STEVENSON- WDLER (15 USC 3710)
COOPERATI VE RESEARCH AND DEVELOPMENT
AGREEMENT (hereinafter "CRADA") No.

BETWEEN
BROOKHAVEN SCI ENCE ASSCOCI ATES, LLC
oper at or of Brookhaven Nati onal Laboratory
under its U S. Departnment of Energy Contract
No. DE- AC02-98CH10886 (hereinafter "Contractor")
AND

(hereinafter "Participant"),

bot h being hereinafter jointly referred to as the "Parties

ARTI CLE |:  DEFI NI TI ONS

A "Governnment"” neans the Federal Governnment of the United
States of America and agencies thereof.

B. "DOE" neans the Departnent of Energy, an agency of the
Gover nnent .

C. "Contracting Oficer" means the DOE enpl oyee
adm ni stering the Contractor's DOE contract.

D. "Generated Informati on” neans information produced in the
performance of this CRADA.

E. "Proprietary Information" means information which
enbodies (i) trade secrets or (ii) comrercial or
financial information which is privileged or confidential
under the Freedom of Information Act (5 USC 552 (b)(4)),
either of which is devel oped at private expense outside
of this CRADA and which is marked as Proprietary
| nf or mati on.

F. "Protected CRADA Information” neans Generated I nformation
which is marked as being Protected CRADA |Information by
a Party to this CRADA and which woul d have been
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Proprietary Information had it been obtained froma non-
federal entity.

G "Subj ect Invention" nmeans any invention of the Contractor
or Participant conceived or first actually reduced to
practice

in the performance of work under this CRADA.

H. "Intell ectual Property" neans patents protected by
Federal Law and foreign counterparts, except trade
secrets.

"Field of Use" neans

ARTI CLE 11: STATEMENT OF WORK

The Statenent of Work is attached as Appendi x A.

ARTI CLE 111: TERM FUNDI NG AND COSTS

A. The effective date of this CRADA shall be the date on
whi ch
it is signed by the last of the Parties hereto. The work
to
be perfornmed under this CRADA shall be conpleted within
fromthe effective date.

B. The Participant's estimted contribution is $ , of
whi ch is funds in to the Contractor.

C. The Participant, upon execution of this CRADA, shall
advance to the Contractor the sumof $ . The
Contractor nmust receive the advance paynent before it
conmmences wor k under this CRADA. The advance paynment
shall be recorded in the Contractor's account until the
| ast three nonths of the CRADA term at which tinme it
will be liquidated by charging costs incurred during that
period to the advance payment account. Advance paynent
in excess of total costs incurred by the Contractor under
this CRADA shall be refunded to the Participant. Failure
of the Participant to provide the necessary advance
payment shall be cause for term nation of this CRADA in
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accordance with Article XXX of this CRADA.

D. Nei t her Party shall have an obligation to continue or
conpl ete performance of its work at a contribution in
excess of its estimted contribution as contained in
Article 111.B. above, including any subsequent amendnent.

E. Each Party agrees to provide at least thirty (30) days'
notice to the other Party if the actual cost to
conplete performance will exceed its estimated cost.

F. Paynments shall be made by the Participant within thirty
(30) days of receipt of a nonthly invoice fromthe
Contractor. Invoices should be submtted to:

G Paynments by the Participant shall be nade as foll ows:
Mai |l To: Brookhaven National Laboratory
Accounts Receivable, Bldg. 134B
P. 0. Box 5000
Upton, New York 11973-5000

Check Payabl e To: Brookhaven Science Associates LLC

ARTI CLE |V: PERSONAL PROPERTY

Al'l tangi bl e personal property produced or acquired under this
CRADA shal |l become the property of the Participant or the
Gover nment dependi ng upon whose funds were used to obtain it.

Such property is identified in Appendix A, Statenment of Work.

Personal property shall be disposed of as directed by the
owner at the owner's expense. There shall not be any jointly
funded tangi bl e personal property under this CRADA except by
mut ual agreenent of the Parties.

ARTI CLE V: DI SCLAI MER
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THE GOVERNMENT, THE PARTI CI PANT, AND THE CONTRACTOR MAKE NO
EXPRESS OR | MPLI ED WARRANTY AS TO THE CONDI TI ONS OF THE
RESEARCH OR ANY | NTELLECTUAL PROPERTY, GENERATED

| NFORMATI ON, OR PRODUCT MADE OR DEVELOPED UNDER THI S CRADA, OR
THE OWNERSHI P, MERCHANTABI LI TY, OR FI TNESS FOR A PARTI CULAR
PURPOSE OF THE RESEARCH OR RESULTI NG PRODUCT. NEI THER THE
GOVERNMENT, THE PARTI Cl PANT, NOR THE CONTRACTOR SHALL BE

LI ABLE FOR SPECI AL, CONSEQUENTI AL, OR | NCI DENTAL DAMAGES
ATTRI BUTED TO SUCH RESEARCH OR RESULTI NG PRODUCT, | NTELLECTUAL
PROPERTY, GENERATED | NFORMATI ON, OR PRODUCT MADE OR DEVELOPED
UNDER THI S CRADA.

ARTI CLE VI: PRODUCT LI ABILITY

Except for any liability resulting fromany negligent acts or
om ssions of the Contractor, the Participant agrees to hold
harm ess the Governnent and the Contractor for all damages,
costs, and expenses, including attorney’s fees, arising from
personal injury or property damage occurring as a result of

t he maki ng, using, or selling of a product, process, or
service by or on behalf of the Participant, its assignees, or
i censees, which was derived fromthe work perforned under

t hi s CRADA.

ARTI CLE VI I: OBLI GATI ONS AS TO PROPRI ETARY | NFORMATI ON

A. Each Party agrees not to disclose Proprietary Information
provi ded by another Party to anyone other than the CRADA
Partici pant and Contractor wi thout witten approval of
the providing Party, except to Governnent enployees who
are subject to the statutory provisions agai nst
di scl osure of confidential information set forth in the
Trade Secrets Act (18 USC 1905).

B. If Proprietary Information is orally disclosed to a
Party, it shall be identified as such, orally, at the
time of disclosure and confirmed in a witten sunmary
t hereof, appropriately marked by the disclosing Party,
within 15 days, as being Proprietary Information.

C. Al'l Proprietary Information shall be returned to the
provi der thereof at the conclusion of this CRADA at the
provi der's expense.



A

C.

Al'l Proprietary Information shall be protected for a
period of five (5) years fromthe effective date of this
CRADA, unless such Proprietary Information becones
publicly known wi thout the fault of the recipient, shall
cone into recipient's possession w thout breach by the
reci pient of any of the obligations set forth herein, or
is independently devel oped by recipient's enpl oyees who
did not have access to such Proprietary Information

ARTI CLE VI II: OBLI GATI ONS AS TO PROTECTED CRADA | NFORVATI ON

Each Party may designate as Protected CRADA |Infornmation
any Generated Information produced by its enpl oyees which
nmeets the definition of Article I.F. and, with the
agreenent of the other Party, so designate any Generated
| nformati on produced by the other Party's enpl oyees which
meets the definition of Article I.F. All such designated
Protect ed CRADA Information shall be appropriately

mar ked.

For a period of five (5) years fromthe date Protected
CRADA Information is produced, the Parties agree not to
further disclose such informtion except:

(1) as necessary to performthis CRADA
(2) as provided in Article XI [ REPORTS AND ABSTRACTS] ;

(3) as requested by the DOE Contracting Officer to be

provided to other DOE facilities for use only at
those DOE facilities with the same protection in
pl ace; or

(4) to existing or potential |icensees, affiliates,

custonmers, or suppliers of the Parties in support of
commerci alization of the technology with the sane
protection in place. Disclosure of the
Participant’s Protected CRADA |Information under this
subpar agraph shall only be done with the

Partici pant’s consent; or

(5) as nutually agreed by the Parties in advance.

The obligations of B above shall end sooner for any

Protect ed CRADA I nformation which shall becone publicly

known wi t hout fault of either Party, shall cone into a
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Party's possession without breach by that Party of the
obli gati ons of paragraph B above, or shall be

i ndependently devel oped by a Party's enpl oyees who did
not have access to the Protected CRADA | nfornmation.

ARTI CLE | X: RI GHTS | N GENERATED | NFORVATI ON

The Parties and the Governnent shall have unlimted rights in
all Generated Information produced or provided by a Party
under this CRADA, except for information which is: (a)

di sclosed in a Subject Invention disclosure being considered
for patent protection, or (b) nmarked as bei ng Protected CRADA
| nformation, or as Proprietary Infornmation.

ARTI CLE X: EXPORT CONTROL

THE PARTI ES UNDERSTAND THAT MATERI ALS AND | NFORMATI ON
RESULTI NG FROM THE PERFORMANCE OF THI S CRADA MAY BE SUBJECT TO
EXPORT CONTROL LAWS AND THAT EACH PARTY | S RESPONSI BLE FOR I TS
OANN COMPLI ANCE W TH SUCH LAWS.

ARTI CLE XI: REPORTS AND ABSTRACTS

A The Parties agree to produce the follow ng deliverables:

(1) an initial abstract suitable for public rel ease at
the time the CRADA is approved by DOCE;

(2) a final report, upon conpletion or term nation of
this CRADA, to include a |ist of Subject Inventions; and

(3) other topical/periodic reports where the nature of
research and magni tude of dollars justify.

B. The Parties acknow edge that the Contractor has the
responsibility to provide the above information at the
time of its conpletion to the DOE Office of Scientific
and Techni cal Information.

C. Partici pant agrees to provide the above information to
the Contractor to enable full conpliance with paragraph B
of this Article.

D. The Parties acknow edge that the Contractor and DOE have
a need to docunent the long-term econom c benefit of the
- 6 -



cooperative research under this CRADA. Therefore, the
Partici pant shall respond to the Contractor’s reasonable
requests, during the termof this CRADA and for a period
of two (2) years thereafter for pertinent informtion.

ARTI CLE XI|: PRE- PUBLI CATI ON REVI EW

The Parties agree to secure pre-publication approval from
each ot her which shall not be unreasonably w thheld or
deni ed beyond 45 days.

The Parties agree that neither will use the nanme of the
other Party or its enployees in any promotional activity,
such as advertisenments, with reference to any product or
service resulting fromthis CRADA, w thout prior witten
approval of the other Party.

ARTI CLE XII|: RESERVED

ARTI CLE XI'V: REPORTI NG SUBJECT | NVENTI ONS

The Parties agree to disclose to each other through the
Project Managers identified in Article XXVII each Subject
| nvention which may be patentable or otherw se

prot ectabl e under the Patent Act. The Parties agree that
the Contractor and the Participant will disclose their
respective Subject Inventions to DOE and each ot her
within two (2) nonths after the inventor first discloses
the Subject Invention in witing to the person(s)
responsi ble for patent matters of the disclosing Party.

These di scl osures should be in sufficiently conplete
technical detail to convey a clear understanding, to the
extent known at the time of the disclosure, of the
nat ure, purpose and operation of the Subject Invention.
The disclosure shall also identify any known actual or
potential statutory bars, i.e., printed publications
descri bing the Subject Invention or the public use or "on
sal e" of the Subject Invention in this country. The
Parties further agree to disclose to each other any
subsequently known actual or potential statutory bar that
occurs for a Subject Invention disclosed but for which a
patent application has not been filed. All Subject
| nvention disclosures shall be marked as confidenti al
under 35 USC 205.
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E.

ARTI CLE XV: TITLE TO SUBJECT | NVENTI ONS

VWherein DOE has granted the Participant and the Contractor
the right to elect to retain title to their respective
Subj ect Inventions, and wherein the Participant has the
option to choose an exclusive |icense, for reasonable
conpensation, in the Field of Use, to the Contractor’s
Subj ect Inventions, each Party shall have the first option
to elect to retain title to any Subject Invention made by
its enployees and that election shall be made:

(1) for the Participant, within twelve (12) nonths of
di scl osure of the Subject Invention to DOE; or

(2) for the Contractor, within two (2) years of
di scl osure of the Subject Invention to DOCE.

If a Party elects not to retain title to any Subject

I nvention of its enployees, the other Party shall have the
second option to elect to retain title to such Subject

I nvention under this CRADA. DCE shall retain title to any
Subj ect Invention which is not retained by any Party.

For Subject Inventions which are joint inventions made by
the Contractor and the Participant, title to such Subject
I nventions shall be jointly owned by the Contractor and
the Participant if both Parties elect to retain title to
such Subject Inventions.

The Parties acknow edge that DOE may obtain title to each
Subj ect I nvention reported under Article XIV for which a
patent application or applications are not filed pursuant
to Article XVI and for which any issued patents are not
mai nt ai ned by any Party to this CRADA.

The Parties acknow edge that the Governnment retains a non-
excl usive, non-transferable, irrevocable, paid-up license
to practice or to have practiced for or on behalf of the
United States every Subject Invention under this CRADA

t hroughout the world. The Parties agree to execute a
Confirmatory License to affirmthe Governnment’s retained
i cense.

The Participant has the option to acquire, on agreed-upon

reasonabl e terns and conditions, an exclusive license in the
Field of Use under any of Contractor’s patent properties which
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cover Contractor’s Subject Inventions. This option shal

remain in effect for each such Subject Invention for a period
of six (6) nonths fromthe date Contractor reported the

Subj ect Invention in witing to Participant. |[If Participant
exercises its option, Contractor and Participant agree to
negotiate in good faith to conclude a |license agreenent
contai ni ng reasonable licensing terns. |If the Parties are
unabl e to agree upon terns for a |icense agreenment within six
(6) nmonths after Participant exercises its option, any rights
hel d by Participant shall be null and void.

ARTI CLE XVI: FI LI NG PATENT APPLI CATI ONS

A. The Parties agree that the Party initially indicated as
havi ng an ownership interest in any Subject Inventions
("Inventing Party") shall have the first opportunity to
file U S. and foreign patent applications; but if such
Party does not file such applications within one (1) year
after disclosure, then the other Party to this CRADA may
file patent applications on such Subject Inventions. |If a
patent application is filed by the other Party ("Filing
Party"), the Inventing Party shall reasonably cooperate
and assist the Filing Party, at the Filing Party's
expense, in executing a witten assignment of the Subject
I nvention to the Filing Party and in otherw se perfecting
t he patent application, and the Filing Party shall have
the right to control the prosecution of the patent
application. The Parties shall agree anong thensel ves as
to who will file patent applications on any joint Subject
I nvention.

B. The Parties agree that DOE has the right to file patent
applications in any country if neither Party desires to
file a patent application for any Subject Invention.
Notification of such negative intent shall be made in
writing to the DOE Contracting Officer within three (3)
nont hs of the decision of the non-inventing Party to not
file a patent application for the Subject Invention
pursuant to Article XV, or not |later than 60 days prior to
the time when any statutory bar m ght foreclose filing of
a U S. patent application.

C. Participant agrees to include within the beginning of the
specification of any U S. Patent applications and any
Pat ent issuing thereon (including foreign Patents)
covering a Subject Invention, the foll ow ng statenment:
- 9 -



"This invention was made under a CRADA (identify CRADA
number) between (nanme the Participant) and (nanme the
Laboratory) operated for the United States Departnent of
Energy. The Government has certain rights in this
invention." Contractor will include in any patent filings
covering its Subject Inventions the statenment required by
its Prime Contract.

D. A Party electing title or filing a patent application in
the United States or in any foreign country shall advise
the other Party and DOE if it no |longer desires to
continue prosecution, pay maintenance fees, or retain
title in the United States or any foreign country. The
other Party and then DOE will be afforded the opportunity
to take title and retain the patent rights in the United
States or in any such foreign country.

ARTI CLE XVI|: RESERVED

ARTI CLE XVII|1: RESERVED

ARTI CLE XI X: COST OF | NTELLECTUAL PROPERTY PROTECTI ON

Each Party shall be responsible for paynent of all costs
relating to U.S. and foreign patent application filing and
prosecution, and all costs relating to maintenance fees for
U.S. and foreign patents hereunder which are owned by that
Party.

ARTI CLE XX: REPORTS OF | NTELLECTUAL PROPERTY USE

The Participant agrees to submt, for a period of two (2)
years fromthe date of term nation or conpletion of this CRADA
and upon request of DOE, a non-proprietary report no nore
frequently than annually on efforts to utilize any

Intell ectual Property arising under the CRADA.

ARTI CLE XXI: DOE MARCH-I N Rl GHTS
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The Parties acknow edge that the DOE has certain march-in
rights to any Subject Inventions in accordance with 48 CFR
27.304-1(G and 15 U.S.C. 3710a(b)(1)(B) and (C).

ARTI CLE XXI'I: U.S. COVPETI TI VENESS

The Parties agree that a purpose of this CRADA is to provide
substantial benefit to the U S. econony.

A

I n exchange for the benefits received under this CRADA,
the Participant therefore agrees to the foll ow ng:

1. Products enbodying Intellectual Property devel oped
under this CRADA shall be substantially manufactured
in the United States, and

2. Processes, services, and inprovenents thereof which
are covered by Intellectual Property devel oped under
this CRADA shall be incorporated into the
Participant's manufacturing facilities in the United
States either prior to or sinultaneously wth
i npl ementation outside the United States. Such
processes, services, and inprovenents, when
i npl ement ed outside the United States, shall not
result in reduction of the use of the sane
processes, services, or inprovenents in the United
St at es.

The Contractor agrees to a U. S. Industrial Conpetitiveness
clause in accordance with its prime contract with respect
to any licensing of its Intellectual Property arising from
t his CRADA, except that any licensing of its Intellectual
Property rights to the Participant shall be in accordance
with the terns of Paragraph A of this Article.

ARTI CLE XXI'I'l1: ASSI GNVENT OF PERSONNEL

Each Party may assign personnel to the other Party's facility
as part of this CRADA Such personnel assigned by the
assigning Party to participate in or observe the research to
be perfornmed under this CRADA shall not during the period of
such assignnents be considered enployees of the receiving
Party for any purposes, including but not limted to any
requirenments to provide workers” conpensation, liability
I nsurance coverage, paynent of salary or other benefits or
wi t hhol di ng of taxes.
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B. The receiving Party shall have the right to exercise routine
adm nistrative and technical supervisory control of the
occupational activities of such personnel during the
assi gnnent period and shall have the right to approve the
assi gnnent of such personnel and/or to |ater request their
removal by the assigning Party.

C. The assigning Party's enployees and agents shall observe the
wor ki ng hours, security and safety rules, and holiday
schedule of the receiving Party while working on the
receiving Party's prem ses.

D. The assigning Party shall bear any and all costs and expenses
with regard to its personnel assigned to the receiving
Party's facilities under this CRADA. The receiving Party
shal | bear the costs of providing an appropriate workspace,
access to a telephone, use of |aboratory, manufacturing or
ot her work areas as appropriate, and any other utilities and
facilities related to such assignnments.

ARTI CLE XXI V: FORCE MAJEURE

No failure or omi ssion by the Contractor or the Participant in
t he performance of any obligation under this CRADA shall be
deemed a breach of this CRADA or create any liability if the
sane shall arise fromany cause or causes beyond the control

of the Contractor or the Participant, including but not
limted to the follow ng, which, for the purpose of this
CRADA, shall be regarded as beyond the control of the Party in
guestion: Acts of God, acts or om ssions of any government or
agency thereof, conpliance with requirenments, rules,
regul ati ons, or orders of any governnmental authority or any
office, departnent, agency, or instrunentality thereof, fire,
storm flood, earthquake, accident, acts of the public eneny,
war, rebellion, insurrection, riot, sabotage, invasion,
gquarantine, restriction, transportation enbargoes, or failures
or delays in transportation.

ARTI CLE XXV: ADM NI STRATI ON OF CRADA

The Contractor enters into this CRADA under the authority of

its prime contract with DOE. The Contractor is authorized to

and will adm nister this CRADA in all respects unless

ot herwi se specifically provided for herein. Adm nistration of
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this CRADA may be transferred fromthe Contractor to DOE or
its designee with notice of such transfer to Participant, and
the Contractor shall have no further responsibilities except
for the confidentiality, use and/or non-disclosure obligations
of this CRADA.

ARTI CLE XXVI: RECORDS AND ACCOUNTI NG FOR GOVERNMENT PROPERTY

The Participant shall maintain records of receipts,
expenditures, and the disposition of all Governnment property
inits custody related to the CRADA.

ARTI CLE XXVI|: NOTI CES AND PRQJECT MANAGEMENT

A. Any communi cations required by this CRADA, if given by
postage prepaid first class U S. Mail or other verifiable
means addressed to the Party to receive the communicati on,
shall be deemed made as of the day of recei pt of such
conmuni cati on by the addressee, or on the date given if by
verified facsimle. Address changes shall be given in
accordance with this Article and shall be effective
thereafter. All such communications, to be considered
ef fective, shall include the number of this CRADA.

B. Each Party shall assign and identify in witing a Project
Manager prior to the start of the CRADA. Either Party may
change its Project Manager by providing witten
notification to the other. Each Project Manager shall be
responsi ble for coordinating all matters relating to this
CRADA, any Statenment of Work hereunder, and all other
related matters between the Parties. All communications
between the Parties relating to this CRADA shall take
pl ace between the Project Managers or their designees.

C. The Parties will use reasonable efforts to manage the
di scl osure of Proprietary Information or Protected CRADA
I nformati on through the Project Managers or their
desi gnees; however, failure to do so will not cause any
mar ked Proprietary Information or any nmarked Protected
CRADA Information to | ose the protection afforded by
Articles VII and VIII.

D. The addresses, tel ephone nunbers and facsimle nunbers for
the Project Managers for each Party are as follows:
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The Contractor:

Mar garet C. Bogosi an, Esg.

Manager

O fice of Intellectual Property
and Sponsored Research

Br ookhaven Nati onal Laboratory

Bl dg. 475D

P. 0. Box 5000

Upton, NY 11973-5000

Tel ephone No. (631) 344-7338

Fax No. (631) 344-3729

For Participant:

ARTI CLE XXVII11: DI SPUTES

The Parties shall attenpt to jointly resolve all disputes
arising fromthis CRADA. |If the Parties are unable to jointly
resolve a dispute within a reasonable period of tinme, after
subm ssion of the dispute for resolution, said dispute shal

be adjudicated in a court of conpetent jurisdiction in the
State of New York. To the extent that there is no applicable
U.S. Federal law, this CRADA and performance thereunder shal
be governed by the |law of the State of New YorKk.

ARTI CLE XXI X:  ENTI RE CRADA AND MODI FI CATI ONS

A. This CRADA with its appendices contains the entire
agreenent between the Parties with respect to the subject
matter hereof, and all prior representations or agreenments
relating hereto have been nerged into this docunent and
are thus superseded in totality by this CRADA.

A. Any agreenent to materially change any ternms or
conditions of this CRADA or the appendices shall be valid
only if the change is made in witing, and executed by
the Parties hereto.

ARTI CLE XXX:  TERM NATI ON
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This CRADA may be term nated by either Party upon 60 days
witten notice to the other Party. This CRADA may al so be
term nated by the Contractor in the event of failure by the
Participant to provide the necessary advance fundi ng, as
agreed in Article Ill. In the event of term nation by either
Party, each Party shall be responsible for its share of the
costs incurred through the effective date of term nation, as
well as its share of the costs incurred after the effective
date of term nation, and which are related to the term nation.
The confidentiality, use, and/or non-disclosure obligations
of this CRADA shall survive any term nation of this CRADA.

FOR CONTRACTOR:

BY

NAMVE Margaret C. Bogosi an, Manager
O fice of Intellectual Property
TITLE & Sponsored Research

DATE

FOR PARTI CI PANT:

BY

NAME

TI TLE

DATE




