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_tive way to develop the'

scholars and scientlsts and

cal 1986, meamhile building up a multi-million~
dollar endowment. During the 60 years as well,
WARF-associated processes and products have im—

-proved markedly the human condition. As the:

‘oldest and most successful organization of its-
kind in effecting university-industry coopera--:

ticn in the public interest, WARF has helped
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" styuction and exbansz.m 'may' be:so" mmporl:ed'
* Until the: 19603 the pnor:.ty- :

fit fran WARF"S resources..

Mu.le WARF is assoc:Lated exclus:r.vely w:.th

the University of Wisconsin, by state charter it

operates as a free-standing entity, distinct
_from the institution it serves.  No state em—-
- ployee has ever been:on WARF's Board or staff,
- nor has WARF' ever been in receipt of any state:
.funds; counterwise no WARF grants-in-aid have

'-what is now: UW-Madison; I-'bre recently other UW-‘-
Madison: fields of science: and sclmlarshlp l:\em.h _'

evergm‘letoanystateeaployeeotherthansub--"-

“Ject to the accountability of the
gents of the University.

Boardofne-

WARF is to be distinguished from the Wis--

consin Alumi Association, a voluntary organiza=-.’

tion of former students formed in the 1890s to
"support by organized effort the best interests"
of their Alma Mater, now UW-Madison; and from

-asmytmﬂtoprovzde'fmﬂs;fora:ﬂtostm—--‘
.hteandprmntefurtheruwestlgatmnarﬂre-
searchw:.thmsa:.dUmvers:Lty

oo {2y . To pay.out and d:l.stri.bute the corporaﬂ-
. tion's funds to or for scientific: investigation:
“and reseaxch at the Umvers:.ty of Wlscxmsm.

(3} To use and a&mnlster g:.fts, grants,
“‘bequests, ard devises for the: benef:.t of the
University of Wlsconsm. :

(4} To engage in any anrd all lawful ac1-_.:|.v--

ities incidental to the foregoing purposes.

. At the very start of their Trusteeship,
WARF's leaders adopted two crucial operating
policies: (1) to build an endowment principal

- of substantial amocunt, only the anmial incame of
which might be used to advance research in the:

post )
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fru:.tsofresearchmtotheseedsoffreshre—
“'search.. . Recognizing the scientific, social;. and:
" econcmic significance:of his findings, Professor
. Steenbock: likewise: recognized that without:

: planned ‘direction, realization of the inven-

_ tion's benefits might well be severely 11m.1ted,
~owing to-lack of -a-satisfactory; responsible: -
program, -insufficient financial incentive toiimw:.

- (Particularly, Steénbock wanted to. protect. the': <
Wisconsin dairy industry from the threat of for=-

dustry, and possible unscrupulous exploitation.:

-tlfled substitutes,}

Professor Steenbock submitted his vitamin D
findings to the University Board of Regents'with

. capital stock;:and no- d:.v:.demis or: pecuniary
‘profits shall be; decla:ned or. paJ.d to thenanbers

ified that "the-

t:hereof“

: 'Iheflveongmalalum:.Trusteesofthe;-_.
Fourdation were George I. Haight, Chicago,... -:i-
Illinois, lawyer, President; Thomas E.
Brittingham, Jr., Madison, Wisdonsin, f:.nanc:.er,
Vice President; L. M. Hanks, Madison, Wisconsin,
barnker, Secretary-Treasurer; William S. Kies,
New York, New York, banker; and Timothy Brown,
Madison, Wisconsin, lawyer.




dema_ndmg‘ ttention was. the investment of earn-
- ings for grants to the University of Wisconsin—

“tence. . Tn addition, other inventions were now

-supervision-of WARF functions by the Board of
"1y, in 1930, H. L. Russell resigned his Deanship

‘upon millions of children. as a result of these

one of the: two. primary reasons: for WARF's exis-

being b:mught to the Trustees of WARF by facultj;'r '
uwentars '

It soon became -apparent that part-time.
Trustees was no longer practicable. According-

beccme full-tz.me DJ.rector of the chmdatlon. -

Mere rec:l.tatz.on of names, facts, and dates,
however, fails by far to convey the excitement -
and drama. that prevailed at WARF as it joined

with the forces of science, education, govern-

ment, and industry to cambat a nutritional
disease that had crippled and deformed millions

cooperative efforts, vitamin D found its way to
rachitic infants and children in almost all in~
habited areas of the world, and rickets by the -

pest control campounds.

mdeﬁpread success.,

dentlcldethatnﬂuoedfatalhemrrhagemm—,
-dent pests after several days of repeated- feed-
. ings, Warfarin was a dramatic "breakthrough® in’
- Its! mpreced'entedf ef-
" fectiveness in controlling rats and mice and its:-
unsurpassedrecordofsafetytohuuansarﬂoﬂler
rontarget species undoubtedly acccnmted for :r.ts
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"...the two-year period that followed - In the two:

mial WARF grant exceeded $1'5oo ooo, and in,
1957-58 exceeded $2,000, ooo .

In the Depression- years of 1933—35 when a.
scarcity of state funds. imperiled the. Umver«-
Sity's entire research. -program, . the Fourdation's

gifts increased sixfold over: those for the pre- -
- ceding biennium, even the grants for .-

academic years beginning in. 1933, tl'le::_Fcurﬂatiqn,- :
- research grants accounted for more than half the:
‘University's total research budget. WARF re-
.search grants exceeded federal grants:and con
. tracts fram 1933 to 1942 and again fraom 1946 to.-
1948, Althcugh WARF's annual research grants::::
rose sharply in the period following World War
II, federal grants, state appropriations,. and . .
miscellanecus industrial, foundaticm, and indi- -
- vidual gifts also increased so greatly in the

.twn s rmuntmg

205,861

$;51}976,4949

The scale of WARF'S annual basz. T benefac-

5,966,000

1982—83 - R
-1983-84- . : : o 8,550,000
1984-85 L o .. 7,137,000
1985-86 . - ' . ... .. 8,550,000
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j_d:.Vldual‘pmjects, there- ig no. pressure- on- Um.-
versity scientists to patent their discoveries’
ortoreferthemtotheanﬁatlonortoany
rothm:' s:l.mJ.lar agency,

"Agreatmanymentorsdochoosetodls--

clpse their discoveries to WARF for development, :

When: they-do, Foundation personnel éxamine all

pertinent - information and data, determine wheth-.

er the invention has value to the public, and.
coaﬂuctsurveystoleamhmvltmyreachthe

public in its best possible form and:-as: expedi-:-

tiously as practicable, (Inventions referred to
the Foundation must first be submitted by the

5/20/80
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enhancin the research preduct:.v:.ty of the dew
parb:exrt These .funds are- non—laps:.ng,
larger amounts may be retained'in a segregated
WARF: account’and . invested:so that additional in—
cenie will also’be available for departmental. re-
search- purposes.. The remaining 65% of the gross
mcmebeccmespartof the-pool of resources '
fram which the annual WARF q:l.ft to the Unlver-
sity is denved R

Other: s:.gm.f:.cant changes in WARE“S rela—
tions with inventors, the Ufiversity, and the
" federal goverrment have stemmed from passage of. .
Public Law 96-517 which for the first time gave: .
universities the first right to take title to
inventions resultmg fram pr03ects funded with .
-federal monies,

- tential: of a faculty 1dea, acqu:_rmq‘__

- croachment and legal: challenge..

assessing the patentabll:.ty and- cumnerc:.al

cur:l.ng 'a patent, :|.denta.fymg licensees arrang

" ing license agreements, assisting.in:product-ac=

ceptance, taking cognizance of consumer: protec-:
tion, and defending patent rights aga:mst en—-

D:Lsclosures by University scmntlsts often
represent major contributions to an art; but: -

usually require expenditure of significant mon-
ies on market and product development. It is.

WARF's role to locate industrial licensees: for
irventions brought to it by UW researchers, and
to offer, through licensing, incentives by which
to secure their development. The University it-
self has recognized the need to assist faculty
engaged in jnventive research who have special

13




" Financial information on publicly awned compa

nies which: exists in WARF's investwent files are:

very helpful:in: lccatmg and. 1dent1fymg poten

t:.a.LlJ.censees‘_ _ L
Itcanbeobse.rvedfranallofth:.saccmmt
.that WARF's licensing actions are primarily 1n-g-

dividual and personal. The systan works: bew-
cause, even with a small staff size; WARF ex—

- perts are either on top of the technologies: they.:

receive each year or are ready to educate them~

" selves in the intricacies of new fields.: For
example, faced with a seemingly intractable '

problem respecting the management of computer .

software innovations, WARF buttressed its staff -

 with a person specialized in the field. With
WARF encouragement the University itself has

K
[
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'Assistant; WARF Postdoctoral Fellow,
ant Professor of Biochemistry the recipient of

"Han:y Steenbock Research Professor of B:.ochem:l.s—
try.

o 'Ihrough enommously tm\e-consmm.ng and. com—
‘plicated basic research, Professor Defuca and
his associates have begun to unravel the marvel-
. ously articulated vitamin D endocrine system,
provide a new dimension to an understanding of

15
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WARF grants—m—a:.d and: instrupentation, now WARF -

crinckedi vanr




- energy
“gearch” in the first place. "Just as Professor

J.ntheuownwayasdldﬂxebasz.cre-

Defuca and his-associates have built on Harry:
Steenbock's  pioneering investigations, so has:

. . WARE's present staff built on the. experience of
Tits predecessors in managmg the Steenbock a:ﬂ

' L:mk patents

a widé variety of innovations.
‘Mistretta, a young UW Medical School professor-

: Wl-u.le WARF patent management has focused: on::
the phammaceutical field, WARF has been open to

of medical physics, began to pioneer the tech-

nology that started a quiet but far-reaching:

revolution in angiography-—-the use of x-rays. to
examine blood vessels. He experimented with in~
velving. television and specml—purpose camput-
ers with x-ray. By comparing images taken be-
fore and after injection of a contrasting. sub--
stance, or "contrast agency,™ Dr. Mistretta was:
able to- obtam mages with less contrast agent

16 _‘ :

T 1973, ol

riparian propexty. beqi:eathed to the Foundation .
by the Crandall family-in the ‘scenic: gorge.of

the Wisconsin River at the-Dells.: These:subsid= "
iarjes are still extant; "rerforming a-real pub-
‘lic service in preserving this valuable asset-.

for- the long-range enjoyment of all our citi-

-zens," in the words of fomer U.S. Senator

Gaylord ‘Nelson.

In 1984 the Pourdation orgamzed a new
wholly-owned corporate subsidiary, Project -




in-aid; and- {2)- spec:-.al grants for b\uldings
land, major:equipment, program incentives, ani
‘research faculty enhancement furds. WARF also
- provides: some. donor-directed gJ.ft funds and: in~
. come: fzun special reserves.

Genezal research ants~in-aid are by far
the largest category. - follow a unique.
"hanmel™,. At its hub is a Graduate School Re-~.

.- search Committee of 30-plus rotating faculty

members. appointed by the UW-Madison Chancellor.
It is this Cammittee alone. that determines what
research grants-in-aid go to what faculty mem~
bers, when, for what. WARF does not propose or

recamend projects. for consideration or approval -

by the Research Camuittee nor does it veto indi~
vidual projects. Neither the Trustees nor the
WARF staff has information about the nature of

individual researchers and their projects until.

- innovative,” and well-planned proposals:

"We look forward to rece:wing magmat:.ve,
which-

will contimue to provide the excellent: tesearch:
angd - graduate training environment for which: r-!ad—
ison-ig famous....The Research Camittee would::
like to. amphasize its desire to use WARF funds.
tohelpmopmmgupnewareasofresearch, e
supporting research for which cutside funding is.

-not yet available, and helping new faculty get

started in research when this cammot be done
with cutside funds. Conversely, funds for con-
tireing operation of existing projects must be
obtained from appropriate agencies and founda-
tions, "

19
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: ' years
theyhavenoth]kedsolargemmtanlyinto—
talashavetheammalgra_mts—m—a:.d, thespe-

times,. pos:.tmnmg the Un:l.ve.rs:.ty at the cutt:mg
edge of research

."Ah mtlal spec:.al grant in 1937 launched
the-Um.versq.ty of Wisconsin Press. A strategic:
‘.. . grant in:the form of a novel housing: complex—.
: University Houses—attracted ex-GIs as potential

. faculty stars at the close of World War II. Inﬂ.'
‘recent’ years special grants of six fJ.gures or:
more have mcluded

1985

"1985

' Center for Business Venture

Developrent

21
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may not. have any value;

*To develop entlre].y new ideas 'l:hat may or

*To provide funds for long-range projects
that require well-trained; mature, and experi-
enoed uwest:l.gators- R

*'I'o prov1de special eqtnpnent-
#To prov:,de funds for the construction of

reséarch buildings, as well as matching. funds
for fac:.l:.tles

Such is the caliber of the UW-Madison fac-

ulty today that the institution consistently _ i

rates in the top two or three of American re«

search unjversities in the anmal receipt of re—
search grants fram govermment and private

.22

Fruntherecord s:.xfactorsappeartohm
been crucial to WARF's: success: i :
course, was the gift.of a patent:on a: pr:oc&_ssx'
with -incalculable cammercial ‘potentialy: and the:
immediate major: royalty: payments: from.eager 1i-— -
censees. BSecond was the massive time: devoted to.
the enterprise by skilled'independent  alumni, - -
and the vigorous. reaeardm—aml—develcpmt ‘ef~.
forts led by a tough-minded Foundation Director.. -
Third was the exguisite timing that allowed WARF-
initially to escape, on the one hand, the stock— -
market collapse of 1929 and on the other, for a
time, the arrival of onerous anti~trust and in-
come-tax interpretations. Fourth were imagina-
tive marketing, legal defense, and mo
ment strategies. Fifth was the good luck or




' 711t.1.g1cxls cl:mate“ because- the threat éf product
_llab:l.llty su:.ts wmld be too:great.)

patent in the public interest being succeeded
almost like. clock-work. with donated replacement:

Perhaps most crucial of all, the WARF Trus—'

. tees have adhered to a principle stated by-
'-WoodrowWﬂsonwhenhewasyetPresﬂent of -

~




SO May 1150197250
CMay-11, 1972= -
Noverber- 197
. Jdamgary-10; 1974

office - - -

LT 2, 1974 - June. 2,

: 1978 L
William:O,. Beers- _ © 0 June 2, 1978 -
Zpril 30, 1982

! date

{to fill unexpired:

- 11/19/73) February -

William B. Murphy =~ - Bpril 30, 1982 = to
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scientific or educational purposes, mcludmg

- for such: purposes—.

o (1}-To promote, encourage and aid

scientific investigation and research at -

.. the University of Wisconsin by the
faculty; staff, alumni and students

' thereof, and to provide or assist in pro<

their scientific discoveries, inventions
and processes may be developed, applied. -
and patented and by which such utili--
zation or disposition may be made of

: “such discoveries, inventions and.

%" processes and patent rights or interests-

* " therein as may tend to provide funds:

- for and to stimulate and promote

viding means and machinery by which'-

pnvate capaclty

* ration at the tirhe" of the adoption’ of  these:

‘Article: 7. The prinicipal: oﬂice of the: corp_o- :

Restated" Articles is is: Mad:sou. Wiseonsm,

Acticle 8. The addréss of the registered -
agent at the time of adoption of these Restated:
Articles is 814 North: Walniut Street Madison, :
Wisconsin 53705.

Article 9. The name of the registered
agent at such address at the time of the adoption -
of these Restated Articles is Edwin O, Rosten. :

Article 10. Only those persons shall be' -
Trustees who (1) have sttended the University:




that such-organization ot organizations: T . WISCONSIN: ALUMNI, RESEARCH rouunmon
receiving such’ distributions shall apply and -~ .- R ; -

- devote such’ assets exclusively for the benefit:

of the University of Wisconsin for the afore--"

said purposes: of the' corporation; provided -

however, that any transfer or disposition of such. . S T

net assets shall be subject to the execution and”~ . SR S“’t"’“ L This corporatmn h"" ne members.:_ :

performance of any trust under which its ' S -

. property-or any part thereof may have been.. ABTICLE o

RPN

received or.may. be held. ’I'BUSTEES o
Article 12. These Arucles may be amended-:_ ~_ Section 1. The management and control

upon a two-thirds vote of the Trustees; but:. of the corporation shall res;de in the Board .

no such amendment shall change substanhally of Trustees. o

d}:e original pu}pziz ‘l)f il;ehcorp;!ratnon or C R Section 2. The number of Trustees of the | S

the provisions o cle 11 hereol. b corporation shall be eighteen (18). . .

. The undersigned officers of Wisconsin Section 3. | : IS S

Alumni Research Foundation certify: ' o v . { i) The term of office of Trustees shall
' FER be five years, provided, however, that ;

1. The foregoing Second Restatement of any Trustee other than one serving

the Articles of Incorporation of said corporation

Py s




' respectnrely as“are normal- to such offices.or"
‘asshallfromtxmetotzmebeass@nedto
'them by the Board: of ‘Trustees. ‘

Sechon 2..In the absence of the Presuient
or in the event of his inability or refusal to act;
: - the Vice Presidents in the order designated SR T
i * by resolution of the Board of Trustees, or - =~ S * Section L. 'I'here shall: be appointed
{ - inthe absence of any designation, then in the. ' annually by the: President, -subject: to- ratifica- .

. order of their appointment, shall perform the- Co . “tion by the Board of Trustees; the following'"
duties of the Presxdent, and whensoa.ctmg s S standmg committees oftheBoardof Trustees

~ ‘shall have all the powers of and be subject to i (a) Executive Committee-:
i+ . all the restrictions upon the President. (b) Investment Committee

: c) Pensi ary nittée: .
H : - Section 3. The principal duties of the AR ' § d)) : Audito néfme(gymxttee
' President shall be to preside over all meetings - . [ SRR
of the Board of Trustees, and to have general

The Executive Committee shall consist

: i p of the President, Vice Presidents, Secretary and
5upem§10n of the affairs of the gorpomtion. < -~ Treasurer of the corporation, and the ﬁtlryme-» o -
Section 4. The principal duties of the b - diate past President if serving as a Trustee, SRR i
. . Vice Presidents shall, in accordance with the : " Other standing committees shall consist’ '
* ‘terms of Section 2 of this Article, be to discharge . of Trustees and staff members appointed
the duties  of the -President in the event of .~ : by the President and each committee shail be:

JECH I T PN S PEO
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" meeting: thereof’ and ‘at_such ot.her times: as
_-'Vrequested.

i
4

report on :ts activities at the- annual meeting’ of
the Board of Trustees and at each regular

" Section. 4. The Pensxon—Salary Committee

- shall (a) establish policies with. respect to.

salaries: to be paid employees of the corpora- _

- “tion; and (b) shall penodxcally review the
. terms. of the corporation’s. Pension Plan and

from ‘time to. time make any recommendations
to the Board of Trustees it sees fit to make,
to the end that the corporation’s Pension Plan

-will at all times be kept up to date. The

Pension-Salary Committee shall make periodic

- reports of its activities to the Board of Trustees
and also will report to the Board of Trustees
when called upon by the Board.

.

' Section 5. The Audit Committee shall .

) ‘review: the accounting procedures and practices

~ be n'npressed or-affixed:or: reproduced

The corporate seal’ shall Bav _
theréon the name of the ‘corporation: and.-..; e
the words “Corporate Seal” Such seal may be
used by causing it or a: facsimile thereof. to:

ARTICLE VI.

' FISCAL YEAR:

The fiscal year of the corporation shall
be from July 1 through June 30.

ARTICLE VIL

INDEMNIFICATION OF TRUSTEES,

DIRECTORS AND OFFICERS:
Section 1. Definition of Terms:

(a) “Trustee, Director, Officer or
Employee” shall include any person who

e e _".7’”'“._




SRRy

.“so-done: or omitted:

(¢) “Déténninal_:ioﬂ by the Board of.

by resolution by a majority vote of i
quorum consisting of Trustees who

" were not-parties to an action, suit or-

proceeding in which a Trustee, director;

- officer or employee may be involved.

(d) “Determination by Independent

-'Legal Counsel” means a determination. -

in the form of a written opinion
addressed to the Board of Trustees by:
legal counsel appointed as provided in..
Section 3 hereof, that indemnification of
a Trustee, director, officer or employee.
is proper in the circumstances because.

he has met the applicable standards -

of conduct set forth in Section 2 hereof."”

~ Section 2, Mandatory Indemnification: .
The corporation shall indemnify each Trustee,

Trustees”™ means a determination made. o

TR TRy

" of Trustees; or, in'the event thata:
'quorum of the Board of Trustees is not' .

obtainable; or even: if. obtainable, a

‘quorum of disinterested Trustees so

directs, by independent legal counsel: "
in a written opinion, that a: Trustee,

director, officer or employee acted in good" -
faith and in a manner he reasonably

believed to be: in or not opposed. to

" the best interests of the corporation,

he shall be indemnified against expenses,
including attorneys’ fees actually and’
reasonably incurred: by him in con-
nection with the delense or settlement

of any action by or in the right of the

‘corporation to procure a judgment in

its favor; provided that (unless directed
otherwise by the Court in which such
action was brought), no indemnification -

B S T
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Or eves if obtamable, a quorum: of:
. disinterested- Trustees so directs, by
mdependent Iegal counsel in a written -
* opinion, that with respect to such".
action, a. Trustee, director, officer or-

" employee of the corporation acted in

- good faith and in 2 manner-he reasonably

‘believed to be in.or not oppased to
the best interests of the corporation,
“and with respect to any criminal action
_that he had no reasonable cause to -
believe his conduct was illegal, he shall
be indemnified against expenses (includ-
- ing attorneys’ fees), judgments, fines
.and amounts paid in settlement and
reasonably incurred by him in connection
therewith, The termination of any
action, suit or proceeding by judgment,
‘order settlement, conviction, or upon -
a plea of nolo contendere or its equiva-
lent, shall not, of itself, create a pre-
sumphon that the person did not act in

the power to. mdemmfy-— such: Tmstee director;-
- officer:‘or ‘employee against such” ‘expenses or .
. liability. under: Section. 2 of this Article. Such
insurance may, but need not, be for the benefit
of all Trustees, directors,. oiEcers or empioyees

Sectmn 5. L:ability for Determmahons.
The corporation-and' its. Trustees, “directors, -

officers or employees shall not be liable to-any-

one for making or refusing to make any payment
under Sections 2 {b) and 2 (¢) of this Article
in reliance on the determination by the Board

of Trustees and on the written opinion of
independent legal counsel as provided in those .
Sections.

Section 6. Other Rights: The foregoing
indemnification provisions shall be in addition,

~ and may be claimed without prejudice, to any

Fat Y




‘the’ Foundation; priority will be given to grants
for the support of scientific investigation and i
- research in the Umversity o W:sconsm at:
* Madison, . :

. s mncm:x.
'.AMENDMENT OF' nruws-

. These By-Laws. may be: amended; altered
or repealed at any annual, regular or special
meeting of the Board of Trustees, providing -

- that notice of the proposed amendment be given
in writing to all of the Trustees at least five:
days before such meetmg.

ot
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A mﬁwam’—l
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tinguished Wisconsin citizens: and”alumi ;" These

are men and women who have earned public trust
by many years of selfless public. contributions..
‘They receive no pay except for. reimbursement of:
their expenses, but they devote many hours to
the work of WARF and the needs of the Univer-

Sity—BRYANT KEARL, UW-Madison Dean of Univer-
sity Outreach, June, 1985 '






