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1. About This Guide

This guide is for Vanderbilt University and Vanderbilt University Medical Center (VUMC) faculty and staff
who want to commercialize an invention made at Vanderbilt, and especially for those considering a startup. It
describes the process by which Center for Technology Transfer and Commercialization (CTTC) and its New
Ventures (NV) Team help faculty and staff launch new ventures, and it points to the resources available across
Vanderbilt.

Every new venture follows its own path, but the major steps are consistent, and they are summarized in the
Startup Roadmap in Section 4. One point holds throughout: contact CTTC early, when a new invention arises
and before any public disclosure.

The step-by-step playbook of how the work unfolds between you and CTTC is in Section 7. That is the heart
of this guide and the section to come back to whenever you want a clear picture of who does what at each
stage.

2. About CTTC

The Center for Technology Transfer and Commercialization (CTTC) provides professional commercialization
services to the Vanderbilt community, with the aim of moving innovation to the marketplace and generating
revenue that supports future research. CTTC is responsible for protecting and managing the intellectual
property of both Vanderbilt University and VUMC.

CTTC services include evaluating commercial opportunities, protecting intellectual property, marketing
technologies, negotiating licenses and options, executing agreements, monitoring licensee compliance,
tracking milestones and collecting royalties, distributing payments to inventors and their units, supporting
FDA-regulated medical device research through Medical Products Support Services (MPSS), and supporting
new venture activity and entrepreneurship.

Contact: 2100 West End Avenue, Suite 750, Nashville, Tennessee 37203. Phone 615.343.2430. Email
CTTC@vanderbilt.edu. Web cttc.co and www.vanderbilt.edu/cttc.
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3. Innovation, Entrepreneurship, and Intellectual Property

CTTC distinguishes invention from innovation. An invention is the creation of a new idea or concept.
Innovation includes finding applications or uses for novel concepts, and in a business context it means
renewing a product, service, or domain by applying new processes or ideas to create value. CTTC groups
innovations as broad or deep. Broad innovations tend to be use based, such as an app or a modified surgical
tool. They build on existing knowledge and have endpoints understood at the outset. Deep innovations tend to
be research and development based, such as a new drug or diagnostic. They build on newly discovered
knowledge and can take years or decades with less predictable endpoints.

Entrepreneurship is the set of activities aimed at exploring market forces in order to establish a successful
business. It is inherently risky, but standard practices and resources exist to evaluate and reduce that risk.
Vanderbilt’s innovation center, the Wond’ry, provides training for aspiring entrepreneurs, and CTTC provides
additional support for startups that license Vanderbilt intellectual property.

CTTC manages the common forms of intellectual property: patents cover ideas such as products, methods, and
compositions of matter; copyrights cover tangible expressions such as publications, software, and content;
trade secrets include valuable information that is not made public; and trademarks cover names, symbols, and
logos that identify the source of a product.

A good idea does not automatically become a good product, and a good product does not automatically become
a successful company. CTTC notes that a successful new venture needs three things: a good idea that addresses
a real market need and does so effectively, a talented and experienced staff and management team, and capital
to sustain and scale the venture at the right time. The NV Team helps address these fundamentals.

Vanderbilt research in progress.
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4. The Vanderbilt Startup Roadmap

VANDERBILT STARTUP ROADMAP
\

The route from research to commercial impact
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000 SUPPORTED The CTTC New Ventures Team partners with Vanderbilt researchers and entrepreneurs
i_ “1 AT EVERY STAGE to provide resources, guidance, and connections throughout the journey.
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The path from a research idea to a commercial venture moves through five stages. Each stage represents a
meaningful step in how Vanderbilt commercialization works, and the New Ventures Team supports faculty and

researchers at every one. The detailed playbook for each stage is in Section 7.

Stage 1. Discover. Vanderbilt researchers identify problems worth solving and create the underlying ideas.

Stage 2. Protect. Invention disclosure, technology assessment, and intellectual property strategy. CTTC works
with inventors to evaluate the technology, secure the right form of protection, and establish a defensible

position for commercialization.

Stage 3. Validate. Market research, customer discovery, and business model development. The NV Team helps

test whether the technology can support a venture and refines the business case.

Stage 4. Launch. Startup formation, licensing, and team building. CTTC advises on the legal formation,

executes the license between Vanderbilt and the new company, and helps assemble the founding team.

Stage 5. Grow. SBIR and STTR funding, venture investment, industry partnerships, and commercial scale-up.

The venture moves toward sustainable growth and real-world impact.
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5. The New Venture Continuum and the CTTC New Ventures Team

The new venture continuum provides a roadmap of resources and support for aspiring entrepreneurs in the
Vanderbilt community. It spans a broad range of support, from discovery and implementation to translation
and proof of concept to scaling and growth of a Vanderbilt-affiliated startup. Alongside CTTC, the key
participants include the MidSouth Hub, the Owen School Center for Entrepreneurship, the VUMC Brock
Family Center for Applied Innovation, multiple academic schools and departments, and the Office of the Vice
Provost for Research and Innovation.

The CTTC New Ventures Team is a catalyst for venture creation and a partner to inventors and entrepreneurs
at Vanderbilt and those building on Vanderbilt technologies. The team provides services to help founders
evaluate opportunities, launch startups, and plan for growth, while also providing institutional support to
strengthen the Vanderbilt and regional innovation ecosystem.

The current team is George Wilson, Executive Director, New Venture Development; Cameron Crain, Venture
Acceleration Manager; Cameron Russ, Analyst; and William LaCroix, Program Coordinator.
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The Vanderbilt New Venture Continuum.
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6. Disclosing and Protecting Your Invention

Dr. Anita Mahadevan-Jansen conducting biomedical research at Vanderbilt University.

When you disclose a new invention, the disclosure is assigned to a CTTC licensing officer for review.
Disclosures are reviewed for completeness to ensure contractual obligations to research sponsors and
government reporting requirements are met. The licensing officer assesses patentability and market potential,
then coordinates with the inventors and the NV Team so the scope of protection is understood and the right
action is taken. This is usually a provisional patent application, although copyright protection, trade secret
protection, or a combination may be appropriate.

A single patent typically costs about $25,000 in the U.S. from start to finish over five to seven years and
$150,000 to $200,000 collectively for other major market countries. A new venture commonly files several
patent applications to cover its inventions.

Contact CTTC early, before any public disclosure. A conversation with your licensing officer at the earliest
stage of the invention enables us to protect the broadest scope of rights and set up the right path to a startup
license before you have to make time-sensitive decisions.
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7. Entrepreneurial Services: Your Playbook

Ventures Team unfolds.

Vv

CTTC organizes entrepreneurial support into five stages.

1

Q

Validation and
Viability Testing

Evaluate the market
opportunity and
validate the technology,
value proposition, and
business model

(2)

E

Staging and
Development

Build the foundation
through staged
milestones, resource
alignment, and early
value creation.

IP
Commercialization

Secure and protect
intellectual property
and develop a clear
strategy for commercial
application.

OOO

Formation and
Governance

Establish the legal entity,
structure governance,
and assemble the team
and operational
infrastructure

This step-by-step playbook details each stage of the startup process and how working with the CTTC New

b

anll

Capitalization and
Investment

Secure capital to fuel
growth and scale
through strategic

investment and
partnerships.

OOC

e SUPPORTED AT EVERY STAGE

The CTTC New Ventures Team provides guidance, resources, and connections
tailored to your needs—helping you move forward with confidence.

Stage 1. Validation and Viability Testing

You sit down with the NV Team for a first consultation. Together, we walk through a short questionnaire to
collect the information needed to assess the business case. We answer as many questions as possible during the
first meeting. If additional information is needed, the NV Team continues working with you until the
questionnaire is complete.

We take what you share and run an internal due diligence pass. We analyze the IP status and technology
readiness level, the immediate needs for management and advisors, the industry dynamics and competitive
landscape, and the capital required to launch.

You answer follow-up questions, sharpen the description of the opportunity, and stay close to the process.

We complete a strengths, weaknesses, opportunities, and threats (SWOT) analysis with recommendations. We
then bring in an Entrepreneur in Residence (EIR) for a candid outside read and may have the opportunity to
present the concept to the Entrepreneurship Advisory Council (EAC).

Outcome: Together, we determine whether this venture has the right shape to move forward and what needs
to be true to make it work.
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Stage 2. Staging and Development

We help you build the business roadmap: the mission, the value proposition, and the go-to-market strategy. For
medical technologies, our Medical Product Support Services (MPSS) team supports the evaluation of the
regulatory landscape.

You develop the business plan with our support. The essentials include an executive summary, a company
description, a market analysis, a financial model, the service or product lines, a marketing and sales plan,
organization and management needs, funding needs, and appendices tailored to the reader.

We also review SBIR and STTR grant applications, connecting you to people who know how to write
competitive proposals.

Outcome: A defensible business plan and a financial model you can take to investors.

Stage 3. IP Commercialization

We assign a CTTC licensing officer who reviews the disclosure, fulfills obligations to research sponsors, and
assesses patentability and market potential.

Together, we plan the steps CTTC and/or the potential new venture must take to best protect the intellectual
property (IP).

We sit down for a startup licensing meeting with you and your team and representatives from both the NV
Team and Licensing. We set expectations, walk through the key terms, and provide time for you to ask any
questions you have at this point.

Together, CTTC and the founder negotiate the Term Sheet covering the IP licensed, upfront fees, milestone
payments, patent costs, scope (exclusivity and field of use), royalty rates, sharing of sublicensing revenue, and
insurance.

We then draft the License Agreement using Vanderbilt’s startup-friendly template. CTTC walks you through
every term and provides a written companion document explaining what each term means. If you are not ready
for a full license, we use an Option Agreement (typically five to six pages, lasting from a few months to one
year) so you can secure the rights while you raise capital or answer outstanding questions.

Under the startup-friendly license, upfront licensing fees can be paid with equity. Past patent costs are deferred
for one year, as are new patent costs incurred in year one. The startup begins reimbursing patent expenses in
installments after the one-year anniversary.

Licensing terms are generally heavily back-end weighted, since startups are equity rich and cash-poor in early
years, and late-stage financial obligations are generally the responsibility of the startup acquirer.
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Typical licensing terms and conditions.

Term

Up front fee

Access to
improvements

Royalty rate

Annual fees
Milestone

payments

IP expenses

Notes

Outcome: Your company has the legal rights to commercialize Vanderbilt technology.

Explanation

Unless at the insistence of the startup, cash fees are waived in
lieu of a grant of equity, with some anti-dilution protection.

Access to improvements normally only granted to startups, and
for a set period of time, incentivizing ongoing collaboration with

VU.

Royalties on product sales (pharma startups do not often sell

products, whereas software startups do), with reductions offered

to incentivize remaining local.

Annual fees to incentivize product development and sales,
starting years after license execution, often tied to anticipated
product launch date.

Downstream payments tied to (i) technology development
successes or (ii) success in the marketplace (as measured by
product sales).

Typically covered by licensee, but only after startup has had a
chance to raise capital and influence patenting strategy.

Terms vary by industry segment and type of IP. Milestone
expectations reduced for startups and can be paid in part in
equity. COI management process for startup licenses is well-
established, predictable, and efficient.
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Typical range

0-10% equity
range, most 2—6%;
anti-dilution $1M—
$5M

Typically 1-2 years;
subject to COI
management
Depends on tech
type; typically
2—10%, most 3—6%,
before reduction

Varies; not always
included; $5k—$50k

Small for startups
except in
pharma/biotech

Up to $25k of
payment delayed for
up to one year from
license execution
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Stage 4. Formation and Governance

We decide together when the timing is right to incorporate.

We work through outside counsel to incorporate the new venture and prepare the corporate documents
(certificate of incorporation, articles of organization, by-laws, and stockholders’ agreements). Most ventures
form as an LLC or a C corporation.

You start building the team.

We help recruit board candidates and corporate mentors from our local, regional, and national networks. If
asked, a CTTC member may serve as a board observer for a defined period to participate without governance
responsibility.

Stage 5. Capitalization and Investment

You prepare to raise capital.

We help refine the pitch deck across multiple versions tailored for the appropriate stage of institutional
investors. CTTC also leverages the Entrepreneurship Advisory Council (EAC) to give pitch practice and
feedback.

We open our regional and national investor network to help identify the right company-investor fit. We make
introductions and connect you with investors whose interests align with your company’s stage and needs.

Together, we review investor term sheets. We help you evaluate offers and understand how financing decisions
may affect future fundraising.

Outcome: Capital in the bank, the right investors at the table, and a path to your next round.

8. Vanderbilt’s Startup-Friendly Licensing Terms

CTTC has invested years of work in making its licensing terms friendly to startups. The eight practices below
are the core of that program. Together they let a new venture license Vanderbilt technology without cash, on a
timeline that matches early-stage fundraising, and with the kind of predictability that gives investors
confidence.

Faculty Entrepreneur Pledge
Preserves rights for a startup for six months during formation, and allows faculty to proceed at their own pace.
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Simple Option Agreement
An Option Agreement allows a startup to secure rights while raising capital or addressing outstanding questions
before entering into a full license. It can be offered with or without financial terms.

Cashless Up-Front Payments
Equity in lieu of cash. Flexible on the form, type, and amount of equity.

Local Presence Abatements

A reduction in royalty rates for startups located in Nashville, up to a fifty percent reduction in milestone
payments for local startups, equity instead of cash for up to fifty percent of milestone payments, and protections
against loss of license for breach of diligence.

Transparent Transactions

Expectations fully explained pre-licensing. Access to faculty licensing guidelines, a term sheet, and licensing
templates. Access to national conventions for startup terms and conditions for independent validation of
reasonableness.

No IP Payments for One Year
Up to $25,000 of accrued costs deferred, allowing the company to raise capital without immediate obligations.
An IP payment plan begins after the one-year anniversary.

Favorable Grant Terms
Exclusive rights in all fields, direct access to improvement inventions, flexible diligence options, and direct
involvement in patent prosecution activities.

Standardized Startup License
Minimizes negotiation and time by using a shared baseline. Provides flexibility for specific company needs.

Together these eight practices mean a Vanderbilt-affiliated startup can move from disclosure to a signed license
with predictable terms, minimal cash out of pocket in the first year, and a clear runway to raise capital and
build the company.

9. CTTC New Ventures Programs

Alongside the licensing work, the CTTC New Ventures Team leads and partners on multiple programs aimed
at accelerating early venture opportunities. The programs below are those a Vanderbilt inventor is most likely
to engage with when launching a new company.

Southeast Venture Showcase (SVS)
A national platform for Vanderbilt startups to reach investors. Led by Vanderbilt and hosted in Nashville, the
Southeast Venture Showcase (SVS) brings together 20 universities and hundreds of venture capitalists.

Innovation Catalyst Fund (ICF)
Translational funding run by the Office of the Vice Provost for Research and Innovation and administered by
CTTC. Submission windows in February, June, and October.
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Entrepreneur-in-Residence (EIR) program
Launched in 2024 as a key piece of CTTC’s early commercialization efforts. An EIR provides a candid
outside perspective on your concept and can help support development of the go-to-market plan.

Entrepreneurship Advisory Council (EAC)

A community council of experienced founders and investors that vets and advises Vanderbilt new ventures
in the pipeline.
VU Innovation Investment Committee (IIC)

Helps gather information on Vanderbilt tech-enabled startups and prepare them for presentation to the IIC
for seed capital. Serves as ad hoc members to inform decisions of the IIC.

Greater Nashville Private Capital Association (GNPCA)
Vanderbilt supported the creation and launch of the GNPCA and provides space-sharing and
ongoing operational support, strengthening the regional capital environment.

VU Entrepreneur’s Club
A convening mechanism for Vanderbilt entrepreneurs.

Vanderbilt Venture Partners Program

Expands Vanderbilt’s network of venture investors with deeper engagement across a select few,
including venture investments, student internships, participation on boards and committees, and access to
key opinion leaders.

10. Conflicts of Interest and Commitment

Starting or advising a company while remaining a Vanderbilt researcher creates conflicts that must be
managed. Two bodies handle this: the Vanderbilt University Office of Conflicts of Interest and Commitment
Management (OCICM) and the VUMC Conflict of Interest Committee (MCCOIC). CTTC can help initiate
the process, and it is best to reach out to OCICM or MCCOIC early so a Conflict of Interest Management
Plan can be developed for your situation.

Several practical points apply at Vanderbilt:

» Faculty may commit up to 20 percent of their time to consulting for the company. Staff must obtain
institutional permission to consult, and student participation may be limited by the terms of federal
grants.

» Vanderbilt does not expressly prohibit a faculty member from serving as CEO or another officer, but the
20 percent time limit still applies, so CTTC strongly encourages partnering with an experienced
entrepreneur to run the company day to day.

» Founders may sponsor research in their own lab from their company as long as a management plan
approved by OCICM or MCCOIC is in place.
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* For safe harbor from conflicts, dual-role employees (Vanderbilt employees who are also involved with a
startup) performing translational research to advance their invention assign ownership of resulting inventions
to Vanderbilt. Those inventions are automatically rolled into the existing license between Vanderbilt and the
startup at no additional expense, so the startup keeps exclusive rights.

Company access to lab equipment is generally arranged through a sponsored research agreement, a master
services agreement, or the purchase of Core Lab services if the equipment is in a VU or VUMC core facility.

11. How Revenue Is Shared

Income that a Vanderbilt technology earns through licensing is shared under the Vanderbilt Policy on
Technology and Literary and Artistic Works, after Vanderbilt recovers its direct expenses for that technology.
The distribution of net income is:

Net income per Inventor(s) / Primary School University
University fiscal year Creator(s) Department
/ Center
Up to $100,000 50% 20% 20% 10%
Above $100,000 40% 20% 25% 15%

Revenue from the sale of equity that Vanderbilt received in exchange for IP rights is distributed under the same
policy. CTTC monitors equity holdings and warrants and, after an initial public offering (IPO), works with the
Office of Investments to sell those holdings in an orderly manner.

12. Institutional Support and the Vanderbilt Ecosystem

Beyond direct startup support, CTTC sustains the surrounding ecosystem.
* Regional engagement. CTTC and the NV Team take part in regional organizations and support events
including:
— Launch Tennessee
Life Science Tennessee

the Nashville Entrepreneur Center

Cumberland Emerging Technologies

the Nashville Health Care Council

the Greater Nashville Technology Council
the Tech Venture Challenge

the Launch Tennessee 36|86 festival
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* Ecosystem programs. With the School of Medicine and VUMC, the Enabling Innovation Initiative
(EI2) runs a speaker series and, with the Wond’ry, the Innovation Ambassador Program that places a
peer contact in each academic department.

* Recognition and communications. The Master Innovator Recognition Program honors Vanderbilt’s top
innovators, who become members of the CTTC Innovators’ Hall of Fame. CTTC also publishes the
Venture Launch newsletter for the investor community, the annual Driving Innovations Forward, and the
monthly Tech Connect.

* Administrative support. The NV Team is the primary point of contact for Vanderbilt affiliated startups,
tracks startup metrics, manages equity, supports conflict of interest review, and assists with state and
federal funding applications.

* Space. Cumberland Emerging Technologies offers wet lab space near campus. Vanderbilt is working to
expand space options, including a future innovation neighborhood.

* The Mid-South Hub. The Mid-South Hub supports entrepreneurship through programs such as I-Corps
and other commercialization resources.

* Innovation Catalyst Fund (ICF). Translational funding is available through the Innovation Catalyst
Fund, run by the Office of the Vice Provost for Research and Innovation and administered by CTTC.

13. Frequently Asked Questions

When should I launch my company?

There is no "perfect" time to launch a startup. Founders should consider the maturity of the technology, the
strength of the founding team, customer demand, the availability of non-dilutive funding, market conditions,
and investor interest. Every startup follows a different path, and the decision to launch ultimately rests with
the founder.

‘Who owns intellectual property developed at Vanderbilt?

Under Vanderbilt's Intellectual Property Policy, intellectual property developed using university resources or
within the scope of university employment is generally owned by Vanderbilt. Inventors work with the Center
for Technology Transfer and Commercialization (CTTC) to evaluate commercialization opportunities and, if
appropriate, negotiate an Option Agreement or License Agreement that allows a startup to develop and
commercialize the technology. For complete details, please refer to Vanderbilt's Intellectual Property Policy.

What kind of company should I form?

Most startups are formed as either a limited liability company (LLC) or a C corporation. If you anticipate
raising venture capital or pursuing a large commercial opportunity, a Delaware C corporation is the most
common choice. We encourage founders to learn about capitalization tables, articles of incorporation,
governance, and board formation. The New Ventures Team can provide general guidance, though you should
consult your own legal and tax advisors when making organizational decisions.
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Can CTTC recommend an attorney?

The New Ventures Team can refer founders to experienced attorneys who are not conflicted with Vanderbilt
and who regularly work with university startups and technology licensing transactions.

When should I license the technology into the startup?

In most cases, licensing occurs early because the license is the company's primary asset. An Option Agreement
may secure rights to the technology for six to twelve months while the company is formed and financing is
pursued. Investors and strategic partners typically expect the company to have secured rights to the technology
before making an investment.

Can I negotiate with Vanderbilt on behalf of my company?

Negotiating on behalf of the startup is not prohibited. Ideally, the startup company will have a full-time
manager or operator principally responsible for the negotiations to keep the process as arm's-length as
possible.

How long does licensing take?

Term sheet negotiations are often completed within a few weeks. Negotiating the full License Agreement
may take anywhere from several weeks to several months, depending on the complexity of the transaction
and the responsiveness of the startup and its advisors. Vanderbilt's Startup-Friendly License is designed to
streamline this process.

What upfront expenses must I cover?

Under Vanderbilt's Startup-Friendly License, upfront licensing fees may be satisfied through equity, and
patent expenses are generally deferred during the first year before being reimbursed over time. Founders
remain responsible for the costs of forming and maintaining their company.

How much will I need to raise?

The amount of capital required depends on your technology, business model, and industry. Software startups
generally require less capital than therapeutics, medical devices, or other life sciences companies. While
every company is different, many startups raise:

e Pre-seed: approximately $250,000 to $1.5 million
e Seed: approximately $500,000 to $5 million
e Series A: approximately $5 million to $20 million

These ranges are intended as general guidelines. Rather than targeting a specific amount, founders
should raise enough capital to achieve the technical, regulatory, commercial, and business milestones
needed for the next stage of growth.
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How much time can I commit to the company?

Faculty generally may devote up to 20% of their professional effort to consulting activities, subject to
Vanderbilt's policies, assuming no leave of absence or reduction in university appointment. Staff
participation may require institutional approval, and student involvement may be subject to restrictions
related to employment status, academic responsibilities, or federally sponsored research.

Who can help with SBIR or STTR applications?

CTTC can help the company apply for a Launch Tennessee microgrant to hire an SBIR writer, and Launch
Tennessee runs an SBIR matching fund for award recipients.

Where can I find lab or office space?

Options are limited near campus today. Cumberland Emerging Technologies offers wet lab space.
Vanderbilt is also working toward a future innovation neighborhood that will expand space options for
university-affiliated startups.

14. Resources and Contacts

Center for Technology Transfer and Commercialization (CTTC)
2100 West End Ave, Suite 750 Nashville TN 37203
Phone: 615.343.2430 Email:CTTC@vanderbilt.edu = Website:www.vanderbilt.edu/cttc/

* Disclose an invention through the Inventor Portal, linked from cttc.co/inventors

» Commercialization Process at cttc.co/about/commercialization-process

» [P policy at cttc.co/inventors/policies

* Conflict of interest through OCICM (Vanderbilt University) and MCCOIC (VUMC)
* The Wond’ry at vanderbilt.edu/the-wondry

» Innovation Catalyst Fund at cttc.co/inventors/innovation-catalyst-fund

The New Ventures Team welcomes questions at any stage. Reach out early, keep us informed as your
work evolves, and let us know when you are ready to explore a startup.
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