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WSU Subcontract No. [7723 

WASHINGTON STATE UNIVERSITY SUBCONTRACT 

This Agreement (hereinafter "Subcontract") made by and between 
Washington State University, Office of Business and Finance, 
Business Affairs, P.O. Box 641045, Pullman, Washington 99164-1045, 
an agency of the State of Wash:j_ngton (hereinafter "University") 
and Western Washington University, Vehicle Research Institute, 516 
High Street, Bellingham, WA - 98225-9086; (hereinafter 
"Contractor") . 

In consideration of the mutual premises hereinafter contained, the 
parties agree that this Subcontract will be performed in 
accordance with the following conditions: 

GENERAL CONDITIONS 

I SCOPE OF WORK 
Accomplishment of the work entitled "Anaerobic Digestion for 
Dairies Project" as described in Exhibit A attached hereto 
and by reference incorporated herein. 

II PERFORMANCE PERIOD 
The performance period of the Subcontract is July 1, · 2008 
through June 15, 2009 unless amended by written mutual 
agreement. No expenses will be reimbursed which are incurred 
prior to the effective date or subsequent to the termination 
date. 

III SOURCE OF FUNDS 
The funding provided by the Subcontract represents flow
through funds from the state appropriated funding of the 
project entitled "WSDA-WSU Joint Near-Term Resear:.ch and 
Development 07-09 Biennial Budget Reque.st," the terms of 
which are incorporated by reference in this agreement. 

IV ESTIMATED COST AND EXPENDITURE LIMITATION 
The University will reimburse the Contractor for actual 
expenses incurred under the Subcontract but not to exceed 
$26,000 unless amended by written mutual agreement. 

V ALLOWABLE COST AND PAYMENT 
A. The University will reimburse the Contractor for direct 

costs incurred in the performance of this Subcontract, 
provided that: 

1. The total of such costs does not exceed the estimated 
costs as provided in Article IV_herein; 

2. Progress and final technical reports are submitted as 
required in Article IX. 

3. Such costs were allowable by terms of this Subcontract i 
and 
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4. Such costs are incurred in accordance ~ith Contractor's 
established policies and procedures. 

B. The Contractor will submit vouchers to the University 
for reimbursement at least quarterly, but not more often 
than monthly, in duplicate to the following address: 

General Accounting 
Washington State University 
P.O. Box 641025 
Pullman, WA 99164-1025 
Attn: John Anderson, BSE 

In order for the Contractor to receive payment, these 
vouchers must be in sufficient detail to indicate 
clearly the nature of all expenses in the format of the 
budget attachment (Exhibit B hereto). Vouchers must 
include cost details, cumulative totals, and be signed 
by a duly authorized individual that attests to the 
truth and accuracy of the invoice. These vouchers must 
be signed by the Contractor and include reference to the 
University Subcontract number. The final voucher must 
be submitted within 10 calendar days after the 
termination date of this Subcontract, and must be marked 
"Final" by the Contractor. Under no circumstances will 
invoices be and paid if received after June 30, 2009. 

VI BUDGET 
The Contractor may transfer funds within the budget as needed 
without University's approval so long as the scope of work 
and the estimated cost listed in Section IV remain. unchanged. 

VII UNIVERSITY'S PROGRAM DIRECTOR 
The University's Program Director is Dr. 
program director is not authorized to am
Subcontract. 

Shulin Chen. 
end or alter 

The 
this 

VIII CONTRACTOR'S PRINCIPAL INVESTIGATOR 
The· Contractor's Principal Investigator responsible for 
conduct of the work contemplated hereunder is Eric Leonhardt. 
No change of Principal Investigator may be made without the 
prior written approval of the University's Office of Business 
Affairs or appropriate designee. 

IX TECHNICAL REPORTS 
The Contractor must provide such technical reports concerning 
the progress of the work as may be requested by the 
University's Program Director and a final technical report 
within 15 days after the end of the performance period. 
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X SAVE HARMLESS 
Each party to this Agreement agrees to be responsible and to 
assume liability for its own wrongful or negligent acts or 
omissions, or those of its officers, agents, or employees to 
the full extent required by law. 

XI TERMINATION 
Either the University or the contractor may terminate this 
subcontract upon 30 calendar days prior written notice to the 
other party. Subcontract may be terminated at any ·time by 
University in the event the agreement mentioned in Section 
III is terminated. Upon receipt of a notice of termination, 
the Contractor may make no further .commitments under the 
Subcontract and must take all· reasonable actions to cancel 
outstanding obligations. The total cost of the Subcontract 
shall then be negotiated between the University and the 
Contractor. 

XII NONDISCRIMINATION 
Title VI of the Civil Rights Act of 1964 (Public Law 88-352; 
42 USC.2000d-l) provides that no person in the United States 
shall, on the ground of race, color, or national origin; be 
excluded from participation in, be denied the benefits of, or 
be subjected to discrimination under any program or activity 
receiving Federal financial assistance. Title IX of the. 
Education Amendments of 1972 (Public Law 92-318; 20 USC.1681-
1686), prohibits the e~clusion of persons on the basis of sex 
from any education program or activity receiving Federal 
financial assistance. By acceptance of this Subcontract, the 
Contractor agrees that it will comply with all the laws 
stated herein. 

XIII ANTI-KICKBACK 
The Anti-Kickback Act of 1986 was passed to deter 
subcontractors from making payments for the purpose of 
improperly obtaining or rewarding favorable treatment in 
connection with a prime contract or a subcontract relating to 
a prime contract. By acceptance of this subcontract, the 
contractor agrees to comply with the following regulations: 
FAR 3.502 and FAR 52.203-7. 

XIV ACKNOWLEDGMENT OF FEDERAL SUPPORT 
Section 511 of the appropriations act of the Department of 
Health and Human Services for fiscal year 1990 (Public Law 
101-166) requires that when issuing statements, press 
releases, requests for proposals, bid solicitations, and 
other documents describing projects or programs funded in 
whole or in part with Federal money, all grantees receiving 
Federal funds, including but not limited to State or local 
governments, shall clearly state: (1) the. percentage of the 
total costs of the program or project which will be financed 
with Fede.ral money, (2) the dollar amount of Federal funds 
for the project or program, and (3) the percentage and dollar 
amount of the total costs of the project or program that will 
be financed by non-governmental sources. 
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XV RECORDS/AUDIT 
A. Records 

1. The contractor will maintain adequate financial records 
in accordance with generally accepted accounting 
practices. 

2. The transaction document ( s) must clearly describe the 
nature of each expense, as authorized in the ·· approved 
budget and/or terms of the agreement to substantiate 
costs. 

B. Audit 

The contractor shall preserve and make available all records 
related to the Agreement for examination by Washington State 
University, the federal government, and/or their duly 
authorized representative: 

1, Until t.he expiration of three years from the date of 
submission of the final invoice and/or the completion 
or settlement date resulting from early termination of 
the Agreement, and 

2. Records relating to any litigation, claim or audit, 
started before the expiration of the three (3) year. 
period shall be retained until the findings have been 
resolved; and 

3. Any costs which, upon audit, are found to be 
unallowable will be reduced from future claims for 
reimbursement, or shall be refunded if the Agreement 
has expired. 

C. Subrecipient Monitoring 

A Contractor that expends $500,000 or more in Federal awards 
during a fiscal year shall arrange for an audit by an 
independent accountant in order to ascertain the 
effectiveness of the Contractor's financial management 
systems and internal procedures established to meet the terms 
of the subcontract agreement. 

1. Contractors subject to the uniform administrat\ve 
requirements of 0MB Circulars A-110, A-102, A-88 and A-
133 or other federal guidelines, shall provide 
Washington State University with a copy of its audit 
report(s) within thirty (30) days of issuance. 

2. The Subcontractor will permit auditors (as defined in 
the 0MB Circulars) to have access to the records and 
financial statements as necessary to comply with the 
appropriate 0MB Circulars and this Ar.ticle. 
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3. The audit report should be sent to: 

ADDRESS: Washington State University 
Office of the Controller 
ATTN: Sponsored Projects Finance Office 
240 French Administration Building 
Pullman, WA 99164-1025 

4. Failure to comply with the terms of this paragraph may 
lead to Subcontract termination in accordance with 
Article XI. 

XVI ASSURANCES 
Certification: 

1. Acceptance of this Subcontract constitutes 
certification that the Subcontractor is not presently 
debarred, suspended, proposed for disbarment, declared 
ineligible., or voluntarily excluded from covered 
transactions by any Federal department or agency. 

2. Acceptance of this Subcontract constitutes 
certification that the Subcontractor is not delinquent 
on any Federal debt. 

3. Acceptance of this Subcontract constitutes 
certification that the Subcontractor is in compliance 
with Sections 5151-5160 of the Drug-Free Workplace Act 
of 1988 (Public Law 100-960, Title V, Subtitle D). 

4. · Acceptance of this Subcontract constitutes 
certification that the Subcontractor has a property 
control system that has been approved by the 
appropriate federal agency, and/or a system that can 
protect, preserve, and account for and control 
Government owned property. 

5. Acceptance of this Subcontract constitutes 
certification that to the best of the Subcontractor's 
knowledge and belief: 

a. No Federal appropriated funds have been paid or will 
be paid, · by or on behalf of the Subcontract, to any 
person ·for influencing or attempting to influence an 

. officer or employee of any agency, a Member of 
Congress in connection with the awarding of any 
Federal contract, the making of any Federal grant, the 
making of any Federal loan, the entering into of any 
cooperative agreement, and the extension, 
continuation, renewal, amendment, or modification of 
any Federal contract, grant, loan, or cooperative 
agreement. 

b. If funds other than Federal appropriated funds have 
been paid or will be paid to any person for 
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influencing or attempting to influence an officer or 
employee of any agency, a Member of Congress, an 
officer or employee of Congress, or any employee of a 
Member of Congress in connection with this Federal 
contract, grant, loan, or cooperative agreement, the 
Subcontractor shall complete and submit Standard Form
LLL, "Disclosure Form to Report Lobbying," in 
accordance with its instructions. 

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

6. Subcontractor 
is any change 

agrees to 
of status 

notify WSU 
in 1, 2, 3, 

immediately if there 
4, or 5 above. 

XVII FEDERAL, STATE AND LOCAL TAXES 
Except as may be otherwise provided in this Subcontract, 
Subcontr~ct price includes all applicable Federal, State, 
local taxes and duties. 

the 
and 

IXX ASSIGNMENT 
The Contractor shall not assign or transfer any interest in 
this contract to any third party without the prior written 
approval of the University. 

XX AMENDMENTS 

This Subcontract may be amended by mutual agreement of the 
Parties. Such amendments shall not be binding unless they 
are in writing and signed by personnel authorized to bind 
each of the Parties. 

XXI .NOTICE 
Except as otherwise expressly provided in the Subcontract, 
any communications between the parties hereto or notices to 
be given hereunder shall be given in writing by personal 
delivery, facsimile, or mailing the same, postage prepaid, to 
Contractor or the University at the address or number set 
·forth on page 1 of this Subcontract, or to such other 
addresses or numbers as either party may· hereafter indicate 
pursuant to this Article. Any · communication or notice so 
addressed and mailed shall be deemed to be given five (5) 
days after mailing. Any communication or notice delivered by 
facsimile shall be deemed to be given when transmitting 
machine generates receipt of the transmission. Tci be 
effective against the University, such facsimile transmission 
must be confirmed by telephone notice to the University. Any 
communication or notice by personal delivery shall be deemed 
to be given when actually delivered. 
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Notices and all communication required or permitted under 
this Subcontract to University will be sent to Mr. Dan 
Nordquist, Interim Director, Office of Grant and Research 
Development. Mr. Nordquist is the only person authorized to 
negotiate for and to bind University in this matter. 

XXII CONFLICT OF INTEREST 

The Contractor certifies by signature to this Agreement that 
it has a federally compliant conflict of interest policy. 

XXIII INTELLECTUAL PROPERTY 

Intellectual property considerations that pertain to this · 
Subcontract a.re discussed in Exhibit C. 

IN WITNESS WHEREOF, the parties hereto have executed this 
subcontract. 

WASHINGTON STATE UNIVERSITY WESTERN WASHINGTON UNIVERSITY 

Signet! 
Jc;;Ja/ll 

Signed 

Richard A. Heath, Associate 
Vice President,Business Affairs Name and Title 

Date Date 

Tax ID Number 

oan Nordquist, Director OGRD 

1--/;t;/o 
Date f I 

s 
/r
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EXHIBIT A, SCOPE OF WORK 

(See Article I) 

Western Washington University 
Anaerobic.Digestion for Dairies Project 

1) Literature Review - Western Washington University (WWU) 
will identify potential biogas cleaning processes cqrrently 
available. WWU will exchange documents with Washington 
State University (WSU) researchers on anaerobic digestion 
technology. This may be accomplished through a list of 
source citations or document copies where copyright law 
allows. 

2) Biagas Upgrading Process - WWU will test the biogas 
cleaning technology developed at WWU and share results with 
WSU researchers during the duration of the project. The 
tests will be preformed both on the WWU campus and the 
VanderHaak Dairy in Lynden, Washington. The tests will 
involve sampling process input and output biogas to 
determine methane, carbon dioxide, and hydrogen sulfide 
levels. · 

3) Evaluate Gas Compression Technology - WWU will evaluate 
existing gas compression technology for use with dairy 
anaerobic digesters. WWU will determine which types of 
systems will match dairy digester fuel output with dairy 
farm transportation needs .. WWU will also evaluate systems 
for fueling public transportation systems from digesters. 

4) Costs Analysis - WWU will perform cost analysis on the WWU 
biogas upgrading technology and the gas compression 
systems. The goal will be to evaluate the cost of providing 
biomethane as a transportation fuel. 
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EXHIBIT B, BUDGET 

(See Articles IV and V) 

The following is a breakdown of expected costs: 

Salaries & Wages $21,051 

·Benefits $ 3,730 

Travel $1,219 

Total Costs: $26,000 
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EXHIBIT C, INTELLECTUAL PROPERTY 

(See Articles XXIII) 

Intellectual Property: 

University Intellectual Property. University $hall own 
all rights and title to Intellectual Property created 
solely by Univ~rsity employees: 

Contractor Intellectual Propirty. Contractor shall own 
all rights and title to Intellectual Property created 
solely by Contractor and without use of University 
resources under this Subcontract. 

Joint Intellectual Property. University and Contractor 
shall jointly own all rights and title to Intellectual 
Property made jointly by University and Contractor 
pursuant to this Agreement. 

Consistent with University policy, Univeraity may assign 
Intellectual Property to the Washington State University 
Research Foundation ("WSURF") . For purposes of this 
Subcontract, University shall mean either University or 
WSURF for Intellectual Property assigned to it. 

University hereby grants to Contractor an option to 
negotiate a license to University Intellectual Property 
and/or University's ownership interest in Joint 
Intellectual Property (Option Rights) . University shall 
notify Contractor of such Intellectual Property within 
thirty (30) days of University's Office of Intellectu.al 
Property Administration's receipt of University 
Invention Disclosure forms from University inventors. 
Contractor shall, within ninety (90) days of receipt of 
such notification from University (the Option Period), 
indicate to University in writing its intent to 
negotiate a license. Upon receipt, by University, of 
Contractor's notification of its intent to negotiate a 
license, University and Contractor . shall negotiate the 
license terms in good faith. The license shall contain 
terms standard for agreements between universities and 
industry including, without limitation, clauses 
providing for payment .of reasonable royal ties and other 
compensation to University; reimbursement of University 
for all past, present, and future expenses incurred in 
the preparation, filing, prosecution, issuance, and 
maintenance of Intellectual Property rights; and product 
liability indemnification and insurance requirements 
which are acceptable to University. In the event that 
University and Contractor do not execute a written 
license agreement for the Option Rights within ninety 
( 90) days follow·ing Contractor's exercise of the - option 
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(the "Negotiation Period"), University shall be free to 
negotiate with and to enter into license agreements, 
including exclusive license agreements, with third 
parties for the Options Rights. 

Invention Disclosures submitted to Contractor by 
University are regarded by University as confidential. 
Contractor shall not disclose any information contained 
in Invention Disclosures to any third party without 
University's prior written permission. 

If Contractor declines to enter into a license with 
University under this Subcontract, Contractor agrees for 
itself, its employees, successors, and assigns to be 
bound by a secrecy obligation for five (5) years with 
respect to information contained in the Invention 
Disclosure. 

University hereby grants to Contractor a royalty-free 
license to use copyrights, with the exception of 
copyrighted software, for its non-commercial use. 
University hereby grants to Contractor the right to 
negotiate· a license for commercial use of copyrights on 
reasonable terms and conditions, including a reasonable 
royalty, as University and Contractor hereto agree in a 
subsequent writing. 

Contractor understands that University must comply with 
the provisions of US Patent law including the Bayh-Dole 
Act. 
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