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CANEUS POLICY
DISPUTES

1.1
Disputes Resolution

Disputes between the parties arising out of or pertaining to this Agreement or performances hereunder will be submitted to the CANEUS Executive Director for mediation prior to seeking other means of redress.  Any efforts to mediate a dispute in accordance with this paragraph shall be concluded within thirty (30) calendar days after receipt of the request.  After pursuing in good faith the resolution of disputes as required above, the parties are free to pursue remedies available by law.  Each member agrees to extend the requirements of Article 7 to its own entities (e.g., contractors, subcontractors, investigators, or their contractors or subcontractors) by contract or otherwise.

ARTICLE 9

MEASURED VALUE

9.1
Member Statement of Value

Party agrees that if the declared “Category of Membership” on the signature page (Article 11) is Institutional, Governmental and Corporate, the Party’s point of contact and the CANEUS Executive Director will together prepare a “Member Statement of Value”.  The document will describe the Member’s annual and long term expectations and anticipated deliverables CANEUS is to provide the Member.  A method for measuring progress against expectations – return on investment - will be established and agreed upon by both Parties.  Every effort will be made to be consistent with Member’s internal business practices that are used to measure the effectiveness of the Member’s own programs and/or initiatives.

9.2
Measure Return on Investment


CANEUS will use the “Member Statement of Value” to track progress against expectations using the measurement method stipulated by the Member.  The statement will be formally reviewed with the Party’s point of contact at the end of each fiscal year and an assessment of progress and return on investment will be made.  The document will be updated to reflect the next year’s expectation, deliverables and performance parameters and will describe any corrective actions that may be needed.

9.3
Assessment of Value

An assessment report along with any modifications stipulated by the Member to the “Member Statement of Value” will be prepared by CANEUS and mailed to the Member at the same time as the invoice for annual dues.

ARTICLE 10

GENERAL PROVISIONS

10.1
No party hereto may assign, transfer, or otherwise convey any or all of its rights or obligations hereunder; however, the parties may assign, transfer, or otherwise convey rights to intellectual property consistent with provisions of this Agreement.


10.2
If any one or more of the provisions contained in this Agreement, including appended materials, or any future instrument executed in connection herewith (other than provisions constituting a material consideration to a party's entering into this Agreement) shall be invalid, illegal, or unenforceable in any respect under any applicable law, the validity, legality, and enforceability of the remaining provisions contained herein shall not in any way be affected or impaired.

10.3
None of the provisions of this Agreement are intended to nor shall be for the benefit of any third party.

10.4
The parties hereto are independent of each other, and nothing herein shall be deemed to create any legal partnership, joint venture, association or other legal relationship between or among any of the parties.  Except as expressly stated herein, no party shall have authority to create any obligations for or on behalf of any other party.

10.5
The parties agree that certain responsibilities including agreed-to protections of intellectual property, restrictions on technology transfers, and agreements as to waivers of liability remain effective after expiration of the Agreement or after a party terminates or is terminated from its involvement in the Agreement.

10.6
With respect to activities conducted under this Agreement, CANEUS does not endorse any commercial product or service and CANEUS's participation in the testing of a product or service does not constitute CANEUS's endorsement of the same.  A party hereto may publicly state that it is engaged in a joint research, development, testing and operations' evaluation activity with CANEUS, however, a party is prohibited from knowingly using the name "CANEUS" in connection with any product or service being offered or made available to the public in a manner reasonably calculated to convey the impression that such product or service has the authorization, support, sponsorship, endorsement of, or development, use, or manufacture by or on behalf of  CANEUS when such is not the case.


10.7
This Agreement embodies the entire understanding of the parties and supersedes previous communications, representations, or undertakings, written or oral, between the parties relating to the subject matter hereof.

ARTICLE 11

EXECUTION OF AGREEMENT

This Agreement (inclusive of the By-laws and Operating Policies) is executed upon CANEUS  and other Individual, Institutional, Governmental and Corporate members by:

(a) declaring the membership category, 
(b) declaring the Party’s agent of authority (having signature authority), 
(c) declaring the Memeber Point of Contact (senior level status),
(d) declaring the Contracting Point of Contact,
(e) declaring a Regulatory Compliance Point of Contact
In doing so, the Parties agree to the terms and conditions set forth in this Agreement and attest to their authority to enter into this Agreement.

___________________________________(signature)


_______________

____________________







Date

Chairman of the Board 

CANEUS International

___________________________________(signature of authority)
            _______________

            Date

Name:

__________________________________




Title:

__________________________________

Organization:
__________________________________
Membership


Category: ________________

Address: 
__________________________________



__________________________________



__________________________________



__________________________________

Member Point of Contact (print name)

_________________________________  

Contracting Point of Contact (print name)

_________________________________

Regulatory Compliance Point of Contact

_________________________________

(print name)
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__________________________CANEUS By-Laws__________________________
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The Objectives of Corporation

 1. The Aims of the Organization are: 

CANEUS is a worldwide non-profit organization serving the needs of the aeronautics, space and defense communities by fostering the coordinated, international development of MNT (Micro-Nano- Technologies) for aerospace applications. As a "hands on" organization, CANEUS is focused on the practical aspects of transitioning MNT rapidly and efficiently from the concept to the aerospace system level. In achieving this goal, CANEUS brings together technology developers, aerospace end-users, governmental policy makers and investors from across the world.

Corporate Seal 

2. The seal of the corporation shall be such as the board may adopt by resolution from time to time. 

Head Office 

3. The board by resolution from time to time may fix the location of the Head Office of the corporation within Canada or elsewhere designated as such by the articles of the corporation. Until changed in accordance with the Act, the Head Office of the corporation shall be in the city of Montreal, in the Province of Quebec, Canada. 

Condition of Membership 

4. There will be 3 classes of membership: individual, corporate and honorary. Membership in the corporation shall be limited to persons and/or organizations interested in furthering the objects of the corporation and shall consist of anyone whose application for admission as a member has received the approval of the board of directors of the corporation. Each corporate and/or individual member shall be authorized to exercise one (1) vote. 

5. The membership fees or dues if any will be decided and directed by the board of directors. 

6. Any member may withdraw from the corporation by delivering to the corporation a written resignation and lodging a copy of the same with the secretary of the corporation. 

7. Any member may be required to resign by a vote of two-third (2/3) of the board of directors 

Members' Meeting 

8. The annual or any general meeting of the members shall be held at the time and the place to be decided by the board of directors for each fiscal year. 

9. At every annual meeting, in addition to any other business that may be transacted, the report of the directors, the financial statement and the report of the audit committee shall be presented and audit committee appointed for the ensuing year. The members may consider and transact any business either special or general at any meeting of the members. The board of directors shall have power to call, at any time, a general meeting of the members of the corporation. The board of directors shall call a special general meeting of members on written requisition of members carrying not less than 5% of the voting rights. 

10. A reasonable period of written notice shall be given to each voting member of any annual or special general meeting of members. Notice of any meeting where special business will be transacted shall contain sufficient information to permit the member to form a reasoned judgment on the decision to be taken. Notice of each meeting of members must remind the member if he has the right to vote by proxy. 

Each voting member present at a meeting shall have the right to exercise one vote. A member may, by means of a written proxy, appoint a proxy holder to attend and act at a specific meeting of members, in the manner and to the extent authorized by the proxy. A proxy holder must be a member of the corporation. 

11. A majority of the votes cast by the members present and carrying voting rights shall determine the questions in meetings except where the vote or consent of a greater number of members is required by the Act or these By-laws. The result of these votes can be annulled only by the three-forth (3/4) of members of the board of directors present at the meeting. 

12. No error or omission in giving notice of any annual or general meeting or any adjourned meeting, whether annual or general, of the members of the corporation shall invalidate such meeting or make void any proceedings taken thereat and any member may at any time waive notice of any such meeting and may ratify, approve and confirm any or all proceedings taken or had thereat. For purpose of sending notice to any member, director or officer for any meeting or otherwise, the address of the member, director or officer shall be his last address recorded on the books of the corporation. 

Board of Directors 

13. The directors, comprised of a minimum of three, shall manage the property and business of the corporation. The number of directors shall be determined from time to time by a majority of the directors at a meeting of the board of directors and sanctioned by an affirmative vote of at least two-thirds (2/3) of the members at a meeting duly called for the purpose of determining the number of directors to be elected to the board of directors. Directors must be individuals, 18 years of age, with power under law to contract. Directors need not be members. 

14. The applicants for incorporation shall become the first directors of the corporation whose term of office on the board of directors shall continue until their successors are elected or appointed. 

15. Directors shall be elected for a term of 2 years at an annual members meeting. 

16. The office of director shall be automatically vacated: 

a. If at a special general meeting of members, a resolution is passed by of the three-forth of directors present at the meeting that he be removed from office; 

b. If a director has resigned his office by delivering a written resignation to the secretary of the corporation; 

c. If he is found by a court to be of unsound mind; 

d. If he becomes bankrupt or suspends payment or compounds with his creditors; 

e. On death; 

Provided that if any vacancy shall occur for any reason in this paragraph contained, the board of directors by majority vote, may, by appointment, fill the vacancy with a member of the corporation. 

17. The directors shall serve as such without remuneration and 110 director shall directly or indirectly receive any profit from his position as such; provided that a director may be paid reasonable expenses incurred by him in the performance of his duties. Nothing herein contained shall be construed to preclude any director from serving the corporation as an officer or in any other capacity and receiving compensation therefore. 

18. A retiring director shall remain in office until the dissolution or adjournment of the meeting at which his retirement is accepted and his successor is elected. 

Powers of Directors 

19. The directors of the corporation may administer the affairs of the corporation in all things and make or cause to be made for the corporation, in its name, any kind of contract which the corporation may lawfully enter into and, save as hereinafter provided, generally, may exercise all such other powers and do all such other acts and things as the corporation is by its charter or otherwise authorized to exercise and do. The power of board shall be exercised by by-law or resolution consented to in accordance with the act by the signature of two-third (2/3) of directors. Where there is a vacancy or vacancies in the board, the remaining directors may exercise all the powers of the board. 

20. The directors shall have power to authorize expenditures on behalf of the corporation from time to time and may delegate by resolution to an officer or officers of the corporation the right to employ and pay salaries to employees. The directors shall have the power to enter into a trust arrangement with a trust company for the purpose of creating a trust fund in which the capital and interest may be made available for the benefit of promoting the interest of the corporation in accordance with such terms as the board of directors may prescribe. 

The board of directors is hereby authorized, from time to time 

a. To borrow money upon the credit of the corporation, from any bank, corporation, firm or person, upon such terms, covenants and conditions at such times, in such sums, to such an extent and in such manner as the board of directors in its discretion may deem expedient; 

b. To limit or increase the amount to be borrowed; 

c. To issue or cause to be issued bonds, debentures or other securities of the corporation and to pledge or sell the same for such sums, upon such terms, covenants and conditions and at such prices as may be deemed expedient by the board of directors; 

d. To secure any such bond, debentures or other securities, or any other present or future borrowing or liability of the company, by mortgage, hypothec, charge or pledge of all or any currently owned or subsequently acquired real and personal, movable and immovable, property of the corporation, and the undertaking and rights of the corporation. 

21. The board of directors shall take such steps as they may deem requisite to enable the corporation to acquire, accept, solicit or receive legacies, gifts, grants, settlements, bequests, endowments and donations of any kind whatsoever for the purpose of furthering the objects of the corporation. 

22. The board of directors may appoint such agents and engage such employees as it shall deem necessary from time to time and such persons shall have such authority and shall perform such duties as shall be prescribed by the board of directors at the time of such appointment. 

23. The board of directors shall fix remuneration for all officers, agents and employees and committee members by resolution. Such resolution shall have force and effect only until the next meeting of members when such resolution shall be confirmed by resolution of the members, or in the absence of such confirmation by the members, then the remuneration to such officers, agents or employees and committee members shall cease to be payable from the date of such meeting of members. 

Directors' Meetings 

24. Meetings of the board of directors may be held at any time and place to be determined by the directors provided notice of such meeting shall be given, to all directors. There shall be at least one (1) meeting per year of the board of directors. No error or omission in giving notice of any meeting of the board of directors or any adjourned meeting of the board of directors of the corporation shall invalidate such meeting or make void any proceedings taken thereat and any director may at any time waive notice of any such meeting and may ratify, approve and confirm any or all proceedings taken or had thereat. Each director is authorized to exercise one (1) vote. 

25. A majority of directors in office, from time to time, but no less than two directors, shall constitute a quorum for meetings of the board of directors. Any meeting of the board of directors at which a quorum is present shall be competent to exercise all or any of the authorities, powers and discretions by or under the by-laws of the corporation. 

Indemnities to Directors and Others 
26. Every director of the corporation and their heirs, executors and administrators, and estate and effects, respectively, shall from time to time and at all times, be indemnified and saved harmless out of the funds of the corporation, from and against; 

a. All costs, charges and expenses which such director sustains or incurs in or about any action, suit or proceedings which is brought, commenced or prosecuted against him, or in respect of any act, deed, matter of thing whatsoever, made, done or permitted by him, in or about the execution of the duties of his office or in respect of any such liability; 

b. All other costs, charges and expenses which he sustains or incurs in or about or in relation to the affairs thereof, except such costs, charges or expenses as are occasioned by his own willful neglect or default. 

Officers 
27. The officers of the corporation shall be Chair, President, Regional Liaisons, Secretary and Treasurer and any such other officers as the board of directors may by by-law determine. The same person may hold any two offices. Officers need not be directors, or members. 

28. Officers including the president of the corporation shall be appointed by resolution of the board of directors at the first meeting of the board of directors. 

29. The officers of the corporation shall hold office until their successors are elected or appointed in their stead. Officers shall be subject to removal by resolution of the board of directors at any time. 

Duties of Officers 

30. The Chair of the board shall preside at all meetings of the corporation and of the board of directors, and he shall oversee that all the orders and resolution of the board of directors are carried by the President / Chief Executive Officer / Chief Operating Officer. The President shall be the Chief Executive Officer of the corporation. He shall have the general and active management of the affairs of the corporation. He shall see that all orders and resolutions of the board of directors are carried into effect. 

31. The vice-president shall, in the absence or disability of the president, perform the duties and exercise the powers of the president and shall perform such other duties as shall from time to time be imposed upon him by the board of directors. Additionally, two (2) or more Regional Coordinators representing Europe, Asia and North America may be empowered by the board of directors The Coordinator shall perform the general and active management of the affairs of the corporation. He shall see that all orders and resolutions of the board of directors are carried into effect in the area(s) specified by the board of directors. 

32. The treasurer shall have the custody of the funds and securities of the corporation and shall keep full and accurate accounts of all assets, liabilities, receipts and disbursements of the corporation in the books belonging to the corporation and shall deposit all monies, securities and other valuable effects in the name and to the credit of the corporation in such chartered bank of trust company, or, in the case of securities, in such registered dealer in securities as may be designated by the board of directors from time to time. He shall disburse the funds of the corporation as may be directed by proper authority taking proper vouchers for such disbursements, and shall render to the president and directors at the regular meeting of the board of directors, or whenever they may require it, an accounting of all the transactions and a statement of the financial position, of the corporation. He shall also perform such other duties as may from time to time be directed by the board of directors. 

33. The secretary may be empowered by the board of directors, upon resolution of the board of directors, to carry out his affairs of the corporation generally under the supervision of the officers thereof and shall attend all meetings and act as secretary thereof and record all votes and minutes of all proceedings in the books to be kept for that purpose. He shall give or cause to be given notice of all meetings of the members and of the board of directors, and shall perform such other duties as may be prescribed by the board of directors or president, under whose supervision he shall be. He shall be custodian of the seal of the corporation, which he shall deliver only when authorized by a resolution of the board of directors to do so and to such person or persons as may be named in the resolution. 

34. The duties of all other officers of the corporation shall be such as the terms of their engagement call for or the board of directors requires of them. 

Committees 

35. The board of directors may appoint committees whose members will hold their offices as recommended of the board of directors. The directors shall determine the duties of such committees and may fix by resolution, any remuneration to be paid. 

Executive Committee 

36. There shall be an executive committee composed of 5 or more directors who shall be appointed by the first directors. The executive committee shall exercise such powers as are authorized by the board of directors. Any executive committee member may be removed by a majority vote of the board of directors. Executive committee members shall receive no remuneration for serving as such, but are entitled to reasonable expenses incurred in the exercise of their duty. Two members present in person at a meeting will constitute a quorum.

37. Meetings of the executive committee shall be held at any time and place to be determined by the members of such committee. The notice of such meeting shall be given to each member of the committee. No error or omission in giving notice of any meeting of the executive committee or any adjourned meeting of the executive committee of the corporation shall invalidate such meeting or make void any proceedings taken thereat and any member of such committee may at any time waive notice of any such meeting and may ratify, approve and confirm any or all proceedings taken or had thereat. 

Execution of Documents 

38. The Chairman and/or the President shall sign contracts, documents or any instruments in writing requiring the signature of the corporation, and all contracts, documents and instruments in writing so signed shall be binding upon the corporation without any further authorization or formality. The directors shall have power from time to time by resolution to appoint an officer or officers on behalf of the corporation to sign specific contracts, documents and instruments in writing. The directors may give the corporation's power of attorney to any registered dealer in securities for the purposes of the transferring of and dealing with any stocks, bonds, and other securities of the corporation. The seal of the corporation when required may be affixed to contracts, documents and instruments in writing signed as aforesaid or by any officer or officers appointed by resolution of the board of directors. 

Minutes of board of Directors and Executive Committee 

39. The minutes of the board of directors (or the minutes of the executive committee) shall not be available to the general membership of the corporation but shall be available to the board of directors, each of whom shall receive a copy of such minutes. 

Financial Year 
40. Unless otherwise ordered by the board of directors, the fiscal year end of the corporation shall be within 30 days of the date of the corporation. 

Amendment of By-Laws 

41. The by-laws of the corporation not embodied in the letters patent may be repealed or amended by by-law, or a new by-law relating to the requirements of subsection 155(2) of the Canada Corporations Act, may be enacted by a majority of the directors at a meeting of the board of directors and sanctioned by an affirmative vote of at least two-thirds (2/3) of the members at a meeting duly called for the purpose of considering the said by-law, provided that the repeal or amendment of such by-laws shall not be enforced or acted upon until the approval of the Minister of Industry has been obtained. 

Audit Committee 

42. The members shall, at each annual meeting, appoint a member of committee to audit the accounts and annual financial statements of the corporation for report to the members at the next annual meeting. The person shall hold office until the next annual meeting provided that the directors may fill any casual vacancy in the office of the auditor. The board of directors shall fix the remuneration of the auditor. 

Books and Records 

43. The directors shall see that all necessary books and records of the corporation required by the by-laws of the corporation or by any applicable statute or law are regularly and properly kept. 

Rules and Regulations 

44. The board of directors may prescribe such rules and regulations not inconsistent with these by-laws relating to the management and operation of the corporation as they deem expedient, provided that such rules and regulations shall have force and effect only until the next annual meeting of the members of the corporation when they shall be confirmed, and failing such confirmation at such annual meeting of members, shall at and from that time cease to have any force and effect. 

Interpretation 

45. In these by-laws and in all other by-laws of the corporation hereafter passed unless the context otherwise requires, words importing the singular number or the masculine gender shall include the plural number or the feminine gender, as the case may be, and vice versa, and references to persons shall include firms and corporations. 

Operational Structure – CANEUS Operating Policy OP1.03.08 Draft 1

Projects/Initiatives – CANEUS Operating Policy OP2.03.08 Draft 1
1.0
Projects
Concepts for CANEUS Projects that are responsive to the goals and objectives of CANEUS members (as described in the Strategic Work Program Plan) can be proposed by any individual or organization from the Aerospace community.  If the concept is accepted by the concept review committee, a formal Project proposal will be developed with the help of CANEUS Staff and interested members.  If approved by a majority of the members at the CANEUS Member Congress the Project will be added to the Annual Work Program Plan. Projects can also be proposed by the various CANEUS active committees and working groups as an integral part of their program planning requirements.

The Board of Directors shall adopt a comprehensive policy setting the standards and procedures to be applied and followed by any individual, organization or Member with respect to the submission of any Project proposal.  Although a non-member is allowed to propose a concept for a CANEUS project or initiative, only members can participate in Projects.

2.0
Process

Concept submitted to CANEUS – from Aerospace Community or CANEUS active Committees
Concept 

3.0
COLLABORATION EFFORTS.

3.1
Development Efforts  
The Members agree to collaborate and work together on the Project/s.  All costs incurred by the Members in connection with this Operating Policy shall be the sole responsibility of the Members incurring the costs . 
3.2
Liaison
Each Party agrees to appoint both a business development representative and a technology development representative to provide oversight for all Projects and to participate on an Executive Committee established to manage the collaborative work.
3.3
Project Management Committee
The parties agree to create an Project Management Committee to provide oversight for the collaboration between the Project team members. The Committee will be comprised of a representative from each team Member and one CANEUS staff member. The Project Teaming Agreement will list all Committee members.  The Committee will:

(a) convene quarterly reviews of the Project and will meet face-to-face no fewer than 2 times per year;

(b) be responsible for the oversight of the collaboration including fiduciary responsibility, scope of the relationship, IP management, business performance and collaboration policy;

(c) approve the patentability, ownership, valuation, and compensation for IP used or developed in the Projects;

(d) have signature authority for the Project and work on any Project cannot commence unless all members of the Committee have affixed their signatures to the Project Teaming Agreement.

 3.4
Project Scope
The Parties agree to when possible, take a product centric approach to defining the development projects where the collaboration leads to a commercially viable product or process.  All the details of each development project will be described in a Project Plan and will include: a jointly developed definition of an micro and nano technology embedded product o process; each Member’s expected contribution of resources; each Members’s contribution of and compensation for background IP; each Member’s contribution to the creation of and compensation for new IP; each Member’s role in the commercialization of the defined product or process.  Each Member will participate in the development of a business model for the defined product or process (the business model is part of the Project Schedule) that will be used to test the commercial viability of the Project.  If at any time during a review of the Project, the commercial viability comes into question, the team Members can terminate the Project with approval from a majority of the Project Management Committee members.  Continued commercial viability is essential for the sustained disbursement of resources for the Project.
4.0
Project Definition
4.1
Project Description 
The narrative describing the project will be product centric.  Included in the description will be a product description, voice of the customer assessment, market opportunity assessment, total available market estimate, served available market estimate and sales volume estimate.  A system breakdown structure (SBS) will be included to provide a diagram of the sensor system product program and, the contributions of background IP and new IP from both Parties will be indicated at each point in the diagram where the IP is required.  A work breakdown structure (WBS) will be created to provide a description of the tasks required to develop fabricate and deploy the sensor system product and establish a timeline for the Project.  The WBS will reflect the structure of the SBS.  All team Members agree to follow a staged gate  product development process when defining the tasks for the WBS.  


4.3
Resource Allocation.   The WBS will clearly indicate the personnel, equipment and facilities of each team Member to be used for each task of the Project.  Sources of funding from all team Members and funding sources will be listed in the Project Plan.


4.4
Budget.   A combined budget reflecting the cost of development of all team Members including labor cost (fully burdened) supplies, equipment, sub-contracts and travel for the Project will be included in the Project Plan.  Each task of the WBS will reflect the relevant costs.


4.5
Business Model.  A top level business model that includes an income statement, balance sheet and cash flow statement for the sensor system product will be included in the Project Plan.  This will form the basis of a metric to be used to continuously test the commercially viability of the Project.  The team Member that is considered to be the Systems Integrator for the micro and nano technology embedded product will be responsible for providing the business model for the Project Plan.


4.6
IP allocation.   The target value/price of the micro and nano technology embedded product will be established and agreed to by both Parties and subsequently, the value of each sub-component as identified in the SBS will be assigned a percentage of the total price.  These assigned values along with the Business Model will be used to determine the valuation and compensation for the background IP used in the Project and new IP to be created for the Project.

4.7
Valuation and Royalties. All Parties agree that the total value of all royalties cannot exceed 5% of the sell price of the micro and nano technology embedded product.  The valuation of a license for the use of a particular article of IP will be based on the values assigned for each component as established in the system breakdown structure (SBS) included in each Project Plan.  Each component in the SBS is assigned a percent value of the total sell price and each component that requires development of new IP or must rely on the application of background IP will have a royalty rate set at that assigned percent value.   Therefore, the value of a particular article of IP ($/unit sold) will be valued based on the following formula:  

(sell price of product) x (5% max royalty) x (component % value)


4.8
Commercialization.   The Project Plan will specify the extent to which each team member and potentially other CANEUS members plays a role in the commercialization of the micro and nano technology embedded product in terms of customer access, sale channel access, joint promotional campaigns and supply chain agreement terms and applications in other projects.  

5.0
WORKING GROUPS/SECTOR CONSORTIA
· To be added
6.0
REGULATORY PROCESS
· To be added
Intellectual Property – CANEUS Operating Policy OP3.03.08 Draft 1

This policy defines all intellectual property rights pertaining to the research and development Projects conducted by or through the membership of CANEUS.  Recognizing the somewhat unique requirements of the university‑industry‑government constituencies, independently and as a collective whole, the broad objectives are:

· To facilitate commercialization of research and development resulting from CANEUS member collaboration and to create incentives for active commercial development, job creation and Aerospace industry expansion.

· To provide incentives for individual participants and participating entities to pursue collaborative research and development leveraging the unique facilities and skills of CANEUS’ participants to obtain commercial applications for the economic benefit of themselves, and the industry.

· To provide for an equitable sharing of rewards from commercialization among those responsible for the invention or discovery, the participating entities and CANEUS, subject to the policies of each participating organization or institution.

In general, the underlying principles that guide the terms of this policy are:

· Each party owns title to the intellectual contribution they make to the Project development.  However, whenever possible, ownership of Jointly Developed IP will be assigned to a single Party especially in those instances where the IP plays a minor role in the other Project team members’ businesses.  The contributing Party will be compensated for the assignment as defined in each Project Teaming Agreement.  It is typically cumbersome to clear the use of a jointly owned patent for subsequent applications and all efforts will be taken to avert the burden.
· CANEUS projects involve both precompetitive and proprietary technology development with the terms of ownership and licensing supporting a supply chain theme that recognizes the role of an end user, system integrator, and suppliers in the distribution of rights to the IP.

· Systems integrators that typically have the responsibility for a system solution comprised of a portfolio of Project developments must have enough control of the IP to protect the resulting product from competitive encroachment.  Supply partners must be prepared to provide exclusive niche market licenses for uniquely configured technologies.

· Valuation of IP (background and new) and licensing terms associated with a Project will be determined before project start and total royalties will be capped at a percent of the sell price of the product or process that results from the Project.  The Project team will agree on the percentage cap prior to project start.

· The specific details and terms of IP associated with a particular Project will be contained in a Project Teaming Agreement that will be negotiated and signed by all the project team members prior to project start.

· CANEUS will play the role of broker when necessary to streamline the technology transfer process in order to accommodate needs of the other interested members and to maximize the value of technology in other non-aerospace niche market opportunities. 

· The true value of a technology is realized only when a commercially viable product or process that utilizes the technology is deployed into the market place.  The CANEUS process promotes the use of pre-competitive Projects to provide a stepping stone proprietary commercially viable product development projects.
ARTICLE 1


DEFINITIONS

1.1
Intellectual Property (IP)


Intellectual Property within the scope of CANEUS membership activities means: 
(a) inventions (whether patentable or unpatentable and whether or not reduced to practice), and all patents (including utility and design patents, industrial designs and utility models), patent applications, patent and invention disclosures and all other rights of inventorship, worldwide, together with all reissuance, continuations, continuations-in-part, divisions, revisions, supplementary protection certificates, extensions and re-examinations thereof; 
(b) copyrights in copyrightable works and all other rights of authorship, worldwide, and all applications, registrations and renewals in connection therewith; 
(c) mask works and semiconductor chip rights, worldwide, and all applications, registrations and renewals in connection therewith; 
(d) trade secrets and confidential business and technical information (including ideas, research and development, know-how, formulas, technology, compositions, manufacturing and production processes and techniques, technical data, engineering, production and other designs, drawings, engineering notebooks, industrial models, software and specifications and any other information meeting the definition of a trade secret under the Uniform Trade Secrets Act); and 
(e) all other proprietary and intellectual property rights and interests relating to any or all of the foregoing.
1.2
Project
The cooperative effort between a team of CANEUS members to develop a product or process aggrandized with micro and nano technology as described in a detailed Project Plan (see Projects/Initiatives – CANEUS Operating Policy OP2.03.08) that is accepted by the CANEUS Board of Directors, constitutes a Project.  A Project must be characterized as pre-competitive or proprietary thereby indicating the applicable CANEUS IP terms.   

1.3
Project Plan

A Project Plan describes the details of each micro and nano technology Project that a group of Members agrees to collaborate on and includes a project description, work breakdown structure with resource allocation, budget, business model, IP plan, and commercialization plan.

1.3
Background IP 

All the intellectual property rights owned by any of the Project team members prior to the start date of the Project development activities and any intellectual property rights which arise from the conception and/or reduction to practice of any team member’s Pre-Existing Technology being used in the Project.

1.4
Pre-Existing Technology

Product or process technology owned by a Member prior to a Project start date and any technology developed solely by a Member subsequent to the Project start date that is applicable to the scope of a Project and will be used in the Project is considered Pre-Existing Technology 

1.5
Jointly Developed IP 
All the technology relating to Project that is conceived made, developed or reduced to practice jointly by the team members during the Project development activity is considered Jointly Developed IP.  A patent shall be considered jointly developed if at least one employee or contractor from more than one Project team member is an inventor with respect to at least one claim of the patent application or the patent that issues on such invention.  

1.6
Project Precompetitive IP

The intellectual property created from the collaborative activities of a Project will be characterized as precompetitive or as proprietary.  Precompetitive IP is the result of the CANEUS precompetitive development activities.  Using the European Unions’ definition;

"Precompetitive development activity " is “the shaping of the results of industrial research into a plan, arrangement of design for new, altered or improved products, processes or services, whether they are intended to be sold or used, including the creation of an initial prototype which could not be used commercially. This may also include the conceptual formulation and design of other products, processes or services and initial demonstration projects or pilot projects, provided that such projects cannot be converted or used for industrial applications or commercial exploitation.”

The majority of CANEUS Projects will be precompetitive in nature and provide opportunities for Members who are competitors to collaborate on high-risk, high-cost developments that appeal to a broad base of membership.  All Institutional, Governmental and Corporate members will have exclusive access to Precompetitive IP from CANEUS Projects.  
1.7
Project Proprietary IP

The intellectual property that is created from the activities associated with a proprietary CANEUS Project is considered Proprietary IP and can only be used for the commercial purposes of the Project team members.   The commercialization oriented CANEUS Projects that have proprietary IP content are more product or process oriented and normally culminate in a final product or process release.  The team members of the Project typically make up the supply chain for the commercial product or process and need to restrict the Project information and development details from potential competition. 

1.8
Project Teaming Agreement

The Project Teaming Agreement includes the Project Plan, IP agreement, Team Administration plan and signature page with the signatures of the authorizing agent from each of the team Members.

ARTICLE 2

OWNERSHIP AND CONTROL OF INTELLECTUAL PROPERTY

2.1
Identification of Intellectual Property
All Members agree to extend their best efforts to identify the application of any Member’s background IP and need for new IP during the definition stage of the Project.  If new applications for IP are identified during the execution of the Project, team members agree to declare, value, and determine compensation for the new IP within a week of disclosure.  
2.2
Background Intellectual Property 

Nothing herein shall be construed to convey or transfer ownership of or license rights to any Member’s Background IP rights.  Each Member acknowledges and agrees that, as between the parties, each Member is and shall remain the sole and exclusive owner of all right, title, and interest in and to its Pre-Existing Technology, and all associated Background IP rights and that this Operating Policy does not affect such ownership or convey any license rights thereto.  Any Party may identify its Background IP rights in the exhibits of the applicable Projects Plans which may be updated from time to time by mutual consent of CANEUS and the Member.
The Members agree to utilize the following process in regards to licensing Pre-Existing Technology and Background IP unless another process is agreed upon in a written amendment to this Operating Policy:  
2.2.1
CANEUS will designate a Member as a Project manager for the Project. The Project manager, with assistance from CANEUS staff and the other declared team members will prepare a draft Project Plan which shall include the disclosed Confidential Information (as set out in Article 5 of the Membership Agreement) and summarize the collaboration efforts and intended technical results relating to the particular micro and nano technology Project.  The Projects/Initiatives – CANEUS Operating Policy OP2.03.08 list the required items to be included in each Project Plan document.  The Project manager shall work with the other team Members to identify the Pre-Existing Technology and Background IP of all Members relating to the Project described in the Project plan.  

2.2.2
When a Member identifies its Pre-Existing Technology and Background IP can be used in a Project and is available for licensing, then the team members shall promptly enter into good faith negotiations concerning such license. The valuation and royalties or compensation for the Pre-Existing Technology and Intellectual Property will be as set forth in the Project Teaming Agreement and must be established before the Project plan is approved as an official CANEUS Project.
2.3
Sole Inventions

All rights, title and interest in and to Intellectual Property Rights created solely by a Member during the Project development activities, which inventions are not made jointly with employees, contractors, consultants or agents of the other team Members and which do not otherwise constitute any team Member property, shall remain vested in the Member which created it.

The Member will be required to file patent applications for its sole inventions as directed by the other team Members and as delineated in each Project Teaming Agreement.  If a particular Member does not have the resources to secure and maintain a patent that is deemed important to the collaboration by the other team Members, CANEUS or the other team Members may take responsibility for securing the intellectual property.

2.4
Jointly Developed IP  

Contributing Members shall be co-owners of the Jointly Developed IP and each Member shall have an undivided, equal interest in and to the Jointly Developed IP including all rights with the following conditions:  

2.4.1
Each Party will have: (i) co-equal and same rights to make, use, sell, modify, distribute and otherwise exploit such Jointly Developed IP as long as the disposition of the intellectual property does not adversely affect the other contributing team Member’s business; and (ii) the right to grant non-exclusive licenses to other CANEUS Members and to obtain any revenue that it may receive therefrom as if the Member owned the Jointly Developed IP as long as the disposition of the intellectual property does not adversely affect the other contributing team Member’s business.

2.4.2
Whenever possible, all Members agree to assign ownership of Jointly Developed IP, to a single team Member especially in those instances where the IP plays a minor role in a particular team Member’s business.  All contributing Members will be compensated for the assignment as defined in each Project Teaming Agreement.  It is typically cumbersome to clear the use of a jointly owned patent for subsequent applications and all efforts will be taken to avert the burden.

2.4.3
With respect to joint IP rights which constitutes know-how or confidential information protectable under relevant laws applicable to trade secrets, each Member agrees that the confidentiality provisions from the CANEUS Membership Agreement shall apply.

2.4.4
To the extent necessary to ensure that such joint ownership will vest in the filing Member, each team Member hereby assigns and transfers to the filing Member undivided joint ownership interest in and to any Jointly Developed IP rights whose ownership might otherwise vest in such Member.  Each team Member will render all customary and reasonable assistance to the filing Member, including without limitation to execution and delivery of all additional documents reasonably requested by the filing Member, free of charge, as the requesting Member may request in good faith in order for such requesting Member to perfect, register, and/or enforce (including any action necessary to convey proper standing to sue upon a Member) all Joint Developed IP rights relating to such requesting Member's undivided joint ownership in the Jointly Developed IP in any and all countries.

2.4.5
Each team Member shall promptly disclose to the other team Members any invention that is Jointly Developed IP for which such Member wants to file a patent application.  With respect to each such invention, the team Members will collectively determine who shall, in the name of the team Members, apply for and seek issuance of, and upon issuance, maintain the patent for each such invention.  The other Members will take all actions reasonably necessary to cooperate with and assist the filing Member in the filing, prosecution and application of such patents.  All costs of applying for and maintaining such patents will be paid by the filing Party.   All such patents and applications therefore will be filed and held in the names of all parties jointly unless all Parties agree to assign title to one Party.
2.5
Enforcement

Each team Member shall give prompt written notice to the other team Members if such Member intends to assert or file a claim against a third Party with respect to infringement of any Joint Intellectual Property Rights.  
2.6
Restrictions on Transfer  

No Member may transfer or assign its interest in and to the Jointly Developed IP nor the rights to a third Party without the prior written consent of the other team Members or unless other conditions are agreed to in the Project Teaming Agreement. 
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