ADMINISTRATIVE GUIDE

SECTION: Research NUMBER: 20.8.1

SUBJECT: Patents and Other Intellectua Property

EFFECTIVE DATE: duly 1, 2001

NOTE: Any questions concerning thisPolicy on Patents and Other Intellectual Property or requests
for printed copies of thisPolicy or any previousversion of this Policy should be addressed to the
Office of Technology Adminigration (OTA) a 713-798-6821.



TABLE OF CONTENTS

N € N = A S 4
A.  ODBJECHIVE Of tREPOIICY .....ovviiiieiie e e e s s eabaeeeeaans 4
B. Application of the Policy to All College PErSONNE .........c..ooovveveiviicciieecee e 4
C. OWNESNIP Of RIGNES.....eiiiiiiiiieiiciiii ettt e e e e s e e e e s s sbae e e s sesbreeesenrreeeas 4
D.  COMME CIAlIZALION. .....ccueiiiriiecctieeciee e cee e eree e s e e e stae e s saeeesbeeessbeesabesssssesesssessasseesseeesbenens 4
E.  Recognition of ACAHEMIC PUISUITS........ccoiiiuiiiiiiiiiie ettt esve s e sbaee e s ssanaeeeeeans 5
F. Disclaimer of Relationships Between the College and College Personnd.................... 5

. ASSIGNMENT OF INTELLECTUAL PROPERTY ..ooiiciiicie et 5
AL ASSONMIENE ..ot r et E e E et R e R R e R r e n e r e 5
B. Excluded INtalectUal PrOREITY ......coocviiiiiiiiiic ettt s e s s bae s s ssarae e e eans 5
C.  CopyrightaDl@ WOIKS.........coeeieeieceese sttt aesreenneennens 6

[I. DISCLOSURE AND PROTECTION OF INTELLECTUAL PROPERTY .....ccooeveveernenn. 7
A. Disclosure of INtElectUal Property ......oooceee ittt 7
B. OTA RECOMMENTELION .....oueiiiiiuiiieeiiiiiee e ieiiee e e etree e s esbae e e s sbbaeesssbaeeesassbeeesssbaeesssssseeessanns 7
C. Patent and Other ProtECLION.........cocviiiivie ettt ettt ebe e sbe e e snbee s 7
D. Obligationsof the Collegein Protecting Intellectual Property........occveeeeeiieeeiiiiveeecens 8
E. Rdeaseof Rightsin Baylor Intelectual Property tothe Developers ........occecveeeveeenes 8
Fo RIGNE O USE ...ttt r e n e e ne e 9

V. COMMERCIALIZATION OF INTELLECTUAL PROPERTY ....oooiieeciee e 9
A. Discretionary Commercialization Efforts of the College ........ooocvvveviecvviei e 9
B. Useof Affiliatesand Third Parti€S........ccccueiiiiieiiiie ettt e v 9
C. Obligations of the College in Commexcializing I ntellectual Property.........ccccoveeeeennnen. 9

V. PAYMENTSAND OTHER CONSIDERATION ....ooiiiiiiectie e 9

1. RECOVEY OF EXDENSES. ...ciiiiitiiie i iitteiee e ettt ee s e sttee s s s ebr e e e s s saba e e s s sbbeeessasbseeesassbseesssssneessanes 10
2. PaYMENLS. ..o re e nanes 10
T = V011 0058z 010 [ (= 00 £ 10
ST N0 (V7= (=N 10
B EQUILY bbbt e e ne s 10
C. MUIIDIEDEVEIODENS ...ttt ettt e et e e e e eab e e e ba e e sbaessbeeesabeeesanes 11
[ N (o N 1 0 (= =S A = \V7= ] (= 11
4. Deferred Cash Payment ObligGatioNS .......ceivvieiieiiecciee ettt 11

VI. PUBLICATION OF INTELLECTUAL PROPERTY ...ccociiietee e 11
A.  Confidential INfOrMaLioN.........c.eeiiuiiiiiie et ebee e earee s 11
B. Procedur@for DISCIOSUIE .......ccccuuiiiiiiiiiie et e et e e eitre e st e e b e s s sbba e e s s snnae e e s aaraeae s 12
C. Material, Deviceand SOftWar@ TranSfer'S .....ccouveicviieiiee e 12

VII. THE INTELLECTUAL PROPERTY COMMITTEE.....cooieee e, 13
A. Appointment and Functions of the COMMILLEE..........ceeevcveeiiiieccee e 13
T U] o Yoo 40 VL == 14




C. EX-OffiCIOMEMDENS ..ot e s s ba e e e s e saba e e e s sanrees 14

D. Appealsfrom Determinations of the Intellectual Property Committee.............c........ 14

VIII. OFFICE OF TECHNOLOGY ADMINISTRATION .....oooiiiieiceieccee e 15

S I 10 | = O 15

B, REDOIES ... e s 16

C. Delegation Of OTA'SDULIES.......cccccvii ittt eree et et e e esrae e s beeesbeeesanes 16

IX. MISCELLANEQUS ..... oottt sttt st e st s s e e st e s s bt e s sabe e s sabeessares 17

Y o) [orY A 0 Y/ 1O 17

O (= o LYl D= | (=R 17

A = Y 1 1= 0 SR (O D= Y= (0] 0T O 17

B. Conflictswith Other Commitments of the COllEgE.........ccoocvvvieieiiiiiiiicee e, 17

(ORI o = g To = VA 01 (= (= PR 18

D. Management Participation bY DEVEIODENS ......ccvviiiiiiiiiee ettt 18

E.  Other AgreementShy DEVEODEIS ....c.veviiiie et 18

F. Legal and Other AQVISOrS.......cccuuiiiiiiiiiie ettt eetre ettt s e bae s s s sba e e s s eaae e e s snareeee s 18

G Or= g = [ ol 0| (=X O £ 19

[ TR 0o o1 = 1 [0 o 1R 19

I.  Actsof the College and the PreSident .........oocueeiieieiciie et 20

J. SUCCESSOIS ANU ASSIONS ..vveiiiiiiiieiiitiiee e eitreee e sebreeesassbeeesssbbeeessssbseessassbesesssbaeessssssseessanes 20

K. COmMPlanCEWItN LAWS.......cuuiiiiiii ettt ettt e s eaae e sba e e sbeeesaree s 20

[ N g o (= (] 20
M. Choice of L aws and Express Waiver of Any Right to Punitive or Exemplary

DAMAGES. .....eeereeiti et 22

N. Venueand JUriSdiCHION......c..cciciiiiiieicie ettt e e e sare e e esb e s seaseesbeeesabeeesareeas 22

(O S = Y1 = o1 11RO 22

DG B 1=t I\ B I T\ 22



POLICY ON PATENTSAND OTHER INTELLECTUAL PROPERTY

Capitalized termsused throughout thisPoalicy aredefined in Article X. Thesedefinitions
form an integral part of this Policy and must be read in conjunction with the provisions of this
Palicy.

l. GENERAL. Pease note - Cetan of the matters discussed generdly in this Article | are
discussed in greeter detall dsawherein this Palicy.

A. Objective of the Palicy. The mission of the Collegeisto promote hedth for dl people
through education, research, and public service. Anintegrd part of theresponghbilitiesof dl
College Personnd working at or using thefacilities of the Collegeisto develop advancesin,
or relating to, thefield of medicine and other areas of science and technology. ThisPolicy
addressesthe ownership of rightsin, the commercidization of, and other issuesrelating to,
such advances, herein cdled "Baylor Intellectud Property.” This Policy shdl govern the
rights and obligations of the College and of al College Personnel with respect to Baylor
Intellectua Property.

B. Application_of the Policy to All College Personnel. This Palicy, induding the
provisons governing the assgnment of rights to Intellectua Property, isa condition of al
gppointments or employment by, or enrollment in, the College; of the renewa or
continuance of such employment, gppointment or enrollment; and for the use of facilities
made available by or through the College. Acceptance of such appointments, employment
or enrollment; use of such facilities; or compensation or other benefitsfrom the College shal
makethe provisionsof thisPolicy gpplicableto al such College Personnd notwithstanding
thelack of moreforma employment, gppointment, enrollment or use arrangementssuch as
written agreements. All College Personne shdl comply with the provisons of thisPolicy.

C. Ownership of Rights. This Policy provides that dl ownership and control of Baylor
Intellectua Property shdl bein the College, except where otherwise specifically provided.
By way of example, the ownership of Baylor Intdlectud Property may be governed by
grants, awards and contracts (which must be gpproved in writing by the College) rdlating to
such Intellectua Property or the funding therefor, or by gpplicable government regulations.
These typicdly provide that the College owns or has the right to elect ownership of the
Intellectua Property.

D. Commercialization. In furtherance of supporting its threefold misson of education,
research and public service, the College may, in its sole discretion, ether directly or with
the assstance of its Affiliates or third parties, develop or commercidize Baylor Intdllectud
Property. Thismay include such activities as the sde, assgnment or licensing of rightsto




Baylor Intdlectud Property or the establishment or expangon of corporations, partnerships
or other commerciad enterprises, dl as may be decided by the College.

Recognition of Academic Pursuits. The College encourages dl College Personnel to
work through traditiond academic channels with respect to Baylor Intellectud Property
developed by them while at the sametime preserving and protecting al rights of the College
in and to such Intellectua Property.

Disclaimer of Certain Relationships Between the Collegeand College Per sonnel.
ThisPolicy doesnot create nor shdl it be construed to create ajoint venture, partnership or
other smilar relationship between the College and any College Personnd. The College
(induding its Affiliates) hasnofiduciary or smilar duty to College Personnel with respect to
seeking protection for, or the commercidization of, Baylor Intellectua Property, nor do
they assume such duties by undertaking the activities pursuant to this Policy. Employees,
attorneys and other advisors of the College do not represent College Personnd in the
matters covered by this Policy or otherwise without express written acknowledgement to
such College Personnd of such representation.

. OWNERSHIP OF INTELLECTUAL PROPERTY.

A.

Assgnment. Baylor Intellectua Property is and shall be regarded as the proprietary
property of the College, owned and controlled solely by the College, and dl rightsthereto
shdl be determined and administered by the College as provided in this Policy. Asa
condition of their gppointment, employment or enrollment by, or working &, the College, or
use of facilities made avaladle by or through the College, or in congderation for the
compensation or other benefits received from or through the College (including the use of
facilities), dl College Personnd hereby assgn to the College, effective as of the deteit is
Developed, dl Baylor Intdlectuad Property Developed by them. All College Personnd
shdl execute and ddiver dl insruments of assgnment and conveyance and such other
documents as may be requested by the College, in the form required by the College, to
evidence or morefully set forth such assgnment of rightsto the College or which enablethe
Collegeto secure, preserve, enforce and protect patent or other protection for such rights.

Excluded I ntdlectual Property.

1. At the request of the Developer(s) of Intellectua Property, the OTA isauthorized
to condder whether such Intdlectud Property condtitutes Baylor Intellectud
Property as defined by this Policy. OTA shdl promptly refer to the Patent and
Copyright Committee (“Committee’) its recommendation on this issue br a
determination pursuant to SectionVIILA.5. The Developer(s) shdl provide
information and assstance to OTA aufficient to enadble OTA to make its
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recommendation. Upon a fina determination pursuant to this Policy that
Intellectud Property is not the property of the College, a the request of the
Developer(s), the College will execute an acknowledgement to the Devel oper(s)
that it has no ownership interest in such Intellectua Property.

2. With respect to Intellectua Property that is the property of its Developer(s), the
Developer(s) may, a any time, request that the College accept title or other rights
in such Intellectua Property and make the Intellectua Property subject to this
Policy. Any such request shdl be consdered by the OTA who may, with the
concurrence of the President, accept such Intellectua Property subject to such
termsand conditionsasthe OTA and the Devel oper(s) may agreeinwriting. If the
College agreesto accept thetransfer of ownership or other rights, the Devel oper(s)
ghall trandfer such rights in the Intellectua Property to the College. Upon such
trandfer, the invention (or the rights actudly transferred, as may be the case) shdll
be deemed to be Baylor Intellectua Property and, except as the OTA and the
Developers shall have expresdy agreed otherwisein writing, shal be administered
and controlled by the College as st forth in this Policy.

Copyrightable Works. Conggtent with the College's support of academic freedom,

College Personnd (excluding staff members) are treated as the owner of Copyrightable
Worksthat areindependently authored for traditional academic purposes, unlessawritten
agreement to the contrary has been madein advance. Asacondition of employment at the
College, the author of a Copyrightable Work will provide an indefinite royalty-free non-

exclusve license to the College to use, copy, digtribute and make derivatives and

compilations of aCopyrightable Work published by the College, whether in dectronicform
or otherwise.

In instances where the College makes unusua commitments of facilities, personne and
resources in the production of a Copyrightable Work, the College may be entitled to
ownership or license rights pursuant to terms of a forma, written agreement. Where
possible, this determination will be made a the beginning of the project and before the
work is created.

In instances where a Copyrightable Work (such as software) is aso patentable, the work
will be treated as Baylor Intellectua Property and the provisons of this section on
Copyrightable Works will not apply.



1. DISCLOSURE AND PROTECTION OF INTELLECTUAL PROPERTY

A. Disclosur e of I ntellectual Property.

1 Any College Personnd who has Developed any Baylor Intdlectud Property as
herein defined shdl promptly complete the gpplicable Disclosure Form and ddliver
the same to the Department Chair for signature and then to the OTA. College
Personnel recognize that valuable rights may belost dueto delaysin disclosure of
Developed Intellectud Property. The Disclosure Form shall be completed to
(i) provide detailed data concerning the Baylor Intellectua Property so thet it can
be evduated from a protection and commercidization standpoint, (ii) furnish other
information required by such form and (iii) formdly assgn and confirm the
assgnment of dl rights in the Baylor Intellectud Property to the College or its
designee. All College Personnd listed on the Disclosure Form shdl signtheform.
If itisimpracticd to obtain dl Sgnatures promptly, theform shal be submitted with
available sgnatures. The Department Chair(s) shdl, as soon aspractica, indicate
that he or she has reviewed the submisson by signing and forwarding the
Disclosure Form to the OTA together with his or her comments and such other
dataor materidswhich would be of assstance in evauating the Baylor Intdllectud

Property.

2. Any College Personnd who has Developed Intellectua Property during the period
they serve as College Personnel but which they believe does not constitute Baylor
Intellectua Property shal follow the procedures of Sections 11.B.1and VII.A.5for
adetermination of thisissue.

B. OTA Recommendation. Upon receipt of the origind Disclosure Form, the OTA shdl
proceed with its review of the Baylor Intellectud Property described and consider the
issues of protection and suitability for commercidization. The OTA shdl promptly makea
recommendation to the Office of General Counsd (“OGC”) whether to seek patent or
other form of protection for the Baylor Intdlectua Property. Thisrecommendation shal be
made after obtaining dl pertinent informeation and following al necessary reviewsand other
actions required by the OTA.

C. Patent and Other Protection. Ineachinstanceinwhichthe OTA dectsto seek patent or
other protection for Baylor Intellectual Property, the OTA shdl submit the gppropriate
information concerning the Baylor Intellectua Property to the OGC for review. All outsde
expenses incurred by the College relaing to these matters shall be advanced by the
College.




Obligations of the College in Protecting I ntellectual Property. Notwithstanding
anything to the contrary contained in this Policy, this Policy shdl not require the Collegeto
seek patent or other protection for, or to defend, enforce or protect rightsin, any Baylor
Intellectua Property or other Intellectua Property inwhich the College otherwise hasrights.
While the College and its staff may wish to obtain the thoughts and recommendations of
the College Personnel involved with any Baylor Intellectud Property, it isnot obligated to
comply with the requests of such parties asto the manner in which such Baylor Intdllectua
Property is trested. The decison of the College in deciding whether or how to pursue
protection or to enforce such protection against other partiesshal be determined initssole
discretion.

Redease of Rightsin Baylor I ntellectual Property to the Developers.

1. OTA may at any time determine that the College no longer wishesto retain some
or dl rightsto certain Baylor Intellectua Property. In such event, the OTA shdl
make a recommendation to the Committee to release rights to the Baylor
Intellectud Property and thetermsand conditionsfor such rdease. The Committee
shdl review OTA'srecommendation and shdl forward its own recommendation to
the Presdent who shal make the find determination regarding the release of the
Baylor Intelectuad Property. Upon such determination, the President shdll, asthe
casemay be, (i) rdeaseand quitclamto the Developer(s), inwholeor in part, such
rightsto the Baylor Intellectual Property aswere conveyed to the College by such
persons, on terms and conditions as the College shall have determined, or
(i) return such matters to the OTA for further handling conggtent with such
determination. Such release and quitclam shdl be without representation or
warranty, whether expressor implied, asto the Baylor Intellectua Property andthe
rights being released and assigned. Upon the effective date of such release and
assgnment of rightsto the Devel oper(s), the Devel oper(s) releasethe Collegeand
its employees, officers, trustees and representatives from any clam or cause of
action that the Developer(s) may have with respect to the Colleg€e's actions or
omissons relating to such Intellectud Property, including its actions or omissons
with regard to seeking patent or other protection, or commercidizing such
Intellectua Property.

2. Upon reasonablerequest, College Personnd may at any timeobtainfromthe OTA
thegatusof thelegd protection and commercidization activitiesbeing pursued with
respect to specified Baylor Intellectua Property as to which such College
Personnel are Developers. Such partiesmay aso seek to obtain releases of rights
to such Intellectua Property for those countriesin which the College dects not to
pursue patent or other protection. Such requests shdl be handled pursuant to the
procedures set out in this Policy.

-8-



F. Right to Use. Inthetransfer by the College of any Baylor Intellectual Property or other
rights, the College generaly endeavors to retain for the College and the Devel oper(s)
thereof the right to use the Baylor Intellectual Property for academic, non-commercid
purposes. No assurances can be given, however, that such rights may be retained as the
rights and interests conveyed in such transactions are subject to negotiation with parties
who may require the transfer of dl rights in order to consummate the transactions.

IV.  COMMERCIALIZATION OF INTELLECTUAL PROPERTY.

A. Discretionary Commer cialization Effortsof the College. TheCallegemay, initssole
discretion, dect to develop or commercidize, directly or indirectly, Baylor Intellectud
Property by, among other things, (i) investing or contributing funds, equi pment or assets, or
(i) contracting with Affiliates of the College or third partiesfor the rendition of investment,
venture cgpita, marketing, management or other services, or (iii) both. The College may
undertake such actions, including assigning to such Affiliates of the College or third parties
undivided interestsin Baylor Intellectud Property or aportion of any Income or Equity to
be received in exchange for the rendition of services by such parties.

B. Use of Affiliates and Third Parties. The College may, in its sole discretion, contract
with Affiliates of the College or an outside corporation, agency or any organization deemed
suitable by the College, on such terms and conditions, including the congderation for its
sarvices, as the College shal deem appropriate, for the seeking of patent or other
protection for Intellectua Property and for the licenang, assgnment, sde or other
commercidization thereof.

C. Obligations _of the College in _Commercializing _Intellectual Property.
Notwithgtanding anything to the contrary contained in this Policy, this Policy shdl not
require the College to explait, license, assign or otherwise commercidize or develop any
Baylor Intelectua Property or other Intellectua Property in which the College hasrights.
Whilethe College and its staff may wish to obtain the thoughts and recommendations of the
College Personnd involved with any Baylor Intellectua Property, it is not obligated to
comply with the requests of such parties as the manner in which such Baylor Intellectud
Property is treeted. The decison of the College in deciding whether or how to pursue
commercidization shall be determined in its sole discretion.

V. PAYMENTSAND OTHER CONS DERATION.

In the event the College commercidizes Baylor Intellectua Property and receives consderation
therefrom, the following provisons shdl gpply:



A.

1.

Net |ncome.

Recovery of Expenses. TheCollegemay retaindl Income received with respect
to Baylor Intellectua Property until the College has recovered in full dl gpplicable
costsand expensesincurred or reasonably expected by the Collegeto beincurred
assat forthin the definition of "Net Income.” Costs and expenses not recovered in
any onefisca year shall be carried forward and deducted from future Income prior
to any payments by the College to the respective Developers or Departments.

Payments. Payments based on Net Income shdl be made by the College in
accordance with the following schedule:

50 % to the Developer(s)
25 % to the College Generd Fund
25 % to the Department(s)

Payments and Reports. The above amounts shdl be paid annudly to the
Developer(s) and Department(s) and allocated to the College Generd Fund as
soon as practical after receipt of such funds. The College will upon request
provide annud reportsto the Developer(s) which detail Incomereceived and costs
and expenses deducted therefrom in caculating Net Income.

Advances. The College may, in its sole discretion, advance payments to
Deve opers which amounts will be deducted from any future payments based on
Net Income payable to such persons.

Net Equity. In indances in which Equity is received for rights in Baylor Intellectua
Property, the Developer(s), as part of the property transferred by the Developer(s), shall
be deemed to havetransferred any and dl rights such Devel oper(s) may have according to
thisPolicy and rleased al or aportion of their royaty rights hereunder as may be set forth
in the documents relating to such exchange and as gppropriate for the Equity received, in
exchange for the following:

1.

50% of the Net Equity received with respect to Baylor Intellectua Property shall
be ddivered or transferred to the Developer(s) of such Baylor Intdlectud
Property.

25% of the Net Equity shall be paid to the General Fund of the College.

25% of the Net Equity shdl be retained by the College on behdf of the
Depatment(s). All cash dividends and dher digtributions received in cash
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attributable to such portion of the Net Equity, together with al sale proceeds of
such Net Equity, if and when sold at the discretion of the College, shall be paid to
the Department(s) of the Developer(s). Non-cash dividends and other non-cash
distributions with respect to such Net Equity shdl be retained by the College as
part of the Net Equity held for such Departments.

C. Multiple Developers. If there is more than one Developer of Baylor Intelectud
Property, payments based on Net Income and Net Equity shal be paid or ddivered to
them (i) in accordance with their respective percentage interests shown on the Disclosure
Formfor such Intellectua Property; or (ii) if different percentageinterests are subsequently
agreed to in writing by dl of the Developers of the Baylor Intelectua Property and their
respective Department Chairs, in accordance with such different percentage interests; or
(i) if such parties are unable to agree as to the proper percentage interests, as shal be
determined by the Committee in accordance with this Policy. Amounts payable to each
Department shdl correspond with the percentage interest(s) of the Developers in that
Department. Where one Devel oper isassigned to more than one Department, the Chairs
of such Departments shal agree in writing on the amounts to be payable to such
Departments. Inthe event these Chairs cannot agree, that issue shdl be determined by the
Committee pursuant to the procedures st forth in this Policy.

D. No Interest Payable. The College shdl not be obligated to pay interest or other feeson
Income or Equity held by the College and payable or transferable to Developer(s) or
Department(s) under this Palicy.

E. Deferred Payment Obligations. Consderation received by the College thet is a
deferred payment obligation (for example, promissory notes and other contractua
obligations to make future payments) shal be held by the College until such paymentsare
received. At that time, such payments shall be treated as Income or Equity (asthe case
may be), subject to the repayment of costs and expenses of the College and, theresfter,
payable to the Devel oper(s) and Department(s) as provided above.

VI.  PUBLICATION OF INTELLECTUAL PROPERTY.

A. Confidential Information. All informationincluded within Baylor Intellectud Property
shdl be deemed confidentia information owned by the College and no College Personndl
or other person shdl publish or in any way disclose such information without complying
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with the provisons of this Artidle VI. Theforegoing restriction on Publication shal apply
only to the Publication of information included within Baylor Intellectual Property and shall
not be deemed to restrict the academic freedom of College Personnd to publish theresults
of research or intdlectud pursuitswhich do not result in Baylor Intellectua Property. The
foregoing redrictions shal not apply to informetion that: (i) is in the public domain, (ii)
entersthe public domain through no act or omission of College Personnd in violaion of this
Policy or any controlling regulation, grant, awvard or contract, (iii) was in the College
Personnd’s possession free of any obligation of confidentidity before such personnd
assumed aposition at the College, or (iv) iscommunicated to such College Personndl free
of any express or implied obligation of confidentidity. The OTA or OGC of the College
shdl assgt College Personnel in determining whether their proposed Publication would
forfet rights the College may wish to protect.

Procedure for Disclosure. Inorder to (i) permit the College to have adequate time to
consder the patentability or other protection available for and the commercid viability of

any Baylor Intellectua Property, (ii) permit the Collegeto obtain timely and proper patent
or other protectionin the United Statesand abroad, and (iii) guard againgt aviolation by the
Collegeof any contract, grant, award or other instrument or gpplicable governmentd laws
or regulations, no ora presentation, disclosureto unauthorized parties or other Publication
of information relating to Baylor Intdlectud Property shal be made by any College
Personnel unless (i) prior written notice is given to the OTA sufficiently prior to such

Publication to permit adequate protection for the College's rightsin the Baylor Intellectua

Property and (ii) dl necessary consents to such Publication are obtained. Upon written
request of the principal Developer(s) seeking permission for the Publication of information
relating to Baylor Intdlectua Property, the OTA shdl promptly initiate such action as it
deems appropriateto protect the Collegesrightsin and to the Intellectua Property soasto
permit the Publication without loss of such rights within ninety days of the requed, if

possible. It shall be the responsibility of the Developer(s) to determine the gppropriate
media for Publication and to provide adequate notice to the OTA of any proposed

Publication or dissemination of such information.

Material, Deviceand SoftwareTransfers. College Personnel are often asked by their
colleaguesat other academic or research ingtitutions or commercia or non-profit entitiesfor
samplesof certaintypesof Baylor Intelectua Property, such as, by way of example, drugs,
genes, cdl lines, vectors, organisms, computer software, eectrical or mechanical devices
and dectricd circuits. Such College Personnd shdl not handle such requestsdirectly, but
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shdl refer them to the OTA or the Office of Research for handling. All such materid shall
be transferred only under an executed agreement approved by the President such as a
license agreement, research and development agreement, confidentiaity agreement or
material transfer agreement between the College and the third party.

VIl. THE PATENT AND COPYRIGHT COMMITTEE.

A. Appointment and Functionsof the Committee. Inaccordancewith the Faculty Bylaws,

the President of the College shdl gppoint astanding Patent and Copyright Committee (the
"Committee"), which Committee shal upon request of the President:

1

Study and recommend to the President procedures and guidelines concerning the
consderation and evduation of Intdlectua Property Developed by College
Personnd!;

Periodicaly report to the President through appropriate administrative channdson
the activities of the Committee;

Receive periodic reports on the operations of the OTA and comment thereon;

Determine the respective percentage interests of Net Income or Net Equity of

(i) the Deveoper(9), (ii) their Department(s), and (iii) outsde parties, if any, if the
Developer(s) or Department Chairs, as may be the case, are unable to agree on
such mattersin accordance with Section V.C. Such determination shall be based
upon the actud contribution of each person and Department inthe Devel opment of
the Baylor Intellectud Property. Consideration of such matters by the Committee
shdl be indtituted upon the written application of the OTA, any Developer, any

Department in which such persons work, or any other College Personnel or

Department(s) who claim such an interest, and shdl be binding on dl such parties
whoseinterests are considered by the Committee, subject to theright of apped as
provided in SectionVII1.D.;

Congder, upon written request by the OTA, requests or recommendations for
(i) releases of Baylor Intdlectua Property and (ii) determinations that specified
developments do not quaify as Baylor Intellectud Property. If the Committee
concurswiththe OTA’ srecommendetion, it shall authorizethe OTA to (a) release
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totheinventor(s) dl rightsto the Intellectua Property on such termsand conditions
as the OTA shdl determine, or (b) inform the Developer(s) that the specified
developments do not qualify as Baylor Intelectud Property. Inthe event that the
Committee does not concur with the OTA’s recommendation, the Committee’'s
determination shdl prevail, provided, however, either the OTA or any other
interested party may apped the Committee's decison as provided in Section
VII.D.; and

6. Discharge such other duties as are expresdy delegated to it by the College.

Notwithstanding the foregoing, the Committee shal refer to the OGC al questions concerning interpretation
of this Policy and al other related legd issues, including questions of inventorship, tax matters, patent and
other protection issues. The OGC may interact with outside counsel and other advisersfor the College as
gppropriate in this regard.

B.

Subcommittees. The Committee shal havetheright to establish from timeto timeone or
more subcommittees (including an Executive Committee if desired); to designate, remove
and replace the members of such subcommittees, and to delegate to such subcommittees
any or dl of the powers of the Committee with such limitations of authority as may be
determined by the Committee. Any such subcommittee shall be subject to the provisonsof
thisPolicy and dl other rules, procedures or other provisionswhich govern the Committee
and its activities, shdl keep minutes of its actions and proceedings, and shdl report to the
Chair of the Committee on its activities.

Ex-Officio Members. Representatives from the Office of Vice Presdent and Dean of
Research and the OGC shall serve as ex-offido members of the Committee. The
representative from the OGC shall serve as primary lega adviser to the Committee.

Appeals from Deter minations of the Committee.

1 Any Developer, Chair, and any other party claming an interest in consideration to
be received from the commercidization of Baylor Intellectud Property andwhois
disstisfied with a determination by the Committee relating thereto shall seek
reconsderation by the Committee and, if disstisfied with the result of such
reconsderation, appedl the Committee’ s determination in the following manner:
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1.1.  Within thirty days of the issuance of the determination, any such
Developer, Chair or other such party may inwriting request the Committee
to reconsider such determination.

1.2.  The Committee will meet a such time as is convenient for dl parties
involved to recongder its initid determination. The Committee may
consder such information asit deems necessary, may extend itsmeeting to
additiond sessons, and shdl ddiver its find determination to al
Developers and other parties involved in such reconsideration and to the
President.

1.3.  Theresfter, such Developer, Chair or other involved party may apped the
Committeg's find determination to the Presdent by written request
deivered to the Presdent within ten days of receving the find
determination. Should there be no such request for apped within thistime
period, the determination of the Committee shall befind and binding ondl
such parties. Assoon as practica following receipt of an gppedl request,
the President shal meet with or, at the President's option, receive written
arguments or information on the matter from al Developers and other
partiesinvolved and areport from the Committee. Within sixty days of
said meseting or receipt of written submissions, the Presdent shdll issue a
ruling on the matter, which ruling shdl be find and binding upon dl such

parties.
2. If the disoute involvestherights of the President under thisPolicy, only adesignee

or designees of the Board of Trustees of the College shall have authority to review
the Committee's decison.

VIII. OFFICE OF TECHNOLOGY ADMINISTRATION.
A. Duties. The Presdent may establish and maintain under the auspices of the Office of the

Vice Presdent and Dean of Research the OTA, which shdl discharge the following duties
and respongihilities in the manner and to the extent deemed appropriate by the OTA:
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8.

Upon request, provide copies of this Policy to College Personnd and inform
Developers about their responghbility in protecting Intellectua Property;

Serve asthe office to which College Personnel submit Disclosure Forms pursuant
to Articlelll;

Make the initid decison as to whether to seek patent or other protection for
Baylor Intellectua Property or to undertake commercidization of Baylor
Intellectua Property;

Seek, as it may deem necessary, the counsel and assistance of members of the
Peatent and Copyright Committee, other members of the faculty of the College,
other College Personnd, Affiliates of the College, and third parties not affiliated
with the College in evaduating the technical or commercid merits of Baylor
Intellectua Property;

Assg the OGC in the securing of patent and other protection for Baylor
Intellectua Property as it deems necessary or appropriate for the Intellectua
Property in question, and assig, through the OGC, the activities of the College's
outside legd counsd;

Provide reasonabl e ass stance to College Personnd, at their request, in complying
with this Policy;

Upon the request of a Devel oper, coordinate with such person(s) the Publication
or other public disclosure of information relating to Baylor Intellectua Property so
as to protect the rights of the College; and

Refer to the Presdent known or dleged violations of this Policy.

Reports. The OTA shdl submit periodic reports to the Committee which summarize
actions the OTA has taken with respect to the securing of patent protection for Baylor
Intellectua Property and other matters related thereto.

Delegation of OTA'sDuties. ThePresdent may delegateto, or make arrangements or

agreementswith Affiliates of the College or third partiesfor therendition of dl or aportion
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of the servicesto be provided by the OTA, and shall be entitled to eliminate some or dl of
the duties of the OTA.

IX. MISCELLANEOUS.

A. Palicy Governs.

1

Effective Date. Asof itseffective date, thisversion of this Policy supersedesal

prior versonsand, until superseded or terminated, shal apply in adl respectsto al
Baylor Intellectud Property that is disclosed in writing to the OTA or the College
on or after such effective date. Baylor Intellectua Property that is not disclosed
pursuant to this Policy shal be governed by the policy that wasin effect on the dete
that the College makes its determination that it conditutes Baylor Intellectud

Property.

Paymentsto Developers. Notwithstanding the provisonsof SectionA.1., (i) the
payment of Net Income or Net Equity to the Developers of Baylor Intellectua

Property that was disclosed prior to the effective date of thisverson of thisPolicy
shal begoverned by theversion of thisPolicy in effect on the date of license of that
Intellectua Property, and (i) any right thet isdetermined by applicablelaw tobea
vested right under a previous version of this Policy shal be governed by such

previous verson. The previous versons of this Policy were in effect on the
following dates: March 27, 1991; May 25, 1988; December 15, 1986 (effective
January 28, 1987); July 18, 1984; January 10, 1980; and October 17, 1973.

B. Conflictswith Other Commitments of the College. Itisrecognized that there may be

certain research projectswhich require deviation from this Policy. For example, (i) grants,
awards or contracts approved by the College for research, development, training and
services (obtained in some ingtances as a result of the efforts of the Developer(9)), or (ii)
governmentd regulation may be gpplicable and determinative of the ownership or other
rights reating to Intellectua Property. Where and to the extent thereisa conflict between
thisPolicy and agrant, award or contract between the College and athird- party, gopliceble
governmenta regulations or other controlling obligations of the College, the provisions of
such grant, award, contract, regulation or obligation at the time of award shal control. In
such indances, the ownership of the Intelectuad Property shdl ill be determined in
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accordance with this Policy to the extent such determination would not condtitute such a
conflict.

Reversionary Interest. Intheevent that any Baylor Intellectua Property which hasbeen
licensed, assigned or otherwisetransferred to athird party subsequently reverts, or for any
other reasonisreturned to the College, unlessthereverson or returnisfor consderation or
is pursuant to a contract, such Baylor Intellectud Property shal again be subject to the
provisons of this Policy, and dl rights therein shal be subject to and determined by this
Palicy.

M anagement Participation by Developers. Tothe extent consistent with the College's
policieson conflicts of interest, Developers may negotiate on their own behdf with respect
to management participation in any companies to which Baylor Intellectua Property has
been transferred. 1n no event, however, may they assume manageria or other obligations
which would be inconsistent with their duties to the College.

Other Agreements by Developers. Deveoperscontemplating entering into consulting
or other arrangements with third parties, including entities that have acquired rights to
Baylor Intellectua Property or actua or potentia sponsors of research, shal consult with
and abide by the College's palicies on conflicts of interest.

Legal and Other Advisors.

1. The College may hire attorneys or other advisors to seek, maintain and enforce
patent and other protection for Baylor Intellectua Property, to assst the Collegein
itseffortsto commercidize Baylor Intellectua Property and for related matters. In
such ingtances, the College's atorneys and advisors, including both the OGC and
outsde counsd, represent the interests of the College only and not those of the
Developers or other College Personnd. Pursuant to Baylor policies, counsd for
the College may represent College Personnel in certain dtudions. In these
Stuations, such representation must be set forth in writing, together with theright of
the parties to terminate such representation.

2. All Developers are encouraged to obtain their own counsdl and other advisorsin

these matters, including advice rdating to the rights of the Developers in the
College's obtaining of patent or other protection for, and commercidization of,
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Baylor Intdlectud Property, including without limitation, the tax and other
implications of such transactions. Any such counsd or advisor shdl be a the
expense of the Developersor such other College Personnel. Developersand other
College Personnd shdl aso be responsible for the reporting and payment of any
taxes gpplicable to them reating to the commercidization of Baylor Intellectud

Property.

G. Certain Future Costs.

1

In the event Developer(s) receive Net Income or Net Equity from Baylor

Intellectua Property and should the College subsequently eect initssolediscretion
to defend, protect or enforcetherights relating to such Baylor Intellectud Property,
al expensesrdated thereto will be advanced by the College and dlocated between
the Devel oper(s) and the Collegein the same proportion asthe Net Income or Net
Equity isdivided pursuant to SectionV.A. or Section V.B. Expenseswhich are
alocated to more than one Devel oper will be alocated to such partiesin the same
proportion as the Net Income or Net Equity is divided among them pursuant to
Section V.C. With respect to the amounts the College advances to finance such
defensive, protective or enforcement actions, the College shall recover the amount
of such advances from dl recoveries, if any, before paying any portion of such
recoveriesto the Developer(s).

Upon the occurrence of a proceeding as described in Paragraph G. 1. above, the
College may retain, pursuant to SectionV.A, dl future Income received by it with
repect to such Baylor Intellectua Property and use such funds to pay the
expenses incurred by the College relaing to such dams or litigation. Such
expenses shdl be items that are deducted from such Income in caculating Net
Income as provided in this Policy.

H. Cooper ation. All CollegePersonnd shdl do dl things reasonably necessary inthe opinion
of the OTA, the OGC, or the Collegerdating to the College's effortsin seeking, obtaining,
maintaining, protecting and enforcing patent or other protection of the proprietary rights of
the College in Baylor Intellectud Property and shdl actively assst the College's counsd,
patent agents and othersin connection therewith. Likewise, dl College Personnd agreeto
fully cooperate and assist the College asit may reasonably request in the commercidization
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of Baylor Intellectua Property and to bring to the attention of the Collegeany opportunities
for the commercidization of Baylor Intellectua Property.

Acts of the College and the President. Except where otherwise specificaly provided,
only the Presdent shdl have the authority to enter into binding obligations on behdf of the
College regarding the matters covered by this Policy, including the release of any rightsto
Baylor Intdlectua Property. All dutiesand functions of the President under this Policy may
be delegated by the President to his or her designee and such delegation may be in any
manner the President deems appropriate.

Successors and Assigns. All rights and obligations of Developers as st forth in this
Policy shdl inure to the benefit of and be binding upon their respective heirs and assigns.

Compliance with L aws. Nothing inthisPolicy shal be construed in contravention of any
gpplicable state or federd law or regulation, nor shdl any provison of this Policy require
action or inaction by the College, any College Personnd or other party in contravention of
any such law or regulation. Without limiting the foregoing, the College shdl have no
obligation to trandfer any securities received by it for the transfer of Baylor Intellectud
Property or otherwise unless, in the opinion of counsd satisfactory to the College, such
transfer would not violate any applicable state or federal securities or smilar laws or
regulations. The College shdl have no obligation to incur any expensein order to comply
with any such laws or regulations to enable it or any other party to carry out any action
cdled for by or requested pursuant to this Policy.

Arbitration. Any controversy arisng out of or rdating to this Policy (including, for
purposes of this Section, dl previousversonsof this Policy) or any agreement inwhichthis
Policy isincorporated or by which it is otherwise governed (the "Controversy™) shdl be
resolved if possible pursuant to the norma adminigtrative procedures of the College, if
goplicable to the Controversy, including any procedures set forth in this Policy. If
adminigtrative procedures are exhausted but the Controversy is not resolved, or if the
Controversy is not subject to administrative procedures, the Controversy shdl be
determined by mediation before resorting to binding arbitration. The party seeking
mediation shall proposefive mediators, each of whom shdl bealawyer licensed to practice
by the State of Texas for at least fifteen years, to the other party who shall sdlect the
mediator from the ligt. Any party may commence binding arbitration if the adminigtrative
procedures or mediation do not result in resolution of the controversy within thirty days
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after written noti ce that these amicable negatiations have commenced. Thearbitration shall
be held in Houston, Texas, by a single arbitrator selected by the parties. Any party
involved in the Controversy, incuding any third-party beneficiary of this arbitration
provision, may invoke the arbitration procedures set forth or referenced in this Section by
written notice to dl other involved parties. The parties agree the arbitration shal be
adminisered by the American Arbitration Association ("AAA™) and conducted in
accordance with its Commercid Arbitration Rules, except as otherwise provided in this
Section or asthe partiesmay otherwise agree. In the event the parties cannot agree on the
sdection of the arbitrator within twenty days of ddivery of the written notice invoking
arbitration, the arbitrator shal be sdected pursuant to the AAA Commercid Arbitration
Rulesfrom, inthefirg ingance, the Large Complex ClamsPand, then from itsCommercid
Pand. This arbitration provison isintended to be a broad form clause encompassng al
claims, defenses, and counterclaimsthat may be asserted with respect to any Controversy,
whether based on state or federal atutes, governmenta regulations, common law, this
Policy, or otherwise. The arbitrator shal honor and apply any common law or statutory
defensesto aclaim, including application asabar of any statutesof limitation recognized by
goplicablelaw. Thisarbitration provison expressy permitsany party, including any third-
party beneficiary of this arbitration provison, to apply to the courts of any competent
juridiction at any time for injunctive reief to maintain the satus quo prior to or during the
pendency of any arbitration, including prior to exhaustion of any administrative procedures.
This arbitration provison is expressy intended to cover not only claims between and
againgt any partiesbound by or subject to this Policy or any agreement in which this Policy
is incorporated, but to cover any clams by such party aganst an employee, agent,
representative, afiliate, or outsdelega counsd of another party relating to matters covered
by this Policy or any agreement in which this Policy isincorporated, and these persons or
entities are intended by the parties to be third-party beneficiaries of this provison to
arbitrate. If such third-party beneficiaries dect to proceed with arbitration under these
provisions, they agree to be bound by these provisons and the results of the arbitration as
herein provided. Any Award or portion thereof, whether preliminary or find, shal beina
written opinion containing findings of fact and condusonsof law. Thearbitrator shall render
hisor her decision (the"Award") in writing within Sixty days of the close of the arbitration
hearing and shdl befind and binding on the parties. The partiesand arbitrators shdl treat
al agpects of the arbitration proceedings, including without limitation discovery, tesimony
and other evidence, briefs and the award, as strictly confidentia. 1n accordance with the
expresswaiver of any right to punitive or exemplary damages st forth in Section IX.M of
thisPolicy, the arbitrator may not, and isexpressy denied the power to, award exemplary
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X.

or punitive damages to any party. However, in the event a court determines that the
express waiver set forth in Section IX.M is unenforceable, then the arbitrator, and not a
court, shal determine if punitive or exemplary damages should be awarded and, if
awarded, the amount thereof. Judgment on the Award may be entered and enforced by
any court having jurisdiction thereof. Each party shal bear its own attorney's fees,

however, the arbitrator may assess, at the arbitrator's discretion, other costs of the
arbitration, including arbitrators fees and expenses, costs of the stenographic record and
expert witness fees and expenses. In the event any court or other tribuna concludes any
portion of this Section to be void or otherwise unenforceablefor any reason, theremainder
of this Section shdl surviveand isdeemed severable, such that the parties expresspurpose
to arbitrate any unresolved Controversy shdl be recognized and given effect.

Choice of Laws and Express Waiver of Any Right to Punitive or Exemplary
Damages.  ThisPolicy shal be construed and interpreted in accordance with the laws
of the State of Texas. No conflict-of-lawsrule or law that might refer such congtruction or
interpretation to thelaws of another jurisdiction shal be consdered. All personssubject to
this Policy expresdy agree to WAIVE ANY RIGHT OR CLAIM TO PUNITIVE,
EXEMPLARY OR ENHANCED DAMAGES of any kind, whether thisright or dam
could accrue NOW OR IN THE FUTURE under applicable law.

Venueand Jurigdiction. All actionscaled for by thisPolicy are performableinwhole or
in part in Harris County, Texas, and al persons subject to this Policy agree that persona
jurisdiction and venue shdl be proper in the sate and federd courts Stuated in Harris
County, Texas, and that any litigated dispute that is for any reason not subject to the
arbitration provisions of Section 1X.L above shdl be conducted soldly in such courts.

Severability. Each of the provisons contained in this Policy shall be severable, and the
unenforcesbility of oneshdl not affect the enforceshility of any othersor of theremainder of
this Policy.

DEFINITIONS.

“Academic Unit” shdl have the meaning accorded it in the Faculty Bylaws and shdl include

Departments, Ingtitutes, Independent Divisons, and Independent Centers.
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"Affiliates' shall include any other entity that is controlled by or is under common control with the
College. By way of example, BCM Technologies, Inc. is an Affiliate of the College.

"Baylor Intdllectua Property” shal mean al Intelectua Property Developed by College Personnd,
whether solely or jointly with others, during the period they serveas College Personnd. "Baylor Intellectud
Property” shdl not include:

@ Intellectua Property developed by one or more College Personng which meetsall of the

following conditions:

0] The Coallege contributed nothing to the Development of the Intellectud
Property in terms of funds, office or laboratory space, equipment,
materids or the time or input of College Personnd (other than the
Developers);

(it) The Intelectual Property was Developed by College Personnel onhisor
her own time, a no expense to the College and not on or using the
College'scampusor facilitiesor on or using other facilities or space utilized
by the College or by College Personnel in their capacity with the College;
and

(i)  The Intdlectua Property is not directly or indirectly connected with the
regular or other assigned work of the Devel opersthereof and isnot within
the area or areas of their specific professona expertise as evidenced by
their specidized training or educational background, the areas of their
research or practice, or their faculty gppointment(s);
or

(b) Intellectua Property developed by one or more College Personnel under a compensated
consulting relationship, provided such Intellectua Property is developed solely asadirect
result of performing consulting services (.e., the College contributed nothing to the
development of the Intellectual Property in terms of funds, office or laboratory space,
equipment, materiadsor thetime or input of College Personnd) and isnot developed in the
courseof activitiesfor the College (i.e., the Intellectua Property was devel oped by College
Personnd on his or her own time, at no expense to the College and not on or using the
Colleges campus or facilities or on or using other facilitiesor space utilized by the College
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or by College Personnd in their capacity with the College).

"Chair" or “Department Chair” shdl mean the Chair, Director or Head of any Academic Unit as
defined in the faculty bylaws of the College.

"College" shdl mean Baylor College of Medicine and its Affiliates.

"College Personnd™ shdl mean College faculty members, fdlows, resdents, researchers, daff
members, post-doctord fellows, students, visiting faculty, and any other persons employed, enrolled,
gppointed by, working a or using facilities provided by or through the College.

"Committee’ shal mean the Patent and Copyright Committee asdescribed in Section VI1.A of this
Policy.

"Controversy" shdl have the meaning given such term in Section IX.L of this Policy.

"Copyrightable Work" shal mean any origind expresson that is fixed in any tangible medium of
expression and subject to copyright protection under Title 17 of the United States Code asit now exists or
asit may be amended. Copyrightable Worksshal include by way of example but not by way of limitation:
books and articles, collective works, compilations or other literary works, including computer software,
graphic works, audiovisua works or sound recordings.

“Department(s)” shal mean the Academic Unit(s) where the Devel oper(s) have gpopointmentsor, in
the case of Indtitutes, Independent Divisions, or Independent Centers, which are responsible for the space
occupied by the Developer(s).

"Develop” shdl mean the conception, cregtion, writing, reduction to practice, discovery or other
development of Intellectua Property.

"Deveoper(s)" shal mean the person(s) who Develop(s) Intdllectua Property. Developer(s) of
Baylor Intellectud Property may decide that other personswho assisted in the devel opment activity should
receive apart of any resulting Net Income or Net Equity to which the Developer may be entitled. In such
event and for purposes of this Policy only, such other persons shal be deemed "Developers' solely for the
purpose of determining who should receive compensation based on Net Income or Net Equity asprovided
in this Policy and for no other purpose.
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"Disclosure Form" shal mean the form or forms for disclosing Intdlectud Property pursuant to
Section I11.A of this Pdlicy.

"Equity” shal mean any condderation other than Income received for the conveyance of rightsto
Baylor Intellectual Property and may include, without limitation, securities, ock options, warrants, other
securities that are convertible by their terms into property other than cash, partnership interests, red or
personal property, or any other non-cash consideration. See the definition of "Income” for adescription of
certain condderation that shal be excluded from "Equity"” for purposes of this Policy.

"Income" shdl mean dl roydlties, feesand other consderation received in cash in exchangefor rights
to Baylor Intellectud Property. Neither income nor equity shal include money or property received by the
Collegeor College Personmnd for reasons other than in exchangefor rightsto Baylor Intellectud Property or
received by Affiliates of Baylor College of Medicine or third parties in exchange for rights to Baylor
Intellectual Property previoudy assigned to them for services rendered or to be rendered. By way of
example but not by way of limitation, excluded from Income and Equity are:

0] any research funding, grants, funds for clinicdl trids, gifts, pledges or
contributions (whether of cash, securities, equipment or other property);

(i) any condderation, regardless of its form, received by (A) the College or
College Personnd in exchange for the payment or contribution of funds,
equipment, services or assats (other than Baylor Intelectud Property), (B) Affiliates of
Baylor College of Medicine or third partiesin consderation for organizationd, management
or other services, or in exchange for such parties interest in Baylor Intellectud Property
assigned to such parties by the College as consideration for such services, or, (C) College
Personnel for consulting services, and

(i) other smilar or dissmilar itemsreceived by the College, its Depatmentsor
College Personnd from any party, including parties who have received rights in Baylor
Intellectua Property.

Promissory notes and other deferred payment obligations shal not be considered current Income or Equity

for purposes hereof, but instead shdl betreated by the College asIncome or Equity inthe year payment is
received, pursuant to Section V. .E.
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"Intelectuad Property” shal mean Inventions, know-how, trade secrets, technology, research data
and notes, Copyrightable Works, trademarks, service marks and trade names.

"Invention” shal mean and include without limitation, any development, discovery, creation,
improvement or other advance whether Developed as a product of mental processes or as a result of
scientific investigation and experimentation, and whether or not reduced to writing. Inventionsshall include
by way of example, but not by way of limitation: drugs, methods of hedling or promoting the hedling arts,
chemicdl, biologica or biochemica processes or methods, gene sequences, genetherapy, cdl lines, vectors,
organisms, combinations of matter, computer software, dectrica or mechanica devices, and dectrica
creuits. Theforegoing examples shdl not in any way limit the scope of this definition.

"Net Equity" shal mean al Equity received by the College in consderation for the conveyance of
rights to Baylor Intellectuad Property, less any and dl portions of the Equity assgned to OTA, Affiliatesor
third partiesin consderation of servicesrendered or to be rendered by the OTA, Affiliatesor third parties
in connection with the exploitation, licenang, assgnment or other commercidization of such Baylor
Intellectua Property.

"Net Income" shadl mean dl Incomereceived by the Collegein consderation for the conveyance of
rightsto Baylor Intellectua Property, lessfifteen percent management fee payableto the OTA and any and
al costs and expensesincurred by or for the account of the College, or reasonably expected by the College
to beincurred, including (a) charges, discounts, sales, use or other taxesand Sate or federa excisetaxesor
charges applicableto such conveyance or to the Baylor Intellectua Property; and (b) al costsand expenses
(induding without limitation, attorney's fees) in connection with (i) perfecting, maintaining or defending the
Collegesrightsin such Baylor Intelectud Property, including but not limited to, the filing, prosecution or
maintaining of patents or other protection in the United States or foreign countries, and (ii) defending or
prosecuting actionsfor infringement of patentsor copyrightsor for theviolation or wrongful appropriation of
other proprietary rights, whether of the College or athird party, rdating to such Baylor Intellectua Property.

“OGC” shdl mean the Office of Generd Counsd of Baylor College of Medicine.
"OTA" shdl mean the Office of Technology Adminigtration of Baylor College of Medicine.
"Policy” shdl mean this policy on Patents and Other Intellectud Property.

“Presdent” shal mean the President of the College or his or her designee.
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"Publication” shal mean thedisclosure, distribution, sae, lease or trandfer of theorigind or copiesof
the information in question. Publication shall include by way of example but not by way of limitation: the
delivery of speeches, data (written or ectronic), abstracts, posters, or manuscripts disclosing al or a
portion of such information, or the ddivery of embodiments, including without limitation, samples, drugs,
genes, cdl lines, vectors, organisms, prototypes or computer software, to publishers, colleagues,
researchers (at corporations, educational or research ingtitutions) or other third parties.

NOTE: Any questions concerning the Policy on Patents and Other Intellectual Property or
requests for printed copies of this Policy or any previous version of this Policy should be addressed to the
Office of Technology Administration at One Baylor Plaza, Suite 600D, Houston, Texas 77030- 2475 or by
phone at 713-798-6821.
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