EXHIBIT 1
BAYLOR UNIVERSITY

TECHNOLOGY ENTREPRENEURSHIP AGREEMENT

THIS AGREEMENT is made by and between                                        

, a corporation organized under the laws of 
                                  

, with principal offices located at           






       
 (hereinafter referred to as "SPONSOR"), and Baylor University, a Texas nonprofit corporation located at Waco, Texas (hereinafter referred to as "BAYLOR").

WITNESSETH:

WHEREAS, the program contemplated by this Agreement is of mutual interest and benefit to BAYLOR and to SPONSOR, will further the instructional and research objectives of BAYLOR in a manner consistent with its status as a nonprofit, tax-exempt, educational institution, and may derive benefits for both SPONSOR and BAYLOR;

NOW, THEREFORE, in consideration of the premises and mutual covenants herein contained, the parties hereto agree to the following:

ARTICLE 1 - Definitions

As used herein, the following terms shall have the following meanings:

1.1 "Project" shall mean the description of the project as described in "Appendix A" hereof, under the direction of 
Dr. Gregory Leman


 as the “Project Director.”
1.2 "Contract Period" shall begin when fully executed by all parties, upon the last date of signature, and shall continue through August 31, 2010.
1.3 "Confidential Information" shall mean any SPONSOR-provided materials, written information, and data marked "Confidential" or non-written information and data disclosed which is identified at the time of disclosure as confidential and is reduced to writing and transmitted to BAYLOR within sixty (60) days of such non-written disclosure.
ARTICLE 2 - Costs, Billings, and Other Support

2.1 It is agreed to and understood by the parties hereto that total costs to SPONSOR hereunder shall be the sum of a project fee of five thousand US Dollars ($5000), plus any out-of-pocket costs such as student travel which are approved in advance by SPONSOR.  Sponsor shall pay a non-refundable project deposit of $2000 US upon executing this agreement, and pay the $3000 US balance no later than April 1, 2010 in order to preserve this project’s place in the 2010 program.  Sponsor shall pay all invoices for out-of-pocket expenses occurring during the program execution within 30 days of receipt of such invoices.

2.2 Baylor shall submit to Sponsor invoices not more often than monthly and no later than 90 days after the completion of the Project. 
ARTICLE 3 - Disclaimer of Warranties and Limitation on Remedies

3.1 BAYLOR MAKES NO WARRANTIES, EXPRESS OR IMPLIED, AS TO ANY MATTER WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THE CONDITION, ORIGINALITY, OR ACCURACY OF THE RESEARCH.

ARTICLE 4 - Notices

4.1 Notices, invoices, communications, and payments hereunder shall be deemed made if given in writing and addressed to the party to receive such notice, invoice, or communication at the address given below, or such other address as may hereafter be designated by notice in writing:

If to SPONSOR:







If to BAYLOR:
Dr. Gregory Leman


Baylor University


One Bear Place, #98006



Waco, Texas  76798-8006


Greg_Leman@Baylor.edu
ARTICLE 5 – CONFIDENTIALITY

5.1
SPONSOR may disclose Confidential Information to BAYLOR under this Agreement.  Written Confidential Information provided by SPONSOR to BAYLOR will be clearly marked with the legend CONFIDENTIAL INFORMATION. Such information shall be safeguarded and not disclosed to anyone without a "need to know" within BAYLOR.  BAYLOR shall take all appropriate and reasonable steps to prevent the unauthorized disclosure of the Confidential Information.

Notwithstanding the foregoing, the obligation to maintain confidentiality shall not apply to information which:

(a)  is already known to BAYLOR prior to the date of disclosure;

(b)  was in the public domain or enters the public domain through no improper act on BAYLOR’s part or the part of any BAYLOR employees;

(c) is obtained from third parties who were under no obligations to the SPONSOR to keep the information confidential; or

(d) is approved in writing by the SPONSOR for release.

5.2
SPONSOR agrees that BAYLOR shall not be held liable for inadvertent disclosure of such Confidential Information, provided BAYLOR has exercised good faith efforts to maintain the confidentiality of the disclosed information.

5.3
Upon the expiration of this Agreement, the proprietary or Confidential Information disclosed including all copies thereof shall be returned to the SPONSOR, or destroyed with a written certificate of destruction provided to the SPONSOR, or be disposed of as otherwise mutually agreed; except that BAYLOR may keep one copy of the proprietary or Confidential Information for archival purposes only.

ARTICLE 6 – PUBLICATION

6.1 
BAYLOR retains the rights to report on the non-confidential results of research under this Agreement in professional journals, meetings, seminars, and the like. In order to avoid disclosure of Confidential Information provided to BAYLOR by the SPONSOR in accordance with Section 5 of this Agreement, BAYLOR will submit any prepublication materials to SPONSOR for review and comment at least sixty (60) days prior to planned submission for publication. SPONSOR shall notify BAYLOR within thirty (30) days of receipt of such materials whether they contain Sponsor's Confidential Information as described in Section 6. Subject to its obligation not to disclose SPONSOR's Confidential Information, BAYLOR shall have the final authority to determine the scope and content of any publications.
aRTICLE 7 - MISCELLANEOUS

7.1
The foregoing contains the Full Representation among the parties and supercedes any prior oral or written agreements, commitments, understandings, or communications with respect to the subject matter of the Agreement.  

7.2
No amendment or modification of this Agreement shall be effective unless set forth in writing executed by duly authorized representatives of each party.  

7.3
This Agreement is performable in McLennan County, Texas, and shall be construed in accordance with the laws of the State of Texas. 
IN WITNESS WHEREOF, the parties have executed the Agreement in duplicate as of this      day of              
             , 20   .

 





SPONSOR






By: 












      Name:







      Title:







      Company:

ATTEST




BAYLOR UNIVERSITY
By: 





By: 





      Marsha J. Duckworth


      Elizabeth Davis

      Assistant Secretary



      Interim Provost

Appendix A – Scope of Work
General – Common to all Projects:
The deliverables of the i5 Program include:

· The preparation of a 20 to 30 minute presentation which communicates the validity, magnitude and recommended approach for Sponsor to capture this market opportunity.  It is delivered in a form use to enable decision makers to give a go/ no go internal decision but is also readily adaptable for use in communicating the value offered by the Sponsor to its potential investors and / or customers.

· A 20 to 30 page written Business plan that details the same story told in the presentation, but backs it up with needed support, and is formatted in typical Business Plan structure.  Some specifics included in the written deliverables package include:

· Assessment of the technology vis-à-vis other relevant solutions
· Structure of market and sales plans

· Competitive obstacles as well as potential alliance partners

· Operations plans for this new product / service offering

· Financial plans for execution

· Pro-forma Financial plans covering 3 to 5 years that will define the investments required to access this opportunity and the payback that can be expected.

· NOTE: All deliverables are to be produced in English only.

The expectations for Sponsor support include:

1. Up to three other members of the Sponsor’s team will participate in the SuperCoach( Entrepreneurial Training (SET) workshop in Shanghai held on dates June 1 through 4, 2010.  Travel and hotel for this workshop costs incurred by the participants are to be covered by Sponsor separately from the Project fee.  (Intern costs, however, are included in the fee.)
2. Assist our Program Coordinator, Angela Hu, in process of setting up housing for intern during the June phase of the program.

3. The Intern will work with the team who have attended the workshop at the Sponsor’s selected office site.  Space to work and basic office support will be provided, but more importantly, access to the project leader will assure progress and effectiveness by the Intern. 
Specific to Project – to be completed by Sponsor
1. What is the current business situation and the background for the proposed technology business evaluation?  (Please include a description of what is already known about the opportunity and the technology that is being utilized for this opportunity.)

2.(a) What are the desired outcomes you will try to achieve using the results of this opportunity assessment? (Internal project approval (by whom), raise venture funding (where), etc.)  

2.(b) Are there any additional questions you need the team to answer beyond the focus of the SuperCoach® structure so that you can achieve the outcomes you seek? 

2.(c) What insights into the audiences you will present a successfully developed pitch / plan to that you want the team to be aware of as they craft the “story” of your opportunity?

3.(a) What suggestions do you have for the team regarding their approach to this project?

3. (b) What resources have you identified for the team to use or contacts you can connect them to so that they can find the information needed for their analysis?

4. (a) Who will be the Project leader from Sponsor’s organization and which (if any) additional employees will participate in the June 1-4 Workshop in Shanghai?

4. (b) What China location will host the intern and who is the appropriate person for the i5 Coordinator to work with on logistics such as housing for the intern?
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