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MEETING NO. 825 

THURSDAY, FEBRUARY 12, 1987.--The members of the Board of Regents 
of The University of Texas System convened in regular session 
at 1:05 p.m. on Thursday, February 12, 1987, in the Regents' 
Meeting Room on the ninth floor of Ashbel Smith Hall in Austin, 
Texas, with the following in attendance: 

ATTENDANCE.-- 

Present 
C~rman Hay, pres~g 
Regent Blanton 
Regent (Mrs.) Briscoe 
Regent (Mrs.) Milburn 
Regent Rhodes 
Regent Roden 
Regent Yzaguirre 

Absent 
*Vl~6-6L--Cha[rman Baldwm~ñ - 

**Vice-Chairman Ratliff 

Executive Secretary Dilly 

Chancellor Mark 
Executive Vice Chancellor Duncan 
Executive Vice Chancellor Mullins 
Executive Vice Chancellor Patrick 

Chairman Hay announced a quorum present and called the meeting 
to order. 

U. T. BOARD OF REGENTS: APPROVAL OF MINUTES OF REGULAR MEETING 
HELD ON DECEMBER 4, 1986, AND SPECIAL MEETINGS HELD ON JANU- 
ARY 14 AND JANUARY 24, 1987.--Upon motion of Regent Blanton, 
seconded by Regents Yzaguirre and Briscoe, the Minutes of the 
regular meeting of the Board of Regents of The University of 
Texas System held on December 4, 1986, in San Antonio, Texas, 
and the Minutes of the special meetings held on January 14 and 
January 24, 1987, in Austin, Texas, were approved as distrib- 
uted by the Executive Secretary. The official copies of these 
Minutes are recorded in the Permanent Minutes, Volume XXXIV, 
Pages 753 - 1593. 

INTRODUCTION OF FACULTY AND STUDENT REPRESENTATIVES.--Chairman 
Hay called on the chief administrative officers of the component 
institutions to introduce their respective faculty and student 
representatives and other guests: 

U. T. Arlinqton 

President Nedderman introduced: 

Student Representative: Mr. James Kunke 
General Reporter, 
Student Publi- 
cations 

*Vice-Chairman Baldwin was excused to attend a funeral service. 

**Vice-Chairman Ratliff was excused because of a previous 
commitment. 

1605 
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U. T. Austin 

President Cunningham introduced: 

Faculty Representative: 

Student Representatives: 

Dr. Reuben McDaniel 
Chairman, Faculty 
Senate 

Mr. Blair Schlossberg 
President, Students' 
Association 

Ms. Stacey Freedenthal 
General Reporter 
The ~Texan 

Mr. L~ Twl---~ge---~ 
General Reporter 
~ T e x a n  

U. T. El Paso 

President Monroe introduced: 

Faculty Representative: Ms. Dorothy F. Corona 
Vice Chairman, Fac- 
ulty Senate and 
Associate Profes- 
sor, College of 
Nursing and Allied 
Health 

U. T. Permian Basin 

President Leach introduced: 

Faculty Representative: Dr. J. Edwin Kurtz, Presi- 
dent, Faculty Senate 

U. T. San Antonio 

President Wagener introduced: 

Faculty Representatives: Dr. James M. Gallas 
Assistant Professor, 
Division of Earth 
and Physical Sci- 
ences 

Dr. James H. Tracey, Dean, 
College of Sciences 
and Engineering 

u .  ~ .  T y l e r  

P r e s i d e n t  Hamm i n f i r o d u c e d :  

S f i u d e n f i  R e p r e s e n f i a f i i v e  : Mr. Rick Chaffin, Presi- 
dent, Student 
Association 
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U. T. Health Science Center - Dallas 

President Wildenthal introduced: 

Faculty Representative: Dr. William B. Neaves 
Interim Dean, U. T. 
Southwestern Medical 
School - Dallas; 
Dean, U. T. South- 
western G.S.B.S. - 
Dallas; Professor 
of Cell Biology and 
Anatomy 

U. T. Medical Branch - Galveston 

President Levin introduced: 

Faculty Representative: 

Student Representative: 

Dr. Darrell H. Carney 
Associate Professor, 
Department of Human 
Biological Chemistry 
and Genetics 

Mr. Eric Gordon, Fourth 
Year Graduate Student 

U. T. Health Science Center - Houston 

President Bulger introduced: 

Faculty Representative: 

Student Representative: 

Richard Bebermeyer, D.D.S. 
Associate Professor, 
General Practice, 
U. T. Dental Branch - 
Houston and Chair, 
1986-87 Interfaculty 
Council 

Ms. Liz Putnam, Doctoral 
Student, Virology 
U. T. G.S.B.S. - 
Houston and Presi- 
dent, 1986-87 
Student Intercouncil 

U. T. Health Science Center - San Antonio 

President Howe introduced: 

Faculty Representative: Elaine Graveley, R.N. 
Assistant Professor, 
U. T. Nursing School - 
San Antonio 

Student Representative: Ms. Karen Cochrane 
President, Graduate 
Student Association 

U. T. Cancer Center 

President LeMaistre introduced: 

Mr. H. O. McKenzie, a close friend of the U. T. Cancer 
Center, who has worked in radiation therapy andas a 
consultant to community radiation therapy centers for 
a number of years. 
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RECESS FOR COMMITTEE MEETINGS AND COMMITTEE REPORTS TO THE 
BOARD.--At 1:13 p.m., the Board recessed for the meetings 
of the Standing Committees and Chairman Hay announced that 
at the conclusion of each committee meeting, the Board would 
reconvene to approve the report and recommendations of that 
committee. 

The meetings of the Standing Committees were conducted in 
open session and the reports and recommendations thereof are 
set forth on the following pages. 

- 4 - 
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REPORTS AND RECOMMENDATIONS OF STANDING COMMITTEES 

REPORT OF EXECUTIVE COMMITTEE (Pages 5 - 68).--In compliance 
with Section 7.14 of Chapter I of Part One of the Regents' 
Ru!es and Requlations, Chairman Hay reported to the Board for 
ratification and approval all actions taken by the Executive 
Committee since the last meeting. Unless otherwise indicated, 
the recommendations of the Executive Committee were in all 
things approved as set forth below: 

1. Permanent Universit Fund C Investment AdvisoryCommit- 
t-~~ Ap~pointment of Mr. Edward Randall ~Y? Hous~, 
Texas, and Mr. John T. Stuart III, Dallas, Texas, to 
Three-Year Terms T h r ~  31, 1989 ~ .  

8-~-8LL--JUpo--ñrecommendatlo--ñ of t-he Executive 
~ e ,  the Board appointed Mr. Edward Randall III, 
Director and Partner in Duncan, Cook & Co., Houston, 
Texas, and Mr. John T. Stuart III, President of 
RepublicBank of Dallas and Managing Director of General 
Banking Group, RepublicBank Corporation, Dallas, Texas, 
to replace Mr. J. Donald S~libb, Jr., Houston, Texas, 
and Mr. Orson C. Clay, Galveston, Texas, to the Invest- 
ment Advisory Committee for the Permanent University 
Fund for three-year terms to expire August 31, 1989. 

With these appointments, the membership of the Invest- 
ment Advisory Committee is as follows: 

Harold W. Hartley 
Dee S. Osborne 
Andrew Delaney 
John T. Trotter 
Edward Randall III 
John T. Stuart III 

Term E x ~  

8/31/87 
8/31/87 
8/31/88 
8/31/88 
8/31/89 
8/31/89 

2. U. T. Austin - Expansion of Physical Plant Facilities, 
Phase I (Project No. 102-454[: Award of Construction 
Contract to Clearwater Constructors, Inc., Austíñ, Texas, 
and Ap~Droval of Plaque Inscrlp~ ~Exec. Com. Let- 
ter 87-8).--The Board, upon recommendat[on of the Execu- 
tlv--~-~ Comm~-----~ttee: 

a. Awarded a construction contract for the Expan- 
sion of Physical Plant Facilities, Phase I at 
The University of Texas at Austin to the lowest 
responsible bidder, Clearwater Constructors, 
Inc., Austin, Texas, for the Base Bid and Addi- 
tive Alternates One through Six in the amount 
of $10,300,000 

Regent Milburn abstained from voting due to a 
possible conflict of interest. 

b. Approved the inscription set out on Page 6 
for a plaque to be placed on the building?-- 
The inscription follows the standard pattern 
approved by the U. T. Board of Regents in 
June 1979. 

- 5 - 
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PHYSICAL PLANT COMPLEX 
1986 

BOARD OF REGENTS 

Jess Hay, Chairman 
Robert B. Baldwin III, Vice-Chairman 
Shannon H. Ratliff, Vice-Chairman 
Jack S. Blanton 
Janey Slaughter Briscoe 

(Mrs. Dolph) 
Beryl Buckley Milburn 
Tom B. Rhodes 
Bill Roden 
Mario Yzaguirre 

Hans Mark 
Chancellor, The 
University of Texas System 

William H. Cunningham 
President, The University 
of Texas at Austin 

Wilson, Stoeltje, Martín 
Project Architect 

Clearwater Constructors, Inc. 
Contractor 

Funds for this project have been appropriated from Per- 
manent University Fund Bond Proceeds ($12,392,000) and 
Pooled Interest on Bond and Other Construction Funds 
($128,000). This project is within the scope of the 
Capital Improvement Program approved by the U. T. Board 
of Regents in October 1985. 

3. U. T. San Antonio: Lutcher Center - Authorization to 
Plat, ~ and Sell 7.727 Acres of the 13.727 Acre 
Tract in Terrell H---í~, San Antonio, Bexar County, Texas, 
and Authorlza~ for the Office of the Chancellor to 
Take Steps ~ to ~ e  Renovation of the Main 
House to a Marketable Condition ~E--~. C--~? Letter 87-7).-- 
The Execu-~ve Co~-----í~ee recommended and the Board: 

a. 

b. 

Authorized the Office of Asset Management 
and Office of General Counsel to take all 
steps necessary on behalf of The University 
of Texas at San Antonio to plat and subdi- 
vide into single-family residential lots, 
and thereafter to negotiate the sale of 
approximately 7.727 acres of the 13.727 acre 
tract in Terrell Hills, San Antonio, Bexar 
County, Texas, known locally as the Lutcher 
Center, preserving for future renovation a 
core estate of approximately six acres con- 
taining the main house and auxiliary buildings 

Authorized the Office of the Chancellor, sub- 
ject to required prior approvals and avail- 
ability of funds from subdivision sales, to 
take those steps necessary to complete reno- 
vation of the main house to a marketable con- 
dition. 

Subdivision of the grounds will result in a core estate 
of approximately six acres which will include the main 
house, the pool and all auxiliary buildings on the site. 
The remaining 7.727 acres will be divided into single- 
family residential lots and required roadways. Net pro- 
ceeds from the sale of the subdivided grounds will be 
added to the Lutcher Brown Endowment for Academic 
Excellence at U. T. San Antonio. 

- 6 - 
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4. U. T. T~ler - Space Completion and Renovation - Phase I, 
School of Education Renovation~ No. 802-607 
~ o f  " C ~  f ~ ~ e  ~ r ~  ): 
Business Interlors, A Divlsion o-f Mlller Buslness 
Systems L Inc. L ~ Texas; Ables-Land, Inc., ~ ,  
Texas; and Dallas D ~ ,  D ~ s ~ ñ d  A-ü--t£orlza-- 
~xon zor the cnancel±or to Slgn the Contracts ~Exec. Com 
Letter 87-6).--The Board, upon recommendation of the 
Execu-~e Committee, awarded contracts for furniture and 
furnishings for Space Completion and Renovation - Phase I, 
School of Education Renovation at The University of Texas 
at Tyler to the following lowest responsible bidders: 

Business Interiors, A Division 
of Miller Business Systems, Inc. 
Arlington, Texas 

Base Proposal "A" 
(Steel Office Furniture) $44,859.13 

Base Proposal "C" 
(Faculty Office Chairs) 5,482.20 

Base Proposal "D" 
(Study Lounge Chairs) 27,704.21 

Base Proposal "E" 
(Miscellaneous Items) 55,373.15 

Base Proposal "G" 
(Acoustic Wall Panels) 1,175.33 

Total Contract Award to 
Business Interiors $134,594.02 

Ables-Land, Inc. 
Tyler, Texas 

Base Proposal "B" 
(Secretarial and Classroom Chairs) 8,499.08 

Dallas Drapery 
Dallas, Texas 

Base Proposal "I" 
(Window Blinds) 1,500.00 

GRAND TOTAL CONTRACT AWARDS $144,593.10 

Further, the Chancellor was authorized to sign the con- 
tracts awarding these bids based on the results of the 
Executive Committee circularization. 
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5. U. T. Health Science Center - Houston: 
Purchase a 16.52 Acre Tract of 

Authorization to 
Land, More or Less, ~elnaBe~-ñ-a 

Al1 of Reserves C, D, and E in Sectl~ñ II of So-ü-t£ -Po-~ñ~nt 
Business Park, 1851 Cross Point Avenue, Houston, Harrl~ 
County, Texas, from Packaged Food & Beverage Co., Inc., 

Funds Cla~ton, Missouri; Authorization o f ~ i r e d  to 
Purchase; Authorization for the Executive Vice Chancel- 
lor for Health Affairs to Execute Al1 Documents Pertaíñ- 
ing to the Purchase; and Authorlza~ for Subml~on to 
th__ee ~ Board ~Exec. Com. Letter 87-7).--Upon 
recommendation of t---~Exe--~l~ C-6mml-~, the Board: 

a. Subject to approval by the Coordinating 
Board, Texas College and University System, 
authorized The University of Texas Health 
Science Center at Houston to purchase a 
16.52 acre tract of land being all of 
Reserves C, D, and E, Section II, South 
Point Business Park, 1851 Cross Point 
Avenue, Houston, Harris County, Texas, 
(along with all permanent improvements, 
office equipment, fork lifts, and vehicle 
maintenance equipment located thereon) 
from Packaged Food & Beverage Co., Inc., 
Clayton, Missouri, for $3,850,000 

b. Authorized $3,850,000 to be placed in 
escrow, the written conditions of which 
provide for payment to Packaged Food & 
Beverage Co., Inc., after approval of the 
purchase of the land by the Coordinating 
Board, Texas College and University System 
or, failing such approval, such funds to 
be returned to the U. T. System 

C. Authorized the Executive Vice Chancellor 
for Health Affairs to execute all docu- 
ments related thereto after approval of 
such documents as to content by the Execu- 
tive Vice President for Administration and 
Finance of the U. T. Health Science Cen- 
ter - Houston andas to form by the 
Office of General Counsel 

d. Authorized submission of the purchase to 
the Coordinating Board, Texas College and 
University System 

e. Appropriated $1,200,000 from MSRDP funds 
and $2,670,000 from Unexpended Plant 
funds to cover the purchase price, title 
insurance, surveying, escrow fees, and 
closing costs. 

It was reported that a General Services Building near 
the main campus is a top priority building need and has 
been a part of the long-range plan for the U. T. Health 
Science Center - Houston for the past seven years. If 
acquired, this facility would house and consolidate, in 
a location approximately three miles from campus, all 
physical plant, general support, and storage activities 
which ate presently located in leased space some seven 
miles from the campus. 

- 8 - 
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6. U. T. Cancer Center: Transfer of Funds Re~~Advance 
RegentalA__~roval Under Budget Rules and Procedures No. 2 
~Exec. Com. Letter 87-6).--The Board~ upon recommendatl~ñ 
of the Executive Committee, approved the following trans- 
fer of funds at The Universi~y of Texas System Cancer 
Center: 

Educational and General Funds 

Amount of Transfer - $3,500,000 

From: Unappropriated Balance (via Estimated Income) - 
1986-87 

To: Patient Care Integrated Information Management 
System 

(RBC #13) 

7. U. T. Cancer Center: Approval to Enter Into an Exclu- 
~ ~ e m e n t  for the Commerc~al Develo m ~  of 
uman Monocyte orM---ü-~ne M a ~ - - - - ~ r - ~ e d ~ s  

w-lth The Macro ha e Com an , Inc., The Woodlands, Texas, 
a D-ela-~r~ Cor~gration and Desiqnatl~ o--{Executlve Vlc=------~ 
Chancellor for Asset Manaqement as Reqental ReDresenta- 

e on ~ne soaru of Dlrectors of T h ~ ~  
~E--É-~[ C-o-mi L--~te-r8--~-7~Executlve Commlttee 

recommended and the Board: 

a. Approved the exclusive license agreement 
set out on Pages 10 - 68 by and between 
The University of Texas System Cancer 
Center and The Macrophage Company, Inc., 

~~The Woodlands, Texas, a Delaware corpora- 
tion formed by The Woodlands Venture 
Capital Company (a Mitchell Energy and 
Development Corporation subsidiary) for 
the licensing of certain patent rights 
and technical information 

b. Designated the Executive Vice Chancellor 
for Asset Management as the U. T. Board 
of Regents' representative on the Board 
of Directors of The Macrophage Company, 
Inc., until the closing of the first 
public offering of equity securities by 
The Macrophage Company, Inc. 

The patent rights and technical information licensed 
under this agreement relate to a process for developing 
human monocyte or murine macrophage-derived cytotoxins 
which either kill or inhibit the proliferation of tumor 
cells. Under the agreement, The Macrophage Company, 
Inc., will acquire a royalty-bearing, exclusive, world- 
wide license from the U. T. Board of Regents with the 
right to sublicense. Under a related sponsored research 
and development agreement (Exhibit D to the Exclusive 
License Agreement), The Macrophage Company, Inc., will 
also provide $600,000 to fund the associated develop- 
mental research. 

- 9 - 
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EXCLUSIVE LICENSE AGREEMENT 

This Agreement, dated as of September 24, 1986, is entered 

into by and between THE BOARD OF REGENTS of THE UNIVERSITY OF 

TEXAS SYSTEM (hereinafter "BOARD"), a governing board established 

under the laws of the State of Texas, THE UNIVERSITY OF TEXAS 

SYSTEM CANCER CENTER (hereinafter "UTSCC"), a component institu- 

tion of The University of Texas System (hereinafter "System") and 

THE MACROPHAGE COMPANY, INC. (hereinafter "LICENSEE"), a Delaware 

corporation, whose address is 2201 Timberloch Place, The 

Wood !ands, Texas 77380. 

WITNESSETH: 

WHEREAS, BOARD is the owner of the BOARD Patent Rights and 

BOARD Technical Information, as hereinafter defined, developed by 

UTSCC; and 

WHEREAS, LICENSEE is desirous of obtaining a world-wide, 

non-assignable (except as expressly provided herein), royalty- 

bearing exclusive license, with the right to grant sublicenses, 

under the BOARD Patent Rights and BOARD Technical Information; 

and 

WHEREAS, LICENSEE desires the right to use the names Board 

of Regents, The University of Texas System and The University of 

Texas System Cancer Center to the extent necessary to enforce and 

protect LICENSEE's rights hereunder; and 

WHEREAS, BOARD desires to grant 5ICENSEE such a world-wide, 

exclusive license under the following terms and condit~ons; 

- 1 0  - 
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NOW, THEREFORE, in consideration of the foregoing, and the 

covenants and promises contained herein, the sufficiency of which 

ate hereby acknowledged by the parties, BOARD, UTSCC and LICENSEE 

hereby agree as follows: 

I. 

DEFINITIONS 

A. The term "BOARD Patent Rights", when used herein, shall 

mean those United States and foreign patents and patent applica- 

tions or prospective patent applications, including any division, 

continuation, continuation-in-part or reissue thereof, or substi- 

tute therefor, and the letters patent that may be issued thereon, 

which relate to the Licensed Subject Matter; together with all 

other Patents and Patent Applications which claim any invention 

of discovery useful in connection with the Licensed Subject Mat- 

ter developed or invented by Robert Kilbourn, M.D., Ph.D., Jim 

Klostergaard, Ph.D and Gabriel Lopez-Berestein, M.D., in the case 

of the murine macrophage described in the definition of Licensed 

Subject Matter set out in Section I.E., and by Jim Klostergaard, 

Ph.D., Jim Turpin, M.S., and Gabriel Lopez-Berestein, M.D., in 

the case of the human monocyte described in the definition of 

Licensed Subject Matter set out in Section I.E, of any of them, 

during the life of any patents or patent applications included 

within the BOARD Patent Rights, in which BOARD now has or in the 

future acquires any interest. Without limiting the generality of 

the preceding sentence, the term "BOARD Patent Rights" shall 

include, but not be limited to, the patents and patent applica- 

tions listed on Schedule I which is attached to this Agreement 

and incorporated herein by reference for all purposes. 
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B. The term "BOARD Technical Information", when used here- 

in, shall mean (i) any technical information disclosed or claimed 

in connection with any patent of patent application included 

within the BOARD Patent Rights; and (ii) any invention, discov- 

ery, know-how, process, procedure, method, protocol, formula, 

technique, software, design, drawing, data, devices, specifica- 

tions, sketches or other technical information relating to the 

Licensed Subject Matter. 

C. The term "Licensed Patented Product of Process", when 

used herein, shall mean any product, apparatus or process made, 

used, marketed or sold in any country where such product, ap- 

paratus or process is covered by the claims of an issued patent 

ora pending patent application included within the BOARD Patent 

Rights, together with any product made by the use of any process 

in a country in which such process or apparatus is covered by the 

claims of an issued patent of a pending patent application in- 

cluded within the BOARD Patent Rights. 

D. The term "Licensed Non-Patented Product or Process", 

when used herein, shall mean any product, apparatus of process 

utilizing or relating to the Licensed Subject Matter which is 

manufactured, used, marketed or sold with the use of any BOARD 

Technical Information (but which are not covered by BOARD Patent 

Rights), together with any product utilizing the Licensed Subject 

Matter which is manufactured by a process or apparatus which uses 

any BOARD Technical Information. 

E. The term "Licensed Subject Matter" shall mean the pro- 

cess (as defined below) to develop human monocyte or murine mac- 
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rophage - derived cytotoxins which either kill or inhibit the 

proliferation of tumor cells as developed by the researchers/ 

inventors named in the definition of BOARD Patent Rights set out 

in Section I.A., and all compositions, products and uses result- 

ing therefrom, together with any change or modification to any 

such process, composition, products or uses which is developed 

pursuant to the research and development agreement contemplated 

by Article VI.A. hereof. The term "process" shall mean and 

include the isolation, purification, manufacturing, gene 

expression, synthesis, and utilization of cytotoxins for thera- 

peutic purposes. 

F. The term "Net Sales", when used herein, shall mean the 

amount received or collected by LICENSEE from cc:~m~rcial sales or 

other use of disposition for value (including any marketing lees 

paid to LICENSEE in connection with sales of Licensed Patented 

Products or Processes and Licensed Non-Patented Products of Pro- 

cesses, but not including proceeds received from the sale of 

marketing ríghts as described in Section IV.A.3 hereof), of Li- 

censed Patented Products or Processes and Licensed Non-Patented 

Products or Processes in bona fide arms-length transactions, 

f.o.b, place of manufacture or point of storage, less (i) cash, 

trade and/or quantity discounts, (ii) amounts repaid or credited 

by reason of rejections, defects of returns or because of retro- 

active price reductions, (iii) freight, transportation and insur- 

ance (iv) taxes and (v) other charges which, under generally 

accepted accounting principles, are deemed to be incidental to 

the sale. 
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G. The term "Subsidiary" shal! mean a corporation, part- 

nership, association, trust of other legal entity which owns, 

controls, is owned or controlled by, or is under common ownership 

of control of, a party to this Agreement. For purposes of this 

definition, "control" shall mean the ownership of such number of 

outstanding shares of other interests aggregating more than 50% 

of the ordinary voting power for the election of directors or the 

exercise of control of such entity. 

II. 

GRANT OF RIGHTS 

A. BOARD hereby grants to LICENSEE an exclusive, world- 

wide license, including the right to grant sublicenses, under the 

BOARD Patent Rights and the BOARD Technical Information to manu- 

facture, use, market and sell any Licensed Patented Product or 

Process and any Licensed Non-Patented Product or Process through- 

out the United States of America, its territories and possessions 

and in all foreign countries. 

B. BOARD and UTSCC hereby grant to LICENSEE the right to 

use the name "Board of Regents, The University of Texas System" 

and "The University of Texas System Cancer Center" to the extent 

necessary to enforce and protect LICENSEE's rights hereunder; 

provided however, that LICENSEE shall not be obligated to use the 

name "Board of Regents, The University of Texas System" or "The 

University of Texas System Cancer Center" in any manner. 

C. BOARD and UTSCC hereby grant to LICENSEE the right of 

access to, during normal business hours, and the use of, all 

experimental of other data which relate in any manner to the 

i 
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BOARD Patent Rights or the BOARD Technical Information, including 

without limitation, all data which BOARD has provided to the 

United States Patent Office, the Food and Drug Admlnistration 

(FDA) of any other state, federal, foreign or local regulatory 

authority which relate in any manner to the BOARD Patent Rights 

of the BOARD Technical Information, and BOARD and UTSCC agree 

that they will not use, or permit the use of, such information 

and data, nor do anything else which will adversely affect 

LICENSEE's riqhts under this Agreement in any manner. BOARD and 

UTSCC shall cooperate fully with LICENSEE, at LICENSEE's expense~ 

in order to obtain the regulatory approval of any state, federal, 

foreign or local authority which now is or later becomes neces- 

sary to !~ev~!!op, manufacture, use, market of sell any Licensed 
i / 

Patented Productor Process or Licensed Non-Patented Productor 

Process. ~i~Such cooperation shall include, but not be limited to, 

obtaining all necessary regulatory approvals which ate now re- 

quired, or may in the future be required, to manufacture, use, 

market or sell any Licensed Patented Productor Process or Li- 

censed Non-Patented Product of Process for use in any application 

thereof. BOARD and UTSCC shall execute any and all documents 

reasonably necessary to obtain such approvals upon request by 

LICENSEE. LICENSEE shall reimburse BOARD and UTSCC for any rea- 

sonable out-of-pocket costs, plus overhead not to exceed 50% of 

out-of-pocket costs, including attorneys' lees, incurred by BOARD 

and UTSCC in connection with such cooperation. At such time as 

clinical trials ate commenced, LICENSEE agrees that it will enter 

into an appropriate agreement with UTSCC regarding the conduct of 

such trials. 
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D. UTSCC shall promptly provide LICENSEE and shall con- 

tinue to provide LICENSEE, during the term of this Agreement, 

with all information relating to (i) pharmacological, toxico- 

logical or clinical data, (ii) synthetic, formulative, manufac- 

turing of analytical data, and (iii) such other chemical, phys- 

ical of biological data which UTSCC may now of in the future 

possess or control which relates in any manner to the Licensed 

Subject Matter, except for that information made confidential by 

law or prior agreement. 

E. The parties recognize that LICENSEE may encounter pa- 

tents held by third parties which dominate activities covered by 

the BOARD Patent Rights and that cross-licenses between the BOARD 

(of LICENSEE) and such third parties may be necessary in order to 

enable LICENSEE to make of market Licensed Patented Products or 

Processes of Licensed Non-Patented Products or Processes. In 

that event, LICENSEE has the right to enter into cross-licensing 

agreements with third parties and to grant cross-licenses under 

any or all of the BOARD Patent Rights, provided: 

i. BOARD, through UTSCC, is consulted beforehand 

and is reasonably satisfied that the third party does 

in fact hold a patent that limits LICENSEE's competi- 

tiveness in making or marketing Licensed Patented Pro- 

ducts or Processes or Licensed Non-Patented Products or 

Processes ; 

2. In BOARD's reasonable judgment, the rights 

received by LICENSEE under such cross-licensing agree- 

ment cover only Licensed Patented Products or Processes 

- 1 6  - 

1620 



m l I U I ~ I I I m m I m f_ 

or Licensed Non-Patented Products or Processes and are 

not directed to other products; 

3. BOARD incurs no financial or legal liabilities 

under the cross-licensing; 

4. Any money or the value of any equipment, in- 

cluding license issue fees (and not including proceeds 

from sale of marketing rights as described in Section 

IV.A.3.), received by LICENSEE in exchange for such 

cross-licensing is treated as Net Sales for Licensed 

Patented Products or Processes or Licensed Non-Patented 

Products or Processes. 

III. 

ISSUANCE OF COMMON STOCK AND PREFERRED STOCK 

A. In consideration of the right to use the names set 

forth in Section II.B. above in connection with the grant by 

BOARD to LICENSEE of this license, LICENSEE agrees that, upon 

execution of this Agreement by BOARD, it shall issue BOARD 

400,000 shares of its Common Stock, $.001 par value, which shares 

of Common Stock shall be subject to cancellation in accordance 

with the terms of Sections III.B. and III.C. below. In addition, 

LICENSEE agrees to reserve aseat on its Board of Directors fora 

designee selected by BOARD, until the closing of the first public 

offering of equity securities by LICENSEE. In accordance with 

LICENSEE'S customary practice with respect to offerings of any 

securities of the LICENSEE, BOARD hereby makes the represen- 

tations, warranties and covenants to LICENSEE contained in 

Exhibit A hereto, which Exhibit A is incorporated herein for all 

intents and purposes. 
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B. In addition, LICENSEE hereby grants BOARD an option, 

exercisable in its sole discretion, to elect to purchase a total 

of 600,000 shares of the Series A Preferred Stock (the "Shares") 

of LICENSEE, at a purchase price of $.50 per share, on the same 

general terms and conditions as ate applicable to the initial 

purchasers of such Series A Preferred Stock, such purchase option 

to be subject to and conditioned upon the following: 

i. The BOARD shall have the option to purchase all of 

the Shares, ora lesser amount in accordance with the sched- 

ule attached hereto as Exhibit B and incorporated herein for 

all purposes, by providing written notice to LICENSEE to 

such effect no later than May i, 1987, which notice shall 

specify the number of Shares which BOARD desires to purchase 

and the date of purchase, which date shall not be later than 

May 30, 1987. Effective at 12:01 a.m., May 2, 1987, the 

option hereinabove provided shall expire for any and all 

Shares as to which the LICENSEE has not received such 

written notice, and BOARD shall have no further right to 

purchase any such Shares, unless otherwise extended by 

agreement of the parties. 

2. In the event that BOARD does properly elect to 

exercise its right to purchase any of the Shares, and com- 

pletes the purchase of such Shares as required, a propor- 

tionate amount of the Common Stock issued to Board in con- 

nection with the execution of this License Agreement shall, 

concurrent with the closing of such purchase of the Shares, 

thereupon be returned to LICENSEE by BOARD, in accordance 
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with the schedule attached as Exhibit B hereto, whereupon 

such shares of Common Stock shall be cancelled and BOARD 

shall no longer have any right, title or interest therein. 

3. Effective upon the purchase by BOARD of any or all 

of the ghares, the royalty obligations of LICENSEE provided 

for in Section IV.A.I. and IV.A.2. shall increase to the 

applicable percentage amount as provided in the Schedule 

attached hereto as Exhibit B. 

C. As an alternative to the election by BOARD to purchase 

the Shares~ BOARD may elect to make a contribution to LICENSEE, 

in an aggregate amount not exceeding $300,000, said sum to be 

applied to research and development activities in accordance with 

the R & D Agreement (as defined hereinafter). In exchange for 

such contributions, LICENSEE shall issue BOARD up to 600,000 

shares of Series A Preferred Stock of LICENSEE, such election 

option to be exercised in accordance with and subject to the 

following conditions: 

i. BOARD shall have the right to contribute funds, in 

accordance with the schedule set out on Exhibit B hereto, 

for research and development activities of LICENSEE, by 

providing written notice to LICENSEE no later than May I, 

1987, which notice shall specify the amount of funds which 

BOARD desires to contribute and the date of such contri- 

bution, which date shall not be later than May 30, 1987. 

Effective at 12:01 a.m. on May 2, 1987, BOARD's option to 

acquire Series A Preferred Stock shall expire for the cor- 

responding amount of shares for which LICENSEE has not 
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received written notice of BOARD's election to fund, and 

BOARD shall have no further right to acquire such shares of 

Series A Preferred Stock, unless otherwise extended by 

agreement of the parties. 

2. In the event that BOARD does properly elect to con- 

tribute funds to the LICENSEE's research and development 

activities, and makes the contribution as required, a pro- 

portionate amount of Common Stock issued in connection with 

the execution of this License Agreement shall, concurrent 

with such funding, be returned to LICENSEE by BOARD in 

accordance with the schedule set out on Exhibit B hereto, 

whereupon such shares of Common Stock shall be cancelled and 

BOARD shall no longer have any right, title or interest 

therein. 

3. Effective upon the contribution by BOARD of some or 

all of the funds for research and development, as provided 

herein, the royalty obligations of LICENSEE provided for in 

Sections IV.A.I. and 2. would increase to the applicable 

percentage amount as provided in the schedule attached 

hereto as Exhibir B. 

D. The option to purchase Series A Preferred Stock under 

Section III.B. and to acquire shares of Series A Preferred Stock 

under Section III.C. are mutually exclusive and can not be joint- 

ly exercised in any form or fashion. 

E. In consideration of the granting of the mutually exclu- 

sive options by LICENSEE to BOARD as set forth in Sections III.B. 

and III.C., BOARD hereby consents to the issuance of, and, upon 
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issuance of the Common Stock to it as provided in Section III.A. 

above, agrees to vote such shares, if required, in order to au- 

thorize and issue, the following securities to the initial round 

of venture capital firms: 

i. 8% Convertible Notes (the "Notes"), in the amount 

of $300,000, such Notes to accrue interest at the rate of 8% 

per year until the Notes are converted to Series A Preferred 

Stock or redeemed by LICENSEE, whichever first occurs, 

interest to be payable at the closing of the second round of 

venture capital financing. Such Notes may, at LICENSEE'S 

option, be redeemed by LICENSEE at any time prior to May 30, 

1987, in the principal amount of all outstanding Notes, ora 

portion thereof, plus accrued interest. In the event such 

Notes are not redeemed in whole by LICENSEE, the Notes shall 

automaticaily be converted into shares of Series A Preferred 

Stock, equal to twice the unredeemed amount of Notes then 

outstanding, not exceeding 600,000 shares (see Exhibir C 

attached hereto.) Such Notes shall contain such other terms 

and conditions as are customary for such transactions. 

2. Warrants to Purchase Common Stock, at a purchase 

price of $.10 share, in a total amount of 150,000 shares of 

Common Stock of LICENSEE, to be issued to the holders of the 

LICENSEE'S 8% Convertible Notes, pro rata, which warrants 

shall only be exercisable in an amount equal to one-half of 

the principal amount of 8% Convertible Notes of the LICENSEE 

which are redeemed by LICENSEE (see Exhibit C attached 

hereto). 
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F. BOARD acknowledges that The Woodlands Venture Capital 

Company has been issued i0,000 shares of Common Stock of LICENSEE 

in consideration of the payment of $i0.00 by it and of the 

efforts of its employees in establishing LICENSEE, managing it, 

and negotiating this Agreement. BOARD further acknowledges that 

LICENSEE has, prior to the effective date hereof, issued 300,000 

shares of Class A Common Stock to each of Gabriel Lopez- 

Berestein, M.D., and Jim Klostergaard, Ph.D., in exchange for 

payment by them of $300.00 each, and their services in inventing 

the Licensed Subject Matter. 

IV. 

ROYALTIES 

A. In consideration of the grant by BOARD to LICENSEE of 

this license, LICENSEE shall pay to BOARD as follows: 

I. An earned royalty of three percent (3%) of the Net 

Sales of a Licensed Patented Product or Process by LICENSEE or 

its Subsidiaries in each country where a patent included within 

the BOARD Patent Rights issues, ora patent application has been 

filed and is pending, with claims covering such Licensed Patented 

Productor Process, until the expiration, termination or invali- 

dation of the patent in that country by a Court of final juris- 

diction or the determination that a patent will not issue in that 

country. 

2. Ah earned royalty of two percent (2%) of the Net 

Sales of a Licensed Non-Patented Product of Process by LICENSEE 

or its Subsidiaries during the term of this Agreement. 
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3. An earned royalty of forty percent (40%) of the 

royalty received by the LICENSEE from Net Sales of a Licensed 

Patented Productor Process and Licensed Non-Patented Productor 

Process by sublicensees of LICENSEE or its Subsidiaries, such 

royalty to be measured upon and based on the actual proceeds 

received by LICENSEE or its Subsidiaries under the Sublicense 

Agreement and not the total net sales generated by the marketing 

of distribution of the Licensed Patented Products or Processes 

and the Licensed Non-Patented Products or Processes by the subli- 

censee. Such earned royalty shall be due for as long as LICENSEE 

of its Subsidiary is receiving proceeds from the sublicensee, but 

not in excess of the duration of this Agreement. 

In addition, in the event LICENSEE transfers of sells any of 

the marketing rights to any Licensed Patented Productor Process 

or Licensed Non-Patented Product or Process to a non-related 

corporation, firm, association, partnership, or other entity, the 

proceeds from such sale of marketing rights is hereby expressly 

excluded from the terms of this Article IV, and no royalty pay- 

ments shall be due thereon, provided, however, that the sales of 

any Licensed Patented Products or Processes or Licensed Non- 

Patented Products or Processes by said entity, association, firm, 

partnership of corporation shall be subject to the royalty pro- 

vided in this Section IV.A.3; and provided further, that the 

total royalty under Sections IV.A.I, IV.A.2., and IV.A.3. shall 

not in any event exceed that amount which would otherwise be due 

and payable under Section IV.A.I. or IV.A.2., as the case may be, 
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had such royalties been paid on the ultimate sale on such Li- 

censed Patented Productor Process or Licensed Non-Patented Pro- 

duct of Process in the marketplace. 

4. In no event will LICENSEE be obligated to pay 

royalties under Sections IV.A.I., IV.A.2. and IV.A.3. simultane- 

ously for Net Sales of any particular productor process in any 

given country (except as may arise in connection with sales to a 

marketing entity and resales by said entity, in accordance with 

Section IV.A.3. above). A single royalty will be due on each ii 

sale of Licensed Patented Products or Processes no matter hoy; 
/ 

many items in the BOARD Patent Rights cover such Licensed 

Patented Products or Processes. No royalty shall be paid on a 

Licensed Patented Product or Process after the BOARD Patent 

Rights covering said Licensed Patented Product of Process have 

expired. 

5. Earned royalties in the amount set out in Section 

IV.A.2. shall accrue in each country only for the period that the 

LICENSEE is the exclusive commercial source in that country of a 

Licensed Non-Patented Product or Process. The term "exclusive 

commercial source" as used above shall mean that the LICENSEE is 

the sole commercial source of the Licensed Non-Patented Product 

or Process in that country and that there is no commercial pro- 

duct available in that country that is substantially equivalent 

in market acceptance. If the LICENSEE believes that it is not 

the exclusive commercial source of a Licensed Non-Patented Pro- 

duct or Process in any designated country, then it shall so 

notify BOARD and provide reasonable evidence thereto. Within 45 
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days of receipt of said notice and evidence, BOARD shall notify 

the LICENSEE in writing of its acceptance of rejection of the 

evidence as to the existence of another commercial source. Upon 

acceptance by BOARD, the LICENSEE shall, as of said date of 

acceptance, no longer have any obligation to pay royalties on Net 

Sales in that country based on the amount set out in Section 

IV.A.2. herein. In such event, the amount set out in Section 

IV.A.2. shall be reduced to an amount equal to one-third (1/3) of 

the applicable amount, and LICENSEE shall pay such reduced 

royalty amount. 

6. BOARD agrees that in order to successfully market 

products and processes covered by this Agreement, LICENSEE must 

have complete freedom in marketing. Thus, BOARD understands that 

LICENSEE makes no warranty that it will market the products of 

processes covered by this Agreement or, if LICENSEE does market 

any of such products or processes, that they will be the exclu- 

sive means by which LICENSEE will participate in this field. Al1 

business decisions relating to use, manufacture, sale or mar- 

keting of products covered under this Agreement will be within 

the sole discretion of LICENSEE. 

7. In the event that LICENSEE enters into a joint 

venture with another entity and utilizes BOARD Technical Infor- 

mation in combination with the technology of such entity, then 

Net Sales for purposes of calculating royalties shall be deemed 

to be LICENSEE's income received from such joint venture. Sub- 

ject to the foregoing sentence, where a Licensed Patented Product 

or Process ora Licensed Non-Patented Productor Process is not 
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sold separately but is sold in combination with oras part of 

other products, the Net Sales of the Licensed Patented Productor 

Process or the Licensed Non-Patented Productor Process so sold 

shall be calculated, for the purpose of computing royalties due, 

by applying to the total selling price of the combination of 

composite producta fractíonal multiplier having as its denomi- 

nator the total selling price of the combined or composite pro- 

duct (determined by generally accepted accounting principles) and 

as its numerator the selling price of the included Licensed 

Patented Productor Process or Licensed Non-Patented Productor 

Process (similarly determined). 

B. Notwithstanding anything contained in Section IV.A. to 

the contrary, i ir, by May 11 1987, BOARD elects to exercise its 

rights under Section III.B. or III.C. hereof, to acquire Series A 

Preferred Stock and does in fact purchase or acquire any such 

shares of Series A Preferred Stock, the royalties provided in 

Section IV.A.I. and IV.A.2. will increase in accordance with the 

terms set forth in Sections IIIoB. or III.C., as the case may be, 

immediately upon the closing of the applicable investment. In 

such event, the BOARD shall return the certificate(s) for Common 

Stock issued under Article III.A. hereof to the LICENSEE, and 

such certificate(s) shall be thereupon cancelled and of no fur- 

ther effect. In the event BOARD has elected to acquire some but 

not all of the Series A Preferred Stock available to it, LICENSEE 

shall issue BOARD a new certificate for that amount of shares of 

Common Stock which BOARD has not forfeited. 
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REPORTING, PAYMENT AND MARKING 

A. LICENSEE agrees to keep proper records and books of 

account in accordance with generally accepted accounting princi- 

ples, showing the sales upon which the royalty payments of 

LICENSEE are based, and all other information necessary for the 

accurate determination of payment to be made hereunder and to 

deliver to UTSCC, within forty-five (45) days after each calendar 

quarter ending on March 31, June 30, September 30 and December 

31, a report showing the information on which the payments herein 

provided are calculated and to accompany each such report with 

the payments shown to be due thereby. 

B. On reasonable written notice, UTSCC at its own expense, 

shall have the right, exercisable only once in any calendar year, 

to have an independent certified public accountant oran appro- 

priate representative of UTSCC, reasonably satisfactory to 

LICENSEE, inspect and audit the books and records of LICENSEE, 

its Subsidiaries and its sublicensees during usual business hours 

of LICENSEE, its Subsidiaries and its sublicensees for the sole 

purpose of, and only to the extent necessary for, determining the 

correctness of payments due under this Agreement. Such examina- 

tion with respect to any fiscal year shall not take place later 

than three years following the expiration of such period. If 

such inspection and audit results in a discrepancy in the cor- 

rectness of the payments due under this Agreement in an amount in 

excess of five percent (5%), LICENSEE shall pay any and all costs 

or fees associated with said audit and charged to UTSCC by said 
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independent accounting firm, together with the corrected amount 

of royaltF payments due hereunder, within thirty (30) days of 

receipt of the audit results. 

C° Royalties based on Net Sales in any foreign country 

shall be payable to BOARD in the United States in United States 

Dollars. Dollar amounts shall::be calculated:,using the foreign 

exchange tate, as published by the Wall Street Journal, in effect 

for such foreign currency on the last business day of each calen- 

dar quarter for which a report is required. Where royalties ate 

due for Net Sales in a country where, for reasons of currency, 

tax or other regulations, transfer of foreign currency out of 

such country is prohibited, LICENSEE has the right to place 

BOARDS's royalties in a bank account in such country in the name 

of and under the sole control of BOARD; provided, however, that 

the bank selected be reasonably acceptable to BOARD and that 

LICENSEE inform BOARD of the location, account number, amount and 

currency of money deposited therein. After BOARD has been so 

notified, those monies shall be considered as royalties duly paid 

..... to BOARD, will be completely controlled by BOARD, and LICENSEE 

will have no further responsibility with respect thereto. 

D. Al1 foreign taxes on royalty payments hereunder, im- 

posed upon of required to be withheld by LICENSEE, its Subsid- 

iaries or its sublicensees, shall be deducted from such payments 

(but not in excess of BOARD royalties), and evidence of such 

foreign taxes shall be delivered to BOARD at the time of the 

reports with respect to such royalty payments. LICENSEE agrees, 

however, to assist BOARD in recovering of preventing the levy of i ..... 
J 
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withholding of!any such taxes, provided that LICENSEE shall be 
,/ 

reimbursed for its out-of~pocket expenses incurred in rendering 

any such assistance. 

E. LICENSEE agrees to mark all Licensed Patented Products 

or Processes sold by it of its sublicensees covered by the BOARD 

Patent Rights with appropriate patent marking, such marking to be 

agreed upon between the parties hereto, together with notice of 

copyright sufficient to maintain legal claim to copyright in the 

country of origin of such Licensed Patented Productor Process, 

as well as for Licensed Non-Patented Productor Process. 

VI. 

RESEARCH AND DEVELOPMENT 

In addition to the above agreements on its part, A .  

LICENSEE has established an operating budget for the next two 

years equal to $600,000.00, whích shall be allocated and expended 

in the following manner: (i) the sum of $413,000.00 to be paid to 

UTSCC over the next two years for research and development of the 

Licensed Subject Matter and to be expended by UTSCC for salaries 

and fringe benefits, supplies, animals and institutional over- 

head; (ii) the sum of $131,775.00 to be used by LICENSEE for 

direct purchases made by it for certain equipment, supplies and 

animals for the research and development project; and (iii) the 

sum of $55,000.00 to be used as working capital by LICENSEE, in 

its sole discretion; all in accordance with the terms of that 

certain Research and Development Contract attached hereto as 

Exhibit D and incorporated herein for all purposes ("R & D 

Agreement"). In consideration thereof, BOARD and UTSCC hereby 



grant to LICENSEE an exclusive, world-wide ]icense, including the 

right to grant sublicenses, in and to the Base Technology, the 

Products, the Improvements, and all Proprietary Property (as said 

terms ate defined in the R & D Agreement) conceived of developed 

pursuant to such R & D Agreement and or work done in connection 

with such Agreement, to manufacture, use, market and sell any 

Products and Improvements (as defined therein) throughout the 

United States of America, its territories and possessions, and in 

all foreign countries, on the same terms and conditions, with the 

identical rights and obligations, and governed in all respects by 

this License Agreement. 

B. UTSCC and its personnei shall have the right to publish 

papers disclosing the general scientific findings related to the 

BOARD Patent Rights and BOARD Technical Information, including 

results of the work conducted by them on behalf of LICENSEE under 

the R & D Agreement~ in accordance with the terms hereof and of 

the R & D Agreement. A copy of each proposed publication shall 

be provided to LICENSEE at least ninety (90) days in advance of 

submission for publication thereof to permit LICENSEE time to 

comment thereon and to allow UTSCC and its personnel to make 

corrections of revisions, where appropriate, and to permit 

LICENSEE or BOARD time in which to prepare application(s) for 

Letters Patent treating the subject matter of such publication of 

to take other steps necessary to protect such proprietary rights. 

UTSCC shall refrain from submitting such manuscript or informa- 

tion for publication until the expiration of such review period. 

Any proposed publication provided to LICENSEE shall be considered 

as acceptable for the submission for publication unless LICENSEE 

j:, 
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notifies UTSCC within said ninety (90) day period that in 

LICENSEE's judgment, such publication discloses developments 

which ate potentially patentable and may be necessary of useful 

to the commercial exploitation of any Products, Improvements, the 

Base Technology, or Proprietary Property (as defined in said R & 

D Agreement). If LICENSEE notifies UTSCC in writing that such 

publication does disclose potentially patentable developments, 

UTSCC shall refrain from submitting such manuscript or publica- 

tion for the duration of the above-referenced ninety (90) day 

period following delivery to LICENSEE of such notice, in order 

for BOARD of LICENSEE to take steps to prepare and file patent .......... 

applications. 

C. Notwithstanding any other provision of this Agreement, 

BOARD shall specifically retaín, for itself, SYSTEM, and its 

component institutions, the right to use the Licensed Subject 

Matter, the BOARD Patent Rights, and the BOARD Technical Inform- 

ation for research, teaching, and other related non-commercial 

purposes. 

D. UTSCC hereby agrees that it shall engage in good faith 

negotiations with LICENSEE on an exclusive basis, for a pe riod of 

up to ninety (90) days, concerning the terms and conditions under 

which UTSCC and BOARD shall agree to license, on an exclusive 

basis, to LICENSEE any and all New Technology (as defined in the 

R & D Agreement) conceived of deveioped by UTSCC, prior to UTSCC 

of BOARD discussing such New Technology with any other potential 

licensee or sponsor. LICENSEE agrees, however, that any tech- 

nology which is developed asa result of a research and develop- 

ment program sponsored by another firmas of the date hereof is 
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excluded from this right of first refusal if such firm has rights 

to acquire such technology. UTSCC agrees that it shall (i) 

refrain from disclosing such patentable technology to third 

parties or entering into negotiations of agreements with third 

parties with regard to the disposition of a development except as 

otherwise expressly permitted by this Section VI.D.; and (2) give 

LICENSEE prompt written notice of any such development, which 

notice shall specify all relevant technical and scientific 

information pertaining to the technology in sufficient detail to 

permit LICENSEE to reasonably assess its interest in the 

technology and UTSCC's projected research funding requirements, 

if any (the "Development Notice"). Ir LICENSEE delivers notice 

to UTSCC of its interest in a development ("Notice of Interest") 

within 90 days of delivery of the Development Notice, LICENSEE 

and UTSCC shall undertake negotiations for the acquisition by 

LICENSEE of rights to the development. If LICENSEE fails to 

deliver a timely Notice of Interest, or if UTSCC, BOARD and 

LICENSEE fail to enter into a written agreement within 90 days of 

delivery of the Development Notice or such additional time as may 

be agreed to by the parties, BOARD and UTSCC shall be free to 

consult with and license said technology to any other firm on the 

same terms and conditions as were last offered to LICENSEE, 

provided, however, that ir the prop6sed terms of said license 

agreement to a third party vary from those offered to LICENSEE, 

BOARD and UTSCC shall first offer the new terms to LICENSEE, 

which shall have 10 days to accept of reject. In the event BOARD 

and UTSCC do not successfully license such technology to a third 

11: 
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party within 360 days of the expiration of the offer period to 
í" 

LICENSEE,  t h e n  BOARD a n d  UTSCC s h a l l  no  l o n g e r  be  f r e e  t o  o f f e r  

. /  

s a i d  t e c h n o l o g y  t o  a t h i r d  p a r t y  w i t h o u t  f i r s t . : ~ d f f e r i n g  i t  t o  

LICENSEE. 

This first right of refusal by LICENSEE shall exist so long 

as this License Agreement between LICENSEE and the BOARD is in 

effect, and in no event beyond the termination of this License 

Agreement. LICENSEE and UTSCC agree that they will use their 

respective best efforts to comply in all material respects with 

t h e  t e r m s  : o f  t h i s  s e c t i o n .  

Vl I. 

ADDITIONAL PATENT APPLICATIONS AND RIGHT TO FILE SUIT 

A. I. BOARD shall file additional patent applications in 

the United States and in any foreign countries in which LICENSEE 
// 

notifies BOARD that LICENSEE des ires applications relating to the 
// 
/; 

Licensed Subject Matter to be filed, and suchii'additional patent 

applications, and all patents issuing thereon, shall be included 

within the BOARD Patent Rights, of, with prior approval of BOARD, 

LICENSEE may file any particular patent application. LICENSEE 

shall reimburse BOARD for its reasonable out-of-pocket costs, 

plus overhead not to exceed fifty ~ercent (50%) of BOARD's out- 

of-pocket costs, including attorneys' lees, of filing and prose- 

cuting such additional patent applications. BOARD, at its 

expense, shall be free to file in any foreign country not elected 

by LICENSEE, provided that BOARD provides LICENSEE with thirty 

(30) days advance written notice of its desire to file for any 

such patent. If LICENSEE does not notify BOARD within such time 
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period of its desire to have BOARD file for a patent on 

LICENSEE's behalf, then the patent rights associated with such 

filing shall not be subject to this Agreement. 

2. BOARD shall have the full and complete control over 

the prosecution of such domestic and foreign patent applications, 

but shall keep LICENSEE advised as to such patent prosecution by 

supplying to LICENSEE copies of any official Actions, amendments, 

responses and other correspondence, including copies of patents 

of other material referred to or cited therein, within a reason- 

able period of time after receipt of filing thereof by BOARD. 

B. i. LICENSEE shall have the right, exercisable at 

LICENSEE's sole discretion, to file and control the prosecution 

of any and all suits seeking to enjoin or recover damages from 

any and all infringers of any patent which is then included with- 

in the BOARD Patent Rights, and shall have the right to join 

BOARD as a party in any such suit filed by LICENSEE. LICENSEE 

shall bear the expense of any such suit, and any amounts recov- 

ered, whether by final judgment, settlement or otherwise, as a 

result of such suit shall be the sole property of LICENSEE, sub- 

ject to the royalty provisions of Article IV. 
! 

2. In the event that LICENSEE shali not institute of 

prosecute any suit to enjoin or recover damages from any in- 

fringer, BOARD may do so at its sole expense, provided BOARD has 

first given LICENSEE 60 days' advance notice of its intention to 

take such action and, provided further, that LICENSEE has not 

itself taken appropriate action during such 60-day period. Any 

amounts recovered in an action brought by BOARD, whether by final 
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judgment, settlement or otherwise in any such suit shall be the 

sole property of BOARD. 

3. LICENSEE and BOARD agree that neither will settle 

any action commenced by it in a manner that is prejudicial to any 

BOARD Patent Rights without the other party's prior written 

approval. BOARD and LICENSEE each agree that it will promptly 

notify the other of any infringement or potential infringement of 

any BOARD Patent Rights which comes to its attention. 

4. In any suit of dispute involving any infringement, 

BOARD and LICENSEE shall cooperate fully, and upon the request of 

the party bringing suit, the other party shall make available all 

relevant records, papers, information, samples, specimens, and 

the like which may be relevant and in its possession. In the 

event a court of competent, final jurisdiction determines that 

one or more of the BOARD Patent Rights are invalid or unenforce- 

able, no further royalty payments on operations covered by such 

BOARD Patent Rights shall be due or owing hereunder with respect 

thereto. 

In the event the making, using of selling of the 

Licensed Patented Products or Processes or Licensed Non-Patented 

Products or Processes is determined, by a court of final compe- 

tent jurisdiction, to infringe one or more claims of a valid0~ 
/ 

subsisting patent owned by a third party, no royalty payments 

shall be due BOARD with respect to such product or process from 

such infringing activities in that jurisdiction from the time 

such determination is made until such patent expires. In the 

- 3 5  - 

1639  



H i i  H i i l  l i  | | a l  D H | i 

event that either party is able to negotiate a license with ~oy- 

alties based on a good faith assessment of the strength and en- 

forceability of said third party's patent, royalty payments due 

hereunder will be paid only to the extent that such payments 

exceed any roya]ty payments made by LICENSEE to such third party 

as a result of such negotiated license but in no event shall such 

payments be reduced below fifty percent (50%) of that otherwise 

due. 

VI II. 

DURATION AND TERMINATION 

A. Unless otherwise provided herein, this Agreement shall 

remain in force and effect until the expiration of the last pa- 

tent relating to the Licensed Subject Matter and, at the option 

of LICENSEE, from year to year thereafter; however, it is under- 

stood that no royalties shall be due on any sales of Licensed 

Patented Products or Processes and Licensed Non-Patented Product 

or Processes in any country where the applicable BOARD Patent 

Rights have previously expired or where, pursuant to other provi- 

sions of this Agreement, no further royalty payments are due for 

other reasons. 

B. This Agreement may be terminated by either party, if 

the other party substantially fails to perform or otherwise 

materially breaches any of the material terms, covenants or pro- 

visions of this Agreement, such termination to be effected in 

accordance with the provisions hereof. In such event, the non- 

breaching party shall gire written notice of intent to terminate 

to the breaching party stating the grounds therefor. The party 

< 
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receiving the notice shall have sixty (60) days thereafter to 

correct such breach. If such breach is not corrected within said 

sixty (60) days after notice as aforesaid, then the party sending 

the notice of intent to terminate, at its option, may terminate 

this Agreement by further written notice thereof to the party in 

breach, provided however, that if such breaching party notifies 

the terminating party that it is in good faith attempting to cure 

such breach, describing the manner thereof, or if the breach is 

incurable and the breaching party is willing to compensate in 

damages, such termination may not occur during the period of such 

cure of negotiation of damages. 

C. After three (3) years from the effective date of this 

Agreement, BOARD shall have the right, upon ninety (90) days' 

written notice, to terminate this Agreement if LICENSEE has 

failed to commercialize the Licensed Subject Matter. If, as of 

said date, LICENSEE has commercialized some but not all aspects 

of the Licensed Subject Matter, then the BOARD's right to termi- 

nate this Agreement shall not apply. Furthermore, if the 

LICENSEE shall demonstrate to the reasonable satisfaction of the 

BOARD that it has an ongoing and active research, developmental, 

manufacturing, marketing, clinical testing, or licensing program, 

directed toward production and sale of products, then LICENSEE 

shall be deemed to have satisfied the requirements herein to 

commercialize the Licensed Subject Matter. 

D. In the event of termination of the Agreement in whole 

or in part for any reason whatsoever, the following shall apply, 

limited, however, to those BOARD Patent Rights being terminated 
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and applicable Licensed Patented Products or Processes and Li- 

censed Non-Patented Products or Processes: 

i. LICENSEE shall not thereby be discharged from any 

liability or obligation to BOARD which became due or payable 

prior to the effective date of such termination; 

2. Ir LICENSEE, its Subsidiaries or its sublicensees 

then possess Licensed Patented Products of Processes or Licensed 

Non-Patented Products or Processes, have started the manufacture 

thereof or have accepted orders therefor, LICENSEE, its Subsid- 

iaries or sublicensees shall have the right to sell their inven- 

tories thereof, complete the manufacture thereof and market such 

fully manufactured Licensed Patented Products or Processes of 

Licensed Non-Patented Products or Processes, and/or manufacture 

and sell Licensed Patented Products or Processes or Licensed Non- 

Patented Products of Processes, in order to fulfill such accepted 

orders, subject to the obligation of LICENSEE to pay BOARD the 

earned royalty payments therefor as provided in Section IV of 

this Agreement ; 

3. Subject to Section VIII.D.2., LICENSEE shall dis- 

continue, and shall cause its Subsidiaries and sublicensees to 

discontinue, the manufacture, use, marketing and sale of Licensed 

Patented Products or Processes or Licensed Non-Patented Products 

of Processes, and shall assign any sublicenses granted hereunder 

to BOARD, and LICENSEE shall immediately discontinue use of the 

words "Board of Regents, The Un ivers ity of Texas Sys tem", 

"University of Texas System Cancer Center", or any language which 

would connect sales of products by LICENSEE with or imply the 

f - 
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sponsorship of BOARD, except that packaging and advertising 

material may be used for products permitted to be sold under 

Section VIiI.D.2. above; and 

4. Al1 rights sold, assigned or transferred by BOARD 

to LICENSEE hereunder and then subject to termination shall 

revert to BOARD, and LICENSEE agrees to execute all instruments 

necessary and desirable to revest said rights in BOARD. 

IX. 

ADDRESSES ~~ 

A. Any notice, communication, request, instruction, pay- 

ment or other document required or permitted herein shall be 
c 

deemed delivered upon mailing by regular mail (except in the case 

of notice provided for herein, in which case certified mail, 

return receipt requested, shall be required), postage prepaid, or 

by prepaid telegram, or upon personal delivery, to the parties at 

the following addresses: 

If to the LICENSEE: The Macrophage Company, Inc. 
~~ 2201 Timberloch Place 

The Woodlands, Texas 77380 
Attention: Pres ident 

If to UTSCC: 

/ 

Mr. Steven C. Schultz 
Executive Vice President 

for Administration 
The University of Texas System 

Cancer Center 
6723 Bertner 
Houston, Texas 77030 

If to BOARD, 
or SYSTEM: 

Office of General Counsel 
The University of Texas System 
201West 7th Street 
Austin, Texas 78701 

i 
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(or at such other address in care of such other personas here- 

after shall be designated in writing by any party). With respect 

to any notices to the BOARD, SYSTEM, or UTSCC involving intellec- 

tual property right matters, a copy shall be sent to: 

System Intellectual Property 
Officer 

Office of General Counsel 
The University of Texas System 
201 West 7th Street 
Austin, Texas 78701 

X. 

CONFI DENTIAL I NFORMATION 

A. BOARD, UTSCC and LICENSEE each agree that all infor- 

mation relating to the research and development project referred 

to in Article VI hereof and the Licensed Subject Matter and con- 

tained in documents marked "Confidential" which are forwarded to 

one by the other shall be received in strict confidence, used 

only for the purposes of this Agreement or said R & D Agreement, 

and not disclosed by the recipient party (except as required by 

the Texas Open Records Act), its agents or employees without the 

prior written consent of the other party, unless such information 

(i) was in the public domain at the time of disclosure, (ii) 

later became part of the public domain through no act or omission 

of the recipient party, its employees, agents, successors, or 

assigns, (iii) was lawfully disclosed to the recipient party by a 

third party having the right to disclose ir, (iv) was already 

known by the recipient party at the time of disclosure or (v) was 

independently developed or is required to be submitted to a gov- 

ernment agency pursuant to any obligation imposed or right 

granted hereunder. 
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Each party's obligation of confidence hereunder shall 

be fulfilled by using the same degree of care with the other 

party's confidential information it uses to protect its own con- 

fidential information. Nothing contained herein shall prevent 

BOARD, UTSCC or LICENSEE, its Subsidiaries or its sublicensees 

from disclosing information to the • extent such information is 

required to be disclosed, and after securing or making a good 

faith effort to secure, confidentiality limitations comparable to 

the foregoing, (i) ~n connection with the securing of necessary 

governmental authorization for LICENSEE's, its Subsidiaries' of 

sublicensees' manufacture, use or sale of a Licensed Patented 

Product or Process of Licensed Non-Patented Productor Process, 

(ii) for the purpose Of BOARD's, UTSCC's, LICENSEE's, of any of 

their Subsidiaries' or sublicensees' compliance with governmental 

regulations, (iii) for the purpose of sublicensing or distribu- 

tion and sale as provided for herein, or (ir) in connection with 

the development, manufacture, use or sale of any Licensed Pat- 

ented Product or Process of Licensed Non-Patented Product or 

Process as provided for herein. 

Except as herein expressly provided or in the R & D Agree- 

ment, UTSCC further agrees that it will not use the Base Tech- 

nology, Products, Improvements or Propr ietary Property (as 

defined in said R & D Agreeraent) for its own benefit or for the 

benefit of any party other than LICENSEE, and that any such use 

(except as provided for non-commercial academic purposes) shall 

be solely for the performance of its obligations under such 

Agreements. Ir shall obtain appropriate written agreements in 
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form satisfactory to LICENSEE from ail persons other than 

employees that may have access to the Base Technology, Products, 

Improvements of Proprietary Property pursuant to which such party 

agrees to so maintain in strict confidence all such material and 

not to use such material except for the benefit of LICENSEE, and 

shall ensure that all employees shall likewise maintain the con- 

fidentiality of all such information and shall not use such mate- 

rial except as permitted in such Agreements. The obligations 

imposed by this section shall exist for so long as this License 

Agreement is in force and for a period of three (3) years there- 

after. 

XI. 

ENTIRE AGRE EMENT 

A. This Agreement, together with the R & D Agreement 

attached hereto as Exhibit D, containS:: the entire agreement and 

understanding between the parties with respect to the subject 

matter hereof, and merges all prior discussions, representations 

and negotiations with respect to the subject matter of this 

Agreement and is to be interpreted in accordance with the Laws of 

the State of Texas. 

XII. 

ASSIGNMENT 

A. This Agreement may not be assigned by either party, 

without the prior written consent of the other, which consent 

shall not be unreasonably withheld, provided that LICENSEE may 

assign this Agreement to any purchaser or transferee of all or 

substantially all of LICENSEE's business upon prior written 
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notice to BOARD, and provided further, that nothing shall prevent 

LICENSEE from entering into sublicensing agreements with other 

parties. This Agreement shall be binding upon and inure to the 

benefit of BOARD, LICENSEE and their respective pe rmitted assigns 

and successors in interest. 

LICENSEE agrees that it shall use its best efforts to pro- 

vide copies of all sublicenses and assignments to UTSCC. 

XIII. 

REPRESENTATIONS AND WARRANTIES 

BOARD, and where applicable, UTSCC, make the following rep- 

resentations and warranties, as of the effective date hereof: 

A. BOARD represents and warrants that it is the owner of 

the entire right, title and interest in and to the BOARD Patent 

Rights, including without limitation the patents and patent 

applications listed on Schedule I., and the BOARD Technical 

Information and that there ate no outstanding liens, encum- 

brances, agreements or understandings of any kind, either writ- 

ten, oral or implied which are inconsistent with any provision of 

this Agreement, except to the extent that research funded by 

Federal Government grants may be subject to a reserved non-exclu- 

sive license to the Government. Except for the foregoing, BOARD 

represents and warrants that it has the sole right to grant li- 

censes under the BOARD Patent Rights and BOARD Technical Informa- 

tion and that it has not granted licenses to any other person. 

B. BOARD represents and warrants that no individual or 

entity has asserted that BOARD, or any employee, agent, represen- 

tative or other person affiliated with BOARD is infringing or has 

/ / /  
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infringed any foreign of domestic patent of has misappropriated 

of improperly used of disclosed any trade secret, confidential 

information or know-how which relates in any manner to the sub- 

ject matter of this Agreement. 

C. BOARD represents and warrants that it has no knowledge 

that any person or individual is infringing or has infringed any 

foreign of domest ic patent included within the BOARD Patent 

Rights, of has misappropriated or improperly used or disclosed 

any trade secret, confidential information, of know-how included 

within the BOARD Technical Information. 

D. BOARD represents and warrants that no patent or patent 

application listed on Schedule I. is the subject of any re- 

examination proceeding or any pending interference, opposition, 

cancellation of other protest proceeding. 

E. BOARD represents and warrants that it has no knowledge 

of any foreign or domestic patent or patent application which is 

reasonably expected by BOARD to restrict LICENSEE from manufac- 

turing, using of selling any Licensed Patented Product of 

Process any Licensed Non-Patented Product of Process or any 

portion of the BOARD Technical Information. 

F. BOARD and UTSCC represent and warrant that neither of 

them is aware of any sponsored research and development program 

between either of them or any other component of System and a 

party other than LICENSEE which relates to or in any way affects 

the Licensed Subject Matter. 
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XIV. 

INDEMNIFICATION 

A. LICENSEE agrees to indemnify and hold harmless UTSCC, 

SYSTEM, BOARD and their Regents, officers, agents and employees 

("Indemnified Person") from any liability, loss or damage they 

may suffer as a result of claims, demands, costs or judgments 

against them arising out< of the activities conducted pursuant to 

this Agreement, provided, however, that any such liability, loss 

or damage resulting from, arising out of, or incident to, di- 

rectly or indirectly, the following subsections a. or b. is ex- 

cluded from this indemnification: 

a. Any negligent of willful failure to comply with any 

applicable FDA or other governmental requirements; of 

b. The negligence or willful malfeasance of ah Indem- 

nified Person. 

Each Indemnified Person agrees to endeavor to provide LICENSEE 

with a copy of a notice of claim of action which is a matter 

subject to indemnification in accordance with the terms hereof, 

in order for LICENSEE to defend such claim or action. LICENSEE 

shall have the right to control the defense of any such claim of 

action, at its own expense. The Indemnified Person of Persons 

agree to COoDerate with LICENSEE in the defense of such claim or 

action. Failure of the Indemnified Person to notify LICENSEE as 

required above or to cooperate with LICENSEE, which failure 

materially adversely affects LICENSEE's ability to defend such 

claim or action or directly results in LICENSEE incurring 

liability hereunder, shall relieve LICENSEE from any obligation 

of indemnification hereunder. 
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XV. 

PUBLICITY AND NEWS RELEASES 

BOARD, UTSCC and LICENSEE acknowledge that any party hereto 

may wish to distribute periodically informational releases and 

announcements to the news media regarding this Agreement. No 

party shail release such materials containing the name of another 

party or any of its employees without the prior approval by an 

authorized representative of such party, which said approval 

shall not be unreasonably withheld. Should a party reject a 

proposed news release, the parties agree to discuss the reasons 

for such rejection, and every effort shall be made to develop an 

appropriate informational news release. 

XVI. 

MISCELLANEOUS 

A. CAPTIONS. The captions in this Agreement are for con- 

venience only and shall not be considered a part of or affect the 

construction or interpretation of any provision of this Agree- 

ment. 

B. SEVERABILITY. If any term or other provision of this 

Agreement is held to be invalid, illegal or incapaD!e of being 

enforced by any rule of law of public policy, all other condi- 

tions and provisions of this Agreement shall nevertheless remain 

in full force and effect so long as the economic or legal sub- 

stance of the transactions contemplated hereby is not affected in 

any manner adverse to any party. Upon such determination that 

any term of other provision is invalid, illegal of incapable of 

being enforced, the parties hereto shall negotiate in good faith 

<. 

: -  L ' : . : :  
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to modify this Agreement so as to effect the original intent of 

the parties as closely as possible in ah acceptable manner to the 

end that the transactions contemplated hereby are fulfilled to 

the extent possible. 

C. EFFECTIVE DATE. This Agreement shall be effective as 

of the date of execution hereof. 

IN WITNESS WHEREOF, the parties have executed this Agreement 

as of the ~ day of ~ , 1986. 

ATTEST : THE MACROPHAGE COMPANY, INC. 

BY: ~ 
TITLE: President 

ATTEST : THE UNIVERSITY OF TEXAS SYSTEM 
CANCER CENTER 

BY: 
st-£~V6ñ ~; ~ch-6UY£~ -_,9 

TITLE: Executive Vice President 
for Administration 

Ó i ~ i ~ ~ ~ n s  e 1 
The University of Texas System 

CONTENT APPROVED: 
(FOR U.T. SYSTEM) 

BY: 

TITLE: 

BOARD OF REGENTS OF THE 
UNIVERSITY OF TEXAS SYSTEM 

BY: 
/ 
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CERTIFICATE OF APPROVAL 

I hereby certify that pursuant to procedures authorized by 
the Board of Regents of The University of Texas System the 
forg~~0ing Agreement was approved on the ~ day of 
• . , 1987, and that the person whose 

s" ears above is authorized to execute such s/4~natur e ~~pears ab 
agreement on behalf of the Board. 

Execut---~ Secreta~ry Board of Regents 
The University of Texas System 
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Exhibit A 
to 

Exclusive License Agreement 

To induce the LICENSEE to deliver the above-specified Common 
Stock to the BOARD, BOARD hereby represents and warrants to the 
LICENSEE as follows: 

i. BOARD is acquiring the Common Stock for its own account 
as principal, for investment purposes only, and not with a view 
to, of for, resale or distribution, and no other person has a 
direct of indirect beneficial interest in the Common Stock; 

2. The BOARD has not offered any of the Common Stock for 
resale and has no present intention of dividing its interest with 
others of of reselling of otherwise disposing of the Common 
Stock; 

3. The BOARD further represents, warrants and agrees that 
it will not sell of otherwise dispose of the Common Stock without 
registration under the Securities Act of 1933, as amended (the 
"Act"), or ah exemption therefrom, and fully understands and 
agrees that it must bear the economic risk of its investment for 
an indefinite period of time because, among other reasons, the 
Common Stock has not been registered under the Act of under £he 
securities laws of any state and, therefore, cannot be resold, 
pledged, assigned or otherwise disposed of unless they are sub- 
sequently registered under the Act and under the applicable secu- 
rities !aws of such states o¿ an exemption from such registration 
is available. BOARD also understands that the LICENSEE is under 
no obligation to register the Common Stock on its behalf of to 
assist ir in complying with any exemption from registration under 
the Act. BOARD further understands that any certificate evidenc- 
ing the Common Stock will bear a legend restricting the transfer 
thereof consistent with the foregoing and that a notation may be 
made in the records of the LICENSEE restricting the transfer of 
any Common Stock in a manner consistent with the foregoing. 

C. The BOARD acknowledges that it is aware that: 

(i) No federal or state agency has passed upon the 
Common Stock or made any finding of determination as to 
fairness of this investment; 

(2) There are substantial risks of loss of investment 
incident to an investment in the Common Stock and such an 
investment is highly speculative; 

(3) The LICENSEE is only recently organized, has not 
conducted any substantial business to date and does not nave 
any substantial working capital or financial resources. The 
business in which the LICENSEE proposes to engage is highly 
speculative and success in the LICENSEE's business may 
depend on, among other things, the LICENSEE's ability to 
obtain financing, to complete product development, to 
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attract qualified employees and to obtain patent protection 
and governmental approvals, market acceptance of products 
and numerous other facts over which the LICENSEE does not 
have control. 

Exhibit "A" 
Page 2 of 2 
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Exh ib i t  B 
to 

Exclusive Llcense Agreement 

Amount of Funds 
Contrlbu?ed 
by Board 

Schedule of Funding by Board of Regents 

Amount of Series Amount of Common New Royal ty  
A Preferred Stock Stock ?o be Amount 

to  be Issued For fe i ted IV.A.1 

t 

New Royal ty  
Amount 

IV.A.2 
/ /  

- 0 - - 0 - - 0 - No Change 

$ 50,000 100,000 67,000 3.5~ 

$100,000 200,000 133,000 4.0~ 

$150,000 300,000 200,000 4.5J 

$200,000 400,000 267,000 5.0~ 

$250,000 500,000 333,000 5.5g 

$300,000 600,000 400,000 6.0~ 

No Change 

2,33~ 

2.67~ 

3.00$ 

3.33~ 

3.67S 

4.005 

" : ~ , c ~ ~ _ ~ : ~ ~ ~ : , r  ~ ~ : "  . 
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Exhibit C 
to 

Exclusive License Agreement 

Principal Amount 
of 8% Convertible 
Notes Redeemed 
by LICENSEE 

--0-- 

50,000 

100,000 

150,000 

200,000 

250,000 

300,000 

Amount of Series 
A Preferred Stock 
Issued Upon Con- 

version of 8% 
Convertible Notes 

600,000 

500,000 

400,000 

300,000 

200,000 

I00,000 

'0- 

Amount of Shares 
to be Exercisable 
under Stock Pur- 
chase Warrants 
at $.10/share 

25,000 

50,000 

75,000 

i00,000 

125,000 

150,000 

// 

L 
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Exhibit D 
to [ 

Exclusive License Agreement 

RESEARCH AND DEVELOPMENT CONTRACT 

O P Y 

THIS RESEARCH AND DEVELOPMENT CONTRACT ("Agreement") by and 
between The Macrophage Company, Inc., a Delaware corporation 
("Macrophage"), having its principal place of business at 2201 ~~ 
Timberloch Place, The Woodlands, Texas 77380, and The Universitz 
of Texas System Cancer Center ("UTSCC"), a component institution 
of The University of Texas System ("System"), which is governed 
by a Board of Regents ("Board"), said institution having its 
principal place of business at 6723 8ertner Avenue, Houston, 
Texas 77030, shall be effective as hereinafter provided. 

WITNESS~TH: 

WHEREAS, Macrophage has separately entered into ah Exclusive 
License Agreement ("License Agreement.) with the Board, effective 
as of the date hereof, whereby the Board has granted Macrophage 
an exclusive, worldwide license with respect to certain patents, 
patent applications, and technical information, all as described in said License Agreement; 

WHEREAS, Macrophage has agreed in said License to contribute 
funds to UTSCC for further research and development of the 
Licensed Subject Matter (as defined therein), in accordance with 
the agreement of the parties; and 

WHEREAS, Macrophage and UTSCC are desirous of entering into 
this Agreement in order to further provide for the rights and 
obligations of the parties with respect to the research and 
development activities conducted b F UTSCC. 

NOW, THEREFORE, in consideration of the mutual premises and 
covenants contained herein, the parties hereby agree as follows: 

I- DEFINITI~S. The following defined terms will have the 
following meanings for purposes of this Agreement: 

I.I "A~tual Colts" means all direct and indirect costs 
reasonably incurred by UTSCC in performing its obligations under 
this Agreement as determined in accordance with generally 
accepted accounting principles, plus overhead ata tate of 25% of 
all direct costs incurred hereunder, excluding capital expendi- 
tutes, which such costs will include without limitation: (i) 
salaries and wages; (ii) development and prototype materials; 
(iii) data processing costs; (ir) travel expenses; (v) outside 
purchased services; (vi) facilities and equipment related 
expenses; (vii) payroll taxes; (viii) fringe benefits; (ix) con- 
tract labor; (x) communications expense; (xi) supplies; (xii) 
freight and transportation; (xiii) insurance; (xiv) depreciation 
and amortization of capital acquisitions; (xv) professional ser- 
rices; (xvi) sales and use taxes; (xvii) periodic lease payments; 
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and (xviii) equipment rentals, but will exclude capital expendi- 
tutes. 

1.2 "Base Technology" means the design means, methods and 
techniques in existence as of the effective date of this Agree- 
ment and which, whether patentable of not, ate the proprietary 
information, technology, and know-how of the Board, or UTSCC, and 
which relate to the development of the Licensed Subject Matter, 
as defined in the License Agreement. In addition to all related 
confidential information not generally known to the puDlic, 
together with associated documentation and materials, the Base 
Technology includes, but is not limited to, the following: the 
Board Patent Rights, Board Technical Information, Licensed Pat- 
ented Products of Processes, Licensed Non-Patented Products of 
Processes, and Licensed Subject Matter, as said terms ate defined 
in the License Agreement, andas in existence as of the effective 
date hereof. 

1.3 "Products" means any Licensed Patented Product of Pro- 
cess, of any Licensed Non-Patented Product of Process, as said 
terms ate defined in the License Agreement. 

1.4 "Proprletar¥ PropertF,, means all technical information, 
know-how, trade secrets and all documents and materials reflect- 
ing the same, including, without limitation, patents, patent 
applications, inventor's certificates, utility models, copy- 
rights, and other proprietary rights related thereto, relating to 
the Products of Improvements and conceived of developed during 
the term of this Agreement. "Proprietary Property" also 
includes, without limitation, the following materials: specifi- 
cations for Products and Improvements; test results and data; 
notebooks, notes and memos; software; manuals; and drawings. 

1.5 "Improvement" of "Improvements", where used in this 
Agreement, means any change, improvement of modification to the 
Base Technology which is developed b F UTSCC asa result of the 
activities under this Agreement, and any compositions, products 
and uses res~iting therefrom. 

1.6 "New Technology" means, (i) during the term of this 
Agreement, an F invention, discovery, know-how, trade secrets, and 
technical information developed b F UTSCC as a result of the 
activities under this Agreement but which is totally unrelated to 
the Base Technology and therefore is not included as ah Improve- 
ment, and (ii) a~ter the expiration of this Agreement, any inven- 
tion, discovery, know-how, trade secrets, and technical informa- 
tion developed Dy UTSCC which relates to of improves the Base 
Technology, the Products, the Improvements of the Proprietary 
Property. 

1.7 "Projo¢t" means the research and development work to be 
conducted hereunder to develop the Base Technology. The antici- 
pated scope of such work is defined by the Scope of Work, 
attached hereto as Exhibit A, andas may be subsequently modified 
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upon the agreement of the parties hereto as provided in Section 
2.2 hereof. 

1.8 "Project Completion Date" means the earlier of (i) the 
date of completion of the design and development tasks within the 
scope of the Project, of (ii) two years from the effective date 
of this Agreement, unless extended by agreement of the parties. 

2. RESEARCH AND DEVELOPMENT SERVICES. 

2.1 UTSCC's Efforts. UTSCC hereby agrees to use its best 
efforts to utilize the Base Technology to develop and reduce to 
practice the Proprietary Property, the Improvements, and the Pro- 
ducts, and to perform all research and development reasonably 
necessary pertaining to the Project. UTSCC will not be obligated 
to perform research and development hereunder to the extent 
Macrophage does not have available sufficient funds to make 
prompt and timely payment of the lees set forth in Section 3 
hereof. 

2.2 Modifications in Scope of Work. UTSCC will keep 
Macrophage advised in writing of developments known to UTSCC "in 
technologies which it reasonably believes to have potential 
application to development Of the Products, the Improvements, and 
Proprietary Property, and from time to time will consult with 
Macrophage regarding possible modifications to the Scope of 
Work. In the event of a proposed modification to the Scope of 
Work, UTSCC may, and will ir requested to do so by Macrophage in 
writing, prepare budgets in accordance with UTSCC's applicable 
accounting policies applied on a consistent basis indicating (a) 
remaining projected Actual Costs to be incurred to complete the 
Project under the Scope of Work as then in effect, and (b) 
remaining projected Actual Costs to be incurred to complete the 
Project under the Scope of Work if modified as proposed. Any 
modifications to the Scope of Work will require the written 
agreement of Macrophage and UTSCC, provided that UTSCC will not 
withhold its agreement to any such modification ir Macrophage 
establishes - to the reasonable satisfaction of UTSCC that 
Macrophage will have funds available to pay in full when due all 
projected payments to be made to the UTSCC on account of Actual 
Costs incurred in performing under the Scope of Work as so modi- 
fied. 

2.3 Addltional Research. In the event that Macrophage 
desires UTSCC to engage in research and development activities 
which ate in addition to and different than the Project and the 
Scope of Work attached hereto as Exhibit A (other than those mod- 
ifications to the Scope of Work which may occur in connection 
with Section 2.2 above), Macrophage and UTSCC shall endeavor in 
good faith to enter into a research of development agreement 
which Is similar to this Agreement. 

2°4 Activities b F UTSCC. Macrophage and UTSCC recognize 
and acknowledge that the activities to be conducted by the 
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employees of UTSCC shall be sub3ect in all events, to the Rules 
and Regulations of the Board of Regents for the Government of the 
University of Texas SFste m (the "Rules and Regulations'.) and to 
the Code of Ethics adopted by the Texas Legislature (V.C.S. 6252- 
9b) (the "Code of Ethics"), and it is the intent of Macrophage 
and UTSCC that the obligations of UTSCC hereunder be consistent 
with, and ir found to conflict with, be subject and subordinate 
to, the Rules and Regulations and the Code of Ethics, of such 
similar rules and statutes of any alternate or successor academi¢ 
institution. 

3. FUNDING COM/qITMENT. 

3.1 Commitment Breakdown. The total funding commitment by 
Macrophage to the Project is Six Hundred Thousand Dollars 
($600,000.00), and shall be applied in the following three 
methods: (i) the sum of $413,000.00 shall be paid to UTSCC over 
the term of this Agreement, on a quarterly basis, commencing 
October i, 1986, and shall be used for the items detailed as 
"Paid to UTSCC" on Exhibir B hereto: the quarterly amount during 
year one shall be equal to $39,161.00, and in year two shall be 
equal to $46,807.25, provided however, that the sum of $69,127$00 
for institutional overhead shall also be due with the payment for 
the fourth quarter of year two; (ii) the sum of $131,775.00 shall 
be used by Macrophage in the direct purchase of animals, supplies 
and equipment for the Project, generally in the amounts set out 
on Exhibit B hereto; and (iii) the sum of $55,000.00 shall be 
used by Macrophage as working capital and applied as Macrophage 
deems appropriate in its sole discretion to the development of 
the company and/or the furtherance of the Project. The parties 
agree that the Budget attached as Exhibit B may be modified by 
mutual agreement, should the parties so desire. 

UTSCC agrees to use the payments made to it for Actual Costs 
of the Project, in accordance with the Budget attached as Exhibit 
B. Ir any sum paid by Macrophage to UTSCC remains at the Project 
Completion Date, such amount shall be refunded to Macrophage 
within sixty (60) days unless otherwise agreed to by the parties 
in writing. 

3.2 Budget Adjustments. Macrophage shall make additional 
payments to UTSCC for all Actual Costs reasonably incurred and 
previously approved in writing by Macrophage that exceed the bud- 
geted Actual Costs, but Macrophage shall not otherwise be respon- 
sible for any other costs, expenses of services incurred of ten- 
de red by UTSCC. 

3.3 Maximum Cost. In no event will Macrophage be liaD!e 
for work done of expenditures incurred pursuant to this Agreement 
in an amount greater than the funding commitment set out in 
Section 3.1 adore, without prior written consent of Macrophage. 

i/ 

i 
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4. CONFIDENTIALIT¥ AND PUBLICATION. 

4.1 Non-Commercial Use. The parties hereto acknowleage 
that, while BOARD owns the Base Technology and has licensed such 
b gchnology on ah exclusive basis to Macrophage, UTSCC may con- 
tinue to use the Base Technology during and after the term of 
this Agreement for non-commercial, academic purposes, including 
research and development, but, in doing so, UTSCC shall, except 
in accordance with the terms of the License Agreement and this 
Agreement, make no publications of other disclosures thereof of 
license of otherwise transfer any such technology. 

4~2 ConfidentialitF Obligations. Board, UTSCC and 
Macrophage each agree that all information relating to the 
research and development project referred to herein and the 
Licensed Subject Matter and contained in documents marked 
"Confidential" which ate forwarded to one by the other shall be 
received in strict confidence, used only for the purposes of this 
Agreement, of the License Agreement, and not disclosed by the 
recipient party (except as required by the Texas Open Records 
Act)~ its agents of employees without the prior written consent 
of the other party, unless such information (i) was in the pubZic 
domain at the time of disclosure, (ii) later became part of the 
puDlic domain through no act of omission of the recipient party, 
its employees, agents, successors, of assigns, (iii) was lawfully 
disclosed to the recipient party by a third party having the 
right to disclose ir, (ir) was already known by the recipient 
party at the time of disclosure of (v) was independent!y devel- 
oped of is required to be submitted to a government agency pur- 
suant to any obligation imposed of right granted hereunder of 
unGer the License Agreement. 

Each party's obligation of confidence hereunder shall be 
fulfilled by using the same degree of care with the other party's 
confidential information it uses to protect its own confidential 
information. Nothing contained herein shall prevent Board, UTSCC 
of Macrophage, its subsidiaries of its sublicensees, from dis- 
closing inf~rmation toihhe extent such information is required to 
be disclosed, and after securing or making a good faith effort to 
secure, confidentiality limitations comparable to the foregoing, 
(i) in connection with the securing of necessary governmental 
authorization for Macrophage's, its subsidiaries' of sublicens- 
ees' manufacture, use, of sale of a Licensed Patented Product of 
Process of Licensed Non-Patented Product of Process, (ii) for the 
purpose of Board's, UTSCC's, Macrophage's of any of their subsid- 
iaries' of sublicensees' compliance with governmental regula- 
tions, (iii) for the purpose of sublicensing of distribution and 
sale as provided for herein, of (ir) in connection with the 
development, manufacture, use of sale of any Licensed Patented 
Product of Process of Licensed Non-Patented Product of Process as 
provided for in the License Agreement. 

i 

Except as expressly provided herein of in the License Agree- 
ment, UTSCC further agrees that it will not use such Base Tech- 
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nology, Products, Improvements, or Proprietary Property for its 
own benefit of for the benefit of any party other than 
Macrophage, and that any such use (except as provided for in 
Section 4.1 for non-commercial academic purposes) shall be solely 
for the performance of its obligations under such Agreements. It 
shall obtain appropriate written agreements in form satisfactory 
to Macrophage from all persons other than employees that may have 
access to the Base Technology, Products, Improvements, of Pro- 
prietary Property pursuant to which such party agrees to so main- 
tain in strict confidence all such material and not to use such 
material except for the benefit of Macrophage, and shall ensure 
that all employees shall likewise maintain the confidentiality of 
all such information and shall not use such material except as 
permitted in such Agreements. The obligations imposed by this 
section shall survive termination of this Agreement and continue 
for so long as the License Agreement is in force and fora period 
of three (3) years thereafter. 

4.3 Publication Procedures. UTSCC and its personnel shall 
have the right to publish results of the work conducted by them 
on behalf of Macrophage under this Agreement, in accordance with 
the terms hereof. A copy of each proposed publication shall be 
provided to Macrophage at least ninety (90) days in advance of 
submission for publication thereof to permit Macrophage to com- 
ment thereon and to allow UTSCC and its personnel to make correc- 
tions or revisions, where appropriate, and to permit Macrophage 
of Board time in which to prepare application(s) for Letters 
Patent treating the subject matter of such publication of to take 
other steps necessary to protect such proprietary rights. UTSCC 
shall refrain from submitting such manuscript of information for 
publication until the expiration of such review period. Any pro- 
posed publication provided to Macrophage shall be considered as 
acceptable for the submission for publication unless Macrophage 
notifies UTSCC within said ninety (90) days period that in 
Macrophage's judgment, such publication discloses developments 
which ate potentially patentable and may be necessary or useful 
to the commercial exploitation of any Products, Improvements, the 
Base Technology, or Proprietary Property. If Macrophage notifies 
UTSCC in writing that such publication does disclose potentially 
patentable developments, UTSCC shall refrain from submitting such 
manuscript of publication for the duration of the above-refer- 
enced ninety (90) day period following delivery to Macrophage of 
such notice, in order for Board of Macrophage to take steps to 
prepare and file patent applications. 

4.4 Publicity and News Releases. Board, UTSCC and 
Macrophage acknowledge that any party hereto may wish to distrib- 
ute periodically informational releases and announcements to the 
news media regarding this Agreement. No party shall release such 
materials containing the name of another party of any of its 
employees without the prior approval by an authorized representa- 
tive of such party, which said approval shall not be unreasonably 
withheld. Should a party reject a proposed new release, the 
parties agree to discuss the reasons for such rejection, and 
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every effort shall De made to develop ah appropriate informa- 
tional news release. 

5. OWNERSHIP, LICENSE, AND RIGHT OF FIRST REFUSAL. 

5.1 Ownership of Technology. Subject to Section 5.2 below, 
Board will have the sole and exclusive right, title and ownership 
in and to the Base Technology, the Products, all Improvements, 
all New Technology, and all Proprietary Property conceived of 
developed pursuant to this Agreement and/or the work done in con- 
nection with this Agreement, and all confidential information not 
generally known to the public, including knowledge, techniques, 
processes, patents and inventions developed by UTSCC hereunder 
and used in developing, improving, modifying of enhancing the 
Base Technology, the Products and the Proprietary Property, of 
otherwise, provided however, that in the event funds provided by 
Macrophage hereunder were used to purchase any equipment to sup- 
port the researcn activities of UTSCC, such equipment shall be 
owned exclusively by Macrophage. 

5.2 License of Technolog¥. Board and UTSCC hereby grant to 
Macrophage ah exclusive, world-wide license, including the rig~t 
to grant sublicenses, in and to the Base Technology, the Pro- 
ducts, the Improvements, and all Proprietary Property conceived 
of developed pursuant to this Agreement and of work done in con- 
nection with this Agreement, to manufacture, use, market and sell 
any Products and Improvements, throughout the United States of 
America, its territories and possessions, and in all foreign 
countries, on the same terms and conditions, with the identical 
rights and obligations, and governed in all respects by the 
License Agreement. 

5.3 Right of First Refusal. UTSCC hereby agrees that ir 
shall engage in good faith negotiations with Macrophage on an 
exclusive basis, £or a period of up to ninety (90) days, concern- 
ing the terms and conditions under which UTSCC and Board shall 
aoree to license, on an exclusive basis, to Macrophage any and 
all New Technology conceived of developed by UTSCC, prior to 
UTSCC of Board discussing such New Technology with any other 
potential licensee of sponsor. Macrophage agrees, however, that 
any technology which is developed asa result of a research and 
development program sponsored by another fi rm as of the date 
hereof is excluded from this right of first refusal ir such fi rm 
has rights to such technology. UTSCC agrees that ir shall (I) 
refrain from disclosing such patentable technology to third 
parties of entering into negotiations of agreements with third 
parties with regard to the disposition of a development except as 
otherwise expressly permitted by this Section; and (2) gire 
Macrophage prompt written notice of any such development, which 
notice shall specify all relevant technical and scientific 
information pertaining to the technology in sufficient detail to 
permit Macrophage to reasonably assess its interest in the tech- 
nology and UTSCC's projected research funding requirements, ir 
any (the "Development Notice"). Ir Macrophage delivers notice to 
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UTSCC of its interest in a development ("Notice of Interest") 
within 90 days of delivery of the Development Notice, Macrophage 
and UTSCC shall undertake negotiations for the acquisition by 
Macrophage of rights to the development. Ir Macrophage fails to 
deliver a timely Notice of Interest, of ir UTSCC, Board and 
Macrophage rail to enter into a written agreement within 90 days 
of delivery of the Notice of Interest of such additional time as 
may be agreed to by the parties, Board and UTSCC shall be free to 
consult with and license said technology to any other fi rm on th4 
same terms and conditions as were last offered to Macrophage, 
provided, however, that if the proposed te rms of said license 
agreement to a third party v~ry from those offered to Macrophage, 
Board and UTSCC shall first offer the new terms to Macrophage, 
which shall have 10 days to accept OF reject. In the event Board 
and UTSCC do not successfully license such technology to a third 
party within 360 days of the expiration of the offer period to 
Macrophage, then Board and UTSCC shall no longer be free to offer 
said technology to a third party without first offering it to 
Macrophage. 

This right of first refusal by Macrophage shall exist eo 
long as the License Agreement between Macrophage and the Board is 
in effect, and in no event beyond the termination of said License 
Agreement. Macrophage and UTSCC agree that they will use their 
respective best efforts to comply in all material respects with 
the terms of this Section 5.3. 

5.4 Patents. UTSCC will cooperate with Macrophage in 
taking such actions as Macrophage reasonably requests for the 
purposes of filing and obtaining copyright registrations, patents 
and other suitable forms of protection on the machines, proces- 
ses, manufactures, designs and works of authorship of the Base 
Technology, Products, Improvements, and Proprietary Property, and 
securing title to such forms of protection in the Board and 
enforcing the Board's and Macrophage's rights therein, ir any, 
all in accordance with the terms of Article VII of the License 
Agreement. 

5.5 S u r v i v a l  after Termination. The provisions of this 
Article 5 shall survive termination of this Agreement. 

6. REPORTS AMD RECORDS. 

6.1 Progrosm Reports. UTSCC will provide to Macrophage on 
a semi-annual basis a written report on the progress of the Pro- 
ject, in such detail as Macrophage may reasonably request, 
apprising Macrophage of progress to date in the development of 
the Base Technology, the Products, the Improvements, the New 
Technology, and the Proprietary Property, including, but not 
limited to, any delays of difficulties experienced of anticipated 
which may materially delay completion of the Project, increase 
the cost of the Project to Macrophage, of adversely affect the 
likelihood of successful completion of the Products, the Improve- 
ments, of the Proprietary Property. Such reports will be due 

- 60 - 
1664 



m m m m m m mm m m m u n m 

on July 30 and January 30 of each year and shall be in such form 
as the parties shall agree. UTSCC grants Macrophage the right 
under UTSCC's copyright to make a limited number of copies for 
internal purposes only. 

6.2 UTSCC's Financial Records and Reports. UTSCC will keep 
and maintain, in accordance with generally accepted accounting 
principles and accounting policies of UTSCC applied on a consis- 
tent basis, proper and complete records and books of accou~t 
documenting all Actual Costs incurred. UTSCC agrees to permit 
independent certified puDlic accountants retained by Macrophage 
reasonable access to such records to verify the Actual Costs 
incurred and billed to Macrophage, ir requested. UTSCC will per- 
mit Macrophage to have conducted at the expense of Macrophage, by 
a firm of independent certified puDlic accountants, an audit of 
UTSCC's activities, charges and expenditures charged or incurred 
by UTSCC with respect to the Project during each fiscal year. 

6.3 Financial and ConfidentialitF Obligations. Macrophage 
will keep confidential and will not disclose to any third party 
without the prior written consent of UTSCC all financial infor- 
mation provided to Macrophage in statements delivered -to - 
Macrophage or obtained by Macrophage through access of its inde- 
pendent certified puDlic accountants to the books and records of 
UTSCC, except to the extent Macrophage is of the opinion that 
information with respect thereto should be disclosed to its 
shareholders for the purpose of providing to its shareholders 
adequate and complete disclosure with respect to its ongoing 
activities and obligations. UTSCC agrees to such full and com- 
plete disclosure of any and all information developed or other- 
wise provided by UTSCC. UTSCC will keep confidential and will 
not disclose to any third party without the prior written consent 
of Macrophage all financial information of Macrophage provided in 
financial statements delivered to or by UTSCC. The obligations 
of this Section 6.3 will not extend to information (a) to the 
extent necessary for the receiving party to prosecute any claim 
arising under this Agreement or (b) that is available for dis- 
closure as provided in Section 4.3 hereof. 

7. DISCLAIMERS, LIMITATIONS OF LIA8ILITY, AND INDEMNITY. 

7.1 UTSCC's Disclaimers. Except for its covenant to use 
its best efforts as set forth in Section 2.1, UTSCC HEREBY DIS- 
CLAIMS ANY AND ALL WARRANTIES AND REPRESENTATIONS, EXPRESS OR 
IMPLIED, WITH RESPECT TO ITS RESEARCH AND DEVELOPMENT EFFORTS 
HEREUNDER, INCLUDING WITHOUT LIMITATION (a) ~~ETHER THE BASE 
TECHNOLOGY, PROPRIETARY PROPERTY, PRODUCTS, OR IMPROVEMENTS CAN 
BE SUCCESSFULLY DEVELOPED BY UTSCC, (b) WHETHER THE PRODUCTS, 
IMPROVEMENTS OR PROPRIETARY PROPERTY AS DEVELOPED BY UTSCC CAN BE 
COMMERCIALLY MARKETED OR EXPLOITED, AND (c) THE PERFORMANCE, 
UTILITY, RELIABILITY, SUITABILITY FOR ANY PARTICULAR PURPOSE OR 
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ACCURACY OF THE BASE TECHNOLOGY, PRODUCTS, IMPROVEMENTS, OR PRO- 
PRIETARY PROPERTY AS CONCEIVED OR DEVELOPED BY UTSCC HEREUNDER. 

7.2 Macrophage Disclaimers. MACROPHAGE DISCLAIMS ANY A~~D 
ALL WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, INCLUDING, WITH- 
OUT L[MITATION, THOSE SET FORTH IN PARAGRAPHS (a), (b) AND (c) OF 
SECTION 7.1 ABOVE. THE SOLE LIABILITY OF MACROPHAGE HEREUNDER 
WILL BE FOR PAYMENT OF THE ACTUAL COSTS AND THE BUDGET ADJUST- 
MENTS PROVIDED FOR IN SECTION 3.2 ABOVE. 

7.3 Limitations on LiabilitF. Neither party hereunder will 
have any liability to the other party hereto for any incidental, 
consequential or special damages, of under any claims of strict 
liability, infringement of patent, copyright or other proprietary 
rights, breach of warranty of negligence of other nonintentional 
tort. 

7.4 Indemnification of License. Macrophage agrees to 
indemnify and hold harmless UTSCC, System, Board and their 
Regents, offic~rs, agents and employees ("Indemnified Persons") 
from any liability, loss of damage they may suffer asa result of 
claims, demands, costs of judgments against them arising out "of 
the activities conducted pursuant to the License Agreement or 
this Agreement, provided however, that any such liability, loss 
of damage resulting from, arising out of, of incident to, 
directly of indirectly, the following subsections a. of b. is 
excluded from this indemnification: 

a. Any negligent of willful failure to comply with any 
applicable FDA or other governmental requirements; of 

b. The negligence of willful malfeasance of ah Indem- 
nified Person. 

Each Indemnified Person agrees to endeavor to provide Macrophage 
with a copy of a notice of claim of action which is a matter 
subject to indemnification in accordance with the terms hereof of 
of the License Agreement, in order for Macrophage to defend such 
claim of action. Macrophage shall have the right to control the 
defense of any such claim of action, at its own expense. The 
Indemnified Person of Persons agree to cooperate with Macrophage 
in the defense of such claim of action. Failure of the Indem- 
nified Person to notify Macrophage as required above of to 
cooperate with Macrophage, which failure materially adversely 
affects Macrophage's aDility to defend such claim of action or 
directly results in Macrophage incurring liability hereunder, 
shall relieve Macrophage from any obligation of indemnification 
hereunder. 

8. TERM, DEFAULT, AND TERMINATION. 

8.1 Term. The term of this Agreement will commence on the 
effective date hereof and end on the Project Completion Date. 
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8.2 Macrophage Non•ompliance. In the event Macrophage is 
late in the payment of any amounts due UTSCC hereunder, UTSCC may 
(a) suspend its research and development efforts hereunder until 
all such past due amounts ate paid in full, and/or (b) on not 
less than sixty (60) days prior written notice to Macrophage 
terminate this Agreement and all the rights and obligations of 
the parties hereunder (other than the obligations described in 
Section 8.6 hereof and the oDligation to pay any amounts past due 
and owing) shall terminate,~unless all such past due amounts are 
paid in full within such notice period. 

8.3 UTSCC Noncompliance. In the event of any failure to 
perform of comply with any of UTSCC's obligations hereunder, 
Macrophage may, on not less than sixty (60) days prior written 
notice to UTSCC specifying such nonperformanCe of noncompliance, 
may terminate this Agreement and all the rights and obligations 
hereunder (otheF than the obligations descFibed in Section 8.6 
hereof and the obligation to pay any amounts past due and owing) 
of the parties shall terminate, unless such nonperformance of 
noncompliance is corFected within such notice period; provided 
that if such nonperformance OF noncompliance cannot be corrected 
within such notice period, this Agreement will continue ir and 
for so long as UTSCC commences within such notice period and con- 
tinues its best efforts to correct such nonperformance OF non- 
compliance. 

8.4 Discontinuance of Business, BankruptcF. In the event 
eitheF Macrophage OF UTSCC (a) discontinues business, (b) app!ies 
foF OF consents to appointment of a Feceiver, trustee OF liquida- 
tot for it of all of a substantial portion of its assets, (c) has 
filed against it ah involuntary petition in bankruptcy which is 
not dismissed OF stayed within one hundred twenty (120) days of 
filing, OF (d) files a voluntary petition in bankruptcy of a 
petition OF answer seeking Feorganization of ah aFrangement with 
creditors of seeking to take advantage of any other law (whether 
federal of state) relating to re!ief of debtors, then at any time 
thereafter foF SO long as such event continues in effect, UTSCC, 
with respect to any such action by OF against Macrophage, and 
Macrophage, with respect to any such action by OF against UTSCC, 
may terminate this AGreement with Fespect to such defaulting 
party upon written notice thereof to the defaulting party. 

8.5 PFoject Failure. In the event that Macrophage deter- 
mines in its reasonable business judgment after consultation with 
UTSCC that the PFoject cannot be successfully completed, of that 
the Proprietary Property, the Improvements and Products as com- 
pleted will have insufficient commercial value (due, for example, 
to anticipated costs of completion of development of market 
factors) to waFrant further investment by Macrophage, OF that 
Macrophage cannot oDtain sufficient acceptable financing required 
for further development efforts, of for any other reason, 
Macrophage may terminate this Agreement on sixty (60) days prior 
written notice to UTSCC and all the Fights and oDligations of the 
parties hereunder (other than the obligations described in 

q 
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Section 8.6 hereof and the obligation to pay any amounts past due 
and owing) shall terminate. 

8.6 Survlval oE Obligations. The obligations of Macrophage 
under Article 3 for Actual Costs incurred prior to exDiFation of 
termination of this Agreement, the confidentiality obligations of 
Article 4 and Section 6.3~ the provisions of Articles 5 and 7 and 
any other provisions of this Agreement which by their terms 
extend beyond termination or expiration of this Agreement will 
survive termination or expiration of this Agreement. 

9. M I S C E L L A N E O U S  

9.1 Assignability. The rights, duties, benefits, privi- 
leges and obligations of this Agreement may not be assigned by 
either the UTSCC or Macrophage. 

9.2 Entire Aqreement. Together with the License Agreement, 
this Agreement sets forth the entire agreement of the parties 
with respect to the subject matter heFeof, and this Agreement may 
not be modified except by a writing signed by authorized Fepre- 
sentatives of the parties hereto. 

9.3 ValiditF of Provisions, Severability. Ir anF provision 
of this Agreement is, becomes or is deemed invalid, illegal, OF 
unenforceable in any jurisdiction, (a) such provision will be 
deemed amended to conform to applicable laws of such juFisdiction 
so as to be valid and enforceable OF, ir ir cannot be so amended 
without mateFiallF altering the intention of the parties, it will 
be stricken, (b) the validity, legality and enforceabilitF of 
such provision will not in any way be affected OF impaiFed there- 
by in any other jurisdiction, and (c) the remainder of this 
Agreement will remain in full force and effect. 

9.4 Governing Law. This Agreement and the rights of the 
parties hereunder shall be governed by and interpreted in aCCOF- 
dance with the laws of the State of Texas. 

9.5 CounterpaEts. This Agreement may be executed in any 
numbeF of counterparts, each of which will be deemed an original 
and all of which will constitute togetheF but one and the Same 
document. 

9.6 E f f e c t i v e  Date. This Agreement shall be effective as 
of the date of execution hereof. 

IN WITNESS___WHEREOF, the parties have executed this Agreement 
as of the _/~, day of ~9(7-:-,3,7,~. , 1986. 

THE MACROPHAGE COMPANY, INC. 

f / - - -  _ 
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THE UNIVERSITY OF TEXAS SYSTEM 
CANCER CENTER 

"UTSCC" 

Name : " " 

h " ll~lí'¿ 
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EXHIBIT A 

S C O P E  OF WORK 

The general scope of this research and development contract 
will be to purify and isolate the genes encoding cytotoxins 
derived monocytes and macrophages by cloning and standard purifi- 
cation techniques. This will include attempts to purify a 
murine-derived-macrophage-mitochondrial-respiration_inhibitory_ 
factor (RIF), and to identify ir in human monocytes and monocytic 
cell lines. 

The molecular and chromatographic approach will involve: (a) 
isolation of RIF in mRNA, (b) construction of cDNA and genomic 
library, (c) substraction cDNA cloning, and (d) alternatively, to 
use cosmid vectors for the isolation, expression and rescue of 
RIF gene(s). 

A similar strategy will be used for the isolation of a human 
monocyte cytotoxin (human B-HMT). 

The factors ate embodied in the patent applications listed 
on Schedule 1 to the Exclusive License Agreement. Throughout the 
2-year period, the Scope of Work will include efforts to identify 
improvements in the processes to isolate these factors. 

These efforts may also result in the isolation and charac- 
terization of other factors notas yet described. 
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EXHIBIT B 

Paid to UTSCC 

Salaries and Fringe 
Benefits 

.............. Supplies 
Animals 
Institutional Overhead 

Direct Purchases Pro- 
vided 

Supplies 
Animals 
Equipment 

Contingency 

BUDGET 

Year 1 

$133,894 
15,000 
7,750 

--0-- 

$156,644 

Year 2 

$162,204 
16,500 
8,525 

69,127 

$256,356 

Subtotal 

$296,098 
31,500 
16,275 
69,127 

$413,000 
% 

$ 31,500 
16,275 
84,000 

$131,775 

$ 55,225 

TOTAL FUNDING COMMITMENT 
$600,000 

Annual Budgeted Amounts 

$156,644 
187,229 
69,127 

Year I 
Yeac 2 
4th Payment,Yeac 2 
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i. 

2. 

SCHEDULE I 
to 

EXCLUSIVE LICENSE AGREEMENT 

"Methods and Compositions for the Inhibition of Tumor Cell 
Proliferation", U.S. Serial No. 794,348. Filed November I, 
1985. 

"Human Monocyte Dervied Soluble Factors with Tumoricidal 
Properties". Patent Application Recommended by UTSCC Patent 
Committee on August ii, 1986. 

L 
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REPORT AND RECOMMENDATIONS OF THE FINANCE AND AUDIT COMMITTEE 
(Pages 69 - 70).--Committee Chairman Yzaguirre reported that 
the Finance and Audit Committee had met in open session to 
consider those matters on its agenda and to formulate recom- 
mendations for the U. T. Board of Regents. Unless otherwise 
indicated, the actions set forth in the Minute Orders which 
follow were recommended by the Finance and Audit Committee 
and approved in open session and without objection by the 
U. T. Board of Regents: 

i. U. T. Sxstem: Approval of Docket No. 32 of the Office 
of the Chancellor ~Catalog Chanqe).--Upon recommenda- 
tlon of the Flnance and ~ t t e e ,  the Board 
approved Docket No. 32 of the Office of the Chanceilor 
in the form ~buted by the Execu-~e Secretary. 
It is attached following Page 117 in the official 
copies of the Minutes and is ma-~ a part of the record 
of this meeting. 

It was expressly authorized that any contracts or other 
documents or instruments approved therein had been or 
shall be executed by the appropriate officials of the 
respective institution involved. 

It was ordered that any ítem included in the Docket 
that normally is published in the institutional catalog 
be reflected in the next appropriate catalog published 
by the respective institution. 

Regent Hay abstained from voting on items within the 
Docket related to Exxon Corporation due to a possible 
con-~ct of interest. 

2. U. T. Board of Reqents - Reqents' Rules and Re_~lations, 
Part Two: Amendments to Chapter V, Section 2.3, Subsec- 
tion 2.32 ~~).--In order to comply with federal 
law and the State Appropriations Bill, the Board amended 
the Regents' Rules and~lations, Part Two, Chapter V, 
Section 2.3, Subsection 2.32 related to overtime compen- 
sation to read as follows: 

2.3 Overtime. 
2.31 The schedule of activities shall be so 

organized that employees are not required 
to work in excess of established work 
periods except when operating necessities 
demand it. Any overtime services actually 
required must have the advance written 
approval of the chief administrative offi- 
cer or the chief business officer, or both. 

2.32 With the exception of professional medical 
personnel and bona fide executive, adminis- 
trative, and professional positions, all 
employees required or permitted to work in 
excess of forty hours per week shall be 
compensated for such overtime either: 
2.221 By receiving compensatory time 

off at the rate of one and one- 
half (1½) hours off for each 
hour of overtime, subject to the 
accrual limitation of 480 hours 
in the case of personnel engaged 
in public safety or emergency 
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2.33 

2.34 

2.322 

response activities; or 240 hours 
for other categories of employees. 
Such compensatory time off shall 
be granted at a mutually conven- 
ient date anytime during the 
twelve month period following the 
end of the workweek in which such 
compensatory time is accrued, or 
during a shorter time period as 
specified by the component insti- 
tution; or 
In cases where granting compensa- 
tory time is impracticable, by 
receiving pay equivalent to one 
and one-half times the regular 
rate of pay. 

Compensatory time for those employees 
excepted from this provision shall be deter- 
mined by the chief administrative officer of 
the institution involved. 

Institutions paying overtime shall maintain 
a monthly record of overtime paid indicating 
the number of employees so compensated and 
the total amount paid. 

3. U. T. System: Appropriation of Funds for the 74th Board 
for Lease Oil and Gas Lease Sale on Permanent University 
Fund Lands.--At the request of the Board for Lease of Uni- 
versity Lands, approval was given to appropriate $30,000 
for expenses in conxlection with its 74th Oil and Gas Lease 
Sale on Permanent University Fund Lands which was held in 
Midland, Texas, on January 29, 1987. 

Article 66.65(c) of the Texas Education Code authorizes 
allocation of a special fee equal to one percent of the 
total sum of each successful bid on oil and gas leases to 
be used to defray the expenses of oil and gas lease sales. 
Monies from prior sales ate available to pay these 
expenses. 

4. U. T. System: Report by Chancellor Hans Mark on General 
Revenue Savings Program in Response to Senate Bill i, 
Third Called Session, 69th Legislature.--Committee Chair- 
man Yzaguirre called on Chancellor Mark for a status report 
on the General Revenue savings program for The University 
of Texas System which was originally adopted in response 
to Governor White's Executive Order MW-36 and later incor- 
porated into the provisions of Senate Bill i, Third Called 
Session, 69th Legislature. 

Chancellor Mark distributed to the Board a Summary of Gen- 
eral Revenue Spending Reductions as of February 28, 1987, 
a copy of which is on file in the Office of the Board of 
Regents. 
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REPORT AND RECOMMENDATIONS OF THE ACADEMIC AFFAIRS COMMITTEE 
(Pages 71 - 78).--In the absence of Committee Chairman 
Baldwin, Committee Vice-Chairman Milburn reported that the 
Academic Affairs Committee had met in open session to consider 
those matters on its agenda and to formulate recommendations 
for the U. T. Board of Regents. Unless otherwise indicated, 
the actions set forth in the Minute Orders which follow were 
recommended by the Academic Affairs Committee and approved in 
open session and without objection by the U. T. Board of 
Regents: 

1. U. T. Austin: Appointment of (a) Dr. Daniel Acosta, Jr. 
as initial Holder of the Alcon Centennial Professorship 
in Pharmacy in the College of Pharmacy Effective Imme- 
diately, (b) Dr. Steven W. Leslie to the Coulter R. 
Sublett Professorship in Pharmacy in the College of 
Pharmacy Effective Immediately, (c) Dr. Robert S. Boyer 
as Initial Holder of the Mike A. Myers Centennial Pre- 
fessorship in Computer Sciences in the College of 
Natural Sciences Effective September I, 1987, and 
(d) Dr. Sheila M. Fitzpatrick as Initial Holder of the 
Oliver H. Radkey Regents Professorship in History in 
the College of Liberal Arts Effective September I, 1987.-- 
The Board approved the following appointments to endowed 
academic positions at The University of Texas at Austin 
effective as indicated: 

a. College of Pharmacy effective immediately 

(i) Dr. Daniel Acosta, Jr., Professor, 
College of Pharmacy, as initial holder 
of the Alcon Centennial Professorship 
in Pharmacy 

(2) Dr. Steven W. Leslie, Professor, Col- 
lege of Pharmacy, to the Coulter R. 
Sublett Professorship in Pharmacy 

b. College of Natural Sciences effective Septem- 
ber I, 1987 

Dr. Robert S. Boyer, Professor of Com- 
puter Sciences, as initial holder of 
the Mike A. Myers Centennial Professor- 
ship in Computer Sciences 

C. College of Liberal Arts effective Septem- 
ber i, 1987 

Dr. Sheila M. Fitzpatrick, Professor 
of History, as initial holder of the 
Oliver H. Radkey Regents Professorship 
in History. 

2. U. T. El Paso - College of Engineering Industrial Advi- 
sory Council: (a) Acceptance of Membership and 
(b) Approval of Nominees Thereto.--At the October 1984 
U. T. Board of Regents' meeting, nominees were approved 
for initial membership on the College of Engineering 
Industrial Advisory Council at The University of Texas 
at El Paso. The acceptance of membership by those 
listed on Page 72 is herewith reported for the record. 
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Mr. Federico Barrio T., Ciudad Juarez, 
Mexico 

Mr. Tony G. Conde, El Paso 
Mr. Kenneth Farah, El Paso 
Mr. Hector Holguin, El Paso 
Mr. Richard Michel, El Paso 
Mr. Frederick H. Mitchell, El Paso 
Mr. Henry Neil, El Paso 
Mr. Edward D. Nelson, El Paso 
Mr. Michael A. Tantimonaco, El Paso 
Mr. Hector Barrio Terrazas, El Paso 
Mr. Ignacio R. Troncosco, El Paso 
Mr. James A. Wise, White Sands Missile 

Range, NM 
Mr. Tony Woo, El Paso 

Term E ~  

1987 
1987 
1989 
1987 
1988 
1987 
1989 
1989 
1988 
1988 
1988 

1987 
1987 ~ 

Additional nominees for membership to the College of Engi- 
neering Industrial Advisory Council at The University of 
Texas at El Paso were approved as set forth below: 

a. One nominee for term to expire in 1987 

b. Six nominees for terms to expire in 1988 

c. Three nominees for terms to expire in 1989 

d. Seven unfilled terms (to be determined). 

The names of the nominees will be reported for the 
record after they have been contacted and have accepted 
the appointments. 

3. U. T. San Antonio: Approval of Teamin A~ement with 
the S.ystems Research Laborator~es, Inc. ~ t o n ,  
Ohio.--Approval was given to the Teaming Agreement set 
out on Pages 73 - 78 by and between The University of 
Texas at San Antonio and the Systems Research Labora- 
tories, Inc. (SRL), Dayton, Ohio. 

This agreement, executed by the appropriate officials 
of the institution and facility to be effective upon 
approval by the U. T. Board of Regents, is to establish 
a working team relationship between the parties to join 
their skills to prepare proposals in the area of life 
sciences for submission to the U. S. Government and to 
obtain the award of contracts to SRL for projects for 
which U. T. San Antonio will actas a subcontractor. 
In effect, U. T. San Antonio is to participate in the 
preparation of research proposals by SRL and then bid 
on subcontract research work with SRL. Al1 U. T. 
San Antonio costs, direct and indirect, are to be 
covered. 
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TEAMING AGREEMENT 

THIS AGREEMENT is e f fect tve thls 
between: 

12th day of February _,19 8_7 

SYSTEMS RESEARCH LABORATORIES, INC. 
(heretnaf ter  ca] led "SRL"), a coroporation 
organlzed and exlstlng under the laws of 
:he State of Ohio, with Offices in:.Dayton, 
dhio, 

and 

THE UNIVERSITY OF TEXAS AT SAN ANTONIO 
(heretnaf ter  referred to as "UTSA"), a 
state supported ] ns t | t u t t on  of htgher 
educat]on ]ocated in Bexar County, Texas. 

1. The in tent  and purpose of th |s  Agreement, which const i tutes the 

ent t re agreemenL ~between the part tes and supercedes any prevtous 

understandtngs, comm]tments, or agreements, oral of wr t t ten ,  wh|ch 

includes a l ]  phases of the pro jec t  (here|naf ter  cal]ed "Project"), 

is to establ ish a worktng team re la t ionship  between the part ies to 

j o i n  t he i r  s k i l l s  t_o prepare proposals for  subm|ssion to the U.S. 

Government and t_o obtatn the award of contract for  the Project. 

This is a team|ng agreement as contemp]ated by and subject to 

l im i ta t i ons  in FAR 9.6. 

2. SRL |s and w t l ]  be preparing a proposal(s) in response to the 

requirements of the ProjecL. I r  |s understood that  each party w t ] ] ,  

in i t s  so]e judgment, exert reasonab]e e f f o r t  to prepare a pro- 

posa](s) which w i ] l  resu l t  in select |on by the Government of SRL as 

prime contractor and of UTSA as the subcontractor for  the Project. 

Each party agrees to cont]nue to exert such reasonab]e e f f o r t ,  in 

i t s  so]e judgement, toward Lh|s object|ve throughout any br ]e f |ngs,  

presentat|ons, and negoLiaLIons concern]ng a proposed conLract whtch 

may.fo]low the subm]sston of the proposal(s). 

I t  is therefcre aoreed that UTSA w | ] l  team with SRL in a ] l  proposal 

e f fo r t s  for the ProJect, and wt11 assist'.and cooperate wi th SRL in 
o2 

SRL's e f f o r t  to brtng about an award of the contract to the team 

(prIme and subcontract). 
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3. I t  is agreed that SRL wi l l  have responslbility for the preparatlon 

of the proposa1(s) to the Government as the pr|me contractor and 

with UTS____AA as subcontractor. During the term of th]s Agreement, SRL 

sha]I endeavor to secure the' pr|me contract for the ProJect, and 

UTSA shall use i~s efforts to ass]st SRL In achIeving thls resu1t. 

4. 

5. 

UTS____AA also agrees to furnish reasonable information, data, and 

support which the part ies agree wt11 assist  SRL in tnLegrattng the 

work to be performed by UTS.__AA |nto the proposal for  each phase of the 

Project. 

UTS___AA w i l l  furnish SRL wtth a proposal for the techntcal, anaIyt ic ,  

and.engineering servtces to be provtded In support of performance of 

the Project. This sha11 tnclude techntcal data, program management, 

and pricing InformaL|on aS may be required by the Government Solici- 

tatlon, in suff•clent detail to permlt accurate costlng of a prIme 

contract and negotIatIon of the subcontract. I r  |s understood that 

SRL in coordinar|on w]th UTSA wi l l  decide on the exact form and 

content of the final document to be submltted to the Government. 

6. Durtng proposal preparatton and contract negotiat]ons, or pr ior  to 

award for the Project, SRL may requtre add|t|ons, delet ions, or 

mod]ft~at|ons to the SRL or UTS___AA port|on. UTSA wt l ]  be not | f ]ed by 

SRL of the addit|ons, delet lons, or mod•ficat|ons destred to the 

UTSA e f f o r t  and subJect to agreement thereon by the parttes, UTSA 

wt11 part.ictpate in the rev|ston; thereto, tnclud4ng prtce 

revts|ons. 

7. In the event of en award to SRL of a contract for  the Project, SRL 

wJ11 o f fe r  and UTS__._AA wt11 accept a subcontract to perform work and 

render serv|ces requJred by the pr|me contractor in accordance with 

the descr|pt|on of UTSA'_.____ss responstbJl|t•es as were defIned by mutual 

agreement pr io r  to proposal $ubm|s$|on. The $ubcontract w|11 be a 

bas|c agreement, e~odytng provts|ons cons|stent w|th the prime 
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contract and those provtstons mutual ly agreed upon. SRL wi11 then 

issue spec] f tc work requlrements to UTSA in the form of task asstgn- 

ments, as they may artse, agatnst the ba$tc sub¢ontract and contatn 

$tatement of Nork, Price, and Schedu]e. 

8 .  Al l  news releases, publtc announcements, adverttstng of pub l tc t ty  

released related to th is  ProJect by e i ther  SRL of UTSA sha11 be done 

in accordance wi th the terms and approval procedures of the ensutng 

prime contract wtth the U.S. Government. 

9. Th|s Agrees,;~,~t ]s not |ntended to constttute, create, g|ve e f fec t  

to, of otherwtse recogn]ze a Jotnt  venLure, partnership, of formal 

business en t | t y  of any kind and the r |ghts and ob]tgat]ons of the 

part ies shal] be lim•ted Lo those express]y set for th herein. 

Notb|ng here|n shall  be construed as providing for  the sharing of 

p ro f ] t ~  of ]osses ar is tng out of the e f fo r t s  of e i ther  of both 

part ies.  

Neither SRL of UTSA w t l l  be l i ab le  to t h e  other for any of the 

costs, expenses, r isks ,  of l t ab i l | t •es  ar is ing out of the other 

company's e f f o r t  in connection wi th preparation of t ts  port ion of 

the proposal, nor for  the expenses incurred in any precontract 

presentations required by the Government. Each party shall a c t a s  

an |ndependent contractor and n o t a s  an agent of the other for  any 

purpose whatsoever, and netther party shall have any author ] ty  to 

bind the other except as spec | f ] ca i l y  set for th  herein. 

10. This Agreement may not be assigned of otherwise transferred by 

eiLher party in whole of in pare without the expressed pr io r  wr i t ten  

consent of the other parLy. 
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11. Except as otherwise stated, this agreement wi'11 terminate upon the 

o c c u r r e n c e  of  any of  the  f o l l o w i n g  e v e n t s :  

(a) 

(b) 

I f  the Government notifies SRL that i t  has been e]iminated from 

consideration for award as prime contractor on any phase of the 

Project; of 

I f  SRL does not receive award of a contract within two years of 

the proposal for any phase; or 

(c) I f  a prime contract for  the Project sha]l be awarded to any 

company other than SRL; of 

(d) 

(e) 

Cancellatton or withdrawal by the Government of the require- 

ments of the proJect; or 
i 

I f  e i ther  UTSA or SRL becomes tnsolvent of makes a general 

assignment for  the benef t t  of credt tors of t f  e i ther  UTSA or 

SRL ts adjudged bankrupt, under the bankruptcy Act. 

12. UTSA and SRL agree that  as to a l l  |nvent|ons which are of may be 

patentable, Made in the performance of any phase of the ProJect, by 

one or more employees of one of the part te$,  the respect|ve employer 

sha11 have, subject to any r |ghts of the employee and subject to the 

r íghts of the Government, exclusive r |gh t  to f t l e  f o r a  patent 

thereon, and no r |ghts what$oever under any resul t tng |ssued patent 

sha11 accure to the other party. Rfghts as to |nventtons j o i n t l y  

concetved by employees of UTSA and SRL shal l  be as mutually agreed 

upon. No ltcense whatsoever, expressed or |mplied, under añy 

|nventtons or patents, sha11 pass hereunder between the part |es. 
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13. Any not|ce expressly prov|ded for  under the Agreement shall be in 

w r i t i ng ,  shall be given et ther  manually or by matl,  telegram, 

radtogram, of cable, and shall  be deemed s u f f i c | e n t l y  g|ven i r  and 

when receíved by the party to be no t | f i ed  at t ts  address set for th 

below of i f  and when mailed by registered or cert| f•ed mal1, postage 

paid, addressed to such party at such address. E|ther party may, by 

nottce to the other, change i t s  address for  receiving such nottce. 

I r  to SRL: 

I f  to UTSA: 

Systems Research LaboratorJes, Inc. 
2800 Indian Rtpple Road 
DayLon, Ohio 45440-3696 
Attn: 

The Untvers|ty of Texas at San Antono 
Off ice of Sponored ProJects 
San Antonio, Texas 78285 
Attn: Carol Holltngsworth 

1 4 .  ThIs Agreement and any contracts executed pursuant to the provtsions 

contained heretn ate subject to the |aws of the 5tate of Texas and 

The Rules and Regulattons of the 8oard of  Regents of The Un|verstty 

of Texas System. 

15. This Agreement sha11 become ef fec t tve upon the approval and execu- 

t ion by the Board of Regent$ of The UnJvers|ty of Texas System and 

an appropriate o f f i ce r  of 5ys tm Research Laboratories, Inc. who has 

been delegated the author i ty  to approve such agreements on behalf of 

the corporat~on. I f  so executed, thts Agreement sha11 contJnue i-n 

e f fec t  for  an i n i t t a l  term of f tve (5) year$ a f te r  the date and year 

f i r s t  above wr | t ten ,  and a f te r  such | n i t t a ]  term sha]] cont|nue in 

e f fec t  from year to year unless one party shall  have g|ven one 

hundred and etghty (180) days' p r io r  wr t t ten notice to the other 

party of tntentton to terminate thts Agreement. This Agreement and 
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any specif ic project of grant conLracts executed pursuant thereto 

shal] terminate for a11 purposes one hundred and eighty (180) days 

after such notice is given. 

EXECUTED by the Board of Regents of The Unfve•stty of Texas ~ystem and 
System Research Laboratortes, Inc. on the day and yeaP f ( r s t  above 
wr]t ten, in dup]]cate copies, each of wh]ch shall be deemed ah or ig inal .  

ATTEST: 

ATiEST:~ 
THE UNIVERSZTY OF TEXAS AT 
B ~ " ~ A N  ANTONIO 

¿/5 ;YSTE~EsEARcH L~~TORIES,/~,NC. 

BY: ' ~  
TITLE:___ j.co.. ~~,,,o~~~ 

BOARD OF REGENTS OF THE UNIVERSITY 
FORM APPROVED: OF TEXA$ SYSTEH ': 

~ !  BY~.~IZ~I~~~í~ -~~- James P. Duncan 
/ ~xecutive Vice Chancellor 

CATE O~ROVAL for Academic Affairs' ' -  

I hereby cer t i f y  that %he forego|ng Agreement was approved by the Board 
of Regents of The Univers|ty of Texas System on the /~~ j íday  of 

~ ~ , 1 9 8 ~ ~  and that the person whose stgnature appears above ts 
d to execute such agreement on beha]f of the Board. 

T i /  
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REPORT AND RECOMMENDATIONS OF THE HEALTH AFFAIRS COMMITTEE 
(Pages 79 - 94).--Committee Chairman Briscoe reported that 
the IIealth Affairs Committee hadmet in open session to con- 
sider those items on its agenda and to formulate recommen- 
dations for the U. T. Board of Regents. Unless otherwise 
indicated, the actions set forth in the Minute Orders which 
follow were recommended by the Health Affairs Co~nittee and 
approved in open session and without objection by the U. T. 
Board of Regents: 

i. U_~ T. ~ ~ I n c r e a s e  Institutional Pre- 
mlum-Rates for ~ ~ ~ ~ f e - - ~ -  
slo--~-ña-[ Medlca~~-~Malpractlce Self-InsuranceP--~Ef---~ive 
S_eptember I, 1987.--Upon recommendat[on of the Health 
Affairs Committee, approval was given to increase the 
institutional premium rates for The University of Texas 
System Professional Medical Malpractice Self-Insurance 
Plan effective September i, 1987, as follows: 

Risk 
Class 

Premium Rates .... 
Effectl-~ September i, 1987 

Staff R---~dent 

1 $1,080 $ 720 
2 1,770 1,170 

3 3,030 2,010 
4 4,920 3,270 
5 8,160 5,430 

This 150~ increase in Self-Insurance Plan premiums will 
still leave the annual premiums contributed by each Uni- 
versity of Texas System physician's department far below 
what is charged by commercial carriers. 

N 

2. U. T. Austin, U. T. Health Science Center - San Antonio, 
and U. T. Cancer Center: ApDroval of General Operat[n_~ 
Polic Z for the Texas AntiCancer Drug Development Consor- 
tium ~ - - T h e  Board, upon recommendation of the 
H-~th Affairs Committee, approved a General Operating 
Policy for the Texas AntiCancer Drug Development Consor-- 
tium (TADDC) as set out on Pages 80 - 84 for and on 
behalf of The University of Texas at Austin, The Univer- 
sity of Texas Health Science Center at San Antonio, and 
The University of Texas System Cancer Center. 

The Texas AntiCancer Drug Development Consortium will 
operate under the direction and control of the U. T. 
Board of Regents. The General Operating Policy pro- 
vides that TADDC will consist initially of U. T. Austin, 
U. T. Health Science Center - San Antonio, and the U. T. 
Cancer Center. Other component institutions of the U. T. 
System may join TADDC upon request of the president of 
such institution, subject to approval by the U. T. Board 
of Regents. 

Member institutions (including all faculty and employees 
who participate in the TADDC activities) will comply with 
the Regents' Rules and Re~ulations; with the Regents' 
policies and guidelines for sponsored research agreements, 
patent license agreements, and for marketing intellectual 
property; and with the rules, regulations and procedures 
of the respective members. 

TADDC will cooperate with the Office of Asset Management 
and the Office of General Counsel in transferring the 
resultant products and technology to the marketplace for 
the betterment of patients requiring medical care. 
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General Operating Policy For The 
Texas AntiCancer Drug Development Consortium 

The Texas AntiCancer Drug Development Consortium ("Consor- 
tium") is established for the purposes of discovering, 
developing, synthesizing and testing anticancer drug com- 
pounds, and for transferring the resultant technology to 
the marketplace for the betterment of patients requiring 
medical care. The Consortium will comprise The University of 
Texas at Austin, The University of Texas Health Science 
Center at San Antonio and The University of Texas System 
Cancer Center, and such other component institutions of The 
University of Texas System (Members) as may later desire to 
join and participate in this drug development effort. 

In achieving the objectives of the Consortium, the Members 
will adhere to the following organizational, administrative 
and operational guidelines and procedures: 

I. Organization and Administration 

A° The Consortium shall be a voluntary, cooperative 
effort among its constituent Members for the 
purposes herein described and shall operate under 
the direction and control of the Board of Regents 
of The University of Texas System. 

B. The Members and their faculty and employees parti- 
cipating in the activities of the Consortium shall 
comply with the rules, regulations and procedures 
of their respective component institutions and with 
the Regents' Rules and Re lations and the Regents' 

Guidelines for the and Ne otiation L Review ~ 

~ ~ a e ~  ~~a~*~e" 
~ t h  Private Entities, 
inclu~ of the Develo - 
m-eñtand/orC-6mercla 
~eate---~-at a Component Instl~ution of 
the U.T. ~ Po~ and Guidelines for 
M¿ñag--e~nt and Marketing ~ ~ a T ~  

C. The Consortium shall be managed by an Executive 
Committee which shall be comprised of two (2) 
representatives from each Member institution. 
The Executive Committee shall be empowered to 
establish internal policies and procedures, to 
prepare plans and strategies, and to conduct opera- 
tions as ate permitted herein for the Consortium. 

D. Members of the Executive Committee shall be appoin- 
ted by the President of each respective Member 
institution. Such appointments shall be made no 
later than August 1 of each year, to be effective 
for the fiscal year beginning September i there- 
after. Without intending to limit the discretion 
of the administration of each Member to appoint 
representatives of its choosing, ir is envisioned 
that the President of each Member shall appoint one 
management representative and one scientific repre- 
sentative to serve on the Executive Committee. 
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E. 

F. 

G. 

H. 

I. 

The Executive Committee shall meet not less fre- 
quently than once each six-month period ata 
1ocation of its choosing, and shall maintain a 
written record of its proceedings and actions. ~ Not 
less often than once each year, appropriate execu- 
tive officers of the Member institutions and of The 
University of Texas System Administration shall be 
invited to an Executive Committee meeting for the 
purpose of being informed about the Consortium's 
progress and activities. 

The Executive Committee shall appoint a Scientific 
Advisory Committee of not fewer than three (3} nor 
more than twelve (12} members to assist in review- 
ing matters of scientific relevance to the Consor- 
tium. Employees of component institutions who ate 
appointed by the Executive Committee to the Scien- 
tific Advisory Committee shall serve subject to 
approval by the President of such institution. The 
Scientific Advisory Committee shall have an equal 
number of representatives fro~ each Member and 
shall meet at the call of the Executive Committee 
orat such time andat such location as ir may deem 
necessary. 

The Executive Comm±ttee shall appoint a Financial 
Advisory Committee of not fewer than three (3) nor 
more than twelve (12} members to assist in review- 
ing matters of financial or administrative rele- 
vance to the Consortium. Employees of c0mponent 
institutions who are appointed by the Executive 
Committee to the Financial Advisory Committee shall 
serve subject to approval by the President of such 
institution. The Financial Advisory Committee 
shall have ah equal number of representatives from 
each Member and shall meet at the call of the 
Executive Committee orat such time andat such 
location as it may deem necessary. 

The Executive Committee may appoint from its 
membership such other standing or ad hoc committees 
or subcommittees as ir considers necessary for 
achieving the objectives of the Consortium. 

The Administrative Coordinator of the Consortium 
shall have responsibility for maintaining and 
disbursing sponsored research funds received in the 
name of the Consortium, for preparing accounting 
reports, and for coordinating the dissemination of 
information to Consorüium Members. The University 
of Texas System Cancer Center shall serve initially 
as the Administrative Coordinator of the Consor- 
tium. Subject to approval of the Office of the 
Chancellor of The University of Texas System, the 
Executive Committee shall have the right to desig- 
nate a different Administrative Coordinator if such 
designation is later found to be desirable of 
necessary for better achieving the objectives of 
the Consortium. 
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II. Accounting 

A. The Executive Committee shall prepare a Consortium 
budget describing estimated income and expenditures 
for each fiscal year. Policies and procedures for 
the administration of such budget shall also be 
prepared, and shall be consistent with this General 
Operating Policy. The annual budget, policies and 
procedures of the Consoritum shail be submitted for 
approval by the Board of Regents. 

B. The Administrative Coordinator of the Consortium 
shall be authorized to make payment from Consortium 
funds for research support and for other out-of- 
pocket expenses of the Consortium which may be 
approved by the Executive Committee. 

C. The Consortium shall have no authorization to 
borrow funds, and it shall not allocate funds to 
exceed available cash amounts. 

III. Solicitation of Funds 

A. The University of Texas System Cancer Center shall 
serve asa coordinator for the solicitation of 
funds on behalf of the Consortium, though each 
Member shall be free to make such inquiries and 
contacts with third parties as ir deems beneficial 
for the Consortium. 

IV. 

B. 

Allocation of Consortium Funds for the Support of 
Sponsored ~esearch 

A. Member institutions of the Consortium, not indi- 
vidual staff members, may make application to 
the Executive Committee for funds to support 
specific projects. In so doing, individual staff 
members will comply with policies and procedures 
established at such Member institutions for prior 
review and submission of research grants to third- 
party sources. In this role, the Consortium shall 
serve asa third-party funding source, and each 
Member's application for funding may include an 
amount for institutional overhead ata negotia- 
red rate between the Member organization and the 
Consortium, but not to exceed that charged by the 
member for federal grants and contracts. In no 
instance shall the Consortium levy an additional 
overhead charge on such research projects. 

As monies are available to support research acti- 
vities of the Consortium, the Executive Committee 
shall conduct such evaluations and seek such advice 
as ir considers necessary to determine the proper 
allocation of funds. 
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V. Patents and Licensing 

A. Inventions, discoveries and other technology 
arising out of research sponsored by the Consortium 
shall be referred to the Patent Committee of the 
appropriate Member institution for handling in 
accordance with the Regents' Rules and Re~ulations. 
The Consortium will actively involve and cooperate 
with the administrations of its Member insti- 
tutions, the Office of Asset Management and the 
Office of General Counsel in negotiating research 
agreements and licensing agreements on behalf of 
the Consortium between the Board of Regents of The 
University of Texas System and third parties. 

VI. Withdrawal or Addition of Members 

A. Other component institutions of The University of 
Texas System shall be added as Members to the 
Consortium upon request made by the president, 
subject to apprcval by the U. T. Board of Regents. 
In the event that a member organization should wish 
to withdraw from the Consortium, the Executive 
Committee shall work with the appropriate officials 
of such Member institution to effect a timely and 
proper withdrawal from the Consortium. 

ViI. Distribution of Earnings 

A. Itis anticipated that earnings, royalties, fees 
and other income shall accrue to the Board of 
Regents of The University of Texas System from the 
licensing of discoveries and inventions made 
through research funded by the Consortium. After 
deductions from such income for appropriate costs 
and expenses as may be permitted under the Regents' 
Rules and Re~ulations and the Handbook of Operating 
Procedures for the respective Member institutions, 
the resulting income from each individual licensed 
matter shall be allocated as follows: 

1. The inventor(s) will receive that portion 
of such income as is prescribed by the 
Handbook of Operating Procedures for that 
inventor's Member institution. 

2. The remainder of such income after 
payments to the inventor(s) under A.I. 
above shall be applied as follows, 
subject to the approval of the President 
of each Member institution whose staff 
and/or employees participated in making 
the invention, and with the concurrence 
of the Office of the Chancellor: 

a. At least 20% to be paid to the 
Member institution(s) whose 
staff and/or employees parti- 
cipated in making the inven- 
tion. Where multiple Member 
institutions are involved, the 
amount of earnings shall be 
divided equally among such 
Members without regard to the 
number of participating inven- 
tors at each. 
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B. 

b. Up to 75% to be retained by the 
Consortium for its use in 
funding future projects and/or 
Consortiumoperations. 

C. Up to 5% to be paid to the 
Administrative Coordinator 
for its management and adminis- 
trative support of the Consortium. 

The Consortium shall keep such records of its earnings 
and expenses as to enable The University of Texas 
System Administration to make proper distribution 
for the above, and such distribution shall be made 
not more than thirty (30) days following the 
receipt of funds from a licensee. 

VIII. Term and Dissolution 

A. The Consortium shall operate until such time as ir 
is dissolved by the agreement of its Members, by an 
executive decision of the Office of the Chancellor, 
of by action of the Board of Regents of The Univer- 
sity of Texas System. 

B. Upon dissolution of the Consortium, it shall first 
be obligated to pay all outstanding proper expenses 
incurred by ir and shall then dispose of its 
remaining assets by distributing substantially 
equal portions thereof to its Members. 
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3. U. T. Health Science Center - Dallas: A ointment of 
(a) John C. Vanatta, M.D., as Initial Holder ~-f t-he 
Robert W. LackeyProfessorsh~l--~~ 
~ f ~ d  ~. Gilm-añ[ M-----~.[ as Initial Holder of the 
Ra_~ymond and EllenWl--~Chal~n Molecular Neuroh~ 
macolo Effect~ Immedlá-~! --A roval was v maco~~~¿~ve immeala~e± . pp gl en to 
appolnt the following indivl~düals to endowed academic 
positions at The University of Texas Health Science 
Center at Dallas effective immediately: 

a. John C. Vanatta, M.D. ~, Professor of Physiol- 
ogy, initial holder of the Robert W. Lackey 
Professorship in Physiology 

See Page 112 related to the redesignation 
of this Pr--6~essorsliip. 

b. Alfred G. Gilman, M.D., Professor and Chair- 
man, Department of Pharmacology, initial 
holder of the Raymond and Ellen Willie Chair 
in Molecular Neuropharmacology 

See Page 112 related to the establishment 
of this Ch-~r. 

4. 

5. 

U. T. Medical Branch - Galveston: ADDointment of -~..~.---_ ~ _ ~ __ 
~=~~~i!~~~ ~ ~ t h e  Georqe 
a~~¿~~~{_~~~~thl_ _a . . . . .  esso~ in Ge__~r~ 
'latrics Effectzve September I, 1 9 8 6 . - - A ~ w a s  
granted to appoint Derek M. Prinsley, M.D., Visiting 
Professor of Clinical Medicine/Director of Geriatrics, 
as initial holder of the George and Cynthia Mitchell 
Distinguished Professorship in Geriatrics at The Uni- 
versity of Texas Medical Branch at Galveston effective 
September I, 1986. 

U. T. Health Science Center - Houston: Appointment of 
(a) Harvey S. Rosenber@, M.D., as Initial Holder of 
the Chair in Pediatric Pathology and (b) Richard J. 
Andrassy, M.D., as initial Holder of the A. G. McNeese 
Chair in Pediatric Surgery Effective Immediately.-- 
Upon recommendation of the Health Affairs Committee, 
the Board approved the following appointments to 
endowed academic positions at The University of Texas 
Health Science Center at Houston effective immediately: 

a. Harvey S. Rosenberg, M.D., Professor of 
Pathology and Pediatrics, initial holder 
of the Chair in Pediatric Pathology 

See Page 113 related to the establishment 
of this Chair. 

b. Richard J. Andrassy, M.D., Professor and 
Director, Division of Pediatric Surgery, 
initial holder of the A. G. McNeese Chair 
in Pediatric Surgery. 

- 8 5  - 

IG~9 



m 

6. U. T. Cancer Center: ~ of (a) Jordan U. 
~t~rm~.~-Initial Holder of the V~lnla H. 
ockrell Professorshm~ in Immunol~q~í_Effectlve Jan- 

uary i, 1987, and (b) Benoit de Cromb__ru he, M.D., as 
Initial Holder of the Paul a ~ ~ C h a l r  lñ- 
Genetics mn Honor f A m a n d a ~  Effectlve 
Februar Z i, 1987.--The Board appo[nted the follow[-ñg 
individuals to endowed academic positions at The Uni- 
versity of Texas System Cancer Center effective as 
indicated: 

a. Jordan U. Gutterman, M.D., Chairman, 
Department of Clinical Immunology, ini- 
tial holder of the Virginia H. Cockrell 
Professorship in Immunology effective 
January i, 1987 

b. Benoit de Crombrugghe, M.D., Professor 
and Chairman, Department of Genetics, 
initial holder of the Paul and Mary Haas 
Chair in Genetics in Honor of Amanda 
Marie Whittle effective February i, 1987. 

See Page 114 related to the redesignation 
of this C~r. 

7. U. T. Cancer Center: A ~  of Standard Affiliation 
_~r~me--ñ~añdS--~ard Communlt~Cllnlcal O~P-{o- 

~ ement for Use Related to the Natlo~ Cancer 
;s ~mm-~ñi~ C ~  O n c o ~ a n d  

Authormza~ for the President to Execute on Behalf of 
the U. T. Board of Reqents.--Upon recommendation of the 
Health Affalr--~Commlttee~ the Board: 

a. Approved the Standard Affiliation Agreement 
set out on Pages 87 - 89 and Standard Commu- 
nity Clinical Oncology Program Agreement set 
out on Pages 90 - 94 for use by The University 
of Texas System Cancer Center related to the 
National Cancer Institute's Community Clini- 
cal Oncology Program 

b. Authorized the President of the U. T. Cancer 
Center to execute substantially equivalent 
instruments on behalf of the Board and to 
report these via the Docket. 

Al1 agreements are expressly conditioned on approval by 
the National Cancer Institute and its grant support for 
U. T. Cancer Center asa research base. 

The affiliation agreements provide for collaboration 
concerning protocols, for specific program agreements, 
for nonass~mption of the other's liabilitíes, for 
express denial of indemnification, and for amendments, 
notices, and other standard provisions. 

The community clinical oncology program agreements pro- 
vide for collaboration, for quality assurance measures, 
for separate budgets and adherence to financial require- 
ments of the National Cancer Institute, for confiden- 
tiality of patient information, and set out express 
responsibilities for the affiliating entity as well as 
for the U. T. Cancer Center. The program agreements are 
all subject to the related affiliation agreements. 
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The U. T. Cancer Center Docket for the April 1987 meet- 
ing will report the approval of affiliation agreements 
and program agreements with 26 clinical oncology groups 
conditioned upon the Regental approval of these stan- 
dard forms and delegated authority to execute. 

STANDARD FORM 

AFFILIATION AGREEMENT 

This AGREI94ENT nade the day of , 1986 
by and between THE UNIVERSITY OF TEX~ SYSTEM CANCT:R CENTER ("CANCER C~NTER"), 
a component institution of The University of Texas System, ("SYSTEM'), 
and C~ITY CLINICAL ONCOLOGY PROGRAM (" CCOF'), 
located at 

WITNKSSETH: 
WHF~FAS, Car~er Cen~er is recognized as a comprehenslve cancer 

center with world-renowned exper~ise in the diagnosis, treatment and research 
of cancer diseases; and 

WHERK~, Cancer Center has extensive research expertise in the 
field of cancer diseases and cancer control, and by reason thereof has 
available a n~ber o£ approved clinical protocols with applicability and use 
in community physician groups; and 

WHERK~, CCOP has ~ormed asa consortium to aid in the delivery 
of modern research a v~~'a'nces in the field of cancer to its patients; and 

WHERK~, Cancer Center and CCOP agree on the desirability of 
establishing collaborative activities ~"~ween their organizations under the 
Community Clinical Oncology Program of the National Cancer Institute. 

NO~, THEREFORE, with these objectives in mind Cancer Center and 
CCOP agree as follows: 

1. Each party to this Agreement shall prepare a speciflc program 
proposal under the Community C1inical Oncology Program and 
apply for funding thereof to the National Cancer Institute. 
Failure by either party to this agreement to obtain such 
funding and to have available thereunder sufficient funds to 
meet the financial requirements for collaboration shall 
immediately negate this Agreement. 

2. Cancer Center shall collaborate with CCOP by making approved 
clinicai trial proto¢ols and cancer control research protocols 
available for lis use, and participate with CCOP in the 
co~mm~ity on¢ology program as is necessary. -~is participation 
shall include, but not be limited to, assisting in the 
development and review of new and existing protocols, enforclng 
appropriate quality control measures for cllnical research 
under the program, aiding in the formulation and delivery of 
training and educational actlvities, and other related 
activlties. 
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4. 

5. 

6. 

7. 

For the conduct of specific activities hereunder, Cancer Center 
and CCOP shall prepare various Program Agreements 
descrl--~ng such activities and the responsibilities of each 
party in the conduct thereof. The Program Agreements shall be 
reduced to ~~iting and approved by authorized signatories of 
each party hereto. In the event of conflict between the text 
of Program Agreements and the text of this Agreement, this 
Agreement shall govern. 

The pa r t i e s  each agree to  assume indiv idual  r e s p o n s i b i l i t y  for 
the actions and omissions of their respective employees, agents 
and assigns in conjunction with this agree~ent. Neither CCOP 
nor CANCER CENTER agrees to indemnify the other party to this 
Agreement from any liability, loss of damage either may suffer 
a s a  r e s u l t  of claims,  demands, cos ts  or judgments agains t  
e i t h e r  of them a r i s ing  out of the a c t i v i t i e s  ca r r i ed  out 
pursuant to t h i s  Agreement of  the ProgramAgreement(s) between 
the p a r t i e s .  

~11 the agreements between the pa r t i e s  on the subject  matter 
sha l l  be reduced to wr i t ing .  No amendments to t h i s  Agreement 
sha l l  be va l id  unless in wr i t ing  and signed by the duly 
author ized r e p r e s e n t a t i v e s  of the par t ieso  and approved by the 
Board of Regents of The Univer s i ty  of Texas System. 

No ora l  r ep resen ta t ions  of any o f f i c e r ,  agent ,  of e ~ l o y e e  
of CCOP or SYSTEM, or any of i t s  component i n s t i t u t i o n s ,  
(inc-i-uding, but not l imi t ed  to CANCER CENTER), e i t h e r  before of 
a f t e r  the e f f e c t i v e  date  of t h i s  Agreement, sha l l  a f f ec t  or 
modify any ob l iga t i ons  of e i t h e r  party hereunder or under any 
ProgramAgreement. 

~uny notices, statements, payments, or reports required by this 
Agreement shall be considered given ir sent postage prepaid and 
addressed as follows: ." 

Ir to CANCER CENTER: 

Executive Vice Pres ident  for  Adminis t ra t ion 
The Univer s i ty  of Texas System Cancer Center 
6723 Bertner, Box 193 
Houston, Texas 77030 

Ir  to 
NAME 
TITLE 

CCOP 
~----~-RESS 

CCOP: 
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8. This Agreement shall not become effective until it has been 
exe¢uted by the duly authorized representatives of Cancer 
Center and CCOP and approved by the Board of Regents of The 
University o-~-Texas System, and shall continue in force 
thereafter from year to year unless terminated by either party 
upon giving ninety (90) days written notice to the other 
party. This Agreement will terminate immediately, as indicated 
in Paragraph I, ir either party to the Agreement does not 
obtain NCI Com~unity Clini¢al Oncology Program funding, or 
either party's funding is can¢elled during the term of this 
Agreement. The Program Agreeaents related to this Affiliation 

~reement shall automatically terminate L~~on termination of 
this Agreement, ex¢ept that the parties' responsibilities under 
these Agreements will continue after the termination as they 
pertain to patients who have been enrolled in clinical trial 
protocols prior to the termination of the Agreements but have 
not completed these trials at the time of this termination. 

EXECUTED this t h e  day of , 1986. 

THE UNIV]~3ITY OF T£XAS SYSTEM 
CANCER CENTER 

ATTEST: 

By: 
President 

C~ITY CLINICAL ONCOLOGY PROGRAM 

By: 

FORM APPROVED: CONTENT APPROVED: 

0 Ice o enera ounse 
The University of Texas System 

Executive Vice Chance]ler for Health Affairs 
The University of Texas System 
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COMMUNITY CLINICAL 
ONCOLO~ PR~RAM 

STANDARD FOR.M 

This AGREEMENT is made on the __ day of 
1986, between THE UNIVERSITY OF TEXAS S Y S T E M C A N C E R ~ r  
referred to as "CANCER CENTER"), located in Houston, Texas, a component 
institution of The University of Texas System (hereinafter referred to as 
"SYSTEM"), and Community Cl in ica l  Oncology Program 
(here lnaf te r  r e ~ - ~ ' ~  to as ~ ~ ~ ~ ¥ ~ ' .  

WHEREAS, it is agreed by the parties that the purpose of this agreement is 
to establish and describe the collaborative activities between CCOP and 
CANCER CENTER, which will operate asa Research Base in the Nation---al Cancer 
Institute's Community Clinical Oncology Program. 

NOW, THEREFORE, the parties agree as follows: 

i. They will collaborate to provide quality clinical research and involvement 
in cancer control research activities, to maintain a high level of 
scientific collaboration and to participate in the overall evaluation of 
the Community Clinical Oncology Program. 

2. Assurance of quality control is the joint responsibility of CCOP and 
CANCER CENTER. The following qaality control measures will 5e'-utilized: 

A) Al1 pathology slides from protocol patients will be made available 
by CCOP for review at the CANCER CENTER Division of Pathology. 
Ir s~ified in protocols, slides will be submitted to Cancer 
Center for review, and CANCER CENTER pathology reports will be 
submitted to the appropriate CCOP physicians. Pathology revicw 
sessions, including CANCER ~ aml CCOP pathologists, will be 
convened as deemed necessary. 

B) Chemotherapy, radiation therapy, immmotherapy, and surgical 
operative reports will be made available to the CCOP Medica1 
Director at CANCER CENTER upon rec~,est to ensure protocol 
compliance. 

C) Medical data entry sheets and all forms will be reviewed by Data 
Managers at CCOP, before being forwarded to CANCER CENTER. 
Accrual to protocols, adherence to protocols, patient eligibility, 
patient evaluability, and timeliness and quality of data reporting 
will be revie~d by CANCERCENTER. 

D) CCOPwill participate in appropriate quality assurance and 
performance review activities developed by the CANCER CENTER. 

3. CCOP and CANCER CENTER w i l l  maintain separate budgets and adhere to NCI 
f inancial  requirement s. 
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4. CCOP and CANCER CENTER will  have joint  responsibi l i t•  for maintaining 
pa-'~ient conf iden t i a l i ty  except where release of pat ient  information is 
duIy authorized by the pat ient  or bis legal representa t ive .  

5. [ t  is Eurther agreed that ___.CCOP sha l l :  

A. Be responsible for the Eollowing functions: 

i) A steering of executive function to plan,, direct, 
participate in and evaluate its performace in che CCOP 
program. 

2) A protocol of scientific function to review and select 
all protocols for clinical trials. Performance of this 
Eunction should be done in conjunction with CCOP 
s t a f f  from surgical  oncology, medical oncolog-'~'-, radiat ion 
oncology, supportive t a t e ,  nnrsing and pharmacy. 

3) A data evalua¿ion function to oversee a l l  aspects of data 
management and evaluat ion,  to review a l l  forros before 
t ransmi t ta l  to the research base and to coeM~~icate 
Eeedback t o  the pa r t i c ipa t ing  physicians.  This Eunction 
wil l  be performed by the principal  i n v e s t i g a t o r ,  
co-principal  inves t iga to r ,  protocol nurse, and data 
managers. 

B. 

4) A pharmacy system that  complies ,~rith a l l  National ~ancer 
I n s t i t u t e  (NCI) and the Food and Drug Administration 
(FDA) guidelines.  CCOP may request support from 
CANCIiR CENTER Depart-~nt of Pharmacy as needed. 

Follow NCI and FDA guidelines for reporting adverse drug 
reactions. Adverse drug reactions include (1) any 
unsuspected side e f f ec t  of an ant i -cancer  agent, (2) any 
unsuspected in te rac t ion  of ah ant i -cancer  agent ~ith any 
other drug, (3) a severe l i f e - th rea ten ing  Grade IV of f a t a l  
t ox ic i ty  even i r  previously reported with that  pa r t i cu l a r  
drug. 

When ah adverse drug reaction is observed or i t  is suspected, 
i t  w i l l  be called into the CCOP Medical Oirector at CANC~ 
C ~  as soon as possible. Written reports to be submitted 
to CANCER C ~  w i l l  fol low in a timely fashion. Policies 
£or report and evaluation and implementation of changes 
related to adverse drug reactions w i l l  take place vía the 
established CANCER C I ~  channels, as well as the usual NCI 
and FOA channels. 
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C. 

D. 

E. 

F. 

G. 

Ag~e to place at least ten evaluable patients annually on 
CANCER CENTER clinical triai protocols andat least ten 
evaluable patients annually on CANCER CENTER cancer control 
research protocols and to provide all specified data forms to 
the CCOP Hedical Director at CANCER CENTER on a schedule to 
be defined by CANCER CENTER. CCOP will ensure that any 
protocols competing for the same p-"-'-atients (disease and stage) 
will be evaluated anda selection made to avoid participation 
in competing protocols. 

Have reviewed and approved by its Institutional Review Board 
each protocol initiated and used by CCOP. CCOP is 
responsible for adherence to NCI gui~V~ines as-~ll as all 
other federal guidelines, including, but not limited to, 
those requirements set forth in Title 45, Part 46 of the Code 
of Federal Regulations (45 CFR 46), as these pertain to 
Institutional Review Board decisions, conditions and 
compliance. A copy of the DHHS Form 596, Protection of Human 
Subjects Assurance Certification Declaration, will be filed 
with the CANCER CENTER Institutional Review Board prior to 
CANCERCENTER's making any individual protocol available 
to CCOP. 

Be responsible for obtaining informed consent in accordance 
with 45 CFR 46.116 and Eor ensuring that no human subject 
will be involved in research prior to obtaining the consent. 
Informed consent documents and elements of obtaining consent 
will strictly follow NCI guidelines. CCOP will allow 
for periodic review of patient records in c-"-=-onjunction with 
protocols. Al1 informed consents will include patient 
permission for original hospital records, as well as study 
forms, to be reviewed by the CANCER ~ CCOP Statistical 
Center, by NCI, by site visits from NCI or CANCER CENHiR, and 
by the IDA as necessary. A copy of a signed informed consent 
will be forwarded to the CANCER OiNTER CCOP Statistical 
Center with the i n i t i a l  pa t ien t  entry forms. 

Supply routine docunmntation regarding treatment adjustments 
as specified in the protocols, informed consent, drug 
records, reports of unanticipated problems involving risks, 
adverse drug reactions of injury reports andany other 
requested materials to the CCOPMedical Director at CANCER 
CENTER. 

Be responsible for calibration and lnspectton of its 
radiologic and radiotherapy equipment by the Radiological 
Physics Center ( ~ ) .  
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6. 

H. Ir requested by NCI, maintain a Patient Log on al l  pattents 
el igible for protocols, which w i l l  include such in£ormation 
as numbers, age, sex, primar), site of cancer, stage of 
disease, treatment and survival. 

I. Provide assurance of efEorts for short and long term 
follow-up of patients registered on protocols. 

J. Attend and partlcipate in regular meetings held by CANCER 
CENTI~ to revlew ongoing research activities, to participate 
with the CANCER CENTER CCOP Scientific Committees in wrlting 
and developing new protocols and reviewing ongoing studies, 
to plan ongoing collaborative clinical investigations and 
cancer control research activities, to participate in 
training and educational activities for support personnel 
(data managers, oncology nurses, pharmacists, etc.) and other 
appropriate meetings. CCOP will collaborate in all 
appropriate ways with a~rf-other CCOP's using CANCER CENTER as 
a Research Base. 

K. Agree that the CCOP Principal Investigator will be a 
member of the ~ CENTER's CCOP Steering Committee. 

L. Agree to accept periodic on-site monitoring by 
representatives of CANCER CENTER or NCI oran NCI designee. 

M. Agree to an annual review of its progress by the CANCER 
cEMrER's CCOP Steering Committee and NCI or NCI designee 
sta£f. 

It is further agreed that CANCER CENTER shall: 

A. 

B. 

Provide CCOP with accessto current NCI-approved CCOP 
protocols,---a list of which ls attached (Exhibit I). 

Estab l l sh  a CCOP S t a t i s t i c a I  Center to:  

I) Maintain reglstration records for all protocols; 

2) Provide statistical revi~w and assistance in analysis oE 
data collection by ___CCOP; 

3) Supply appropriate documen~s for on-study, pre-study flow 
sheets, off-study forros and all other forros necessary Eor 
participation in CCOP and CANCER CENTER clinical trial 
protocols; 

4) Conduct performance review and qual i ty  assurance programs; 

- 9 3  - IG97 



i m i m m i I i i l m i i I i 

C. 

D. 

E. 

F. 

G. 

s) Conduct training sessions for data managers and other 
personnel related to CCOP at the beginning of the 
program andat appropr-~te intervals. The cost of travel 
and lodging is to be at ____CCOP expense; 

6) Conduct annual site visits to CCOP for review of 
records, information transfer an-ñ~ general evaluation and 
consultation. The cost of travel and lodging is to be at 
CANCER CENTI~ expense. 

Form scienti£ic committees to develop and monitor research 
activities anda CCOP Steering Committee which will be the 
guiding co~nittee for all CCOP activities of CANCER CENTER. 
Principal Investigators or their representatives £rom 
__CCOP will participate in this Steering Committee. 

Host regular meetings for CCOP staf£ members to review 
ongoing research activities-~-encourage the participation in 
the writing and development of new protocols; plan ongoing 
collaborative clinical investigations in cancer control 
research activities; and participate in training and 
educational activities for support personnel and any other: 
meetings felt to be appropriate. 

Notify CCOP in writing and by telephone, ir appropriate, 
of subs~-~ent modifications in the protocols listed. 

Provide a toxicity monitoring system for adverse drug 
reactions and report same to the CCOP Steering Con~nittee and 
the investigational drug branch at NCI in Bethesda, Maryland 
st (301) 496-I196 after notification by CCOP of ah adverse 
drug reaction. 

Conduct annual performance reviews of CCOP and, based on 
this review, institute any remedial act-~ns that are deemed 
necessary, including, but not limited to, dissolution of the 
AffiliationAgreement between CANCER CENTER and CCOP. 

This Agreement shall become effective upon the execution and approval of 
the AffiIiation Agreement between these parties dated 
and shaII continue in effect according to the terms of same. 

ATTEST: 
COMMI/NITY CLINICAL ONCOLOGY PROGRAM (CCOP) 

By: 

UNIVEILSITY OF TEXAS SYS'IZM 
CANC'ER C ~  

By: 
Charles A. LeMaistre, M.D. 
President 

C O ~  APPROVED: 

The University ~ Texas System 
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REPORT AND RECOMMENDATIONS OF THE BUILDINGS AND GROUNDS COMMIT- 
TEE (Pages 95 - 10l).--Committee Chairman Rhodes reported that 
the Buildings and Grounds Committee had met in open session 
to consider those items on its agenda and to formulate recom- 
mendations for the U. T. Board of Regents. Unless otherwise 
indicated, all actions set forth in the Minute Orders which 
follow were recommended by the Buildings and Grounds Committee 
and approved in open session and without objection by the 
U. T. Board of Regents: 

1. U. T. Board of Reqents _- ~egen~s_Re ents' __Rules __and Regulations,_ _ _ 
Part Two: Amendments to ~ r  viii (Physical Plant .- 
Improvements~, ~ ~(Majo'-- " r Ñe-~Buildin~~Constru------~tion 
Exceedinq the Amount of $300,000 Per Pro'ec~d Sectl~-ñ 6 
~Modification of Bids} and Authorization for the Executive 
Secretar Z to the Board to Make Ap2_~gj0riate Edlo-í-~l Chaneqe_s 
Therein.--Approval was given to amend Subdlv~on 1.31 of 
Section 1 (Major New Building Construction Exceeding the 
Amount of $300,000 Per Project) and Subsection 6.1 of Sec- 
tion 6 (Modification of Bids) of Chapter VIII (Physical 
Plant Improvements) of Part Two of the Regents' Rules and 
Regulations as set forth below: 

a. Subdivision 1.31 of Section 1 was amended to read as 
follows: 

1.31 After the Board approves the final plans 
and specifications, the Board shall 
authorize the Office of Facilities Plan- 
ning and Construction to advertise for 
bids. Advertisements for bids for build- 
ings shall be in accordance with State 
law. 

b. Subsection 6.1 of Section 6 was amended to read as 
follows: 

6.1 No bid shall be changed, amended, or 
modified by telegram of otherwise after 
the deadline for bid filing set out in 
the advertisement for bids in connec- 
tion with the construction or erection 
of permanent improvements at any of the 
component institutions of the System 
under Section 51.907, Texas Education 
Code, V.T.C.S. 

Further, authorization was given for the Executive Secre- 
tary to the U. T. Board of Regents, in consultation with 
the Office of General Counsel, to make appropriate edito- 
rial changes in the remainder of the Regents' Rules and 
Regulations that may be necessary in order to conform to 
the foregoing changes related to construction projects and 
to ensure that the entire chapter is not gender specific. 

These amendments will eliminate the requirement that bids 
be advertised only by general newspaper publication and 
will permit bidders to amend their bids up to the filing 
deadline for the purpose of updating price quotes from sub- 
contractors and suppliers. This is a generally accepted 
practice in the construction industry and may result in 
direct cost savings. 
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2. U. T. ~ n  - Science Buildinq Humidit_l[Contrbi : 
Appolnr~men~ oz FriDe~assoclates, I-ñ~.? FortWo--~~ 
Texas, Pro~ect Enqlneer to Prepare F---i-~ Plans; Autho- 
rlza~~on Ior SuDmlsslon to the C o o r ~ q  Board; and 
A_ r g ~  Therefor.--The Board, upon recommendat~-6n 
of the Buildings a--ñdGrounds Committee: 

a. 

b. 

Appointed the firm of Friberg Associates, 
Inc., Fort Worth, Texas, as Project Engineer 
to prepare final plans and specifications 
for the correction of humidity control prob- 
lems in the Science Building at The Univer- 
sity of Texas at Arlington at an estimated 
project cost of $750,000. Final plans will 
be presented to the U. T. Board of Regents 
for consideration at a future meeting. 

Authorized submission of the project to the 
Coordinating Board, Texas College and Uni- 
versity System 

C. Appropriated $75,000 from Permanent Univer- 
sity Fund Bond Proceeds for fees and related 
expenses through completion of final plans. 

At its special meeting on January 14, 1987, the U. T. 
Board of Regents authorized within the parameters of 
the Capital Improvement Program an emergency building 
renovation project to correcta serious humidity con- 
trol problem in the U. T. Arlington Science Building 
and allocated $575,000 from Permanent University Fund 
Bond Proceeds for partial project funding. It is 
anticipated that the additional funding (estimated 
$175,000) for the project will be appropriated from 
FY 19S7-88 Capital Improvement Program reserves for 
repairs and rehabilitation. 

3. U. T. Austin: Approval to Waive the Reqents' Rules and 
Re_~nlations, Part One, Cha t]~~VIII, Section i; Subsec- 
tio [.-[~ añd t--o Nam---e th-e Little C ~ ñ ~  
Ll--i-~e ~ Co_mplex as John W. Harg~s Hall.--Upon 
re--~end--~n of t-~ Bul--~gs and Grounds Committee, 
Subsection i.I of Section 1 of Chapter VIII of Part One 
of the Regents' Rules and Re~ulations, which requires 
that persons in whose honor a building is to be named 
"shall have been deceased at least five years," was 
waived and the Little Campus Building in the Little Cam- 
pus complex on The University of Texas at Austin campus 
was named John W. Hargis Hall~ 

This building currently houses the Admissions and Employ- 
ment Centers. 

The naming of this building is to honor Mr. John W. Hargis 
who was the first Black undergraduate student admitted to 
U. T. Austin and also the first Black to receive an under- 
graduate degree from that institution. 
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President Cunningham recognized Dr. Ed Sharpe, Vice Pres- 
ident for Administration at U. T. Austin, who read the 
following remarks which were made at a memorial service 
for Mr. Hargis on November 21, 1986: 

John Hargis was born and raised in Austin. He 
attended the old Anderson High School and grad- 
uated as its valedictorian in 1953. Encouraged 
and supported by members of the local Black 
community, John left Texas for Atlanta, Georgia, 
to attend Morehouse College in the Fall of 1953. 

Although he did well at Morehouse, John felt 
that he belonged in Texas and that he should 
pursue his edllcation in his home state. 

On returning to Austin, he was informed that 
he would not be admitted to the public uni- 
versity in his home town because he was Black. 
He was instructed that he could attend the 
state's public institution for Blacks, Prairie 
View A&M. 

Under protest, John studied at Prairie View 
during the 1954-55 school year. He remained 
firm, however, in his determination to attend 
the major public institution in his state. 

He applied for admission to U. T. again and, 
in the Summer of 1955, entered the institution 
with academic standing asa Junior. In so 
doing, he became the first Black undergraduate 
in the history of the University. 

A few other Black students joined him at U. T. 
in the Fall of 1955. Al1 faced difficulties 
and hardships in their quest for formal educa- 
tion. Jo_hn worked diligently despite the cir- 
cumstances and earned the degree of Bachelor of 
Science in Chemical Engineering in January 1959. 
He was the first Black to graduate with a 
Bachelor's degree from The University of Texas 
at Austin. 

John's career following his graduation was a 
distinguished one. In a very short time and at 
a young age, John Hargis achieved distinction 
in business, in politics, and in volunteer and 
community service in the states of Connecticut 
and California. He also raised a family. And 
he did all of this despite major health prob- 
lems which followed a massive heart attack he 
suffered at age 40. 

Forced to retire from corporate life because of 
his health in 1982, John's thoughts returned to 
his home and to Texas. He felt drawn back to 
Austin. There were things to be done. 

On returning home, John was concerned when he 
found that the relationship between his alma 
mater and the majority of the Black community 
was nota close one. He believed things should 
be different, so, in characteristic style, he 
set about to change them. He took his first 
action in volunteering to work with the U. T. 
Ex-Students' Association and became chairman of 
its Black Alumni Task Force. In short order he 
was working not only with alumni but also with 
students, faculty, staff and administrators. 
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John made things happen. In his work, he ini- 
tiated dialogue; he sponsored receptions; he 
listened to peoples' concerns and complaints; 
he nudged, suggested, advised, cautioned and 
encouraged. 

~ He was gentle in his manner but always stead- 
fast in his intent ... his intent and deter- 

:mination to bring the Black community and the 
University communitytogether in a united 
effort for the advancement of all. 

John Hargis was a remarkable person. He was 
aman of~~insight, of compassion, of humor 
and action. He was/ in the finesttradition, 
a native son of Texas in whom we all can take 
profound and great pride. ~~ 

Following several Regental expressions of pride and satis- 
faction with this honor to Mr. Hargis, the Board by unani- 
mous vote, separate from the approval of the Buildings and 
Grounds Committee report, approved the recommendation of 
the U. T. Austin Administration. 

U. T. El Paso: Approval of Increased Purchase Price to 
Acqu_ire Property Consisting of Ei@ht Parcels and Compris- 
mng 13 Lots in El Paso, El Paso County, Texas, from the 
Hotel Dieu Hospital, El Paso, Texas, for Use as Unimproved 
Parking by College of Nursing and Allied Health.--The Aca- 
demic Affairs and Buildings and Grounds Committees recom- 
mended and the Board approved acquisition of the following 
property from the Hotel Dieu Hospital, El Paso, Texas, for 
$180,000 for use as unimproved parking for the Co!lege of 
Nursing and Allied Health at The University of Texas at 
El Paso: 

Parcel #I: 1103-1111 N. Florence Street and 
511 Arizona Avenue being the West 56' of 
Lots 1 and 2, and all of Lots 3 through I0, 
Block 7, Alexander Addition 

Parcel #2: 1110-1114 Campbell Street being 
the West 82' of Lots II and 12, and all of 
Lots 13, 14, and 15, Block 7, Alexander 
Addition . . . .  

The source of funds for this acquisition is the Parking 
Services Account Balance. / 

At its April 1985 meeting, the U. T. Board of Regents 
approved the purchase of the Hotel Dieu property at a price 
of $150,000 and the purchase was subsequently approved by 
the Coordinating Board at its meeting on July i9, 1985. 
After a significant delay in scheduling a closing on this 
transaction, U. T. El Paso was notified that the offer to 
sell the property had not been authorized by the board of 
directors for the Hotel Dieu Medical Center. New negotia- 
tions resulted in the current offer on March 13, 1986, 
which was later accepted by the board of directors of the 
Hotel Dieu. A contract was signed on January 7, 1987. 

The referenced property is located across from the College 
of Nursing and Allied Health and represents the only off- 
street parking for students enrolled in the College. 

/ /  

- 98 - 

17O2 



I I mm 
m 

/ 

5. U. T. Medical Branch- Galveston - Keiller Building Renova- 
~io-- ~ ~~---//7-~." - . . . .  , - 1 n and Reroofin : Authorization for Pro'ect; A ~ n t  
_~--Of l l ~ , i  G a l v e s ~  ' e c t ~  t-o 
P r e p a ~  Plans; ~ ~ o n  ~ . ~ i  
upon recommendatlon of the Finance and Audlt, 
Affairs' and Buildings and Grounds Committees the Board: 

a. Authorized a project for the renovation and 
reroofing of the Keiller Building at The 
University of Texas Medica! Branch at 
Galveston at ah estimated total project 
cost of $ii,000,000 

b. Appointed the firm of Oliver & Beerman, 
Galveston, Texas, Project Architect to pre- 
pare preliminary plans anda detailed cost 
estimate to be presented to the U. T. Board 
of Regents at a future meeting 

C. Appropriated $1,150,000 from Educational and 
General Funds Unappropriated Balance pre- 
viously allocated for the Keiller Building 
roof replacement and mechanical room equip- 
ment by Executive Committee Letter 86-21, 
some of which will now be used for fees and 
related project expenses through the prepa- 
ration of preliminary plans. 

Since its completion in 1925, the Keiller Building has 
taken on an increasingly important role asa research 

building and, simultaneously, the nature of research has 
become far more complex and dependent upon toxic chemical 
compounds. The Keiller Building's mechanical system is 
inadequate to meet the requirements of a modern medical 
school research facility and total replacement of the orig- 
inal clay tile roofing and flat built-up roof is required. 
The effect of continued development of research in the 
Keiller Building without mechanical and laboratory renova- 
tions would subject the inhabitants of the building to 
undue contact with chemical compounds in the air circu- 
lated throughout the building, according to environmental 
safety studies conducted over the last few years. 

Funding for this project will~be from U. T. Medical Branch - 
Galveston funds and thus places this project outside the 
scope of the Capital Improvement Program. 

6. U. T. Medical Branch - Galveston - Medical Sciences and 
Education Building: Authorization for Project; A~pointment 
of 3D/International, nouston, Texas, Project Archltect to 
Prepare Preliminary Plans; and Appropriation Therefor.--The 
Board, upon recommendation of the Buildings and Grounds 
Committee: 

a. 

b. 

Authorized a project for the construction of 
a Medical Sciences and Education Building at 
The University of Texas Medical Branch at 
Galveston at an estimated total project cost 
of $25,000,000 

App!0inted the firm of 3D/International, 
Houston, Texas, Project Architect to prepare 
preliminary plans anda detailed cost esti- 
mate to be presented to the U. T. Board of 
Regents at a future meeting 
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c. Appropriated $5,000,000 from The Sealy & Smith 
Foundation grant funds, part of which will be 
used for fees and related project expenses 
through the preparation of preliminary plans. 

The U. T. Medical Branch - Galveston has identified and 
documented, through its strategic planning process, the 
need for a new medical sciences and education facility to 
house the Department of Microbiology, laboratories and 
offices for the Marine Biomedical Institute, a satellite 
animal care facility to support the needs of the basic 
sciences departments, and portions of the Departments of 
Internal Medicine, Surgery, Neurology and Otolaryngology. 

This project is within the scope of the Capital Improve- 
ment Program approved by the U. T. Board of Regents in 
October 1985 and is included in the 1987-1988 authorized 
funding plan. 

7. U. T. Medical Branch - Galveston - Remodeling of John Sealy 
Hospital (Old Building) - Remodeling of Sixth, Seventh and 
Ei~hth Floors {Project! No. 601-655): Authorization to Pre- 
pare Final Plans and Appropriation Therefor.--As part of a 
continuing effort to renovate the older sections of the 
John Sealy Hospital, the Board: 

a. Authorized the Project Architect to prepare 
final plans and specifications for the Remodel- 
ing of the Sixth, Seventh and Eighth Floors of 
John Sealy Hospital (Old Building) at The Uni- 
versity of Texas Medical Branch at Galveston ac 
an estimated total project cost of $8,350,000. 

Upon completion, the pians will be presented to 
the U. T. Board of Regents for consideration at 
a future meeting. 

b. Appropriated $8,350,000 from The Sealy & Smith 
Foundation grant funds for total project 
funding. 

This project will provide research laboratories and faculty 
offices for the Divisions of Cardiothoracic Surgery, Oral 
and Maxillofacial Surgery, and General Surgery, as well as 
the Departments of Otolaryngology, Physical Therapy and 
Occupational Therapy and the EEG and Evoked Potential 
Laboratory. 

This project is dependent upon a grant from The Sealy & 
Smith Foundation and is considered to be outside the scope 
of the Capital Improvement Program. 

8. U. T. Cancer Center (U. T. Science Park): Approval to 
Waive the Regents' Rules and Regulations, Part One, 
Chapter VIII, Section i, Subsection i.i, and to Name the 
Conference Center at the Research Division of the Science 
Park as the J. J. "Jake" Pickle Conference Center.--Upon 
recommendation of the Buildings and Grounds Committee, 
Subsection i.i of Section I, Chapter VIII, Part One of the 
Regents' Rules and Regulations, which requires that persons 
in whose honor a building is to be named "shall have been 
deceased at least five years," was waived and the confer- 
ence center at the Research Division of the U. T. Science 
Park at The University of Texas System Cancer Center was 
named the J. J. "Jake" Pickle Conference Center. 
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It is most appropriate to name this conference center in 
honor of Congressman Pickle who was instrumental in obtain- 
ing the federal funding which provided the impetus for the 
development of this facility, and who, over the years, has 
evidenced great interest in and support for this innovative 
approach to cancer research and treatment. 

" <  , 

• cz:-<~:;:,.. 

REPORT AND RECO~~ENDATIONS OF THE LAND AND INVESTMENT COMMITTEE 
(Pages i01 - ll5).--Committee Chairman Milburn reported that 
the Land and Investment Committee had met in open session to 
consider those matters on its agenda and to formulate recom- 
mendations for the U. T. Board of Regents. Unless otherwise 
indicated, all actions set forth in the Minute Orders which 
follow were recommended by the Land and Investment Committee 
and approved in open session and without objection by the 
U. T. Board of Regents. 

The execution of documents authorized in this report will 
be in accordance with the Regents' Rules and Regulations, 
Part ~~o, Chapter IX, Section 1.3 as set forth below: 

1.3 Authority to Execute Instruments Relating to 
Land and Mineral Interests.--The Chairman of 
the Board, the Vice-Chairmen, the Chancellor, 
or his delegate, and the Executive Vice Chan- 
cellor for Asset Management are each authorized 
to execute conveyances, deeds, surface and/or 
mineral leases, easements, rights-of-way, oil 
and gas division orders, and transfer orders, 
geophysical and material source permits, water 
contracts, pooling and unitization agreements, 
and any other instruments as may be necessary 
or appropriate from time to time, relating to 
the handling, management, control, and dispo- 
sition of any real estate or mineral interest 
held or controlled by the Board asa part of 
the PUF oras a part of any trust or special 
fund. 
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R_eport on Clearance of Monies to Permanent U n i ~  Fund for November and December 1986, and Report on Oii and 
Gas Development as of December 31, 1986.--The followlng ~po--~s w-~ r-esp~t t-o (a) he~n m-onies c-le~ed to t-he 
Permanent University Fund for November and December 1986, and (b) Oil and Gas Development as of December 31, 1986, 
were submitted by the Executive Vice Chancellor for Asset Management: 

Permanent University Fund November 1986 December 1986 
Royalty 

Oil $ 3,277,595.39 $ 5,029,507.15 
Gas 2,241,169.46 1,451,110.01 
Sulphur I0,000.00 10,000.00 
Water 48,007.53 33,591.92 
Brine 3,130.56 1,066.86 
Trace Minerals 0.00 0.00 

Cumulative 
Through December 
of this Fiscal 

Year (1986-1987) 

$15,414,531.50 
7,994,610.53 

40,000.00 
199,933.58 
12,223.89 

0.00 

Cumulative 
Through December 

of Preceding 
Fiscal Year 

(1985-1986) 

$ 32,395,854.46 
10,443,052.45 

128,183.55 
217,238.96 
40,185.90 

0.00 

Per Cent 
Change 

-52.42Z 
-23.45% 

Rental 
Oil and Gas Leases 
Other 

Sale of Sand, Gravel, Etc. 
Gain or (Loss) on Sale of Securities 

..... Subtotal 

Bonuses 
Oii and Gas Lease Sales 
Amendments and Extensions to 

Mineral Leases 

Total Bonuses 

31,805.24 15,800.09 
0.00 0.00 
0.00 0.00 

11,751,981.82 12,206,504.86 

17,363,690.00 

(32,035.00) 

14,218.57 

18,747,580.89 

0.00 

14,419.50 

375,012.51 ~ 
3,163.64 

0.00 
37,944,372.43 

61,983,848.08 

(32,035.00) 

23,021.44 

376,427.40 
1,900.00 

i0,793.00 
76,415,843.39 

120,028,579.11 

5,913,600.00 

176,187.39 

-48.36% 

I 
I 
I 
I 

i 
I 
I 
I 

(17,816.43) 14,419.50 (9,013.5__6_6) 6,089,787.39 I 

TOTAL CLEARANCES $17,345,873.57 $18,762,000.39 $61,974,834.52 $126,118,366.50 -50.86~ o 

~ o~~ an~ Oas Oovo~o~men~ - Oece~~r ~~, ~~~0 ! 
Acreage Under Lease - 724,118 Number of Producing Acres - 564,047 Number of Producing Leases - 2,262 

I 
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II. 

1. 

TRUST AND SPECIAL FUNDS 

A. GIFTS, BEQUESTS AND ESTATES 

U. T. Arlington: Approval to Accept Transfer of Funds 
and Pledges and Establish the Accounting Alumni Profes- 
sorship and Eligibility for Matching Funds Under the 
Texas Eminent Scholars Program.--Approval was given to 
accept a $I00,000 transfer of previously reported gifts 
from current restricted funds and pledges and to estab- 
lish the Accounting Alumni Professorship at The Univer- 
sity of Texas at Arlington. 

Further, the actual income which will be earned on the 
transfer of $i00,000 will be certified for matching 
under the Texas Eminent Scholars Programas set out in 
Chapter 51, Subchapter I of the Texas Education Code. 

This Professorship is being funded to recognize outstand- 
ing performance by a faculty member in the Department of 
Accounting at U. T. Arlington. 

2. U. T. Arlington: Acceptance of Gift and Pled@e from 
Freese and Nichols, Inc., Arlington, Texas, and Estab- 
lis~ment of The Freese and Nichols Scholarship.--Upon 
recommendation of the Land and Investment Committee, the 
Board accepted a $15,000 gift anda $20,000 pledge, pay- 
able prior to December 31, 1988, for a total endowment 
of $35,000 from Freese and Nichols, Inc., Arlington, 
Texas, and established The Freese and Nichols Scholar- 
ship at The University of Texas at Arlington. 

Income earned from the endowment will be used to award 
an annual scholarship to a qualified high school student 
to attend U. T. Arlington asa civil engineering major 
meeting the criteria of the Oivil Engineering Scholars 
Program. 

3. U. T. Arlington: Acceptance of Gift from Albert H. 
Halff Associates, Inc., Dallas, Texas, and Establish- 
ment of The Albert H. Halff Associates Scholarship.-- 
The Board accepted a $15,000 gift from Albert H. Halff 
Associates, Inc., Dallas, Texas, and established The 
Albert H. Halff Associates Scholarship at The Univer- 
sity of Texas at Arlington. 

Income earned from the endowment will be used to award 
an annual scholarship of $2,000 for four years to a 
qualified high school student to attend U. T. Arlington 
asa civil engineering major meeting the criteria of the 
Civil Engineering Scholars Program. 

4. U. T. Arlington: Acceptance of Gift of Real Property 
Being 20 Undivided Acres of a 181.185 Acre Tract in 
Baylor County, Texas, from Mr. Ted B. Court, Arlington, 
Texas.--Approval was given to accept a gift of real 
property being 20 undivided acres out of a 181.185 acre 
tract in Baylor County, Texas, from Mr. Ted B. Court of 
Arlington, Texas. Mr. Court has placed a value of $500 
per acre of $i0,000 on this gift. Proceeds from the 
sale of the property are for the unrestricted use of the 
President of The University of Texas at Arlington. 

It was noted that Mr. Court intends to donate a portion 
of his interest in the 181.185 acre tract of land to 
U. T. Ariington each year over a period of 10 years. 
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5. U. T. Austin: The Re ents Professorshi in ~ 
the College of P ~ -  ~ t ~ - ~  
as the Romeo T. Bachand, ~. Req~ Pr--~sorshlp in 
~ - - A t  the request of the Pharmaceut---í-~! Founda- 
tion Advisory Council, authorization was granted to 
redesignate The Regents Professorship in Pharmacy in the 
College of Pharmacy at The University of Texas at Austin 
as the Romeo T. Bachand, Jr. Regents Professorship in 
Pharmacy. 

6. U. T. Austin: David Bruton, Jr. Re@ents Professorship 
in Liberal Arts in the College of Liberal Arts - Accep- 
tance of Gift and Pled@e from the David Bruton, Jr. 
Charitable Trust, Dallas, Texas, and Eli@ibility for 
Matching Funds Under The Regents' Endowed Teachers and 
Scholars Program and Redesignation as the David 
Bruton, Jr. Re@ents Chair in Liberal Arts.--The Land 
and Investment Committee recommended and the Board 
accepted a gift of $200,000 anda pledge of $200,000, 
payable by December 1988, for a total of $400,000 from 
the David Bruton, Jr. Charitable Trust, Dallas, Texas, 
for addition to the David Bruton, Jr. Regents Professor- 
ship in Liberal Arts in the College of Liberal Arts at 
The University of Texas at Austin and redesignated this 
Professorship as the David Bruton, Jr. Regents Chair in 
Liberal Arts. 

The gift and pledge, as received, will be matched under 
The Regents' Endowed Teachers and Scholars Program and 
used to increase the endowment to a total of $I,000,000. 

7. 

8. 

U. T. Austin: Approval to Accept Transfer of Funds and 
to Establish the Eloise Helbi~ Chalmers Endowed Scholar- 
ship in Music Therapy and Special Education in the 
Colle@e of Fine Arts.--Approval was given to accept 
a $13,852.59 transf~ of previously reported gifts from 
current restricted funds and to establish the Eloise 
Helbig Chalmers Endowed Scholarship in Music Therapy and 
Special Education in the Department of Music, College of 
Fine Arts, at The University of Texas at Austin. 

Income earned from the endowment will be used to award 
scholarships to undergraduate and graduate students in 
the Department of Music who have special interest in the 
application of music in therapy and special education. 

~J 

U. T. Austin: Acceptance of Gift from an Anonymous Donor 
and Establishment of Ten Endowed Faculty Fellowships in 
the Colle@e of Natural Sciences, Addition to the Depart- 
ment of Computer Sciences Admi~-íst--rative Endowment, and 
Eligibility for Matchin@ Funds Under The Regents' Endowed 
Teachers and Scholars Pro@ram.--Upon recommendation of 
the Land and Investment Committee, the Board accepted 
a $i,000,000 gift from an anonymous donor for the bene- 
fit of the Department of Computer Sciences, College of 
Natural Sciences, at The University of Texas at Austin 
and established ten (i0) endowed faculty fellowships at 
$66,700 each with $667,000 of the gift and added $333,000 
to the Department of Computer Sciences Administrative 
Endowment. Titles for the ten endowments will be desig- 
nated at a later date. 

Further, $333,000 of the gift allocated for the endowed 
faculty fellowships will be matched under The Regents' 
Endowed Teachers and Scholars Program and used to 
increase the ten endowments to $I00,000 each. 
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9. U. T. Austin: Joe B. Cook Professorship in Business 
Admlnlst--~atlon~-----in the Coll-----e~ o--{ Buslne~---~s Admlnlstr~- 
t~-oñ and the Graduate School of Business - Acceptance 
of Gift from Mr. Joe B. Cook, Houston, Texas, and 
~ l i t  for M a t ~  Funds Under The R ~  
Endowed T e ~ o l a - - ~ P r ~ r ~  a-ñd Addition to 
the Joe B. and Louise Cook Professorshlp~n Mathemat{cs 
in the Colleqe of Natural Sciences.--The Board accepted 
a $50,000 gift from Mr. Joe B. Cook, Houston, Texas, for 
addition to the Joe B. Cook Professorship in Business 
Administration in the College of Business Administration 
and the Graduate School of Business at The University of 
Texas at Austin for a total endowment of $150,000. 

Further, $25,000 of the gift will be matched under The 
Regents' Endowed Teachers and Scholars Program with 
funds used to increase the Joe B. and Louise Cook Pro- 
fessorship in Mathematics in the College of Natural 
Sciences for a total endowment of $125,000. 

i0. U. T. Austin: Acce tance of Gifts from the Famil Z of 
Ms. Sarah C. Dodson and Establishment of the Sarah 
Dodson Endowed S c h o l a r ~ l l s ~ n  the Colle e 
of L--íberal Arts.--The Board, upon recommendation of the 
Land and Investment Committee, accepted gifts total- 
ing $i0,000 from the family of Ms. Sarah C. Dodson and 
established the Sarah Dodson Endowed Scholarship in 
Engiish in the Department of English, College of Liberal 
Arts, at The University of Texas at Austin. 

Income earned from the endowment will be used to award 
scholarships to deserving students in the Department of 
English. 

ii. U. T. Austin: Report of Acceptance of Gift Annuity Via 
The University of Texas Foundation, Inc. from Mr. and 
Mrs. Aubrey Fariss, Houston, Texas, for the Future 
Establishment of the Aubrey Fariss Professorship in 
Accounting in the College of Business Administration 
and the Graduate School of Business.--It was reported 
that The University of Texas Foundation, Inc. (an exter- 
nal foundation) has accepted a gift annuity in excess 
of $i00,000 from Mr. and Mrs. Aubrey Fariss, Houston, 
Texas, for the benefit of The University of Texas at 
Austin. Upon the death of Mr. and Mrs. Fariss, the 
principal will be distributed to the U. T. Board of 
Regents to endow and establish the Aubrey Fariss Pro- 
fessorship in Accounting in the College of Business 
Administration and the Graduate School of Business. 
An agenda item at that time will formalize the accep- 
tance of the gift and the establishment of the Profes- 
sorship. 

12. U. T. Austin: Richard J. Gonzalez Regents Chair in 
Economic Development Based on Freedom and Private Ente~- 
prise in the Col]ege of Liberal Arts - Approval to 
Redesignate as the Richard J. Gonzalez Re~ents Chair in 
Economic Progress Based on Freedom and Private Enter- 
prise.--Approval was given to redesignate the Richard J. 
Gonzalez Regents Chair in Economic Development Based on 
Freedom and Private Enterprise in the Department of Eco- 
nomics, College of Liberal Arts, at The University of 
Texas at Austin as the Richard J. Gonzalez Regents Chair 
in Economic Progress Basedon Freedom and Private 
Enterprise. 

This redesignation was made in accordance with the 
donor's request. 
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13. U. T. Austin: Norman Hackerman Professorship in Chem- 
istry in the Colleqe of Natural S c i e ~ t a n c e  
of Gift from an Anonymous Donor a-ñd Eliqibill~~-f-~ 
Matchinq Funds Under The Reqents' Endowed Teachers and 
Scholars Proqram.--The Land and Investment CommT£-tee 
recommended and the Board accepted a $63,000 gift from 
an anonymous donor for addition to the Norman Hackerman 
Professorship in Chemistry in the College of Natural 
Sciences at The University of Texas at Austin for a 
total endowment in excess of $263,000. 

Further, $31,500 of the gift will be matched under The 
Regents' Endowed Teachers and Scholars Program with the 
purpose of the funds to be designated at a later date. 

14. U. T. Austin: Acceptance of Gift from Ms. Harriet 
Halsell, Dallas, Texas, and Establ~~s-hment of the Bettie 
Johnson Halsell Endowed Scholarshi~ ~n Liberal Arts in 
the Colle~e of Liberal Arts.--Upon recommendation of t--he 
Land and Investment Co~nittee, the Board accepted 
a $I0,000 gift from Ms. Harriet Halsell, Dallas, Texas, 
and established the Bettie Johnson Ha!sell Endowed 
Scholarship in Liberal Arts in the College of Liberal 
Arts at The University of Texas at Austin. 

Income earned from the endowment will be used to award 
scholarships to deserving students in the Co!lege of 
Liberal Arts. 

15. U. T. Austin: Approval to Ac~t Transfer of Funds and 
Establish the John W. Harqls Endowed P r e s ~  
Scholarsh1~--~n the Col~ineering.--Approval was 
glven to accept a $25,000 transfer of previously reported 
gifts from current restricted funds and to establish the 
John W. Hargis Endowed Presidential Scholarship in the 
College of Engineering at The University of Texas at 
Austin. 

Income earned from the endowment will be used to award 
scholarships to undergraduate students in the College 
of Engineering. 

16. U. T. Austin: Acceptance of Gift from Ms. Bobbie 
Caviness, Austin, Texas, and Estab!ishment of the 
Barbara C. Jordan Endowed Scholarship in Women's 
Athletics in the Division of Intercollegiate Ath]etics 
for Women.--The Board accepted a $10,025 gift from 
Ms. Bobbie Caviness, Austin, Texas, and established the 
Barbara C. Jordan Endowed Scholarship in Women's Ath- 
letics in the Division of Intercollegiate Athletics for 
Women at The University of Texas at Austin. 

Income earned from the endowment will be used to award 
scholarships to women athletes on the basis of financial 
need and academic competence. 

> 
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17. U. T. Austin: Acceptance of Gift and Pledge from 
Mrs. Lorene Morrow Kelley, Edm~--~rg, Texas, and Estab- 
l--í~hment of the Lorene Morrow Kelle l Professorsh~ 

in the ~ of Natural Sc~ences and 
Ellg'ibilit Z fo-rM-~chin~ Fun~ Un-ñ~TheRe~s F 
Endowed Teachers and Scholars Program.-,The Board, upon 
recommendat[on of the Land and Investment Committee, 
accepted a $125,000 gift and $75,000 pledge, payable 
prior to December 1987, for a total of $200,000 from 
Mrs. Lorene Morrow Kelley, Edinburg, Texas, and estab- 
lished the Lorene Morrow Kelley Professorship in Micro- 
biology in the Department of Microbiology, College of 
Natural Sciences, at The University of Texas at Austin. 

Further, $i00,000 of the gift will be matched under The 
Regents' Endowed Teachers and Scholars Program and used 
to increase the endowment. 

18. U. T. Austin: The Mesa Petroleum Com a n ~ d  in Sedi- 
~ ~ n  the ~ of Natural Scmences - 
Authorization to-Red--~l~~ckK. L~-~esa 
~ ~ ~ I n  Sedimentar Z b ~  
r~za--~n was granted to redes~gnate The Mesa Petroleum 
Company Fund in Sedimentary Geology in the College of 
Natural Sciences at The University of Texas at Austin as 
the Jack K. Larsen-Mesa Petroleum Company Fund in Sedi- 
mentary Geology. 

This redesignation was made in accordance with the 
request of the donor's family. 

19. U. T. Austin: Acceptance of Gift from Mr. David D. 
Lybar@er, Rancho Santa Fe, California, and Corporate 
Matching Funds from Standard Oil Co--mpany, Cleveland, 
Ohio, and Establis~nent of the David and Doris Lybarger 
Endowed Scholarship in Engineerin@ in the College of 
Engineering.--Upon recommendation of the Land and 
Investment Committee, the Board accepted a $i0,000 gift 
from Mr. David D. Lybarger, Rancho Santa Fe, California, 
and $i0,000 in corporate matching funds from Standard 
Oil Company, Cleveland, Ohio, for a total of $20,000 and 
established the David and Doris Lybarger Endowed Scholar- 
ship in Engineering in the College of Engineering at 
Tbe University of Texas at Austin. 

Income earned from the endowment will be used to award 
scholarships to undergraduate students of all levels in 
the College of Engineering. 

20. U. T. Austin: Will E. Orgain Lectureship Fund in the 
School of Law - Approval to Allocate Matching Funds from 
the Sheffield Challenge Fund Endowment Program.--It was 
reported that The University of Texas Law School Founda- 
tion (an external foundation) has received additional 
funding of $15,000 for the Will E. Orgain Lectureship 
Fund in the School of Law at The University of Texas at 
Austin. , :  

Approval was given to allocate $15,C00 in matching funds 
from the Sheffield Challenge Fund Endowment Program for 
addition to the endowment which will be held and adminis- 
tered by the U. T. Boerd of Regents. 
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21. U. T. Austin: Acceptance of Gifts from Mrs. Erna H. 
Pearson, Austin, Texas, and an Anon~imous Donor and 
Establishment of the Anqus G. and Erna H. Pearson Under- 
@raduate Scholarship in Com2uter Sciences in the Colleq_e 
of Natural Sc[ences.--The Land and Investment Committee 
recommended and the Board accepted a $15,000 gift from 
Mrs. Erna H. Pearson, Austin, Texas, anda $15,000 gift 
from an anon~~ous donor for a total of $30,000 and estab- 
lished the Angus G. and Erna H. Pearson Undergraduate 
Scholarship in Computer Sciences in the Department of 
Computer Sciences, College of Natural Sciences, at The 
University of Texas at Austin. 

Income earned from the endowment will be used to award 
scholarships to undergraduate students majoring in 
computer science based on academic ability and financial 
need. 

22. U. T. Austin: Acceptance of Gift from Dr. John S. 
Alexander, Fort Worth, Texas, to be Added to The Univer- 
sity of Texas System Pooled Income Fund.--The Board 
accepted a $25,000 gift from Dr. John S. Alexander, 
Fort Worth, Texas, to be added to The University of 
Texas System Pooled Income Fund. 

Dr. Alexander will receive the income generated by this 
gift during his lifetime and upon his death, the funds 
are to be used for the benefit of the College of Liberal 
Arts at The University of Texas at Austin. 

23. U. T. Austin: Acceptance of Gift from Mrs. Shirley p. 
Rabke, Houston, Texas, and Corporate Matchin~ Funds from 
Pennzoil Company, Houston, Texas, and Establishment of 
the Raymond F. Rabke, Jr. Scholarship in the College of 
Engineering.--The Board accepted a $1,950 gift from 
Mzs;. Shirley P. Rabke, Houston, Texas, a gift of $5,850 
in corporate matching funds from Pennzoil Company, 
Houston, Texas, and gifts from various donors for a 
total in excess of $I0,000 and established the Raymond F. 
Rabke, Jr. Scholarship in the Department of Chemical 
Engineering, College of Engineering, at The University 
of Texas at Austin. 

Income earned from the endowment will be used to award 
.... " schoiarships to students in the Department of Chemical 
' Engineering with preference being given to U. S. citi- 

zens and Texas residents~ 

24. U. T. Austin: Acceptance of Gift from The Scherck 
Trust, Houston, Texas, and Establishment of the Louis 
and Elizabeth Scherck Geology Scholarship in the College 
¿f Natural Sciences (No Publicity).--The Board, upon 
recommendation of the Land and Investment Committee, 
accepted a $I00,000 gift from The Scherck Trust, 
Houston, Texas, and established the Louis and Elizabeth 
Scherck Geology Scholarship in the Department of Geo- 
logical Sciences, College of Natural Sciences, at The 
University of Texas at Austin. 

Income earned from the endowment will be used to award 
scholarships based on financial need and academic 
{~bility to junior, senior, and graduate students major- 
zng in geology. 

It was requested that no publicity be given to this 
matter. 
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25. U. T. Austin: Acceptance of Gift from the Seminar on 
the Acquisit~on of Latin American Librar_~f_Materials, 
Inc. ~SALALM~, Madison, Wisconsin, and Establis~iment of 
the Marietta Daniels Shepard Memorial Scholarshi~ Fund-- 
in the Graduate School of Libra__~ and Information 
Science.--Upon recommendation of the Land and Investment 
Commí~tee, the Board accepted a $15,000 gift from the 
Seminar on the Acquisition of Latín American Library 
Materials, Inc. (SALALM), Madison, Wisconsin, and estab- 
lished the Marietta Daniels Shepard Memorial Scholarship 
Fund in the Graduate School of Library and Information 
Science at The University of Texas at Austin. 

Income earned from the endowment will be used to provide 
scholarship support for a Latin American student through 
their course of professional study in Library and 
Information Science. 

26. U. T. Austin: Acce_ptance of Gift from the Trustees of 
the Ella F. Fondren Trust for the Bene~i-t of Sue Trammell 
Whitfield, Houston, Texas, and Establishment of tho 
Elizabeth Tarpley Re@ents Lectureship in Textiles and 
Clothrn in the College of Natu ~ - - . ~  .______4__ .tal Sciences and Eligi- 
blllty for Matchlng Funds Under T-he Regents' Endowed 
Teachers and Scholars Pro@ram.--Approval was given to 
accept a $20,000 gift from the Trustees of the Ella F. 
Fondren Trust for the benefit of Sue Trammell Whitfield, 
Houston, Texas, and $7,311 from various donors for a 
total of $27,311 an~ to establish the Elizabeth Tarpley 
Regents Lectureship in Textiles and Clothing in the 
Department of Home Economics, College of Natural Sci- 
ences, at The University of Texas at Austin. 

Further, $13,655.50 of the gifts will be matched under 
The Regents' Endowed Teachers and Scholars Program with 
the purpose of the funds to be designated at a later 
date. 

27. U. T. Austin: Acceptance of Gift from The Daughters of 
the Republic of Texas, Austin, Texas, and Establishment 
of the Texas Sesqlticentennial Endowed~Fellowship i~. 
History in the College of Liberal Arts.--The Board 
accepted a $10,811.04 gift from The Daughters of the 
Republic of Texas, Austin, Texas, and established the 
Texas Sesquicentennial Endowed Fellowship in History in 
the Department of History, College of Liberal Arts, at 
The University of Texas at Austin. 

Income earned from the endowTnent will be used to give 
awards to deserving graduate students studying Texas 
history in the Department of History. 

28. U. T. Dallas: Acceptance of Gift from an Anonymou~ 
honor and Establishment of the Distinguished Chair i~. 
M J~croelectronics and the Distin~uished Chair in Telecom 
!,~~unications and Eli@ibility for MatchinŒ Funds Under the 
Texas Eminent Scholars Program (No Publ[city).--The Land 
and Investment Committee recommended and the Board 
accepted a $i,000,000 gift from an anonymous donor and 
established the Distinguished Chair in Microelectronics 
and the Distinguished Chair in Telecommunications in the 
School of Engineering and Computer Science at The Uni- 
versity of Texas at Dallas with $500,000 each. 
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29. 

The actual income which will be earned on the gift 
of $I,000,000 wi].l be certified for matching under the 
Texas Eminent Scholars Programas set out in Chapter 51, 
Subchapter I of the Texas Education Code. 

It was requested that no publicity be given to this 
matter. 

U. T. El Paso: Authorization to Accept Gift of Rea] 
Property Located in Blocks 2 and 3, Fairway Park Addi- 
tion and Block 22, Fairmont Park Addition, in Midland, 
Midland County, Texas, from Mr. Fred Hervey, El Paso, 
Texas; Authorization for Office of Asset Mana@ement to 
Negotiate the Sale; and Authorization for the Executive 
Vice Chancellor for Asset Mana~ement to Execute Al] - 
Documents Pertaining to the Sale.--Authorization was 
granted to accept a gift of real property being Lots 9-13, 
Block 2, and Lots 3, 4, 6, 7, !5-20~ 24-28, 30, 38, 
Block 3, Fairway Park Addition, and Lots 24-33, Block 22, 
Fairmont Park Addition, Section Two, in Midland, Midland 
County, Texas, from Mr. Fred Hervey, El Paso, Texas. 
The donor's estimated value of the 32 lots is approxi- 
mately $354,000. Proceeds from the sale of the property 
will be made available for the unrestricted use of the 
President of The University of Texas at El Paso. 

Further, the Office of Asset Management was authorized 
to negotiate the sale of the property at fair market 
value and the Executive Vice Chancellor for Asset Manage- 
ment was authorized to execute all documents pertaining 
to the sale. 

30. 

31. 

U. T. El Paso: Acceptance of Gift from Mrs. Bette 
Hervey, El Paso, Texas, and Establishment of the George 
Hervey Memorial Scholarship Fund.--The Board, upon recom- 
mendation of the Land and Investment Committee, accepted 
a $i0,000 gift from Mrs. Bette Hervey, El Paso, Texas, 
and established the George Hervey Memorial Scholarship 
Fund at The University of Texas at El Paso. 

Income earned from the endowment will be used to provide 
an annual scholarship of $750 of more, renewable for four 
years, to a worthy and qualified student from the College 
of Business Administration meeting the criteria of the 
U. T. El Paso Presidential Scholarship Program. 

U. T. El Paso: Approval to Accept Gift of Real Property 
Being Lots 24 and 25, Block 7, Horizoñ City Estates, 
Unit No. 84, El Paso County, Texas, from Mr. Thomas A. 
Jackson, Glen Arm, Maryland; Authorization for Office 
of Asset Management to Ne@otiate the Sale; and Autho- 
rization for the Executive Vice Chancellor for Asset 
Management to Execute Al1 Documents Pertaiñ~n@ to the 
Sale.--Approval was given to accept a gift of real 
property being Lots 24 and 25, Block 7, Horizon City 
Estates, Unit No. 84, El Paso County, Texas, from 
Mr. Thomas A. Jackson, Glen Arm, Maryland. Proceeds 
from the sale of the property will be made available 
for the unrestricted use of the President of The Uni- 
versity of Texas at El Paso. 

Further, the Office of Asset Management was authorized 
to negotiate the sale of the property at fair market 
value and the Executive Vice Chancellor for Asset Manage- 
ment was author!zed to exe~!te all documents pertaining 
to the sale. 
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32. U. T. El Paso: Acc_92tance of Gift from Mrs. Louise B. 
Murchison, El Paso, Texas, and Est~---~hment of a Th-~d 
and Fourth Mr. and Mrs. MacIntosh Murchison Cha~n 
Engln~nq and E l i q ~  Z for M a t ~  Under the~~~ 
Texas Eminent Scholars Program(Ñ-oPublic~-~ ..... 
recommendation of the Land and Investment Committee, the 
Board accepted a $i,000,000 gift from Mrs. Louise B. 
Murchison, El Paso, Texas, and established a third and 
fourth Mr. and Mrs. MacIntosh Murchison Chair in Engi- 
neering funded at $500,000 each at The University of 
Texas at El Paso. 

The actual income which will be earned on the gifts 
of $500,000 each will be certified for matching under 
the Texas Eminent Scholars Programas set out in Chap- 
ter 51, Subchapter I of the Texas Education Code. 

It was requested that no publicity be given to this 
matter. 

33. U. T. Health Science Center - DallaS: Acceptance of 
Challenge Gift from an Anon~Llous Donor and Establish- 
ment of a Chair (No Publicity).--The Board accepted 
a $500,000 challenge gift from an anonymous donor and 
establisNed a Chair, the title of which will be desig- 
nated at a later date, at The University of Texas Health 
Science Center at Dallas. The terms of the letter agree- 
ment require that the institution match the $500,000 gift 
from private sources prior to January 31, 1988. Appoint- 
ment to the Chair will be reserved for the President of 
the U. T. Health Science Center - Dallas. 

It was requested that no publicity be given to this 
matter. 

34. U. T. Health Science Center - Dallas: Acceptance of 
Gift from an Anonymous Donor and Establishment of the 
Clinical Nutrition Research Scholars Endowment Fund in 
the Center for Human Nutrition (No Publicity).--The 
Land and Investment Committee recommended and the Board 
accepted a $500,000 gift from an anonymous donor and 
established the Clinical Nutrition Research Scholars 
Endowment Fund in the Center for Human Nutrition at The 
University of Texas Health Science Center at Dallas. 

Income earned from the endowment will be used to provide 
stipends for the research scholars. 

It was requested that no publicity be given to this 
matter. 

35. U. T. Health Science Center - Dallas: Acceptance of 
Gift from Mrs. Patsy Louise Goforth, Dallas, Texas, and 
Establis.hment of the John Lawrence and Patsy Louise 
Goforth Fund in Pathology.--The Board accepted a $50,000 
gift from Mrs. Patsy Louise Goforth, Dallas, Texas, and 
established the John Lawrence and Patsy Louise Goforth 
Fund in Pathology at The University of Texas Health 
Science Center at Dallas. 

Income earned from the endowment will be used for 
research in the Department of Pathology at the U. T. 
Health Science Center - Dallas. 
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36. U. T. Health Science Center - Dallas: Robert W. Lackey 
~ g  Professorsh~p- Author[zation to 
as the Robert W. Lackey" "Professorshlp iñ "PhZslology.-- 
Authorlzation was glven to redesignate the Robert W. 
Lackey Visiting Professorship as the Robert W. Lackey 
Professorship in Physiology at The University of Texas 
Health Science Center at Dallas. 

See Page 
ship. 

85 for initial appointment to this Professor- 

37. U. T. Health Science Center - Dallas: Acceptance of 
G--í-~ from Ra/nnond and Ellen Wl--~, Jr., Dallas, Texas, 
and Establis~nent of the R__~ond and Ellen Wl--~ Cha~-r 
in Molecular Neuro h~acoloq~ and Eliqibilit Z for 
Matchinq Funds Under the Texas Eminent Scholars Pro- 
~ram.--The Board accepted a $500,000 gift from Raymond 
and Ellen Wiliie, Jr., Dallas, Texas, and established 
the Raymond and Ellen Willie Chair in Molecular Neuro- 
pharmacology at The University of Texas Health Science 
Center at Dallas. The Chair was established to honor 
Dr. Harold B. Crasilneck, a long-time supporter of this 
component institution. 

The actual income which will be earned on the $500,000 
cash gift will be certified for matching under the Texas 
Eminent Scholars Programas set out in Chapter 51, Sub- 
chapter I of the Texas Education Code. 

See Page 85 for initial appointment to this Chair. 

38. U. T. Medical Branch - Galveston: Acceptance of Gift of 
Securities from Mrs. Marcel Patterson, Galveston, Texas, 
and Estabiis-~-ent of the Marcel Patterson Memorial Lec- 
tureshl~n the Me---~l Humanll~.--Upon recommendatí~n 
of the Land and Investment ~ e ,  the Board accepted 
a gift of 800 shares of AT&T common stock valued 
at $21,719.27 from Mrs. Marcel Patterson, Galveston, 
Texas, and established the Marcel Patterson Memorial 
Lectureship in the Medical Humanities at The University 
of Texas Medical Branch at Galveston. 

Income earned from the endowment will be used to support 
the lectureship. 

39 • U. T. Health Science Center - Houston: Acceptance of 
Gift from Mrs. Florence Cooper, Houston, Texas, and 
Transfer of Funds and Establishment of The Harold Cooper 
Lectureship for the Department of Psychl----~~ehav- 
ioral Sciences.--The Land and Investment Committee 
recommended and the Board accepted an $18,000 gift from 
Mrs. Florence Cooper, Houston, Texas, anda $2,000 trans- 
fer from the Department of Psychiatry and Behavioral 
Sciences departmental MSRDP funds for a total endowment 
of $20,000 and established The Harold Coope~ Lectureship 
for the Department of Psychiatry and Behavioral Sciences 
at The University of Texas Health Science Center at 
Houston. 

Income earned from the endowment will be used to support 
the lectureship. 
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40. U. T. Health Science Center - Houston: 
_~_q_c_c~tTr---~fe-ro-{Fuñ-~añdt~Es-~_ish the Chalr in 
Pediatric Pa~--Approval was glven to accept 
a $500,000 transfer from the Department of Pathology 
and Laboratory Medicine MSRDP funds and to establish 
the Cha~~r in Pediatric Pathology at The University of 
Texas Health Science Center at Houston. 

The Chair will be named at a later date in honor of a 
donor who will have made a significant contribution of 
no less than $250,000. 

See Page 85 for initial appointment to this Chair. 

41. U. T. Health Science Center - Houston: Acceptance of 
G--í~Ann--~ Z from the F---~ i of Mr. Joseph C. Valley, Sr., 
Houston, Texas, and Establishment of the ~ C. 
~Sr---~mor--~l-~F--~~or--Ge--~ntolo icai Nurs- 
ing.--The Board accepted a glft of an annulty, purchased 
from the Allstate Life Insurance Company, to be paid in 
twenty-five annual installments of $20,000 each, begin- 
ning on or before September i, 1987, for a total of 
$500,000. This annuity is a gift from the wife and 
children of Mr. Joseph C. Valley, Sr. to establish a 
restricted funds account entitled the Joseph C. 
Valley, Sr. Memorial Trust Fund for Gerontological Nurs- 
ing at The University of Texas Health Science Center at 
Houston. 

42. U. T. Health Science Center - Houston: ~_A]~proval to 
Accept ~ Interest in 58 Acres in Three 'fracts of 
Land Out of the John McDonald Su~Abstract No. 291, 
Mission Bend Subdivision, Fort Bend County, Texas, from 
Mr. Wl--~ M. Wheless III, Houston, Texas, and to Estab- 
i-í~ the Wl---í~am M. Wheless, "III Professorshl~n Ortho- 
pe-~ ~--Approval was g~ven to accept a $50,000 
transfer of previously reported gifts from current 
restricted funds anda pledge to transfer additional 
funds of $50,000 prior to December 31, 1989, for a total 
of $i00,000 and to establish the Willi~m M. Wheless, III 
Professorship in Orchopedic Surgery at The University of 
Texas Health Science Center at Houston. 

Further, an undivided 0.5834~ interest in 58 acres in 
three tracts of land out of the John McDonald Survey, 
Abstract No. 291, Mission Bend Subdivision, Fort Bend 
County, Texas, was accepted and upon sale of all or any 
part of the property the net proceeds will be used to 
increase the endowment of the William M. Wheless, III 
Professorship in Orthopedic Surgery. This 0.5834~ 
interest is out of anda part of an undivided 12.5~ 
interest beneficially owned by Mr. Wheless, pursuant to 
Nominee Agreement between P/W Properties, Inc., Houston, 
Texas, and Mr. Wheless. According to an appraisal pro- 
vided by the donor, the estimated value of the interest 
is $19,998.26. 
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43. U. T. Health Science Center - San Antonio: Acceptance 
of Gift from The Cullen Foundation, Houston, Texas, and 
Establishment of t h e ~ C u l l e n  Professorshí--in 
~a_~_~he--Li-~ie--Cranz C u l - ~ P ~  
Nursinq and Eliqibilit Z for ~ F---~ ~ 
Texas Eminent Scholars Proqram.--The Land and Investment 
Committee recommended and the Board accepted a $200,000 
gift from The Cullen Foundation, Houston, Texas, and 
established the Hugh Roy Cullen Professorship in Nurs- 
ing and the Lillie Cranz Cullen Professorship in Nursing 
at The University of Texas Health Science Center at 
San Antonio with separate endowments of $i00,000 each. 

The actual income earned on the gift of $200,000 will be 
certified for matching under the Texas Eminent Scholars 
Programas set out in Chapter 51, Subchapter I of the 
Texas Education Code. 

44. U. T. Cancer Center: Paul and Mary Haas Chair i_~n Honor 
of ~ a ~ t l e - - 2 -  ~ ? t ~ - ~ e ~  
as t-~ P--~ a-ñd ~ H--~ Chalr in Genetlcs in Honor Uf 
Amanda Marie Whittle.--Authorization was glven to redes- 
ignate the Paul and Mary Haas Chair in Honor of Amanda 
Marie Whittle as the Paul and Mary Haas Chair in Genetics 
in Honor of Amanda Marie Whittle at The University of 
Texas System Cancer Center. 

See Page 86 for initial appointment to this Chair. 

45. U, T. Cancer Center: Acceptance of Gift from Radiation & 
Medical Research Foundat~n of the Southwest, Fort Worth, 
Texas, and Establishment of the H. O. McKenzie Lecture 
Fund in Diaqnostic Imaging.--The Board, upon recommenda- 

of the Land and Investment Committee, accepted 
a $I0,000 gift from the Radiation & Medical Research 
Foundation of the Southwest, Fort Worth, Texas, and 
established the H. O. McKenzie Lecture Fund in Diag- 
nostic Imaging at The University of Texas System Cancer 
Center. 

Income earned from the endowment will be used to support 
the lectureship. 

46. U. T. Cancer Center: Acceptance of a Pledqe from Mr. and 
Mrs. Ralph Meadows, Columbus, Texas, for the U. T. 
Science Park Research Dlv~on for the Fund-íñq of a Major 
Construction Project.--Upon recommendation of the Land 
and Investment Committee, the Board accepted a $I,000,000 
pledge from Mr. and Mrs. Ralph Meadows, Columbus, Texas, 
as provided in the Ralph and Lillian Meadows Trust Agree- 
ment for the funding of an additional research laboratory 
at the U. T. Science Park Research Division at The Univer- 
sity of Texas System Cancer Center. 

This contribution is to be used asa challenge gift to 
encourage the Friends of the Science Park to secure 
matching funds. 
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B. REAL ESTATE MATTERS 

1. U. T. Arlinqton: Gift from Dr. E. Lowell Whitley 
and Dr R Kent Cherr , A---~n ton, Texas • u n e ~  ._rA.1~___ - Re ort 
of Sale of Real P ~  Beln~ 1300 West ~ ~  
Street ~Lot 5, Block I L and 1304 West M-í-tchell 
Street ~Lot 7, Block II, Sw--~ Add~on, A----~__qton, 
Tarrant Countl, Texas, to Tarrant Investment Proper- 
tías, Arlinqton, Texas.--It was reported that the 
g-ift of real property being 1300 West Mitchell 
Street (Lot 5, Block I) and 1304 West Mitchell 
Street (Lot 7, Block i), Swift Addition, Arlington, 
Tarrant County, Texas, had been sold to Tarrant 
Investment Properties, Arlington, Texas, for $28,000 
less closing costs of $551.69 for a net amount 
of $27,448.31. 

The net proceeds from the sale of the lots, which 
were a gift from Dr. E. Lowell Whitley and 
Dr. R. Kent Cherry of Arlington, Texas, will be 
used for general purposes of The University of 
Texas at Arlington. 

2. U. T. Cancer Cantar (U. T. M.D. Anderson Hospital - 
Houston): Estate of Doloras Baumqard, Deceased, 
Nederland, Texas - Report of Sale of Real Estate 
B-~q Lots 2 and 3, Block 81, Alvord, ~ County, 
Texas, to Mr. and Mrs. Jesse Jones, Jr., Alvord, 
Texas.--The Office of the Chancellor reported that 
the gift of real property being Lots 2 and 3, 
Block 81, Alvord, Wise County, Texas (Estate of 
Doloras Baumgard, Deceased, Nederland, Texas), had 
been sold to Mr. and Mrs. Jesse Jones, Jr., Alvord, 
Texas, for $4,000 less closing costs of $377.73 for 
a net amount of $3,622.27• 

The net proceeds from the sale will be used in sup- 
port of cancer research at U. T. M.D. Anderson 
Hospital and Tumor Institute of The University of 
Texas System Cancer Cantar. 

Following an inquiry by Regent Rhodes, several component presi- 
dents described a variety of ways in which donors were recog- 
nized for their support and understanding of the institution. 
These included social events of various types, progress reports 
on programs, reports on the status of scholarship holders and 
invitations to campus programs and symposia. Chairman Hay 
indicated that each donor to an endowment account (those 
accepted via the agenda process) also received an acknowledge- 
ment on behalf of the U. T. Board of Reqents. The Board empha- 
sized the importance of such recognitioñs to the continued 
support and understanding of these special friends. 
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ITEM FOR THE RECORD 

U. T. Austin - College of Fine Arts Foundation Advisory Coun- 
cil: Acceptance of Membership.--At the December 1986 U. T. 
Board of Regents' meeting, Mrs. Tom B. Rhodes, Dallas, Texas, 
was approved for membership on The University of Texas at 
Austin College of Fine Arts Foundation Advisory Council for a 
term to expire August 31, 1988. Mrs. Rhodes' acceptance of 
membership is herewith reported for the record. 

REPORT OF BOARD FOR LEASE OF UNIVERSITY LANDS 

Regent Rhodes, Vice-Chairman of the Board for Lease of Univer- 
sity Lands, submitted the following report on behalf of that 
Board: 

Report 

The Board for Lease of University Lands met on 
Thursday, January 29, 1987, in Midland, Texas, 
and offered 83 tracts for oil and gas lease 
on 23,840 acres. This was the first regular 
sealed bid sale that the University has had 
since 1935. Al1 University oil and gas lease 
sales from that date have been auction bids. 

The acreage offered for lease was primarily 
located in Andrews County and 10,887 acres 
were awarded to high bidders and 12,953 acres 
received no bids. Although 38 tracts of the 
83 offered received bids, the bids received 
were excellent in light of the current reces- 
sion in the oil and gas industry. 

The average bonus per acre was $276. The 
highest bonus per acre was $726. Phillips 
Petroleum bought fourteen tracts and paid 
a total bonus of $2,128,000. Phillips' 
average for the 4,573 acres which it leased 
was $465 per acre. 

Total high bonuses received from the sale were 
$3,007,941.58. All the tracts carried a one- 
fourth royalty anda five-year term. 

The Board has a call for nominations of Univer- 
sity Lands in Crockett, Irion, Reagan, Schleicher 
and Upton Counties. A lease sale is anticipated 
for June 1987, and all nominations must be 
received by February 24, 198'7. 

Chairman Hay noted that this sale was a very encouraging devel- 
opment and was perceived by many to be the end of the oil 
crisis. 
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SCHEDULED MEETING.--Chairman Hay announced that the next meeting 
of the U. T. Board of Regents would be held on April 9-10, 1987, 
with the April 9 meeting at the U. T. Science Park in Smithville 
and the April 10 session in Austin. 

RECESS.--At 2:20 p.m., Chairman Hay announced that the Board 
would recess to convene in executive session to discuss matters 
pursuant to Vernon's Texas Civil Statutes, Article 6252-17,! 
Sections 2(e), (f) and (g) and that the Board would reconvene 
in open session this afternoon (February 12) to consider for- 
mally actions on those items. 

RECONVENE.--At 4:15 p.m., the Board reconvened in open session 
for the purpose of acting on items discussed in Executive Ses- 
sion. 

EXECUTIVE SESSION OF THE BOARD OF REGENTS 

Chairman Hay reported that the Board had met in Executive Ses- 
sion in the Regents' Conference Room to discuss matters in 
accordance with Article 6252-17, Sections 2(e), (f) and (g)~ of 
Vernon's Texas Civil Statu~es. iIn response to Chairman Hay's 
inquiry regarding the wishes~of the Board, the following action 
was taken: 

U. T. System: Consideration of the Negotiation of Certain 
Lease Arran ements Related to the Commercial Vineyards and 
~ t U n ~ s ~ - t  Z Fund Lands ~ñ West Texas.-- 
Chairman Hay announced that the Board heard an extensl~-e 
report from the Executive Vice Chancellor for Asset Manage- 
ment and the Office of General Counsel on certain lease 
arrangements related to the commercial vineyards and winery 
on Permanent University FundLands in West Texas and that 
it was determined that no formal action by the Board was 
appropriate or required at this time. 

ADJOURNMENT.--There being no further business, the meeting 
was adjourned at 4:17 p.m. 

Executive Secretary 

February 16, 1987 
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