Monterey Bay Aquarium Research Institute
INDEPENDENT CONTRACTOR AGREEMENT

Contractor:
Robert Herlien DBA (Herlien Engineering Consultants)


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.  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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EXHIBIT A

Purchase Order No.:  PO-XXXXXXX
Name:   Robert Herlien DBA Herlien Engineering Consultants


Address:   1910 Jacklyn Ct.

                  Royal Oaks, CA 95076

Telephone:   (831) 763-1060

Tax ID Number:  SSN#348-46-2851

Business License Number:

Date of Agreement:  October 28, 2018
Term:   Service will not exceed December 31st, 2019
Description of services to be performed: 
Provide software services to integrated a new IMU and microcontroller into the BEDS version 2.0 platform.

Deliverables/Milestones: 

1.) Finish user interface port to PIC32. To be completed January 2019. 

2.) Bring up Invensense and PIC32 test boards and integrate SPI bus communications
3.) Port the Invensense software stack to the PIC32 processor
4.) Port tested software package to updated motherboard
5.) Motion table testing in lab to validate IMU functionality

6.) Integrate temperature sensor to motherboard and data stream
7.) Implement interface to Sonardyne acoustic modem 

Fee: 
$125 /hr.
Total fee not to exceed $50,000.
Payment Method: 

By invoice from consultant. Initial payment will be rendered following completion of first deliverable in January 2019, and monthly thereafter, not to exceed $50,000.
