TECHNOLOGY MANAGEMENT PLAN

{Regarding the exploitation of Inteliectual Property Rights)
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1, PREAMBLE
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1 The Chinese members of the CERC-BEE {hereinafter, CERC-BEE China) and the United States of

America members of the CERC-BEE (hereinafter, CERC-BEE U.S.} agree to the fallowing Technology
Management Plan {TMP) regarding the exploitation of intellectual property rights pursuant to paragraph
11.B.2.(d) of Annex | - intellectual Property (hereinafter "IP Annex") of the Protocol for Cooperation on a
Clean Energy Research Center (hereinafter "CERC Protocol”), signed on the 17" day of November, 2009,
by the Department of Energy (DOE} of the United States r(‘)f America, the Ministry of Science and
Technology (MOST) and the Naticnal Energy Administration {NEA) of the People’s Republic of China,
{hereinafter “Signatories to the CERC Protocol”).
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2. This TMP is applicable to all CERC--BEE Cooperative Activities undertaken pursuant to the CERC

Protecol and its IP Annex, except as otherwise agreed to by the Signatories to the CERC Protocol or their
respective designees in writing.
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3. This TMP considers the exploitation of intellectual property rights as described in the CERC
Protocol and paragraph 11.B.2.{b) and (¢} of IP Annex. The visiting researchers’ rights and obligations with
regard to Intellectual Property set forth in paragraph I1.B.(1} of the IP Annex are hereby superseded,
notwithstanding paragraph [1.B.(1). Such rights and obligations shall be specified in agreements entered
by and between such visiting researchers and the research institution. This TMP also considers the
relative contributions of the Signatories to the CERC Protocol and their Participants to the particular
Jointly-Funded Research Project, the benefits of licensing by territory, or for fields of use, and other

factors deemed appropriate for the particular technology which is the subject matter of the lointly-
Funded Research Project.
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4. This TMP complements, supplements, and implements the IP Annex, considering intellectual
property management and information sharing, and is subject to and governed by the international
conventions to which both China and United States are signatories, the CERC Protocol, its IP Annex and

all CERC governing documents, including applicable contractual 1P provisions of the Signatories to the
CERC Protocol.
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5. The purpose of this TMP is to facilitate joint research and development on clean energy by
teams of scientists and engineers from the United States and China by specifying intellectual property
rights in greater detail than the Protocal’s IP Annex; and encourage information sharing and technical
communication in this project to the utmost degree between the Signatories to the CERC Protocol.
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6. The CERC-BEE CHINA and CERC-BEE U.S. have agreed that each Cooperative Activity shall be
described in a research plan that includes:

(1) A description of the research objective;
(2} Background and technical approach;
(3) Task statements;

(4) Roles and responsibilities of leads, performers, cantractor(s), subcontractor(s), awardee(s),
sub-awardee(s) and Other Participants;

(5) Equipment, resources, sites, facilities, materials to be supplied (as required by the particular
research project);

(6} Work schedule, with significant interim milestones {or decision points);
{7) Deliverables and dates;

(8) Budgets, funding or estimated costs (according to legal requirements and practices of each
territory);

(9) Reporting requirements {interim reports, final); and
{10) Technical Management Plan {TMP)

This TMP satisfies point 10, thereof.
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i, DEFINITIONS

1. “Intellectual Property” shall have the meaning found in Article 2 of the Convention Establishing
the World Intellectual Property Organization, Signed at Stackholm on July 14, 1967 and as amended on
September 28, 1979, and may include other subject matter as agreed to by the Signatories to the CERC
Protocol.
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2. “Background Inteilectual Property,” as used in this TMP, shall mean intellectual property created
or invented outside the scope of the Joint Work Plan for Research on Building Energy Efficiency
(hereinafter CERC-BEE Joint Work Plan), dated 18 January 2011.
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3. “Project Intellectual Property” shall mean Intellectual Property created or invented by a
Participant in performance of work within the scope of the CERC-BEE Joint Work Plan.
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4, “Cooperative Activities,” as used in this TMP, shall mean any research and development work
within the scope of the CERC-BEE Joint Work Plan.
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5. “Jointly-Funded Research Project,” as used in this TM;‘, shall mean Cooperative Activities whose
scope of wark/work plan involves Signatories to the CERC Protocol from BOTH countries providing
collaborating research performers employed or sponsored by them and/or joint funding (including in-
kind contributions) of such scope of work/work plan. The “Jointly-Funded Research Projects” shall be
identified by agreement between the CERC-BEE China and CERC-BEE U.S,, including a 10 —point research .
plan as described in 1.6 of this TMP.
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6. “Participant(s),” as used in this TMP, shall mean an entity or entities performing or providing
funding or in-kind support for the performance of any of the research and development work in a
particular Cooperative Activity, or administration thereof, within the scope of the CERC-BEE Joint Work
Plan agreed upon under the CERC Pratocol, and includes, but is not fimited to, leads, performers,
contractor(s), subcontractor(s), awardee(s}, sub-awardee(s), of MOST, NEA, Ministry of Housing and
Urban-Rural Development of Peoples’ Republic of China (MOHURD) or DOE, or any other entity that
provides significant funding or in-kind support as herein set forth. Each side shall inform the other of the

names of their respective Participants and any changes in Participants.
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. Ownership of Intellectual Property
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1. The owner(s) of Background Intellectual Property shall retain all right, title, and interest in their
own Background Intellectual Property. In accordance with applicable laws and practices of the
Participant’s territory, owner(s) of Background Intellectual Property shall present to Participants
authorized by the owner to use the Background Intellectual Property relevant representations (if the
Background Intellectual Property is trade secret, business confidential or otherwise protected
information) or preof of rights in the Background Inteilectual Property. The Signatories to the CERC
Protocol acknowledged that nothing herein shall be construed as requiring such an owner or owners to
license, assign or otherwise transfer its Background Intellectual Property, and that any use of



Background Intellectual Property authorized by its owner may require an appropriate license to such
Background Intelfectual Property. T
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2. Inventorship of Project Intellectual Property will be determined in accordance with respective
applicable patent, trademark and copyright faw, and any applicable national or state laws and
regulations regarding service inventions and confidentiality.
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3. A Participant ar Participants {and/cr MOST, NEA, MOHURD or DOE, in accordance with the laws
and practices of the territory of such ministry, agency or department} shall retain ownership, in all
countries, of Project Intellectual Property created or invented by such Participant(s} {including the right
to file a patent application).
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v. Management of Intellectual Property and Information Sharing
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1. Participants in Cooperative Activities may list al} relevant intellectual property that they assert
as Background [P for the purpose of seeking to distinguish Background Inteliectual Property from Project
Intellectual Property. Participants in each Jointly-Funded Research Project or Cooperative Activity, and
contributors of Background Intellectual Property to that Project or Activity, may agree in writing to the
scope and nature of the Background Intellectual Property.
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2. It is the intent of the CERC-BEE China and CERC-BEE U.S. to encourage sharing of data and other
information related to the Project Work, both sides shall make regular publically available reports to the
respective Signatories to the CERC Protocol {except for that which cannot be disclosed to the public in
accordance with applicable national or other laws and regulations regarding secrecy, confidentiality or
the need to preserve the novelty of an invention for purposes of patenting), generally describing
research data produced, project progress and periodical achievement.
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3. Each, the CERC-BEE China and CERC-BEE U.S., shall use its best efforts to make available to the
other early access to technical reports resulting from such cooperative activities that are not “business-
confidential”, prior to such reports becoming publicly available.
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4. For “Jointly-Funded Research Projects,” subject to the provisions of the IP Annex, each Signatory
to the CERC Protocol, and its Participant(s} as may be necessary, shall have access to, and a free right to
use such Intellectual Property created or invented during this cooperaﬁve activity, for purposes of
execution of the particular lointly-Funded Research Project. The Participants in a “lointly-Funded
Research Project” shall enter into agreements providing a detatled description of the allocation of rights
and obligations with respect to the ownership, use and the improvement of the Project Intellectual
Property.
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5. In accordance with paragraph Il of the IP Annex, for greater clarity, and subject to the IP Annex
and this TMP, the Signatories to the CERC Protocol (or their designees} and its Participants may enter
into agreements with respect to their business-confidential information, including trade secrets,
protected data, Intellectual Property or other protected information that restricts access to such
information to only certain of the Participants.
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6. Participants may, where appropriate, plan and apply for national and international technology

standards. If research resuits embodied in a technology standard have been patented, such patents are
to be licensed on reasonable and nondiscriminatory terms.
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V. SHARING AND PROTECTION OF INTERESTS IN INTELLECTUAL PROPERTY RIGHTS
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1. Where the domestic faw of the territory of each, CERC-BEE China or CERC-BEE U.S., prohibits the
use, disclosure or permitting of others to use or disclose intellectual property or any research data or
other information, this TP supports such law.
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2. The rights allocation described in this TMP related to the Project Intellectual Property are
consistent with the principles of the CERC Protocol, IP Annex and all CERC governing documents.
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3. Inteltectual Property agreements, including those described in this Sections 1.3 and 1V.4 of this
TMP are subject to the CERC Protocol, IP Annex, this TMP and all CERC governing documents.
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4, Project Inteflectual Property created or invented jointly by employees of and/or those
sponsored by Signatories to the CERC Protocol from BOTH territories, shall be jointly owned by the
respective Signatories to the CERC Protocol (or their Participant(s} in accordance with the laws and
practices of the signatory’s territory) and subject to each such owner having an undivided interest in the
same.
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5. For “lointly-Funded Research Projects,” unless otherwise agreed by the CERC-BEE China and the
CERC-BEE U.S. — i
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5.1. An owner or owners from one territory, of Project Intellectual Property arising from
such a project (and where necessary, Signatories to the CERC Protocol with an interest in such
intellectual property) shall agree to negotiate in good faith terms of 2 nonexclusive license, to the other
territory’s Participants in such particular “Jointly-Funded Research Project”, to make, have made, use,
sell or otherwise practice such intellectual property. Such licenses shall be subject to negotiation on
favorable terms agreeable to the entities that have awnership of such Intellectual Property.
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5.2. The CERC-BEE China and CERC-BEE U.S. hereby agree that any licenses to “lointly-
Funded Research Project” Project Inteliectual Property granted to third-parties that are not Participants
in the particular “Jointly-Funded Research Project”, shall be non-exclusive and based upon fairly
negotiated arms-length commercial terms and compensation which contemplate the commercial
benefits of the technology and the investment in the development of the technology, the benefits of
licensing by territory, or for fields of use, and other factors deemed appropriate for the particular
technology which is the subject of the “Jointly-Funded Research Project.” Unless otherwise required by
law (or, consistent with applicable law, otherwise agreed by the owners of the particular Project
Intellectual Property), an owner of “Jointly Funded Research Project” Project Intellectual Property shall
have no obligation of accounting to the co-owners of such Project Intellectual Property or, unless
otherwise required by law, to the Signatories of the CERC Protocol for any such arms-length licenses to
third parties.
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6. For “Cooperative Activities” that do not include a “Jointly-Funded Research Project”, unlfess
otherwise agreed by the CERC-BEE China and the CERC-BEE U.S.—
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6.1. An owner or owners from one territory, of Project intellectual Property arising from
such a project {and where necessary, Signatories to the CERC Protocol with an interest in such
inteliectual property) shall agree to negotiate in good faith terms of a nonexclusive license to the other
territory’s CERC-BEE Participants, for any invention made under such activities that is not a trade secret,
for research and development purposes only.
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6.2. The CERC-BEE China and CERC-BEE U.S. hereby agree that any licenses granted by an
owner or owners of Project Intellectual Property to third parties that are not Participants in
“Cooperative Activities” shall be nonexclusive and based upon fairly negotiated arms-length commercial
terms and compensation which contemplate the commercial benefits of the technology and the
investment in the development of the technalogy, the benefits of licensing by territory, or for fields of

use, and other factors deemed appropriate for the particular technology which is the subject of the
“Cocperative Activity.”
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7. Subject to the IP Annex, this TMP, and any terms and conditions of MOST, NEA, MOHURD, or DOE’s
allocation with its Participants in accordance with the laws and practices of such Participant’s territory,

intellectual property rights aflocations relating to Coopefative Activities may be established by
Participants {or MOST, NEA, MOHURD or DOE, in accordance with the laws and practices of the territory

10



of such ministry, agency or department) in sub-agreements, Project Annexes, or separate agreements
among Participants engaged in such Cooperative Activities.
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Vi Dispute Resolution
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1. Disputes concerning inteliectual property arising under the CERC Protocol, including any dispute
arising hereunder, shall be resolved through discussions between the affected Signatories to the CERC
Protocol and/or Participants or, if such signatories or Participants are unable to resolve the dispute
through such discussions, upon mutual agreement of the Signatories to the CERC Protocol or their
designees, a dispute shall be submitted to an arbitral tribunal agreed by the Signatories to the CERC
Protocol, their designees or Participants for binding arbitration in accordance with the applicable rules
of international faw. Unless the Signatories ta the CERC Protocol or their designees agree otherwise in
writing, the arbitration rules of the United Nations Commission on International Trade Law {(UNCITRAL)
shall govern.
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2. DONE at _Beijing , in triplicate, on the _22™ day of _September , 2011, in the English and
Chinese language, both texts being equally authentic. Except as otherwise provided in the CERC Protocol
and the IP Annex, any guestions concerning the interpretation or application of this Technology
Management Plan shall be resolved by consultation between the CERC-BEE China and the CERC-BEE U.S.
and the respective Signatories to the CERC Protocot.
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VII. Effectiveness, extension, modification and termination:

. BRAREERIGEN, TR, EZset

1. This TMP shall take into effect on the date of execution by both parties.
L AMAEIRH R B EE 2 Qe

2. This TMP may be modified or terminated upon mutual written agreement of the CERC-BEE China
and CERC-BEE U.5. and with the written approval of the Signatories to the CERC Protocol.
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For the CERC-BEE U.S. For the CERC-BEE CHINA
CERC-BEE 2513k CERC-BEE th/5{{F&
LSV
Wickelodd Mok ‘
Ms. Michaela A. Martin T M. Liang Jungiang
Michaela A, Martin & ZARTEHUT
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