EXHIBIT B 07/31/2015

Strategic Partnership Projects Agreement No.
Between

The Regents of the University of California
as the Management and Operating Contractor for the
Ernest Orlando Lawrence Berkeley National Laboratory
Operating Under Prime Contract No. DE-AC02-05CH11231 for the
U. S. Department of Energy

And

(Insert here the name of the non-Federal Sponsor)
(each a “Party”)

The obligations of the above-identified DOE Contractor shall ap
Contractor continuing the operation of the DOE facility involv
Agreement.

ly to any suceessor in interest to said
in this Strategic Pattnershi jects

ARTICLE 1. PARTIES TO THE AGREEM
The Regents of the University of California as the U. ement and Operating
Contractor for the Ernest Orlando LawrencéBerkeley Nati ter referred to as the
"Contractor," has been requested by (inse on-Federal Sponsor), hereinafter referred
to as the "Sponsor," to perform the work se nt of Work, attached hereto as Appendix
is obligatedito comply with the terms and conditions
ment (hereinwalled the "Government") represented
by the United States Depart fter called the "Department” or "DOE") when
providing goods, services, pro i ormation to the Sponsor under this
Agreement.

ARTICLE II. TE
The Contractor estima eriod of perform for completion of the Statement of Work is months.
The term_ ofithis Agree shall be effective as of the latter date of (1) the date on which it is signed by
the last/of the Parties theretos, or (2) the dateren which it is approved by DOE, or (3) the receipt of the
advance payment, as required under Article TV.

Notwith&andi the'Contractor may elect to temporarily authorize use of its own funds to
enable the start of work p 0 the)receipt of Sponsor’s advance payment required in Article IV. The
temporary use of Contractor’s funds does not relieve the Sponsor’s requirement to provide the advance
payment on a timely basi quired in Article IV and any costs charged to temporary Contractor funds
shall be allowable an ursable by the Sponsor under this Agreement. If Contractor’s funds are used,
the effective date shall be the date the funds are approved.

ARTICLE III. COSTS
A. The Contractor estimated cost for the work to be performed under this Agreement is $

B. The Contractor has no obligation to continue or complete performance of the work at a cost in excess
of its estimated cost, including any subsequent amendment.

C. The Contractor agrees to provide at least thirty (30) days notice to the Sponsor if the actual cost to
complete performance will exceed its estimated cost.

ARTICLE 1IV. FUNDING AND PAYMENT (partial advance)
The Sponsor shall pay the Contractor the following advance payment and monthly invoice payments:
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A. Advance Payment.

The Sponsor shall advance the following amount at the time shown:
Amount Due Date Due

$ 00/00/00

This is a partial advance for the estimated cost. Once received, this advance
will be held to pay for approximately the last four months of incurred costs on
the project (or until the amounts on the month invoices plus the advance
payment equals the contractual cost limitation level authorized under this
agreement).

All advance payments must be made in US dollars. For foreign wi‘fers, please add $30 to the

invoice amount to cover payment charges levied by the Sponsor’

B. Monthly Invoice
Payments.

C. The Sponsor shall pro
inf‘aﬁon below. Thi

Purchase

king institution.

4

Once each month during the Agre€ment term, the actor shall invoice the
Sponsor for costs incurred in the p . sts shall
be due upon receipt of the inyoice.

to con it is holding an adequate
k if the i paid on a timely

Contractor is not obli
advance and may stop
basis.

owing actual costs incurred for the
he agreement are mailed to the Sponsor for

formation is mandatory. Any terms and conditions associated with a

idehe contact mformation where invoices shall be sent as well as all financial
r are not applicable to this Agreement.

Sponsor Reference No. if applicable:

Contact Name:
Street Address:
City, State, Zip Code:

Country:

Telephone with area code:

Email:

Tax ID Number (TIN):

DUNS Number:
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ARTICLE V. SOURCE OF FUNDS

The Sponsor hereby warrants and represents that, if the funding it brings to this Agreement has been
secured through other agreements, such other agreements do not have any terms and conditions (including
intellectual property) that conflict with the terms of this Agreement.

ARTICLE VI. PROPERTY

Unless specifically stated otherwise in Appendix A, Statement of Work, any personal property or
equipment with a value greater than [$5,000] produced or acquired with the Sponsor’s funds under this
Agreement, will be owned by the Sponsor and will be disposed of as directed by the Sponsor at the
Sponsor’s expense. Any personal property, supplies, or equipment having a value less than [$5,000]
produced or acquired under this Agreement will be owned by the Govern . No Federal funds will be
used to purchase property or equipment for this agreement. Property or€quipment produced or acquired as
part of this Agreement will be accounted for and maintained during the term of the Agreement in the same
manner as Department property or equipment.

ARTICLE VII. PUBLICATION MATTERS
Either Party may publish Generated Information as defined in

prior to its intended publication. The other Party
proposed publication contains unprotected pate
either Party.

ARTICLE VIII. LEGAL NOTICE
The Parties agree that the following legal n
under this Agreement and to any report resul
Sponsor:

to each report furnished to the Sponsor
m, this Agreement which may be distributed by the

s whichhare experimental in nature. Neither the United
States Government, no nor egents of the University of California, nor

any of their employees, ,express or implied, or assumes any legal
responsibi s, or usefulness of any information, apparatus,

manufacturer, therwise, does not constitute or imply an endorsement or recommendation by
the United States Governfment or any agency thereof, or by The Regents of the University of
California. The views‘and opinions of authors expressed herein do not necessarily state or reflect
those of the United States Government or any agency thereof, or by The Regents of the University
of Cali hall not be used for advertising or product endorsement purposes.

)

ARTICLE IX. DISCLAIMER

THE GOVERNMEN THE CONTRACTOR MAKE NO EXPRESS OR IMPLIED
WARRANTY AS T CONDITIONS OF THE RESEARCH OR ANY INTELLECTUAL
PROPERTY, GENERATED INFORMATION, OR PRODUCT MADE OR DEVELOPED UNDER
THIS STRATEGIC PARTNERSHIP PROJECTS AGREEMENT, OR THE OWNERSHIP,
MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE OF THE RESEARCH
OR RESULTING PRODUCT; THAT THE GOODS, SERVICES, MATERIALS, PRODUCTS,
PROCESSES, INFORMATION, OR DATA TO BE FURNISHED HEREUNDER WILL
ACCOMPLISH INTENDED RESULTS OR ARE SAFE FOR ANY PURPOSE INCLUDING THE
INTENDED PURPOSE; OR THAT ANY OF THE ABOVE WILL NOT INTERFERE WITH
PRIVATELY OWNED RIGHTS OF OTHERS. NEITHER THE GOVERNMENT NOR THE
CONTRACTOR SHALL BE LIABLE FOR SPECIAL, CONSEQUENTIAL, OR INCIDENTAL
DAMAGES ATTRIBUTED TO SUCH RESEARCH OR RESULTING PRODUCT,
INTELLECTUAL PROPERTY, GENERATED INFORMATION, OR PRODUCT MADE OR
DELIVERED UNDER THIS STRATEGIC PARTNERSHIP PROJECTS AGREEMENT.
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ARTICLE X. GENERAL INDEMNITY

The Sponsor agrees to indemnify and hold harmless the Government, the Department, the Contractor, and
persons acting on their behalf from all liability, including costs and expenses incurred, to any person,
including the Sponsor, for injury to or death of persons or other living things or injury to or destruction of
property arising out of the performance of the Agreement by the Government, the Department, the
Contractor, or persons acting on their behalf, or arising out of the use of the services performed, materials
supplied, or information given hereunder by any person including the Sponsor, and not directly resulting
from the fault or negligence of the Government, the Department, the Contractor, or persons acting on their
behalf.

ARTICLE XI. PRODUCT LIABILITY INDEMNITY

Sponsor agrees to indemnify the Government and the Contractor for allldamages, cost and expenses,
including attorney’s fees, arising from the commercialization and utilizatien of technologies, including, but
not limited to, the making, using, selling or exporting of a product, proce seryice by or on behalf of the
Sponsor, its assignees or licensees, which were derived from the work perfo under th1s Agreement In

of the Sponsor, as a result of reserved Contractor and/or Gove
this paragraph shall apply only if the Sponsor shall haw
practical by the Contractor and/or the Governme

given an opportunity, to the maximum extent af

participate in and control its defense, and the Contractor and/o e provided all

ARTICLE XII. INTELLE NI IMITED
The Sponsor shall indemnify tor and their officers, agents, and employees
agalnst liability, 1nclud1ng costs, fori ny United States patent, copyright, or other

rdirected by the Sponsor to be performed under this
formed at the facility. Such indemnity shall not apply

competent jurisdiction.

ARTIC{E XIII. NOTICE. AND ASSISTANCE REGARDING PATENT AND COPYRIGHT
INFRINGEMENT

to the Department and the Contractor, promptly and in reasonable written detail,

ight infringement based on the performance of this Agreement of which the

Spongor shall furnish to the Department and the Contractor, when requested

ractor, all evidence and information in the possession of the Sponsor

The Sponsot.sh:
each claim of
Sponsor has knowledge.
by the Department or the C
pertaining to such clai

f‘R]i]h IfENmeglziAg ions s{qcﬁlbe used for this Clause.

A. "Subject Invention" means any invention or discovery of the Facility Contractor, or, to the extent the
Sponsor or a Facility subcontractor is performing any work under this Agreement, of the Sponsor or

Facility subcontractor respectively, conceived in the course of, or under this Agreement or, in the case of

an invention previously conceived by the Sponsor or Facility subcontractor, first actually reduced to

practice in the course of or under this Agreement. "Subject Invention" includes any art, method, process,
machine, manufacture, design or composition of matter, or any new and useful improvement thereof, or

any variety of plant, whether patented under the Patent Laws of the United States of America or any
foreign country, or unpatented.
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B. "Facility Contractor" means The Regents of the University of California as Operator of Earnest Orlando
Lawrence Berkeley National Laboratory, operating under DOE Prime Contract No. DE-ACO02-
05CH11231 or any successor contractor thereof.

2. Any Subject Invention made by the Facility Contractor under this Agreement will be governed by the
provisions of the Facility Prime Contract with the DOE.

3. The Sponsor and Facility subcontractor(s), as applicable, may retain title to their own Subject
Inventions, subject to, the Government retaining a non-exclusive, nontransferable, irrevocable, paid-up
license to practice or have practiced by or on behalf of the United States the Subject Inventions
throughout the world, a requirement to report their Subject Inventions to DOE within 6 months after
conception or first actual reduction to practice, whichever occurs first, in the course of or under this
Agreement, U.S. Preference (35 U.S.C. § 204), and such other cond%onsistent with DOE patent
waiver policy.

ARTICLE XV. RIGHTS IN TECHNICAL DATA - USE OF FAC
1. The following definitions shall be used.

arnest Orlando
-AC02-

A. "Facility Contractor" means The Regents of the Universi
Lawrence Berkeley National Laboratory, operating un
05CH11231 or any successor contractor there

of California‘asi\Operato
E Prime Contract N:

B. "Generated Information" means informa this Agreement or any Facility

subcontract under this Agreement:

C. '"Proprietary Information" means i i developed at private expense, is marked as
Proprietary Information, and embo ade secrets or (2) commercial or financial information which is
privileged or confidential under the om of Informﬁ‘Act (5 USC 552 (b)(4)).

D. "Unlimited Rights" m roduce, prepare derivative works, distribute copies
to the public, and perfo i i , in any manner and for any purpose, and to have or

leave at;the facility that informatien, if any, which is (1) essential to the performance of work by the Facility
Contractor personnel'or,(2) necessary'for the health and safety of such personnel in the performance of the
work. Any information fusfiished to the Facility Contractor shall be deemed to have been delivered with
Unlimited Rights unless‘r{larked as Proprietary Information. The Sponsor agrees that it has the sole

responsibili priately identifying and marking all documents containing Proprietary Information,
whether s ocu are ﬁ’nished by the Sponsor or produced under this Agreement and made available to
the Sponsor for revie

3. The Sponsor, Faeili ntractor, and the Government shall have Unlimited Rights in all Generated
Information, except for information which is disclosed in a Subject Invention disclosure being considered for
patent protection.

4. The Government and Facility Contractor agree not to disclose properly marked Proprietary Information without
written approval of the Sponsor, except to Government employees who are subject to the statutory provisions
against disclosure of confidential information set forth in the Trade Secrets Act (18 USC 1905).

5. The Sponsor is solely responsible for the removal of all of its Proprietary Information from the facility by or
before termination of this Agreement. The Government and Facility Contractor shall have Unlimited Rights in
any information which is not removed from the facility by termination of this Agreement. The Government and
Facility Contractor shall have Unlimited Rights in any Proprietary Information which is incorporated into the
facility or equipment under this Agreement to such extent that the facility or equipment is not restored to the
condition existing prior to such incorporation.
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6. The Sponsor agrees that the Facility Contractor will provide to the Department a nonproprietary description of
the work performed under this Agreement.

7. The Government shall have Unlimited Rights in all Generated Information produced or information provided
to the Facility Contractor by the Parties under this Agreement, except for information which is disclosed in a
Subject Invention disclosure being considered for patent protection, or which is marked as being Proprietary
Information.

8. Copyrights. The Parties may assert copyright in any of their Generated Information. Subject to the other
provisions of this clause, and to the extent copyright is asserted, the Government reserves for itself and others
acting in its behalf, a paid-up, world-wide, irrevocable, non-exclusive license for Governmental purposes to
publish, distribute, translate, duplicate, exhibit, prepare derivative works, and perform any such copyrighted
works.

9. The terms and conditions of this article shall survive the Agreement, in the event that the Agreement is
terminated before completion of the Statement of Work.

ARTICLE XVI. ASSIGNMENT
Neither this Agreement nor any interest therein or claim i tr red by
either Party, except as authorized in writing by the e Contractor
may transfer it to the Department, or its designe onsor, and the
Contractor shall have no further responsibilities e /or non-disclosure
obligations of this Agreement.

pt for the

ARTICLE XVII. SIMILAR OR IDEN
The Government and/or Contractor shall havi
Statement of Work (SOW) for
utilized.

ht to perform similar or identical services in the
ong asithe Spd"s Proprietary Information is not

ARTICLE XVIII. EXPORT C \
with laws and regulations governing export control.

B. Notwithstanding se in this Agreement, Sponsor acknowledges that
Contractor has ma reign employees and students. The Sponsor agrees that the Contractor will
conduct this project as fundamental résearch with no restrictions on publication. Accordingly,
Sponsor agrees not to direct Contractorto create export controlled information and Sponsor agrees not
to transfer to Principal Iﬁyestigator or other Contractor employees or students, any Proprietary
Informatio ort controlled under the Export Administration Regulations or the International
Traffic in s Regulations: b

ARTICLE XIX. TERMINATION

Performance of work: is Agreement may be terminated at any time by either Party, without liability,
except as provided herein, upon giving a sixty (60) day written notice to the other Party. The Contractor
shall terminate this Agreement only when the Contractor determines, after direction from DOE, that such
termination is in the best interest of the Government, provided however, that the Contractor shall have the
right to terminate unilaterally if the Sponsor shall have failed to advance the funds required by Article I'V.
In the event of termination, the Sponsor shall be responsible for the Contractor's costs (including closeout
costs), through the effective date of termination, but in no event shall the Sponsor's cost responsibility
exceed the total cost to the Sponsor as described in Article 111, above.

It is agreed that any obligations of the Parties regarding Proprietary Information or other intellectual
property will remain in effect, despite early termination of the Agreement

In witness whereof, the Parties hereto have executed this Agreement.
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FOR THE REGENTS OF THE
UNIVERSITY OF CALIFORNIA

AS MANAGEMENT AND OPERATING
CONTRACTOR FOR THE

ERNEST ORLANDO LAWRENCE
BERKELEY NATIONAL LABORATORY

By:

Name:

Title:

Date:

FOR SPONSOR

By:






