TECHNOLOGY MAMAGEMENT PLAN
(Regarding the exploitation of Intellectual Property Rights)
for the Clean Energy Research Center Clean Vehicles Cansartium {CVC)
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1 The Chinese members of the CVC (hereinafter, China CVC) and the United States of America

members of the CVC (hereinafter, U.S. CVC) agree to the following 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 Protocel for Cooperation on a Clean Energy
Research Center (hereinafter "CERC Protocel"), signed an the 17" day of November, 2009, by the
Department of Energy (DOE) of the United States of America, the Ministry of Science and Technology
(MOST) and the Mational Energy Administration (MEA) 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-CVC Cooperative Activities undertaken pursuant to the CERC

Protacol and its IP Annex, except as otherwise agreed to by the Signatories to the CERC Protecol or their
respective designees in writing,
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B This TMP considers the exploitation of intellectual property rights as described in the CERC
Protocal and paragraph 11.B.2.(b} and (c} of IP Annex. The IP rights of visiting researchers set forth in



paragraph ILB.[1) of the IP Annex are hereby superseded, notwithstanding paragraph ILB_{1). 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
lgintly-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 CERC Protocol, its
IP Annex and all CERC governing documents, including applicable contractual IP provisions of the
Signatories to the CERC Protocol, including applicable contractual IP 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 Protocol’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 CHIMNA CVC and U.S, CVC have agreed that each Cooperative Activity shall be described in a
work 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, Partners and Other Participants;
{5) Equipment, Resources, Sites, Facilities, Materials 1o be Supplied;

(6] Work Schedule, with Interim Milestanes {or Decision Points);



(7) Deliverables and Dates;
(8) Budgets, Funding or Estimated Costs (indicating Level of Effort, or Person-Hours Equivalents);
{9 Reporting Requirements (Interim Reports, Final); and
{10) Technical Management Plan {TMP)
This TMP satisfies point 10, thereof.
6.9 )7 cve FI% N eve EREEN FE— & FESIRE LIEFRIH F LR, 2%
(1) 850 B 3 s
(2) RS ATTE,
(3) £ BLMA:
(4) kAL AT, B AR HALS 5 A DR S
(5) IRHLRTE A, SR, M. H. Mk
(6) T {FB A& R AT 5 (BRIRIE D
(7) AIZEA R AR A s
(8) THEL. BE@alfhidipid CEHEANREAACHIRE WE THD
(9) METR (AR AR S Rl il « &
(10HEAREE T (Tvp)

AR AERTRIHERHLSE (100 HpER,

I, DEFINITIONS
= EX
1. “Intellectual Property” shall have the meaning found in Article 2 of the Convention Establishing

the World Intellectual Property Organization, Signed at Stockholm 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 Intellectual Property,” as used in this TMP, shall mean intellectual property created
or invented outside the scope of the Joint Work Plan for Research on Clean Vehicles (hereinafter CVC
Joint Waork Plan), dated 18 lanuary 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 CVC 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 CVC loint Work Plan.
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5. “laintly-Funded Research Project,” as used in this TMP, shall mean Cooperative Activities whose
scope of work/work plan involves Signatories to the CERC Protocol from BOTH countries providing
collaborating research performers employed or sponsared by them and/for joint funding {including in-
kind contributions) of such scope of work/work plan.
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B "Participant{s),” as used in this TMP, shall mean an entity or entities performing or providing
funding or in-kind suppart for the performance of any of the research and development work in a
particular Cooperative Activity, or administration thereof, within the scope of the CVC loint Work Plan
agreed upon under the CERC Protocol, and includes, but is not limited to, contractor(s),
subcontractor(s), awardee(s), sub-awardee(s), of MOST or DQE, or any other entity that provides
significant funding or in-kind support as herein set forth.
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. Ownership of Intellectual Property
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L The ownerls) of Background Intellectual Property shall retain all right, title, and interest in their
own Background Intellectual Property, The Signatories to the CERC Protocol have 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
autharized by its owner may require an appropriate license to such Background Intellectual Property,
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2 Inventorship of Project Intellectual Property will be determined in accordance with respective
applicable patent, trademark and copyright law, and any applicable national or state laws and
regulations regarding service inventions and confidentiality,
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5 A Participant or Participants (and/or MOST, 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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IV, Management of Intellectual Property and Information Sharing
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1 Participants in Cooperative Activities may list all relevant intellectual property that they assert
as Background IP for the purpose of seeking to distinguish Background Intellectual Property from Project
Intellectual Property. Participants in a particular lointly-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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& It is the intent of the China CVC and U.S, CVC 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 Frotocol (except for that which cannot be disclosed to the publicin
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.



2. 905 CVC AR CvC EAEREMIALE S0 H TiE A R EdE A AR E &, ZH RE AR & 5 CERC
WA 7 a0 B A AR BT A . T H R R Bt R T R IR O A (B

H F S LR A R B e fr s &0, LLECS B SRR ag s At p i EA R A FF RS .
3 Each, the China CVCand U.5. CVC, shall use its best efferts te 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 Signatary
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 cooperative activity, for purposes of
execution of the project/work plan for the particular Jointly-Funded Research Project.
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5. As appropriate, a Participant may execute a mutually agreeable confidentiality agreement, to
protect the confidentiality of Intellectual Property, other business-confidential information, or protected
research data.
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6. 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 Protocal (or their designees) and its Participants may enter
into agreements with respect to their business-confidential information, including trade secrets or

protected data that restricts access to such information to only certain of the Participants,
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7. Participants may, where appropriate, plan and apply for national and international technology
standard on condition that the research results have already been patented.
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V. SHARING AND PROTECTION OF INTERESTS IN INTELLECTUAL PROPERTY RIGHTS
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1. Where the domestic law of the territory of each, China O/C or U.5. CVC, prohibits the use,
disclosure or permitting of others to use or disclose intellectual property or any research data or other
information, this TMP 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. Project Intellectual Property created or invented jointly by emplaoyees 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.

3, (P I CERC BSCTE A 40 £ A 7 i DA A0/ B B L vy A 5 3% (R PR s (000 ) i iR, R
th# E| CERC BB Hak£y 7 (B T i (e [AHRLE HR B W (0 2 5 3 LR SAT Ar i, HLLLR
— A 75 A RER P BUEE A  0T 4 SRR A AT e

4. For “Jointly-Funded Research Projects,” unless otherwise agreed by the China CVC and the U.S.
CVC—
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4.1.  Anowner 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 a nonexclusive license, to the other
territory's Participants in suchparticular "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 ownership of such Intellectual Property.
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4.2. The China CVC and U.5. CVC hereby agree that anylicenses to “Jointly-Funded Research
Project” Project Intellectual 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 ather factors deemed appropriate for the particular technology which is the subject of the
“lointly-Funded Ressarch Project.” Unless otherwise required by law {or, consistent with applicable law,
otherwise agreed by the owners of the particular Project Intellectual Property), an cwner of “Jointly
Funded Research Project” Project Intellectual Property shall have no obligation of accounting to the co-
owners of such Project Intellectual Property ar, unless otherwise reguired by law, to the Signatories of
the CERC Protocol for any such arms-length licenses to third parties,
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5. For “Cooperative Activities” that do not include a "Jointly-Funded Research Project”, unless
atherwise agreed by the China CWC and the U5 OWVC—
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3.1. 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
intellactual property) shall agree to negotiate in good faith terms of a nonexclusive license to the other
territory’s CVC Participants, for any invention made under such activities that is not a trade secret, for
research and development purposes anly.
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8.2 The China CVC and U.5. CVC hereby agree that anylicenses granted by an owner ar
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 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 "Cooperative
Activity.”
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6. Subject to the IP Annex, this TMP, and any terms and conditions of MOST or DOE's allocation with its
Participants in accordance with the laws and practices of such Participant’s territory, intellectual
property rights allocations relating to Cooperative Activities may be established by Participants (or
MOST or DOE, in accordance with the laws and practices of the territory 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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V1. Dispute Resolution
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1. Disputes concerning intellectual property arising under this Protocol 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 or Participants for binding arbitration in accordance with the
applicable rules of international law. Unless the Signatories to the CERC Protocol or their designees
agree otherwise in writing, the arbitration rules of the United Nations Commission on Intemational
Trade Law ([UNCITRAL) shall govern.
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2 DONE at % rhk in triplicate, on the2#h day of $WPtEmMPEAR011, in the English and
Chinese language, both texts being equally authentic. Except as otherwise provided in the CERC Protocol
and the IP Annex, any questions concerning the interpretation or application of this Technology
Management Plan shall be resolved by consultation between the China CVC and the U.S. COVC and the
respective Signatories to the CERC Protocol.
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For the U.S. GVC
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Dr. Dennis Assanis
Founding Director for the United States

Clean Vehicle Consortium

Us-China Clean Energy Research Center

For the CHINA CVC
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Dr. Minggao Ouyang
Founding Director for the Peoples Republic of China
Clean Vehicle Consortium

US-China Clean Energy Research Center
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