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MULTI - PARTY CHARTER CONTRACT

Purpose:  For use when the Aquarium charters an owner-operated vessel or vessel operated by another entity for research or other purposes.

Contract Date: 02/16/2023  

Charter Contract #: 4027

Party 1 Charterer Name: Cardinal Point Captains, Inc. (Providing Captain and Crew) Address: 5005 Texas St. Suite 104
San Diego, CA 92108 Telephone: 760-438-7361
Fax: 760-438-7361
E-mail: accounting@cpcperforms.com Tax ID no.: 46-4380003

Party 2 Name: Monterey Bay Aquarium Research Institute (Providing ROV crew and pilot) Address: 7700 Sandholdt Road
Moss Landing, CA 95039 Telephone: 408-775-1702
E-mail: kbevard@mbari.org Tax ID no.: 77-0150580

Vessel Name:	Fulmar (owned by NOAA)

Description  of  Charterer’s  Services  (the “Services”):  
Charterer, Party 1 shall perform the following services in connection with the Vessel (provided by NOAA) to the Aquarium :
Mobilization, collection, regular sea days, demobilization. All dates subject to change based on weather, equipment, or crew. Final dates to be determined based on equipment availability and weather conditions. 

NOTE: Financial responsibility for specific days notated below for each day of trip 
April 2023 cruise:
4/6/2023 MOB (Aquarium)
4/7/2023 MOB (MBARI)
4/10/2023 – 4/14/2023 (Aquarium) (5 at-sea days)
4/17/2023 – 4/24/2023 (MBARI) (6 at-sea days)
4/25/2023 de-MOB (Aquarium)
4/26/2023 de-MOB (MBARI)

August 2023 cruise:
8/10/2023 MOB (Aquarium)
8/11/2023 MOB (MBARI)
8/14/2023 – 8/18/2023 (Aquarium) (5 at-sea days)
8/21/2023 – 8/25/2023 (MBAR)I (5 at-sea days)
8/28/2023 de-MOB (Aquarium)
8/29/2023 de-MOB (MBARI)

Contract Term: 29 days maximum (including weather/Contingency days) during the 2023 calendar year as follows:
· Aquarium -  10 at-sea days (10 hour) and 4 mobilization or “weather” days.
· MBARI -  11 days (10 hour) and 4 mobilization or “weather” days.

Schedule: Charterer Party 1 shall perform the Services in accordance with the following schedule:
· Trip One: Start Date: April 6, 2023 and Completion Date: April 26, 2023
· Trip Two: Start Date: August 10, 2023 and Completion Date: August 29, 2023
Dates subject to change based on weather, staffing, or other unforeseen circumstances. 

Fees: Charterer Party 1 shall be paid for performing the Services:
Not to Exceed (including all applicable taxes) to be paid to Cardinal Point Captains based on rates supplied by Cardinal Point Captains and days listed above in “Services”: $96,200.00
· Mobilization/Demobilization days - $1,000 each 
· Regular sea days (10 hours) - $4,200 each
· Weather/Contingency days - $1,000 each

1. [bookmark: _Hlk95733455]MBARI to pay for a maximum of 11 regular sea days ($46,200) and four (4) mobilization/demobilization/weather days ($4,000), not to exceed $50,200

2. Monterey Bay Aquarium to pay for a maximum of 10 regular sea days ($42,000) and four (4) mobilization/demobilization/weather days ($4,000), not to exceed $46,000.00  

3. Any weather/Contingency days will be divided between MBARI and the Aquarium equally (50%/50%) and may take the final costs over the above stated not to exceed for MBARI and the Aquarium. 

Reimbursable Expenses: Charterer shall be responsible for all costs and expenses actually incurred in performing the Services except as speciﬁed here: no exceptions, no reimbursable expenses

Payment Terms: Charterer Party 1 shall be paid within thirty (30) days following receipt of its invoice:
As speciﬁed in Additional Terms below:
Upon completion of the Services, separate invoices to be sent by Cardinal Point Captains to MBARI and Monterey Bay aquarium reflecting the costs agreed upon by each party. 
· Monterey Bay Aquarium - apayable@mbayaq.org 
· MBARI - accountspayable@mbari.org
Attachments included in this Contract: None.
	
	 

Designated Representatives:
· Aquarium Representative: Wyatt Patry  Tel. No.: 831-647-6869 email: WPatry@mbayaq.org
· Cardinal Point Captains Representative: Andrea MacAllister Tel. No.:619-808-9400 email: Andrea.MacAllister@CPCperforms.com
· [bookmark: _Hlk128062959]MBARI Representative: Alana Sherman Tel. No.: (831) 775-1731 email: alana@mbari.org
· NOAA Representatives: 
· Jean de Marignac Tel. No.: (831) 647-6455 email:  jean.demarignac@noaa.gov 
· Dave Lott Tel. No.: (831) 647-4201 email: dave.lott@noaa.gov

Additional Terms (to modify or supplement the Terms and Conditions below):
1. NOAA is responsible for and will provide the ship, Fulmar.
2. Cardinal Point Captains (Charterer Party 1) is responsible for and will provide the Captain and Crew who will have full responsibility for the operation of the ship per paragraph 7 below.
3. MBAR (Party 2) is responsible for and will provide all equipment and staﬀ necessary for their work including but not limited to ROV. All operations of MBARI equipment will be undertaken by MARI staﬀ only.
4. Monterey Bay Aquarium is responsible for and will provide all equipment and staﬀ necessary for their work. All operations of MBA equipment will be undertaken by MBA staﬀ only.
5. All parties will comply with the CDC Covid-19 guidelines.

Terms and Conditions:
1. Agreement. This Standard Charter Contract (this “Contract”) is entered into by and between the Monterey Bay Aquarium Foundation (the “Aquarium”) and the Charterer Party 1 (Cardinal Point Captains)and Party 2 (MBARI) named above as of the Contract Date indicated above and consists of this document and  the  Attachments  and  Contract Documents identiﬁed above.  The Aquarium hereby accepts Charterer Party 1’s schedule of fees, and Charterer Parties 1 and 2 hereby agree to perform the Services for the Aquarium, subject to the terms and conditions of this Contract.

2. Term. The Contract Term is set forth above.

3. Compensation. The Aquarium and MBARI shall pay Charterer Party 1 the Fees set forth above in full compensation for the performance of the Services.

4. Expenses. Charterer Party 1 shall be responsible for all costs and expenses actually incurred in performing the Services and operating the Vessel, including, but not limited to, costs of fuel, personnel, and maintenance and repair, except only for those costs and expenses speciﬁed above which Charterer Party 1 has reasonably incurred and which the Aquarium shall reimburse within thirty (30) days following receipt of Charterer’s invoice.

5. Independent Contractor. The relationship between Charterer Party 1, Party 2, and the Aquarium established by this Contract is that of an independent contractor, not one of employment, agency, partnership or joint venture, and nothing in this Contract shall be construed otherwise. Charterer Parties shall supply all tools and instrumentalities required to perform their respective Services. Charterer Parties shall be solely responsible for health and medical coverage, Social Security, workers' compensation and other taxes and withholdings for himself, herself and/or its employees. The Aquarium shall make no withholdings from payments due Charterer Parties or contributions on behalf of Charterer Parties or its employees pursuant to this Contract. Upon execution of this Contract, Charterer party 1 shall submit a Form W-9, Request for Taxpayer Identiﬁcation Number and Certiﬁcation, to the Aquarium.

6. Authority. Neither Charter Parties nor any of its agents or employees shall act on behalf of or in the name of the Aquarium except as provided in this Contract or unless authorized in writing by the Aquarium Representative.

7. Operation of the Vessel. Charterer Party 1 shall be solely responsible for manning and operating the Vessel and for all decisions concerning the Vessel, its operation, and the safety of the Vessel and personnel on board. The Aquarium and all its personnel shall cooperate fully with all decisions made by the master of the Vessel. NOAA warrants that the Vessel is seaworthy and that it will be operated in compliance with all applicable laws and regulations. NOAA shall keep the Vessel free and clear of all liens.

8. Ownership Rights. All data and information gathered by the Aquarium and MBARI during the charter of the Vessel shall belong to the Aquarium and MBARI respectively, and may not be used by  the other Charterer Parties without the prior written consent of the owner of said materials.

9. Conﬁdentiality. Charterer Parties shall treat as conﬁdential and not disclose to third persons, except its subcontractors and suppliers as is necessary to perform the Services, or use for its own or another’s beneﬁt, any information, discoveries, production methods and the like which may be disclosed to Charterer Parties in connection with the Services and which are identiﬁed by the Aquarium or are known by Charterer Parties to be conﬁdential or proprietary to the Aquarium.

10. Termination. In the event of a default in a material condition of this Contract, the non-defaulting party may terminate this Contract without liability, if the default has not been cured within thirty (30) days following written notice of the default to the defaulting party. The Aquarium may terminate this Contract without liability by written notice if Charterer Parties have failed to perform the Services in accordance with the Schedule. The Aquarium may also terminate this Contract at any time for any reason by written notice. In such case, Charterer Parties shall immediately cease performing the Services, and the Aquarium shall pay Charterer Party 1 for the reasonable value of the Services performed to date, taking into account any payments already made to Charterer. Charterer Parties shall deliver to the Aquarium any materials developed pursuant to this Contract and return any property loaned by the Aquarium. All rights to these materials shall belong to the Aquarium pursuant to paragraph 8 above. The provisions of paragraphs 8 through 15 shall survive termination of this Contract.

11. Diving Activities. If applicable, only Aquarium personnel will be permitted to engage in diving activities from the Vessel, and the Aquarium shall assume all risk of liability, personal injury, including death, or property damage arising from the diving activities of its personnel, except to the extent caused by the negligence of Charterer or its personnel. Charterer shall assume all risk of liability, personal injury, including death, or property damage arising from the diving activities of its personnel.

12. Liability. Charterer Party 1 shall assume all risk of loss of or damage to the Vessel, and the Aquarium shall have no liability therefor. Charterer Party 1 and Party 2 agrees to defend, indemnify and hold harmless the Aquarium and its oﬃcers, directors, agents and employees from and against all claims for damages for personal injuries, including death, damage to property, liens, losses and expenses, including reasonable attorneys’ fees, arising out of or related to Charterer Parties’ performance of Services, except to the extent of the negligent acts or omissions of the Aquarium.

13. Indemniﬁcation. Each party agrees to defend, indemnify and hold harmless the other parties and their oﬃcers, directors, agents and employees from and against all claims for damages for personal injuries, including death, damage to property, liens, losses and expenses, including reasonable attorneys’ fees, suﬀered, incurred or paid by the other parties as a result of: (a) any negligent (including, for the avoidance of doubt, gross negligence) act or omission by that party associated with the Services and responsibilities set out under this Agreement; or (b) any breach or violation of the terms of this Agreement.

14. Insurance. Each party shall maintain insurance to cover their responsibilities under this Agreement. The Monterey Bay Aquarium Foundation shall be named as an additional insured on this insurance and receive at least thirty (30) days’ prior written notice of cancellation of this policy.

15. Dispute Resolution. The parties agree to attempt in good faith to resolve any dispute relating to this Contract. If they are unable to do so, they agree to endeavor ﬁrst to settle the dispute by mediation administered by the American Arbitration Association (“AAA”) under its Commercial Mediation Rules before resorting to arbitration. Any unresolved controversy or claim relating to this Contract or its breach or any question of arbitrability shall  be  settled  by  binding  arbitration  administered  by  the  AAA  under  its  Commercial 
[bookmark: _Hlk95296206]Arbitration Rules, and judgment on the award rendered by the arbitrator(s) may be entered in any court having jurisdiction. Any such mediation or arbitration shall be held in Monterey, California, unless another location is mutually agreed upon.

16. 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 Contract shall apply to and be binding upon the heirs, personal representatives, 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. The terms of this Contract shall govern in the event of a conﬂict with the terms of Charterer Parties’ proposal or the Aquarium proposal (Attachments C and D). Neither party shall assign this Contract or any obligations thereunder without the express written consent of the other. In any action to enforce or interpret this Contract, the prevailing party will be entitled to recover its reasonable attorneys’ fees from the other party.
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