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This Term Sheet (“Term Sheet”), dated and effective as of [DATE] (the “Effective Date”), is by and between Monterey Bay Aquarium Research Institute (“MBARI”) and Woods Hole Oceanographic Institution (“WHOI”) (each a “Party,” and collectively the “Parties.”
	1. Purpose
	· The Parties entered into a Joint Development Agreement dated March 17, 2017, related to the development of a propeller-driven Long Range Autonomous Underwater Vehicle based on MBARI’s Tethys Long-Range Autonomous Underwater Vehicle (“LRAUV”) for under-ice mapping of oil spills and environmental hazards (the “2017 Agreement”).
· This Term Sheet sets forth the material terms and conditions pursuant to which:
· The Parties intend to extend their work to cover development of new stand-alone LRAUV payloads beyond the scope of those covered under the 2017 Agreement; and
· WHOI intends to build a limited number of LRAUV+’s (defined below) for use in non-profit ocean science applications (collectively, the “Project”).
· This Term Sheet is non-binding, and except for this paragraph and Sections 17-18 below, neither Party shall be under any legal obligation or have any liability of any nature to the other Party with respect to the arrangements proposed in this Term Sheet by virtue of this document.  If the Parties reach agreement with respect to the matters set forth herein, they will enter into a written definitive agreement (a “Definitive Agreement”).  Until full execution and delivery of the Definitive Agreement, either Party shall have the absolute right to terminate all negotiations with respect to this Term Sheet for any reason.

	2. MBARI Materials
	· MBARI will provide WHOI with access to the LRAUV design, Bill of Materials, solid-models, electrical schematics, software source code, and other software or hardware related to the core operation of the LRAUV necessary for the purpose of the Project (collectively, the “MBARI Materials”).

	3. License to Build LRAUV’s for Non-Profit Applications
	· MBARI will grant to WHOI a non-exclusive license to use the MBARI Materials to (i) develop new LRAUV payload systems (the “WHOI Technology”) to be integrated with the LRAUV (as combined, the “LRAUV+”), and (ii) build up to five (5) LRAUV+s, solely for non-commercial, ocean research-based use.  
· The license shall be royalty-free for use for non-profit ocean science applications.
· Any commercial use of an LRAUV+ by WHOI shall be subject to a separate commercial license on mutually agreed upon terms.

	4. License to WHOI Technology	Comment by Author: 	Comment by Author: I think the reciprocal is what this agreement is trying to do, e.g. MBARI is granting WHOI a license to use our technology to improve the LRAUV	Comment by Author: Yes - reciprocal
	· WHOI will grant to MBARI a non-exclusive, royalty-free license to use the WHOI Technology to further develop and improve the LRAUV.

	5. Updates
	· Throughout the term, each Party will continue to provide the other Party with updates and upgrades to its technology.

	6. [bookmark: _Ref444098099]Ownership
	· Except for the rights specifically set forth in the Definitive Agreement, each Party will retain title in and to any intellectual property owned by such party prior to the effective date of the Definitive Agreement and any modifications or derivative works thereof.
· As between MBARI and WHOI, MBARI will retain title in and to the MBARI Materials.
· As between WHOI and MBARI, WHOI will retain title in and to the WHOI Technology.
· Any enhancements, modifications or improvements to the MBARI Materials (“Enhancements”) developed by WHOI during the Term shall be assigned to, and owned by, MBARI, and WHOI shall disclose such Enhancements to MBARI within ninety (90) days of such Enhancements being conceived or reduced to practice.  For clarity, MBARI’s license to WHOI shall include the Enhancements.	Comment by Author: My question would be if MBARI commercializes and the IP does not amount to royalties/credit/etc. that was created by WHOI to enhance/redesign LRAUV components, how does that connect back to WHOI and not just benefit the ‘company’/MBARI financially.  A similar example is Hydroid/WHOI.  	Comment by Author: You’re right, if we want to commercialize our joint IP, then there needs to be an independent license agreement that includes WHOI. 	Comment by Author: I think this clause is a hangover from the DHS agreement, and it keeps things simple for us but understandably makes Amy unhappy.  If we go to jointly owned IP of any WHOI enhancement, then we could look to the NG lic agreement as a template where we had to deal with the same issue.  The challenge as I see that is that down the line there’s a question of how to value the “enhancement IP” wrt parsing a royalty payment. We need Keith here.

	7. Data
	· The Parties agree that all data collected in connection with the performance of the LRAUV+s (“Performance Data”) shall be jointly owned by the Parties, and each Party shall provide the other Party with such Performance Data upon reasonable request during the Term.

	8. Personnel
	· To comply with all applicable export control regulations, WHOI will restrict access to all MBARI Materials and other proprietary material to a pre-approved list of individuals.
· The deal is contingent upon the continued involvement of Brett Hobson (MBARI) and Amy Kukulya (WHOI) (the “PIs”).  If either PI ceases involvement with the venture during the Term, the other Party shall have the right to terminate upon thirty (30) days’ written notice.

	9. Regulatory
	· WHOI shall be solely responsible for procuring any applicable licenses required for the development work, the provision and use of the LRAUV+’s, and the manufacture and operation thereof.

	10. Technical Support
	· MBARI shall provide WHOI with up to one hundred (100) hours per year of technical support for the Project at no cost.
· MBARI shall provide up to one (1) FTE for any fully-funded collaborative projects between the Parties, subject to the written approval of the MBARI management team.

	11. Cooperation and Management
	· The PIs shall be the primary project leaders for each Party and shall manage that Party’s internal activities and coordinate communication between the Parties.
· The Parties shall establish a committee of representatives of both Parties to manage the operational details of the relationship under a Definitive Agreement (the “Steering Committee”), such Steering Committee to include (without limitation) the PIs.

	12. Reporting
	· WHOI shall provide MBARI with quarterly status reports, in a format to be agreed upon be the parties.	Comment by Author: This is vague.  Quarterly updates from both parties on LRAUV improvements?  PI meetings too?	Comment by Author: The idea here is we want to be prompt in your reporting of the creation of joint IP.  We don’t want to wait five years for you to tell us you developed a much better XXX system for the core vehicle.  Then, we need to be prompt in either incorporating said improvements, and acknowledging/documenting WHOI as a partner or passing on them.	Comment by Author: Agreed – this is not to be onerous, just a standard clause our legal counsel suggests so that we stay on top of noteworthy developments, and I think it would help if this were reciprocal.  I’m sure there’ll be many times when a simple phone call or email will suffice.

	13. Costs
	· Unless otherwise agreed, each Party shall bear any costs and expenses it incurs in connection with the Project.

	14. Other Terms
	· The Definitive Agreement will include customary representations, warranties and indemnification terms.

	15. Term
	· The term of the Definitive Agreement shall be for five (5) years from its effective date, with option to renew for a [1] year term unless a party provides to the other party written notice of its intent not to renew at least 60 days prior to the end of the then current period.
· Upon termination of the Definitive Agreement for any reason, WHOI will continue to have the right to continue to operate the LRAUV+s existing as of the effective date of such termination or expiration.
· All confidentiality and nondisclosure provisions will survive the expiration or termination of the Agreement.

	16. Marketing and Branding; Publicity
	· The Parties may issue a mutually approved press release upon the execution of the Definitive Agreement or at such other time as mutually agreed.  
· Each Party will submit a copy of all media releases (including without limitation social media postings) that refer to the LRAUV+ to the other Party for review and approval at least five (5) days before such release.	Comment by Author: I don’t think getting approval for social postings is reasonable.  That’s sensorship and would have to go both ways.  If for some rare reason, someone does not like a post, they can make a request to modify or retract within a day.	Comment by Author: 	Comment by Author: The spirit of this was meant to be mutually respectful of reasonable public communications.  As with the branding issue below, we’ve had problems in the past not receiving credit for our work by statements collaborators disseminate in public and professional domains where our contributions are so diminished that a reader has little connection between our product and the entity using it.  We want to avoid that –  I’m sure we can work this out.  In no way should this be considered censorship.  Maybe we can use standard language – like how we refer to the vehicle – so that we’re always credited.  Like – “here I am in Timbuctoo doing super cool stuff with MBARI’s LRAUV that we (WHOI) have added x, y, z to….” 
· The Parties shall refer to the LRAUV+ as the “MBARI LRAUV,” “MBARI L-RAUV,” or any other term mutually agreed upon by the Parties in writing, in all public and professional descriptions, releases, and other statements related to the LRAUV+ and/or the Definitive Agreement.	Comment by Author: I think we agreed to the vehicles we build here as WHOI MBARI LRAUV?	Comment by Author: 	Comment by Author: Might be worth getting the IP Comm’s opinion here – this goes back to branding. To me it’s MBARI’s LRAUV whether it’s built by WHOI or anyone else.
· A small (9”) MBARI sticker (each to be provided by MBARI) shall be placed in a visible location to be determined by MBARI on each side of the LRAUV+.  Any WHOI signage on the LRAUV+ shall be solely on the payload section of the LRAUV+.	Comment by Author: I’m no comfortable with sticker sensor-ship.  We might put all kinds of stickers on the vehicles outside of WHOI ones like sponsor logos who funded projects.  This should not be limited to the payloads.	Comment by Author: We have a modest logo that can easily be overpowered by larger/louder stickers.  You can put any stickers you want on the large payload section.  Perhaps we an open up the tail shell too, but we’d like the main hull should be relatively clean	Comment by Author: I think your response is good – we’re not trying to prevent other stickers from going on the LRAUV, we just don’t want to be diluted to the point where recognition for our work gets overshadowed.  And the reason for this is that it’s happened to us in the past – we don’t want to repeat that.  Also, maybe we should start using the big MBARI stickers for the main housing?  We could then ease this restriction a bit as a concession and then supply them with lots of our extra grande logos ?

	17. Confidentiality
	· The confidentiality obligations in the Prior Agreement shall apply to the terms of this Term Sheet and any confidential or proprietary business information disclosed by a Party hereunder.

	18. [bookmark: _Ref423610306]Governing Law
	· This Term Sheet is governed by California law, without regard to conflict of law principles.





Monterey Bay Aquarium Research Institute		Woods Hole Oceanographic Institution

By:  		By:  	
Name: 		Name:  	
Title:  		Title:  	
Date:  		Date:  	
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