AGREEMEYT

This joiant researen agresment by and amang the Meaz-

-

hura, zhe fallawing dutomchbils mancfacturers: Gepnesal Moiars,
Ford Moror Company and Chrysler Motors Cacpacdation (fhe "aAuzg
Companies™): and the felloving 9il companies: Amego DIl Czp-
pany, htlantic Richfleld Cempany, Ashland ©Ll, Inc., 2P DLl
Company, Chevran Corporatlam, Canaco Inec., Exxon Research and
Englneecing Company, Marathen 0Ll Company, Mebll OLL Corporas
tien, Phillips Perrsleum Csepany, Shell 0il Cempany, Sun Re-
fining and Marketing Company, Texaco Inc., and Union Cil Com-
pany of California (the "0il Companies™};

WHEREAS, =he faderal government as well as wvarious
state governments ate considecing of have enacted leglislatiaon
and/or regulations deaigned to reduce total emissiens and @2
reduce cne ozone forming potential of emissions Ziom Teses
vehicles in corder o Lupeove alr qualicy

WOEHEAS, it ls desirable cthat the legislative aic
tegulatery consideration of the options of use of reformulazed
gasolines (including reformulated gascline using ethecs and
ethanal .as. oxygenactes), methanol and other alternative fuels
and advanced autcmotive eechnolegy, including emission cantisi
‘-"Fsuml progceed with data that allews for a cosprenensive,

reascnable, fair, and accurate comparlagn af the benefics and

costs of the various alternatlves te improving air quallty:
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- WHEREAS, :the Congress of :ne Unized Stases has

pasaed an Act (15 U.5.C. § 43101 et seg.) wo peralr and encaur-
age cooperative research, known as che National Cogperative
Aesmarch Acc of 1984 (the "Act™);

WHEREAS, the Members desice te engage 1n Sooperatlive
researehn to systemacically study che emission effeces of re-
formulated gascllines (ineluding reformulaced gascline using
ecthers and ethanol as oxygenates), methansol and other al:erna-
tive fuels,” and advanced autemaklve reohnolegy including emis-
sion conttsl systems such as existing and advanced engine,

vehicle fuel aystems, and exhauyst afcertreatment, aa well as

their cost-effectiveness, 3o as to provide daza that may be

 used by Congress and sctate legislators and by Federal! and

scate regulators in thalr efforss to reduse total emissions
from mocor venicles;

BOW, THREREFORE, in consideration of the (foregoing
and the Zutual agreement herein coptained, the partles hereco

agree as followst

L. Formation OFf Automotive Emissions
Cooperative Reasarch Venturs.

The Members hereby eataslish a joint research venture

{the Program)}, The Program ahall continue untll dissolved and
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terminated in accordance with che provisions herss! and, ex-
cepc a5 required by law, shall not be dissolved or cermuinazed

excepe in accordance with sush provisiaons.

2. Objectjves,

A The Program, in connect:ion w.th cutrtent or proape=c=
tive fedmral and atate legiglative and regulatory reguice=
mEnEs, ui;} have a8 lgs aobjfeesive cthe planning and carryling
cut of rfessarch and tests designed =o measure and evaluats
automoblile emissions and the patential lmprovemenzs in air
qualicy achievable through use of reformulated gasclines (in-
cluding reformulated sasoline using echera and ethansl as o=zy-
genates), methancl and cther alternacive fusls, and of develop-
ments in autometive cechnaleogy dacluding emission cantisl
systems, and to evaluate tne celative goac-effestiveness ol
these varloys Llzprovedmenta. In recognlcion of the fagb that
some tests may be completed more guickly than others, and that
somm Leats rcequire as input the resules of other tests, Lhe
cesearch and teating shall be conducted in az least two
phases,

{1y *©hase I: <The Program will preapely begin, and 1S
targeted ta complete by Septesber 1990 a resesazcch and rest

program that will determine the potential reductions in total
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exissicns and improvementzs in ai: gualisy, asd chne Telative

coast=gffecsivenass, that may resulc from:

{a; wuse of reformulated gasolines producible in
valume from existing refineries and usable in
existing venicles, ineluding low=emission vehi-
cles with scate-of-the-art enisgion contral
dystems, chat will be in the public fleez in
the 1930s (racognizing that the ranges of vari=
itinnn in gasgline formulations that ictu;lly
must Se tested in order to give geed scientifis
4CCuracy to the resulcs may not themselves L=

producible i{n volume from current refineries);

{8} wuse of methancl fumls in VFV, FFV, and GTMV
types of vehicles baing developed by the auis-
motive ilndustey for sale in tne l5%90a.

{ii) Phase !I1: The Program will develop by the end =z
1983, and begin early in 1990, a subsequent ressarch and cesc-
ing project te dstermine the potential reductions in total
emissions and’ ozone-forzing potential leading to improvemen:s
in air qualicy, and the relative cost-effectiveneas, char may
result from;

fa) use of a range of current and reforaulated gas-

olines, including those requiring refinery
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g shanges, wiil vehicle emissioan goatrol syscems
i planned fgor futuze production [e.g., 1332-1%3]
. produccion intent sysrems) by oprimizaszion Lnae-

volving the Sollowing pataleters:
(B8] engine galibration == Rardware arnd/or
software,

{i1) system contral -- stracegysalgorizhes,
[iii) catalyst formulacion
{emission cantral strategiss that ace indepen-
dent of the fuels cested will not be part of
the program);

{b) =similar activities with advanced meshanol fuels
and wehicles,

B. The Program will, to cne extent possible, pricgcitize
testing in light of dara which may be required for EPA and
CARB rulemaking proceedings. Ie is conzemplated that at leas:
part of the Phase II testing and research will be condusted
simulzanecusly with che Phase [ testing and ressatch,

C. Any competitively sensitive information necessary co
perfora the assessments of relative coat-effectivensss, as
described in A{i) and (ii), above, will be collected in conii-
dence by one or more third parties and summarized and present-

ed im a fashion that would not wiclate applicable legal
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timltations on exchange of informacign by competitscs cnas are
parties Lo a4 joink reseacch vencure.

a. In order =o achieve the chjectives, unless cinerwise
provided ip this Agreement, che Msmbers of the Program contsm-
place that =she Program may, upan approval of the Researeh
Plannipg Task Forge and subject to che limitations set fZorth
in paragraph 3, below, engage in the Eollowipng agtivities
apecified by the NHational Cooperative Hesearch Act af 15843

Ei.] theoretical analysia, experimentation, or
systematic study of phenomena gr cbhsescvable facts,

{14y the development of testing of basic engineer-
ing technlgues,

{1ii) the extension af investigative findings or
theory of a acientific or cechnical pature Lnto praccical ap-
Plication for experimental and dedonstration purposes, iaclud-
inq experizental producing and cesting of models, prototypes,
equipment materials, aad processes,

[iv} the collectleon, exchange. ar ;nalfﬂis af re-
search Llnformation,

(v} ;ny cunhln;:i;n of the purpeses speclfied in
subparagraphs (i), (ii), (iii), and (iv), and may lnclude tne
establlanment and operation of facilities for the condecting
of research, the conducting of the ressarch on a protected and

proprietary basis, and the prosecuting of applications for
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patents -and the granting of licernses faor che fesulta of suen
yERDUIE.

E. The resuless of resmarcn and testing gf :the Frogram
will be disclosed o governmen: agencies, the Congress and zne
public, and othervise plaged in che public domain. The Re=
search Planning Taskx Force shall determine and cocordinate :the
timely release and publication of Progrim resuleas. It iz the
sbjecsive of this Program shat the principles of full disclis-
sure Lo gn;t:nmtn: agencles, the Cangress and che punliec will
apply as to the reszareh and testing (i) sxceps inscfar as
applicable Laitmiy require competicive cost inforzatien and
ozher camparicively sensicive informacion co be collected in
canfldence by :mq.a: more third parzies and summarized and
presencad thareby in a fashion that would sonform to applica-
ble laws on exchange of information by competitocs, aof
{ii) except as may be necessary to protect proprietarty infse-
mation contributed by companims (whether or not medbers)
against wrongful disclosure to or misappropriaction by parcies
to the Program or by athers cutside the Frogram. No propele~-
tary rights will be sought nor pateat applications prosecutec
on the -basis of the work of =he Program unless required for
the purposs of ensuring that &the results of the research by
the Program will be freely avallable, without coyalty, in tne
public domain.
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F.”  Nothing Ln this Agreement shall consti:uie zhe Pro-
gram as the gxelusive venicle of tne Membess for reseazsh and
Eeacing in the fields covered by the PFrogras,

G, The Members may, Lo Ehe exziens Shey Zea fix o do
8o, pactleipace in the Program through subsidilacies, affili-

ates, divisions, or other members af their sstporace famlly,

. Limizacions On Activities,

ﬁ; Member will utilize the Progeam for any af the
following activitsies excluded Erom the definition of "joint
reseacch and development vencure™ by Sectleon 2(b] of the Na-
ticnal Cooperacive Research Act =f L5984, namaly:

A. Exchanging of informaticn ameng competitors relacing
te costs, sales, profieabilicsy, prices, marketing, af disiri-
bution of any product, process, of sscvlce t£hat ls not reas
ionlblr required to conduct tha research and development that

iz the purposs of such venture:

B. PEntering ints any agreement of the engaging in any
ather conduct restzicting, requicing, or otherwise liavaiving
the preductica or marketing by any persan who is a parcy to
such ventute of any product, process, or service, cther chan
the production or macketing af proprietacy information devel-

aped through such venture, such as patents and trade sectets
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(which preducticn of marxeting of proprietary :anformat:ian :5,

nowever, not canteaplated; eBxcept Eo aasuce Chat =he cesuylns

the ressarch will bDe frealy available, ia the public do-
miain, as providad in paragraph 2-E, above}: and

€. Entering into any agréeemént of €ngaging Ln any osnes
condugt -

(L} to cestcict =of rceqguice the sale, licensuing, ot
sharing 9f inventions or developaents ngt de-
veloped through such venture, of

{ii) te rcestrict ar cequire participation by such
party in other research and development activi-
ties,

that iz not reascnably reguired to pravent misapﬁrapriatian -
proprietary information contributed by aay person who is a

pacty 50 such venture or of the resulcs of sugh vepture.

6. Management,

A. Resmarch Planning Task Force. The Frogram will ge

managed by the Research Planning Task Porce that has been des-
ignated by the above-described Auto and 0il Cempanies. The
compoaition of the Ressarch Planning Task Force and the Member
companies that have nominated each representative therewo s
set forth in further detail in Exhibit 1 nereto. A company

whose representative acts as a member of the Aeaedich Flaaning
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Task force may replace such representative at any cime, wicna-
gut Limitation or restriction, by giving writies ngtice to the
ocher Members of this Program. Such ceprsasntarive will serve
Eor as long as, and only Ior so long as, his or her appeint:ing
company so desires. The Research Planaing Task Forcs will
conduct the activitiea aof this Program through such commiztees
appointed cherteby and through sSuch third parties with whom it
may contrace as the Reseaceh Planning Task Force shall decide.
It is concemplated that contraces for the conduct of res&arch
of ceskting will contain provislans lndemnifying or Lnsuring
the Program and ies Members agalnsc Liabilley insofar aa is
practicable. The committses and aubcommictess appointed by
the Research Flanning Task Force include, but will agt be lim-
ited to, those sec forsh in che chart atcached heceto as Ex-
hibiz 2. Thne third party contraceers referred vo include buc
will not be limited to the Coordinating Research Council, Inc.
The Research Planning Task Force shall appolnt from izs own
mempers, and may replace at any time, cne Co-Chairman from the
Auto Company group and one Co=-Chalrman from the Qi1 Cerpany
group, and a Secretary, 3uch Co-Chairmen and Seeretary te have
such duties and powers as the Research Flanning Taak Force
will decide. It is aaticipated that the Research Planning
Task Porce shall act by the concurtense of the OlL Companies

is a group and the Auto Companies as a group. It shall be
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left 0 the two groups 5o desarmine as. they see Sii wnat de=
gree of concurience of their respective Members iz requited =2
formalace 2 group pasiticn. The Task Force may give represen=
ratives of relevant goavesnment agencies obssarver Status wigh
raspect £ the ressarch and cesting astivities af the Pragram,
A Distinguianed Panel aof Exparr Advisers, consisting 2f dis-
tinguished academic experts, will be congulted with regard cao
the proposed research and testing.

B. cﬁmnunaa:ian. Tne meczoers of she feseacrch Planning
Task Force, including the Chaisman and the Secretary, shall
sgrve wlthout compensation f£p: services cendersd 23 a member
cf the Research Plananing Task Force or as an exegutive of the
Program.

. Limieation On Authoricy OF Program Membeza. NWo Mem-

ber af the Program shall enter into &ny contrast on benald af
the Program or otherwise bind the Program ar any other Member
except with Ethe approval of che Research Flanning Taak Force.
The Research Planning Task Force may delegate aythorley to
enter into contracts on behal! of the Program co committees of
supcommittees of the Progras or to third parties such as =ne
toordimating Ressarch Council, Each Memper of the Frogram
agress to indemnify and Nold harmless each of the other Mem=

bers from and against any claims, liabilities and expendes,
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including reascnanle actorney's fees, felating t or aris:ng
auz af any bresach by such Membe: of thig paragragh 4=-C.
5.

Funding Commizments And Their Allceaeion.

A. Funding Coomitments. Tha Members ot the Pragran

shall be rasponsible for the cose Af aseivities approved and
expenses locurred and commitments =ade by the Assearch Plan-
ning Task Force. Such responsieillzy ineludes the sbligation
o coatzibute such funds as may be necessary ts develop and
complete all research approved by ths Research Planning Taak
Force, to pay the cut-of-pocket expenses of thé HAesaarch Plan-
ning Task Force and any committees appointed thereby, and o
pay chird parcies [ncluding but not Limiced o Coordinarcing
Aesegarch Council, Ins. with whom the Frogram may have con-
cracted under authority, dicest or delegaced, of the Researsh
-Plaadling Task Forge. The Reseazch Planalng Task Force snall
from time to cime assess Membars for the foregoing purposes,
which amounts shall be creditlﬁ against each Member's Efunding
obligation determined under paragraph 5-B.

B. Allecation Of Fundlng Obligations. The OLL Company
group of Members and the Auto Company group of Mambers shall.
respectively, each bear S0% of the burden of tne gverall co3ts
and liabilities af the Program. The Membera cf.each of the

two groups shall be responsible for allecating  cheir
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cocllective 501 burden among the Membecs [and :he Associate
Members, LI any, 45 provided under paragrazph 8-3 rers=sf®y 2t
that group. The funding responsibilicies and liabilizy shares
cf each Member in thls Program shall be :the propacrtiian of tne
owverall costa and Llabilizies pf this Progras teo be bosne oy
bhat Member on the basls of (i) the overall allocazlen af
costs, 501 to sach of the ©Ll Company and Aute Company groups,
and (ii) the agreeaents within those groups Eor 2llocacion- of
their 50% aggregate shara. Ar the and af each cilendar year
the Aesearch Planning Task Force shall decermine the overall
costs and liabliicies of che Program Zof the year just zom=
pleced, wnich amount shall be allecited hereunder [and under
paragraph £-8, i! applicable] ameng the companias that nave
been Members lor Asscclase Mesmbers, if any)l of the Frogram at
any eime duri the year {subjeds to she provisicns of paca-
gtaphs 7 and 8~C as to withdrawala).

[ Reimbursemen: Of Expendituces Of Menberd. Na Mam-

ber gf the Program shall be reizbursed for any espendlcures ot
class of expenditures related thezeto except as the Reseacch

Flanning Task Force =ay decide,
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6§, Confidenciality And Iarellecszual Prosecsy Rignts.

A Phase [ anc Phase II Programa. I® 1§ contemplated

chac all of the research and testing to be casried out ia ==

Phase I Program will be dlsclosed in the fLipal report in re-
gard o auch research and otherwise dedicaced w2 tne punl:iz
demain. The same principles aof full disclosure and dedicaszien
to the public domain shall apply in fegacd te Phaae 17 ce-
search. However, in both Phases, to the extent chat proprie-
tary technclogy and/or other proprietary LnforZation Lis cea-
sanably requicred tg conduct such ressatch and testing, Setoain
limications on disclosure may be required co ensyre compliance
Wwith applicable law and to protect individually owned propr.e=
tary information syppllied to the Frogram By companies wneche:

ar not Members of EtRils Program.

B. [ndependent Ressarczh. Zach Member (and sach Asscc.i-

‘ate Mermber) $shall zecain the right to engage in independen:

research, alone or with others, lncluding cther particlipants
in the Program. on any =matter, Lincluding reformulated gaso-
line, methanol, other altesnative fuels of autcmotive technol-
ogy including emission control systems. A Member who Nas un-
dercaken ar desires to undercake an independent ceseacch
project shall not be cbligated by feason aof this Agrsement 22
(1} disclose to the Program or the other Members the fact tharc

such independent research has bewn of i3 being undeccaken, woe
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nacture of the praject or the rcesglis checec?, or [ai] nESmLE

the Frogram or che gther Members =2 particizaze :n
project. [f a Member engages .a independent research, (i) In
project shall not be deemed to be unde:taken By the Pragram;
{il) neicher the Program nror zhe othetr Mexbers snall save anvy
rights gr obligatlons rtelating therezo by ceason of =nis
Agreemene; (ili) the Member undertaking such project snall not
be crediced by the Program with any expendltutes or cessarch
time ::iating to such projecc: (iv) the other Members snall
noz have any rlghts to parcicipate in such project by rceason
of this Agteement; and (v} the Researzh Planning Task Farce
zhall not have any :right to cevisw of apprave any conrrac:s
telating =& such predect. Mothing in thla hgrt&ﬁtnt shall bea

deemed to consgicuse a waiver af exiselng or fuzure proprie«

tary rights :=hat a Member may othervise possess.

7. Withdravala From Membecrsnip.

Any Meabsr of this Program may withdraw therefcom upohn
written notice to the Ressarch Planning Task Force and to tne
ozher Membars of the Program. Any wlthdrawing Member shall be
cbligated o pay to the Program its share of Program expen-
ditures to the date of its withdrawal, its shate gf che antic=
Lpat;d future expenditures of any Phase I and Phase II ce-

search and teating for which apptoval of a detiiled program by
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the Research Planning Task Force has gocurced, prigse ta rms
withcrawal, and i1ty ahare of Lliabilicies gf =me 2

curred prior o2 the withdrawal.

B. Assoclate Mepbers.

In addition to the Members, any company that has a walid
buginess imterest in developing azcurate dats on the benefits
and coats of use of reformulated gasaline and certaln ather
alturnativ; fuels and automotive ceshnology iacluding englne
and vehicle emission contrsl Systems to improve alr guality,
upen the approval of the Research Planning Task Force may pe=
come an Asscciite Member of che Frogram. Assosiace Hembers
shall have tha rights enumeratad pelew, .

A. Rights Of Awspciare Members -— Assocciate Members

shall have the right an 4 reascnable basis to ceview all aon-
proprietagy testlng protocols and procedures and progrem de-
slgns, te observe all testing [subject te the need ro procecs
proprietary informakion), to have accesg to validated cest
rasults on & tiaely basis, to provide suggestions on the above
to the Research Planning Task Force, and =0 provide sugges-
tions te the Distinguished Panel of Expert Advisers which zay
provide advice a3 ko research and testing.

B. rPinanclal Contributions OF Associate Megpecs, As-

sociate Members shall be required to pay pericdic assessments
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ra the PFrogram 43 determined by she Jeseacen Plannlag Taak

Force, whlch ascesamenss shall os made 3% she same c.=ze as
assessments of Members. Assesaments of Aagoelate Members who
are ip the automotive induscry shall conegibute eo =he exgeng=
es of the Auto Companies @5 a group, and assessment of zcner
Afgaciate Memhera who are nat Lo che agromotive iadusery snall
contribute 2 the expenses of the Cil Companiss as & group.
The assessoents of all Associate Members in eicher such q:bup
shall pe Iﬁuai within the group, and snall not sxc=ed 751 of
the smallest asseasment that shall be made agalnst any iadi-
vidual Member of that® group. The aggregat# annual assessmencs
of Associate Members classified with mizher such grocp shall
nat exceed 30V of the expenses allocated zo that gosup asd
each Associate Membec's share shall be egually reduced, Lf and

Lo the extent neceasary, to eliminate any Such exsess,

€. Wiemndrawal Of Asscciate Members. Any Assoclata Mea-

bar of the Frogram may withdraw cherefrom upon written natice
to the Reseacch Planning Task Force. Aoy ASscciite Membar
shall be Tequirzed to Day any assesaments cade and owing undet
the provisions of this Agreement; however, Aszoclate Members
that wrchdrav snall have no obllgation te bear any fSurcner
Progras liabilivies.

D. Agsgciate Mesbers' Righes On pisscluctien. Associlate
Mempers shall not participate In smatisfying anmy of the
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obligations nor share in any of the progeeds f:gm tne Zissolu-

ticn of zha Program as described in paragrapn LO.

g, Term And Terminacion OFf The Progoam.

The Program will continue wuniil the cooplecien ag
termination of the Phase I Program and the Phase I Progras as
approved by the Reséarch Plannlng Task Force, unless an earli-
ar termipation ls agreed to by the concucfence of the Qul Com-
panies as a group afd the Auto Companies as a group. -4 any
event, che Program shall terminate ne later than December 31,
1954. Upon tarminstion of the PBrograz the Program shall e
dissclved and except for the righrs and obligations described
in paragraph 10, no Member ru& Assaclace Member) ashall Rave

any furcher rights or ohligations neceunder,

LF* Dissoluticn.

A Clroumstances Resulting In Disgelution. The Pragram
shall net be dissslved excep:t upon cErminatisn of the Program
in accordance with thia paragraph 10.

8, Winding-Op. Upon cthe dissolution of the Program,
the Jofnt activities carried on by the Program pursuant Eo
this Agreement shall be dissolved and the atfairs of the Pro-
gram ghall be wound up. Upon the dissolution and winding-up

of the activities of the Program, the propecty and assecs of
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the Pragram (exZept that which [$ S0 be dedicated T3 the fub=-
Liz)] shall be scld or ocherwise disposed of at wners fasr zar-
ke value, and the terms and conditions af this Agresment and
the cightcs and obligacions of the Members with cespect £ che
conduct, management. supervision and operation of the Prograam
shall continue in foree during such perlod of liguidacion,
All rights., property and assess of the Frogral shall Se ligu:i-
daced as prompetly as Le consigscent wish obtaining zhe falirs
market value of such rights, propecty and aasecs.

C. Proceeds OF Liguidation. The proceeds from liguida-
tion of che rights, propercy and assers of the Program shall
be applisd Ln the follewing order of priority and, upen tne
completion of the diatribuzion of such proceeds, the Progranl
shall be deamed £o have been gntirely terminazed:

{i) ke saeisfacrion af any aucstanding obllgat:ons
and liabilikies ta credicges of the Program:

{ii) escablishment of any reserves which such per-

- soens as are supervising and controllling :he

ligquidation of the Program may deem advisab.e

with respect to any contingent or unforeseen

liabilities or obligaticns of the Program, sSucn

teserves %o ba maintained in a cegular Grust

aceount and at the expitacion of such reasons

able periad of time as such persons shall deem
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(iid)

[ iv)

= 20 =

advisaole the remaiaisg bBalance w7 She crus:
Eund shall be dizszibused %o the Hembers in
BCSQTCAnce with the priorities nerain prov:ided
Ear;

paymen: to the Members af any acsrued byt un-
paid intersat on the repayment, i2 any, <f tne
cutstanding principal of any advarces made 0

-

the fragram by the Membars o©F any SURAr dn?tl
of the Program to sha Members;

distribynion to the Members of chat porticon of
such property and assets them remaining aa will
result ip a recucn %o each Member of the bal-
ance of its capital agcount; Lf such ramaining
property and assets are not sufficient to re-
Turn L6 tne Menbers the entire amounts of ctheir
caplital aeccounts, such remaining proparcty and
assets shall be distributed becween the Membecrs
in properrion to the respective amouncs of
their capital acceunza; i1f at the time of such
digeributicn, any Member's capltal account has
4 negative balance, Lt shall coantcibute such
sums to the Program as ars sufficlent to calse
the balance in ies capital account to nil; any

sueh contribution shall ba treated  as

U 0003046
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addizional propez:y and assecs of the Erogram

and disgerinuced La aceasdance wizh Lne
gigng =t tniz paragraph 10; and

(v} diseribution &f any balance rcemainlng, afza:
deductsing the cost of llgquidation, te zhe Hem-
bers in ascordance with their respeciive Fra-

gram Intecestcs,

Li. Assignmant.

Haither this Agreemen® nor any cights or cbligations
of the Members cor Asscciate Menbers hereunder shall be 2as:gh-
able except as by cperation of law, and no MemDer of Asscoclate
Hember may sell or assign its intsfest in the Program, excegt
by operacian of law, without the exprass wrltten consent 22

sach and all of the Heabecs.

12. HNeotice To Department Of Justlice And
Faderal Trade Commissicn.

Mot later than nineky (90) days afzer the dake hereol,
the Reasarsh Planning Task Force shall cause to be filed an
behalf of the Program a notice with the Department of Justice
and :h; Federal Trade Comaission in ascordance witch che Na-
tional Cooparative Reasarch Act. The Resmarch Placning Task

Force shall alao cause o be filed an dppropriate supplemental

TR ERTEL
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notice with cne Department of Justice and tne Fedargl Trade

Commission upon the approval By tns HAesearsh Blanning Task
Force af the detailed program For Phase IT

- aw

Ll. Representaticns and Warrtanties.

Eaen Member represents and warrants tc the others
thats

A. Cofporacs Existence. Such Member 15 a cosporaticon
duly organized, validly existing and in good standing under
the laws gf che jurlsdiction of its Llnoorperation and, to zhe
bast of les knewledge, it ls duly gqualified to do business and
iz in good standing in each additiocnsl jurisdiction whece sush
qualifications and good standing ace necessacy.

a. Authorization, The execution, delivery and perfaor-
mance of this Agreement, and any cther agteemant desccibed
herein to which sych Mexber is a party, are within lis corpo-
Tate powers, have been duly authorized and are not ln econzra-
'vencion of law or the terms of its articles of incorporation
oI by-laws or of any undertaking te which it is a party or by
which it is bound.

C." Binding Effect. Tnis Agreement constitutes the le-
gal, valid and binding cbligaticns of such Member, enforceable

in aecordance with =he terms hacsof.

TR TR
LTI LE L R
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o, Mo Proceedings. Mo litigation of govesnmenzal gro-
ceeding L8 pending of, s the unauiédge el tne gfficers of
suzh Member, enreatened against such Member, wnisn is reasan-
ably expected to have a4 macerial adveras efEect aon i=s apilizy
ES Sarry QUE ine :ransactichs described herein,

E, Ho Conaents. ESxcept for the Eiling described in
paragraph L2 heresf, no consent, approval of authorization =f,
ar declaration of filing with any governmental aushacity en
the part af sueh HMember L5 requized in conneczicn wich zhe
execution and delivery of this Agceement, Or any other agr=e-

aents deaccibed hereln or sransactions concemplaced heceny.

4., BPBoocks And RAecords: Fiscal Year: Tax Election.

A. EBogks And Recgrds. The Pregram shall maimtain such

Socks of account and recordas of the Program wizh cespect g
ies acrivicies ard as ace usudlly kept by persans angaged in
similar activities, Each Membar anall have ascess during
busineas hours to inspect, examine and take extracts from of
make coples of such bocks of ascount and cecords,

a. Fiscal Year. The fiscal year of the Program shall
be the calendar year.

€. . Tax Election. The parcties agree that the PFrogram
will be excluded from the provisions of Subchapter K of Chap-

ter 1 of the Iaternal HAevenus Code of 1386, relaziang o

R ok R
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passners and partnerships, keginning wiTh the firs: rcaxable
year gf the Program, and tha: Members and Azscoiate Memzess,
if any, will make seeps dessied necesaary %o tnat end. Within

FELER T

ninety (90) days following the lLast day af each flscal year of
=ne Pragram, each ©f the Members sngll be furaished witgh ail
iafornation necessary for cthe £iling by such Member of all

appllcable kdx returns tedquired to be filed by such Wesber.

15. Entire Agrsemene, Amendmemt, Walver,

This hgreemen: znd thA agreetents cefercwd ta hareln
gr contesplated hereby embedy the entire agreement of the Hem-
bets and supsrsade any other agreements or understandings
among the HMembera, whether cral or wricten. Ko azendment =r
modification or walver of a treach of ary term ar sondiclen =2
this Agreément will ba valld unless in a wrlting signed 3=v
"Eh and evary Member. The failure of any Membar ta anfarce,
ar the dalay by any of them in enfarcing, any of their Tespecs
tive rights undezr this ng:t.ntni will not be deemed a continu-
ing walver or a modification cf any rights thereunder and anry
Member may, within the time provided by applicable law, c2a-
mence appropriate legal proceedings to enfocce any or all ef

its righta.

mpad B

rment  FRETTERCTA
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L6. Noticas.

Any razice reguized ac permisted %2 bhe giyen nereun-
der shall be in writing and shall either be persasmally dellv-
eced, given by celex |and eanfitred by mall) =oc malled by reg-
iscerad or cersified muail (aicmall if mailed re o Eram & Lo-
catien sucside the U,5.), postage prepaid, return regeipt re-
quesied, addressed as indleazed in Eshlbit 3.

Notices given héfeunder ~ill be deemed Jiven on zhe
date upon which they were personally delivered, or, LI senc by
relex, twenzy-four (24} houss aftef transmission wizh con-
firmed Answerback. arf, if mailed, five (5] days after =ailing.
17, Interpretation,

A This Agreement snall be governed by, and canazzued
in accordance with the laws of che Distric: of Cslumbia
withoun regard to tha choics of law provisions thersof.

B. The neading of the Seccions af this Agreemant arta
far convenlence of refersnce only and will not De considered
or referred to in interpreting thla Agresment.

c. IFf any tarm of this Agreement will be deemed lovalid
or unenforceable for any reason whatsoaver, the remainiag
terms hereof shall not be affected, impaired or invalidated

and will remain in full force and effec:.

N PR R L
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2@: Counserparck.

This Agzeement May DbDe executed Ln any nusser of
COUMNTHIPAITS, And WACH TOURTETIRACLT ANAll ConsEiRuTe an origli-
fal insccument. BUS ALl zusSh sepatrats SountecrpaTta ARa.Ll con-

atltute only ane &nd TRe¢ Sama Ladccument.

Im WITHESY WHEREQP, Lhe pafties heresc have caused
the Agrsesent to De executed by their dyly aushorized cfticers

as of Qetober L6, L3839,

By oy . [

"Rogsr L. bai
Print Name, Tlcle and Company. prasident. Refining & Mscketing
Union 0Ll Company of Callfornia

y 0003052
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RESEARCH DLANNING TASE FORCE

Keith McHenry
Amsco Corporaticn
Chicago, IL

D. E. Smith
ARCO Preducts Company
Los Angeles, CA

RE. E. Yancey, Jr.
asnhland oil, Inm=.
Ashland, KY

M, W. Press
BP 0Ll Company
Cleveland, OH

Oizon Smich
Chevzen, USA
San FPranciaco, CA

Bernard I. Roberzson
Chryaler Corp.
BEighland Park, MI

Jann Ogren
Conacs
Bouatan, TE

Clarence M. Eidet, Jg.

Exx¥on Research & Engineecing

Company
Flotham Park, WS

Helen Patrauskas
Ford Meoter Co.
Oeaarbocn, MI

el mrddtEgTn

Joe Calucei
Ceneral Motars Tesh.
Warcren, MI

J. R. Coleman, Jr.
Maraczheon QLll
Findlay, QE

J. J. Wisw
soblil RED
Princecon, WJ

c. F. Cook
Fhillips Pecroleum
Barclesvillie, OK

J. A. Strest
Snell Development Co.
Beuszton, TX

Dan Pakrick

Sun Company
fadnor, PA

R. R. Dicklinson
Texace
Wniece Plalas. NY

5. K. ult?. Jf.
Unocal
Brea, CA

T i

senter
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RESEARCH
PLANNING
TASK FURCE

|

Economics Reseacch Program
Commitcan Committen
Alr Fuels l beaign,/ Data Analysi |
cogram Dwalgn ta hpalysis & |
Hodaling Blending r Testing Report Writing
Speciation .| Bvaporaclve and Running |
Procedure L&ss Emisalona
Developmsnt Procedures nnnlnpulntJ
U 0003054
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BOTIPICATION ADDRESSEES

= D+ Thooas

Pragsident

AMOCO OIL COMPANY

200 Zase Randalph Delve
Mail Code 1506A
Chizage, IL E0601

Dwaine H. Smich

ARCO PRODUCTS COMPANY

L05% Wes: Saventh Streat
P.Q. Box 1570

Les Aangeles, CA  300%51-0570

- Rebezt E, Ylﬂ:lrr JE.

Senior Vice Prealdent
ASHLAND QIL, INC.
F.0. Box 181

{or]

1000 Aahland Dgive
Ashland, KY d{11L4

Michael W, Preas

Eenlor Vice President

2P 0IL COMPANMY

200 Cleveland Sguare J3-1507-K
Cleveland, OH 44LL4-237%

D. B. Smith

CEEVROM OSA INC.

575 Market Streat

San Francisce, CA  S4L0%

Lewls Goldfarb

CERYSLER WMOTORS CORPORATION
12000 cnrysler Drive
Highland Park, MI 48188

B. J. Ogren

COROCG INC.

P.O, Box 2137
Haystaon, TX 77110

U 0003055
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. M. Elde, 27,

Vice President

EXXOnN RESEARCE AND ENCINEERIMG COMPAMY
180 Park Avenue, F.O. Box 10l

Florham Park, MJ 07332

Helen O. Petrauskas
FORD MOTOR COMPANY
The American Road

Dearborn, MI 48121

Jee Calueel

Gengral Motors Reseafch Labs
oM Technical Centar

30500 Mound Road

Warren, MI 4B080-305%5

J, R, Coleman, Jr.
MARATHON OIL COMPANY
519 South Main Stroet

‘FindlaY. OH 45840

J. J. Wise

YVice Fresldent-Rassatch

MOBIL RESEARCH AND DEVELOEMENT CORP.
Primceton, WY O08543-10311

€. P. Cook

PHILLIPS PETROLEUN COMPANY
280 Research Forum
Bartlesville, OK 74004

J. R. Strest, Presldent
SHELL DEVELOPMENT COMPANY
P.O. Box 24E3

Houston, TX 77252-2463

J. Gregg Drissoll .

SUR REFINING AND MARKETING Cﬂ!!ﬁ!!
1801 Market Screet

Ten Penn Center

Philadelphia, PA 19103

R, R. Dickinscn

TEXACO INC.

2000 Weatchester Avenus
White Plains, HY 10650

foger C. Beach

Senlor Vice Preslident

UNION OIL COMPAMY QF CALIFORNKIA
1201 wWest 53th Streat

Los Angeles, TA 900L7
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