/b/a Columbia Gas of Massachusetts 
D.P.U. 20-59 

Attachment LIUNA-BSG-1-37(d) 
Page 11 of 36



NISOURCE CORPORATE SERVICES COMPANY 
GENERAL SERVICES AGREEMENT FOR PROFESSIONAL,  

CONSTRUCTION, AND MAINTENANCE SERVICES AND MATERIALS 

Confidential Information Created: 9/10/15 Revised 8/21/20 Page 12 of 36 

Work Product or any other deliverable under this Agreement is enjoined, Supplier shall, at 
Owner’s option, either (i) secure for Indemnitees the perpetual right to continue the use 
thereof with the same rights that Indemnitees had prior to the injunction, or (ii) replace or 
modify the infringing part of the Work to make it non-infringing in a manner that is 
acceptable to Owner in its sole discretion.  

7.5. Supplier shall indemnify, defend and hold Indemnitees harmless from and against any 
claim, expense, fine, levy, penalty, liability, or tax of any kind, including any employment, 
worker's compensation, unemployment compensation, or any tax sought to be imposed on 
Owner by any governmental authority or person on the grounds that Supplier or any of 
Supplier's employees, agents or Subcontractors are employees of Owner. Supplier further 
agrees to indemnify, defend and hold Indemnitees harmless from and against any costs of 
litigation and reasonable attorneys' fees incurred by Indemnitees in the course of any 
proceedings in which any such claim, expense, fine, levy, penalty, liability, or tax is sought 
to be imposed on Owner. 

7.6. Supplier shall indemnify, defend and hold Indemnitees harmless from and against any 
claim, expense, fine, levy, penalty or liability of any kind sought to be imposed on Owner 
by any governmental authority or person as a result of Supplier or Subcontractor’s failure to 
comply with regulations pertaining to anti-drug and alcohol testing programs and operator 
qualification programs. Supplier further agrees to indemnify, defend and hold Indemnitees 
harmless from and against any costs, including reasonable attorneys’ fees, incurred by 
Indemnitees in the course of any litigation or regulatory action arising out of noncompliance 
with such programs and regulations.  

7.7. Supplier shall have the obligation to defend all indemnification Claims in the name and 
stead of Indemnitees and in its own name, and to select counsel of its choice to represent 
itself and Indemnitees together or alone, whichever the case may be; provided that Supplier 
shall not settle such Claim or cause of action prior to obtaining the written consent of the 
Indemnitees; and provided further that if there is an actual or potential conflict of interest 
between Indemnitees and Supplier with respect to any such Claim, such that counsel 
selected by Supplier cannot represent both the Indemnitees and Supplier without waivers of 
such conflict, then Supplier shall pay the reasonable costs and expenses of the Indemnitees’ 
separate legal representation, in addition to the cost of counsel selected by Supplier. 
Indemnitees shall have the right (but not the obligation) to defend any Claim for which they 
are indemnified by Supplier or Subcontractor hereunder and, in the event Indemnitees elect 
to exercise such right to defend themselves, shall be entitled to select counsel of its choice 
to conduct such defense; provided that the Indemnitees shall not settle such claim or cause 
of action prior to obtaining the written consent of Supplier. In the event Indemnitees elect to 
defend any such Claim, Indemnitees shall give notice to Supplier of such  election.  

7.8. Supplier’s indemnification obligations set forth in Sections 7.3, 7.4, 7.5, 7.6 and 7.7 of 
Article 7 above are in addition to, and in no way shall be a limitation of, Supplier’s 
indemnification obligations set forth in Section 7.1 above.  

7.9. Supplier’s obligations under this Article 7 shall survive any termination of the Agreement, 
the Work, or any Purchase Order for a Project. 

8. CLAIMS.  
8.1. If Supplier has any claim against Owner, excluding claims for payment relating to Change 

Orders, notice of each such claim shall be submitted in writing to Owner within ten days 
after the occurrence of the event giving rise to the claim. The notice shall include the nature 
of the cost or damage incurred and provide satisfactory evidence of the adverse impact on 
Supplier’s performance of Work, Schedule, or cost. Resolution of properly filed claims is 
within Owner’s sole discretion. If the Supplier disputes Owner’s decision on Supplier’s 
properly filed claims, Supplier may invoke the Dispute Resolution procedures of this 
Agreement.  

9. CHANGE ORDERS.  
9.1. Owner may issue a Change Order at Owner’s option or if requested by Supplier due to an 

event or condition that entitles Supplier to a Change Order as determined by Owner. 
9.2. All Change Orders shall be authorized by a properly executed Change Order issued by 

Owner prior to commencement of the change. No order, statement, or other conduct of 
Owner shall be treated as a change until such change is authorized by a Change Order. 
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9.3. Supplier shall not be entitled to a Change Order for conditions such as, but not limited to (i) 
work that is reasonably inferable from the Contract Documents and normally included in 
the Work; (ii) errors, omissions, non-performance, negligence, improper or Defective Work 
on the part of Supplier (including miscalculations, incorrect estimates, or errors in 
proposals; (iii) refinement and detailing the Work; and (iv) cost impacts not caused by 
Owner. 

9.4. With respect to Supplier requests for additional compensation Supplier must demonstrate 
and provide full documentation to justify and support its additional compensation request. 
For a reduction in the scope of Work or a change which reduces Supplier’s costs, the 
Contract Price will be adjusted downward. Payment for changes in Work shall be complete 
compensation for performing the Change Order including schedule or cost impacts on the 
Work. Owner has the right to audit Supplier’s requests for additional compensation 
including the financial basis. 

9.5. If Supplier and Owner disagree on whether work is within the scope of Work and such 
work must be performed to ensure timely progress, Owner will issue a disputed work order. 
Supplier shall diligently proceed with the disputed work and submit timesheets, invoices, 
and other supporting documentation for Owner review as the disputed work proceeds. Such 
review by Owner is not an admission of liability by Owner. Prior to final payment each 
disputed change will be resolved to the mutual agreement of Supplier and Owner. 

9.6. In the event Owner and Supplier do not agree on the price of a Change Order the price shall 
be the actual documented, verifiable cost by Owner and a fee for overhead and profit of not 
more than ten percent (10%). 

9.7.  If Owner issues a Change Order, Supplier shall perform the Work in accordance with the 
Contract Documents. 

10. WARRANTY. 
10.1. Supplier represents and warrants that it has the requisite competence, skill, physical and 

financial resources, and the quantity of trained, skilled, and licensed personnel (qualified by 
education, training and experience to perform its assigned tasks), required hereunder and 
that it has and shall maintain the capability, experience, registrations, licenses, permits, and 
government approvals required to perform the Work.  

10.2. Supplier warrants and guarantees that all materials will be merchantable, new (unless 
specifically noted otherwise in the Contract Documents), and will be free from defects in 
design, workmanship, and materials; and that all Work shall be (i) performed in accordance 
with the best practices within the industry and/or profession  prevailing at the time of the 
Agreement or the Purchase Order, whichever is later; (ii) performed in compliance with all 
applicable federal, state or local laws, ordinances, and regulations, including all 
Environmental Regulations, Safety and Health Requirements, 29 CFR part 470 (the Beck 
Notice), and all applicable judicial decrees or voluntary remediation agreements; (iii) 
performed in conformance with the Agreement, the Purchase Order and Contract 
Documents for the Project; (iv) suitable for its intended purpose as specified in the Contract 
Documents or as otherwise known by Supplier; (v) fit for the particular purpose intended by 
the Contract Documents; (vi) fully tested pursuant to the Contract Documents; and (vii) 
performed in a manner that does not infringe any patent, copyright, trade secret right, 
trademark right, or any other intellectual property or proprietary right of any third party. 

10.3. In addition to any other obligations of Supplier under this Agreement including its warranty 
obligations, Supplier shall, at any time during the term of this Agreement, repair, re-perform 
or replace, at Owner's option, any Defective Work (including, without limitation, Owner 
furnished materials). All costs and expenses associated with access to repair or replacement 
of Defective Work, including all transportation costs, shall be paid by Supplier, and Owner 
may charge Supplier all expenses of unpacking, examining, repacking, and reshipping any 
rejected Defective Work. This obligation shall extend for a period of one year from the date 
of final payment or from the date of termination of this Agreement or the Purchase Order 
for a Project, whichever occurs later. All warranties for any repaired or replaced Defective 
Work shall be extended to one year from the date of Owner’s acceptance of the repaired or 
replaced Defective Work or for the duration of the unused warranty period if such period is 
longer. Supplier shall maintain equipment and replace Work and any of Owner or Separate 
Supplier’s property damaged as a consequence of Defective Work, all without any cost to 
Owner or Separate Suppliers. The provision of this Section 10.3 shall not act as an 
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exclusive remedy with respect to Defective Work or a time limitation on the obligations of 
Supplier in Section 10.1 or 10.2. 

11. SUSPENSION & TERMINATION FOR CONVENIENCE. 
11.1. Termination for Convenience. At its sole discretion Owner may on three days’ prior written 

notice terminate the Agreement and/or any Purchase Order in whole or part, at Owner’s 
convenience. In the event of such termination, Owner shall pay Supplier for that portion of 
the Work that has been completed under the partially or fully terminated Purchase Order 
through the date of termination less any payments already made by Owner for the Work. 
Upon notice of termination of the Agreement or Purchase Order by Owner for convenience, 
Supplier shall immediately cease performing that portion of Work being terminated on the 
Project and inform Owner in writing of the status of the Project within seven days after the 
termination. Any notice of termination shall only affect the parties named in such notice and 
shall not affect the Supplier’s Agreement or Purchase Order with any Affiliate to the extent 
they are not specifically included in such notice of termination. To the extent this 
Agreement is terminated but any uncompleted Purchase Orders have not been terminated, 
the terms and conditions of this Agreement shall remain in effect solely for such Purchase 
Orders that remain in effect until such Purchase Orders expire pursuant to their terms or are 
terminated pursuant to the terms of this Agreement. 

11.2. Suspension of Work. Upon written notice to Supplier, Owner may order that Supplier 
suspend all or any part of the Work provided under any or all Purchase Orders. The 
suspension notice shall clearly identify each Purchase Order that is being suspended.  Upon 
receipt of the suspension notice Supplier shall take the necessary action to comply with the 
suspension notice. Owner may at any time during the suspension period, either terminate 
the Purchase Order for convenience or authorize the Project or any portion to be restarted. 
Owner shall pay Supplier all monies otherwise due hereunder to the date of the suspension 
plus all identifiable expenses directly related to such suspension. The Schedule shall be 
adjusted to address the suspension period. 

11.3. No Overhead Costs or Profits. Whether Owner terminates Supplier for convenience or 
suspends Supplier’s Work on a Project, in no event shall Owner be responsible for overhead 
costs associated with Work not performed by Supplier, for any profits Supplier would have 
earned if it had continued or completed the Work, or for any special, , consequential, 
incidental, indirect or punitive damages.  

12.  SUPPLIER'S DEFAULT. 
12.1. Supplier shall be in default of this Agreement if Supplier: (i)  makes a general assignment 

for the benefit of creditors; (ii) files a voluntary petition for protection under the U.S 
Bankruptcy Code or has a receiver appointed for Supplier on account of its insolvency; (iii) 
fails to make any monetary payment within 5 days of receipt of written notice of failure to 
pay in accordance with the terms of the Contract Documents; or (iv) fails to perform any 
other obligation in accordance with the Contract Documents after being provided 30 days’ 
written notice of default and an opportunity to cure.  

12.2. Upon Supplier’s default, Owner, without limiting or waiving any other rights which Owner 
may have at law or equity may immediately do any or all of the following without affecting 
price or schedule: (i) direct Supplier to stop Work on all or part of the Work until 
satisfactory corrective action has been taken; (ii) have others take corrective action 
necessary to achieve compliance with Contract Documents and deduct the cost of such 
corrective action by others from payments due Supplier; (iii) recover damages arising from 
Supplier’s default; (iv) suspend the Work; and/or (v) terminate the Agreement and/or 
Purchase Order for a Project pursuant to Section 13.1.  

13. TERMINATION FOR CAUSE.  
13.1. Owner may terminate this Agreement and/or any Purchase Order entered into pursuant to 

this Agreement in the event of default set forth in Section 12.1  In the event of termination 
for cause by Owner pursuant to Section 12.1, Supplier shall within seven days of notice 
prepare and submit to Owner an itemization of the Work completed by Supplier. Owner 
may require Supplier to leave the Site. Owner may take over such Work and complete it or 
have the Work completed by others. Owner may take possession and utilize Supplier’s 
materials, tools, equipment and/or apparatus to complete the Work.  

13.2. Owner shall make no further payments to Supplier until the Work is complete. Following 
the completion of the Work, Supplier shall be entitled to be compensated for all Work that 
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is in compliance with the Contract Documents performed prior to receipt of written notice 
from Owner of such termination, together with reimbursable expenses incurred up to the 
effective date of termination; provided however, Owner shall be entitled to offset any 
amounts due and owing pursuant to this provision by the amounts of any damages incurred 
by Owner as a result of the default by Supplier which offset shall not prejudice the right of 
Owner to recover additional damages or to exercise any other remedy hereunder, at law or 
in equity.   

13.3. Any notice of termination shall only affect the parties named in such notice and shall not 
affect the Supplier’s Projects or Work with any Affiliate to the extent they are not 
specifically included in such notice of termination. 

13.4. In the event of Termination for Cause, in no event shall Owner be responsible for 
termination expenses, for overhead costs associated with Work not performed by Supplier, 
for any profits Supplier would have earned if it had completed the Work, or for any special, 
consequential, incidental, indirect or punitive damages. 

13.5 In the event Owner terminates this Agreement for cause due to Supplier’s violation of any safety or 
ethical obligations imposed upon it by Owner or by any State or Federal regulatory or safety agency, 
including obligations pursuant to Owner’s Code of Business Conduct or violations based upon 
Supplier’s negligence or willful misconduct with respect to necessary safety or operator 
qualification requirements, Owner may terminate this Agreement and/or any applicable Purchase 
Order immediately upon giving notice to Supplier. In such event, Supplier will not be entitled to 
any damages or any other remedy that may arise from Owner’s exercise of its right to terminate. 
Owner shall have the right to withhold final payment until it has determined whether or not 
Supplier’s failure to comply with its ethical, pipeline safety, or integrity obligations has resulted in 
damages to Owner. 

14. RIGHT TO AUDIT AND EXAMINATION OF RECORDS .  
14.1. Records for all Projects, specifically including but not limited to lump sum Projects (i.e. 

fixed price or stipulated sum), unit price, cost plus or time & material Projects with or 
without a guaranteed maximum (or not-to-exceed amounts) shall upon reasonable notice be 
open to inspection and subject to audit, scanning, and/or reproduction during normal 
business working hours. Such audits may be performed by any Owner's representative or 
any outside representative engaged by Owner for the purpose of examining such records. 
Owner or its designee may conduct such audits or inspections throughout the term of this 
Agreement or Project and for a period of three years after final payment for a  Project or 
longer if required by law. Owner’s representatives may (without limitation) conduct 
verifications such as counting employees at the Project Site, witnessing the distribution of 
payroll, verifying information and amounts through interviews and written confirmations 
with Supplier employees, field and agency labor, Subcontractors, and vendors. 

14.2.  Supplier's "records" as referred to in this Article 14 shall include any and all information, 
materials and data of every kind and character, including without limitation, records, books, 
papers, documents, subscriptions, recordings, agreements, purchase orders, leases, 
contracts, commitments, arrangements, notes, daily diaries, e-mails, superintendent reports, 
drawings, receipts, vouchers and memoranda, and any and all other agreements, sources of 
information and matters that may in Owner's discretion have any bearing on or pertain to 
any matters, rights, duties or obligations under or covered by the Contract Documents. Such 
records shall include written policies and procedures; time sheets; payroll registers; payroll 
records; cancelled payroll checks; subcontract files (including proposals of successful and 
unsuccessful bidders, bid recaps, negotiation notes, etc.); original bid estimates; estimating 
work sheets; correspondence; change order files (including documentation covering 
negotiated settlements); back charge logs and supporting documentation; invoices and 
related payment documentation; general ledger, information detailing cash and trade 
discounts earned, insurance rebates and dividends; and any other Supplier records which 
may have a bearing on matters of interest to Owner in connection with Supplier's dealings 
with Owner (all foregoing hereinafter referred to as "records") to the extent necessary to 
adequately permit evaluation and verification of any or all of the following: (i) compliance 
with Contract Documents for deliverables; (ii) compliance with approved plans and 
specifications; (iii) compliance with Owner's Code of Business Conduct; (iv) compliance 
with Contract Documents regarding the pricing of Change Orders; (v) accuracy of Supplier 
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representations regarding the pricing of invoices and; (vi) accuracy of Supplier 
representations related to claims submitted by Supplier or any of its payees.  

14.3.  Supplier shall require all payees receiving $10,000 or more in connection with a Project 
(examples of payees include Subcontractors, material suppliers, insurance carriers, etc.) to 
comply with the provisions of this Article 14 by including the requirements hereof in a 
written contract or agreement between Supplier and payee. Supplier will ensure that all 
payees (including those entering into lump sum contracts) have the same right to audit 
provisions contained in this Article 14.  

14.4.  Owner's representative(s) shall have reasonable access to Supplier's facilities, shall be 
allowed to interview all current or former employees to discuss matters pertinent to the 
performance of Work pursuant to this Agreement and shall be provided adequate and 
appropriate work space, in order to conduct audits in compliance with this Article 14.  

14.5.  If an audit inspection or examination in accordance with this Article 14, discloses 
overpricing or overcharges to Owner (of any nature) by Supplier and/or Subcontractors any 
adjustments and/or payments which must be made as a result of any such audit or inspection 
of Supplier's invoices and/or records shall be made within a reasonable amount of time (not 
to exceed 90 days) from presentation of Owner's findings to Supplier. 

14.6. In addition to paperwork documentation Supplier typically furnishes to Owner, in order to 
facilitate efficient use of Owner resources when reviewing and/or auditing Supplier’s 
billings and related reimbursable cost records, Supplier shall furnish (upon Owner request) 
the following types of information in the specified computer (PC) readable file format(s): 

Type of Record PC Readable File 
Format 

Monthly Job Cost Detail .pdf and Excel 
Detailed Job Cost History to Date .pdf and Excel 
Monthly Labor Distribution detail (if not already separately detailed in the Job Cost Detail) .pdf and Excel 
Total Job to date Labor Distribution detail (if not already separately detailed in the Job Cost Detail) .pdf and Excel 

Employee Timesheets documenting time worked by all individuals who charge reimbursable time to the 
project 

.pdf  

Daily Foreman Reports listing name and hours and tasks of personnel who worked on the project .pdf  
Daily Superintendent Reports .pdf  
Detailed Subcontractor Status Reports (showing original subcontract value, approved subcontract change 
orders, subcontractor invoices, payment to subcontractors, etc.) 

.pdf and Excel 

Copies of Executed Subcontractors with all Subcontractors .pdf  
Copies of all executed change orders issued to Subcontractors .pdf  
Copies of all documentation supporting all reimbursable job costs (subcontractor payment applications, 
vendor invoices, internal cost charges, etc.)  

.pdf  

15. SAFETY AND HEALTH PRECAUTIONS AND PROGRAMS.  
15.1. Safety and Health Requirements shall mean any and all federal, state, or local laws 

including any safety and health programs required by the Occupational Safety and Health 
Act and regulations applicable to the Work or the Site at which the Work shall be 
performed and which govern, generally, the safety and health of Supplier’s, or any of its 
Subcontractors’, employees, agents, or invitees, and Owner’s employees, agents, or 
invitees. Such Safety and Health Requirements shall include, but are not limited to, the 
following: the Occupational Safety and Health Act, 29 U.S.C. 651, et seq.; the Americans 
with Disabilities Act, state or local laws or regulations of similar content, including local 
building codes or permit requirements, and Owner’s Supplier Safety Manual. Owner’s 
Supplier Safety Manual shall be made available upon request. In the event of conflict 
among the Safety and Health Requirements, the more restrictive shall apply.  

15.2. Supplier shall initiate, maintain, comply and enforce all Safety and Health Requirements, 
loss control measures, precautions, safeguards and programs required in connection with 
the Work, and applicable for the Site  to prevent damage, injury or loss to (i) all persons 
performing the Work and all other persons who may be affected by the Work; (ii) all the 
Work and all materials and equipment whether in storage on or off the Site, under the 
care, custody or control of Supplier, its Subcontractors or agents of any tier; and (iii) 
Other property at the Site or adjacent areas, including trees, shrubs, lawns, walks, 
pavements, roadways, structures, and utilities not designated for removal, relocation, or 
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replacement including promulgating safety procedures and notifying adjacent property 
owners.  

15.3. Supplier shall fully inform Owner and exercise the utmost care when the use or storage of 
explosives or other Hazardous Materials or equipment is necessary for the performance 
of the Work. Supplier shall place all explosives or Hazardous Materials under the 
supervision of properly qualified personnel in accordance with all existing laws, 
ordinances, codes, rules, regulations, orders, and decisions of all governmental authorities 
having jurisdiction over the Site. 

15.4.  Supplier shall immediately inform Owner’s Designated Representative and Safety 
Coordinator of all regulatory, safety, health and environmental inspections, violations, 
citations and penalties associated with Work and provide Owner with written reports and 
copies of all documents submitted to or by agencies and insurance companies.  

15.5. All of Supplier’s employees, agents, Subcontractors, vehicles, trailers, etc. entering or 
departing the Site are subject to inspection by Owner at any time.  

15.6. If a safety violation or other unsafe condition is causing imminent danger, Owner may 
immediately stop the Work involved without advance written notice.  

15.7. Owner will arrange all necessary clearances on any energized equipment, electrical and 
communication circuits, piping systems or other operational systems or equipment. 
Supplier shall notify Owner’s Designated Representative requesting the clearances in 
advance for coordinating the scheduling of such Work.  

15.8. Emergencies. In any emergency affecting the safety of persons or property arising out of 
the Work, Supplier shall act immediately (i) to prevent threatened damage, injury, or loss; 
and (ii) contact the Owner’s Designated Representative, Safety Coordinator, and notify 
Owner of such emergency.  

15.9. Substance Abuse Policy.  
15.9.1. Columbia Gas Companies. If Supplier is performing work for any of the 

Columbia Gas Companies, including Columbia Gas of Kentucky, Columbia Gas 
of Maryland, Columbia Gas of Massachusetts, Columbia Gas of Ohio, Columbia 
Gas of Pennsylvania, or Columbia Gas of Virginia, the following provisions 
shall apply with respect to drug and alcohol requirements:  

i. For Projects not involving natural gas pipelines or liquefied natural gas 
facilities, Supplier shall develop, implement, administer, and enforce an 
appropriate drug and alcohol policy. Upon Owner’s request, a copy of Supplier's 
policy shall be provided to Owner or Owner’s agent prior to the commencement 
of any Work. Supplier warrants that all Supplier employees have participated in 
and are and will continue to be in compliance with Supplier’s drug and alcohol 
policy. Supplier warrants that any employee that fails to be in compliance with 
Supplier’s drug and alcohol policy will no longer perform Work at any Project 
Site.  

ii. For Projects that involve covered maintenance, operations or inspection 
services on natural gas pipelines or liquefied natural gas facilities, the 
Department of Transportation (DOT) has instituted rules to control the use of 
drugs and alcohol in the Natural Gas and Hazardous Liquid Pipeline Industry as 
well as at Liquefied Natural Gas (LNG) facilities. All contractors working for 
Owner that have employees who work in positions covered by the applicable 
regulations are required to establish an anti-drug and alcohol testing program 
that complies with (i) 49 CFR Parts 199 and 40 of the DOT Regulations and/or 
(ii) applicable state requirements for natural gas pipelines or LNG facilities. 
Upon Owner’s request, a copy of the Supplier's policy shall be provided to 
Owner or Owner’s agent for review and approval prior to the commencement of 
any Work on any Project. Supplier warrants that all of its and its Subcontractor’ 
employees performing Work for Owner are in compliance with the above 
referenced regulations and such anti-drug and alcohol testing programs.  

15.9.2. NIPSCO. If Supplier is performing work for NIPSCO, the following provisions 
shall apply with respect to drug and alcohol requirements: 

i. NIPSCO has adopted procedures and protocols outlined in the Building 
Construction Resource Center (BCRC) Drug and Alcohol Policy for Work in all 
local union jurisdictions covered by the agreement with the Indiana Building 
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Trades Unions. Supplier shall provide, prior to the beginning of Work, 
employees qualified to current BCRC requirements. Any effort exerted by 
Supplier to qualify their employee(s) shall be solely at the Supplier’s expense. 
For additional information on the BCRC policy, go to: 
http://www.bcrcnet.com/secure/stand/bcrc.pdf. 

ii. NIPSCO has executed an Onsite Substance Abuse Testing Program 
through BCRC in conjunction with the local building trades that provides for 
random on site drug and alcohol testing at NIPSCO Work Sites and tracks 
independent verification of crafts eligibility for Work (clear status) under the 
program. Supplier’s employees shall submit to this testing when applicable. 

iii. Supplier’s employees will be required to provide their BCRC 
registration number, where applicable, as part of their credentials for admission 
to NIPSCO Work Sites. Supplier’s employees subject to this these provisions 
shall collect the information to verify a clear work status. 

iv. Suppliers performing Work in jurisdictions not covered by the BCRC 
Policy shall maintain a program that meets or exceeds the requirements of the 
BCRC Policy, including drug test panel; detection limits; certification that all 
employees are eligible for Work or compliant with the Policy or employers 
program for the entire duration of their Work assignment; includes testing for 
cause (reasonable suspicion), provides for random testing within prescribed time 
limits; and includes provisions for suspension and corrective follow-up any time 
an employee is found to be non-compliant with the Policy requirements. 

v. Supplier shall be responsible for ensuring the compliance with the 
Requirements set forth in this Section by any Subcontractor(s) under their 
employ. Supplier shall certify that all of its employees and all employees of 
Subcontractors performing Work for NIPSCO are in compliance with 
requirements set forth in this Section. Additionally, NIPSCO shall require drug 
and alcohol tests to be completed whenever an employee receives an injury that 
requires medical attention, property damage, or any significant near miss 
incident where impairment cannot be conclusively ruled out as a potential 
contributing factor. The post incident testing can only be waived with the 
approval of the NIPSCO Project Representative. 

vi. For projects at NIPSCO that involve natural gas pipelines or liquefied 
natural gas facilities the following procedures in Section 15.9.1 hereof shall be 
adhered to. 

15.10. As set forth in Owner’s Contractor Safety Manual, Supplier is required to register, 
maintain registration, and provide periodic OSHA data, Insurance records and safety 
program documentation to Owner’s third party administrator for review and monitoring 
of Supplier’s safety and health programs and performance unless a waiver has been 
granted by Owner.  

16. ENVIRONMENTAL REQUIREMENTS. 
16.1. This Section controls all Work covered by Environmental Regulations. Supplier shall 

comply, and shall ensure that all Subcontractors comply, with the provisions set forth 
below. The Parties agree that if there is a conflict or apparent conflict between any term 
contained in this Section and a term from the Agreement, the terms of Section 16 shall 
control. 

16.2. Definitions. 
16.2.1 Owner Environmental Procedures shall mean any applicable compliance plans, 

policies, processes, standards, and procedures related to Environmental 
Regulations which have been provided to Supplier. 

16.2.2 Environmental Regulations shall mean any and all federal, state, or local laws, 
rules, regulations, or ordinances applicable to the Work or the location at which 
the Work shall be performed, and which govern Hazardous Materials or 
otherwise protect natural resources or the natural environment including but not 
limited to the atmosphere, soils, groundwater, sediments, protected species, or 
surface water. Such Environmental Regulations include, by the way of example 
and not limitation, the following (as have been, or may be in the future, amended 
from time to time): The Toxic Substances Control Act (TSCA), 15 U.S.C. § 
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2601, et seq.; the Federal Water Pollution Control Act, 33 U.S.C. § 1251, et seq.; 
the Oil Pollution Act of 1990, 33 U.S.C. § 2701, et seq.; the Safe Drinking Water 
Act, 42 U.S.C. § 300f, et seq.; the Resource Conservation and Recovery Act, 42 
U.S.C. § 6901, et seq.; the Clean Air Act, 42 U.S.C. § 7401, et seq.; the 
Comprehensive Environmental Response, Compensation, and Liability Act, 42 
U.S.C. § 9601, et seq.; the Emergency Planning and Community Right-to-Know 
Act, 42 U.S.C. § 11001, et seq.; the Hazardous Materials Transportation Act, 49 
U.S.C. § 1801, et seq.; the Endangered Species Act, 16 U.S.C. § 1531 et seq.; the 
National Environmental Policy Act, 42 U.S.C. § 4321 et. seq.; the Migratory Bird 
Treaty Act, 16 U.S.C. § 703 et. seq.; the Occupational Safety and Health Act, 29 
U.S.C. § 651 et. seq., and other laws or regulations of similar content or 
otherwise pertaining to the protection of human health or environment. 

16.2.3 Excess Spoils shall mean any material that is removed from an excavation and 
that will not be used as backfill in the excavation from which it was removed. 

16.2.4 Hazardous Materials means any substance or material that is considered, 
described, characterized or listed by applicable law as a hazardous material, 
hazardous substance, hazardous waste, universal waste, special waste, regulated 
waste, toxic substance, toxic pollutant, contaminant, petroleum (including crude 
oil and any fractions thereof as well as waste or used petroleum oils), natural or 
synthetic gas or any mixture thereof, asbestos, asbestos containing material, 
polychlorinated biphenyls (PCB) or materials or objects containing PCB, medical 
waste, infectious waste, radon gas, metal containing paint, radioactive material or 
words of similar import, in or under any law concerning health, safety, the 
environment or natural resources, or any chemicals, substances, materials or 
compounds that are otherwise subject to regulation, prohibition, control, or 
remediation under any law concerning health, safety, the environment or natural 
resources. Hazardous Materials shall include electronic waste, such as discarded 
or abandoned electronic equipment and appliances, computers, components 
containing cathode ray tubes, mobile electronic devices, batteries, and other 
electronic products. However, commonly available office and janitorial supplies 
present solely for routine use at the same location do not, without more, 
constitute Hazardous Materials. 

16.2.5 Receiving Facility shall mean a facility that is engaged in the business of 
accepting materials for use, reuse, recycling, transfer, storage, processing, 
management, treatment and/or disposal. A Receiving Facility shall have all 
applicable permits, licenses, and approvals and shall be in compliance with the 
law and with all applicable Environmental Regulations, as necessary to use, 
reuse, recycle, process, manage, treat and/or dispose of the particular type of 
Removed Materials transported from the Work to the Receiving Facility. 

16.2.6 Removed Materials shall mean any and all material that is originally generated by 
the Work or necessary to implement the Work and that will be removed from the 
Project Site. Removed Materials shall include Excess Spoils, recyclables, and 
other salvageable material. Removed Materials shall also include waste and other 
discarded material. 

16.3. Performance of the Work. Supplier shall comply, and shall ensure that all Subcontractors 
comply, with all Environmental Regulations in connection with performing the Work. 
Supplier shall also comply, and shall ensure that all Subcontractors comply, with all 
applicable Owner Environmental Procedures in connection with performing the Work. 

16.4. Prohibition on Open Dumping. Supplier shall not dispose or discard materials in any 
location that is an open dump or illegal waste disposal site, or so as to create an open 
dump or illegal waste disposal site, nor shall Supplier allow for the creation of a public 
nuisance at the Project Site or any other location in connection with performing the 
Work. 

16.5. Use of Hazardous Materials. Supplier shall not perform any Work in which it uses or 
incorporates, in whole or in part, any Hazardous Materials in violation of any 
Environmental Regulations, nor shall Supplier leave any Hazardous Materials at a Project 
Site without the prior express written approval of Owner. Supplier shall notify Owner in 
writing upon receipt of any Hazardous Material at the Project Site requiring Safety Data 
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Sheets (SDS), and Supplier shall promptly provide the SDS to Owner. While in use at the 
Project Site, all Hazardous Materials shall be properly secured, stored, and labeled 
including secondary containers, as appropriate. Supplier shall place an identification label 
on each container brought to the Project Site that identifies Owner’s name, contact 
person, and phone number. Supplier shall perform documented weekly inspections of 
temporary waste and chemical storage areas. Supplier shall have at the Project Site at all 
applicable times, adequate response materials and appropriate personal protective 
equipment to address any unintended release of the materials in use. 

16.6. Supplier Generator Identification. Unless the Owner requests otherwise in writing, 
Supplier acknowledges and agrees to utilize Supplier’s EPA Generator Identification 
Number, if required, for any waste manifest involving the removal of Hazardous 
Materials from the Project Site by Supplier. 

16.7. Documentation. Supplier shall provide Owner with a copy of any and all documentation 
related to Hazardous Materials or Removed Materials. This shall include copies of all 
communications, licenses, permits, sampling data, manifests, and/or bill of lading used in 
connection with the use, reuse, processing, management, treatment, and/or disposal of 
any Hazardous Materials or Removed Materials. 

16.8. Owner Right to Audit and Inspect. Supplier has the right to direct the means and methods 
of completing the Work. Owner shall have the right to audit and inspect Supplier’s Work 
at any time. 

16.9. Supplier Site Inspection. Prior to the performance of Work, Supplier shall examine all the 
Project Sites involved in performing the Work and shall obtain adequate knowledge of all 
conditions under which the Work is to be executed and completed. Supplier’s 
examination shall include, with respect to Work which entails any demolition or 
renovation activities at a Project Site, asbestos awareness training and a review of an 
asbestos survey compliant with applicable law (or performance of such an asbestos 
survey if one does not already exist). Supplier shall provide Owner with a complete copy 
of the asbestos survey prior to performing the Work. Supplier must obtain all permits and 
approvals required including those required by applicable Environmental Regulations for 
the performance of the Work, unless the Owner advises otherwise in writing. Supplier’s 
obligations under this subsection shall further include the characterization of all Removed 
Materials. 

16.10. Release Response and Reporting. Except to the extent that a release of Hazardous 
Materials is the subject of the Work, Supplier shall upon discovery or occurrence of an 
existing or suspected release from or at the Project Site, cease Work in that area, and take 
immediate action to contain and stop the release in a safe manner. Supplier shall 
immediately contact Owner’s Designated Representative and Environmental On-Site 
Coordinator orally and confirm any decisions made in writing as soon as practical. If the 
release is subject to reporting pursuant to any Environmental Regulations, Supplier shall 
ensure that Owner’s designated representative is immediately notified and agrees to 
report said release to government authorities, or, if directed by Owner, Supplier shall 
timely report the release to governmental authorities. Supplier shall continue Work at the 
Project Site in the areas unaffected by the release unless otherwise advised by Owner or 
government authorities. Supplier shall be responsible for ensuring the proper response to 
the release in cooperation with Owner.  Supplier shall be entitled to reimbursement of 
costs associated with responding to and reporting a release pursuant to this paragraph, 
except to the extent the release is caused by Supplier. 

16.11. Project Close-Out. Supplier shall remove all Hazardous Materials, Removed Materials, 
and unused materials from the Project Site upon completion of the Work. Supplier shall 
properly dispose of all Removed Materials. No materials shall remain at the Project Site 
following Project Close-out, unless the Owner’s designated environmental representative 
advises otherwise in writing. Owner has the right, but not the obligation, to conduct a 
final walk down of the Project Site at the completion of Work and prior to Supplier’s 
final departure. 

16.12. Removed Materials. 
16.12.1. Possession, Title, and Risk of Loss. Supplier has possession, title, and risk of 

loss to or of the Removed Materials generated during the Work. Supplier shall 
be solely and exclusively responsible for the proper handling, utilization, and 
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where applicable, loading and transportation, of the Removed Materials, 
including for compliance with all applicable statutes, regulations, agency 
guidance, orders, permits, and other laws and legal requirements. 

16.12.2. Disclaimer of Warranties. Owner makes no representations or warranties with 
respect to Removed Materials. Owner does not warrant the fitness of the 
Removed Materials for any particular purpose, and no warranty of quality, 
quantity, or merchantability is made by Owner. The Removed Materials are “as 
is.” Supplier accepts the risk that the Removed Materials may not be suitable or 
appropriate for a specific use. Owner shall in no way be responsible for the 
proper use, reuse, recycling, processing, management, treatment or disposal of 
the Removed Materials, and Supplier hereby waives all rights of refusal and 
return of the Removed Materials. No claim may be made relating to the 
condition of Removed Materials or consequential damages arising therefrom. 

16.12.3. Hold Harmless. Supplier hereby agrees to indemnify and hold harmless Owner 
from any and all loss, damage and liability, and from any and all claims for 
damages for bodily injury (including death) or to real or personal property 
caused by or arising out of the use, reuse, recycling, processing, management, 
treatment or disposal of Removed Materials. 

16.12.4. Receiving Facilities. Supplier shall transport all Removed Materials for use, 
reuse, recycling, processing, management, treatment and/or disposal only to 
Receiving Facilities unless otherwise authorized in writing by Owner’s 
designated environmental representative.  

i. Supplier shall ensure that each Receiving Facility is in compliance with 
all Environmental Regulations. 

ii. Supplier shall provide Owner with the name and address of each 
Receiving Facility accepting Removed Materials from Owner’s projects a 
minimum of thirty (30) days prior to sending Removed Materials to such 
location. Supplier shall also provide a copy of any Receiving Facility licenses, 
permits, or other approvals to Owner upon request. 

iii. Owner has the right, but not the obligation, to reject Supplier’s choice 
of a Receiving Facility. 

iv. Notwithstanding the language in this subsection, Supplier may use or 
reuse uncontaminated Excess Spoils to the extent allowed by law, but shall 
assume all risk or liability related to such activity. Owner shall have the right, 
but not the obligation, to reject Supplier’s proposed use or reuse of 
uncontaminated Excess Spoils. 

v. Supplier shall not transport Removed Materials to an Owner facility 
without receiving express written consent from Owner.  

16.12.5. Environmental Rider. Supplier represents and warrants that any Removed 
Materials will not be used, disposed of, recycled, or salvaged in a manner that 
will result in (i) a violation of the Federal Resource Conservation and Recovery 
Act (“RCRA”), 42 U.S.C.§ 6901, et seq.; (ii) an actual or threatened release of a 
hazardous substance as defined under the federal Comprehensive Environmental 
Response, Compensation and Liability Act (“CERCLA”), 42 U.S.C.A. § 9601, 
et seq.; or (iii) a violation of any other Environmental Regulation. Supplier 
hereby agrees to indemnify and hold harmless Owner from and against liability 
arising out of or related to Supplier’s breach of warranty. Supplier acknowledges 
and agrees that any breach of its warranties and covenants hereunder will cause 
irreparable harm and loss to Owner and that, in addition to any other legal or 
equitable remedy available to Owner, such breach shall be the basis for 
immediate mandatory or prohibitory injunctive relief against Supplier. 

16.12.6. Prohibition on Crossing State Lines. Supplier shall not transport Excess Spoils 
across state lines without express written permission from Owner. 

16.13. Indemnification. Notwithstanding other indemnities, this provision applies to Section 16 
for all Work covered by Environmental Regulations. To the fullest extent permitted by 
law, Supplier waives any right of contribution and agrees to indemnify, defend, and hold 
harmless Owner from and against all claims, damages, losses, fines, penalties, and 
expenses, including attorney’s fees, related in any way to (i) any breach of this 
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Agreement by Supplier; (ii) Supplier or its Subcontractors’ or agents’ performance of the 
Work; or (iii) Supplier or its Subcontractors’ or agents’ failure to comply with 
Environmental Regulations in performing the Work. 

 
17. NOTICES. 

17.1. Any notices required by this Agreement or by law shall be in writing and addressed to: (i) in 
the case of Owner, the Managing Director, Supply Chain at the address for Owner set forth 
on the first page hereof, and (ii) in the case of Supplier, the authorized officer at the address 
for Supplier set forth on the first page hereof, as well as any parties identified for notice 
purposes in any pertinent Purchase Order. Notice shall be properly served if: (i) sent via 
overnight mail, certified mail, postage prepaid return receipt requested; or (ii) sent via email 
to the email address set forth in this Agreement or applicable Purchase Order. Notices shall 
be effective upon receipt or refusal to accept. Either party may change its address for the 
purpose of this Agreement by giving written notice of such change to the other party in the 
manner provided in this Article 17.   

18. DISPUTE RESOLUTION. 
18.1. Step Negotiations. The parties shall attempt in good faith to resolve all disputes promptly by 

negotiation as follows. Any party may give the other party written notice of any dispute not 
resolved in the normal course of business. Executives of both parties at levels at least one 
level above the Project personnel who have previously been involved in the dispute (the 
“Executives”) shall meet at a mutually acceptable time and place within ten days after 
delivery of such notice, and thereafter as often as they reasonably deem necessary, to 
exchange relevant information and to attempt to resolve the dispute. If the matter has not 
been resolved within thirty days from the referral of the dispute to Executives, or if no 
meeting of Executives has taken place within fifteen days after such referral, either party 
may initiate mediation as provided hereinafter. If a negotiator intends to be accompanied at 
a meeting by an attorney, the other negotiator shall be given at least three business days’ 
notice of such intention and may also be accompanied by an attorney. All negotiations 
pursuant to this Article 18 are confidential and shall be treated as compromise and 
settlement negotiations for purposes of the Federal Rules of Evidence and state rules of 
evidence. Nothing in this Article 18 shall limit Owner’s legal or equitable rights and 
remedies or any Owner rights or remedies set forth in this Agreement, including, without 
limitation, Owner’s termination rights.  

18.2. Mediation. In the event that any dispute arising out of or relating to this Agreement is not 
resolved in accordance with the procedures provided above, such dispute shall be submitted 
to mediation to mutually agreeable mediators from the American Arbitration Association. 
The mediation shall be administered at the mediator’s offices closest to Owner’s 
headquarters. The mediation shall take place at Owner’s facilities unless otherwise agreed 
to by the parties. If the mediation process has not resolved the dispute within thirty days of 
the submission of the matter to mediation, or such longer period as the parties may agree to, 
the mediation process shall cease. 

18.3. Continued Prosecution of the Work. In case of any dispute, including any dispute which is 
or may be the subject of mediation, Supplier shall continue to prosecute the Work and 
maintain its progress pending final determination of the dispute, and Owner shall continue 
to make payments to Supplier for those portions of the Project completed that are not the 
subject of dispute in accordance with the Contract Documents.  

19. CONFIDENTIAL INFORMATION. 
19.1. Confidential Information means any and all data, documentation, methods, processes, 

materials and all other information relating to the past, present and future business of Owner 
and its Affiliates. Confidential Information also includes all information owned by or 
relating to customers, suppliers, employees or other third parties to whom Owner or its 
Affiliates have an obligation of confidentiality. Confidential Information also includes all 
Work Product (as that term is defined in Section 20.1) the executed Agreement and 
Contract Pricing. Confidential Information does not include any information that is publicly 
available or becomes publicly available through no breach of this Agreement by Supplier, 
its Subcontractors or its employees or information that Contractor can show, by written 
records, was known to Supplier prior to the date of this Agreement. 

19.2. Supplier’s Obligations with respect to all Confidential Information.  
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19.2.1. During the term of this Agreement and thereafter, except as Owner may 
authorize in writing, Supplier shall and shall cause its employees and 
Subcontractors to: (i) treat and cause to be treated as confidential all 
Confidential Information; (ii) not disclose any Confidential Information to any 
third party or make available any reports, recommendations, extracts, 
summaries, analysis or conclusions based on the Confidential Information; (iii) 
reveal the Confidential Information only to those employees of Supplier or a 
Subcontractor  who require such access in order to perform the Work hereunder 
and are obligated to keep such information confidential; (iv) grant access to 
Confidential Information only to employees of Supplier or Subcontractor who 
have signed a confidentiality agreement if required by Owner; (v) use or grant 
access to Confidential Information only in connection with the performance of 
Work pursuant to this Agreement; (vi) make copies of any tangible embodiment 
of Confidential Information only as necessary for the performance of such 
Work; (vii) remove any tangible embodiment of Confidential Information from 
the premises of Owner only with the express written permission of Owner; and 
(viii) maintain the security of Confidential Information; and (ix) maintain up to 
date  policies and procedures, and comply with all applicable laws and 
regulations designed or required to detect, prevent and mitigate the risk of loss, 
unauthorized access, use, modification, destruction or disclosure of Owner’s and 
its Affiliates’ Confidential Information. 

19.2.2. Supplier may disclose only such Confidential Information as is necessary to 
comply with a regulatory, legal, or governmental request and only after 
providing immediate notification to Owner allowing sufficient time for Owner 
to seek a protective or limiting order or otherwise prohibiting the disclosure of 
the requested Confidential Information as Owner deems necessary in its sole 
discretion. Supplier shall act in good faith to assist Owner where appropriate 
with respect to Owner’s efforts to seek a protective order or order limiting 
disclosure. 

19.2.3. In performing the Work, at a minimum, Supplier and its Subcontractors shall 
employ administrative, physical, and technical controls to protect the 
confidentiality, integrity, and accessibility of Confidential Information, e.g., so 
as to reasonably ensure that Confidential Information is not lost or stolen, or 
otherwise used, modified or accessed, attempted to be accessed, or allow access 
to any third party without Owner’s prior express written approval or by any 
Supplier employee or agent who is not authorized to access the Confidential 
Information. These controls shall be at least consistent with industry standards 
and with those controls the Supplier uses to protect its own confidential 
information.  Supplier shall maintain an ongoing system to ensure that 
employees, Subcontractors, and agents have only such authorized access to 
Owner’s Confidential Information as is reasonably necessary based on that 
employee, Subcontractor,  or agent’s role.  Supplier and its Subcontractors shall 
upon discovery or reasonable suspicion of any breach of security, unauthorized 
access, or abuse of authorized access, immediately: (i) notify Owner of any loss 
or unauthorized disclosure, possession, use or modification of the Confidential 
Information or any suspected attempt at such activity or breach of Supplier’s or 
its Subcontractors’ security measures, by any person or entity; (ii) investigate 
and take corrective action in response thereto; and (iii) provide assurance to 
Owner’s reasonable satisfaction that such activities or breach or potential breach 
shall not reoccur. 

19.2.4. While at Owner’s or its Affiliate’s facilities or using Owner’s or its Affiliate’s 
equipment or accessing Owner’s or its Affiliate’s systems (including telephone 
systems, electronic mail systems, and computer systems), Supplier, its 
Subcontractors and their respective personnel shall observe and follow all 
applicable Owner or Affiliate policies and standards, including those policies 
relating to security of and access to Confidential Information as such policies 
and standards are modified and supplemented from time to time. Applicable 
policies will be made available upon request.  
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19.2.5. Upon termination of this Agreement or applicable Purchase Order, Supplier and 
its Subcontractors, at Owner’s discretion and at no cost to Owner, shall either 
return the Confidential Information to Owner or comply with the following 
minimum standards regarding the proper disposal of Confidential Information: 
(i) implement and monitor compliance with policies and procedures that prohibit 
unauthorized access to, acquisition of, or use of Confidential Information during 
the collection, transportation and disposal of Confidential Information; (ii) paper 
documents containing Confidential Information shall be either redacted, burned, 
pulverized or shredded with a cross-cut shredder so that Confidential 
Information cannot practicably be read or reconstructed; and (iii) electronic 
media and other non-paper media containing Confidential Information shall be 
destroyed or erased so that Confidential Information cannot practicably be read 
or reconstructed. 

19.3. Supplier’s Additional Obligations with respect to Personal Information.  
19.3.1. Personal Information is a subset of Confidential Information and includes any 

information that identifies a person (e.g., name in combination with any of the 
following: social security number; driver license number; passport number; 
other federal or state issued identification numbers; credit or debit card account 
number; bank account number; other financial account number; or medical or 
biometric information) who is a former, current or prospective customer, 
employee or shareholder of the Owner or any of its Affiliates. With respect to 
the protection of and access to Personal Information, Supplier and its 
Subcontractors shall comply with all applicable laws regarding Personal 
Information. 

19.3.2. If Supplier or its Subcontractors store or maintain Personal Information, 
Supplier and its Subcontractors, as applicable, shall employ industry no less than 
standard systems, procedures  and practices with respect to: (i) intrusion 
detection systems including actively monitoring such systems for signatures that 
correspond to attempts at breaking the security of Personal Information; and (ii) 
backup procedures relating to software, system configurations and Personal 
Information. 

19.3.3. To the extent Supplier or its Subcontractors has access to or uses Personal 
Information in the performance of its Work and such Personal Information 
contains personal information of residents of the Commonwealth of 
Massachusetts, Supplier shall comply with the requirements of 201 CMR 17.00: 
Standards for the Protection of Personal Information of Residents of the 
Commonwealth, as currently promulgated or subsequently amended. A current 
copy of 201 CMR 17.00 will be provided upon Supplier’s request. 

19.4. Supplier’s Additional Obligations with respect to Federal Red Flag Requirements. If 
Supplier or its Subcontractors provision of Work involves the processing of Confidential or 
other information so as to place Supplier or its Subcontractors in a position to observe 
indicators of identity theft (e.g. consumer fraud alerts, notifications or warnings; suspicious 
documents, personal identification information, or activity; or notice from customers, law 
enforcement or others regarding identity theft), Supplier and its Subcontractors shall: (i) 
maintain policies and procedures to identify, detect and respond to Red Flags, substantially 
in accordance with Owner’s program regarding such Red Flags, as updated from time to 
time, a current excerpt of which will be made available upon request, (ii) report the 
detection of any such Red Flags to Owner; and (iii) take appropriate measures to prevent or 
mitigate the risk of identity theft that may arise in the performance of such Work.  

19.5. Irreparable Harm. The breach of any of the covenants contained in this Article 19 will result 
in irreparable harm and continuing damages to Owner and Owner's business, and that 
Owner's remedy at law for any such breach or threatened breach would be inadequate. 
Accordingly, in addition to such remedies as may be available to Owner at law or in equity 
in the event of any such breach, any court of competent jurisdiction may issue an injunction 
(both preliminary and permanent), without bond, enjoining and restricting the breach or 
threatened breach of any such covenant, including an injunction restraining Supplier from 
disclosing, in whole or in part, any Confidential Information. Supplier shall pay all of 
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Owner's costs and expenses, including reasonable attorneys' fees and accountants' fees, 
incurred in enforcing such covenants. 

19.6. The obligations of this Article 19 shall survive any termination of this Agreement. 
20. OWNERSHIP OF WORK PRODUCT. 

20.1. Any and all products of the Work performed by Supplier, any Subcontractor and any of 
their employees under this Agreement or a Purchase Order used in connection with this 
Agreement, including all inventions, discoveries, formulas, processes, devices, methods, 
compositions, compilations, outlines, notes, reports, system plans, flow charts, source 
codes, and other forms of computer software, algorithms, procedures, policies, data, 
documentation, and other materials or information which Supplier, any Subcontractor or 
any of their employees may conceive, invent, author, create, reduce to practice, construct, 
compile, develop, or improve in the course of performing the Work or otherwise delivered 
to Owner as part of the Work (collectively, "Work Product") shall be the sole and exclusive 
property of Owner from and after the time it is created. Work Product shall also include any 
Deliverables identified under any Purchase Order.  Supplier agrees to disclose to Owner the 
existence of any Work Product of which Owner would not otherwise be aware promptly 
upon its creation. 

20.2. Supplier shall assign to Owner (together with its successors and assigns) the sole and 
exclusive right, title, and interest in all Work Product, including any and all related patent, 
copyright, trademark, trade secret, and other property or proprietary rights of any nature 
whatsoever. Supplier warrants and agrees to execute and deliver to Owner, and Supplier 
shall cause Subcontractor and the employees of Supplier and Subcontractor to execute and 
deliver to Owner, any and all documents that Owner may reasonably request to convey to 
Owner any interest Supplier, Subcontractor or any of their employees may have in any 
Work Product or that are otherwise necessary to protect and perfect Owner’s interest in any 
Work Product. Supplier shall take and cause Supplier's employees to take, such other 
actions as Owner may reasonably request to protect and perfect Owner’s interest in any 
Work Product. The sums paid to Supplier by Owner in connection with Supplier’s 
performance of the Work serve, in part, as full consideration for the foregoing assignment, 
and that said consideration is fair and reasonable, and was bargained for by Supplier. 
Supplier represents and warrants that it has full right, power, and authority to grant the 
assignment granted under this Article 20. 

20.3. In the event and to the extent that any Work Product contains or requires for its use any 
items, elements, or components that were developed or otherwise acquired by Supplier prior 
to the date of this Agreement and that are proprietary to Supplier (“Supplier’s Retained 
Information”), Supplier shall identify such Supplier’s Retained Information to Owner in 
writing. Supplier grants to Owner and its Affiliates an irrevocable, perpetual, non-exclusive, 
royalty-free, world-wide license to (i) use, reproduce, perform, and execute the Supplier’s 
Retained Information, (ii) prepare derivative works based upon the Supplier’s Retained 
Information, (iii) distribute copies of Supplier’s Retained Information and of derivative 
works based upon Supplier’s Retained Information; and (iv) authorize others to do any of 
the foregoing. 

20.4. Nothing in this Article 20 should be construed to prohibit Supplier from using its skills, 
knowledge, and experience that have a general applicability, including such skills, 
knowledge, or experience gained by Supplier in connection with performing Work for 
Owner (collectively, the “Knowledge”) in performing work for other clients; provided, 
however, that the Knowledge or Supplier’s use thereof shall not include any Confidential 
Information of Owner. 

20.5. Supplier shall not use any Work Product, including any drawings, specifications, reports, or 
any unique design aspects of a Project in any other project without the prior written 
approval of Owner. Supplier’s use of standard specification texts is specifically excluded 
from the provisions of this Article 20. The obligations of this Article 20 shall survive any 
termination of this Agreement.  

21. TAXES.  
21.1. General Tax Requirements. All applicable federal, state and local taxes such as net or gross 

income taxes and similar taxes that are statutorily ascribed to Owner will be paid and borne 
by Owner. All applicable federal, state and local taxes such as net or gross income taxes and 
similar taxes that are statutorily ascribed to the Supplier will be paid and borne by the 
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Supplier. Nothing herein shall be construed to prohibit Supplier from invoicing and Owner 
from paying any applicable gross receipts tax, value added tax or other such present or 
future taxes that Supplier is required by law to collect from Owner. 

21.2. Sales and Use Taxes.  
21.2.1. Invoicing. Owner is responsible for any taxes statutorily ascribed to and borne 

by Owner, such as sales tax due on retail sales, which shall be separately stated 
on Supplier's invoice, unless Owner timely provides the Supplier with a valid 
and properly completed exemption certificate or direct payment authorization.  

21.2.2. Supplier Purchases. Supplier shall utilize tax exemptions to the extent possible, 
if applicable and documented, in purchasing goods and services for all Work 
performed and services rendered. Supplier will use its own exemption or resale 
certificate or direct payment permit and not Owner's direct pay permit to make 
exempt purchases of tangible personal property or services from Subcontractors. 

21.2.3. Contract Prices. Contract prices shall be inclusive of taxes statutorily ascribed to 
and borne by the Supplier, as for example, use tax on items to be purchased by 
Supplier that are to be incorporated into real property (as defined under tax law). 
Unless otherwise specified, Supplier's consumable materials, supplies, tooling & 
equipment that are not incorporated into the Work are not eligible for exemption 
and the price shall include and Supplier shall pay the taxes on such items.  

21.2.4. Exemptions. Owner shall employ and Supplier shall cooperate with Owner in 
the utilization of the following exemptions, where possible, when purchasing 
goods and services: 

Owner Affiliate Exempt from sales tax on goods and services consumed directly in the: 
Columbia Gas of Massachusetts Provision of public utility service in Massachusetts. 
Columbia Gas of Ohio, Inc. Provision of public utility service in Ohio. 
Columbia Gas of Pennsylvania, Inc. Provision of public utility service in Pennsylvania. 
Northern Indiana Public Service Co. (NIPSCO) Generation of electricity and gas storage in Indiana. 

 
22. BACKGROUND CHECK/INVESTIGATION. 

22.1. Supplier and its Subcontractors shall perform a thorough background check on any 
employee that is assigned to provide Owner  Work pursuant to this Agreement in order to 
verify fitness and qualifications to provide such Work. To the extent Supplier or its 
Subcontractors will be performing Work or providing services on any Owner property or 
premises, on Owner’s customers’ premises, or have access to Owner’s electronic systems or 
networks, Supplier  and such Subcontractors shall perform a thorough background 
investigation on any employee that is assigned to provide Owner such Work pursuant to this 
Agreement in order to verify fitness and qualifications to provide such Work. The 
background investigation shall include Social Security Number verification, criminal 
history, Terrorist Watch Database Search, Education Verification, Employment 
Verification, Motor Vehicle License and Driving Record, References, and Professional 
License or Certification and Drug Screening when applicable. Supplier and its 
Subcontractors  shall maintain all documentation received as a result of a background check 
or investigation in its personnel files. Owner may, at its discretion, request access to results 
of any background check or investigation for the purpose of ensuring compliance with this 
Article 22. 

23. CYBER SECURITY 
23.1. Removal of Unnecessary Services and Programs. Supplier shall provide documentation 

detailing all applications, utilities, system services, scripts, configuration files, databases, 
and all other software required and the appropriate configurations, including revisions 
and/or patch levels for each of the computer systems. Supplier shall provide a listing of 
services required for all computer systems and applications. The listing shall include all 
ports and services required for normal operation as well as any other ports and services 
required for emergency operation. The listing shall also include an explanation or cross 
reference to explain why each service is necessary for operation. Supplier shall verify and 
provide documentation that all services are patched to current status. Supplier shall provide, 
within a pre-negotiated period, appropriate software and service updates to mitigate all 
vulnerabilities associated with the product and to maintain the established level of system 
security. Supplier shall remove all software components that are not required for the 
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operation and maintenance of the system or application. Supplier shall provide 
documentation on what is removed. The software to be removed shall include, but not be 
limited to: Adware; games; device drivers for network devices not delivered; messaging 
services (e.g., MSN, AOL IM); servers or clients for unused Internet services; software 
compilers in all user workstations and servers except for development workstations and 
servers; software compilers for languages that are not used in the control system; unused 
applications; unused networking and communications protocols; unused administrative 
utilities, diagnostics, network management, and system management functions; backups of 
files, databases, and programs used only during system development; all unused data and 
configuration files; sample programs and scripts; unused document processing utilities 
(Microsoft Word, Excel, PowerPoint, Adobe Acrobat, OpenOffice, etc.). 

23.2. Changes to File System and Operating System Permissions. Supplier shall configure hosts 
with least privilege file and account access and provide documentation of the configuration. 
Supplier shall configure the necessary system services to execute at the least user privilege 
level possible for that service and provide documentation of the configuration. Supplier 
shall provide documented evidence that changing or disabling access to such files and 
functions has been completed 

23.3. Hardware Configuration. Supplier shall disable, through software or physical disconnection, 
all unneeded communication ports and removable media drives. Supplier shall password 
protect the BIOS from unauthorized changes unless it is not technically feasible, in which 
case Supplier shall document this case and provide mitigation measures. Supplier shall 
provide a documented list of all disabled or removed USB ports, CD/DVD drives, and other 
removable media devices. Supplier shall configure the network devices to limit access 
to/from specific locations, where appropriate, and provide documentation of the 
configuration. Supplier shall configure the system to allow the system administrators the 
ability to re-enable devices if the devices are disabled by software and provide 
documentation of the configuration. 

23.4. Installing Operating Systems, Applications, and Third-Party Software Updates. Supplier 
shall follow Owner’s patch management and update process. Supplier shall provide 
notification of known vulnerabilities affecting Supplier-supplied or required OS, 
application, and third-party software within a pre-negotiated period after public disclosure. 
Supplier shall provide notification of patches affecting security within a pre-negotiated 
period as identified in the patch management process. Supplier shall apply, test, and validate 
the appropriate updates and/or workarounds on a baseline reference system before 
distribution. Mitigation of these vulnerabilities shall occur within a pre-negotiated period. 

23.5. Disabling, Removing, or Modifying Well-Known or Guest Accounts. Supplier shall 
recommend which specific accounts need to be active and those that can be disabled, 
removed, or modified. Owner shall approve in writing Supplier’s recommendation. Supplier 
shall disable, remove, or modify all the accounts pursuant to the approved recommendation. 
Supplier shall disable or remove all default and guest accounts. Once changed, new 
accounts will not be published except that new account information and passwords will be 
provided by Supplier via protected media. Supplier shall disable, remove, or modify all 
Supplier-owned accounts or negotiate account ownership with Owner. 

23.6. Password/Authentication Policy and Management. Supplier shall provide a configurable 
account password management system that allows for selection of password length, 
frequency of change, setting of required password complexity, number of login attempts, 
inactive session logout, screen lock by application, and denial of repeated or recycled use of 
the same password. Supplier shall not store passwords electronically or in Supplier-supplied 
hardcopy documentation in clear text unless the media is physically protected. Supplier 
shall control configuration interface access to the account management system. Supplier 
shall provide a mechanism for rollback of security authentication policies during emergency 
system recovery or other abnormal operations, where system availability would be 
negatively impacted by normal security procedures, but such rollback shall not be 
automatic, and would require the specific affirmative agreement of Owner. 

23.7. Account Auditing and Logging. Supplier shall provide a system whereby account activity is 
logged and is auditable both from a management (policy) and operational (account use 
activity) perspective. Supplier shall time stamp, encrypt, and control access to audit trails 
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and log files. Supplier shall ensure audit logging does not adversely impact system 
performance requirements. Supplier shall provide read-only media for log creation. 

23.8. Coding for Security. Supplier shall comply with the Owner’s Application Security 
standards. Supplier will also provide documentation of development practices and approved 
deviations from Owner standards. Supplier shall provide the results of code reviews. 
Supplier shall provide documentation of coding practices used in developing the delivered 
software. 

23.9. Flaw Remediation: Notification and Documentation from Supplier. Supplier shall have and 
provide documentation of a written flaw remediation process. Supplier shall provide 
appropriate software updates and/or workarounds to mitigate all vulnerabilities associated 
with the flaw within a pre-negotiated period. After Supplier is made aware of or discovers 
any flaws, Supplier shall provide notification of such flaws affecting security of Supplier-
supplied software within a pre-negotiated period. Notification shall include, but is not 
limited to, detailed documentation describing the flaw with security impact, root cause, 
corrective actions, etc.. 

23.10. Problem Reporting. Supplier shall provide a process for users to submit problem reports 
and remediation requests to be included in the system security. The process shall include 
tracking history and corrective action status reporting. Supplier shall review and report their 
initial action plan within 24 hours of submitting the problem reports. Supplier shall protect 
problem reports regarding security vulnerabilities from public discloser and notify Owner of 
all problems and remediation steps, regardless of origin of discovery of the problem. 
Supplier shall inform Owner in writing of flaws within applications and operating systems 
in a timely fashion and provide corrective actions, fixes, or monitoring guidance for 
vulnerability exploits associated with the flaw. Supplier shall provide an auditable history of 
flaws including the remediation steps taken for each. 

23.11. Malware Detection and Protection. Supplier shall disclose the existence and reasons for 
any known or identified backdoor codes. Supplier shall provide a host-based malware 
detection scheme for the control system network. Supplier shall verify adequate system 
performance for host-based malware detection, quarantine (instead of automatically 
deleting) suspected infected files, and provide an updating scheme for the signatures. 
Supplier shall also test major updates to malware detection applications and provide 
performance measurement data on the impact of using the malware detection applications in 
an active system. Measurements shall include, but are not limited to network usage, CPU 
usage, memory usage, and any other impact to normal communications processing. 

23.12. Physical Access of Cyber Components. Supplier shall provide a detailed plan for 
appropriate physical security mechanisms. Supplier shall provide lockable or locking 
enclosures for control system components (e.g., servers, clients, and networking hardware). 
Supplier shall provide locking devices with a minimum of two keys per lock identifiable to 
each lock, and keyed or not keyed alike depending on Owner requirements. Supplier shall 
recommend a room locking device(s) where the equipment and workstations are located, if 
not already installed by Owner. Supplier shall verify and provide documentation that 
unauthorized logging devices are not installed (e.g., key loggers, cameras, and 
microphones). Supplier shall provide two-factor authentication for physical access control. 

24. FORCE MAJEURE. 
24.1. Neither party shall be in breach of the Agreement to the extent that any delay or default is 

due to a Force Majeure Event. The term Force Majeure Event shall mean any cause beyond 
the reasonable control of the delayed or defaulting party including acts of God, unusually 
adverse weather for the geographic area, fire (not caused by Supplier), epidemic; acts of 
public enemy, war, terrorism, riot, civil disturbance, and national labor strikes, which by the 
exercise of due foresight such party could not have been expected to avoid or overcome. 
Supplier’s inability to obtain adequate or sufficient labor to maintain progress of the Work 
shall not constitute a Force Majeure event. No delay in performance resulting from a Force 
Majeure Event shall result in any liability on the part of Owner. Notwithstanding the 
preceding sentence, in the event of a delay caused by any act or failure to act on the part of 
Owner, Supplier’s sole remedy shall be as set forth in Article 9. 

24.2. The delaying party shall immediately notify the other party of the beginning of a delaying 
event, and confirm the notice in writing within ten (10) days of the beginning of the event. 
The notice shall contain an account of the delay, including cause, estimate of the duration, 
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an estimate of the delay’s impact to the Schedule or completion dates and the plan to 
mitigate the effects of the delay. 

24.3. If Supplier is the delaying party, and the delay is a Force Majeure Event .Owner shall grant 
Supplier an extension of time for the Work to be mutually agreed upon by Supplier and 
Owner. The extension of time shall not exceed the length of the delay and such extension 
may be withheld or reduced in the event Supplier does not provide notice in accordance 
with Section 24.2. If Owner requests, Supplier shall expedite its schedule to mitigate the 
effects of the excusable delay. Owner shall pay the incremental direct costs for expediting at 
Owner’s request. 

25. UTILIZATION OF SMALL BUSINESS CONCERNS. 
25.1. It is the policy of the United States and Owner that small business concerns, veteran-owned 

small business concerns, qualified HUB Zone small business concerns, small business 
concerns owned by socially and economically disadvantaged individuals, and women-
owned small business concerns shall have the maximum practicable opportunity to 
participate in the performance of contracts let by any Federal agency, including contracts 
and subcontracts for subsystems, assemblies, components, and related services for major 
systems. It is further the policy of the United States that its prime contractors establish 
procedures to ensure the timely payment of amounts due pursuant to the terms of its 
subcontracts with small business concerns, small business concerns owned and controlled 
by veterans and/or service-disabled veterans, HUB Zone small business concerns, small 
business concerns owned and controlled by socially and economically disadvantaged 
individuals, and women-owned and controlled small business concerns. 

25.2. If this Agreement covers services, materials or supplies in support of contracts of Owner 
and its affiliates with Federal agencies, Supplier shall use commercially reasonable efforts 
to utilize Small Business Concerns in the awarding of subcontracts and the sourcing of 
materials for the performance of this Agreement, and to cooperate in any studies or surveys 
as may be conducted by the U.S. Small Business Administration or the awarding agency of 
the United States as may be necessary to determine the extent of Supplier’s compliance with 
this clause. For such agreement(s) greater than $700,000 in estimated annual payments by 
Owner, Supplier shall (i) cooperate with Owner in creating an annual plan for each calendar 
year during the term of this Agreement, outlining how Supplier can provide business 
solutions in support of this inclusion and diversity initiative and (ii) submit, on a semi-
annual basis during the term of this Agreement, a subcontracting report, in a format 
mutually agreed upon by Owner and Supplier, summarizing the results of Supplier’s efforts 
and its utilization of Diverse Business Concerns. 

25.3. As used herein, “Small Business Concern” and the other categories of small businesses 
referred to in this Article 25 means any subcontractor qualified under the definitions of FAR 
52.219-8 Utilization of Small Business Concerns or the U.S. Small Business Administration 
applicable regulations (13 CFR 121). Supplier acting in good faith may rely on written 
representations by its Subcontractors regarding their status as a Small Business Concern. 

26. NONDISCRIMINATION/AFFIRMATIVE ACTION. 
26.1. Supplier shall, as applicable, if this Agreement supports Federal contracts of Owner or its 

Affiliates, and unless exempt, comply with the federal regulations pertaining to 
nondiscrimination and affirmative action in hiring and promotion (generally part 60-1 of 
Title 41 of the Code of Federal Regulations), including the following, as amended, all of 
which are incorporated herein by reference: (i) Affirmative Action Compliance Program (41 
CFR 60-1.40); (ii) Affirmative Action in compliance with the Vietnam Era Veterans' 
Readjustment Assistance Act Protected Veterans (VEVRAA) (41 CFR 60-300.5); (iii) 
Affirmative Action – Individuals with Disabilities (41 CFR 60-741.4); (iv) Equal 
Opportunity (41 CFR 60-1.4); (v) Employer Information Report SF-100, annual filing (41 
CFR 60-1.7); (vi) Fair Labor Standards Act of 1938; (vii) Prohibition of Segregated 
Facilities (41 CFR 60-1.8); and (viii) Executive Order 13496 Compliance (29 CFR 471). 
Supplier shall also comply, unless exempt, with any applicable state and local laws 
pertaining with nondiscrimination and affirmative action. 

26.2. To the extent applicable for contracts let by any Federal agency, Supplier and its 
Subcontractors, in performance under this Agreement, shall abide by the applicable 
requirements of 41 CFR Part 60 prohibiting discrimination against qualified individuals 
based on their status as protected veterans or individuals with disabilities, and prohibit 
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discrimination against all individuals based on their race, color, religion, sex, sexual 
orientation, gender identity or national origin. These regulations further require that 
Supplier and its Subcontractors take affirmative action to employ and advance in 
employment individuals without regard to race, color, religion, sex, sexual orientation, 
gender identity, national origin, protected veteran status, or disability. 

26.3. Supplier certifies that it does not and will not maintain or provide for employees any 
segregated facilities at any of its establishments, and that it does not and will not permit 
employees to perform its services at any location, under its control, where segregated 
facilities are maintained. As used herein, the term “facilities” means waiting rooms, work 
areas, restaurants and other eating areas, time clocks, rest rooms, wash rooms, locker rooms 
and other storage or dressing areas, parking lots, drinking fountains, recreation or 
entertainment areas, transportation and housing facilities provided for employees; that are 
segregated by explicit directive or are in fact segregated on a basis of race, color, religion, 
sex, sexual orientation, gender identity, or national origin, because of written or oral 
policies or employee custom. A breach of the certification or assurance herein contained is a 
violation of the equal opportunity clause if that clause is required in this Agreement. 
Supplier shall include this clause in each proposed Project subcontract in excess of $10,000. 

27. UTILIZATION OF DIVERSE BUSINESS CONCERNS. 
27.1. Central to Owner’s commitment to promoting inclusion and diversity is a fully integrated 

and operationally supported supplier diversity initiative. Affirming Owner’s commitment to 
supplier diversity and community economic inclusion, it is Owner’s policy that Diverse 
Business Concerns (as defined below) have the maximum practicable opportunity to 
participate in the performance of contracts let by Owner. Supplier shall use commercially 
reasonable efforts to utilize Diverse Business Concerns in the awarding of subcontracts and 
the sourcing of materials for the performance of this Agreement. For Purchase Order(s) 
greater than $500,000 in estimated annual payments by Owner, Supplier shall (i) cooperate 
with Owner in creating an annual plan for each calendar year during the term of this 
Agreement, outlining how Supplier can provide business solutions in support of this 
inclusion and diversity initiative and (ii) submit, on a quarterly basis during the term of this 
Agreement, a subcontracting report, in a format mutually agreed upon by Owner and 
Supplier, summarizing the results of Supplier’s efforts and its utilization of Diverse 
Business Concerns. 

27.2. Nothing contained in Section 27.1 shall require Owner or Supplier to pay a premium for the 
utilization of Diverse Business Concerns. Consistent with good business practices, Supplier 
shall perform the foregoing requirements while maintaining competitive prices for the 
materials and services procured from all suppliers. Supplier acknowledges that its annual 
plan(s) and subcontracting report(s) may be considered by Owner as a positive element in 
determining future contracting opportunities with Supplier. 

27.3. As used herein, “Diverse Business Concern” means any subcontractor (i) certified as a HUB 
Zone business by the U.S. Small Business Administration, or (ii) in which fifty-one percent 
(51%) of the ownership and daily operations and control is by either (a) one or more women 
or (b) one or more individuals who are African American, Hispanic American, Asian 
Pacific American, Subcontinent Asian American, or Native American (c) one or more non 
service- disabled veterans; and (iv) one or more service-disabled veterans. 

28. INSPECTION. 
28.1. Owner shall have the right, but not the obligation, at all reasonable times to inspect the 

Work. Supplier shall furnish all reasonable assistance and provide all reasonable facilities 
and access for such inspection and testing on at the Site, Owner’s premises, at Supplier’s 
facilities, or at the facilities of any Subcontractor where any part of the Work is being 
manufactured, fabricated or performed. Such inspection by the Owner shall in no way 
relieve Supplier from its obligations under the Agreement or any Purchase Order issued 
under the Agreement. 

28.2. Notwithstanding the foregoing Section 28.1, for Work that is to be enclosed or covered, no 
portion of the Work shall be enclosed or covered until inspected by Owner. Work covered 
prior to inspection (herein “Uninspected Work”) shall, at the request of Owner, be 
uncovered at the Supplier's expense. If Uninspected Work is not in accordance with the 
Contract Documents for a  Project, then Supplier shall remedy such nonconforming 
Uninspected Work at Supplier’s expense and shall pay the cost of re-examination and 
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recovering regardless of whether the Uninspected Work is in conformance. Work, already 
inspected, or Work for which inspection has been waived by Owner (herein “Inspected 
Work”), may be ordered uncovered by Owner at any time for subsequent inspection. If so 
ordered by Owner, Inspected Work must be uncovered by the Supplier. If Inspected Work is 
in accordance with the Contract Documents for a  Project, Owner shall pay the cost of re-
examination and recovering. If Inspected Work is not in accordance with the Contract 
Documents for a  Project, then Supplier shall remedy such nonconforming Work at 
Supplier’s expense and shall pay the cost of re-examination and recovering. 

28.3. In addition to the foregoing, Supplier shall immediately notify Owner in writing if Supplier 
at any time discovers any part of the Work to be defective or not in accordance with the 
Contract Documents for a  Project. The provisions of this Article 28 shall survive Supplier’s 
completion of the Work or the earlier termination or expiration of this Agreement or a 
Purchase Order for a  Project. 

29. RISK OF LOSS/WARRANTY OF TITLE. 
29.1. Supplier shall carry on the Work at its own risk until the Work is fully completed and final 

payment has been issued to Supplier by Owner. If any loss or damage occurs to or affects 
the Work prior to completion and final payment has been issued to Supplier by Owner, 
Supplier shall at its expense promptly repair or replace the loss or damage; provided, 
however, that Supplier shall be entitled to receive from Owner the proceeds of all applicable 
insurance policies, if any, covering the loss or damage, but only to the extent that Owner’s 
sole negligence caused such loss or damage. Unless otherwise provided in the Agreement, 
Owner’s insurance policies will not in any event cover property of Supplier. When 
materials, equipment, or apparatus are furnished by Owner or by others for installation by 
Supplier, Supplier shall receive, unload, protect, store, remove from storage and handle with 
the same degree of care that it would its own materials, equipment, or apparatus. 

29.2. To the extent Owner has made payments to Supplier for material, equipment, or apparatus, 
title to such material, equipment, or apparatus shall pass to Owner. Supplier warrants that 
the material, equipment, or apparatus, at the time title passes to Owner, will be free and 
clear of all security interests, liens, and encumbrances, or claims of  Supplier and any third 
party. 

30. SUPPLIER’S DRAWINGS, SAMPLES, AND DOCUMENTATION RENTENTION. 
30.1. Supplier shall provide Owner with all information and documentation (which includes 

drawings, reports, and designs) within Supplier's scope of Work and which is required by 
Owner for the design, construction, licensing, quality assurance, operation, or maintenance 
of the Work or of the facility for which the Work is intended. Supplier shall promptly 
provide to Owner all such information and other materials relating to the Work that Owner 
may request in connection with any filing or other submission Owner is making with any 
regulatory or other governmental body. Supplier may disclose all such information to such 
regulatory and other governmental body as required by law. Supplier shall notify Owner's 
Designated Representative immediately upon such request and in advance of such 
disclosure. In addition, Supplier shall cooperate with Owner as requested by Owner with 
respect to such filings or submissions. 

30.2. Unless otherwise directed by Owner, Supplier shall retain and maintain (at no additional 
cost to Owner) at least one record set of all documents obtained or generated in the course 
of the Work for a period of ten years from the date of the completion of the Work. Supplier, 
at the end of the ten-year period, shall notify Owner of its intent to destroy the documents. 
If Owner requests that some or all of the documents be preserved for an additional 
reasonable period of time, Supplier shall comply with Owner’s request, but has the option 
to return the documents to Owner for retention. Any request by Supplier to destroy such 
documents shall be in writing and sent to Owner at the address for notices. The obligations 
of this Article 30 survive any termination of this Agreement. 

30.3. Any drawings or submittals required by the Contract Documents to be submitted to Owner 
for review shall be submitted by Supplier without unreasonable delay. Any Work initiated 
prior to written acceptance by Owner shall be at Supplier's risk. All drawings or submittals 
provided by Supplier shall become the property of Owner and review of drawings and 
submittals by Owner shall not relieve Supplier from fulfilling all obligations of Supplier 
under the Contract Documents, including obligations relating to design and detailing. As far 
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as practicable, each drawing or submittal shall bear a cross-reference note referring to the 
sheet number or numbers of Owner's drawings showing the same Work. 

30.4. If Owner has requested a sample or "mock up" of all or any portion of the Work, unless 
otherwise instructed in writing by Owner, Supplier shall not commence the associated 
procurement, fabrication or manufacturing Work until Owner has received such samples, or 
reviewed such "mock up." Approved Work is required to conform to such sample or "mock 
up.” 

31. DAMAGES FOR DELAY. 
31.1. Supplier shall be liable for any damages incurred by Owner arising out of Supplier’s failure 

to perform within the time requirements set forth in the Contract Documents.  The Purchase 
Order and/or Contract Documents shall indicate whether Time is of the Essence in the 
performance of the Work and shall include agreed upon liquidated damages when Time is 
of the Essence. 

31.2. In lieu of the above, when the parties have agreed to liquidate the amount of  damages 
resulting from Supplier’s failure to complete the Work in accordance with agreed upon 
schedule, the parties agree that such damages which may be incurred by Owner as a result 
of Supplier’s failure to complete the Work in a timely manner are uncertain and difficult to 
estimate. The parties agree that the liquidated damages contained in the Contract 
Documents are reasonable and fair compensation for late performance. Supplier commits to 
pay and Owner agrees to accept such sum as liquidated damages and not as a penalty in the 
event of late performance. 

32. LIENS. 
32.1. Lien Indemnity. Supplier shall keep the Project Site, Owner’s property, and any funds held 

by Owner free of any liens (including stop notices) of Supplier, and any SubSupplier. 
Should any such lien be asserted, Owner may, in its sole discretion (i) require Supplier, at 
Supplier’s expense, to furnish an appropriate bond or title indemnity in the amount of one 
hundred fifty percent (150%) of the lien; and/or (ii) withhold funds otherwise due Supplier 
equal to one hundred fifty percent (150%) of the lien amount to assure payment of such 
liens. 

33. BACKCHARGES. 
33.1. Owner may impose back charges against Supplier or deduct back charges from payments 

due Supplier for performance or re-performance by Owner or others of Work including 
costs associated with Defective Work, non-performance by Supplier, termination for cause, 
clean up and disposal of Supplier’s debris, damages to Owner’s tools and equipment and 
warranty repairs. 

34. Ownership of Data 
34.1. Owner Data shall mean all data collected by Supplier or provided to Supplier by Owner in 

the provision of Services.  Owner Data shall be used solely for the purposes of providing 
the Services to and on behalf of Owner and shall be maintained and stored so that such 
Owner data is not commingled with, viewed by or disclosed to other customers of Supplier. 

34.2. Owner Data.  All Owner Data is, or shall be, and shall remain the property of Owner and 
shall be deemed Owner Confidential Information.  Without Owner’s approval (in its sole 
discretion), the Owner Data shall not be (i) used by Supplier other than as necessary for 
Supplier’s performance under this Agreement and solely in connection with providing the 
Services and the performance of Supplier’s obligations under this Agreement, (ii) disclosed 
(except as otherwise required by law), sold, assigned, leased or otherwise provided to third 
parties by Supplier or (iii), commingled, or otherwise commercially exploited by or on 
behalf of Supplier (even if anonymized), except if it is otherwise publicly disclosed by 
Owner or as expressly permitted by this Agreement or as required by law.  Supplier shall 
not possess or assert encumbrances or other rights in or to the Owner Data. 

34.3. Intellectual Property Rights in Owner data and Owner Confidential Information.  As 
between the Parties, all Owner Confidential Information, including the Owner Intellectual 
Property and the Owner Data, is, or upon its creation shall be, and shall remain the 
exclusive property of Owner perpetually, including ownership of intellectual property 
Rights therein.  No title, right or interest in or to Owner Confidential Information, including 
the Owner intellectual property and the Owner Data, is transferred to Supplier as a result of 
this Agreement. 
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34.4. Supplier shall return all Owner Data to Owner upon Owner’s request and at no cost to 
Owner. 

35. MISCELLANEOUS. 
35.1. Public and Community Relations. Supplier shall use its best efforts to maintain a good 

public image for and reputation of  Owner and shall be responsive to concerns raised by 
community members. All information regarding this Agreement, or of a Project performed 
pursuant to this Agreement, requested by news, reporting, and other agencies will be 
handled as follows. Supplier shall maintain (itself or through a Subcontractor) capabilities 
of drafting professional responses to media and other inquiries and also maintain the ability 
to disseminate such responses. Such responses shall be submitted to Owner for submission 
by Owner to news, reporting or other agencies unless Owner authorizes the Supplier to 
submit such submissions to news, reporting or other agencies, as specifically directed by 
Owner’s Designated Representative.  In no event shall any communication or response be 
made to a third party, including the media, without the prior written approval of the 
Owner’s Designated Representative. Supplier shall not disclose information of a sensitive 
nature to any third parties without Owner’s prior written consent. With the sole exception of 
publication of such information within Supplier’s corporate entity and subject to the 
Confidentiality provisions of this Agreement, Supplier shall not refer to Owner or any 
company affiliated with Owner in any advertising or other publication in connection with 
goods or services rendered by Supplier, without the prior written approval of Owner. No 
endorsement or license is implied or granted by Owner or any company affiliated with 
Owner by virtue of this Agreement. Supplier shall not, either directly or indirectly, publish 
or disclose any photographs, images, video, logos, copyright or trademark protected 
information of Owner, or any company affiliated with Owner; or use such information for 
its benefit or the benefit of any other party without the prior written approval of Owner. 

35.2. Waiver of Consequential Damages. Supplier expressly waives all claims for all 
consequential, incidental, indirect, punitive, or special damages arising out of or relating to 
this Agreement or a Purchase Order issued pursuant to this Agreement. This waiver 
includes but is not limited to damages incurred for losses of use, income, profit including 
anticipated profits arising directly from the Work, financing, business and reputation, loss 
of management or employee productivity or of the services of such persons, delay, 
acceleration, extended general conditions, home office overhead, and principal office 
expenses including the compensation of personnel stationed at the home office. This 
provision shall survive the termination of the Agreement. 

35.3. No Third-Party Beneficiaries. No provision of the Contract Documents is intended or shall 
be construed to be for the benefit of any third party (other than a joint owner of a plant or 
facility, whether as a tenant in common or otherwise, for which the Work is intended). 

35.4. Interpretation/Forum/Waiver of Jury Trial. Article and Section headings are for reference 
only and do not interpret, define or limit the scope or content of this Agreement or any 
provision hereof and shall be given no legal effect in the interpretation of this Agreement. 
This Agreement shall be construed in accordance with the laws of the State of Indiana 
without reference to its conflict of laws rules. Exclusive jurisdiction for any dispute shall be 
in the state or federal courts located in the State of Indiana. In addition, at the sole discretion 
of Owner, any dispute may be litigated in an Indiana Commercial Court (“ICC”) established 
pursuant to Indiana Supreme Court Case No. 94S00-1601-MS-31 dated January 20, 2016 or 
as amended, renewed, or modified. In the event Owner elects for a dispute to be heard in the 
ICC, Supplier expressly consents to the jurisdiction of the ICC in the Superior Courts of 
Lake County or Elkhart County, Indiana. The parties agree that they have waived their right 
to a jury trial with respect to any dispute. No provision of this Agreement shall be 
interpreted more or less favorably towards either party because its counsel drafted all or a 
portion hereof. If any provision of this Agreement shall be held to be invalid, illegal or 
unenforceable, such provision shall be deemed to be restated to reflect the parties’ original 
intentions as nearly as possible in accordance with applicable law(s). All of the remaining 
provisions of this Agreement shall nonetheless remain in full force and effect. This 
Agreement may be executed in counterparts (including by facsimile; email in portable 
document format (PDF); or, when agreed to in writing by Owner, other electronic means), 
all of which shall be considered one and the same agreement, and shall become a binding 
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agreement when one or more counterparts have been executed by each Party and delivered 
to the other Party. 

35.5. Non-Waiver. The failure of Owner to insist upon strict performance by Supplier or Owner’s 
failure or delay in exercising any rights or remedies provided in the Agreement or by law 
shall not be deemed or construed as a waiver of any claims. No waiver by Owner of a 
breach of any provision of the Agreement shall constitute or be construed as a waiver of any 
other breach or of that provision. No payment, final or otherwise, nor the acceptance of any 
design, shall be construed as (i) an acceptance of Defective Work, (ii) relieving Supplier of 
its obligations to make good any defects or consequences for which Supplier may be 
responsible, or (iii) a waiver of any obligations of Supplier under the Agreement. 

35.6. Assignment. Supplier shall not assign or transfer any rights, claims, interests, or obligations 
under this Agreement including monies that are due or may be due, without the prior 
written consent of Owner, which may be withheld in Owner’s sole discretion. Owner may 
assign, in whole or in part, its rights, claims, interests, and obligations under this Agreement 
to any party, including affiliates and subsidiaries, without limitation. Upon Assignment by 
Owner, in whole or in part, of its, interest, or obligations under this Agreement and the 
assumption by Assignee of such interests, or obligations, Assignee shall be responsible for 
any obligations so assigned, and in the event of such assignment, Owner shall have no 
further responsibility with respect to such assigned obligations. Subject to the foregoing, 
this Agreement shall be binding upon and inure to the benefit of the parties hereto, its 
successors and assigns. 

35.7. This agreement shall be executed and become binding upon the parties when executed by 
duly authorized representatives from each party either through a written signature, or 
through an auditable electronic digital signature process such as Docusign, or similar 
auditable electronic document execution or approval process.  Any and all Purchase Orders, 
Statements of Work, other Contract Documents and any amendments to this Agreement, 
Purchase Order, Statement of Work or other Contract Documents shall made through a 
written or electronic document in tangible form, executed in auditable electronic document 
execution or approval process by duly authorized representatives of each party.  Such 
written tangible documentation may be evidenced and executed solely via electronic digital 
means and such electronic digital execution shall be acceptable as a signed writing to the 
extent permissible under applicable law, subject to the following: (a) the electronic digital 
execution must contain a unique user ID to verify the signer’s identity and the document’s 
veracity; and (b) any such electronic execution acceptable as a signed writing may be made 
only by the individual(s) authorized to make such electronic digital execution 

35.8. Integration. This Agreement constitutes the entire agreement between the parties and may 
be amended, modified, or waived only by a written amendment executed by Authorized 
Representatives of both parties. No approval given, payment made, possession taken, action 
taken or failure to act by Owner under this Agreement shall operate to relieve Supplier from 
any of its responsibilities under the Contract Documents or be deemed as an approval by 
Owner of any deviation contained in any items or documents subject to such approval from, 
or of any failure by Supplier to comply with, any requirement of the Contract Documents, 
unless such deviation or failure has been specifically approved by a written modification to 
this Agreement. A waiver by either party of any breach of this Agreement shall not be held 
to be a waiver of any other breach whether prior to or subsequent thereto. Unless otherwise 
stated in a delegation of authority, Owner’s Designated Representative does not have 
authority to amend or waive any portion of this Agreement. The Contract Documents 
referenced in this Agreement supersedes all prior oral or written agreements, commitments 
or understandings with respect to the matters provided for herein. There are no 
representations, agreements, arrangements or understandings, oral or written, among the 
parties relating to the subject of this Agreement that are not fully expressed herein. 

35.9. Construction. Any reference to any federal, state or local statute or law shall be deemed to 
refer to all rules regulations promulgated thereunder, unless the context requires otherwise. 
Electronic copies of any Contract Documents maintained by Owner shall be as legally 
binding and considered in all manner and respects as original manually signed documents. 
Any such digital copies shall be admissible into evidence of the agreement between the 
parties in any dispute regardless of the forum to the same extent as original manually signed 
documents. 
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35.10. FCPA . Supplier has read and understands the U.S. Foreign Corrupt Practices Act of 
1977, as amended (the “FCPA”) and certifies that it has always complied and will continue 
to comply with the FCPA, and all other applicable anti-corruption laws, treaties or 
conventions. Supplier further certifies that in supplying goods or services to Owner or 
undertaking any action for the benefit of Owner, it, including any employee, officer, 
director, owner, partner, affiliate, or agent of Supplier, has not and will not pay, offer to 
pay, or promise anything of value, directly or indirectly, to any government official, 
government employee, political party or member thereof, or any employee or representative 
of any entity affiliated with the government for the purpose of influencing any act or 
decision of such person to obtain or retain business or for any corrupt purpose. Supplier 
further certifies that it has and will continue to maintain accurate and complete records of 
all payments made and business conducted on behalf of Owner and will make such records 
available to Owner upon request. 

35.11. Code of Business Conduct. Maintaining a positive reputation with its customers and its 
regulators is extremely important to Owner and its Affiliates and is key to Owner’s business 
strategy. Owner and its Affiliates’ reputations are based not only on Owner and its 
Affiliates’ integrity, but also on the integrity of their suppliers and vendors. Therefore, 
unless Supplier has its own Code of Business Conduct which has been provided to Owner, 
Owner expects Supplier to aspire to conduct its business in a manner consistent with 
Owner’s Code of Business Conduct. Owner’s Code of Business Conduct can be viewed on 
the Owner’s webpage at: https://www.nisource.com/docs/librariesprovider2/nisource-
documents/nisource-policies/nisource-code-of-business.pdf. Owner will consider Supplier’s 
performance in acting consistently in accordance with the Code of Conduct when 
determining whether to award Work pursuant to this Agreement. 

35.12. Survival. All of the terms of the Agreement which by their nature extend beyond the 
expiration or termination of the Agreement or Purchase Order, including Indemnity, 
Supplier’s Drawings, Samples and Documentation Retention, Waiver of Consequential 
Damages, Confidentiality, Inspection, Warranty, Ownership of Work Product, Insurance, 
Audit obligations, shall survive expiration or termination of the Agreement or Purchase 
Order and remain in full force and effect. 

36. CLAUSES APPLICABLE TO AGREEMENTS SUPPORTING FEDERAL CONTRACTS. 
36.1. If the goods or services provided under this Agreement are used in support of contracts with 

agencies of the United States Government, the following special terms and conditions, 
including all conditions referenced to specific Federal Acquisition Regulations (FAR) 
clauses for contracts and subcontracts , as designated by Owner or any Affiliate of Owner 
shall be applicable. The text of such provisions referred to in this Article 35 shall be that in 
effect on the date of the contract between Owner and/or its Affiliate and the Government 
(“prime contract” ) or, if no prime contract is cited, the text of such provisions shall be that 
in effect on the date of this Agreement. Supplier agrees that the following definitions shall 
apply in interpreting and applying provisions below vis a vis Owner, except where the 
context requires different construction: "Government" shall mean Owner, “Contracting 
Officer" shall mean Owner’s Procurement Representative and "Contractor" shall mean 
Contractor, and all references to “Contract” shall mean this Agreement or a related Project 
or Purchase Order. The application of specific terms or clauses depends on threshold and 
other requirements as described below: 

36.2. In all Projects for services, materials and supplies in support of Owner or its Affiliates’ 
Federal contracts: 

• FAR 52.204-21 Basic Safeguarding of Covered Contractor Information Systems (not 
applicable to subcontracts for commercially available off the shelf items) 

• FAR 52.219-8 Utilization of Small Business Concerns (See Article 31) 
• FAR 52.222-50 Combating Trafficking in Persons 
• FAR 52.222-54 Employment Eligibility Verification 
• FAR 52.225-13 Restrictions on Certain Foreign Purchases 
• FAR 52.244-6 Subcontracts for Commercial Items 

 In such Projects exceeding $ 10,000 
• FAR 52.222-21 Prohibition of Non-Segregated Facilities (See Article 32) 
• FAR 52.222-26 Equal Employment Opportunity (See Article 32) 
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• FAR 52.222-40 Notification of Employee Rights under the National Labor Relations 
Act 

 In such Projects exceeding $ 15,000 
• FAR 52.222-36 Equal Opportunity for Workers with Disabilities (See Article 32) 

 In such Projects exceeding $ 30,000  
• FAR 52.209-6 Protecting the Government’s Interest When Subcontracting with 

Contractors Debarred, Suspended or Proposed for Debarment 
In such Projects exceeding $ 100,000 
• FAR 52.222-35 Equal Opportunity for Veterans (See Article 32) 
• FAR 52.222-37 Employment Reports on Veterans 
In such Projects exceeding $ 150,000 
• FAR 52.203-6 Restrictions on Subcontractor Sales to the Government 
• FAR 52.203-7 Anti-Kickback Procedures 
• FAR 52.203-12 Limitation on Payments to Influence Certain Federal Transactions  

 In such Projects exceeding $700,000 which include lower tier subcontracting opportunities 
• FAR 52.219-9 Small Business Subcontracting Plan 

 
36.3. Contractor, by signing this Agreement, hereby certifies to the best of its knowledge and 

belief that no 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 on 
its behalf in connection with the awarding of any contract related to this agreement. 

36.4. If Contractor engaged any non-employee lobbyists to make lobbying contacts with respect 
to the awarding of any contract related to this Agreement, Contractor shall complete and 
submit OMB Standard Form LLL, Disclosure of Lobbying Activities, to provide the name 
of the lobbyists. 

 
 

END OF TERMS AND CONDITIONS 
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	1.  DEFINITIONS.
	1.1. “Affiliate” shall mean those direct or indirect subsidiaries of NiSource Inc. that have authority to issue Purchase Orders.
	1.2. “Article” shall mean the enumerated sections set forth in the table of contents
	1.3. “Authorized Representative(s)” shall refer to the individuals listed in Article 17 Notices, or as indicated in a Purchase Order for a Project.
	1.4. “Change Order” means a written order issued by Owner, documenting an addition to, deletion from, or other modification to the Work, including a change in scope, the price, payment schedule, completion dates or schedule.
	1.5.  “Contract Documents” shall mean the Agreement (including General Terms & Conditions, Exhibits, Addenda) and applicable Purchase Order (including referenced, drawings, specifications, schedule, proposal and any other documents identified in the P...
	1.6. “Defective Work” shall mean any Work not in conformance with the Contract Documents.
	1.7.  “Final Completion” shall mean the date for total completion of the Project, including any punch list work, listed in the Purchase Order or Schedule for such Project.
	1.8.  “Includes” or “Including” shall mean “includes, without limitation” or including, without limitation,” unless the context in which such term is used expressly states otherwise.
	1.9. “Owner’s Designated Representative” shall mean Owner’s representative, or its duly authorized representative, who will provide the general administration of this Agreement for Projects on behalf of Owner and shall be Owner’s field representative ...
	1.10.  “Project” shall refer to Work as described in separate Purchase Orders or as otherwise described in an exhibit.
	1.11. “Purchase Order” shall mean any Project Authorizations, Service Authorizations, Work Authorizations, Statements of Work, Scopes of Work or a document bearing the designation of a “purchase order”, in each case issued or executed by Owner from ti...
	1.12.  “SAP Ariba Network” shall mean the electronic network maintained by SAP for the benefit of Owner to facilitate the entering into of agreements and Purchase Orders between Owner and Supplier with respect to transactions.  See https://www.ariba.c...
	1.13. “SAP Fieldglass Network” shall mean the cloud-based vendor management system maintained for the benefit of Owner to manage services procurement and external workforce management programs. See https://www.fieldglass.com/ for further information.
	1.14.  “Schedule” shall mean Supplier’s schedule approved by Owner for the performance of Work identified in the Contract Documents for the applicable Project relating to such Schedule. The Schedule will include the date of Substantial Completion, the...
	1.15. “Section” shall mean the enumerated subparts of an Article.
	1.16. “Separate Suppliers” shall include suppliers, consultants or suppliers hired by Owner to perform work on the Project under separate contracts.
	1.17. “Site” or “Project Site” shall mean the location where Work takes place or as specified in the Purchase Order.
	1.18. “Subcontractor” shall include, but is not limited to, those contractors, suppliers, consultants and material men hired by Supplier in connection with the performance of Work.
	1.19. “Substantial Completion” shall mean the point in time at which the entire or designated portion of the Project is sufficiently complete such that Owner can fully utilize the Work Product or  occupy and utilize the Project for commissioning, star...
	1.20. “Supplier’s Designated Representative” shall mean Supplier’s representative, or its duly authorized representative, who will provide the general administration of this Agreement for Projects on behalf of Supplier and shall be Supplier’s field re...
	1.21.  “Work” shall consist of providing labor, equipment, materials, maintenance, construction or professional services and all other obligations described in Contract Documents for each Project.

	2. WORK AND OBLIGATIONS.
	2.
	2.1. Supplier shall furnish everything necessary for the complete, proper and timely execution of Work including equipment, material, labor, supervision, home office support, construction equipment, consumables & tooling, temporary utilities, temporar...
	2.2. Supplier shall be responsible for considering the conditions affecting Work including the availability and cost of labor, transportation, disposal, handling and storage of materials, water, utilities, roads, uncertainties of weather, lake and riv...
	2.3. Supplier shall immediately and before conditions are disturbed notify Owner of: (i) subsurface or latent conditions; (ii) unusual geologic conditions at the Site which differ materially from those indicated in the Contract Documents for each Proj...
	2.4. Supplier shall assign a sufficient quantity of qualified and competent personnel to perform Work and shall provide supervision and oversight at the Site to direct and monitor Work. A Supplier Designated Representative shall be at the Site for coo...
	2.5. Supplier shall confine all of its operations and personnel to those area(s) of the Site to which Owner authorizes access.
	2.6. Supplier’s personnel shall not operate Owner’s tools, vehicles, materials or equipment without prior written authorization of Owner. In the event that Supplier borrows Owner’s equipment, the equipment is provided AS-IS with no representation and ...
	2.7. Supplier shall cooperate with Owner and its Separate Suppliers working on the related project or at the Site. Supplier shall report any defects in the work of others that affects its Work. Failure to do so constitutes acceptance of the condition ...
	2.8. In a format, frequency and content acceptable to Owner, Supplier shall provide periodic reports concerning progress of Work.
	2.9. Supplier shall secure and protect its tooling, equipment, and the Work, including any Owner furnished equipment and materials.
	2.10. Supplier shall attend all meetings as requested by Owner. Supplier shall require the attendance of its Subcontractors at all meetings that relate, in any way, to the components of the Work being performed by the respective Subcontractor. Supplie...
	2.11. Unless otherwise agreed by Owner, Supplier’s Designated Representative shall be in attendance at the Site during the performance of the Work, and shall keep Owner’s Designated Representative informed at all times of Supplier’s performance and pr...
	2.12. Licenses and Authorizations. Supplier represents that it is fully licensed and authorized to perform Work in each jurisdiction where Work related to the Project will be performed. If the Work requires a licensed engineering or design professiona...
	2.13. Permits, Fees and Notices. Supplier shall obtain and pay for all permits and approvals necessary or appropriate to perform the Work in compliance with applicable governmental requirements, except for those permits Owner is specifically required ...
	2.14. No Additional Work. This Agreement shall not create for Supplier any rights for any additional Projects or further phases of a project beyond the scope of Work set forth in the Purchase Order. Supplier shall not perform any additional work witho...
	2.15. Subcontracting. Supplier may subcontract any portion of its Work to Subcontractors only upon the prior written consent of Owner, provided that Supplier shall remain fully responsible for all Work performed by all Subcontractors. At any time, Own...
	2.16. If Owner determines, in its sole discretion, that it is not in Owner’s best interests for any Supplier employee or Subcontractor employee to be appointed to perform or to continue performing any of the Work, Owner may give Supplier written notic...
	2.17. Operator Qualification. For Projects that involve covered maintenance, operations or inspection services on natural gas pipelines or liquefied natural gas facilities, the DOT has promulgated regulations establishing requirements and responsibili...

	3. INDEPENDENT CONTRACTOR.
	3.
	3.1. At all times during the term of this Agreement, Supplier shall be and remain an independent contractor. Supplier shall perform Work under this Agreement according to its own means and methods, and the performance of Work shall remain in the exclu...

	4. PRICE & CONDITIONS OF PAYMENT.
	4.
	4.1. Invoices. Supplier shall individually invoice for each Purchase Order on or before the fifth day of each month or upon such other time as may be mutually agreed, in writing. Supplier shall submit to Owner an application for payment or invoice (“A...
	4.2. Supplier agrees to send and receive Invoices, Purchase Orders, Order Acknowledgements, and any other payment or Purchase Order correspondence over the SAP Ariba Network or SAP Fieldglass Network, as determined by Owner.
	4.3. Invoices should be processed electronically over the SAP Ariba and/or SAP Fieldglass networks, as determined by Owner.  Supplier shall complete the registration process for an Ariba Network Standard account or Enterprise account at the time of re...
	4.4. If Supplier needs to update information including but not limited to remittance address, fulfillment locations, payment information, or PO delivery email, Supplier shall use the SAP Ariba Supplier Lifecycle and Performance Tool (“SLP”). To make u...
	4.5. Retainage. Unless otherwise set forth in the Purchase Order or other applicable Contract Documents, retention will not be withheld from Supplier’s invoices. When set forth in a Purchase Order, Owner will retain ten percent (10%) of each invoice, ...
	4.6. Final Payment. Subject to the fulfillment of Supplier’s obligations under the Contract Documents incorporated in each Purchase Order for a Project, final payment of all undisputed amounts due related to such Purchase Order but not previously paid...
	4.7. Grounds for Not Paying Invoices. Owner may decline to pay any invoice, in whole or in part, to the extent Owner decides it is necessary to protect it from loss due to any of the following: (i) breach by Supplier of any of its obligations under th...
	4.8. Payments to Others. To the extent not covered in Article 4.6, Supplier shall provide evidence of payment of all indebtedness, satisfactory to Owner, and including final waivers of lien. This information shall be furnished to Owner by Supplier no ...
	4.9. Right to Setoff. Owner may set off against any amount payable under the Agreement or a Purchase Order for a  Project any and all present and future indebtedness of Supplier to Owner (including any indebtedness for which Owner may be primarily or ...

	5. PROJECT SCHEDULING, FORECASTING AND REPORTING.
	5.
	5.1. Supplier shall prosecute the Work with all due diligence and complete the Work within the time stated in the Contract Documents.
	5.2. Prior to commencement of Work, Supplier shall prepare and submit a schedule in accordance with Owner's requirements for completion of Work on a  Project. The schedule shall be time scaled, complete and accurate in detail, depicting key milestones...
	5.3. Supplier shall continuously monitor, report, forecast and control the actual and planned progress of the Work in accordance with the Schedule. Supplier shall provide scheduling detail and reports as the Work progresses. If such reporting or forec...
	5.4. Supplier's reports shall be sufficiently detailed to present Owner with an accurate status of the planned and actual progress of the Work's Schedule, variances from the Schedule and reasons therefor, and planned corrective action. Reports shall b...
	5.5. In the event of a Force Majeure Delay, the key milestones or completion dates may be extended by Change Order in the manner set forth in Article 9, and such extension shall be Supplier's only recourse against Owner. In no event shall Supplier be ...

	6. INSURANCE
	6.
	6.1. General Insurance Requirements. Supplier shall procure at its sole cost and expense and maintain in effect during the term of this Agreement, and for a period of three years thereafter, the following insurance coverages, which insurance shall be ...
	6.1.1. Commercial General Liability. Coverage, on an occurrence basis, for liability arising out of premises, operations, bodily injury, property damage (including loss of use), products completed operations, and liability insured under an insured con...
	6.1.2. Worker's Compensation. Coverage for statutory obligations imposed by applicable laws where the Work is to be performed and is performed, including, where applicable, the United States Longshoremen’s and Harbor Workers’ Act and the Merchant Mari...
	6.1.3. Employers Liability Insurance, including Occupational Disease. Coverage shall be provided with minimum limits of One Million Dollars ($1,000,000) for bodily injury by accident, One Million Dollars ($1,000,000) for bodily injury by disease/polic...
	6.1.4. Automobile Liability Coverage. Coverage with a minimum limit of Two Million Dollars ($2,000,000) each accident for bodily injury and property damage and shall be in Supplier's name and include owned, non-owned, leased and hired vehicle coverage...
	6.1.5. Excess or Umbrella Liability Insurance. Supplier shall provide excess or umbrella liability insurance with a combined single limit of not less than Five Million Dollars ($5,000,000) per occurrence and project or per location aggregate. These li...
	6.1.6. Professional Liability Coverage (Errors and Omissions).  Supplier shall provide professional liability insurance appropriate to Supplier’s profession with a limit of not less than One Million Dollars ($1,000,000) per occurrence or claim and Two...
	6.1.7. Cyber Liability Insurance.  Supplier shall provide cyber liability insurance with limits of not less than Two Million Dollars ($2,000,000) for each occurrence or claim and an annual aggregate of Five Million Dollars ($5,000,000) covering claims...
	6.1.8. Pollution Liability Insurance. Supplier shall procure and maintain Pollution Liability Insurance with a combined single limit of not less than Ten Million Dollars ($10,000,000) per occurrence.

	6.2. Combination of Limits. The minimum limits of liability required in subsections 6.1.1, 6.1.4, and 6.1.5 of Section 6.1 of this Article 6 may be satisfied through a combination of primary and excess coverage amounts.
	6.3. Additional Insureds. Supplier shall name Owner, its Entities and Affiliates, and each of their directors, officers, employees, agents, as Additional Insured under all required insurance policies except for Worker’s Compensation, Employer’s Liabil...
	6.4. Claims-made Policies. In the event that any policy of insurance provided by Supplier provides coverage on a “claims-made” basis, the retroactive date for any such policy, if any, shall not be later than the effective date of this Agreement. Any i...
	6.5. Insurance Policy Management. Supplier shall be responsible for managing and administering all insurance policies required by this Article, including the payment of all premiums, deductibles, and self-insured retention amounts, the filing of all c...
	6.6. Waiver of Subrogation. Supplier hereby grants Owner, and its successors, assigns, agents, officers, directors, and employees, a waiver of any right of subrogation which any insurer of said Supplier may acquire against Owner by virtue of the payme...
	6.7. Owner’s Property. Whenever Supplier shall have Owner’s property in its care, custody, or control for Supplier’s fabrication or otherwise as herein required, Supplier shall be deemed the insurer thereof and shall be responsible for such property u...
	6.8. Subcontractors. In the event that Supplier elects to perform a portion of the Work through the use of Subcontractors, Supplier shall contractually require Subcontractors to comply with the insurance requirements of this Article. Supplier shall co...
	6.9. Certificates of Insurance. Prior to execution of this agreement, Supplier shall provide Owner with certificates of insurance required pursuant to this Article. In no event shall Supplier, or any Subcontractor, commence Work on any Project prior t...
	6.10. Non-limitation. The furnishing of insurance or certificate(s) of insurance by Supplier, or Owner’s failure to require Supplier’s submission of evidence of insurance, shall in no way relieve, or limit, or be construed to relieve or limit, Supplie...
	6.11. Wrap-Up Provision at Owner’s Discretion. Owner, in its sole discretion, may at its option, arrange for Worker’s Compensation/Employer’s Liability, Commercial General Liability, Pollution Liability, and/or Excess Liability insurance (“Wrap-Up Ins...
	In the event that Owner, in its sole discretion, elects to arrange Wrap-Up Insurance, Owner will provide written notice of such election to Supplier. In such event, Supplier and each of its Subcontractors shall furnish the necessary authorization for...
	6.12. Inapplicability to Limitation of Liability. Nothing in Article 6 shall be deemed to limit Supplier’s liability under the Agreement regardless of the insurance coverages required hereunder. No limitation of liability provided to Supplier pursuant...

	7. INDEMNITY.
	7.
	7.1. To the fullest extent permitted by law, Supplier waives any right of contribution and agrees to indemnify, defend and hold harmless Owner and its parent company, agents, affiliates, officers, directors, and employees (collectively, “Indemnitees”)...
	7.2. To the extent Supplier has employees performing Work on Owner’s property or in Owner’s building or structures, and such employees, or Subcontractor employees, are injured in the performance of their job duties, any and all claims for injuries and...
	7.3. Supplier shall perform all required Work under this Agreement, including disposition of resulting waste products, in compliance with all applicable federal, state, and local environmental and safety laws, regulations, and ordinances, including th...
	7.4. Supplier shall pay all royalties and license fees that may be payable on account of performance or use of any of the Work. Supplier agrees to indemnify, defend and hold Indemnitees harmless from any claims arising from or based on (in whole or in...
	7.5. Supplier shall indemnify, defend and hold Indemnitees harmless from and against any claim, expense, fine, levy, penalty, liability, or tax of any kind, including any employment, worker's compensation, unemployment compensation, or any tax sought ...
	7.6. Supplier shall indemnify, defend and hold Indemnitees harmless from and against any claim, expense, fine, levy, penalty or liability of any kind sought to be imposed on Owner by any governmental authority or person as a result of Supplier or Subc...
	7.7. Supplier shall have the obligation to defend all indemnification Claims in the name and stead of Indemnitees and in its own name, and to select counsel of its choice to represent itself and Indemnitees together or alone, whichever the case may be...
	7.8. Supplier’s indemnification obligations set forth in Sections 7.3, 7.4, 7.5, 7.6 and 7.7 of Article 7 above are in addition to, and in no way shall be a limitation of, Supplier’s indemnification obligations set forth in Section 7.1 above.
	7.9. Supplier’s obligations under this Article 7 shall survive any termination of the Agreement, the Work, or any Purchase Order for a Project.

	8. CLAIMS.
	8.
	8.1. If Supplier has any claim against Owner, excluding claims for payment relating to Change Orders, notice of each such claim shall be submitted in writing to Owner within ten days after the occurrence of the event giving rise to the claim. The noti...

	9. CHANGE ORDERS.
	9.
	9.1. Owner may issue a Change Order at Owner’s option or if requested by Supplier due to an event or condition that entitles Supplier to a Change Order as determined by Owner.
	9.2. All Change Orders shall be authorized by a properly executed Change Order issued by Owner prior to commencement of the change. No order, statement, or other conduct of Owner shall be treated as a change until such change is authorized by a Change...
	9.3. Supplier shall not be entitled to a Change Order for conditions such as, but not limited to (i) work that is reasonably inferable from the Contract Documents and normally included in the Work; (ii) errors, omissions, non-performance, negligence, ...
	9.4. With respect to Supplier requests for additional compensation Supplier must demonstrate and provide full documentation to justify and support its additional compensation request. For a reduction in the scope of Work or a change which reduces Supp...
	9.5. If Supplier and Owner disagree on whether work is within the scope of Work and such work must be performed to ensure timely progress, Owner will issue a disputed work order. Supplier shall diligently proceed with the disputed work and submit time...
	9.6. In the event Owner and Supplier do not agree on the price of a Change Order the price shall be the actual documented, verifiable cost by Owner and a fee for overhead and profit of not more than ten percent (10%).
	9.7.  If Owner issues a Change Order, Supplier shall perform the Work in accordance with the Contract Documents.

	10. WARRANTY.
	10.
	10.1. Supplier represents and warrants that it has the requisite competence, skill, physical and financial resources, and the quantity of trained, skilled, and licensed personnel (qualified by education, training and experience to perform its assigned...
	10.2. Supplier warrants and guarantees that all materials will be merchantable, new (unless specifically noted otherwise in the Contract Documents), and will be free from defects in design, workmanship, and materials; and that all Work shall be (i) pe...
	10.3. In addition to any other obligations of Supplier under this Agreement including its warranty obligations, Supplier shall, at any time during the term of this Agreement, repair, re-perform or replace, at Owner's option, any Defective Work (includ...

	11. SUSPENSION & TERMINATION FOR CONVENIENCE.
	11.
	11.1. Termination for Convenience. At its sole discretion Owner may on three days’ prior written notice terminate the Agreement and/or any Purchase Order in whole or part, at Owner’s convenience. In the event of such termination, Owner shall pay Suppl...
	11.2. Suspension of Work. Upon written notice to Supplier, Owner may order that Supplier suspend all or any part of the Work provided under any or all Purchase Orders. The suspension notice shall clearly identify each Purchase Order that is being susp...
	11.3. No Overhead Costs or Profits. Whether Owner terminates Supplier for convenience or suspends Supplier’s Work on a Project, in no event shall Owner be responsible for overhead costs associated with Work not performed by Supplier, for any profits S...

	12.  SUPPLIER'S DEFAULT.
	12.
	12.1. Supplier shall be in default of this Agreement if Supplier: (i)  makes a general assignment for the benefit of creditors; (ii) files a voluntary petition for protection under the U.S Bankruptcy Code or has a receiver appointed for Supplier on ac...
	12.2. Upon Supplier’s default, Owner, without limiting or waiving any other rights which Owner may have at law or equity may immediately do any or all of the following without affecting price or schedule: (i) direct Supplier to stop Work on all or par...

	13. TERMINATION FOR CAUSE.
	13.
	13.1. Owner may terminate this Agreement and/or any Purchase Order entered into pursuant to this Agreement in the event of default set forth in Section 12.1  In the event of termination for cause by Owner pursuant to Section 12.1, Supplier shall withi...
	13.2. Owner shall make no further payments to Supplier until the Work is complete. Following the completion of the Work, Supplier shall be entitled to be compensated for all Work that is in compliance with the Contract Documents performed prior to rec...
	13.3. Any notice of termination shall only affect the parties named in such notice and shall not affect the Supplier’s Projects or Work with any Affiliate to the extent they are not specifically included in such notice of termination.
	13.4. In the event of Termination for Cause, in no event shall Owner be responsible for termination expenses, for overhead costs associated with Work not performed by Supplier, for any profits Supplier would have earned if it had completed the Work, o...

	14. RIGHT TO AUDIT AND EXAMINATION OF RECORDS .
	14.
	14.1. Records for all Projects, specifically including but not limited to lump sum Projects (i.e. fixed price or stipulated sum), unit price, cost plus or time & material Projects with or without a guaranteed maximum (or not-to-exceed amounts) shall u...
	14.2.  Supplier's "records" as referred to in this Article 14 shall include any and all information, materials and data of every kind and character, including without limitation, records, books, papers, documents, subscriptions, recordings, agreements...
	14.3.  Supplier shall require all payees receiving $10,000 or more in connection with a Project (examples of payees include Subcontractors, material suppliers, insurance carriers, etc.) to comply with the provisions of this Article 14 by including the...
	14.4.  Owner's representative(s) shall have reasonable access to Supplier's facilities, shall be allowed to interview all current or former employees to discuss matters pertinent to the performance of Work pursuant to this Agreement and shall be provi...
	14.5.  If an audit inspection or examination in accordance with this Article 14, discloses overpricing or overcharges to Owner (of any nature) by Supplier and/or Subcontractors any adjustments and/or payments which must be made as a result of any such...
	14.6. In addition to paperwork documentation Supplier typically furnishes to Owner, in order to facilitate efficient use of Owner resources when reviewing and/or auditing Supplier’s billings and related reimbursable cost records, Supplier shall furnis...

	15. SAFETY AND HEALTH PRECAUTIONS AND PROGRAMS.
	15.
	15.1. Safety and Health Requirements shall mean any and all federal, state, or local laws including any safety and health programs required by the Occupational Safety and Health Act and regulations applicable to the Work or the Site at which the Work ...
	15.2. Supplier shall initiate, maintain, comply and enforce all Safety and Health Requirements, loss control measures, precautions, safeguards and programs required in connection with the Work, and applicable for the Site  to prevent damage, injury or...
	15.3. Supplier shall fully inform Owner and exercise the utmost care when the use or storage of explosives or other Hazardous Materials or equipment is necessary for the performance of the Work. Supplier shall place all explosives or Hazardous Materia...
	15.4.  Supplier shall immediately inform Owner’s Designated Representative and Safety Coordinator of all regulatory, safety, health and environmental inspections, violations, citations and penalties associated with Work and provide Owner with written ...
	15.5. All of Supplier’s employees, agents, Subcontractors, vehicles, trailers, etc. entering or departing the Site are subject to inspection by Owner at any time.
	15.6. If a safety violation or other unsafe condition is causing imminent danger, Owner may immediately stop the Work involved without advance written notice.
	15.7. Owner will arrange all necessary clearances on any energized equipment, electrical and communication circuits, piping systems or other operational systems or equipment. Supplier shall notify Owner’s Designated Representative requesting the clear...
	15.8. Emergencies. In any emergency affecting the safety of persons or property arising out of the Work, Supplier shall act immediately (i) to prevent threatened damage, injury, or loss; and (ii) contact the Owner’s Designated Representative, Safety C...
	15.9. Substance Abuse Policy.
	15.9.1. Columbia Gas Companies. If Supplier is performing work for any of the Columbia Gas Companies, including Columbia Gas of Kentucky, Columbia Gas of Maryland, Columbia Gas of Massachusetts, Columbia Gas of Ohio, Columbia Gas of Pennsylvania, or C...
	i. For Projects not involving natural gas pipelines or liquefied natural gas facilities, Supplier shall develop, implement, administer, and enforce an appropriate drug and alcohol policy. Upon Owner’s request, a copy of Supplier's policy shall be prov...
	ii. For Projects that involve covered maintenance, operations or inspection services on natural gas pipelines or liquefied natural gas facilities, the Department of Transportation (DOT) has instituted rules to control the use of drugs and alcohol in t...

	15.9.2. NIPSCO. If Supplier is performing work for NIPSCO, the following provisions shall apply with respect to drug and alcohol requirements:
	i. NIPSCO has adopted procedures and protocols outlined in the Building Construction Resource Center (BCRC) Drug and Alcohol Policy for Work in all local union jurisdictions covered by the agreement with the Indiana Building Trades Unions. Supplier sh...
	ii. NIPSCO has executed an Onsite Substance Abuse Testing Program through BCRC in conjunction with the local building trades that provides for random on site drug and alcohol testing at NIPSCO Work Sites and tracks independent verification of crafts e...
	iii. Supplier’s employees will be required to provide their BCRC registration number, where applicable, as part of their credentials for admission to NIPSCO Work Sites. Supplier’s employees subject to this these provisions shall collect the informatio...
	iv. Suppliers performing Work in jurisdictions not covered by the BCRC Policy shall maintain a program that meets or exceeds the requirements of the BCRC Policy, including drug test panel; detection limits; certification that all employees are eligibl...
	v. Supplier shall be responsible for ensuring the compliance with the Requirements set forth in this Section by any Subcontractor(s) under their employ. Supplier shall certify that all of its employees and all employees of Subcontractors performing Wo...
	vi. For projects at NIPSCO that involve natural gas pipelines or liquefied natural gas facilities the following procedures in Section 15.9.1 hereof shall be adhered to.


	15.10. As set forth in Owner’s Contractor Safety Manual, Supplier is required to register, maintain registration, and provide periodic OSHA data, Insurance records and safety program documentation to Owner’s third party administrator for review and mo...

	16. ENVIRONMENTAL REQUIREMENTS.
	16.1. This Section controls all Work covered by Environmental Regulations. Supplier shall comply, and shall ensure that all Subcontractors comply, with the provisions set forth below. The Parties agree that if there is a conflict or apparent conflict ...
	16.2. Definitions.
	16.2.1 Owner Environmental Procedures shall mean any applicable compliance plans, policies, processes, standards, and procedures related to Environmental Regulations which have been provided to Supplier.
	16.2.2 Environmental Regulations shall mean any and all federal, state, or local laws, rules, regulations, or ordinances applicable to the Work or the location at which the Work shall be performed, and which govern Hazardous Materials or otherwise pro...
	16.2.3 Excess Spoils shall mean any material that is removed from an excavation and that will not be used as backfill in the excavation from which it was removed.
	16.2.4 Hazardous Materials means any substance or material that is considered, described, characterized or listed by applicable law as a hazardous material, hazardous substance, hazardous waste, universal waste, special waste, regulated waste, toxic s...
	16.2.5 Receiving Facility shall mean a facility that is engaged in the business of accepting materials for use, reuse, recycling, transfer, storage, processing, management, treatment and/or disposal. A Receiving Facility shall have all applicable perm...
	16.2.6 Removed Materials shall mean any and all material that is originally generated by the Work or necessary to implement the Work and that will be removed from the Project Site. Removed Materials shall include Excess Spoils, recyclables, and other ...
	16.3. Performance of the Work. Supplier shall comply, and shall ensure that all Subcontractors comply, with all Environmental Regulations in connection with performing the Work. Supplier shall also comply, and shall ensure that all Subcontractors comp...
	16.4. Prohibition on Open Dumping. Supplier shall not dispose or discard materials in any location that is an open dump or illegal waste disposal site, or so as to create an open dump or illegal waste disposal site, nor shall Supplier allow for the cr...
	16.5. Use of Hazardous Materials. Supplier shall not perform any Work in which it uses or incorporates, in whole or in part, any Hazardous Materials in violation of any Environmental Regulations, nor shall Supplier leave any Hazardous Materials at a P...
	16.6. Supplier Generator Identification. Unless the Owner requests otherwise in writing, Supplier acknowledges and agrees to utilize Supplier’s EPA Generator Identification Number, if required, for any waste manifest involving the removal of Hazardous...
	16.7. Documentation. Supplier shall provide Owner with a copy of any and all documentation related to Hazardous Materials or Removed Materials. This shall include copies of all communications, licenses, permits, sampling data, manifests, and/or bill o...
	16.8. Owner Right to Audit and Inspect. Supplier has the right to direct the means and methods of completing the Work. Owner shall have the right to audit and inspect Supplier’s Work at any time.
	16.9. Supplier Site Inspection. Prior to the performance of Work, Supplier shall examine all the Project Sites involved in performing the Work and shall obtain adequate knowledge of all conditions under which the Work is to be executed and completed. ...
	16.10. Release Response and Reporting. Except to the extent that a release of Hazardous Materials is the subject of the Work, Supplier shall upon discovery or occurrence of an existing or suspected release from or at the Project Site, cease Work in th...
	16.11. Project Close-Out. Supplier shall remove all Hazardous Materials, Removed Materials, and unused materials from the Project Site upon completion of the Work. Supplier shall properly dispose of all Removed Materials. No materials shall remain at ...
	16.12. Removed Materials.
	16.12.1. Possession, Title, and Risk of Loss. Supplier has possession, title, and risk of loss to or of the Removed Materials generated during the Work. Supplier shall be solely and exclusively responsible for the proper handling, utilization, and whe...
	16.12.2. Disclaimer of Warranties. Owner makes no representations or warranties with respect to Removed Materials. Owner does not warrant the fitness of the Removed Materials for any particular purpose, and no warranty of quality, quantity, or merchan...
	16.12.3. Hold Harmless. Supplier hereby agrees to indemnify and hold harmless Owner from any and all loss, damage and liability, and from any and all claims for damages for bodily injury (including death) or to real or personal property caused by or a...
	16.12.4. Receiving Facilities. Supplier shall transport all Removed Materials for use, reuse, recycling, processing, management, treatment and/or disposal only to Receiving Facilities unless otherwise authorized in writing by Owner’s designated enviro...
	i. Supplier shall ensure that each Receiving Facility is in compliance with all Environmental Regulations.
	ii. Supplier shall provide Owner with the name and address of each Receiving Facility accepting Removed Materials from Owner’s projects a minimum of thirty (30) days prior to sending Removed Materials to such location. Supplier shall also provide a co...
	iii. Owner has the right, but not the obligation, to reject Supplier’s choice of a Receiving Facility.
	iv. Notwithstanding the language in this subsection, Supplier may use or reuse uncontaminated Excess Spoils to the extent allowed by law, but shall assume all risk or liability related to such activity. Owner shall have the right, but not the obligati...
	v. Supplier shall not transport Removed Materials to an Owner facility without receiving express written consent from Owner.
	16.12.5. Environmental Rider. Supplier represents and warrants that any Removed Materials will not be used, disposed of, recycled, or salvaged in a manner that will result in (i) a violation of the Federal Resource Conservation and Recovery Act (“RCRA...
	16.12.6. Prohibition on Crossing State Lines. Supplier shall not transport Excess Spoils across state lines without express written permission from Owner.
	16.13. Indemnification. Notwithstanding other indemnities, this provision applies to Section 16 for all Work covered by Environmental Regulations. To the fullest extent permitted by law, Supplier waives any right of contribution and agrees to indemnif...

	17. NOTICES.
	16.
	17.
	17.1. Any notices required by this Agreement or by law shall be in writing and addressed to: (i) in the case of Owner, the Managing Director, Supply Chain at the address for Owner set forth on the first page hereof, and (ii) in the case of Supplier, t...

	18. DISPUTE RESOLUTION.
	18.
	18.1. Step Negotiations. The parties shall attempt in good faith to resolve all disputes promptly by negotiation as follows. Any party may give the other party written notice of any dispute not resolved in the normal course of business. Executives of ...
	18.2. Mediation. In the event that any dispute arising out of or relating to this Agreement is not resolved in accordance with the procedures provided above, such dispute shall be submitted to mediation to mutually agreeable mediators from the America...
	18.3. Continued Prosecution of the Work. In case of any dispute, including any dispute which is or may be the subject of mediation, Supplier shall continue to prosecute the Work and maintain its progress pending final determination of the dispute, and...

	19. CONFIDENTIAL INFORMATION.
	19.
	19.1. Confidential Information means any and all data, documentation, methods, processes, materials and all other information relating to the past, present and future business of Owner and its Affiliates. Confidential Information also includes all inf...
	19.2. Supplier’s Obligations with respect to all Confidential Information.
	19.2.1. During the term of this Agreement and thereafter, except as Owner may authorize in writing, Supplier shall and shall cause its employees and Subcontractors to: (i) treat and cause to be treated as confidential all Confidential Information; (ii...
	19.2.2. Supplier may disclose only such Confidential Information as is necessary to comply with a regulatory, legal, or governmental request and only after providing immediate notification to Owner allowing sufficient time for Owner to seek a protecti...
	19.2.3. In performing the Work, at a minimum, Supplier and its Subcontractors shall employ administrative, physical, and technical controls to protect the confidentiality, integrity, and accessibility of Confidential Information, e.g., so as to reason...
	19.2.4. While at Owner’s or its Affiliate’s facilities or using Owner’s or its Affiliate’s equipment or accessing Owner’s or its Affiliate’s systems (including telephone systems, electronic mail systems, and computer systems), Supplier, its Subcontrac...
	19.2.5. Upon termination of this Agreement or applicable Purchase Order, Supplier and its Subcontractors, at Owner’s discretion and at no cost to Owner, shall either return the Confidential Information to Owner or comply with the following minimum sta...

	19.3. Supplier’s Additional Obligations with respect to Personal Information.
	19.3.1. Personal Information is a subset of Confidential Information and includes any information that identifies a person (e.g., name in combination with any of the following: social security number; driver license number; passport number; other fede...
	19.3.2. If Supplier or its Subcontractors store or maintain Personal Information, Supplier and its Subcontractors, as applicable, shall employ industry no less than standard systems, procedures  and practices with respect to: (i) intrusion detection s...
	19.3.3. To the extent Supplier or its Subcontractors has access to or uses Personal Information in the performance of its Work and such Personal Information contains personal information of residents of the Commonwealth of Massachusetts, Supplier shal...

	19.4. Supplier’s Additional Obligations with respect to Federal Red Flag Requirements. If Supplier or its Subcontractors provision of Work involves the processing of Confidential or other information so as to place Supplier or its Subcontractors in a ...
	19.5. Irreparable Harm. The breach of any of the covenants contained in this Article 19 will result in irreparable harm and continuing damages to Owner and Owner's business, and that Owner's remedy at law for any such breach or threatened breach would...
	19.6. The obligations of this Article 19 shall survive any termination of this Agreement.

	20. OWNERSHIP OF WORK PRODUCT.
	20.
	20.1. Any and all products of the Work performed by Supplier, any Subcontractor and any of their employees under this Agreement or a Purchase Order used in connection with this Agreement, including all inventions, discoveries, formulas, processes, dev...
	20.2. Supplier shall assign to Owner (together with its successors and assigns) the sole and exclusive right, title, and interest in all Work Product, including any and all related patent, copyright, trademark, trade secret, and other property or prop...
	20.3. In the event and to the extent that any Work Product contains or requires for its use any items, elements, or components that were developed or otherwise acquired by Supplier prior to the date of this Agreement and that are proprietary to Suppli...
	20.4. Nothing in this Article 20 should be construed to prohibit Supplier from using its skills, knowledge, and experience that have a general applicability, including such skills, knowledge, or experience gained by Supplier in connection with perform...
	20.5. Supplier shall not use any Work Product, including any drawings, specifications, reports, or any unique design aspects of a Project in any other project without the prior written approval of Owner. Supplier’s use of standard specification texts ...

	21. TAXES.
	21.
	21.1. General Tax Requirements. All applicable federal, state and local taxes such as net or gross income taxes and similar taxes that are statutorily ascribed to Owner will be paid and borne by Owner. All applicable federal, state and local taxes suc...
	21.2. Sales and Use Taxes.
	21.2.1. Invoicing. Owner is responsible for any taxes statutorily ascribed to and borne by Owner, such as sales tax due on retail sales, which shall be separately stated on Supplier's invoice, unless Owner timely provides the Supplier with a valid and...
	21.2.2. Supplier Purchases. Supplier shall utilize tax exemptions to the extent possible, if applicable and documented, in purchasing goods and services for all Work performed and services rendered. Supplier will use its own exemption or resale certif...
	21.2.3. Contract Prices. Contract prices shall be inclusive of taxes statutorily ascribed to and borne by the Supplier, as for example, use tax on items to be purchased by Supplier that are to be incorporated into real property (as defined under tax l...
	21.2.4. Exemptions. Owner shall employ and Supplier shall cooperate with Owner in the utilization of the following exemptions, where possible, when purchasing goods and services:


	22. BACKGROUND CHECK/INVESTIGATION.
	22.
	22.1. Supplier and its Subcontractors shall perform a thorough background check on any employee that is assigned to provide Owner  Work pursuant to this Agreement in order to verify fitness and qualifications to provide such Work. To the extent Suppli...

	23. CYBER SECURITY
	23.
	23.1. Removal of Unnecessary Services and Programs. Supplier shall provide documentation detailing all applications, utilities, system services, scripts, configuration files, databases, and all other software required and the appropriate configuration...
	23.2. Changes to File System and Operating System Permissions. Supplier shall configure hosts with least privilege file and account access and provide documentation of the configuration. Supplier shall configure the necessary system services to execut...
	23.3. Hardware Configuration. Supplier shall disable, through software or physical disconnection, all unneeded communication ports and removable media drives. Supplier shall password protect the BIOS from unauthorized changes unless it is not technica...
	23.4. Installing Operating Systems, Applications, and Third-Party Software Updates. Supplier shall follow Owner’s patch management and update process. Supplier shall provide notification of known vulnerabilities affecting Supplier-supplied or required...
	23.5. Disabling, Removing, or Modifying Well-Known or Guest Accounts. Supplier shall recommend which specific accounts need to be active and those that can be disabled, removed, or modified. Owner shall approve in writing Supplier’s recommendation. Su...
	23.6. Password/Authentication Policy and Management. Supplier shall provide a configurable account password management system that allows for selection of password length, frequency of change, setting of required password complexity, number of login a...
	23.7. Account Auditing and Logging. Supplier shall provide a system whereby account activity is logged and is auditable both from a management (policy) and operational (account use activity) perspective. Supplier shall time stamp, encrypt, and control...
	23.8. Coding for Security. Supplier shall comply with the Owner’s Application Security standards. Supplier will also provide documentation of development practices and approved deviations from Owner standards. Supplier shall provide the results of cod...
	23.9. Flaw Remediation: Notification and Documentation from Supplier. Supplier shall have and provide documentation of a written flaw remediation process. Supplier shall provide appropriate software updates and/or workarounds to mitigate all vulnerabi...
	23.10. Problem Reporting. Supplier shall provide a process for users to submit problem reports and remediation requests to be included in the system security. The process shall include tracking history and corrective action status reporting. Supplier ...
	23.11. Malware Detection and Protection. Supplier shall disclose the existence and reasons for any known or identified backdoor codes. Supplier shall provide a host-based malware detection scheme for the control system network. Supplier shall verify a...
	23.12. Physical Access of Cyber Components. Supplier shall provide a detailed plan for appropriate physical security mechanisms. Supplier shall provide lockable or locking enclosures for control system components (e.g., servers, clients, and networkin...

	24. FORCE MAJEURE.
	24.
	24.1. Neither party shall be in breach of the Agreement to the extent that any delay or default is due to a Force Majeure Event. The term Force Majeure Event shall mean any cause beyond the reasonable control of the delayed or defaulting party includi...
	24.2. The delaying party shall immediately notify the other party of the beginning of a delaying event, and confirm the notice in writing within ten (10) days of the beginning of the event. The notice shall contain an account of the delay, including c...
	24.3. If Supplier is the delaying party, and the delay is a Force Majeure Event .Owner shall grant Supplier an extension of time for the Work to be mutually agreed upon by Supplier and Owner. The extension of time shall not exceed the length of the de...

	25. UTILIZATION OF SMALL BUSINESS CONCERNS.
	25.
	25.1. It is the policy of the United States and Owner that small business concerns, veteran-owned small business concerns, qualified HUB Zone small business concerns, small business concerns owned by socially and economically disadvantaged individuals...
	25.2. If this Agreement covers services, materials or supplies in support of contracts of Owner and its affiliates with Federal agencies, Supplier shall use commercially reasonable efforts to utilize Small Business Concerns in the awarding of subcontr...
	25.3. As used herein, “Small Business Concern” and the other categories of small businesses referred to in this Article 25 means any subcontractor qualified under the definitions of FAR 52.219-8 Utilization of Small Business Concerns or the U.S. Small...

	26. NONDISCRIMINATION/AFFIRMATIVE ACTION.
	26.
	26.1. Supplier shall, as applicable, if this Agreement supports Federal contracts of Owner or its Affiliates, and unless exempt, comply with the federal regulations pertaining to nondiscrimination and affirmative action in hiring and promotion (genera...
	26.2. To the extent applicable for contracts let by any Federal agency, Supplier and its Subcontractors, in performance under this Agreement, shall abide by the applicable requirements of 41 CFR Part 60 prohibiting discrimination against qualified ind...
	26.3. Supplier certifies that it does not and will not maintain or provide for employees any segregated facilities at any of its establishments, and that it does not and will not permit employees to perform its services at any location, under its cont...

	27. UTILIZATION OF DIVERSE BUSINESS CONCERNS.
	27.
	27.1. Central to Owner’s commitment to promoting inclusion and diversity is a fully integrated and operationally supported supplier diversity initiative. Affirming Owner’s commitment to supplier diversity and community economic inclusion, it is Owner’...
	27.2. Nothing contained in Section 27.1 shall require Owner or Supplier to pay a premium for the utilization of Diverse Business Concerns. Consistent with good business practices, Supplier shall perform the foregoing requirements while maintaining com...
	27.3. As used herein, “Diverse Business Concern” means any subcontractor (i) certified as a HUB Zone business by the U.S. Small Business Administration, or (ii) in which fifty-one percent (51%) of the ownership and daily operations and control is by e...

	28. INSPECTION.
	28.
	28.1. Owner shall have the right, but not the obligation, at all reasonable times to inspect the Work. Supplier shall furnish all reasonable assistance and provide all reasonable facilities and access for such inspection and testing on at the Site, Ow...
	28.2. Notwithstanding the foregoing Section 28.1, for Work that is to be enclosed or covered, no portion of the Work shall be enclosed or covered until inspected by Owner. Work covered prior to inspection (herein “Uninspected Work”) shall, at the requ...
	28.3. In addition to the foregoing, Supplier shall immediately notify Owner in writing if Supplier at any time discovers any part of the Work to be defective or not in accordance with the Contract Documents for a  Project. The provisions of this Artic...

	29. RISK OF LOSS/WARRANTY OF TITLE.
	29.
	29.1. Supplier shall carry on the Work at its own risk until the Work is fully completed and final payment has been issued to Supplier by Owner. If any loss or damage occurs to or affects the Work prior to completion and final payment has been issued ...
	29.2. To the extent Owner has made payments to Supplier for material, equipment, or apparatus, title to such material, equipment, or apparatus shall pass to Owner. Supplier warrants that the material, equipment, or apparatus, at the time title passes ...

	30. SUPPLIER’S DRAWINGS, SAMPLES, AND DOCUMENTATION RENTENTION.
	30.
	30.1. Supplier shall provide Owner with all information and documentation (which includes drawings, reports, and designs) within Supplier's scope of Work and which is required by Owner for the design, construction, licensing, quality assurance, operat...
	30.2. Unless otherwise directed by Owner, Supplier shall retain and maintain (at no additional cost to Owner) at least one record set of all documents obtained or generated in the course of the Work for a period of ten years from the date of the compl...
	30.3. Any drawings or submittals required by the Contract Documents to be submitted to Owner for review shall be submitted by Supplier without unreasonable delay. Any Work initiated prior to written acceptance by Owner shall be at Supplier's risk. All...
	30.4. If Owner has requested a sample or "mock up" of all or any portion of the Work, unless otherwise instructed in writing by Owner, Supplier shall not commence the associated procurement, fabrication or manufacturing Work until Owner has received s...

	31. DAMAGES FOR DELAY.
	31.
	31.1. Supplier shall be liable for any damages incurred by Owner arising out of Supplier’s failure to perform within the time requirements set forth in the Contract Documents.  The Purchase Order and/or Contract Documents shall indicate whether Time i...
	31.2. In lieu of the above, when the parties have agreed to liquidate the amount of  damages resulting from Supplier’s failure to complete the Work in accordance with agreed upon schedule, the parties agree that such damages which may be incurred by O...

	32. LIENS.
	32.
	32.1. Lien Indemnity. Supplier shall keep the Project Site, Owner’s property, and any funds held by Owner free of any liens (including stop notices) of Supplier, and any SubSupplier. Should any such lien be asserted, Owner may, in its sole discretion ...

	33. BACKCHARGES.
	33.
	33.1. Owner may impose back charges against Supplier or deduct back charges from payments due Supplier for performance or re-performance by Owner or others of Work including costs associated with Defective Work, non-performance by Supplier, terminatio...

	34. Ownership of Data
	34.
	34.1. Owner Data shall mean all data collected by Supplier or provided to Supplier by Owner in the provision of Services.  Owner Data shall be used solely for the purposes of providing the Services to and on behalf of Owner and shall be maintained and...
	34.2. Owner Data.  All Owner Data is, or shall be, and shall remain the property of Owner and shall be deemed Owner Confidential Information.  Without Owner’s approval (in its sole discretion), the Owner Data shall not be (i) used by Supplier other th...
	34.3. Intellectual Property Rights in Owner data and Owner Confidential Information.  As between the Parties, all Owner Confidential Information, including the Owner Intellectual Property and the Owner Data, is, or upon its creation shall be, and shal...
	34.4. Supplier shall return all Owner Data to Owner upon Owner’s request and at no cost to Owner.

	35. MISCELLANEOUS.
	35.
	35.1. Public and Community Relations. Supplier shall use its best efforts to maintain a good public image for and reputation of  Owner and shall be responsive to concerns raised by community members. All information regarding this Agreement, or of a P...
	35.2. Waiver of Consequential Damages. Supplier expressly waives all claims for all consequential, incidental, indirect, punitive, or special damages arising out of or relating to this Agreement or a Purchase Order issued pursuant to this Agreement. T...
	35.3. No Third-Party Beneficiaries. No provision of the Contract Documents is intended or shall be construed to be for the benefit of any third party (other than a joint owner of a plant or facility, whether as a tenant in common or otherwise, for whi...
	35.4. Interpretation/Forum/Waiver of Jury Trial. Article and Section headings are for reference only and do not interpret, define or limit the scope or content of this Agreement or any provision hereof and shall be given no legal effect in the interpr...
	35.5. Non-Waiver. The failure of Owner to insist upon strict performance by Supplier or Owner’s failure or delay in exercising any rights or remedies provided in the Agreement or by law shall not be deemed or construed as a waiver of any claims. No wa...
	35.6. Assignment. Supplier shall not assign or transfer any rights, claims, interests, or obligations under this Agreement including monies that are due or may be due, without the prior written consent of Owner, which may be withheld in Owner’s sole d...
	35.7. This agreement shall be executed and become binding upon the parties when executed by duly authorized representatives from each party either through a written signature, or through an auditable electronic digital signature process such as Docusi...
	35.8. Integration. This Agreement constitutes the entire agreement between the parties and may be amended, modified, or waived only by a written amendment executed by Authorized Representatives of both parties. No approval given, payment made, possess...
	35.9. Construction. Any reference to any federal, state or local statute or law shall be deemed to refer to all rules regulations promulgated thereunder, unless the context requires otherwise. Electronic copies of any Contract Documents maintained by ...
	35.10. FCPA . Supplier has read and understands the U.S. Foreign Corrupt Practices Act of 1977, as amended (the “FCPA”) and certifies that it has always complied and will continue to comply with the FCPA, and all other applicable anti-corruption laws,...
	35.11. Code of Business Conduct. Maintaining a positive reputation with its customers and its regulators is extremely important to Owner and its Affiliates and is key to Owner’s business strategy. Owner and its Affiliates’ reputations are based not on...
	35.12. Survival. All of the terms of the Agreement which by their nature extend beyond the expiration or termination of the Agreement or Purchase Order, including Indemnity, Supplier’s Drawings, Samples and Documentation Retention, Waiver of Consequen...

	36. CLAUSES APPLICABLE TO AGREEMENTS SUPPORTING FEDERAL CONTRACTS.
	36.
	36.1. If the goods or services provided under this Agreement are used in support of contracts with agencies of the United States Government, the following special terms and conditions, including all conditions referenced to specific Federal Acquisitio...
	36.2. In all Projects for services, materials and supplies in support of Owner or its Affiliates’ Federal contracts:
	36.3. Contractor, by signing this Agreement, hereby certifies to the best of its knowledge and belief that no Federal appropriated funds have been paid or will be paid to any person for influencing or attempting to influence an officer or employee of ...
	36.4. If Contractor engaged any non-employee lobbyists to make lobbying contacts with respect to the awarding of any contract related to this Agreement, Contractor shall complete and submit OMB Standard Form LLL, Disclosure of Lobbying Activities, to ...




