MONTEREY BAY AQUARIUM RESEARCH INSTITUTE 

COLLABORATOR AGREEMENT

This agreement is made as of the date set forth in the addendum attached hereto (the "Addendum") by and between the Monterey Bay Aquarium Research Institute ("MBARI") and the Research Collaborator1 (the "Collaborator") named on the Addendum for the purpose of setting forth the terms under which MBARI will make its facilities, intellectual property and resources available to the Researcher in a collaborative project in which Collaborator will participate.

In consideration of the mutual promises contained herein, the parties agree, as follows:

1. MBARI Resources. MBARI agrees to make its facilities, intellectual property and resources available to Collaborator for purposes of his or her participation in a collaborative project (the "Project"), as described in the Addendum. The MBARI sponsor will arrange access to MBARI facilities and use of an on-site computer and other resources, when available.

2. Collaborator’s Activities. Collaborator shall conduct research or scholarly activities in the Project, as described in the Addendum. In so doing, Collaborator may produce and develop techniques, processes, formulae, innovations, inventions, discoveries, improvements, test results, analyses, information, data and know-how (collectively, the "Research"). Collaborator shall conduct his or her activities in conformity with applicable MBARI policies, including MBARI's policy on Intellectual Property and Technology Transfer.

3. Term. The term of this agreement and Collaborator's participation in the Project is set forth in the Addendum.

4. Ownership of Research. All Research shall be jointly owned by MBARI and Collaborator and shall be so reflected in any patent or patent application resulting therefrom. MBARI and Collaborator shall negotiate in good faith their respective rights in any such joint property.

5. Inventions. Prior to any public disclosure or submission for publication of any Research, Collaborator shall identify to MBARI through its Director of Information and Technology Dissemination any new technologies, inventions or innovations ("Inventions") which might be included in the material intended for disclosure. If MBARI determines that the proposed disclosure may prejudice its intellectual property rights in any Invention, Collaborator agrees to remove information about the Invention from the material prior to disclosure. MBARI respects and defends the right and desire for publication of scientific endeavors in the open literature and shall promptly review all material presented to it for publication.

6. Proprietary Information. Collaborator acknowledges that, in the course of participation in the Project, he or she may have access to certain trade secrets, copyrights, patents or other proprietary information of MBARI, including, without limitation, its audiovisual and other recordings, techniques, processes, formulae, innovations, inventions, discoveries, specifications, data, analyses, know-how, and formats (collectively, "Proprietary Information"). Collaborator agrees to preserve in strictest confidence all Proprietary Information during Collaborator's affiliation with MBARI and as long thereafter as any Proprietary Information is proprietary to MBARI. Collaborator acknowledges that he or she will acquire no rights in any Proprietary Information by reason of participation in the Project.

7. Use of Proprietary Information. Notwithstanding any other provision of this agreement, Collaborator shall keep confidential and will not disclose to any third party, or make use of, the Proprietary Information except in the course of Collaborator's participation in the Project. Without the prior written consent of MBARI, Collaborator will not cause the reproduction of Proprietary Information or its transmission, removal, or transport from MBARI's place of business. Collaborator acknowledges that the unauthorized disclosure of Proprietary Information may be highly prejudicial to MBARI's privacy and other interests, as well as an improper disclosure of trade secrets.

8. Independent Contractor. Unless otherwise indicated in the Addendum, the parties affirm that the relationship between MBARI and Collaborator is an independent contractor relationship, not one of employment, agency, partnership or joint venture, nothing in this agreement shall be construed otherwise. MBARI shall not be responsible for any compensation or for health and medical coverage, Social Security, workers' compensation and other taxes and withholdings for Collaborator. Collaborator acknowledges that he or she is not eligible for benefits provided by MBARI to its employees, such as medical, dental, vision, life, disability, workers' compensation, retirement, vacation, sick and holiday pay benefits.

9. Credit. Credit shall be assigned as specified in the Addendum. Collaborator shall acknowledge the material and intellectual contribution and support provided by MBARI in all publications resulting from the Research. When appropriate, MBARI staff collaborators will be identified as co-authors on such publications as specified in the Addendum.

10. Miscellaneous. This is the entire agreement between the parties on the subject matter and may not be modified except in writing signed by both parties. This agreement shall apply to and be binding upon the heirs, successors and assigns of the parties. The rights and obligations of the parties shall be governed by and construed in accordance with the laws of the State of California. A waiver of any breach of this agreement shall not be deemed a waiver of any subsequent breach of the same or another provision of this agreement. If any provision of this agreement is deemed illegal or unenforceable, the remaining provisions shall remain in full force and effect. In any action to enforce or interpret this agreement, the prevailing party will be entitled to recover reasonable attorneys' fees from the other party.

1Research Collaborator in this agreement includes MBARI Adjunct Scientists and Engineers, MBARI Fellows, Sabbatical Visitors, and volunteer interns sponsored by specified MBARI personnel.
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