Cool Climate Network

Membership Agreement

Between

 The Regents of the University of California 
for Cool Climate Network
and

XYZ Corporation
With “Effective Date” of _________
This Cool Climate Network Membership Agreement (“Agreement”) is made by and between The Regents of the University of California, on behalf of its Berkeley campus, acting through its Industry Alliances Office at the University of California, Berkeley, 2150 Shattuck Avenue, 10th floor, Berkeley, CA 94704-6701  (hereinafter called “University”), and _______________________________, having an address of__________  (hereinafter called “Member”).  This agreement identifies the terms of membership between the University and Member, and the parties hereby agree to the terms.
1.  Background and Unique Resources

Cool Climate Network (“CCN” or “CoolClimate”) is a University of California, Berkeley consortium of universities, businesses, governments, and non-profit organizations dedicated to the broad dissemination of climate solutions. CoolClimate’s mission is to motivate individuals, communities, and businesses to make low-carbon choices through the development and dissemination of smart decision-making tools, behavior-based programs, and tailored policy solutions. Researchers at U.C Berkeley work with partner research institutions, CCN members and private contractors in research, demonstration and development of products and services available to participating CoolClimate members. 
CCN seeks affiliation with government, nonprofit, business and industry partners to promote interaction among such sectors to enhance the utility of CoolClimate research, software, programs and outreach services.  To accomplish these goals, CCN seeks additional funds through membership fees to expand its research and operations.  Member desires to support CCN and partake of its benefits through CCN membership.

CoolClimate has developed software in the area of carbon management (collectively, “CCN Software”).  Partial displays of CCN Software are made publicly available.  Member benefits include further access and use as described below.  
In addition to existing CCN Software, CCN is a collaborative research effort with several participating Members and several sources of funding. During the Term, Members have rights to updates to CCN Software resulting from CCN research and the right to practice the same under any applicable University patent and copyright provisions pertaining thereto in accordance with Article 3.  CoolClimate is focused on long-term, pre-competitive research.  As such, under this Agreement CCN will not conduct narrowly targeted development efforts for the direct commercial benefit of individual members.   To pursue specialized research interests and associated intellectual property rights, Member may sponsor research under a separate sponsored research agreement with a focused scope of work.

Prior University Obligation:  All licenses granted pursuant to this Agreement shall be subject to University’s obligations under federal and state laws, policies and practices (“Obligations”).

2. Research Areas
CCN will conduct research in the area of greenhouse gas management, which may include but is not limited to:

· CoolClimate Calculators for U.S. households, businesses and communities
· International versions of CoolClimate calculators

· CoolClimate Community Challenge Software

· CoolClimate National Carbon Footprint Maps

· GHG reduction projects recommendation engine, incl. financial indicators
· Environmental footprint calculators, including a range of environmental indicators

· Standards for use of the CoolClimate Calculator

Topics of CCN research will vary as the field develops, and the Member Advisory Board makes suggestions.  All research is supported by documentation, including peer review quality publications. 
3. Member Non-Commercial Use of CCN Software
University shall grant to Member (including its subsidiaries and affiliates over fifty percent (50%) of whose shares are directly or indirectly owned by Member), subject to the terms and conditions of this Agreement, a fully paid, non-exclusive, royalty-free, non-transferable, non-sublicensable license to CCN Software and updates for internal and non-commercial educational, research, and evaluation uses during the Term.  Licensed member shall not redistribute without prior written permission from the University’s Office of Technology Licensing.  Upon receipt of the first annual membership payment, University will release CCN Software to Member.  Member will remain eligible for new CCN Software including updates and new releases, through the Term unless terminated early, including termination by failure to pay membership fees, in accordance with Article 9.  
4. Member Commercial Use of CCN Software
To the extent that the University shall have the legal right to grant, and in consideration of Member’s payment of membership fees, Member shall have a right to negotiate with University’s Office of Technology Licensing for a commercial non-exclusive or exclusive field of use royalty-bearing license or option to license for specific CCN Software beyond the shop-rights use of the CCN Software as provided under Article 3.  Commercial use, under a commercial license, means the right to use, make, have made, sell, offer to sell, have sold, import, have imported, copy, reproduce, display, perform, distribute, have distributed, modify, create derivative works of CCN Software.  
5. Voluntary Member Grant of Data and Artifacts
Members may voluntarily grant to University, for access and use by the University and CCN Members as a member benefit, various data and artifacts useful for carbon calculation including data resulting from Member’s use of CCN Software (collectively, “Member Contributed Data”).  CCN shall make such Member Contributed Data available to CCN Members on an online CCN Member resource site.  All Members will have access to Member Contributed Data during their terms.  Subject to Article 6, Use of Name for CCN Certification Mark, University and CCN Members will have the right to copyright, publish, disclose, disseminate and use, in whole or in part, any data or information received or developed under this Agreement.  
6. Use of Name for CCN Certification Mark 
Members may become certified users of CCN Software.  To become certified, Members must meet CCN standards for certification (“CCN Standards”).  Certified members may apply for a Certification Mark License to obtain permission to use the CCN Certification Mark.  The CCN Certification Mark identified in Appendix C, hereto attached and made a part of this Agreement, may be used by Members, upon completion of review and approval by CCN Directors, to certify use of CCN Software according to CCN Standards.  Such use is subject to the completion of the Certification Mark License Agreement attached as Appendix D, to be executed by the University’s Business Contracts and Brand Protection (BCBP).  Certified members must provide annual reports on the use of the CCN Certification Mark and demonstrate compliance with CCN Standards to maintain CCN Certification.  No other use of the University’s name or other trademarks may be used, beyond the scope of this agreement, without the express written permission of the University’s BCBP.  University may announce and make other factual statements regarding certification of certified members.  
7. No Other Licenses.

Except as expressly provided in Articles 3, 4, 5, and 6, nothing contained in this Agreement shall be deemed to grant either directly or by implication, estoppel, or otherwise any license under any patents, patent applications or other proprietary interests of any other invention, discovery or improvement of either party.

8. Membership Fees 
Member may join CCN at one of three levels, each with an associated annual fee (“Membership Fee”); such fees shall become available as program funds to CCN.  Pursuant to Article 11 (Membership Term and Termination), below, and Appendix B attached hereto, Member elects to become a member of CCN at the following membership level:

Affiliate  __
Regular Partner  __
Premium Partner  __
Platinum Partner __
As a membership benefit, Member elects the following non-commercial License in accordance with Article 3:
____  Site License. A Site License is for a single location.  Member may copy and modify, but not redistribute.  (“Site License”)  A Member at any membership level may take a Site License.
____  Enterprise License.  An Enterprise License is for multiple locations.  Member may copy and modify, but not redistribute (“Enterprise License”)  Members at the Platinum Partner or Premium Partner membership level may take an Enterprise License.
Member agrees to pay Membership Fees in the amount set forth in Appendix B at the level checked above, during the term specified in Article 11.

Benefits and obligations of such membership are listed in Appendix B, as updated from time-to-time with the review of the CCN Member Advisory Board and the approval of the Directors and as approved in writing by University.  All Members shall be informed, in writing, of any revisions to Appendix B.  

9. Membership Fee Payment:  
Membership fees should be made payable to “The Regents of the University of California” and include the reference “CCN Membership.”  An initial annual payment must accompany the signed Agreement.  Payments should be mailed to:

Contract and Grant Accounting
ATTN: Manager

2195 Hearst Avenue, Room 130

Mail Code 1103

University of California

Berkeley, California 94720-1103

University will invoice Member sixty-days prior to the anniversary of the Effective Date in Article 11 at the following address:


______________


______________


______________


______________
Alternatively, provisions for wire transfer payment to Extramural Funds Accounting with purpose indicated (“CCN Membership”) can be arranged through the ERG Executive Director.
10.  IT Administrator Contact for CCN Software and Updates
	Member:
	

	University:
	The Regents of the University of California 
Renewable and Appropriate Energy Laboratory
Mulford Hall, MC 1250
University of California at Berkeley 
Berkeley, CA 94720-1250
Attention: Chris Jones
Email: cmjones@berkeley.edu


11. Membership Term and Termination:  
The term of this Agreement (“Term”) is five years, beginning ______________________ (“Effective Date”).  Membership shall be automatically renewed annually, provided however, that membership shall be discontinued if Member terminates or does not pay annual membership fee within forty-five (45) days of receipt of invoice for membership dues. Either party may terminate membership by written notice to the Authorized Representative listed in Article 15.  University may modify this Agreement and fee structure.  
12. Publication
Subject to Article 6, Use of Name for CNN Certification Mark, University will have the right to copyright, publish, disclose, disseminate and use, in whole or in part, any data or information received or developed under this Agreement.  Copies of any proposed publication will be provided to Member concurrently with submission for publication, for Member’s review.  During this review period, Member may also identify patentable inventions for which it requests that University file for patent protection.  In such case, University may delay publication up to an additional sixty (60) days in order to file such patent application.  Member agrees to keep such proposed publication confidential for a period of one (1) year or until the publication date, whichever date is earlier.
13.   Use of Names and Trademarks  
The Member agrees that University may post Member’s name, trade name, and trademark regarding CCN membership.  University may also announce and make other factual statements regarding Member’s membership.  Otherwise, the parties agree that neither will use the names, trade names, or trademarks of the other party or its employees in any advertisement, press release or publicity with reference to this Agreement or any product or service resulting from this Agreement, except in the case of CCN Certification pursuant to Article 6, without prior written approval of the other party.  
14. Program Management  
CCN is operated by certain faculty and staff at University (“Directors”) and all operational, policy and project funding decisions shall be made by the Directors. The Directors will allocate program funds to support CCN program activities and research projects.  The Directors will also maintain a CCN Member Advisory Board, which provides guidance to the Directors on investment of research resources, on research direction, and on administration and organization of the program.  The Member Advisory Board may also suggest research topics to CCN faculty and staff.
15. Notices  
Whenever any notice is to be given hereunder, it will be in writing and sent to the authorized representative at the following addresses (“Authorized Representative”):

Financial/Administrative Notices:

	University:
	The Regents of the University of California 
Industry Alliances Office
2150 Shattuck Avenue, 10th Floor
University of California at Berkeley 
Berkeley, CA 94704-6701
Attention: Associate Director
Email: iao@berkeley.edu

	Member:
	


Scientific/Technical Notices:

	University:
	The Regents of the University of California 
Renewable and Appropriate Energy Laboratory
Mulford Hall, MC 1250
University of California at Berkeley 
Berkeley, CA 94720-1250
Attention: Chris Jones
Email: cmjones@berkeley.edu

	Member:
	


16. General
This Agreement shall be governed by, and construed in accordance with, the laws of the State of California. The provisions of this Agreement are severable, and in the event that any provision of this Agreement is determined to be invalid or unenforceable under applicable law, such invalidity or enforceability shall not in any way affect the validity or enforceability of the remaining provisions hereof.  Neither party may assign its rights or delegate its obligations hereunder in whole or in part without the prior written consent of the other party and any attempt to make such assignment or delegation in contravention hereof, shall be null and void.  In making and performing this Agreement, the parties act and shall act at all times as independent contractors and nothing contained in this Agreement shall be construed or implied to create an agency, partnership or employer and employee relationship between University and Member.  At no time shall one party make commitments or incur any charges or expenses for or in the name of the other party.  This Agreement may be modified only by a written agreement executed by both parties, and in conformance with identical corresponding changes offered to all other agreements signed by Members.  This Agreement states the entire contract between the parties in respect to the subject matter of this Agreement and supersedes any previous or contemporaneous written or oral representations, statements, negotiations, or agreements relating to the subject matter hereof.

In witness whereof, the parties hereto have caused this agreement to be executed by their duly authorized representatives.

	For 
	  



	 
	For The Regents of the University of California 

	("Member"):
	  
	 
	("University"):
	  

	By:
	  



	 
	By:
	 



	Name:
	  



	 
	Name:
	Kathryn Lewis



	Title:
	  



	 
	Title:
	Associate Director



	Date:
	  



	 
	Date:
	  




Appendix A:  CCN Membership Benefit & Obligation Information
	Type of Member
	Annual Fee
	        Benefits and Obligations

	Affiliate
	$10,000
	Affiliate Benefits

	
	$10,000
	Affiliate Benefts

· Site License to CCN Software for one location and updates for non-commercial use. 
· Branding of CCN software with Member’s logo
· Access to Member Contributed Data and selected University data.  

· Access to selected internal CCN websites.

· Access to publications, reports and presentations by CCN researchers.

· Google analytics reports from tools

· Periodic newsletters and quarterly webinars

	Regular Partner
	$20,000
	Regular Partner Benefits

	
	$20,000
	All of the benefits of an Affiliate, plus the following:

· Selected early access to alpha and beta software developed by CCN under this Agreement during the Term.  
· Branded Carbon Footprint Calculator API with tracking and social media integration

· Policy tool for one location with server storage
· Competition software integrated with calculator

· Customized analytics reports from tools

· Twelve hours per year of consulting

· Access to membership directory

· Invitation to annual partner event

	Premium Partner
	$40,000
	Premium Partner Benefits

	
	$40,000
	All of the benefits of a Regular Partner, plus the following:

· Enterprise License to CCN Software for multiple locations and updates for non-commercial use. 
· A private research review meeting, once per year, at the University or at a mutually agreeable site. Travel and related expenses for the participants, if any, will be covered by the individual Premium Partner.
· Membership on the Advisory Board of CCN including voting rights.
· Policy tool for multiple locations with server storage

· Competition software integrated with calculator and coaching and support from CCN team.
· Customized analytics reports from tools and access to GHG inventory data
· Sixty (60) hours of consulting per year
· Additional network events



	Platinum Partner
	$60,000
	Platinum Partner Benefits 

	
	
	All of the benefits of a Premium Partner, plus the following:

· One hundred twenty (120) hours of consulting per year.


Appendix B: Software License Agreement
For CCN Member Non-Commercial Use of CCN Software
The CoolClimate Network (CCN) has created software in the area of carbon calculators and their applications (CCN Software). CCN Software will be released to Members using an open source license such as the modified Berkeley Software Distribution (Modified BSD) below.  Selected software, such as those subject to third party obligations, may be released under different licenses.  
Copyright (c) date ___. The Regents of the University of California.

All rights reserved.

This software is released as a member benefit of the University of California, Berkeley’s Cool Climate Network membership program. Permission is hereby granted to CCN members, without written agreement and without license or royalty fees, to use, copy, modify, but not to redistribute, CCN Software and its documentation for non-commercial internal research, educational, and evaluation use, provided that the above copyright notice and the following two paragraphs appear in all copies of this software.  CCN Software should not be redistributed or used for any commercial purpose without written permission from the author and license from the Regents of the University of California, Berkeley Office of Technology Licensing.

IN NO EVENT SHALL THE UNIVERSITY OF CALIFORNIA BE LIABLE TO ANY PARTY FOR DIRECT, INDIRECT, SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES ARISING OUT OF THE USE OF THIS SOFTWARE AND ITS DOCUMENTATION, EVEN IF THE UNIVERSITY OF CALIFORNIA HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGE.

THE UNIVERSITY OF CALIFORNIA SPECIFICALLY DISCLAIMS ANY WARRANTIES, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. THE SOFTWARE PROVIDED HEREUNDER IS ON AN "AS IS" BASIS, AND THE UNIVERSITY OF CALIFORNIA HAS NO OBLIGATION TO PROVIDE MAINTENANCE, SUPPORT, UPDATES, ENHANCEMENTS, OR MODIFICATIONS.

Appendix C: CCN Certification Mark

[Forthcoming]

Appendix D: Certification Mark License Agreement
REVOCABLE LICENSE TO USE THE CERTIFICATION MARK OF

THE UNIVERSITY OF CALIFORNIA, BERKELEY


WHEREAS, Education Code of the State of California 92000 prohibits the use of the name of the University of California, or any abbreviation of this name or any name of which the name “University of California” is a part, for certain purposes; and


WHEREAS, _____________________________, (hereinafter referred to as Licensee) is desirous of using the Certification Mark associated with the name of the University of California, or an abbreviation thereof, in the following style and for the following purpose:

____________________________________________________________________________

____________________________________________________________________________


NOW, THEREFORE, The Regents of the University of California agrees to and does hereby grant a revocable license to Licensee to use the name of the University of California only and expressly in the style and for the purpose to which reference hereinabove has been made.


In consideration of the granting of this revocable license, Licensee agrees to indemnify and hold harmless The Regents of the University of California, officers, employees, servants, or agents thereof, from any and all liability arising from the use of the name pursuant to this license.


Licensee also agrees that in the exercise of this license, it will not state or imply either directly or indirectly that the licensee or the licensee’s activities are supported, endorsed, or sponsored by the licensor and, upon the direction of the licensor, shall issue express disclaimers to that effect.


It is understood that this license may be revoked at will.


Dated:_______________________________


LICENSEE:




THE REGENTS OF THE UNIVERSITY 









OF CALIFORNIA


By:______________________________
By:______________________________
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