[bookmark: _GoBack]Term sheet for the 2022 version of the MBARI/WHOI agreement.		Jan 18February 9, 2022

MBARI and WHOI entered into a Joint Development Agreement on March 17, 2017 to work collaboratively, with DHS funding to develop a Propeller Driven Long Range Autonomous Underwater Vehicle (LRAUV) for Under-Ice Mapping of Oil Spills and Environmental Hazards. That project is nearing completion so the project PIs Brett Hobson (MBARI) and Amy Kukulya (WHOI) seek to extend the work and establish a new agreement to cover new LRAUV R&D and the new applications that extend beyond the scope of the DHS project.  This new agreement builds on the prior Joint Development Agreement framework, creating an opportunity for aims to cover various new WHOI to develop new stand-alone LRAUV payloads independent of MBARI IP for use in non-profit ocean science applications.  and allow WHOI to develop some new stand-alone payloads, independent of MBARI IP.  WHOI would also like seeks to build a limited number of additional LRAUVs. The core vehicle, which is independent of any payloads, is MBARI’s proprietary IP.  Any improvements or modifications to the core vehicle shall be deemed a collaboration and be joint WHOI/MBARI IP that must be disclosed and documented as an amendment to this agreement within 90 days of use. MBARI may choose to integrate these changes into the core vehicle design for its own use if it so desires	Comment by Chris Scholin: Ask Keith for his take on this time lmit

Under this agreement:
1. WHOI will have full access to the design, including Bills of Materials, solid-models, electrical schematics and software source code, subject to disclosure restrictions and applicable export control regulations. 
2. WHOI will receiveis granted a licenses to expand their current fleet of LRAUVs to a maximum number of five (5) vehicles. These This licenses are is royalty free for non-profit ocean science applications only.  
3. WHOI acknowledges that MBARI is actively seeking a commercial licensee for MBARI LRAUV IP.  Execution of a commercial manufacturing license may limit MBARI’s ability to offer additional future licenses to any of its collaborators.  
4. WHOI will receive technical support from MBARI.  MBARI offers will make available to WHOI a maximum of 100 hours of technical support per year, and up to 1 FTE is also available for fully funded collaborative projects, upon approval of by the MBARI Management Team.  Larger collaborative R&D efforts are also possible pending mutually agreeable terms and timing.
5. To comply with all applicable export control regulations, WHOI will restrict access to all MBARI proprietary material to a pre-approved list provided in Exhibit F Personnel.  This is a requirement to comply with export control regulations. 
6. WHOI will refer to the vehicle as an “MBARI LRAUV”, or MBARI L-RAUV in a written mediaall public and professional representations.  A small (9”) MBARI sticker shall be placed on each side of the core vehicle.  WHOI signage shall be limited to the payload section.	Comment by Chris Scholin: Question for Heidi – any suggestions here?
7. WHOI and MBARI will both share any upgrades to the core MBARI L-RAUV on a royalty-free basis.
8. WHOI cannot compete for commercial work against LRAUVs purchased from MBARI’s exclusive licensee.
9. WHOI will submit a copy of all media releases that refer to the LRAUV to MBARI for review 5 days before release.
10. MBARI will submit a copy of all media releases that refer to LRAUV collaborative work with WHOI to WHOI 5 days before release.
11. This agreement is only valid with PIs (Brett Hobson and Amy Kukulya).

Terms of the agreement will be binding for 5-years with an opportunity to renew the agreement.
Restrictions concerning the disclosure of MBARI IP will endure if the agreement is not renewed

