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Monterey Bay Aquarium Research Institute

NONDISCLOSURE AGREEMENT

The Monterey Bay Aquarium Research Institute and the University of Washington (the “Parties’) are to be
engaged in transferring certain information relating to the MBARI Benthic Rover for the purpose

of determining the potential of a collaborative research project involving the transfer of the Benthic Rover to
University of Washington. All Information is considered to be confidential and the proprietary property of
the disclosing party ("DISCLOSER"). DISCLOSER is willing to disclose and the receiving party
("RECIPIENT") is willing to receive such Information subject to the following terms and conditions:

1.

The Information shall be supplied to RECIPIENT in written form and shall be identified as being
confidential and disclosed under this Agreement. All Information in the form of diagrams and
descriptions relating to the Benthic Rover shall be identified as confidential and disclosed under
this Agreement. Any Information which is disclosed in oral form shall be confirmed in written
summary form within thirty (30) day period of time.

RECIPIENT shall hold the Information in confidence and shall use the same level of care to prevent
the use or disclosure of the Information as it exercises in protecting its own information of similar
nature.

RECIPIENT shall not use the Information for any purpose other than the aforesaid named project
and determination of interest without prior written consent of DISCLOSER.

RECIPIENT reserves the right to disclose the Information to officers and employees of
RECIPIENT and its affiliated companies and to consultants thereof for the purpose of evaluating
the Information. All reasonable steps shall be taken to assure that such officers, employees, and
consultants to whom Information is disclosed will also comply with the obligations RECIPIENT
undertakes under this Agreement. RECIPIENT may disclose Information to the extent such
disclosure is reasonably necessary in complying with applicable governmental laws or regulations,
or court order, (including without limitation Revised Code of Washington 42.56 and any policies or
administrative rules adopted pursuant thereto) provided, however, RECIPIENT agrees to provide
DISCLOSER with notice of such requirement in advance of disclosure, if possible, so that such
DISCLOSER may take any action it deems appropriate to prevent or limit disclosure, and
RECIPIENT agrees to provide reasonable cooperation not to hinder such actions.

Nothing contained in this Agreement shall be construed, by implication or otherwise, as an
obligation to enter into any further agreement relating to the Information or as a grant of a license to
RECIPIENT or its affiliated companies to use the Information other than for the potential
collaboration and transfer of the Benthic Rover. Should RECIPIENT desire to commercialize any
aspect of the Information, it will seek to reach a mutually satisfactory agreement with DISCLOSER
concerning such commercial use.

6. The parties acknowledge that certain Information disclosed under this Agreement may be subject
to the export control laws or regulations of the United States of America, including, but without
limitation, regulations under the export control laws that may be applicable to direct or indirect re-
exportation of such information or of equipment, products, technical data or services directly
produced by use of such information.

7. The term of this Agreement is one (1) year from the date of last signature. Either Party may
terminate this Agreement for any reason upon sixty (60) days prior written notice to the other Party.
The confidentiality and non-use obligations of this Agreement shall not apply to:

Information which at the time of disclosure or use is in the public domain; or

Information which, after disclosure, becomes part of the public domain by publication or otherwise,
except by breach of this Agreement by RECIPIENT; or

Information which RECIPIENT or its affiliates can establish by reasonable proof was in their
possession at the time of the disclosure by DISCLOSER or was subsequently and independently
developed by employees of RECIPIENT or its affiliated companies who had no knowledge of
DISCLOSER’s Information; or
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d. Information which RECIPIENT shall receive, without obligation or confidentiality, from a third
party who has the right to disclose it to RECIPIENT; or

e. Information which is transmitted to the receiving party after the disclosing party has received
written notice from the receiving party that it does not desire to receive Information; or

f. Information which the receiving party is obligated to produce under order of a court of competent
jurisdiction.

RECIPIENT’s and DISCLOSER’s confidentiality and non-use obligations under this Agreement shall expire
on the fifth (5%) anniversary of the latest date set forth below.

IN WITNESS WHEREOF, the parties hereto have respectively caused this Agreement to be signed by their
duly authorized representatives on the date herein set forth.
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ELECTRONIC RECORD AND SIGNATURE DISCLOSURE

From time to time, University of Washington - Office of Vice Provost Research (we, us or
Company) may be required by law to provide to you certain written notices or disclosures.
Described below are the terms and conditions for providing to you such notices and disclosures
electronically through the DocuSign system. Please read the information below carefully and
thoroughly, and if you can access this information electronically to your satisfaction and agree to
this Electronic Record and Signature Disclosure (ERSD), please confirm your agreement by
selecting the check-box next to ‘I agree to use electronic records and signatures’ before clicking
‘CONTINUE’ within the DocuSign system.

Getting paper copies

At any time, you may request from us a paper copy of any record provided or made available
electronically to you by us. You will have the ability to download and print documents we send
to you through the DocuSign system during and immediately after the signing session and, if you
elect to create a DocuSign account, you may access the documents for a limited period of time
(usually 30 days) after such documents are first sent to you. After such time, if you wish for us to
send you paper copies of any such documents from our office to you, you will be charged a
$0.00 per-page fee. You may request delivery of such paper copies from us by following the
procedure described below.

Withdrawing your consent

If you decide to receive notices and disclosures from us electronically, you may at any time
change your mind and tell us that thereafter you want to receive required notices and disclosures
only in paper format. How you must inform us of your decision to receive future notices and
disclosure in paper format and withdraw your consent to receive notices and disclosures
electronically is described below.

Consequences of changing your mind

If you elect to receive required notices and disclosures only in paper format, it will slow the
speed at which we can complete certain steps in transactions with you and delivering services to
you because we will need first to send the required notices or disclosures to you in paper format,
and then wait until we receive back from you your acknowledgment of your receipt of such
paper notices or disclosures. Further, you will no longer be able to use the DocuSign system to
receive required notices and consents electronically from us or to sign electronically documents
from us.

All notices and disclosures will be sent to you electronically



Unless you tell us otherwise in accordance with the procedures described herein, we will provide
electronically to you through the DocuSign system all required notices, disclosures,
authorizations, acknowledgements, and other documents that are required to be provided or made
available to you during the course of our relationship with you. To reduce the chance of you
inadvertently not receiving any notice or disclosure, we prefer to provide all of the required
notices and disclosures to you by the same method and to the same address that you have given
us. Thus, you can receive all the disclosures and notices electronically or in paper format through
the paper mail delivery system. If you do not agree with this process, please let us know as
described below. Please also see the paragraph immediately above that describes the
consequences of your electing not to receive delivery of the notices and disclosures
electronically from us.

How to contact University of Washington - Office of Vice Provost Research:

You may contact us to let us know of your changes as to how we may contact you electronically,
to request paper copies of certain information from us, and to withdraw your prior consent to
receive notices and disclosures electronically as follows:

To contact us by email send messages to: help@uw.edu

To advise University of Washington - Office of Vice Provost Research of your new email
address

To let us know of a change in your email address where we should send notices and disclosures
electronically to you, you must send an email message to us at help@uw.edu and in the body of
such request you must state: your previous email address, your new email address.

If you created a DocuSign account, you may update it with your new email address through your
account preferences.

To request paper copies from University of Washington - Office of Vice Provost Research
To request delivery from us of paper copies of the notices and disclosures previously provided
by us to you electronically, you must send us an email to help@uw.edu and in the body of such
request you must state your email address, full name, mailing address, and telephone number.

To withdraw your consent with University of Washington - Office of Vice Provost Research

To inform us that you no longer wish to receive future notices and disclosures in electronic
format you may:

i. decline to sign a document from within your signing session, and on the subsequent page,
select the check-box indicating you wish to withdraw your consent, or you may;



ii. send us an email to help@uw.edu and in the body of such request you must state your email,
full name, mailing address, and telephone number. . .

Required hardware and software
The minimum system requirements for using the DocuSign system may change over time. The

current system requirements are found here: https://support.docusign.com/quides/signer-guide-
signing-system-requirements.

Acknowledging your access and consent to receive and sign documents electronically

To confirm to us that you can access this information electronically, which will be similar to
other electronic notices and disclosures that we will provide to you, please confirm that you have
read this ERSD, and (i) that you are able to print on paper or electronically save this ERSD for
your future reference and access; or (ii) that you are able to email this ERSD to an email address
where you will be able to print on paper or save it for your future reference and access. Further,
if you consent to receiving notices and disclosures exclusively in electronic format as described
herein, then select the check-box next to ‘I agree to use electronic records and signatures’ before
clicking ‘CONTINUE’ within the DocuSign system.

By selecting the check-box next to ‘I agree to use electronic records and signatures’, you confirm
that:

e You can access and read this Electronic Record and Signature Disclosure; and

e You can print on paper this Electronic Record and Signature Disclosure, or save or send
this Electronic Record and Disclosure to a location where you can print it, for future
reference and access; and

« Until or unless you notify University of Washington - Office of Vice Provost Research as
described above, you consent to receive exclusively through electronic means all notices,
disclosures, authorizations, acknowledgements, and other documents that are required to
be provided or made available to you by University of Washington - Office of Vice
Provost Research during the course of your relationship with University of Washington -
Office of Vice Provost Research.
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