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THIS LEASE AGREEMENT between the United States of America
(horeinafter called ‘‘Lessor’’ or the ‘‘Government’’), acting through
the Sceretary of the Interior, and the Colorado School of Mines Re-
search Foundation, Inc., a Colorado not-for-profit corporation located
in Golden, Colorado (hereinafter designated as ‘‘Research Founda-

- tion"?); :

"WITNESSETH

‘Wuereas, following the passage of the Synthetic Liquid Fuels Act
by Congress in 1944, the Bureau of Mines of the Department of the
Interior, herein designated ‘‘Bureau®’, constructed certain experimental,
retorting and mining facilities near Rifle, Colorado, which were utilized
for research and experimentation in oil shale mining, erushing and
retorting techniques until such facilities, with the exception of houses
numbered 25, 27, 29, 31, 33, 51, 53, 54, 55, 56, 57, 58, 59, 60, 62, 63, 64,
65, 67, and 69, were placed in a standby status in 1956, such facilities,
other than the houses designated above, being hereinafter designated
as ‘‘Anvil Points Facilities’’; and,

‘Waereas, under the act of October 11, 1962, (Public Law 87-796,
76 Stat. 904), the Secretary of the Interior was authorized to enter into
agreements, leases or other arrangements with companies, institutions,
organizations or individuals so as to encourage further research, de-
velopment, test evaluation and demonstration work on oil shale and
shale oil, utilizing the Anvil Points Facilities for such purposes; and,

‘Wagreas, thercafter, the Department of the Interior publiely in-
vited proposals from interested parties to accomplish the purposes of
further research and experimentation, and upon receipt of such pro-
posals as were submitted, evaluated and considered the same and
ultimately determined that it would be advantageous to the public
interest in advancing research and development work in oil shale and
shale oil that the proposals submitted by the Research Foundation and
by Socony Mobil Oil Company, Inc. should be combined and modified to
the end that the Anvil Points Facilities would be leased to the Research
Foundation and thus made available for the necessary purposes, but
with Socony Mobil Oil Company, Inc., Humble Oil & Refining Company
and other possible sponsors originally agreeing to defray certain re-
habilitation costs and costs and expenses of an initial program of re-
search and experimentation, as more fully described hereinafter; and,
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Waugreas, the Research Foundation is entering into a contract-

herein designated ‘‘Rescarch Contract’’ with Socony Mobil Oil Com-
pany, Inc., as Project Manager for itself, Humble Oil & Refining

~ Company and such other parties as may elect to execute or ratify an
agrecment between Socony Mobil Qil Company, Ine. and Humble 0il &

 Refining Company, being hercinafter referred to as ‘‘Research Agree-
ment?’, both of which agrecements provide for a program of research
and experimentation, utilizing the Anvil Points Facilities, and which
agrecements permit the conduct of other rescarch programs by the
Research Foundation from time to time to the extent that the same do
not interfere with the initial program contemplated under said agree-
ments ; and,

WHEREAS, it is desirable to enter into this Lease Agreement so as to
fully define the rights and obligations of the Research Foundation, to
adequately provide for the rehabilitation and maintenance of the Anvil
Points Facilities, and to insure the use of such facilities in a manner
advantageous to the public interest, all as more particularly specified
hereinafter;

Now, THEREFORE, it is agreed as follows:

L
Lease or Laxp, Facwrries, RigHTS AND APPURTENANCES

Lessor, in consideration of the conditions and covenants herein set
'forth, does hereby grant and lease to the Research Foundation, for the
period hereinafter specified and subject to the provisions hereof, all
of the lands more particularly deseribed in Exhibit C attached hereto
and made a part hereof, the Anvil Points experimental and demonstra-
. tion facilities (with the exception of the 20 houses heretofore specified
by number) and equipment used and constructed pursuant to the Syn-
thetic Liquid Fuels Act, including the plant, mine, housing, fixtures and
improvements of any nature whatsoever and all materials and equip-
ment owned or claimed by the Department of the Navy and now located
on the lands deseribed in Exhibit C, and together with such of the
above numbered houses as may hereafter be made available by the
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Sceretary and aceepted by the Research Foundation, and all equip-
ment located at such facilities or which may be returned thereto by
the Lessor, and all lands, casements, rights-of-way, water rights and
other rights and appurtenances used or useful in connecetion with the
operation of such facilities, and including the right to construet addi-
tional and modify existing facilitics as the Research Foundation may
from time to time determine to be required or desirable, and including
the right, [subject to and consistent with the provisions of 10 USC
§ 7438 (Supp. 1V, 1959-1962) ], to mine and remove oil shale, as needed
for rescarch and experimentation, in accordance with general mining
plans submitted to and approved by the Secretary, any such general
mining plans to be subject to the confidentiality and publication provi-
sions of Article IIT hereof (or Appendix I, with respect to the Initial
Program described in Article IV hereof) and any general mining plan
submitted will be deemed approved if not disapproved by the Secretary
within thirty (30) days after submission.

II.
TerMm

Unless sooner terminated as herein provided, this lease shall be
for a period of five (5) years from date of approval of this Lease Agree-
ment by the President of the United States, but the term hereof will be
extended for an additional five-year period at the option of Research
Foundation unless, within sixty (60) days following receipt by the
. Secretary of a request for such extension, (such request to be given
not less than ninety (90) days nor more than twenty-seven (27) months
before the expiration of the five (5) year term hereof), the Secretary
shall have determined that the public interest would not be served by
such extension and shall have notified Research Foundation of such
determination.

{

II1.

PatenTs; INvENTIONS ; CONPIDENTIALITY ; PUBLICATION

The Government and Research Foundation agree that the following
provisions of Article ITI shall not apply to the Initial Program; and,
as to any other Project, Article III shall not apply to the extent that

-
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an exception thereto has been agreed upon by the Government, Research
Foundation and the Sponsors, pursuant to Section 2.01 of this Article.

1. Definitions

For the purposes of this Article 111, the following terms shall have
the meaning indicated hereinafter.

1.01. “‘Sponsor’’ means any one or more individuals or organiza-
tions who undertake to contribute to a Project; provided, however, that
the donor of any unrestricted grant to Research Foundation (or to the
Colorado School of Mines or any affiliated entity) which is used by
Rescarch Foundation in the performance of research work for its own
account shall not be deemed a Sponsor by reason of such contribution.

1.02. ‘‘Invention’’ shall mean any art, machine, manufacture,
.design, composition of matter, or any new or useful improvement
thereof, which is patentable under the patent laws of the United States
of America or any foreign country.

1.03. *‘Project’’ shall mean any experimental, developmental or
rescarch work at or utilizing the Anvil Points Facilities which is con-
ducted by Research Foundation or is performed pursuant to agreement
between Research Foundation and one or more Sponsors of such work.

1.04. ‘‘Subcontractor’’ and ‘‘Subcontract’’ means any subcon-
tractor or subcontract of Research Foundation or any Sponsor (and
any lower-tier subcontractor or subcontract) relating to work per-
formed in a Project.

1.05. ‘‘Scientific and Technical Personnel’’ means any person
employed by or working under contract with Research Foundation or
any Sponsor or Subcontractor who might reasonably be expected to
make Inventions by reason of the nature of his work performed pur-
suant to any Project and who shall have been assigned to work in
connection with a Project,

1.06. ‘‘Subject Invention’’ shall mean any Invention,

(a) made (conceived or first actually reduced to practice)
prior to the termination of this Lease Agreement (or in the case
of a Sponsor the termination of its Project) by any Scientific and
Technical Personnel during the period of his assignment to any
Project; or
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(b) reclating to the mining, treatment or use of oil shale and/or
its derivatives which is made (conceived or first actually reduced
to practice) by any cmployee, agent or Subcontractor of Rescarch
Foundation or of any Sponsor who was not assigned to work at
the Anvil Points Facilities, but who was specifically assigned by-
Research Foundation or any Sponsor to analyze and interpret
experimental data produced in any Project and to make technical
recommendations regarding the conduct of such Project at the time
he made such Invention and who made such Invention in the course
of and as a result of such assignment.

1.07. “Subject Patent’’ shall mean any patent (United States or
foreign) which is obtained based on a Subject Invention.

1.08. *‘‘Background Patent’’ shall mean any United States or
foreign patent, other than a Subject Patent, which

(a) in the case of Research Foundation, is based on an Inven-
tion conceived prior to the date of termination of this Lease Agree-
ment and is owned or controlled by Research Foundation in the
sense of having the right to grant licenses or immunities thereunder
without accounting therefor to others;

(b) in the case of any Sponsor, is based on an Invention con-
ceived prior to the date such Sponsorship is terminated and is
owned or controlled by said Sponsor in the sense of having the
right to grant licenses or immunities thereunder without account-
ing therefor to others;

(¢) in the case of the Government, is hased on an Invention

conceived prior to the date of termination of this Lease Agrecment

' and i8 owned or controlled by the Government in the sense of

having the right to grant licenses or immunities thereunder without
accounting therefor to others.

provided, however, that ‘‘ Background Patent’’ shall not include patents
on standard commercial items, or such items with minor modifications.

1.09. ‘‘Subject Patent Clearance’’ shall mean immunity from
liability for the infringement of Subject Patents for the full terms
thereof.
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1.10. ‘‘Background Patent Clearance’’ shall mean immunity from
liability for infringement of Background Patents for the full terms
thereof to the extent, and only to the extent such infringement arises
from and is incident to the use in mining, treatment and/or use of oil
shale and/or its derivatives of any Subjeet Invention, any discovery
made, or technology developed, in any Project in the case of Research
Foundation, and in the Sponsor’s Project in the case of that particular
Sponsor.

1.11. *“‘To the point of practical application’’ means to manufac-
ture in the case of a composition or product, to practice in the case of
a process, or to operate in the case of a machine and under such con-
ditions as to establish that the invention is being worked and that its
benefits are reasonably accessible to the publie.

112, ‘‘Affiliates’’ shall mean, with reference to a Sponsor, any
company which owns or controls, directly or indirectly through one or
more intermediaries, fifty per cent (50%) or more of the voting stock
of said Sponsor, or a company, fifty per cent (50%) or more of the
voting stock of which is owned or controlled, directly or indirectly
through one or more intermediaries, by such Sponsor or an Affiliate as
described above. For the purpose of this definition, the stock owned or
controlled by a particular company shall be deemed to include all stock
owned or controlled, directly or indirectly, by any other company of
which the particular company owns or controls, directly or indirectly,
fifty per cent (50%) or more of the stock having the right to vote for
directors thereof.

2. General Provisions—Patents

2.01. All proprietary rights in and to Subject Inventions arising
out of any Project may be negotiated for each such Project prior to the
time each such Project is undertaken and the agreement thereon at-
tached as an additional appendix to this Lease Agreement and incorpo-
rated herein; provided, however, that except for the proprietary rights
covered by such additional appendices, all proprietary rights in and to
any Bubject Invention shall be as set forth hereinafter.

2.02. Research Foundation agrees that it will assign to work on
any Project only such Scientific and Technical Personnel as have
executed agreements to assign their Inventions made (conceived or first
actually reduced to practice) in the course of their work to Research
Foundation.
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2.03. "o the extent not otherwise provided pursuant to seetion 2.01
of this Article, Rescarch Foundation shall require the inclusion in any
agrcement with a Subcontractor who shall employ Scientific and Tech-
nical Personnel with respeet to the work to be performed, of an article
imposing the obligations of this Article III on the Subcontractor, with
_ respeet to such work, to the same extent they are imposed on Rescarch
Foundation by Article III of this Lease Agreement. In the cvent of
refusal by a prospective Subcontractor to enter into an agrecement con-
taining such included article, Research Foundation shall not proceed
with the agreement without the written approval of the Secretary. It
is understood that with respect to such included article, the Govern-
ment shall be a third party beneficiary with the right to enforce all
obligations imposed on Subcontractors by such included article.

2.04. To the extent not otherwise provided pursuant to section 2.01
of this Article III, Research Foundation shall require the inclusion in
any agreement with a Sponsor of an article imposing the obligations of
this Article 111 on such Sponsor with respect to its work on any Project,
to the same extent as they are imposed on the Research Foundation by
Article III of this lease. It is understood that with respect to such
included article the Government is a third party beneficiary with a right
to enforce all obligations imposed on Sponsors by such included article.

3. Patent Rights

3.01. Research Foundation agrees that it will promptly disclose
to the Secretary each matter which, to the best of its knowledge and
belief, is a Subject Invention that may be patentable under the laws of
the United States. At the end of each Project, or any distinct phase
thereof, the Research Foundation agrees to submit a final report which,
'to the best of its knowledge and belief, lists all Subject Inventions made
(conceived or first actually reduced to practice) in the course of such
Project or phase. If to the best of its knowledge and belief no such
Subject Invention has resulted, Research Foundation shall so certify
to the Secretary. Subject to the provisions of this Article ITI, Research
Foundation agrees to assign to the Government, as represented for this
purpose by the Secretary of the Interior, all of its right, title and
interest in and to all Subject Inventions. Research Foundation agrees
that it will furnish to the Secretary, at his request made at any time
prior to three (3) years from the end of any Project, all information
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and data arising out of such Projeet and reasonably required for the
preparation and prosccution of any patent application based on a
Subject Invention arising out of such Project.

3.02. The Government shall notify Research Foundation promptly
on the filing of any patent application based on a Subjeet Invention and
. shall furnish to it a copy of the application as filed.

3.03. After filing a United States patent application on a Subject
Invention, the Secretary at the request of the Research Foundation,
shall inform it within three (3) months from the date of inquiry as to
whether or not the Government intends to file a patent application in a
foreign country. If the Secretary states that the Government does not
intend to file, Research Foundation (or the Sponsor of the Project out
of which the Invention arose) may file a patent application in such
foreign country corresponding to the United States patent application
and shall have the entire right, title and interest in and to such foreign
application and in and to any patent that issues thereon.

3.04. In the event the Secretary informs Research Foundation
that the Government intends to file a patent application on a Subject
Invention in a foreign country, but it does not do so within six (6)
months from the date of Research Foundation’s inquiry, Research
Foundation (or the Sponsor of the Project out of which the invention
arose) may file in such country, and shall have the entire right, title
and interest in and to such foreign application and in and to any patent
that issues thereon.

3.05. In the event the Government or Rescarch Foundation (or
any Sponsor) elects not to continue prosecuting its foreign patent
application pursuant to the provision of sections 3.03 and 3.04 of this
Article III, it shall so notify the other party not less than sixty (60)
days before the expiration of the response period and upon written
request execute such instruments (prepared by the other party) as are
necessary to enable the other party to continue the prosecution of the
application and to obtain title to the patent which issues on that
application, :

3.06. The Government agrees that Research Foundation (or the
Sponsor of the Project out of which the Invention arose) may acquire
the entire right, title and interest in and to any Subject Invention which,
in the reasonable opinion of the Secretary, does not have a significant .
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relationship to the mining, treatment or use of oil shale and/or its
derivatives and wherein, in the opinion of the Secretary, the acquisition
of such rights in the Subject Invention is a necessary incentive for the

attraction of risk capital to bring the Invention to the point of practical
application. )

4, Patent Clearances

4.01. The Government agrees to grant and hereby grants to
Research Foundation and to the Colorado School of Mines (and to the
Sponsor of the Project out of which the Invention arose and to each
Affiliate of such sponsor) an irrevocable, nonexclusive, royalty-free
Subject Patent Clearance, including the right to issue sublicenses
thereunder.

4.02. To applicants other than those specified in section 4.01
the Government agrees to grant a Subject Patent Clearance to any
applicant therefor in accordance with the provisions of 43 CFR 6B.

4.03. The Government agrees to grant to Research Foundation
and to the Colorado School of Mines (and to each Sponsor of a
Project out of which an invention arose and to each Affiliate of such
Sponsor) a royalty-free, nontransferable Background Patent Clear-
ance in accordance with the provisions of 43 CFR 6B.

4.04. Research Foundation agrees to grant to the Government
an irrevocable, nonexclusive, royalty-free Subject Patent Clearance
under any foreign patent for operations and activities by or on
behalf of the Government, including the right to issue sublicenses
to or on behalf of any foreign government pursuant to any existing
or future treaty or agreement.

4.05. Research Foundation agrees to grant to the Government a
nontransferable and royalty-free Background Patent Clearance for
operations and activities by or on behalf of the Government.

4.06. Rescarch Foundation agrees to grant three (3) years after
completion of any Project a Background Patent Clearance at a reason-
able royalty to any responsible applicant who may request it in writing
for operation and activities in connection with the use of a Subject
Invention or any discovery made or technology developed in such
Project. The Secretary’s determination of the responsibility of any
applicant shall be final and binding, provided however, that the right of
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Research Foundation (or any Sponsor) to terminate any such Back-
ground Patent Clearance granted pursuant to this paragraph 4.06 on
any default by the holder of the Background Patent Clearance shall not
be impaired.

4.07. Research Foundation agrees that, where it holds a right to -
extend licenses or immunities under any patent subject to an obligation -

to account therefor to another and such patent but for such obligation
would have been a Background Patent, it will grant clearance under
such patent to a responsible applicant under the same terms and con-
ditions as set forth in Section 4.06; provided, that

(a) such applicant shall request such clearance in a writing
which specifically identifies the patent or patents under which the
applicant desires clearance; and '

(b) the Research Foundation (or any Sponsor) shall not be
obligated to grant rights under such patent beyond the grant it
would be required to make if such patent were a Background
Patent; and

{(¢) such applicant shall assume all obligations which the con-
ditions of the Research Foundation’s arrangement with another
require the Research Foundation to impose on such applicant in
making the grant; and

(d) such applicant shall agree to pay the Research Foundation
at least all royalties, fees and other costs to which the Research
Foundation is subject by reason of such grant.

4.08. Research Foundation or any Sponsor shall, on the request
of the Government, grant a royalty-free, nonexclusive, irrevocable
Subject Patent Clearance to any applicant therefor under any Subject
Patent which it holds pursuant to Section 3.06 of this Article IIT if,
after three (3) years from the date the patent issues, Research Founda-
tion and such Sponsor or any licensee of either has not taken effective
steps to bring such Invention to the point of practical application or
has not made such Invention available for licensing royalty-free or
on terms that are reasonable in the circumstances; provided, however,
that Research Foundation or such Sponsor or such licensee may show
cause to the Secretary why it should retain the exclusive patent rights
for a further period of time, and that the Secretary on good cause
shown may extend such rights for a further period.

et
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4.09. Research Foundation shall execute such documents as the
Government may deem reasonably necessary to confirm rights granted
to the Government under this Article IIL

5. Confidentiality; Publication

5.01. The Burean of Mines shall have the right to station observers °
at the Anvil Points Facilities in reasonable numbers, which observers
shall have the right to inspect and observe the work under any Project.
The observers shall abide by the safety rules and regulations estab-
lished for employees at the Anvil Points Facilities, and their activities
shall not interfere with operations at the Anvil Points Facilities. Re-
search Foundation agrees that when requested by the designated repre-
sentative of the Secretary, it will make available at any time prior to
sixty (60) days after the termination of any Project to the Secretary’s
representative or to such observers any samples (if available and in
reasonable amounts consistent with the requirements of the Govern-
ment, Research Foundation and the Sponsor of any such Project,
after satisfying the requirements of such Project), data and technical
information obtained in such Project which has not previously been
made available to said representative or said observers, provided,
however, that Research Foundation shall not be required to make
available, pursuant to this Section 5.01, any interpretation or evaluation
of such data and information except as is required by Section 3.01.
The Secretary’s representative and the observers from the Bureau of
Mines shall have the right to make copies of the data and information
so supplied and to remove these copies and the samples provided
from the Anvil Points premises. In addition, pertinent data and
information which is produced as an integral part of a Project but
at'locations other than Anvil Points, shall be subject to disclosure
to the Secretary’s representative and to the Bureau of Mines’ observers
to the same extent as data and information produced at Anvil Points,
including, for example, chemical and physical analyses of materials
fed to and products produced by the Project, data necessary to obtain
material and heat balances in the Project, and all working drawings
of modifications made to equipment used in the Project.

5.02. The Research Foundation agrees to submit to the Secretary,
about the beginning of each calendar year during the term of the Lease
Agreement, reports on the status of each Project, including a brief



\

12

general snammary of the progress of the work of each Project to the date
of the report and a brief general statement of the work contemplated
thereafter. The Rescarch Foundation shall not be required to include
any data or information in such reports which Research Foundation or

" any Sponsor of such Project regards as confidential and such reports

shall not therefore be subject to the obligations of Section 5.03.

5.03. All data and information produced in any Project, and all
data and information produced at locations other than at Anvil Points
and subject to disclosure under Sections 3.01 and 5.01 hereof, except
the contents of the report provided for in Section 5.02, shall be kept
confidential by the Government except as hereinafter provided and
Research Foundation (and Sponsor of the Project from which the data
and information was generated), shall have the sole right to publish
same during the period of confidentiality. Any such publication (other
than an issued patent) shall recognize and give appropriate credit to
the Government, the Research Foundation (and each Sponsor of the
Project from which the data and information was generated), in the
text and on the title pages. The foregoing commitment to keep data
and information confidential shall not apply to any information or data
known to the Government at the time it is disclosed to the Government
by the Research Foundation or any Sponsor of such Project and which
was not acquired directly or indirectly from Research Foundation or
such Sponsor, or available from the technical literature or otherwise
known by the public or obtained by the Government from third parties
who have independently derived it. The Government shall be released
from its obligations under this Section 5.03 at the times and with regard
to the subject matter indicated:

(a) with respect to any data, information or Subject Inven-
tion produced in any distinet phase of any Project, on the third
(3rd) anniversary of the termination or other completion of any
distinet phase of such Project;

(b) with respect to all data, information and Subject Inven-
tions produced in any Project, on the third (3rd) anniversary of
the termination or other completion of such Project, or the eighth

(8th) anniversary from the effective date of this Lease Agree- .

ment, whichever comes first, or as otherwise provided in any ex-
tension of this Lease Agreement.

-
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(e) with respeet to all data, information and Subject Inven-
tions theretofore produced in any Projeet upon the start-up of
a commercial facility for the production of shale oil from oil shale

(i) which has a design capacity of at least 20,000 barrels -
of shale oil per operating day, and

(1i) which incorporates by authority of one or more
Sponsors of any Project or Research Foundation (e.g.,
through ownership of such facility or grant of license to the
owner) in its design at least some of the data, information or
Subject Inventions produced in such Project.

It is understood that no Sponsor shall be obligated to provide the
Government with any data or information about any commercial fac-
ility referred to in (c) above except the date of start-up and the
design capacity thereof.

5.04. Nothwithstanding the provisions of Section 5.03, the Gov-
ernment may incorporate any data and information received ninder
this Article ITI, in any patent application which the Government shall
file directed to any Invention which the Government may own or
control in the sense of having the right to grant licenses or immunities
thereunder without accounting therefor to others, to the extent and
only to the extent, reasonably necessary to provide a disclosure of
such invention in such patent application adequate under applicable
law for the obtainment of patent protection, and the issuance of a
patent on such application shall not be a breach of Section 5.03; pro-
vided however, that the said data and information incorporated in
such patent applications shall otherwise remain subject to the pro-
visions of Section 5.03.

6. Cancellation

6.01. If Research Foundation (or the Sponsor of a Project) shall
be in breach of its obligations under this Article IIT as to a Project,
the Government may notify Research Foundation (or such Sponsor)
in writing of its intention to compel Research Foundation (or such
Sponsor) to discontinue its work on such Project at a date not less
than ninety (90) days after the date of such notice, and if Research
Foundation (or such Sponsor) does not remedy such breach prior to
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the date specified in such notice, the Government shall have the right,
after affording Research Foundation (or such Sponsor) an opportunity
to be heard, to compel Research Foundation (or such Sponsor) to
discontinue its work on such Project. :

IV,

Inrmian Prooram

As hereinafter provided, a research and development program
-will be conducted by the Rescarch Foundation pursuant to the terms
and provisions of the Rescarch Contract to investigate the technical
feasibility of certain mining, erushing and retorting techniques for oil
shale, which program is outlined in *‘Exhibit A’’, attached hereto, is
herein designated the ‘*Initial Program”’, and is divided into ‘‘Stage
I’” and ‘“Stage I1’’, as shown on said ‘*Exhibit A?”’.

The Research Foundation contemplates that Stage I of the Initial
Program will require approximately eighteen (18) months for comple-
tion at a total cost not to exceed $2,000,000., and contemplates that

Stage II of the Initial Program will require approximately eighteen

(18) months for completion at a total additional cost estimated not to
exceed $3,000,000. The Initial Program may be changed, modified,
reduced or expanded by the Research Foundation from time to time,
as directed by the Project Manager in accordance with the provisions
of the Research Contract and Research Agreement.

As part of the consideration for this Lease Agreement, the Re-
search Foundation agrees that it will conduct Stage I of the Initial
Program as changed, modified, reduced or expanded to completion, or
until the sum of $2,000,000. shall have been expended, or force ma-
jeure occurs which cannot be remedied with reasonable expenditures
and with reasonable dispatch, whichever shall first occur, such comple-
tion or such expenditure of $2,000,000. to be determined as provided
in the Research Contract, and if, the Research Foundation obtains a
commitment satisfactory to Research Foundation of financial support
therefor and subject to the terms and provisions of an agreement
providing for such financial support, will undertake to conduct Stage IT
of the Initial Program. The sums of $2,000,000. or $3,000,000.
referred to hereinabove shall not include the costs and expenses of
returning facilities and equipment, (including replacement of or reim:

e SRy~ s
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bursement for qnanfities of materials and supplies, as required) to
the custody of the Department of the Interior which may be incurred
pursuant to Article VIII hereof.

V.

CANCELLATION

Subject to the provisions of Article XI hereof, the Secretary shall
have the right to cancel this Lease Agreement if:

(1) The Research Foundation shall have failed to comply
with or remedy the specified particulars of the Secretary within
sixty (60) days, or such longer period as the Secretary may allow,
following receipt of notice by the Rescarch Foundation from the
Sceretary specifying particulars wherein the Research Foundation
has failed to maintain the Anvil Points Facilities as required
under this Lease Agreement, provided that the Secretary will allow
a sufficient period in excess of the sixty (60) day period specified
above where compliance or remedial work cannot reasonably be
accomplished within such sixty (60) day period, such additional
period to be of sufficient duration so as to permit such compliance
or remedial work to be accomplished with diligence and without
unnecessary delay; or, ‘

(2) For a period of ninety (90) days, or such longer period
as the Secretary may allow, the Research Foundation shall not have
been engaged in the conduct of a research and experimentation pro-
gram utilizing a portion of the Anvil Points Facilities; or,

\ (3) The Research Foundation shall have refused or failed to
perform any other obligations required of it hereunder within
sixty (60) days, or such longer period as the Secretary may allow,
following receipt of notice by the Research Foundation from the
Secretary specifying the particulars wherein the Research Founda-
tion shall have so refused or failed to perform any obligation
required of it hereunder, provided that the Secretary will allow a
sufficient period in excess of the sixty-day period specified above
where the performance of any such obligation cannot reasonably
be accomplished within such sixty-day period and the Research
Foundation has indicated its willingness to perform such obliga-
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tion, such additional period to be of sufficient duration so as to
permit the performance of such obligation to be accomplished with
diligence and without unnecessary delay.

After the occurrence of any of such events, a hearing shall be held,
and thereafter cancellation shall be effective sixty (60) days following
receipt of written notice of cancellation by the Research Foundation,
and such cancellation shall be subject to the provisions hereof relating
to the return of facilities and equipment (including replacement of
or reimbursement for quantities of materials and supplies, as required)
to the custody of the Department of the Interior and the provisions of
this Lease Agreement relating to Patents; Inventions; Confidentiality;
Publication (all of the provisions of Article III of this Lease Agree-
ment, and any appendix, including Appendix I).

VL

Access To PrEmises

The Secretary of the Interior and the Secretary of the Navy or any
duly authorized representatives thereof shall have the right of access
to the Anvil Points Facilities at all times, including the right o inspect
and observe operations being conducted, subject to the provisions of
Article III hereof.

VIL

MainTENANCE oF Facmwrries; Motor VenmicLes

The Research Foundation, as a part of the consideration of this
Lease Agreement, expressly agrees, except as herein provided, to
maintain all of the Anvil Points Facilities at the same level of main-
tenance at which such facilities have been maintained since operations
at the Anvil Points Facilities were discontinued in 1956. To the extent
that any of such facilities are required in order to conduct the Initial
Program of research and experimentation provided for herein, or to
conduct other research and experimentation programs from time to
time, the Research Foundation agrees to rehabilitate such facilities and
to maintain same in operable condition. :
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Subject to the provisions of Article XVII hercof, the Seeretary or
his representatives will continue, at the risk and cost of Lessor, to be
responsible for access to and maintenance of the Anvil Points Facilitics
for a period not to excecd sixty (60) days following the effective date
of this Lease Agrcement (so as to allow an orderly and proper assump-
tion by Rescarch Foundation of such obligations) and, during such
period, will cooperate with and assist the Research Foundation in any
required rechabilitation.

Rescarch Foundation will furnish water, garbage disposal and
trash removal services and electricity to the 20 houses heretofore
specified by number. Lessor will pay to Research Foundation the actual
cost of electricity and the sum of $200.00 monthly to cover the furnish-
ing of water, garbage disposal and trash removal services.

With respect to any motor vehicles which are owned by Lessor
and which are leased to Research Foundation by this Lease Agreement,
Research Foundation agrees to confine the operation of such motor
vehicles to the furtherance of the purposes of this Lease Agreement
within the area of the leased premises and such roads, if any, which
are necessary for travel between one part of the leased premises and
another, except such motor vehicles may be removed from the leased
premises for repair and emergency use.

VIIL

RerurN or Facmiries Uron TERMINATION OF
CanceLvaTioN; Riger To Moprry ExisTine FaciuiTies;
Use or MiNep SHALE, MATERIALS AND SUPPLIES

\

The Research Foundation hereby agrees that at such time as this
Lease Agreement shall expire or otherwise terminate, it will return to
the custody of the Department of the Interior all of the Anvil Points
Facilities (excluding, however, any shale used or consumed by the
Research Foundation, as herein provided) in a condition substantially
equivalent to the condition in which said Anvil Points Facilities were
delivered to it at the time of execution of this Lease Agreement, except
ordinary wear and tear and destruction or extraordinary damage due
to force majeure or Lessor’s negligence. Notwithstanding the fore-
going, the Research Foundation shall have the right to make repairs
or modifications of such equipment and facilities as may, in its opinion,
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be necessary or desirable in order to conduet research programs during
the term of this Liease Agreement; and in the event of any such repair
or modification of equipment or facility in furtherance of the research
programs conducted during the term of this Lease Agreement, the
cquipment or facilitics as so repaired or modified will be returned to
the custody of the Department of the Interior upon termination.

The Research Foundation shall have the right at all times during
the term of this Liease Agreement and for a reasonable time after
surrender or termination of this Lease Agreement for any reason, to
salvage and remove any equipment, or facility placed thereon by the
Research Foundation, if such salvage or removal will not materially
damage any of the equipment or facilities to be returned to the custody
of the Department of the Interior. It is the intent of this provision that
the Research Foundation can remove any equipment or facility pur-
chased or furnished by it for use at the Anvil Points Facilities if such
equipment or facility is not an integral part of the equipment or facilities
delivered to the Research Foundation upon execution of this agreement.

The Research Foundation shall comply with any reasonable pro-
visions set forth by the Sccretary pertaining to Government property
to ensure that the Government’s interests therein are fully protected
at all times. The Research Foundation shall exercise reasonable care
and proper usage of all Government property, establish and maintain
adequate records therefor, and maintain controls that will assure the
recording of all debits and credits to the property records. The
Research Foundation shall take proper action with respect to any
reasonable recommendations of the Government’s designated repre-
sentative at the Anvil Points Facilities relating to the usage or control
of Government property and shall make appropriate written findings
with respect to the Research Foundation’s liability for Government
property lost, damaged, destroyed or unreasonably consumed.

The Research Foundation’s property control system shall be re-

viewed and appreved in writing by the Government’s designated repres
sentative at the Anvil Points Facilities. If any corrective action is
necessary it will be required of the Research Foundation prior to -
approval,
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Mined oil shale now located at the Anvil Points Facilities shall be
for the exclusive use of the Rescarch Foundation to comply with this
Lease Agreement and conduct research programs, including the Initial
Program, cxcept that the Lessor may utilize reasonable quantities
of such oil shale at its Laramie, Wyoming facility, and to provide small

~samples for educational purposes.

Within fifteen (15) days after the close of cach calendar quarter,
the Research FFoundation shall report to the Lessor the production
from all operations on the leased facilities during the preceding quarter.
This written report shall be in terms of tons of oil shale used at or
shipped from the facilities, plus barrels of shale oil produced, wherever
retorted.

In order to mcet the obligations required under this Lease Agree-
ment and to conduct research and experimentation programs at the
Anvil Points Facilities, the Research Foundation shall also have
the right to use and consume materials and supplies located at the
Anvil Points Facilities (including, but not by way of limitation, ware-
" house and other inventories of materials and supplies). Upon termi-
nation or cancellation of this Lease Agreement, all materials and
supplies which are identical to and not in excess of quantities of ma-
terials and supplies now located at the Anvil Points Facilities will
remain at the Anvil Points Facilities and be and become the property
of the Lessor. Research Foundation agrees that prior to such termi-
nation - or cancellation or promptly thereafter, it will purchase and
replace any of such materials and supplies so used and consumed or
pay for any such materials and supplies nof so replaced at the cost
therefor shown on the Bureau’s inventory records.

\
IX.

REsEArcH ror OTHER GOVERNMENTAL AGENCIES

The Research Foundation agrees that, to the extent that any such
program will not cause interference with any research programs then
being conducted or then contracted for hereunder utilizing all or a part
of the Anvil Points Facilities, it will actively carry out research projects
on any minerals for any branch of the United States Government at
the eost of and under appropriate agreement with the agency concerned.
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X.
O1, Saare axp Spare Omw to OrErR PArTIES

The Research Foundation agrees that, to the extent that it will not
cause interference with research programs then being condueted or then
contracted for utilizing all or a portion of the Anvil Points Facilities,
and subject to the provisions of 10 USC §7438 (Supp. IV, 1959-
1962), it will make available to any party, reasonable quantities of oil
shale or shale oil for research and development work by such party
under appropriate agreement with such party, all subject to separate
written agreements with the Secretary when the requested quantity
exceeds one (1) ton of oil shale or one (1) barrel of shale oil.

XI1.
Force MaJseure

In the event of the Government, the Research Foundation or
Sponsors of research programs permitted hereunder being rendered
unable, wholly or in part, by force majeure applying to its operations,
to carry out the Government’s or the Research Foundation’s obligations
under this contract, it is agreed that the obligations of such party so
far as they are affected by such force majeure shall be suspended
during the continuance of any inability so caused but for no longer

, period, and such cause shall, so far as possible, be remedied by such
party with all reasonable dispatch, if such cause may be remedied with
reasonable expenditures.

The term ‘‘force majeure’’ as employed herein shall mean acts
of God, strikes, lockouts, or other industrial disturbances, acts of the
public enemy, wars, blockades, insurrections, riots, epidemics, land-
slides, lightning, earthquakes, fires, storms, floods, washouts, arrests,
and restraints of rulers and peoples, including difficulty in obtaining
labor, supplies, equipment, or other material or other difficulty in
carrying out the program herein set out because of government edict
or regulation, civil disturbances, explosions, breakage or accident to
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cquipment and facilities, and any other causc whether of the kind herein

cnumerated or otherwise not within the control of the Government or

the Rescarch Foundation, all of which by the cxercise of due diligence

such party is unable to foresce or overcome, provided, however, that the

scttlement of strikes or lockouls shall be entirely within the discretion -
‘of the party having the difficulty, and that the above requirement that.
any force majeure shall be remedied with the exercise of due diligence

shall not require the settlement of strikes or lockouts by acceding to

the demands of the opposing party when such course is inadvisable in

the discretion of the party having the difficulty.

XII.

Liasmity

Each party agrees that it will assume all risk and liability to itself,
its agents or employees, for any injury or damages resulting in any
manner from the conduct of its operations at the Anvil Points Facilities
and will save and keep harmless and indemnify the other party from
any loss, cost, damage or expense resulting at any time from any and
all causes due to any act or acts of itself, or its agents or employees,
or neglect of proper precautions while occupying or visiting the
premises under and pursuant to this Lease Agreement. It is the
purpose of this Article XII that each party will be responsible for its
own acts and the results thereof.

In the case of the Initial Program, Research Foundation further
agrees that it will obtain from the Project Manager a written commit-
ment binding the Project Manager (1) to assume all risk and liability
to itself, its agents or employees, for any injury or damages resulting
in any manner from the conduct of its operations at the Anvil Points
Facilities and that the Project Manager will save and keep harmless
and indemnify the Government from any loss, cost, damage or expense
resulting at any time from any and all causes due to any act or acts
of the Project Manager, its agents or employees, or neglect of proper
precautions while ocecupying er visiting the premises under and pur-
suant to this Lease Agreement and (2) to require a corresponding
undertaking on the part of each Participating Party.
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In the case of any project other than the Initial Program, Rescarch
Foundation further agrees that it will obtain from each Sponsor a
written agreement that such Sponsor will assume all risk and liability
to itself, its agents or employees, for any injury or damages resulting
in any manner from the conduct of its operations at the Anvil Points
Facilities and that such Sponsor will save and keep harmless and indem-
nify the Government from any loss, cost, damage or expense resulting
at any time from any and all causes due to any act or acts of such
Sponsor, its agents or employees, or neglect of proper precautions
while occupying or visiting the premises under and pursuant to this
Lease Agreement.

The Government agrees that the undertakings on the part of the
Government in the first paragraph of this Article XII shall apply and
extend to Project Manager, Participating Parties and any Sponsor of
any project other than the Initial Program. :

X111,
OrriciaLs Not To BENEFIT

No Member of or Delegate to Congress or Resident Commissioner
shall be admitted to any share or part of this agreement or to any
benefit that may arise therefrom, but this provision shall not be con-
strued to extend to this agreement if made with a corporation for its
general benefit.

X1V.
NoNDISCRIMINATION

The provisions required by section 301 of Executive Order 10925,
dated March 6, 1961 (26 F.R. 1977), as amended by Executive Order
11114, dated June 22, 1963 (28 F. R. 6485), a copy of which is attached
heroeto and marked, ‘ Exhibit B'', are heraby insorporated by reference
and made a part of this agreement as fully as though herein set forth

at length,
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XV.

AssioNMENT or TRANSFER

This Lieasec Agreement may not be assigned or transferred without
- the consent and approval of the Sceretary first had and obtained, except
that the Research Foundation may assign or transfer this Lease Agree-
ment to Socony Mobil Oil Company, Inc. or Humble Oil & Refining
Company in whole or in part without such consent in order that the
Initial Program can be completed.

XVL

RicaT TO SURRENDER

At any time following the completion of Stage I of the Initial Pro-
gram or the expenditure of the sum of $2,000,000.00, or the occurrence
of force majeure which cannot be remedied with reasonable expendi-
tures and with reasonable dispatch, (such completion or expenditure
to be determined as provided in Article IV hereof) the Research Foun-
dation shall have the right to surrender this lease by giving notice
to the Secretary to such effect thirty (30) days in advance of such
surrender ; provided, however, if such notice be given, this Lease Agree-
ment shall remain effective as to those provisions hereof relating to
return of facilities (including replacement of or reimbursement for
. quantities of materials and supplies, as required) to the custody of the
Department of the Interior, Patents; Inventions; Confidentiality;
Publication (all of the provisions of Article III of this Lease Agree-
ment and any appendix, including Appendix I).

Subject to the requirements of Article VIII above, the Research
Foundation shall have the right at any time and from time to time
upon thirty (30) days notice to the Secretary to return to the custody
of the Department of the Interior any part of the Anvil Points Facilities
which it deems no longer useful in connection with its research pro-
grams hereunder and thereupon be relieved of all further responsibility
with respect thereto, provided that if the Secretary shall so direct, the
Research Foundation will salvage or otherwise dismantle or dispose of
such part at the cost of and for the account of the Government.

-


http:2,000,000.00

24

XVII.

CONTINGENCY ON APPROPRIATION

Any obligations or rights of Lessor hercunder requiring expendi-
ture of funds by Lessor shall be expressly conditioned and contingent
upon the Congress authorizing and making appropriation of necessary
funds for such expenditures. In case such authority or appropriation
is not made by the Congress, each party hereby releases the other party
from all liability for failure to perform obligations hereunder requiring
expenditure of funds by Lessor.

XVI11.
Nortices

All notices under the terms of this Lease Agrcement shall be given
to the parties at the addresses shown below:

Secretary of the Interior
Interior Building
‘Washington, D. C.

Colorado School of Mines Research Foundation, Inc.
Golden, Colorado
 Attention: Director

Such notices shall be given in writing by United States mail or
\telegram, postage or charges prepaid.

XTX.
DeriNITIONS
The word ‘‘Secretary’’ as used in this Lease Agreement means the
Secretary of the Interior or his duly authorized representative.

““Secretary of the Interior’’ shall mean the Secretary of the In-
terior only.
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In Wirness WHEREoF, this Lease Agreement is executed this 1st
day of May, 1964, effective as of the date this Lease Agreement is
approved by the President of the United States.

'THE UNITED STATES OF AMERICA

By Stewart L. UpaLn
Secretary of the Interior

COLORADO SCHOOL OF MINES
RESEARCH FOUNDATION, INC.

By Orwo E. Cumps
President

By E. H. CrasTREE
Director
- ATTEST:

By Tep P. Stockmar
Assistant Secretary .
[Corrorare Sean]

Approved | 1964

[Lease Agreement approved by the
President of the United States by
letter dated April 29, 1964.]
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EXHIBIT A
Lease Agreement

INITIAL PROGRAM

Stage 1
1. Activate the Anvil Points Facilities as needed for Stage I.
a. Establish Anvil Points staff.

b. Modify, as necessary, existing No. 1 (6 T/D) or No. 2
(256 T/D) pilot retorts, or both, to operate over the range of
conditions necessary for Stage I investigation, and rehabilitate
supporting facilities.

~¢. Crush and sereen shale as needed.
2. Perform small scale pilot plant studies of retorting to investi-

gate its operability and to better define the importance of several
potential operating and scale-up problems.

a. Conduct studies with No. 1 or No. 2 pilot retort, or
both, to:

(1) Investigate the criticality of uniform gas distribution
and particle size segregation.

(2) Investigate criticality of shale clinkering as it relates
to shale richness and operating conditions.

(3) Investigate effect of shale particle size and size range.

(4) Make process variable investigation to interrelate
effects of shale rate, gas rate, air rate, dilution gas rate, par-
ticle size and particle size range,

(5) Investigate advantages for pre-heating air and dilu-
tion gas.

.(6) Investigate the problem of dust earryover in oil
produet, ‘

(7) Investigate effect of cooling rate and nucleating
agents on oil mist formation and recovery.

z
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(8) Investigate recovery of oil from oil mist.
(9) Investigate air distribution designs.

(10) Investigate such other problems as may be indicated
or desirable. )

(11) Establish the operating conditions for larger scale
retort to be used in Stage II.
b. Build and operate mechanical models as needed to provide
design information for retort scale-up, for example, to:

(1) Investigate effects of shale feed system design on
particle size segregation.

(2) Investigate effects of gas distributor design on shale
flow. '

(3) Investigate effect of gas distributor designs on gas
flow distribution.

(4) Investigate effect of shale draw-off system on shale
flow.

3. Make engineering and economic evaluations as needed to
support development work.
4. Mining

a. Review existing mining facilities; repair equipment as
required, screen and select new or improved equipment for mine.

b. Plan operation of mine as needed for Stage II.

c¢. Mine small quantities of shale if and as needed for Stage I.

Stage 11

1. Build new large retort or modify No. 3 pilot retort (presently
rated at 150 T/D) as indicated desirable from results of Stage I. Con-
duet retort studies as needed to:

a. Investigate operating variables.
b. Investigate shale feed and draw-off systems.
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c. Investigate gas and air distributor systems.
d. Investigate oil mist recovery systems.

e. Investigate such other problems as may be indicated or
desirable.

2. Continue small seale retorting studies as needed to support
large pilot retort development.

3. Continue mechanical model studies as and if needed.
~ 4. Continue engineering and economic evaluations as needed.

5. Purchase new equipment, if nceded, and operate mine to
supply shale for large retort.

6. Conduect mining research program, to include:

a. Investigate new and advanced equipment for drilling,
loading, ete.

b. Experiment with new explosives like ammonium nitrate to
determine fragmentation, throw, safety, ete.

7. Investigate, as needed, methods and equipment for crushing
and screening oil shale.




EXHIBIT B
Lease Agreement

EXECUTIVE ORDER 11114

Ex1teNnpING THE AUurHoRITY oF THE PreEsmenT’s COMMITTEE
ox Equan EmproyMeENT OPPORTUNITY

Wugereas it is the policy of the United States Government to
encourage by affirmative action the elimination of diserimination
because of race, creed, color, or national origin in employment on work
involving Federal financial assistance, to the end that employment
opportunities created by Federal funds shall be equally available to
all qualified persons; and

WaEereas Executive Order No. 10925 of March 6, 1961, 26 F. R.
1977, reaffirmed the policy of requiring the inclusion of non-diserimina-
tion provisions in Government contracts and established the President’s
Committee on Hqual Employment Opportunity to administer the
program for obtaining adherence to and compliance with such pro-
visions; and

Waereas construction under programs of Federal grants, loans,
and other forms of financial assistance to State and local governments
and to private organizations creates substantial employment oppor-
tunities; and

‘Waereas it is deemed desirable and appropriate fo extend the
existing program for non-discrimination in employment in Government
contracts established by Executive Order No. 10925 to include certain
contracts for construction financed with assistance from the Federal
Government; and

‘WHEREAS it is also desirable to amend Executive Order No. 10925
in certain respects in order to clarify the authority of the President’s
Committee on Equal Employment Opportunity:

. Now, Tuererorg, by virtue of the authority vested in me as Presi-
dent of the United States by the Constitution and statutes of the Umted
States, it is ordered as follows: ,
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Parr I—Non-pisoriMiNaTiON Provistons v FeperarLy
Assisrep ConstrucTioN CONTRAOTS

Section 101. Each executive department and agency which ad-
ministers a program involving Federal financial assistance shall, insofar
as it may be consistent with law, require as a condition for the approval
of any grant, contract, loan, insurance or guarantee thereunder which
may involve a construction contract that the applicant for Federal
assistance undertake and agree to incorporate, or cause to be incorp-
orated, into all construction contracts paid for in whole or in part with
funds obtained from the Federal Government or borrowed on the
Credit of the Federal Government pursuant to such grant, contract,
loan, insurance or guarantee, or undertaken pursuant to any Federal
program involving such grant, contract, loan, insurance or guarantee,
the provisions prescribed for Government contracts by section 301 of
Executive Order No. 10925 or such modification thereof, preserving in
substance the contractor’s obligations thereunder, as may be approved
by the President’s Committee on Equal Employment Opportunity (the
““Committee’’), together with such additional provisions as the Com-
mittee deems appropriate to establish and protect the interest of the
United States in the enforcement of these obligations. Each such appli-

_cant shall also undertake and agree (i) to assist and cooperate actively
with the administering department or agency and the Committee in
obtaining the compliance of contractors and subcontractors with said
contract provisions and with the rules, regulations, and relevant orders
of the Committee, (ii) to obtain and to furnish to the administering
department or agency and to the Committee such information as they
may require for the supervision of such compliance, (iii) to enforce the
obligations of contractors and subcontractors under such provisions,
rules, regulations, and orders, (iv) to carry out sanctions and penalties
for violation of such obligations imposed upon contractors and sub-
contractors by the Committee or the administering department or
agency pursuant to Part III, Subpart D, of Executive Order No. 10925,
and (v) to refrain from entering into any contract subject to this order,
or extension or other modification of such a contract with a contractor
debarred from Government contracts under Part III, Subpart D, of
Executive Order No. 10925.
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Secrion 102. (a) *‘Construction contract’’ as used herein means
any contract for the construction, rehabilitation, alteration, conversion,
extension, or repair of buildings, highways, or other improvements to
real property.

(b) The provisions of Part III of Executive Order No. 10925 shall
* apply to such construction contracts, and for purposes of such applica-
tion the administering department or agency shall be considered the
contracting agency referred to therein.

(¢) The term *‘applicant’’ as used herein means an applicant for
Federal assistance or, as determined by agency regulation, other
program participant, with respect to whom an application for any
grant, contract, loan, insurance or guarantee is not finally acted upon
prior to the effective date of this part, and it includes such an applicant
after he becomes a recipient of such Federal assistance.

Secrion 103. (a) Each administering department and agency
shall be primarily responsible for obtaining the compliance of such
applicants with their undertakings hereunder and shall comply with the
rules of the Committee in the discharge of this responsibility. Each
administering department and agency is directed to cooperate with the
Committee, and to furnish the Committee such information and
assistance as it may require in the performance of its functions under
this order.

(b) In the event an applicant fails and refuses to comply with his
undertakings, the administering department or agency may, and upon
the recommendation of the Committee, shall take any or all of the
following actions:

' (1) eancel, terminate, or suspend in whole or in part the agreement

or contract with such applicant with respect to which the failure and
refusal occurred;

(2) refrain from extending any further assistance under any of its
programs subject to this order until satisfactory assurance of future
compliance has been received from such applicant;

(3) refer the case to the Department of Justice for appropriate
legal proceedings.
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(¢) No action shall be taken with respect to an applicant pursuant
to paragraph (1) or (2) of subsection (b) without notice and hearing
before the administering department or sigency or the Committee, in
accordance with the rules and regulations of the Committee.

Secrion 104, The Committee may, by rule, regulation, or order,
exempt all or part of any program of an administering ageney from
the requirements of this order when it deems that special circumstances
in the national interest so require.

Section 105. The Committee shall adopt such rules and regula-
tions and issue such orders as it deems necessary and appropriate to
achieve the purposes of this order.

Parr IT—AMmeENDMENTS TO Execurive Orper No. 10925

Secrron 201. Section 301 of Executive Order No. 10925 of
March 6, 1961, is amended to read:

““Section 301. Except in contracts exempted in accordance with
section 303 of this order, all Government contracting agencies shall
include in every Government contract hereafter entered into the fol-
lowing provisions:

‘During the performance of this contract the contractor agrees as
follows:

‘(1) The contractor will not discriminate against any employee or
applicant for employment because of race, creed, color, or national
origin. The contractor will take affirmative action to ensure that appli-
cants are employed, and that employees are treated during employment,
without regard to their race, creed, color, or national origin. Such
action shall include, but not be limited, to the following: employment,
upgrading, demotion or transfer; recruitment or recruitment adver-
tising; layoff or termination; rates of pay or other forms of compen-
sation; and selection for training, including apprenticeship. The
contractor agrees to post in conspicuous places, available to employees
and applicants for employment, notices to be provided by the con-
tracting officer setting forth the provisions of this non-discrimination
clause.
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¢(2) The contractor will, in all solicitations or advertisements for
employces placed by or on behalf of the contractor, state that all
qualified applicants will receive consideration for employment without
regard to race, creed, color, or national origin.

‘(3) The contractor will send to each labor union or representa-
- "tive of workers with which he has a collective bargaining agreement
or other contract or understanding, a notice, to be provided by the
agency contracting officer, advising the said labor union or workers’
representative of the contractor’s commitments under this section, and
shall post copies of the notice in conspicuous places available to em-
ployees and applicants for employment.

“(4) The contractor will comply with all provisions of Executive
Order No. 10925 of March 6, 1961, as amended, and of the rules, regu-
lations, and relevant orders of the President’s Commitiee on Equal
Employment Opportunity created thereby.

¢(5) The contractor will furnish all information and reports
required by Executive Order No. 10925 of March 6, 1961, as amended,
and by the rules, regulations, and orders of the said Committee, or
pursuant thereto, and will permit access to his books, records, and
accounts by the contracting agency and the Committee for purposes
of investigation to ascertain compliance with such rules, regulations,
and orders.

“(6) In the event of the contractor’s noncompliance with the non-
discrimination clauses of this contract or with any of the said rules,
regulations, or orders, this contract may be cancelled, ferminated, or
suspended in whole or in part and the contractor may be declared
ineligible for further Government contracts in accordance with pro-
cedures authorized in Executive Order No. 10925 of March 6, 1961,
as amended, and such other sanctions may be imposed and remedies
invoked as provided in the said Executive Order or by rule, regulation,
or order of the President’s Committee on Equal Employment Oppor-
tunity, or as otherwise provided by law.

¢(7) The contractor will include the provisions of paragraphs (1)
through (?) in every subcontract or purchase order unless exempted
by rules, regulations, or orders of the President’s Committee on Equal
Employment Opportunity issued pursuant fo section 303 of Executive .
Order No. 10925 of March 6, 1961, as amended, so that such provisions
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will be binding upon ecach subcontractor or vendor. The contractor will
tako such action with respect to any subcontract or purchase order as
the contracting agency may dircet as a means of enforcing such provi-
sions, including sanctions for noncompliance: Provided, however, that

in the event the contractor becomes involved in, or is threatened with,

litigation with a subcontractor or vendor as a result of such direction
by the contracting agency, the contractor may request the United
States to cnter into such litigation to protect the interests of the
United States.’ "’

Sec. 202. Section 303 of Executive Order No. 10925 is amended
to read:

 “‘The Commmittec may, when it deems that special cireumstances in
the national interest so require, exempt a contracting agency from the
requirement of including any or all of the provisions of section 301 of
this order in any specific contract, subcontract or purchase order. The
Committeec may, by rule or regulation, also exempt certain classes of
contracts, subcontracts or purchase orders (a) where work is to be or
has been performed outside the United States and no recruitment of
workers within the limits of the United States is involved; (b) for
standard commercial supplies or raw materials; (¢) involving less than
specified amounts of money or specified numbers of workers; or (d)
to the extent that they wmvolve subcontracts below a specified tier. The
Committee may also provide, by rule, regulation, or order, for the
exvemption of facilities of a contractor whichiare in all respects separate
and distinct from activities of the contractor related to the performance
of the contract, provided that such an exemption will not interfere with
or impede the effectuation of the purposes of this order and provided
that in the absence of such an exemption all such facilities shall be
covered by the provisions of this order.”’

Part 111 — MI:SCELLAN‘EOUS

Secrron 301. The Secretary of Health, Eduecation, and Welfare

and the Administrator of the Housing and Home Finance Agency are -

designated members of the Committee. Each such member may desig-
nate an alternate to represent him in his absence.
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Sec. 302. Section 401 of Executive Order No. 10925 shall apply
to the administering departments and agencies subject to this order.

Sec. 303. Part I of this order shall become effective thirty days
after the execution of this order. Parts II and III shall be effective’

. immediately. '
JOHN F. KENNEDY

The White House,
June 22, 1963. |
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EXHIBIT C
Lease Agreement

DESCRIPTION OF LANDS

The Anvil Points Facilities shall include the following lands:

All those lands within Naval Oil Shale Reserves numbered 1 and 3
in Sections 1, 2, 11, 12, 13 and 24, all in Township 6 South, Range
95 West, Garfield County, Colorado, and all such lands within
Sections 17, 18 and 19, all in Township 6 South, Range 94 West,
Garfield County, Colorado

subject, however, to the Department of the Navy’s right to construct
access routes through the unimproved portions of the above described
land area, and rights and duties under Title 10, United States Code,
Chapter 641 to explore, prospect, conserve, develop, use, and operate
the naval petroleum and oil shale reserves.
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APPENDIX 1
Lease Agreement

APPENDIX 1

Colorado Sehool of Mines Rescarch Foundation, Inec., Socony Mobil
0il Company, Inc., Humble Oil & Refining Company and the United
States of America hereby agree that the following provisions (said
provisions being hereinafter designated Appendix I) shall apply to
the Initial Program (as hercinafter defined) in lieu of the provisions
of Article ITI of the Lease Agreement and that the provisions of said
Article IIT shall not apply to the Initial Program.

1. Derinitions

For the purposes of this Appendix I, the following terms shall have
the meaning indicated hereinafter. Where the same term is defined
hereinafter in a manner different from the manner in which such term
is defined in the body of the Lease Agreement, the definition given
hereinafter shall govern for purposes of this Appendix I.

1.01. ‘‘Retorting’’ shall mean the process and apparatus for re-
covering oil from oil shale which has been removed from the earth in
which oil shale moves downwardly as a compact bed or compact stream
through a vessel and is directly heated in the bed or stream by a flow-
ing gaseous material in order to decompose kerogen in the oil shale,
thereby forming shale oil. In Retorting, at least a portion of the heat
is supplied to the gaseous material by combustion, in the bed or stream,
of kerogen or kerogen-derived materials. ’

1.02. ““Government’’ shall mean United States of America.

1.03. “‘Invention’’ shall mean any art, machine, manufacture,
design, composition of matter, or any new or useful improvement
thereof, which is patentable under the patent laws of the United States
of America or any foreign country.

1.04. “‘Primary Invention’’ shall mean any Invention conceived
prior to the termination of the Initial Program, and (a) in the course of
and in connection with work performed pursuant to the Initial Program



38

and utilizing the Anvil Points Facilities by any employce, agent or
subcontractor of any of the Parties, which employce, agent or sub-
contractor shall have been assigned to work at the Anvil Points Facili-
ties on the Initial Program, or (b) relating to room and pillar mining of
oil shale with explosives, erushing and sereening of oil shale, or Retort-
ing of oil shale and conceived by any employee, agent or subcontractor
of any of the Parties who was not assigned to work at the Anvil Points
Facilities but who was specifically assigned by a Party to analyze and
interpret experimental data produced in the Initial Program and to
make technical recommendations regarding the conduct of the Inmitial
Program at the time he conceived such Invention and who conceived
the Invention in the course of and as a result of such assignment.
““Primary Invention’’ shall also include all Inventions assigned to the
Parties by the Research Foundation pursuant to Section 2.01 of this
Appendix I,

1.05. ¢‘Primary Patent’’ shall mean any patent (United States or
foreign) which is obtained based on a Primary Invention.

1.06. ‘‘Secondary Patent’’ shall mean any United States or foreign
patent, other than a Primary Patent, owned or controlled by a Party or
the Research Foundation in the sense of having the right to grant
licenses or immunities thereunder without accounting therefor to others
and which is based on an Invention conceived prior to the date on which
said Party ceases to be a sponsor of the Initial Program or, in the case
of the Research Foundation, prior to the date of termination of the
Initial Program, provided, however, that ‘‘Secondary Patent’’ shall not
include patents on standard commercial items or such items with minor
modifications. In the case of the Government ‘‘Secondary Patent’’ shall
mean any United States or foreign patent owned or controlled by the
Government in the sense of having the right to grant licenses or immuni-
ties thereunder without accounting therefor to others and which is based
on an invention conceived prior to termination of the Initial Program.

1.07. “Primary Patent Clearance’’ shall mean immunity from
liability for infringement of Primary Patents for the full terms thereof
to the extent, and only to the extent, such infringement arises from and
is incident to room and pillar mining of oil shale with explosives, crush-
ing and screening of oil shale and/or Retorting of oil shale.
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1.08. ‘‘Seccondary Patent Clearance’’ shall mean immunity from
liability for infringement of Secondary Patents for the full terms
thereof to the extent, and only to the extent, that such infringement
arises from and is incident to the use in room and pillar mining of oil
shale with explosives, in crushing and screening of oil shale and/or in -
Retorting of oil shale, of any Primary Invention or any discovery made.
or technology developed in the Initial Program.

1.09. ‘‘Parties’’ shall mean Socony Mobil Oil Company, Inc.,
Humble Oil & Refining Company, and all other persons, firms and cor-
porations who may elect to join in the sponsorship of the Initial Pro-
gram. ‘‘Party’’ shall mean any one of the Parties.

1.10. ¢‘Initial Program’’ shall mean the Project to be performed
at and utilizing the Anvil Points Facilities pursuant to the Research
Contract between Socony Mobil Oil Company, Inc. and Research
Foundation and pursuant to the Research Agreement between Socony
Mobil Oil Company, Inc. and Humble Oil & Refining Company, both
effective on the same day as the Lease Agreement.

1.11. ¢“Affiliates’’ shall mean, with reference to a Party, any com-
pany which owns or controls, directly or indirectly through one or more
intermediaries, fifty per cent (50%) or more of the voting stock of said
Party, or a company, fifty per cent (50%) or more of the voting stock
of which is owned or controlled, directly or indirectly through one or
more intermediaries, by such Party or an Affiliate as described above.
For the purpose of this definition, the stock owned or controlled by a
particular company shall be deemed to include all stock owned or
controlled, directly or indirectly, by any other company of which the
particular company owns or.controls, directly or indirectly, fifty per
cent (50%) or more of the stock having the right to vote for directors
thereof.

2. Parext Ricuts

2.01. Any and all Inventions (and all applications for patent and
patents thereon) which may be hereafter conceived by employees, agents
or subcontractors assigned by the Research Foundation to the Initial
Program in the course of and in connection with their performance of
work on the Initial Program shall become the property of the Parties
jointly. To effect the intent of the foregoing, Research Foundation
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agrees to make written agreements with employees, agents or sub-
contractors who might reasonably be expected to conceive Inventions
subjeet to this Scetion 2.01 requiring assignment to the Research
Foundation of Inventions conceived in the course of and in connection
with their work on the Initial Program. Rescarch Foundation agrecs
to exccute such documents and perform such lawful acts as any of the
Partics may deem desirable or necessary to perfect its title to such
Inventions and obtain patent protection thereon throughout the world.

2.02. Subject to the grants made herein, ownership of patent rights
of the Parties and their employeces, agents and subcontractors shall not
be affected by the provisions of this Appendix I.

2.03. Research Foundation and the Parties cach hereby agrees to
and does hereby grant to the Government under its Primary Patents
irrevocable, non-transferable, royalty-free Primary Patent Clearance
for operations and activities by or on behalf of the Government.

2.04. Upon the written request of the Government made prior
to a date twenty (20) years after completion of the Initial Program,
. Research Foundation and the Parties each hereby agrees to grant
non-transferable Secondary Patent Clearance to the Government for
operations and activities by or on behalf of the Government, at a reason-
able royalty, provided, however, that no royalty shall be charged to the
Government with respect to Secondary Patent Clearance under any
Secondary Patent based on an Invention which was first actually re-
duced to practice in the Initial Program and provided further that no
Party shall be required to grant Secondary Patent Clearance with
respect to any Primary Invention conceived, or any discovery made or
technology developed after such Party ceased to be a sponsor of the
Initial Program,

2.05. Upon the written request of any responsible applicant made
during the period which extends from a date three (3) years after
completion of the Initial Program to a date twenty (20) years after
completion of the Imitial Program, Research Foundation and the
Parties each hereby agrees to grant such applicant at a reasonable

royalty:

(a) Primary Patent Clearance under its Umted States
Primary Patents only, and
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(b) Secondary Patent Clearance under its United States
Secondary Patents only, provided, however, that no Party shall be
required to grant Sceondary Patent Clearance with respect to any
Primary Invention, conecived, or any discovery made or technology
developed after such Party ceased to be a sponsor of the Initial -
Program. ‘ :

The Secretary’s determination of the responsibility of any applicant
for the grants specified in this Section 2.05 shall be final and binding,
provided, however, that the right of any Party or the Research Founda-
tion to terminate any Primary Patent Clearance or Secondary Patent
Clearance granted pursuant to this Section 2.05 on any default by the
liolder thercof shall not be impaired. The Parties agree that any appli-
cant determined to be responsible by the Seeretary hereunder shall be
a third party beneficiary of the provisions of this Section 2.05. Research
Foundation and the Parties each hereby agrees that it will provide in
any grant made pursunant to this Section 2.05 that the Primary Patent
Clearance and Secondary Patent Clearance granted may be transferred
to any person or corporation to whom the facility operated, or the
machine, manufacture or composition of matter produced and/or used
under such Primary Patent Clearance and Secondary Patent Clearance
is transferred subject to such person or corporation accepting such
obligations, including the obligation to pay royalty, as the trans-
feror may have been subject to with respect to such Primary Patent
Clearance and Secondary Patent Clearance but such Primary Patent
Clearance and Secondary Patent Clearance shall not otherwise be
transferable.

2.06. Research Foundation and the Parties each hereby agrees
that, where it holds a right to extend licenses or immunities under any
patent subject to an obligation to account therefor to another and such
patent but for such obligation would have been a Secondary Patent,
it will grant clearance under such patent to an applicant to whom a
grant under Section 2.05 has been made and who desires such clearance
in connection with its operations pursuant to said grant under Section
2.05, provided that:

(a) such applicant shall, prior to a date twenty (20) years
after completion or other termination of the Initial Program, re-
quest such clearance in a writing which specifically identifies the

. patent or patents under which the applicant desires clearance; and
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(b) the grantor shall not be obligated to grant rights under
such patent beyond the grant it would be required to make if such
patent were a Secondary Patent; and

(c) such applicant shall assume all obligations which the
conditions of the grantor’s arrangement with another require the
grantor to impose on such applicant in making the grant; and

(d) such applicant shall agree to pay the grantor all royalties,
fees and other costs to which the grantor is subject by reason of
such grant, in addition to the reasonable royalty to which applicant
is subject by reason of the grant under Section 2.05.

2.07. The Government agrees to grant and hereby grants to
Research Foundation and to each Party and to its existing and future
Affiliates a royalty-free, non-transferable, Secondary Patent Clearance.
The Secondary Patent Clearance granted hereby shall be irrevocable
except that if Research Foundation or any Party shall be in material
breach of this Appendix I, the Government may notify such party in
breach in writing of its intention to terminate such Secondary Patent
Clearance as to the party in breach at a date not less than ninety (90)
days after the date of such notice, and, if the party in breach does not
remedy such breach prior to the date specified in such notice, the
Government shall have the right, after affording such party in breach
an opportunity to be heard, to terminate such Secondary Patent Clear-
ance as to such party in breach; provided that a good faith difference
of opinion as to the magnitude of a reasonable royalty under Section
2.05 shall not be grounds for terminating said Secondary Patent
Clearance.

2.08. Each Party agrees that it will assign to work on the Initial
Program at the Anvil Points Facilities, only employees, agents and
subcontractors who have executed agreements to assign their Inven-
tions conceived in the course of their work to such Party.

2,09, Each Party agrees that within ninety (90) days after the
~expiration of each six (6) months’ period it will provide the Government
with a list of all patent applications based on Primary Inventions
filed during said six (6) months’ period and will indicate the status of
each such application. Upon the written request of the Government,
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" each Party agrees to furnish to the Government a copy of any such
United States patent application or in the case where no United States
patent application is filed based on a particular Primary Invention
but one or more foreign patent applications are filed on such Primary
Invention, a copy of one of said foreign applications. Each Party agrees -
to provide the Government with an irrevocable power to inspect and:
make copies of the file of such United States patent application in
the United States Patent Office promptly following the Government’s
written request therefor.

2.10. It is intended that patent rights pertinent to the subject
matter of the Initial Program which are owned or controlled by each
Party’s Affiliates, in the sense of having the right to grant licenses or
immunities thereunder, shall be subject to the terms and conditions of
this Appendix I in the same way and to the same extent as they would
be if owned or controlled by the Party, and each Party warrants to the
other Parties and the Government that where required to effect such
intent, it will make the necessary arrangements to acquire such rights
from its Affiliates owning or controlling patent rights pertinent to the
subject matter of the Initial Program,

2.11. Each Party shall have the right to extend, transfer, or assign
to any of its Affiliates any license or immunity granted to it herein.
Each Party shall have the right to transfer or assign to any of its
Affiliates any right granted to it herein to extend such a license or
immunity to its Affiliates or to others. Otherwise, such licenses, immuni-
ties and rights shall not be assignable except with the consent of the
grantor. This Section 2.11 shall not apply to the Secondary Patent
Clearance granted in Section 2.07.

2.12. Research Foundation and the Parties cach hereby agrees
that it will not knowingly transfer title to, or exclusive rights under,
any Primary Patent except subject to the obligations of Sections 2.01,
2.05 and 2.06.

2.13. Research Foundation and each Party shall execute such
documents as the Government may deem reasonably necessary to con-
firm the rights granted to the Government under this Appendix I.
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3. CoxripeNTIALITY ; PUBLICATION

3.01. The Bureau of Mines shall have the right to station observers
at the Anvil Points Iacilities in reasonable numbers, which observers
shall have the right to inspeet and observe the work under the Initial
Program. The observers shall abide by the safety rules and regulations
established for employees at the Anvil Points Facilities, and their
activities shall not interfere with operations at the Anvil Points Facili-
tics, Research Foundation and the Parties each agrees that when
requested by the designated representative of the Secretary, it will make
available, at any time prior to sixty (60) days after the termination or
other completion of the Initial Program, to the Secretary’s representa-
tive or to such observers any samples (if available and in reasonable
amounts consistent with the requirements of the Government and the
Parties, after satisfying the requirements of the Initial Program), data
and technieal information obtained in the Initial Program at the Anvil
Points Facilities which has not previously been made available to said
representative or said observers, provided, however, that no Party shall
be required to make available, pursuant to this Section 3.01, any inter-
pretation or evaluation of such data and information. The Secretary’s
representative and the observers from the Bureau of Mines shall have
the right to make copies of the data and information so supplied and
to remove these copies and the samples provided from the Anvil Points
premises. In addition, pertinent data and information which is pro-
duced as an integral part of the experimental work at Anvil Points but
at locations other than Anvil Points, shall be subject to disclosure to
the Secretary’s representative and to the Bureau of Mines’
observers to the same extent as data and information produced at Anvil
Points, including, for example, chemical and physical analyses of
materials fed to and products produced by the Initial Program at the
Anvil Points Facilities, data necessary to obtain material and heat
balances in the Initial Program at the Anvil Points Facilities, and all
working drawings of modifications made to equipment used in the Initial
Program at the Anvil Points Facilities.

3.02. The Research Foundation in cooperation with the Parties
agrees to submit to the Secretary, about the beginning of each calendar
year during the term of the Lease Agreement, reports on the status
of the Initial Program, including a brief general summary of the pro-
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gress of the work of the Initial Program to the date of the report and
a brief general statement of the work contemplated thereafter. The
Research Foundation shall not be required to include in such reports
any data or information which Research Foundation or any Party
regards as confidential and such reports shall not therefore be sub- -
ject to the obligations of Section 3.03. Each Party agrees to supply .
the Research Foundation with information on the Initial Program
adequate for the preparation of such reports and each such report
shall be reviewed and approved by each Party before it is issued.

3.03. All data and information produced in the Initial Program,
all data and information produced at locations other than at Anvil
Points and subject to disclosure under Section 3.01 hereof, and the
contents of all United States and foreign patent applications and the
files of all United States patent applications in the United States
Patent Office which are provided or made available to the Government,
except the contents of the report provided for in Section 3.02, shall be
kept confidential by the Government except as hereinafter provided
and the Parties shall have the sole right to publish same during the
period of confidentiality. Any such publication (other than an issued
patent) shall recognize and give appropriate credit to the Government,
the Research Foundation, and the Parties in the text and on the title
pages. The foregoing commitment to keep data and information confi-
dential shall not apply to any information or data known to the Govern-
ment at the time it is disclosed to the Government by the Research
Foundation or any of the Parties and which was not acquired directly or
indirectly from Research Foundation or one of the Parties, or available
from the technical literature or otherwise known by the public or ob-
tained by the Government from third parties who have independently
derived it. The Government shall be released from its obligations
under this Section 3.03 at the times and with regard to the subject
matter indicated :

(a) with respect to any data, information or Primary Inven-
tion produced in Stage I, on the third (3rd) anniversary of the
termination or other completion of Stage I;

(b) with respect to any data, information or Primary Inven-
tions produced in Stage II, on the third (3rd) anniversary of the
termination or other completion of Stage II;
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(¢) with respect to any data, information or Primary Inven-
tion produced in any extension or extensions of the Initial Program
beyond Stage II, on the third (3rd) anniversary of the termination
or other completion of such extension but in no event more than
fifty-four (54) months from the beginning of such extension;-

(d) with respect to all data, information and Primary Inven-
tions theretofore produced in the Initial Program, upon the
start-up of a commercial facility for the production of shale oil
from oil shale

(i) which has a design capacity of at least 20,000 barrels
of shale oil per operating day, and

(i1) which incorporates by authority of one or more of the
Parties (e.g., through ownership of such facility or grant of
license to the owner) in its design at least some of the data,
information or Primary Inventions produced in the Initial
Program.

It is understood that the Parties shall not be obligated to provide the
Government with any data or information about any commercial facility
referred to in (d) above except the date of start-up and the design
capacity thereof.

3.04. Notwithstanding the provisions of Section 3.03, the Govern-
ment may incorporate any data and information received under this
Appendix I, in any patent application which the Government shall file
directed to any Invention which the Government may own or control in
the sense of having the right to grant licenses or immunities thereunder
without accounting therefor to others, to the extent and only to the
extent, reasonably necessary to provide a disclosure of such Inven-
tion in such patent application adequate under applicable law for the
obtainment of patent protection, and the issuance of a patent on such
patent application shall not be a breach of Section 3.03; provided, how-
ever, that the said data and information incorporated in such patent
applications shall otherwise remain subject to the provisions of Section
3.03. '
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4, Coaxors v INmrian Program

4.01. Each Party agrees that the Initial Program can be changed,
modified, or expanded only by the unanimous vote of the Technical
Advisory Committee as provided in the Research Agreement. If the-
Initial Program should be so changed, modified, or expanded so as to
include a field of research and experimentation other than room and
pillar mining of oil shale with explosives, crushing and sereening of oil
shale and/or Retorting of oil shale, the grants and the obligations to
make grants specified in Sections 2.03, 2.04, 2.05, 2.06 and 2.07 shall be
expanded without any further action to include the field of such research
and experimentation. Each Party also agrees that unless and until the
Initial Program is so changed, modified or expanded with expansion in
such grants and obligations as aforesaid, the authorized work of the
Initial Program shall be restricted to the fields of room and pillar
mining of oil shale with explosives, crushing and screening of oil shale
and/or Retorting of oil shale.

5. CaANCELLATION

5.01. If any Party shall be in breach of any of its obligations under
this Appendix I, the Government may notify such Party in writing of
its intention to exclude such Party from further participation in the
Initial Program at a date not less than ninety (90) days after the date
of such notice, and if such Party does not remedy such breach prior
to the date specified in such notice, the Government shall have the right,
after affording such Party an opportunity to be heard, to exclude such
Party from further participation in the Initial Program.

5.02. Socony Mobil Oil Company, Inc. hereby agrees that it will
not withdraw as a sponsor of the Initial Program prior to the com-
pletion of Stage I of the Initial Program except with the concurrence
of the Government. If at any time during the Initial Program
subsequent to the completion of Stage I, Socony Mobil Oil Company,
Inc.,, Humble Oil & Refining Company and all other Parties who
shall have become Parties within six (6) months of the effective date
of the Lease Agreement pursuant to the provisions of Article XV of
the Research Agreement, have withdrawn as sponsors of the Initial
Program, the Government may, at its option, cancel this Appendix I
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on sixty (60) days’ written notice to the Research Foundation. Upon
such cancellation, the provisions of Article III of the Lease Agreement
shall apply to the conduct of the Initial Program except as may other-
wise be agreed.

In Wrirness Wuereor, this Appendix I of the Lease Agreement
is executed as of the effective date of the Lease Agreement.

THE UNITED STATES OF AMERICA

By StEwarr L. UpaLyn
Secretary of the Interior

Date. May 1, 1964

COLORADO SCHOOL OF MINES
RESEARCH FOUNDATION, INC.

By Orro E. Cuips
President

By E. H. CraBTREE
Director

Date April 24, 1964

SOCONY MOBIL OIL COMPANY, INC.

By D. H. CLeweLL
Senior Vice-President

Date April 29, 1964

HUMBLE OIL & REFINING COMPANY

By Cuas. F. Jones ,
Executive Vice-President

Date April 27, 1964
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CERTIFICATE OF THE SECRETARY OF THE INTERIOR
TO APPENDIX 1

(Terms used in this Certificate shall have the
samec meaning as the terms of Appendix I)

WuEereas, Researell Poundation, Socony Mobil Qil Company, Inc.,
and Humble Qil & Refining Company have proposed the Initial Pro-
gram, a program of research and experimentation using the Anvil
Points Facilities which the Sccretary of the Interior has determined to
be consistent with the objectives established by the Act of October 11,
1962, and in the public interest;

Whereas, other organizations or individuals may join in sponsoring
the Initial Program and receive benefits thereunder;

Waereas, substantial proprietary data and experience will be
drawn upon in the research and experimentation to be carried out in
the Initial Program;

‘WaEeREas, the Parties have agreed to bear the cost of conducting
the Initial Program; '

Now, Trererore, pursuant to Section 1(a) of the Government
Patent Policy Statement of October 10, 1963 (29 F.R. 10943), the Secre-
tary of the Interior hereby certifies that it best serves the public
interest for the Government of the United States to enter into the
provisions of Appendix I to which this Certificate is attached.

\ - ,

Stewarr L. Upawn
Secretary of the Interior
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THIS AGREEMENT between Socony MosiL Oi. Company, Inc,
a New York corporation, herein designated as ‘‘Project Manager”’,
and the Cororapo SonooL or Mines Researor Founparion, INoc, a not-
for-profit organization located in Golden, Colorado, herein designated
as “‘Contractor’?, or ‘‘Research Foundation’’; :

WITNESSETH :

Wauzgreas, following the passage of the Synthetic Liquid Fuels Act
by Congress in 1944, the Department of the Interior constructed cer-
tain experimental, retorting and mining facilities near Rifle, Colorado,
which were utilized for research and experimentation in oil shale min-
ing, crushing and retorting techniques until such facilities, with the
exception of houses numbered 25, 27, 29, 31, 33, 51, 53, 54, 55, 56, 57,
58, 59, 60, 62, 63, 64, 65, 67, and 69, were placed in a standby status
in 1956, such facilities, other than the houses designated above, being
hereafter referred to as ‘‘ Anvil Points Facilities’’; and,

‘Waereas, under the Act of October 11, 1962, (Public Law 87-796,
76 Stat. 904), the Secretary of the Interior was authorized to enter into
agreements, leases or other arrangements with companies, institutions,
organizations or individuals so as to encourage further research, devel-
opment, test evaluation and demonstration work on oil shale and shale
oil, utilizing the Anvil Points Facilities for such purposes; and,

‘WaEeREAs, thereafter, the Department of the Interior publicly
invited proposals from interested parties to accomplish the purposes of
further research and experimentation, and upon receipt of such pro-
posals evaluated and considered the same and ultimately determined
that the proposal submitted by Socony Mobil Oil Company, Inc., with
certain modifications, would be advantageous to the public interest
in advancing research and development work in oil shale and shale
oil; and,

‘WaEereas, by way of modification of its proposal Socony Mobil Oil
Company, Inc. is entering into an agreement with Humble Oil & Refining
Company, herein designated ‘‘Research Agreement’’ and made a part
hereof for all purposes, and which agreement provides for participation

-
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in sponsoring such rescarch program by other parties who elect to
participate therein (such other parties and Humble Oil & Refining
Company being herein designated ‘‘Participating Parties’’), all as
more fully provided in said agreement; such agreement further
providing that Socony Mobil Oil Company, Inc. shall act as Project
Manager for itself, Humble Oil & Refining Company and such other
parties as might desire to participate in sponsoring such program of
research and experimentation; and,

WHEREAS, the Research Foundation has heretofore made a proposal
to the Department of the Interior providing for the lease of the Anvil
Points Facilities so that the Research Foundation could conduct a
program of research and experimentation utilizing such facilities, which
proposal and the proposal of Socony Mobil Oil Company, Inc. have been
combined and modified by agreement of such parties to the end that the
United States of America, acting through the Secretary of the Interior,
is entering into a Lease Agreement (including Appendix I thereto)
with the Research Foundation, herein designated ‘‘Lease Agreement’?,
and made a part hereof for all purposes; and,

‘WHEREAS, in order to conduct the research and experimentation
program provided for in the Research Agreement, Socony Mobil Oil
Company, Inc. as Project Manager for itself and Participating Parties,
desires to enter into this contract with the Research Foundation;

Now, THEREFORE, it is agreed as follows:

L

Scorr oF Program

Utilizing the Anvil Points Facilities, a research and development
program will be conducted by Contractor to investigate the technical
feasibility of certain mining, crushing and retorting techniques for oil -
shale, which program is outlined in ‘‘Exhibit A’’, attached hereto, is
herein designated the ‘‘Initial Program’’, and is divided into ‘‘Stage
I’* and ‘““Stage II’’, as shown on said Exhibit ‘“A’. Such Initial
Program may be changed, modified, reduced or expanded from time to
time, as provided in the Research Agreement.



3

I1.
ParricipatioN BY CONTRACTOR

Contractor hereby agrees to do and perform the work herein set
out as an independent contractor, free of control or supervision of
Project Manager as to means and method of performing the same.
Attached hereto as Exhibit ‘‘B’’, which is made a part hereof for all
purposes, is a schedule showing the work to be performed by Contractor
pursuant to this Agreement,

Contractor agrees to initially, and from time to time as may be
required, designate an individual to serve as its administrative manager
and to notify Project Manager of such designation. Project Manager
initially, and from time to time as may be required, will designate an
individual to serve as program manager and will notify Contractor in
writing of such designation. In both instances, Contractor and Project
Manager will endeavor to avoid undue interruption of work hereunder
because of changing the designated managers. As contemplated by the
attached Exhibit ¢‘B’’, the program manager shall have the authority
from time to time to notify Contractor’s administrative manager of
changes in, reduction of, modifications to and additional work to be
done and performed by Contractor and upon acceptance thereof by
Contractor’s administrative manager, Contractor agrees to do and
perform such work in accordance with the terms and provisions of this
contract.

o1,
EMpPLOYEES

_ All persons engaged in the performance of work pursuant to this
contract, except the program manager designated by the Project
Manager and such technical personnel and others as may be assigned by
Project Manager or Participating Parties to assist the program
manager, shall be solely the servants or employees of Contractor.

Contractor hereby accepts exclusive liability for any and all
obligations, responsibilities and duties to its such employees, including
the payment of all contributions and taxes now or hereafter imposed
upon employers and other persons under so-called Unemployment
Insurance Acts, Old Age Benefit Acts, other Social Security Acts, and
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legislation providing for annuities, benefits or pensions of the Federal
Government and of the State of Colorado. Contractor warrants that
goods or services furnished and work done under this contract will have
been produced, furnished or done in full or complete compliance with
all applicable laws, ordinances, rules and regulations including, among
others, the Fair Labor Standards Act, as amended. Contractor shall
obtain and pay for any and all necessary permits.

Iv.

InsurancE

Contractor shall take out and keep in force, under policies, and
with companies acceptable to Project Manager, insurance in amounts
and with coverages as specified in ‘‘Exhibit C?’, which Exhibit C is
made a part hereof for all purposes.

Before starting work, Contractor shall furnish Project Manager
with acceptable certificates evidencing such insurance, which certifi-
cates shall provide that the insurance will not be cancelled and the
policy will not be changed without ten (10) days’ written notice to
Project Manager; and, if requested by Project Manager, Contractor
shall furnish Project Manager with copies of all insurance policies
required hereunder.

V.

Avprrs

Contractor agrees to make, keep and maintain complete books,
records, invoices and records of payments relating to the work to be
performed hereunder during the Initial Program and for a period of
two (2) years following completion of the Inmitial Program. Project
Manager, Participating Parties or their representatives, either prior
to or subsequent to making any payments to Contractor, shall have
the right to audit such books, records, invoices and records of payments
related to the procurement, performance or costs under this contract.

VL

IxpEMNTITY

Contractor agrees to indemnify and hold Project Manager and
Participating Parties harmless against the payment of any and all
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taxes, penalties, interest, liens or indebtedness or claims for work per-
formed or measured by the work performed, growing out of or incident
to Contractor’s operations hereunder.

VII.

AsSIGNMENT OR SUBLETTING

Contractor may not assign or sublet any part of the work to be
performed hereunder, except work required by emergency, without
written consent of the program manager designated by the Project
Manager. If such assignment or subletting be permitted, such per-
mission shall not relieve Contractor of its obligations hereunder.

VIII.

Tanxs or VEHICLES

If the work involves repairs to a vehicle or a tank, Contractor
understands that it may have been used for transportation or storage
of volatile or flammable liguids and that it may not have been cleaned.

IX.

Patexnts; Invenrtions; CoNFIDENTIALITY ; PUBLICATION

All of the provisions of Appendix I to the Lease Agreement shall
be deemed to be included in this Article IX of this Research Contract
to the same extent as if fully set forth herein. In addition, the follow-
ing provisions of this Article IX shall be applicable for purposes of
this Research Contract. For the purposes of these additional pro- -
. visions of this Article IX of this Research Contract, ‘‘Retorting’’ or
‘‘Retort’’ shall mean the process and apparatus for recovering oil
from oil shale which has been removed from the earth in which oil
shale moves as a compact bed or compact stream through a vessel
and is directly heated in the bed or stream by a flowing gaseous mate-
rial in order to decompose kerogen in the oil shale, thereby forming
shale oil. In Retorting, at least a portion of the heat is supplied to the
gaseous material by combustion, in the bed or stream, of kerogen or
kerogen-derived materials.
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The Rescarch IPoundation agrees to grant and hereby grants to
Project Manager and Participating Parties a non-exclusive, royalty-
free, irrevocable immunity from liability for infringement of all patents,
other than Primary Patents, owned or controlled by Research Founda-
tion (in the sensc of having the right to grant licenses thereunder
without accounting therefor to others) and based on Inventions con-
ceived prior to the date of this Agreement or conceived while the
Research Foundation is acting as Contractor under the terms and pro-
visions of this Agreement to the extent, but only to the extent, that
such infringement occurs by reason of the grantee’s practice of room
and pillar mining of oil shale with explosives, crushing and sereening
of oil shale, or Retorting. Nothing herein shall be construed to grant
to Project Manager or to any Participating Party who shall cease to
participate in the Initial Program at any stage thereof, any immunity
under any patent based on an Invention conceived subsequent to such

cessation.

Research Foundation agrees that it will not use, except in pur-
suance of the Initial Program, any information acquired by Research
Foundation in the course of the Initial Program and it will use its best
efforts to avoid disclosure of any such information to anyone other
than Project Manager or a Participating Party, except as required by
the Lease Agreement, provided, however, that such obligation shall
not extend to any data or information:

(a) which, at the time of acquisition under this Research

Contract, is in the public domain; or

(b) which, subsequent to acquisition under this Research Con-
tract, enters the public domain other than by breach of the obliga-
tions of this Article IX; or

(e) which is already known to Research Foundation at the
time of acquisition under this Research Contract; or

(d) which is disclosed to Research Foundation by a third
person who is not Project Manager or a Participating Party, and
who did not obtain it, either directly or indirectly from Project

Manager or a Participating Party.

The provisions and rights of Section 2.11 of Appendix I shall apply
to the patent rights which are subject to the additional provisions of
this Article IX to the same extent as they apply to patent rights
subject to Appendix I. ‘ y
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X.

Oruer Resgancr Work

The Research Foundation shall have the right to contract for and
perform research and experimental work for itself or any other parties
as it may desire, subject only to the qualification that the conduct of any
such other research and experimental work shall not interfere with the
conduct of the Initial Program as determined by Project Manager.
Before any such research or experimental work shall be conducted for
itself or other parties, Contractor will enter into an agreement with
Project Manager as to a reasonable allocation of any costs (including
appropriate reimbursement of rehabilitation costs theretofore incurred
by Project Manager and Participating Parties and agreement as to
pro rata share of costs to be incurred in maintaining facilities and
otherwise complying with obligations of the Lease Agreement) which
arc attributable to the Initial Program and to the research and experi-
mental work to be done for itself or other parties, and an agreement as
to respective rights to use of the equipment, facilities, materials and
supplies. Contractor will keep records of the costs and expenses in
such a manner as to assist in the proper determination of allocable
costs to the projects.

XI.

SURRENDER OR AMENDMENT OF LEASE AGREEMENT

Contractor, until after completion of the Initial Program, shall not
surrender or amend (except for changes in, amendments to, or the
attachment of appendices affecting Article IIT of the Lease Agreement
which do not affect the applicability of Appendix I to the Initial Pro-
gram) the Lease Agreement or relinquish custody (except in the event
of cancellation of the Lease Agreement) of any of the Anvil Points
Facilities without first securing, in writing, the approval of Project
"~ Manager.

XII.

Famwure To PERFORM

If, for any reason within the control of Contractor, Contractor shall
fail to perform the work provided for hereunder to the reasonable satis-
faction of Project Manager, Project Manager shall give notice to Con-
tractor to such effect and Contractor shall have a reasonable time in
which to remedy such failure. If such failure to perform is not corrected
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to the rcasonable satisfaction of Project Manager within a reasonable
time, Project Manager shall have the right to terminate the services of
Contractor under the terms of this Agreement. In such event, Con-
tractor agrees that such of the Anvil Points Facilitics as may be needed
at any time in the Initial Program will be available for use by Project
Manager for the conduct of the Initial Program, subject to Contractor’s
prior commitments to third parties, made pursuant to Article X hereof.
In the further conduct of the Initial Program, Project Manager may
sccure the services of an independent contractor or contractors to pro-
vide the services needed therein, or may undertake to perform such
services itself. In the event Contractor’s services be wholly terminated
and at such time Contractor is neither using a portion of the facilities
for itself nor conducting or has then contracted for a research program
for anyone other than Project Manager, as provided herein, Project
Manager shall continue to comply with all of the provisions of the Lease
Agreement. In the event Contractor’s services be wholly terminated
and Contractor is then using a portion of the facilities, for itself, or in
the conduct of a research program for anyone other than Project
Manager, as provided herein, or will be using a portion of the facilities
under a research program then contracted for with anyone other than
Project Manager, as provided herein, Project Manager shall continue to
comply with the provisions of the Lease Agreement to the extent of its
use of that portion of the Anvil Points Facilities so being available to
Project Manager for the conduct of the Initial Program.

XIIT,
Foroe MaJrure

In the event of either party hereto being rendered unable, wholly
or in part, by force majeure applying to its operations, to carry out its
* obligations under this contract other than to make payment of amounts
due hereunder, it is agreed that the obligations of such party so far as
they are affected by such force majeure shall be suspended during the
continuance of any inability so caused but for no longer period, and
such cause shall, so far as possible, be remedied with all reasonabls
dispatch, if such cause may be remedied with reasonable expenditures.

The term ‘‘force majeure’’ as employed herein shall mean acts of -
God, strikes, lockouts, or other industrial disturbances, acts of the
public enemy, wars, blockades, insurrections, riots, epidemies, land-
slides, lightning, earthquakes, fires, storms, floods, washouts, arrests,

e
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and restraints of rulers and peoples, including difficulty in obtaining
labor, supplies, equipment or other material or other difficulty in carry-
ing out the program herein set out because of government ediet or regu-
lation, civil disturbances, explosions, breakage or accident to equipment
and facilities, and any other cause whether of the kind herein enumer-
ated or otherwise not within the control of the party claiming suspen-
sion, all of which by the exercise of due diligence such party is unable to
foresce or overcome; provided, however, that the settlement of strikes
or lockouts shall be entirely within the discretion of the party having the
difficulty, and that the above requirement that any force majeure shall
be remedied with the exercise of due diligence shall not require the
settlement of strikes or lockouts by acceding to the demands of the
opposing party when such course is inadvisable in the discretion of the
party having the difficulty.

XIV.
SussTiTruTiION oF ProJECT MANAGER

As provided under the terms and provisions of the Research Agree-
ment, should any Project Manager either resign or elect to withdraw
from further participation in the Initial Program, such other of the
Participating Parties as elect to continue the program may select a new
Project Manager. In such event, and, unless the Research Foundation
objects to such party as Project Manager, based on reasonable grounds
for such objection, the new Project Manager shall be substituted for the
incumbent Project Manager under the terms of this Agreement to the
same extent as if such new Project Manager had executed this Agree-
ment as of the date of its selection as Project Manager. In the event the
Research Foundation shall have so objected, the incumbent Project
Manager will continue as Project Manager until a new Project Manager
shall have been selected without objection by the Research Foundation,
or the Initial Program be terminated pursuant to the Research Agree-
ment. The incumbent Project Manager will have no liability as Project
Manager after a new Project Manager shall have been substituted.

XV.
ComPLIANCE WrTH LEASE AGREEMENT

Project Manager hereby agrees that it will be bound by and comply
with the terms and provisions of the Lease Agreement (including
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Appendix I thereto and specifically Article XII thereof) with the
Department of the Interior and agrees it will require similar under-
takings on the part of Participating Parties.

Notwithstanding any of the provisions of this Agrcement to the
contrary, Project Manager for itself and Participating Parties under-
takes no obligation to continue to proceed with the Initial Program
beyond completion of Stage I of such Initial Program as outlined in
Exhibit ““A?’, as changed, modified, reduced or expanded as provided
in the Research Agreement, or beyond the time that the sum of
$2,000,000. shall have been expended, or beyond the occurrence of
force majeure which cannot be remedied with reasonable expenditures
and with reasonable dispatch, whichever first oceurs. Completion of
such Stage I of the Initial Program, or the expenditure of $2,000,000.,
ghall be determined as provided in the Research Agreement. If none
of the parties to the Research Agrecment elects to continue beyond
completion of Stage I of the Initial Program, or beyond the time that
the sum of $2,000,000. shall have been expended, or beyond the occur-
rence of force majeure which cannot be remedied with reasonable
expenditures and with reasonable dispatch, whichever first occurs,
as more fully provided in the Research Agreement, the undertakings
on the part of Project Manager and Participating Parties to comply
with and be bound by the terms and provisions of the Lease Agreement
shall thereupon cease and terminate, and Project Manager will so
notify Contractor; provided that such undertakings shall continue in
effect as to those terms and provisions which relate to the return of
the Anvil Points Facilities (including replacement of or reimburse-
ment for quantities of materials and supplies, as required) to the cus-
tody of the Department of the Interior and to Patents, Inventions,
Confidentiality ; Publication; provided further, that Contractor shall
have the following rights and options:

(a) It shall have a reasonable time after the receipt of such
notice from Project Manager in which to prepare the Anvil Points
Facilities (including replacement of or reimbursement for quanti-
ties of materials and supplies, as required) for return and to return
same to the custody of the Department of the Interior in accordance
with the provisions of the Lease Agreement. Such work and serv-
ices shall be deemed part of the work contemplated by this Agree-
ment to be performed by Contractor.
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(b) In lieu of proceeding under sub-paragraph (a) above,
Coutractor may clect, by notice to Project Manager given within
ten (10) days of receipt of such notice to it from Project Manager,
to continue to utilize the Anvil Points Facilities, but on the con-
dition that Project Manager and Participating Parties shall be
relieved of any further responsibility to provide funds necessary
to maintain the Anvil Points Facilities or to return such facilities
(including replacement of or reimbursement for quantities of
materials and supplies, as required) to the custody of the Depart-
ment of the Interior in accordance with the provisions of the
Lease Agreement. In such event, Contractor and Project Manager
shall mutually agree on the amount of the estimated cost to Project
Manager of proceeding under subparagraph (a) above, subject to
adjustment as provided in subparagraph (d) hereof, which amount
shall then be paid to Contractor.

(¢) If Contractor shall have elected to proceed pursuant to
subparagraph (b) above, and if agreeable to Project Manager
and Participating Parties, Contractor may purchase from Project
Manager and Participating Parties all or any part of any equip-
ment and materials, which under the terms of the Lease Agree-
ment are subject to salvage and removal. Such purchase shall be
at a cost to Contractor of the mutually agreed value of such equip-
ment and materials after deducting the cost of salvaging the same.

(d) In all of the foregoing matters, due consideration will be
given to whether or not Contractor is conducting or has then
contracted or is negotiating to conduct research programs for itself
or others as permitted herein so that Project Manager and Parti-

. cipating Parties will be obliged to pay for only their fair and
reasonable share, as mutually agreed upon, of the cost and expense
of returning the facilities (including replacement of or reimburse-
ment for quantities of materials and supplies, as required) to the
custody of the Department of the Interior in accordance with the
provisions of the Lease Agreement.

If Project Manager and Participating Parties, or any of such
parties shall have elected to proceed with Stage IT of the Initial Pro-
gram, the completion thereof or the expenditure of $3,000,000. in
Stage IT of the Initial Program, shall be determined as provided in
the Research Agreement. In the event of the occurence of forse
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majcure which cannot be remedied with reasonable expenditures and
with reasonable dispatch or completion of Stage II of the Initial
- Program or the expenditure of $3,000,000. in Stage II of the Initial
Program, whichever shall first occur, the undertakings on the part
of Project Manager and Participating Parties to comply with and be
bound by the terms and provisions of the Lease Agreement shall there-
upon ceasc and terminate, and Project Manager shall so notify Con-
tractor; provided that such undertakings shall continue in cffect as to
thosc terms and provisions which relate to the return of the Anvil
Points Facilities (including replacement of or reimbursement for quan-
titics of materials and supplies, as required) to the custody of the
Department of the Interior and to Patents, Inventions, Confidentiality ;
Publication ; provided further, that Contractor shall then have similar
rights and options to those expressed in subparagraphs (a), (b), (c)
and (d) hereof. ‘

The sums of $2,000,000. or $3,000,000. referred to in this Article
XV shall not include the costs and expenses of returning facilities
and equipment (including replacement of or reimbursement for quanti-
ties of materials and supplies, as required) to the custody of the
Department of the Interior which may be incurred pursuant to Article
VIII of the Lease Agreement.

XVI.
Fuxnpine

Project Manager agrees that it will, from time to time, make avail-
able to Contractor necessary funds to enable Contractor to currently
meet its costs, expenses or required advances incurred in performing
the services provided in this agreement, with proper adjustment from
time to time of payments made to Contractor and funds so advanced,
all as more specifically provided in Exhibit ¢“D’’ hereto.

XVII.,
Payments o ConTRACTOR

It is the general intent of this Agreement that Contractor will be
reimbursed for all costs, charges and expenses necessarily expended
by Contractor in the performance of the work contemplated by this
Agreement, including rehabilitation, maintenance of the Anvil Points
Facilities, return of facilities and all other costs incurred under the

,
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Lease Agreement properly allocable to the Initial Program, and shall
receive a fee in addition thereto. There is attached hereto as Exhibit
“D?”, an accounting procedure, which shall serve as the basis for
handling inventories, etc. To the extent such Exhibit ‘D'’ may con-
flict with any provisions of this Agreement, the latter shall be deemed
. to control. Without limiting the generality of the foregoing, the follow-
ing items are listed as an aid in determining the types of costs, charges
and expenses for which reimbursement will be made,.

1. Payroll costs at Anvil Points Facilities.

Wages and salaries paid by Countractor to any of its personnel
normally assigned to the Anvil Points Facilities and engaged directly
in the performance of the work provided for in this Agreement. Any
payments for overtime, except for work required by emergency, shall
be subject to prior approval of the program manager. In connection
with this item of cost and expense, Contractor will attempt to secure
personnel at prevailing labor rates in the area, and shall submit to
program manager a schedule of its labor costs, and any changes which
may be made therein from time to time.

2. Payroll tazes, employee benefits, and insurance.

The actual amounts paid by Contractor for Workmen’s Compensa-
tion and Employer’s Liability Insurance, plus the percentages of the
costs and expenses described in Item 1 above as specified in Exhibit
“D’’ attached hereto, to cover Social Security, Old Age Benefits, Group
Life Insurance, Unemployment Insurance, Salary Continuance Insur-
ance, Savings Retirement, and all other employee benefits, payroll taxes
and insurance premiums applicable to expenditures under payroll costs
in Item 1 above.

3. Other insurance.

The actual amounts paid by Contractor for the other insurance
required under Exhibit C and attributable to the work to be performed
hereunder.

4. Consultants, attorneys and auditors.

Costs to Contractor of employing consultants, attorneys and audi-
tors in connection with the work to be performed hereunder, including
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their fees and expenses; provided that the program manager shall have -
authorized the hiring of such consultants, attorneys and auditors in
advance.

5. Materials and Supplies.

The cost of any materials and supplies required in the performance
of the work hereunder, or to comply with the provisions of Article
VIII of the Lease Agreement, such cost not to include any materials
and supplies now located at the Anvil Points Facilities, which materials
and supplies shall be used in the Initial Program, as needed, as provided
in and subject to the provisions of Article VIII of the Lease Agreement.
Coutractor shall furnish to the program manager a schedule of prices
of any such materials and supplies and any changes which may be made
therein from time to time, and shall consult with program manager
from time to time to insure that the purchase of such materials and
supplies is at prevailing competitive rates in the area.

6. Subcontractor cosis.

The actual amount paid by Contractor to any other contractors
who perform work in connection with the work to be performed under
this Agreement; provided that Contractor shall have secured the
approval of the program manager before making any contract with
any such other contractor. In this connection, Contractor will follow
generally the contracting procedure furnished by Project Manager,
including minimum insurance requirements and necessary provisions
for audit and control of costs.

7. Living and travcl expenses.

The actual amount paid by Contractor as reimbursement to any
personnel for traveling and living expenses required in the supervision
of and the direct advancement of the work to be performed under
this Agreement, Contractor shall endeavor to keep these items of
expense to a minimum and will consult with program manager from
time to time as to the necessity of travel required in connection with the
work to be performed hereunder.

8. Equipment.

The cost of any equipment purchased by Contractor. Any item of
equipment costing less than $100.00 shall be considered to be materials’

’
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and supplies. Items costing in excess of $500.00 shall require the
approval of the program manager.

9. Payroll costs at Golden.

Wages and salaries including pro rata allowances for sick leave,
vacations, holiday pay, and savings retiremcut paid by Contractor to’
any of its persouncl normally assigned to work at Golden, Colorado to
the extent such personnel are engaged directly in the performance of
work provided for in this Agreement, plus an additional amount equal
to 100 percent of such sum of money, provided that such additional
amount shall not exceed $10,000.00 per year. Contractor shall endeavor
to keep these items of expense to a minimum and will consult with pro-
gram manager from time to time as to the necessity of performmg work
at Golden, Colorado.

10. Pre-contract costs and expenses.

The actual amount of costs and expenses incurred by the Research
Foundation in inspecting the Anvil Points Facilities, attending nego-
tiating conferences and otherwise, including legal fees in conneection
with the negotiation of the Lease Agreement and this Research Con-
tract; provided, however, that the extent of such costs and expenses
does not exceed $10,000. Such costs and expenses shall not include
any costs and expenses associated with the Research Foundation’s
preparation of and submission of its initial proposal to lease the Anvil
Points Facilities made in early 1963, but do apply to its costs and
expenses incurred since June 1, 1963 pertaining to the Lease Agree-
ment, this Research Contract and the combined proposal contemplated
hy this Research Contract.

11. Utilities, freight, postage, elc.

The actual amount of any costs and expenses incurred for fuel,
power, water, sewage, telephone, telegraph, postage, freight and adver-
tising for personnel procurement, which are incidental to and required
in the work to be performed hereunder.

12, Miscellaneous.

Any other items of Contractor’s costs and expenses not enumerated
herein including costs and expenses required under the Lease Agree-
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ment, but which are incidental to and required in the work to be per-
formed hercunder; provided, that as to any item of cost or oxpense in
excess of $100., approval of the program manager to incur such costs
shall have been first obtained, or such costs and expenses are required
under the Lease Agreement.

In addition to the reimbursement of such costs and expenses, Pro-
ject Manager shall pay to Contractor for the performance of the work
and services provided for in this Agreement a fee at the rate of
$5,000. per month provided, that if the total of amounts theretofore
paid to Contractor as fecs upon termination of work required to be per-
formed hereunder by Contractor shall be less than $40,000. and such
termination of work is not the result of failure to perform as provided
in Article XII hereof, upon termination an additional payment shall
be made to Contractor equal to the difference between the total of
amounts so paid and $40,000.

Any payment of such monthly fee covering less than a calendar
month shall be that fractional part of the aforesaid fee that the number
of the days worked during such calendar month (including intervening
Sundays and holidays) bears to the total days in such calendar month.

As provided in Article XVIII hereof, any amounts received by the
Research Foundation from the rental of housing facilities or the
furnishing of services and utilities thereto shall be deducted from costs
and expenses incurred by the Research Foundation for which reim-
" bursement is to be made under this Article XVII.

XVIII.

IncomE RECEIVED BY CONTRACTOR;
ManNNER AND TiMEs oF PAYMENT

Within fifteen (15) days after the first day of each calendar month,
Contractor shall prepare and submit to Project Manager a complete
statement of the costs actually incurred during the preceding calendar
month, prepared in such form and supported by copies of invoices,
payrolls or other documents as may be required by Project Manager
to establish such costs and expenses. Such statement shall also reflect
any amounts received during the preceding calendar month by Con-
tractor from the rental of and the furnishing of services and utilities
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to any of the housing facilities, and shall refleet the amount of Con-
tractor’s fees then carned. Project Manager will pay to Contractor
within fifteen (15) days from receipt of such statement the amount of
the costs refleeted thereon, less any amounts so received by Contractor,
and plus the amount of Contractor’s fee then earned. All statements -
and payments shall be deemed final and not subject to adjustment upon .
expiration of two (2) years from date of completion or other termina-
tion of the Initial Program.

XIX.
Numser, QuaLiricaTioN AND CoNTROL oF PERSONNEL

In order that the work specified to be performed under the terms
of this Agreement can be satisfactorily performed, Contractor agrees
that it will use its best efforts to provide sufficiently qualified or skilled
persounel in the performance of such work. The parties recognize that
extensive cooperation will be required in order to achieve the objec-
tives of the Initial Program, and it is thus contemplated that the ad-
ministrative manager designated by the Contractor will maintain close
contact with the program manager. Such administrative manager will
freely consult and keep the program manager advised of the status
of any labor negotiations, proposed changes in wage scales, schedules
of prices of materials and supplies and similar matters, and will secure
from program manager from time to time his comments and sugges-
tions as to the number of, gualification of, and performance of per-
sonnel engaged in the work to be performed hereunder.

XX.
; - Norices

All notices required herein shall be in writing and shall be deemed
to have been properly served when sent by mail or telegram, to the
parties hereto at the addresses shown below their signatures hereto.

XXT.
O SmaALr or SHALE Om ror OrHER RESEARCH

If Project Manager or any of the Participating Parties should
request oil shale or shale oil for use in research programs other than
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the research program to be conducted hereunder, and subject to and
consistent with the provisions of 10 USC § 7438, (Supp. IV, 1959-
1962), Contractor will make reasonable quantities of such oil shale or
shale oil available to any such party for the actual cost incurred in
packaging, loading and shipping such material to such party.

XXII.
OwxNEssHIP 0F MATERIALS, SuPPLIES AND EQUIPMENT

Any materials, supplies or equipment purchased or acquired by
Contractor for use in the Initial Program, and for which Contractor
shall have received reimbursement from Project Manager, as herein
provided, shall be owned by and be the property of Project Manager
and Participating Parties, subject to the provisions of Article VIII
of the Lease Agreement.

XXIII.
Use or MiNep O1L SHALE

To the extent the Research Foundation has exclusive use of mined
oil shale located at the Anvil Points Facilities upon the effective date
of the Lease Agreement, Research Foundation agrees that such mined
oil shale will be used exclusively in the Initial Program unless consent
of the Project Manager is first obtained for other use of such mined
oil shale.

XXIV.
TERMINATION I¥ LEASE AGREEMENT
Does Nor Become Errecrive

If this Research Contract shall not become effective within thirty
(30) days from date of execution hereof, as hereinafter provided, this
Research Contract shall terminate to the same effect as if the same
had never been executed.



19

Ixn Wrrness WHEREOF, the parties hereto have executed this Agree-
ment this 29th day of April, 1964, effective as of the date the Lease
Agreement is approved by the President of the United States.

PROJECT MANAGER
SOCONY MOBIL OIL COMPANY, INC.

By D. H. CLEweLL
Senior Vice President
ATTEST!:

J. H. StromsaRL
Assistant Secretary

[CorroraTE SEAL] Address:
Socony Mobil Oil Company, Inc.
150 East 42nd Street
New York 17, New York
Att.: D. H. Clewell

CONTRACTOR

COLORADO SCHOOL OF MINES
RESEARCH FOUNDATION, INC.

. By Ogrwo E., CHips
President

. By E. H. CraBTrEE
. Director
ArrEST!:

Tep P. StocrRMAR .
Asgistant Secretary
Address:
Colorado School of Mines
Research Foundation, Ine.
Golden, Colorado
Att.: E. H. Crabtree
[CorroraTe SEAL]



EXHIBIT A
Research Contract

INITIAL PROGRAM

Stage I
1. Activate the Anvil Points Facilities as needed for Stage I.
a. Establish Anvil Points staff.

b. Modify, as necessary, existing No. 1 (6 T/D) or No. 2
(25 T/D) pilot retorts, or both, to operate over the range of
conditions necessary for Stage I investigation, and rehabilitate
supporting facilities.

¢. Crush and screen shale as needed.
2. Perform small scale pilot plant studies of retorting to investi-

gate its operability and to better define the importance of several
potential operating and scale-up problems.

a. Conduct studies with No. 1 or No. 2 pilot retort, or
both, to:

( 1) Investigate the criticality of uniform gas distribution
and particle size segregation.

(2) Investigate criticality of shale clinkering as it relates
to shale richness and operating conditions.

(3) Investigate effect of shale particle size and size range.

(4) Make process variable investigation to interrelate
effects of shale rate, gas rate, air rate, dilution gas rate, par-
ticle size and particle size range.

(5) Investigate advantages for pre-heating air and dilu-
tion gas,

(6) Investigate the problem of dust carryover in oil
product.

(7) Investigate effect of cooling rate and nucleating
agents on oil mist formation and recovery.
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(8) Investigate recovery of oil from oil mist,
(9) Investigate air distribution designs,

(10) Investigate such other problems as may be indicated
or desirable.

(11) Establish the operating conditions for larger scale-
retort to be nsed in Stage IL.

b. Build and operate mechanical models as needed to provide
design information for retort scale-up, for examplq, to:

(1) Investigate effects of shale feed system design on
particle size segregation.

(2) Investigate effects of gas distributor design on shale
flow.

(3) Investigate effect of gas distributor designs on gas
flow distribution.

(4) Investigate effect of shale draw-off system on shale
flow. '

3. Make engineering and economic evaluations as needed to

support development work.

4. Mining

a. Review existing mining facilities; repair equipment as
required, screen and select new or improved equipment for mine,.

b. Plan operation of mine as needed for Stage II.

¢. Mine small quantities of shale if and as needed for Stage I.

Stage I1

1. Build new large retort or modify No. 3 pilot retort (presently

rated at 150 T/D) as indicated desirable from results of Stage I. Con-
duct retort studies as needed to:

a. Investigate operating variables.
b. Investigate shale feed and draw-off systems.
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c. Investigate gas and air distributor systems.

d. Investigate oil mist recovery systems.

e. Investigate such other problems as may be indicated or
desirable,

2. Continue small scale retorting studies as needed to support
large pilot retort development.

3. Continue mechanical model studies as and if needed.
4. Continue engineering and economic evaluations as needed.

5. Purchase new equipment, if needed, and operate mine to supply
shale for large retort.

6. Conduct mining research program, to include:

a. Investigate new and advanced equipment for drilling,
loading, ete.

b. Experiment with new explosives like ammonium nitrate to
determine fragmentation, throw, safety, ete.

7. Investigate, as neéded, methods and equipment for crushing
and sereening oil slmle.‘



EXHIBIT B
Research Contract

CONTRACTOR SERVICES

Contractor shall furnish, upon request by the program manager, .

research personnel, technicians, and all materials, equipment, machines,
tools, supervision and labor to rehabilitate, modify, construct and
operate new and existing research facilities, and to operate the general
facilities. The work to be performed may include, but shall not be
limited to, the following:

I

II.

Rehabilitation, Operation of and Maintenance of Laboratories and
Experimental Facilities

1. Rehabilitation of the Anvil Points Facilities, as, and to
the extent required by the Initial Program.

2. Provide personnel possessing requisite technical and scien-
tific skills and experience, supplies and equipment for direct work
when required on the Initial Program.

3. Provide operating labor for direct work when required on
the Initial Program to include:

a. Miners and crushing plant operators;
b. Pilot plant operators and operator helpers;
c. Analytical laboratory technicians.

4. Provide personnel possessing requisite electrical, civil and
mechanical skills and experience for maintenance and modifica-
tions to existing experimental equipment and the construction of
new experimental facilities.

Operation and Maintenance of General Facilities

1. Over-all administration.

2. Personnel and accounting—supervision, accounting and
cashier clerk, payroll clerk, stenographers, clerks and librarian,
messengers and duplicators, switchboard operators.

3. Purchasing and warehousing—supervision, buyer, supply
and warehousing clerks.

-
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4. Safety—supervision, safety engineering and security force,

5. Electrical—supervision, instrument men, electricians and
helpers.

6. Mechanical—supervision, draftsmen, carpenter-insulators,
machinists, welders, pipefitters, painters and tinsmiths and helpers.

7. Other—supervision, labor pool, janitorial service, utilities
operators, truck drivers and maintenance mechanics, ete.

Service and Analytical Work at Golden, Colorado

1. Provide personnel and equipment necessary to perform
any contract work at its facilities in Golden, Colorado as requested
by program manager and agreed to by Research Foundation, pur-
suant to separate agreement on such terms and conditions as the
Research Foundation customarily requires for sponsored research.
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EXHIBIT C
Research Contract

INSURANCE

1. Workmen’s Compensation and Employers’ Liability insurance
covering all employees of the Contractor performing work under this
“contract. Employers Liability (bodily injuries and occupational dis-
eases) is to be written with limits of $500,000.00 per event or occurrence.

2. Comprehensive General Liability insurance with Bodily Injury
limits of $500,000.00 per person and $500,000.00 per event and Property
Damage limits of $500,000.00 per accident. This insurance is to include
premises operation, elevators and hoists, if any, Contractors Protective
and Contractural coverages, also Products coverages, and Personal
Injury endorsement.

3. Comprehensive Automobile Liability insurance covering all
owned, non-owned and hired vehicles with Bodily Injury limits of
$300,000.00 per person and $300,000.00 per accident and Property
Damage limits of $300,000.00.

4. Boiler Insurance covering loss or damage to boilers used in the
operation.

The Project Manager is to arrange for the purchase of Fire and
Broad Form Extended Coverage (including Earthquake and Flood)
Insurance in the amount of $5,000,000, initially. This insurance is sub-
ject to a franchise of $1,000 each and every loss. Losses not covered by
this insurance including amounts falling below the $1,000 franchise will
be apportioned amongst the Participating Parties in accordance with
their respective interests. Premiums will be treated as Project Man-
ager’s expenses, chargeable to the Initial Program as a cost of the
research program, in accordance with Exhibit D.

Under all of the above coverages, the named insured is to include
the Research Foundation, Project Manager and other Participating
Parties.
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EXHIBIT D
Research Contract

ACCOUNTING PROCEDURE
I

AccouNTiNg Basis

The Contractor agrees to maintain the books and records on a modified
cash basis. Under this arrangement, amounts will generally be recorded
only upon the receipt and disbursement of cash.

.

CHART oF ACCOUNTS
Balance Sheet

100 Cash in Banks
110 Petty Cash
Accounts Receivable
200 Participating Parties
220 Misecellaneous
240 Deposit on Containers
400 Investment—Participating Parties

Ezpense Accounts

Salaries and Wages—Research Foundation

500  Administrative, Personnel and Accounting
502  Purchasing and Warehousing

504 Safety

505 Engineering — Electrical — Rehabilitation
506 — Operating

507 Mechanical — Rehabilitation
508 — Operating

509 Civil — Rehabilitation
510 — Operating

512 — Housing



520
521
922
523
524
525

590
591

995
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Technical Development
Mining — Rehabilitation

— Operating
Retorting — Rehabilitation
— Operating
Analytical — Rehabilitation
— Operating
Salaries and Wages — Participating Parties
Administrative
Technical Development
Mining
Retorting
Analytical

Employee Benefits
Research Foundation
Participating Parties
Employee Expenses
Travel — Research Foundation
— Participating Parties
Moving — Research Foundation
— Participating Parties
Living Allowances — Participating Parties
Miscellaneous
Consultants, Auditors and Attorneys
Project Manager’s Expenses
Other Participating Parties’ Expenses
Contractor’s Fee
Pre-Contract Expenses
Materials and Supplies
Rebhabilitation
Operating
Stationery and Office Supplies
Housing
Equipment
Rehabilitation
Operating
Rents on Leased Equipment
Rehabilitation



596 Operating
Subcontracts
600 Rchabilitation
601 Opecrating
602  Maintenance and Repair
603 Laboratory Service
604 Machine Accounting
605 Dismantlement
610 Freight and Postage

Utilities
620 Fuel
621 BElectricity ‘
622 Government Services ' -
623 Telephone and Telegraph
624 Other

Insurance and Operatmg Taxes
630 Insurance — By major type
640 State and Local Taxes
650 Permits or lLicenses
660 Personnel Procurement
670 Labor Relations and Negotlatmns
690 Other Miscellaneous Expenses
700 Revenue — House Rent
701 — Electricity
702 - — Bureau of Mines Paymenta
710 Other Miscellaneous Income
900 Accumulated Project Cost

II1.
DeriNniTioN OF AccoUNTS AND PROCEDURES

100 Cash in Banks

The Project Manager will advance to the Contractor an initial amount
of $200,000 upon notification from the Contractor that the funds are
required to commence the project. This initial advance may be increased
or decreased as conditions warrant. Under the terms of the Research.
Agreement, each Participating Party is required to contribute a pro-
portionate share of the current advance and the accumulated expenses
to date, if applicable. Upon receipt of such amounts from new
Participating Parties, Contractor agrees to refund a proportionate

v
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share of same to all parties who had previously made advauces and/or
had paid their share of the accumulated expenses. Contractor also
agrces to return the proportionate share of the remaining advance to
cach Participating Party upon termination of this Research Contract.

All other cash remittances from the Participating Parties will result
from the billings rendered to the Participating Parties by the Con-
tractor. The eash account is to be operated on an imprest basis wherein
the cash balance per books at the end of any given month added to
Accounts Receivable and Deposit on Containers will equal the current
amount advanced. The Contractor agrees to maintain at the Auvil
Points Facilities all cash records such as cash receipts and disburse-
ments, bank statements, bank reconciliations, cancelled and voided
checks in numerical sequence, ete., on a monthly basis except for those
records which pertain to payroll which will be maintained at Golden.

Provision will be made for recording the purchase, receipt and payment
for all goods and services at the Anvil Points offices. In essence, the
cash disbursements records will form the basis for the accumulation of
costs of the project with appropriate subclassification of expense as
noted in the Chart of Accounts. The accumulation of amounts in the
cash disbursements records for the month (adjusted to provide for
allocation of certain costs and for credits) will also serve as the basis
for billing to the Participating Parties. In this connection it is impera-
tive that no cash disbursement be made without preparation, approval
and posting of an appropriate voucher check covering one or more
invoices. , '

A. Purchase Orders

A system of numbered purchase orders will be maintained for the pur-
chase of materials, supplies and equipment. Purchase orders will be
originated from purchase requisitions bearing necessary approvals.
Purchase orders will not be used for acquiring services from third
parties. The purchase order will ordinarily include provision for the
name of the vendor, description of materials, equipment to be pur-
chased, quantities, prices, delivery date, transportation, terms and re-
quired approvals.

The purchase requisition will provide the medium for securing the
necessary approval of the program manager for individual purchases
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excceding $500 in valuc as provided in the Research Contract. All
other purchase requisitions should be approved by the administrative
manager or his designated representative.

B. Receiving

The Contractor will designate a central recciving point at the warehouse
for the delivery of all materials, supplies and equipment to the Anvil
Points Facilities. An appropriate receiving record system will be
maintained at this location to provide proper support in connection
with payment of invoices.

C. Inventories

Inventories will be segregated into the following two major eategories:
1. Equipment which is identifiable by its general long-term utility
' and, in the case of items purchased by the Contractor, exceeds
$100 per item in value. Appropriate records should be estab-
lished and maintained for all equipment whether leased from the
Government or purchased by the Contractor. These records
should include a deseription of the equipment, general condition,
the dollar value or purchase price, the location or to whom

issued and the date and from whom purchased, if applicable.

2. Materials and supplies which are identifiable by their relative
short life, expendability and in the case of items purchased by
the Contractor do not exceed $100 per unit in value. Contractor
agrees to maintain perpetual inventory records of all materials
and supplies on hand in the warchouse. Additions to the in-
ventory will ordinarily be posted from receiving records. With-
drawals from the inventory will be made by requisition bearing
approvals as designated by the administrative manager,

Adequate provision must be made for the safeguarding of ware-
house inventories and for the prevention of indiseriminate use
of small tools and other materials and supplies which have
general utility.

It may appear upon inspection that records equivalent to those required
above have been maintained by the Government at the Anvil Points
Facilities. In this event it is recommended that the Contractor avail
himself of these records. Test checks should be made to establish the

I3

I
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validity of the records. If thus accepted, the Contractor will continue
to maintain the reeords in the following manner:

1.

3.

Equipment leased from the Government
The records secured from the Government will be maintained and

~ used for property accountability. Entries as necessary will be made-

recording any release, retirement or other disposition of the equip-
ment,

Equipment purchased by the Conlractor for the project

In accordance with the Research Contract, all items purchased by
the Contractor for the project in excess of $100 will be considered
as equipment. A form similar to that utilized by the Government,
but different in color, should be used to record all items of equip-
ment.

Materials and Supplies
Upon commencement of the Initial Program, the perpetual inven-

‘tory records received from the Government will be marked appro-

priately to denote the point at which transfer was effected. The
Government records should also be inspected to insure that each
card bears an inventory cost. If no inventory cost has been
recorded, this amount should be established by agreement with the
Government personnel who are relinquishing custody of the ware-
house. The Government forms should be used to record the sub-
sequent purchase of items identical to those already on hand.

Forms similar to those utilized by the Government but different in
color, or marked so as to be readily distinguishable, should be used
to record the purchase of all items different from those already on
hand. ; :

Both of the above records will be maintained in quantities and
dollars. In the current circumstances, requisitions for materials
and supplies to be used in the Initial Program, will not be valued.
However, in the event that limited quantities of materials and
supplies are required by the Contractor or other third parties for
their own use and purposes, requisitions covering such items will
be valued at current replacement cost and will form the basis of
billing to the Contractor or other third parties. Amounts recovered
will be credited to the project. This procedure will be nsed on a
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temporary basis only, and in the event that the Research Founda-
tion contracts for and performs research and experimental work
for itself or any other parties, appropriate agreements for the
operation of the warchouse will be made as further defined in
Article X of the Rescarch Contract.

Salvage and Restoration

At the termination of the Initial Program, the following procedure
will be utilized to salvage materials, supplies and equipment pur-
chased by the Contractor.

1. Matierials and Supplies
The Contractor will prepare a listing of:

a. All items recorded on Government inventory records to the
extent that quantities at termination exceed gquantities on
hand at commencement, and

b. All items recorded on Contractor’s inventory records.

This listing should include description, quantity, and value as
recorded on the perpetual inventory forms.

2. Equipment
The Contractor will prepare a listing of :

a. All items recorded on Government inventory records to the
extent that quantities at termination exceed quantities on
hand at commencement, and

b. All items recorded on Contractor’s inventory records.

This listing will include description, purchase date, cost and
general condition.

Based on an examination of these inventory listings, each Parti-

cipating Party and the Contractor may submit bids, f.o.b. Anvil

Points, for any or all items, Fach item will then be awarded on

the basis of the high bid except that the program manager may,

at his discretion, reject a bid if a larger amount can be realized

by sale to an outside purchaser. All items for which no bids are
received, will be offered for sale by the program manager by

competitive bid or by other means which will realize the best pos-

sible salvage value.
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At the termination of the Initial Program, the Contractor will also
prepare a list of quantities necessary to restore all items recorded
on Government perpetual inventory records to the quantitics
shown thercon as of the effective date of this Rescarch Contract.
This list should be submitted to the program manager and with
his approval items should cither be purchased, received, and re-
corded in the warehouse, or the program manager shall determine
the amount of reimbursement required under the Liease Agree-
ment for such items as are not purchased.

K. Contract for Services

An appropriate contract for services will be provided to cover all
services rendered to the project by third parties. These service con-
tracts for the hiring of consultants, auditors, attorneys or for securing
the services of subcontractors must be approved by the program man-
ager as provided in the Research Contract.

F. Invoice Approval

All billing to the project should be directed to the Anvil Points Facili-
ties, Before being submitted for payment, a voucher check should be
prepared for each invoice or group of invoices. Each invoice should
be checked for mathematical accuracy and matched to and supported
by the following documents as appropriate:

1. Purchase requisition and purchase order or contract for service
with proper approvals,

2. Receiving report.

3. Freight bill and/or bill of lading.
Invoices so supported will be considered as being approved for pay-
ment.

Invoices not supported by a priced purchase order must be approved
by the administrative manager or his designated representative.

Invoices originating from the Participating Parties for salary, travel,
moving expenses and living allowances of Participating Parties’ project
personnel, must be approved by the program manager.

fis
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G. Invoice Payment

All invoices should be paid on a timely basis to take maximum advantage
of cash discounts. Copies of vouclier checks with approved invoices
and all supporting documents attached should be filed numerically and
segregated by month in order to provide support for the total costs of
the month and the corresponding billing to the Participating Parties.
If possible, within the framework of the available personnel, the func-
tions of approval of invoices should be performed by someone other
than the check signer.

110 Petty Cash

The Contractor may provide one or two petty cash funds at the Anvil
Points Facilities. These funds should be maintained on an imprest
basis, withdrawals evidenced by properly approved petty cash receipts,
and the funds reasonably safeguarded.

200 Accounts Receivable—Participating Parties

This account will be used to record each Participating Party’s share
of the monthly cost of operation of the project and will be credited
with payments from the Participating Parties received through the
program manager.

Within fifteen days after the close of the month, the Contractor will
~ prepare a Monthly Operating Statement and Balance Sheet. These
statements will be prepared in the detail as shown in the Chart of
Accounts and in the case of the Operating Statement will be designed
to show cumulative expenses and revenues through the prior month,
expenses and revenues of the current month and the resulting cumu-
lative totals. These statements, together with appropriate propor.
tionate billing of the total monthly costs, will be submitted to the pro-
gram manager for his approval and transmittal to the Participating
Parties.

220 Accounts Receivable—Miscellaneous

This account should be used to record any billings rendered to other
parties. ‘
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240 Deposit on Containers

In the event that materials and supplies are received in containers

which may be returned to the vendor for credit, the amount of deposit

should be charged to a separate account designated Deposit on Con-

tainers. This account should be relieved as credit is received from the
- vendor on return of the containers.

400 Investment—Participating Parties

This account will represent the initial imprest amount of $200,000 ad-
vanced by the Participating Parties and will reflect changes in the
initial investment as made from time to time.

500
525 Salaries and Wages—Research Foundation

The Contractor will provide a basic system of employee and time
records to be used in the support and preparation of payrolls. The
basic documents supporting hours worked, rates of pay and other
elements leading to the determination of salaries and wages should
bear the approval of the administrative manager or his designated
representatives. As presently contemplated all Research Foundation
employees will be paid on a bi-weekly basis.

Contractor agrees to submit a detailed payroll analysis for each pay
period to the program manager for approval and reimbursement to
the Contractor. The analysis will indicate the name and class of the
employee, his gross wage, segregated between regular and overtime
pay and the applicable benefits percentage as applied to regular pay
only. An analysis will also be provided showing labor costs by employee
in each salary and wage subaccount.

Contractor agrees to submit all reports required under the various
Federal, state and local laws relative to payrolls and employees on a
timely basis.

530-
534 Salaries and Wages—Participating Parties

The Participating Parties will bill the Contractor for the salaries of
the Participating Parties’ employees who are engaged in the project.
The Participating Parties will be required to submit these billings once



36

a month to the program manager for his approval and authorization
to reimburse the Participating Parties.

540 Employee Benefits—Research Foundation

The benefits percentages to be applied to salaries and wages covering
the several classes of employees of the Contractor will be stipulated in
a separate letter of agreement. These percentages will be reviewed -
from time to time and may be adjusted to reflect changes in the actual
cost of benefits. These percentages are to be applied to the applicable
‘gross payroll exclusive of overtime pay, if any, in order to determine
the amount to be charged to the project.

541 Employee Benefits—Participating Parties

Participating Parties will include a benefits factor of 25% of monthly
salary relative to the employees supplied by each of them. This amount
~will be reflected in the monthly billing. '

550 Travel—Research Foundation

All employees of the project are entitled to an allowance of 10¢ per
mile for use of a private automobile on project business except when
such use is from employee’s home to work or vice versa.

551 Travel—Participating Parties

Participating Parties will charge the project for the travel expenses of
their employees assigned to the project when traveling on project busi-
ness in accordance with individual company policy.

562 Moving—Research Foundation

Contractor may, at his discretion, move certain employees to the Rifle
area for employment at the Anvil Points Facilities. The cost of moving
such employees’ families and belongings may, with the approval of the
program manager, be charged to the cost of the project.

553 Moving—Participating Parties

Participating Parties may charge the project for reasonable costs
incurred in moving employees, their families and belongings to the
Rifle area in accordance with individual company policy.
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554 Living Allowances—Participating Parties

| Participating Parties may charge the Initial Program for living allow-
ances granted to employees assigned to the Initial Program in accord-
ance with individual company policy covering temporary assignment.

570 Project Manager’s Expenses
571 Other Participating Parties’ Expenses

Charges to these accounts will be made only for services rendered
directly to the Initial Program by the Project Manager and other Par-
ticipating Parties in accordance with the Research Contract. For ex-
ample, these accounts will be used to record the cost of auditing by
the joint audit committee.

575 Contractor’s Fee

This account will be used to record the Contractor’s fee as billed
monthly in accordance with Article XVII, paragraph 12 of the Research
Contract.

576 Pre-contract Expenses

This account will be used to record the pre-contract costs and expenses
as set forth in Article XVII, paragraph 10 of the Research Contract.

580
583 Materials and Supplies

Until such time as Research Foundation eonducts research and experi-
mental work for itself or any other parties at the Anvil Points Facilities,
these accounts will reflect only the purchase of materials and supplies
by the Contractor for use at the Anvil Points Facilities. If, at any
time, the warehouse is used to provide limited quantities of materials
and supplies for the Research Foundation itself, or for other third
parties, these accounts will be credited with withdrawals from the
warehouse on a requisition basis, using current replacement cost to
price and bill such requisitions.
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