Option 1 and Option 2 substantively and legally achieve the same results.  The only difference is that Option 2 incorporates the concept of a “Contribution.”  To be clear, the differences are aesthetic only and Option 2 is provided as an alternate in the event there is pushback to deleting the Contribution definition.  Option 1 remains the most streamlined and preferred route and optically should work better for NAESB so it doesn’t raise questions about what Member and Non-Member companies can or should do during standards developments, i.e. the “chilling effect” should be minimized, which is to NAESB and the industry’s benefit.
Both options below provide suggested language for inclusion in the Bylaws and an “Administration” suggestion for how to effectuate the acknowledgement of the copyright and any assignment of work toward the tangible NAESB standard for Non-Members.  That the information is included in the Bylaws for NAESB is sufficient acknowledgement of the copyright and assignment for Member companies.

OPTION 1
Bylaw Language (clean)
ARTICLE [___] – CONTRIBUTIONS TO STANDARDS AND MODEL BUSINESS PRACTICES
 
Section [___]        NAESB Standards – Ownership  
 
All NAESB Members and other interested parties may participate in the creation of NAESB Standards and Model Business Practices.  Participation in the creation of NAESB Standards and Model Business Practices requires service on a subcommittee that serves at the pleasure of, and reports to, the EC.  The procedures and requirements for contributing to Standards and Model Business Practices shall conform to the policies of NAESB as stated in the NAESB Intellectual Property Rights Policy Concerning Contributions and Comments and NAESB’s Operating Practices.  As a condition of participation, Non-Member participants in the development of a NAESB Standard or Model Business Practice shall acknowledge that NAESB owns all copyrights in and to the final written NAESB Standards and Model Business Practices (“NAESB Standards”).  NAESB Members acknowledge that NAESB owns all copyrights in and to the NAESB Standards.  Use of the NAESB Standards is permitted pursuant to the Irrevocable, Self-Executing, Limited Waiver of NAESB Copyright for NAESB Members and Non-Member Purchasers of NAESB Standards.
  
Bylaw Language (redline against proposed)
Section 1.1            Definitions
 
“Contribution” means any idea, procedure, process, system, method of operation, concept, principle, or discovery conveyed during the Standards development process, as well as the tangible form of expression of any of the foregoing and any other tangible forms of expression created during the development of NAESB Standards or Model Business Practices. 
 
 
ARTICLE [___] – CONTRIBUTIONS TO STANDARDS AND MODEL BUSINESS PRACTICES
 
Section [___]        Assignment of Rights in ContributionsNAESB Standards - Ownership
 
All NAESB Members and other interested parties may participate in the creation of NAESB Standards and Model Business Practices.  Participation in the creation of NAESB Standards and Model Business Practices requires service on a subcommittee that serves at the pleasure of, and reports to, the EC.  The procedures and requirements for contributing to Standards and Model Business Practices shall conform to the policies of NAESB as stated in the NAESB Intellectual Property Rights Policy Concerning Contributions and Comments and NAESB’s Operating Practices.  As a condition of participation, all Non-Member participants in the development of a NAESB Standard or Model Business Practice shall execute a document assigning toacknowledge that NAESB owns all copyrights in and to the final written any intellectual property interest that the individual has in any Contribution.  To the extent a participant’s Contributions are made within the scope of the participant’s employment, the participant’s employer shall assign to NAESB its rights in the employee’s Contributions to theNAESB Standards or Model Business Practices (“NAESB Standards”).  NAESB Members acknowledge that NAESB owns all copyrights in an to the NAESB Standards.  Use of the NAESB Standards is permitted pursuant to the Irrevocable, Self-Executing, Limited Waiver of the NAESB Copyright for NAESB Members and Non-Member Purchases of NAESB Standards.  

Administration:
At online registration for participation in a standards development meeting, the non-member will be required to click through and agree to the following:
“As a condition of participation in the discussion and development of the NAESB Standards and Model Business Practices, you hereby acknowledge and agree that NAESB owns all copyrights in and to the final written NAESB Standards and Model Business Practices (“NAESB Standards”).   You acknowledge and agree that you do not have any rights in and to the NAESB Standards, or any portion thereof, by virtue of your participation in the discussion and development of such standards.  For the avoidance of doubt, you hereby irrevocably assign to NAESB any and all rights you may have in the NAESB Standards and any portion thereof.”



OPTION 2
Bylaw Language (clean)
ARTICLE [___] – CONTRIBUTIONS TO STANDARDS AND MODEL BUSINESS PRACTICES
 
Section 1.1            Definitions
 
“Contribution” means any tangible form of expression created during the development of, and used in, the final NAESB Standards or Model Business Practices (“NAESB Standards”). 

Section [___]        NAESB Standards – Ownership  
 
 All NAESB Members and other interested parties may participate in the creation of NAESB Standards and Model Business Practices.  Participation in the creation of NAESB Standards and Model Business Practices requires service on a subcommittee that serves at the pleasure of, and reports to, the EC.  The procedures and requirements for contributing to Standards and Model Business Practices shall conform to the policies of NAESB as stated in the NAESB Intellectual Property Rights Policy Concerning Contributions and Comments and NAESB’s Operating Practices.  As a condition of participation, Non-Member participants in the development of a NAESB Standard or Model Business Practice shall acknowledge that NAESB owns all copyrights in and to the final written NAESB Standards and Model Business Practices (“NAESB Standards”) and any Contributions thereto.  NAESB Members acknowledge that NAESB owns all copyrights in and to the NAESB Standards and any Contributions thereto.  Use of the NAESB Standards is permitted pursuant to the Irrevocable, Self-Executing, Limited Waiver of NAESB Copyright for NAESB Members and Non-Member Purchasers of NAESB Standards.
 

Bylaw Language (redline against proposed)
Section 1.1            Definitions
 
“Contribution” means any idea, procedure, process, system, method of operation, concept, principle, or discovery conveyed during the Standards development process, as well as the tangible form of expression of any of the foregoing and any other tangible forms of expression created during the development of, and used in, the final NAESB Standards or Model Business Practices (“NAESB Standards”). 
 
 
ARTICLE [___] – CONTRIBUTIONS TO STANDARDS AND MODEL BUSINESS PRACTICES
 
Section [___]        Assignment of Rights in ContributionsNAESB Standards - Ownership
 
All NAESB Members and other interested parties may participate in the creation of NAESB Standards and Model Business Practices.  Participation in the creation of NAESB Standards and Model Business Practices requires service on a subcommittee that serves at the pleasure of, and reports to, the EC.  The procedures and requirements for contributing to Standards and Model Business Practices shall conform to the policies of NAESB as stated in the NAESB Intellectual Property Rights Policy Concerning Contributions and Comments and NAESB’s Operating Practices.  As a condition of participation, all Non-Member participants in the development of a NAESB Standard or Model Business Practice shall execute a document assigning to acknowledge that NAESB owns all copyrights in and to the any intellectual property interest that the individual has in any Contribution.  To the extent a participant’s Contributions are made within the scope of the participant’s employment, the participant’s employer shall assign tofinal written NAESB its rights in the employee’s Contributions to the Standards or Model Business Practices and any Contributions thereto. NAESB Members acknowledge that NAESB owns all copyrights in an to the NAESB Standards.  Use of the NAESB Standards is permitted pursuant to the Irrevocable, Self-Executing, Limited Waiver of the NAESB Copyright for NAESB Members and Non-Member Purchases of NAESB Standards.  

Administration
At online registration for participation in a standards development meeting, the non-member will be required to click through and agree to the following:
 “As a condition of participation in the discussion and development of the NAESB Standards and Model Business Practices, you hereby acknowledge and agree that NAESB owns all copyrights in and to the final NAESB Standards and Model Business Practices (“NAESB Standards”) and any tangible form of expression created by you during the development of, and used in, the NAESB Standards (“Contributions”).   You acknowledge and agree that you do not have any rights in and to the NAESB Standards or Contributions, or any portion thereof, by virtue of your participation in the discussion and development of such standards.   For the avoidance of doubt, you hereby irrevocably assign to NAESB any and all rights you may have in the NAESB Standards, your Contributions and any portions thereof.”
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