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Monterey Bay Aquarium Research Institute
INDEPENDENT CONTRACTOR AGREEMENT

Contractor: Robert Herlien ___________________
This agreement is entered into in Moss Landing, California as of the date set forth in Exhibit A to this agreement between the independent contractor named above ("Contractor") and Monterey Bay Aquarium Research Institute ("MBARI") for the purpose of engaging Contractor to perform services for MBARI as described herein.  In consideration of the mutual promises herein, the parties, agree, as follows:

1) Services: Contractor shall perform the services described in Exhibit A to this agreement.  Contractor shall determine the method, details and means of performing these services.  MBARI shall have no right to, nor shall it, control the manner or determine the method of accomplishing Contractor's services.

2) Term: The term of this agreement shall be set forth in Exhibit A to this agreement.  Either party may terminate this agreement earlier for any reason upon thirty days' written notice.

3) Compensation: For the satisfactory performance of services under this agreement, MBARI shall pay Contractor the fees specified in Exhibit A to this agreement.  Payment will be made upon presentation of Contractor's invoice following completion of services, or on a pro-rated basis upon successful completion of milestones identified in Exhibit A, if any.

4) Expenses: Independent Contractor shall be responsible for all costs and expenses incurred in performing the services under this agreement, including but not limited to, costs for transportation, office, telephone, supplies, equipment and all other costs of doing business. 

5) Independent Contractor: The relationship between Contractor and MBARI established by this agreement is that of an independent contractor, not one of employment, agency, partnership, or joint venture, and nothing in this agreement shall be construed otherwise.  Contractor shall determine his or her own schedule for performing services and shall retain the right to perform services for others during the term of this agreement. Contractor shall be solely responsible for his or her own health and medical coverage, Social Security, workers' compensation and other taxes and withholdings.  Contractor to provide evidence of workers’ compensation insurance to MBARI.  MBARI shall make no withholdings from payments due Contractor or on Contractor's behalf pursuant to this agreement.

6) Liability: Contractor agrees to defend, indemnify and hold MBARI harmless against all claims and damages arising from Contractor's performance of services under this agreement.

7) Ownership rights: Products, programs, documents and all other materials developed by Contractor pursuant to this agreement will belong to MBARI, unless specified otherwise.  Products, programs, copyrighted works and other materials belonging to MBARI or the Monterey Bay Aquarium  ("The Aquarium") shall remain the sole property of MBARI or The Aquarium, as the case may be.  Contractor agrees not to use or copy materials belong to MBARI or The Aquarium except in connection with the services performed under this agreement.

8) Confidentiality: Contractor agrees that he or she shall not disclose any confidential or proprietary information belonging to MBARI to any other party or to use such information for the benefit or any party other than MBARI without the express written consent of MBARI.

9) Miscellaneous: This is the entire agreement between the parties on the subject and may not be modified except in writing signed by both parties.  The rights and obligations of the parties are to be governed by and construed in accordance with California law.  Neither party shall assign this agreement or any obligations thereunder without the express written consent of the other.  In any action to enforce or interpret this agreement, the prevailing party will be entitled to recover reasonable attorney's fees from the other party.
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____________________________________
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Comptroller/Chief Fiscal Officer 
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____________________________________
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EXHIBIT A

Name: Robert Herlien


Address: 1910 Jacklyn Court, Watsonville, CA 95076
Telephone: 831-763-1060
Tax ID Number: 348-46-2851
Business License Number:

Date of Agreement:  12 May, 2006
Term: 5/15/2006-5/19/2006
Description of services to be performed: 
The following items will are listed in priority order; the work will be performed primarily with Wayne Radochonski and will be supervised by Mark Chaffey.

1.  Modify the Medusa software to intialize the switch and PHYs in the correct sequence.  This

     requires a small hardware modification so that software can hold the PHYs in reset while initializing the switch.  This modification should be done before Bob starts work.
 

2.  Add a command to dump all of the Zarlink registers with their names and values in tab separated list to the serial port.  This list can be captured to a file, then be loaded in an Excel spreadsheet for analysis.  
 

3.  My guess is that the TCP/IP stack inside the Medusa is not receiving packet arrival interrupts.  As a
     result it does not respond to "pings".  Bob can help me investigate this problem, then fix it.
 

4.  Using the command created in item #2, ensure that registers in the Zarlink switch are intialized correctly. This requires analysis by interacting with me, then updating the code as necessary.  There are at least three known problems.  One of these problems is the prime suspect in the Medusa failures that have been seen when a switch is left on a heavily loaded network.
 

Deliverables: 
Medusa software modifications, specified above
Test and debug support

Provide brief written summary of findings and results to Mark Chaffey

Fee:  $100 USD per hour, not to exceed $4000 USD
Payment Method: Invoiced upon completion
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