STANDARD
COOPERATI VE RESEARCH AND DEVELOPMENT AGREEMENT

BETWEEN
COMVANDER, NAVAL METEOROLOGY AND OCEANOGRAPHY COMMAND
AND

M SSI SSI PPI ENTERPRI SE FOR TECHNOL OGY

Agreenment Title: M SSISSIPPI ENTERPRI SE FOR TECHNOLOGY

Agreement Nunmber: NCRADA- CNMOC- 96-001



This Page is Intentionally Blank



Arti

Arti

Arti

Arti

Arti

Arti

Arti

Arti

Arti

cle 1.

cle 2.

cle 3.

cle 4.

cle 5.

cle 6.

cle 7.

cle 8.

cle 9.

PRAERAAEBERBEEARARARAARS

~N ~
N

Co~NOOUITPrWNPE

N -

TABLE OF CONTENTS

| NTRODUCTI ON

SUMVARY

BACKGROUND

DEFI NI TI ONS

"Agreement "

" Conput er Sof t ware"

"Conput er Software Docunmentation”
"Cooperative Research”

" Dat a"

"Government Purpose License Rights”
"l nvention"

" Made"

"Partner(s)"

"Pat ent Application”
"Proprietary Informtion"
"Restricted Access Information”
"Request or"

"Subj ect Data"

"Subj ect Invention"

"Unlimted Rights”

OBJECTI VES

SCOPE AND RESPONSI BI LI TI ES

Scope

Responsi bilities
6.2.1 CNMOC
6.2.2 MET

REPRESENTATI ONS AND WARRANTI ES

of CNMOC
of MsET

FUNDI NG

REPORTI NG AND PUBLI CATI ONS




©ooo

Article 10.

10.

FO A

10.

10.

Article 11.

11.
11.
11.
11.
11.

Article 12.

1 MET Reports
2 CNMOC Reports
3 Agreenent to Confer Prior to Publication
4 Classified or Mlitarily Critical Technol ogi es
(MCT) Infornmation
| NTELLECTUAL PROPERTY
1 Subject Data and Proprietary |Information:
Omershi p, Rights and Use
10.1.1 Ownership and Rights in Subject Data
10.1.2 Use and Protection of Subject Data and
Proprietary Information
10.1.2.1 Protection from Rel ease under
10.1. 2.2 Governnent Purpose License Rights
I n Subject Data that is Proprietary
| nformation
10.1.2.3 Rights in Proprietary Information
that is Not Subject Data
10.1.3 Determ nation and Marking of Proprietary
and Restricted Access Information
2 Copyrights
10.2.1 Copyright by MET
10. 2.2 Copyright License to the Gover nment
10. 2.3 Copyri ght Statenment
3 Patent Ri ghts
PROPERTY
1 Title to Pre-Existing Facilities and Equi pment
2 ltens Purchased by Partners
3Title to Devel oped Property
4 Property Costs
5 Di sposal of Property
LI ABILITIES

12.1 Governnent Liability
12. 2 I ndemi fication by MsET
12. 3 Force Mnj eure

Article 13.

GENERAL PROVI SI ONS

13.1 Characteristics of the Agreenment

13.1.1 Entire Agreenent



13.1.2 Severability
13.1.3 Headi ngs

13. 2 Agreenents between Partners

13. Governi ng Laws
13. I ndependent Contractors/Entities
13. Amendnment s

13.
13.

Assi gnment / Subcont racti ng
Term nati on

NI NI
A WN R

13.2.5.1 Term nation by Miutual Consent
13.2.5.2 Unil ateral Term nati on
13.2.5.3 No New Conmmi t nent s

13. 2.6 Not i ces

13.2.7 Di sput es
13.2.7.1 Settl enent
13.2.7.2 Continuation of Wrk

13.2.8 Wai ver s

13.2.9 Use of Nanme or Endorsenents

13. 3 Di sposal of Toxic Wastes

13.4 Oficials Not to Benefit

13.5 U. S. Conpetitiveness

13.6 Public Rel ease of this Agreenent Docunent

Article 14. EFFECTI VE DATE AND DURATI ON
Article 15. SURVI VI NG PROVI SI ONS
Article 16. SI GNATURES

APPENDI X/ ATTACHVENT:

A- STATEMENT OF WORK
B- REQUEST FOR COOPERATI VE RESEARCH

St andar d
Cooperative Research and Devel opnent Agreenent
bet ween
COVVANDER, NAVAL METEOROLOGY AND OCEANOGRAPHY COMMAND
and

M SSI SSI PPI ENTERPRI SE FOR TECHNOL OGY

Article 1. | NTRODUCTI ON




Under authority of the Federal Technol ogy Transfer Act of 1986
(Public Law 99-502, 20 COctober 1986), Conmander, Nava

Met eor ol ogy and Oceanography Command (“CNMOC’) and M ssi ssipp

Enterprise for Technology (“MSET”) whose headquarters are
| ocated at STENNI S SPACE CENTER, M SSI SSIPPlI, do hereby agree
and do enter into this COOPERATI VE RESEARCH AND DEVELOPMENT
AGREEMENT, which shall be binding upon both Partners and their
assigns according to the clauses and conditions hereof and for
the term and duration set herein.

Article 2. SUMVARY

CNMOC possesses |eading-edge technical skills in specific
areas which are critical to developing and nmaintaining a
conpetitive world position for many U S. corporations. The
State of M ssissippi is home to a growng nunmber of
t echnol ogi cal | y-based conpanies and Federal/state agencies.
Many of these entities have technical needs that are simlar
to CNMOC' s skills. MET has devel oped an infrastructure (wth
access to field offices of the M ssissippi Departnment of
Econonmi ¢ and Community Devel opment throughout M ssissippi) to
assist these conpanies to neet their technol ogical needs.
MsET, a private, nonprofit, M ssissippi corporation, organized
for the purposes of: (a) to perform technol ogical research, to
di ssemnate to the public the results of such research and
ot her technol ogi cal, educational and managerial information in
the transfer of technology from its sources to technol ogy
oriented firm (b) to stinulate academ c, governnental and
private sector support of federal/state science and technol ogy
activities and to provide efficient access to a support
network; (c) to sponsor, pronote and di ssem nate technology in
cooperation with the academ c, governnental and private sector
transfer of technology; and (d) to pronote and further
transfer of technology between the federal/state public and
private sector.

The purpose of this CRADA is to facilitate the transfer of
technology from CNMOC to conpanies, in particular snal

busi nesses, in M ssissippi who request Cooperative Research
through MsSET. Wile all the types of technology that are
available to be transferred and nay be determ ned by CNMOC and
MsET to be of mutual interest are not specifically identified
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herein, the primary areas are: (1)high performance conputi ng;
(2) educational programs for and training of oceanographic and

scientific personnel; (3) liaison with other public agencies
and the private sector; (4) neteorological, oceanographic and
ot her geographical information processing; and (5) other

i nterl ocking disciplines.

Article 3. BACKGROUND

The Federal Technology Transfer Act of 1986, as anended,
provides for maki ng Feder al | abor at ori es’ devel opnent s
accessible to private industry, and to state and | ocal
gover nnents, and for t he I mpr ovenment of econom c,
environnental and social well-being of the United States by
stinmul ating t he civil utilization of Federal | y-funded

t echnol ogy devel opnents.

The m ssion of CNMOC includes transferring technology to the
private sector. CNMOC, as result of continuing technical
prograns, has created |eading edge technology in nmany
nmet eor ol ogi cal and oceanographic areas which are critical to
devel oping and maintaining a conpetitive world position for
many U.S. corporations, and in keeping wth the Federal
Technol ogy Transfer Act, desires to make this expertise and
technol ogy available for use in the private sector.

MsET has the interest, resources, and technical expertise to
i ncorporate the Navy-devel oped work in products intended for
sale. MsET has, anmobng other things, set forth in Section 91,
Chapter 518, M ssissippi Laws of 1988, the statutory functions
of encouraging the swiftest possible transfer of federally-
devel oped technology to the private sector of the State of
M ssissippi and of being the conduit for the transfer of
t echnol ogy devel oped by the Federal Governnment to M ssissippi
consortia, state and local governments, universities and the
private sector. MET desires to have technol ogy transferred to
conpanies located within the state of Mssissippi in those
areas where CNMOC has such technol ogy.

Therefore, in consideration of the nmutual prom ses contained
in this Agreenment and for ot her good and valuable
consideration, the Partners agree to the foregoing objectives
and recitals and further agree as follows:
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Article 4. DEFI NI TI ONS

As used in this Agreenent, the following terns shall have the
foll ow ng meanings and are equally applicable to both
singular and plural forms of the terns defined:

4.1 "Agreenent” nmeans this Cooperative Research and
Devel opnment Agreenent (CRADA or CRDA).

4.2 "Conputer Software"” neans a conbination of
associ ated conputer instructions and conputer data definitions
required to enable conputer hardware to perform conputationa
or control functions. Conputer progranms and conputer data
bases are incl uded.

4.3 "Conputer Software Docunentation” nmeans data
i ncluding conmputer |listings and printouts in human-readable
form which (a) docunents the design or details of conputer
software, (b) explains the capabilities of the software, or
(c) provides operating instructions for using the software.

4.4 "Cooperative Research"” nmeans research perforned
under this Agreenent pursuant to the objectives, scope and
responsibilities, and statenent of work by CNMOC or MSET al one
or wor ki ng together.

4.5 "Data" means recorded information of any kind of
a scientific or technical nature, regardless of the form or
met hod of the recording.

4.6 "Governnment Purpose License Rights" (GPLR) neans
the right to use, duplicate, or disclose data, in whole or in
part and in any manner, for Governnment purposes only, and to
have or permt others to do so for Government purposes only.
Gover nnent purposes include conpetitive procurenent, but do
not include the right to have or permt others to use data for
commerci al purposes.

4.7 "lnvention" nmeans any invention or discovery

which is or may be patentable under Title 35 of the United
St at es Code.
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4.8 "Made", when used in relation to any Invention
means the conception or first actual reduction to practice of
such I nventi on.

4.9 "Partner(s)” means the Navy participant(s)
and/ or the non-Navy participant(s).

4.10 "Patent Application” nmeans U S or foreign
pat ent appl icati on, conti nuati on, continuation-in-part,
di vi si onal , reissue and/or reexam nation on any Subject
I nventi on.

4.11 "Proprietary Information" means information
whi ch enbodi es trade secrets devel oped at private expense or
which is confidential business or financial information,
provi ded that such information:

(a) is not known or available from other
sources w thout obligations concerning its confidentiality;

(b) has not been made avail able by the owners
to others wi thout obligation concerning its confidentiality;

(c) is not already available to the Federal

Governnent w thout obligation concerning its confidentiality;
and,

(d) has not been devel oped independently by
persons who had no access to the Proprietary Information.

4.12 "Restricted Access Information" nmeans Subject
Data for which the Partners nutually agree that a Governnent
Agency may provide appropriate protection, under 15 U S. C
Section 3710a(c)(7)(B), against dissemnation for a period of
up to five (5) years after developnent of the information in
an activity conducted under 15 U. S.C. Section 3710a, provided
the information would be Proprietary Information if the
i nformati on had been obtained froma non-Federal Party.

4.13 “Requestor” neans the party that has requested
technical assistance and/or cooperative research from CNMOC
t hrough MsET as described in Appendi x B of this Agreenent.

4.14 "Subject Data" neans all Data first produced in
the performance of the Agreenent.
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4.15 "Subject Invention" nmeans any Invention Made in
the performance of work under this Agreenent.

4.16 "Unlimted Rights" neans the right to use,
duplicate, release or disclose Data or Conputer Software in
whole or in part, in any nmanner and for any purpose
what soever, and to have or permt others to do so.

Article 5. OBJECTI VES

The objective of this Agreenent is to transfer technol ogy from
CNMOC to those conpanies in the state of M ssissippi that
t hrough MsET have requested such technology. It is expected
that technology in the field of high-performance conputing,
training of oceanographic and scientific personnel, |iaison
with ot her public agenci es and the private sector,
nmet eor ol ogi cal and oceanographic information processing, and
other interlocking disciplines will be of the npst interest
for cooperative research

Article 6. SCOPE AND RESPONSI BI LI TI ES
6.1 Scope.
As agr eed her ei n, t he Part ners provi de
personnel, facilities, equipnment and, if agreed, funds from

MsET to CNMOC to perform cooperative research and devel opnent
specified in the objectives, scope, responsibilities and
st at ement of wor k. Such efforts shall support t he
met eor ol ogi cal, oceanographic and other m ssions of CNMOC.
The Partners and Cooperative Research Requestors shall work
together to provide technol ogical solutions to the Requestor’s
pr obl ens. Each party shall perform the Statenment of Work
(SOW, Appendix A, attached hereto by utilizing such funds,
personnel, services, facilities, equipnment, or other resources
as it considers necessary for its performance.

6.2 Responsibilities.

To achieve the Cooperative Research, the
Partners shall provide facilities, equipnment, and/or personnel
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for their respective tasks as set forth in Appendix A, The
St atement of Work.

6.2.1 Navy Per sonnel , Facilities and
Equi pnment .

CNMOC shall provide the personnel, facilities
and equipnent as it considers necessary to carry out
performance under each statenent of worKk.

6.2.2 MsET Personnel, Facilities and
Equi pnent .

MSET shall provide the personnel, facilities
and equipment as it considers necessary to carry out
per f ormance under each statenent of work.

6.3 Per f or mance. Al | t echni cal cooperation
perfornmed will be coordinated between the parties and carried
out either jointly or separately. Each party shall have

exclusive control and supervision for safety purposes over
operations related to this cooperation conducted within its
own facilities.

6.4 Program nanagenent.

The work perforned by CNMOC will be coordi nat ed
under the program guidance of M. AL LEWANDO, who, as the
CNMOC Program Manager, has the responsibility for coordination
of this project within the facilities of the CNMOC or its
subordinate activities or performed on behalf of CNMOC by the
third parties in support of this agreenment. The exception to
this will be the case of any MET representatives who my
perform experinments at CNMOC facilities whose work wll be
supervi sed by the MsET Program Manager.

The Work Perfornmed by MET will be acconplished under the
program gui dance of M. DAN MORRI SON, who, as the MsET has the
responsibility for the scientific and technical conduct of
this project within the facilities of MET or facilities of
ot her organizations working for MET in support of this
Agreement and for supervision of any MET representative
wor ki ng at CNMOC, except as stated otherw se herein.
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6.5 Revi ew of Wor k.

Conferences shall be held between CNMOC and
MsET personnel at nutually satisfactory tinmes and |ocations
for the purpose of reviewing the progress of technical

cooperati on. It is understood that the nature of this
technical cooperation is such that conpletion wthin the
period of performance specified in the SOW cannot be

guar ant eed.

6.6 Change i n Scope.

If at any tinme the parties determne that it
is necessary to change the SOW the parties shall negotiate
any necessary change. Changes to the SOWthat involve a change
in the scope of this Agreenent or extension of tinme beyond
that stated in Article 14 shall be made in accordance wth
Article 13. Any changes to the SOW agreed to under the
supervision of this section shall be as binding as if present
when the original Agreenment was signed, and the Agreenent, as
amended, shall remain in full force and effect.

Article 7. REPRESENTATI ONS AND WARRANTI ES

7.1 Representations and Warranties of CNMOC

CNMOC hereby represents and warrants to MsET as
fol | ows:

7.1.1 CNMOC is a Federal "laboratory" (P.L. 99-
502) of the U.S. Navy, wholly owned by the U S. Governnent,
and whose substantial purpose is the performance of research,
devel opnent, or engineering by enployees of said Governnment
(15 U.S.C. Section 3710a(d)(2)(A)).

7.1.2 The per formance of t he activities
specified by this Agreenment is consistent with the m ssion of
CNMOC.

7.1.3 The Official executing this Agreenment has
the requisite authority to do so.
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7.1.4 CNMOC nekes no express or I mpl i ed
warranty as to the information or any Invention or product,
whet her tangible or intangible, nade or devel oped under this
Agreenent, or the nerchantability, or fitness for a particular
pur pose of the information or any Invention or product.

7.2 Representations and Warranti es of MET

MSET hereby warrants and represents to CNMOC as
fol |l ows:

7.2.1 MsSET, as of the date hereof, is a not for
profit corporation duly organized, validly existing and in
good standi ng under the laws of the State of M ssissippi.

7.2.2 MET has t he requisite power and
authority to enter into this Agreement and to perform
according to the terns thereof.

7.2.3 The Board of Directors of MsET have taken
all actions required to be taken by law to authorize the
execution and delivery of this Agreenent.

7.2.4 The execution and delivery of this
Agreenent does not contravene any material provision of, or
constitute a mterial default wunder any nmaterial agreenent
binding on MET or any valid order of any court, or any
regul atory agency or other body having authority to which MET
i's subject.

7.2.5 MSET is not presently subj ect to
debarnment or suspension by an agency of the Governnent.
Should MsET be debarred or suspended, MET wll so notify
CNMOC, who may elect to term nate the Agreenent.

7.2.6 MSET is not directly or indirectly
controlled by a foreign conpany or governnent (Executive Order
12591, Section 4.(a)).

7.2.7 MSET is not a small business as defined
in 15 U S.C. Section 632 and inplenenting regulations (13
C.F.R Section 121.101 et seq.) of the Adm nistrator of the
Smal | Busi ness Adm ni stration. In sinplest ternms, this neans
fewer than 500 enpl oyees (see 13 C.F. R Section 121.601).
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7.2.8 MSET nmakes no express or inplied warranty
as to the conditions of research or any Invention or product,
whet her tangi ble or intangible, Mde or devel oped under this
Agreenent, or the nmerchantability, or fitness for a particular
pur pose of the research or any Invention or product.

Article 8. FUNDI NG
Each Partner will fund its own efforts.
Article 9. REPORTI NG AND PUBLI CATI ONS

9.1 MET Reports

MsET Shall issue a final report of results of its
technical cooperation wthin four (4) nonths after the
conpletion of any statement of work or termnation of this
Agreement, whichever occurs first, pursuant to Articles 13, or
14, or both.

9.2 CNMOC Reports

CNMOC shall issue a final report of results of
its technical cooperation within four (4) nonths after the
conpletion of any statenment of work or term nation of this
Agreement, whichever occurs first, pursuant to Article 13, or
14, or both.

9.3 Agreenent to Confer Prior to Publication

CNMOC and MsSET agree to confer and consult prior
to the publication of Subject Data to assure that no
Proprietary Information is released and that patent rights are
not jeopardized. Prior to submtting a manuscript for review
which contains the results of research under this Agreenent,
or prior to publication if no such review is made, each
Partner shall be offered an anple opportunity to review such
proposed publication and to file patent applications in a
timely manner, if it is so entitled under this Agreenent.
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9.4 Classified or Mlitarily Critical Technol ogi es
(MCT) Information

Al'l  publications and presentations by MET of
Subj ect Data nmust be unclassified material and nmust be cl eared
by CNMOC for public release prior to presentation or
publication to ensure that no classified, MCT (in accordance
with the guidelines in the MCT List), or otherw se restricted
data are included.

Article 10. | NTELLECTUAL PROPERTY

10.1 Subject Data and Proprietary |Information:
Owmnershi p, Rights, and Use

10.1.1 Omership and Rights in Subject Data

Each Partner shall have title to Subject
Dat a generated by that Partner. Each Partner, upon request to
the other Partner, shall have the right to review and to
request delivery of all Subject Data and delivery shall be
made to the requesting Partner wthin two weeks of the
request. MsSET grants to the Federal Governnment and Gover nment
shall have Unlimted Rights in any Subject Data generated by
MsET which is not Proprietary Information of MsET. MET shall
have Unlimted Rights in all Subject Data generated by or
other data provided under this Agreenent by CNVOC Each
Partner will hold in confidence and treat as conpany
Proprietary Information all Restricted Access Information for
a period up to five years, as nutually agreed between the
Part ners. I'n accordance wth 15 U S C Section
3710a(c)(7)(B), Restricted Access I nformati on will be
protected by CNMOC from release under the Freedom of
I nformation Act, 5 U S C. Section 552 as long as the
information neets the definition of Restricted Access
| nfor mati on.

10.1.2 Use and Protection of Subject Data and
Proprietary Information

10.1.2.1 Protection from Release under
FO A

S-CRADA-3, APRIL 1995

15



Subj ect Dat a whi ch i's
Proprietary Information of MET is the property of MET and
shall be protected by CNMOC from rel ease under the Freedom of
I nformation Act (FOA) for as long as the Data neets the
definition of Proprietary Information. CNMOC may rel ease
other MET Subject Data where such release is required
pursuant to a request under the Freedom of Information Act (5
U S.C. Section 552). CNMOC shall notify MET pronptly of any
such request for rel ease of MSET Subject Data.

10. 1. 2.2 Governnent Purpose License
Ri ghts in Subj ect Data that
is Proprietary Information

The Gover nnent shal | have
Gover nnent Purpose License Rights in any Subject Dat a
Proprietary Information furnished by MsET to CNMOC under this
Agr eement . MsET shall place a proprietary notice, in
accordance with Article 10.1.3, on all information it delivers
to CNMOC under this Agreenment which it asserts is proprietary.

10.1.2.3 Rights in Proprietary
I nformation that is not Subject
Dat a

CNMOC agr ees t hat any
Proprietary Information that is not Subject Data and is
furni shed by MsET to CNMOC under this Agreenent shall be used,
reproduced and disclosed by CNMOC only for the purpose of
carrying out this Agreenent, unless consent to other use or
rel ease is obtained from MsET. MET shall place a proprietary
notice, in accordance with Article 10.1.3, on all informtion
it delivers to CNMOC under this Agreenent which it asserts is
proprietary.

10. 1. 3 Determ nati on and Marking of Proprietary
and Restricted Access Information

MsET shall place a proper Proprietary

notice on each page of all information it delivers to CNMOC
under this Agreement which MET asserts is Proprietary
| nf or mati on. Restricted Access Information will be marked in
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a manner simlar to the follow ng: "RESTRI CTED ACCESS
| NFORMATI ON - TREAT AS PROPRI ETARY TO MsET".

CNMOC will review all such designated
Proprietary and Restricted Access Information and, in
consultation with MsET, will determ ne whether it qualifies as
"Proprietary Information”™ in accordance with the criteria of
Articles 4.11 and 4. 12.

10. 2 Copyrights

10. 2. 1 Copyright by MET

MsET nmay copyright works of authorship
prepared pursuant to this CRADA that my be copyrighted under
Title 17, U S. Code.

10. 2. 2 Copyright License to the Governnent

MsET grants a nonexcl usi ve,
nontransferable, irrevocable, royalty-free copyright |icense
t hroughout the world in the exclusive rights in copyrighted
wor ks of authorship (17 U S.C. Section 106) prepared pursuant
to this Agreenment to the Federal Governnent for Governnment
pur poses, including the right to permt others to use this
| i cense for Governnent purposes.

10. 2. 3 Copyri ght Statenent

MsET shal | i ncl ude t he foll owi ng
statement on any mask work or work of authorship created in
the performance of this Agreenent:

"The U. S. Governnment has a copyright license in this work
pursuant to a CRADA wth Commander, Naval Meteorology and
Oceanography Conmand and the M ssissippi Enterprise for
Technol ogy. "

10. 3 Patent Rights

Enpl oyees of either Partner making a Subject
I nvention will report the Invention to their enployer wthin
90 days. The Partner receiving such a report wll report the
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same to the other Partner within 90 days after receipt of such
a report. After reporting the Invention to the other Partner,
the Partner entitled to own the Subject Invention shall have
90 days in which to decide whether to file, and to notify the

ot her Partner of the decision. Upon being notified that the
entitled Partner declines, or upon the expiration of the 90
days without notification, the other Partner shall have an
opportunity to file and take title to the Invention, subject
to the retention of a nonexclusive, irrevocable, paid-up

license to practice the Subject Invention throughout the world
by or on behalf of the Partner whose enployee(s) Made the

Subj ect I nvention. Each Partner shall be entitled to own the
Subject Inventions of its enployees. Each Partner whose
enpl oyee(s) contributed to the Mking of a jointly Made
Subject Invention shall have title, in the form of an
undi vided interest, in the Subject Invention. CNMOC gi ves

MsET the option, to be exercised within 180 days after the
filing of an Application for Patent, of acquiring an exclusive
license in the Governnent's rights in any Subject Invention.

An exclusive license will be subject to a reasonable royalty.
Each Partner hereby grants to the other Part ner a
nonexclusive, irrevocable, paid-up license to practice a

Subj ect I nvention Made by enpl oyees of the granting Partner or
have that Subject Invention practiced throughout the world by
or on behalf of that other Partner. Each Partner shall
provide to the other Partner a witten instrunent, prepared in
a formsatisfactory to that Partner, confirm ng such rights to

t he Federal Governnent or to MET, as appropriate. In the
event both Partners decline to file a Patent Application, both
Partners renounce their entitlenent and leave all rights to

the inventor(s) who may retain ownership of the Invention,
subject to the granting to the Partners of a nonexclusive,
irrevocabl e, paid-up license to practice the Invention or have
the Invention practiced throughout the world by or on behalf
of each Partner. No nonexcl usive license conveyed under this
Agreenent shall be assigned, |icensed or otherw se disposed of
except to the successor of that part of MET business to which
such |icense pertains.

Article 11. PROPERTY

11.1 Title to Pre-Existing Facilities and Equi pnent
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Each Partner shall retain title to all its pre-
exi sting property, facilities, equipnment or other resources
provi ded under the Agreenent.

11.2 Itenms Purchased by Partners

Each Partner shall retain title to all property,

facilities, equipnent or other resources which they purchased.

Property purchased by the Government with MSET funds shall be
Federal Government Property.

11.3 Title to Devel oped Property

Al'l  equi pment devel oped under this Agreenent
shall be the property of the devel oping Partner. Jointly-
devel oped equi pnent havi ng conponents provided by both
Partners shall be the property of the Federal Governnent.
Joi ntly-devel oped equi pnment having all conponents provided by
MsET shall be the property of MsET.

11.4 Property Costs

During the period of and upon conpletion of this
Agreenment, each Partner shall be responsible for all costs of
mai nt enance, renoval, storage, repair, and shipping of all
equi pment to which it retains title.

11.5 Di sposal of Property

Di sposal of property will be in accordance wth
applicabl e disposal |aws and regul ati ons.

Article 12. LI ABI LI TI ES

12.1 Government Liability

The Governnent's responsibility for injury or
| oss of property or personal injury or death caused by the
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negligent or wongful act or om ssion of any enployee of the
Government while acting within the scope of his office or

enpl oynent will be in conformance with the Federal Tort Clains
Act (28 U. S.C. Section 2671 et seq.). Except as provided by
the Federal Tort Clainms Act, the Government shall not be
liable to MSET for any clainms whatsoever, including |oss of

revenue, profits, or other indirect or consequential damages.

12.2 Indemification by MET

MsET hol ds the Governnent harnl ess and agrees to
i ndemmify the Governnment for all liabilities, clainms, demands,
damages, expenses, and |osses of any kind arising out of the
performance by MET or other entity acting on behalf of or
under the authorization of MsET under this Agreenent.

12.3 Force Myj eure

No Partner shall be liable for the consequences
of any unforeseeable force mmjeure event that (1) is beyond
their reasonable control, (2) is not caused by the fault or
negli gence of such Partner, (3) causes such Partner to be
unable to performits obligations under this Agreenent and (4)

cannot be overconme by the exercise of due diligence. In the
event of the occurrence of a force mjeure event, the Partner
unable to perform shall pronptly notify the other Partner. It

shall further pursue its best efforts to resune performance as
qui ckly as possible and shall suspend performance only for
such period of time as is necessary as a result of the force
maj eure event.

Article 13. GENERAL PROVI SI ONS

13.1 Characteristics of the Agreenent

13.1.1 Entire Agreenent

This Agreenent, with a statenent of work
if included, constitutes the entire agreenent between the
Partners concerning the subject matter hereof and supersedes
any prior understanding or witten or oral agreenent relative
to said matter.
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13.1.2 Severability

The illegality or invalidity of any
provisions of this Agreenent shall not inpair, affect or
i nval i date the other provisions of this Agreenent.

13. 1. 3 Headi ngs
Title and headings of the sections and
subsections of this Agreenent are for conveni ence of reference
only and do not forma part of this Agreenent and shall in no
way affect the interpretation thereof.

13.2 Agreenents between Partners

13. 2.1 Governing Laws

The Partners agree that United States
Federal Law shall govern this Agreenent for all purposes.

13. 2. 2 I ndependent Contractors/Entities

The relationship of the Partners to this
Agreenent is that of independent contractors and not as agents
of each other or as joint venturers or partners. Each Partner
shall maintain sole and exclusive control over its personnel
and operati ons.

13. 2.3 Anrendnent s

If any Partner desires a nodification in
this Agreenent, the Partners shall, upon reasonable notice of
the proposed nodification by the Partner desiring change,
confer in good faith to determne the desirability of such
nodi fi cati on. Such nodification shall not be effective unti
a witten anmendnent is signed by the Agreenent signatories or
their successors.

13. 2. 4 Assi gnment/ Subcontracti ng
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13.2.4.11f either Partner subcontracts
or grants to a third Party any portion of the work to be
accomplished wunder this Agreenent, then +the <contracting
Partner shall remain fully responsible for that portion of the
wor k, and the subcontractor is not a Partner to the Agreenent.

13.2.4.2 Except as otherwi se provided in
this Agreenent, this Agreenent or any |icense thereunder shall
not be assigned or otherwise transferred by any Partner
wi thout the prior witten consent of the other Partner, except
to the successor of that part of MET operations to which this
Agreenent or such |icense pertains.

13.2.4.31n the event that MET or its
successors or assignees shall beconme, during the term of this
Agreenment, directly or indirectly controlled by a foreign
conpany or governnent (Executive Order 12591, Section 4.(a)),
then MSET shall imrediately notify CNMOC to that effect. | f
MsET beconmes foreign-controlled during the term of this
Agreenment, CNMOC, after consultation with the U S. Trade
Representative in accordance with Executive Order 12591, may
cancel any option for an exclusive or partially exclusive
license to a Subject Invention and may term nate any excl usive
or partially exclusive Ilicenses of patents in Subject
I nventions entered into which the Government has title, and
whi ch have been |icensed under this Agreenent.

13.2.5 Term nation
13.2.5.1 Term nation by Miutual Consent

MsET and CNMOC nmay elect to
termnate this Agreenent at any tine by nutual consent. I n
such event the Partners shall specify the disposition of all
Subj ect Inventions and other results of work acconplished or
in progress, arising from or perfornmed under this Agreenent,
and they shall specify the disposal of all property in a
manner consistent with this Agreenent, any license hereunder
and the property disposal |aws and regul ations.

13.2.5.2 Unil ateral Term nati on

Either Partner nmay wunilaterally
termnate this entire Agreenent at any tinme by giving the
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other Partner witten notice, not less than thirty (30) days
prior to the desired term nation date. If MSET unilaterally
term nates this Agreenent, any option for an exclusive or
partially exclusive license to a Subject Invention and any
exclusive or partially exclusive |license to a Subject
I nvention entered into by the Partners shall be simultaneously
term nated unless the Partners agree to retain such option or
excl usive license.

13.2.5.3 No New Commi t ment s

CNMOC shal | make no new
commtnments after receipt of a witten term nation notice from
MsET and shall, to the extent practicable, cancel al

out standi ng comm tnents by the termn nation date.
13.2.6 Notices

All notices pertaining to or required by
this Agreenent shall be in witing and shall be signed by an
aut hori zed representative and shall be delivered by hand or
sent by certified mail, return receipt requested, with postage
prepai d, addressed as follows:

If to MSET: M. Dan Morrison
Executive Director
M ssi ssi ppi Enterprise For Technol ogy
Bui l ding 1103
Stenni s Space Center, MS 39529

If to CNMOC: M. Al Lewando
Assi stant Chief of Staff
Naval Meteorol ogy and Oceanography Conmand
1020 Bal ch Bl vd
Stennis Space Center, M5 39529-5005

Any Partner my change such address by notice given to the
ot her Partner in the manner set forth above.

13.2.7 Di sputes

13.2.7.1 Settl enent
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CNMOC and MsET agree to use al
reasonable efforts to reach a fair settlenment of any dispute.
I f such efforts are unsuccessful, remaining issues in dispute
will be referred to the signatories or their successors for
resol ution. If a dispute continues, the remaining issues nmay
be submtted to the Chief of Naval Research, or his designee,
for resolution. Nothing in this Agreenment is intended to
prevent MsSET from pursuing disputes in a Federal Court of
conpetent jurisdiction.

13.2.7.2 Conti nuati on of Whrk

Pending the resolution of any
di spute or claim pursuant to this Article, the Partners agree
t hat performance of all obligations under this Agreenent shall
be diligently pursued.

13. 2.8 Wai vers

None of the provisions of this Agreenent
shall be considered waived by any Partner unless such waiver
is given in witing to the other Partner. The failure of any
Partner to insist upon strict performance of any of the terns
and conditions hereof, or failure or delay to exercise any
ri ghts provided herein or by |law shall not be deened a waiver
of any right of any Partner hereto.

13. 2.9 Use of Nane or Endorsements

Except as provided for in Article 10.2. 3,
MsET shall not use the nanme of CNMOC or any other Governnent
entity on any product or service which is directly or
indirectly related to either this Agreenent or any patent
license or assignnment associated with this Agreenment w thout
the prior approval of CNMOC. By entering into this Agreenent,
CNMOC does not directly or indirectly endorse any product or
service provided, or to be provided, by MET, its successors,
assi gnees, or licensees. MET shall not in any way inply that
this Agreenment is an endorsenent of any such product or
service.
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13.3 Di sposal of Toxic WAstes

Each Partner shall be responsible for the
removal of any and all toxic or other material that it used,
provi ded, or generated in the course of performng this
Agr eenment . Each Partner shall obtain at its own expense al
necessary permts and l|licenses as required by |ocal, state
and federal |aw and shall conduct such renoval in a |lawful and
environmental Iy responsi bl e manner.

13.4 Officials Not to Benefit

No nenmber of or delegate to the United States
Congress shall be admtted to any share or part of this
Agreement or to any benefit that may arise therefrom

13.5 U. S. Conpetitiveness

MsET agrees that any products, processes or
services using intellectual property arising from the
performance of this Agr eenment shal | be manuf act ur ed
substantially in the United States.
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'13.6 Public Release of this Agreement Document

This Agreement document is releasable to the
public.

Article 14. EFFECTIVE DATE AND DURATION

14.1.This Agreement shall enter into force on the date
of the last signature of the Partners.

14.2.This Agreement shall terminate three (3) years
after its effective date.

Article 15. SURVIVING PROVISIONS

The articles covering Definitions, Funding, Reporting and
Publications, Intellectual Property, Property, Liabilities,
General Provisions, and Surviving Provisions shall survive the
termination of this Agreement.

Article 16. SIGNATURES

Entered into this 1st day of April 1986, for Mississippi
Enterprise for Technology

By: W/\ —,

Title: Executive Director

Entered into this 3st day of April 1996, for the Department
of the Navy

BYS—M -

Title: Commander, Naval Meteorology and Oceanography Command
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Appendi x B

REQUEST FOR COOPERATI VE RESEARCH

The Cooperative Research between the COWAVMETOCCOM MsET and
t he Requestor (the parties to this Request for Cooperative
Research) will be conducted under the follow ng special terns
and condi tions:

Obj ective -- The objective of this Cooperative Research is to
transfer technol ogy from COMWAVMETOCCOM to t he Requestor who,
t hrough MsET, has requested technol ogy as described in the
attached Probl em Statenent.

Fundi ng -- COWAVMETOCCOM MsET, and the Requestor will each
bear their own costs as incurred in this request.

Durati on -- COVNAVMETOCCOM wi | | provide up to a maxi mum of
four (4) man-days of effort on this request, which is
nonr enewabl e under this agreenent.

Liability -- The Requestor holds the U S. Governnent
(Governnent) harm ess and agrees to indemify the Governnent
for all liabilities, clains, demands, damages, expenses, and
| osses of any kind arising out of this Cooperative Research.
The Requestor agrees that the Governnent shall not be |iable
to the Requestor for any |oss of revenue, profits, or other

i ndirect or consequential damages.

Use of Nanme or Endorsenents -- The Requestor shall not use the
name of COVNAVMETOCCOM or any other Government entity on any
product or service which is directly or indirectly related to
either this Cooperative Research or any patent |icense or

assi gnnment associated with this Cooperative Research w thout
prior approval of COVNAVMETOCCOM

Data -- Recorded information that is produced during the
performance of the requested research (subject data) is owned
by the party who produced the information. The other party
has unlimted rights, including copyright, in the use,
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i ncl udi ng publication and discl osure, of the subject data.
Proprietary information that is included in subject data shal
be clearly marked. The parties agree to hold proprietary
information in confidence, as long as it remains a trade
secret.

Patents -- These points pertain to inventions made during the
cooperative research

1) The party whose enpl oyees make an inventi on owns the

invention. |If enployees of nore than one of parties make an
invention, it is jointly owned by those parties. The Navy
wi |l obtain patents on such joint inventions, subject to

approval by the Naval Research Laborotory Invention Eval uation
Boar d.

2) The party who owns an invention shall pronptly notify
the other party of the invention and provide a conpleted
written description of the invention.

3) If the party who owns an invention decides to obtain
a patent on the invention, it shall grant to the other party a
nonexcl usi ve, nontransferable, irrevocable, paid-up license to
practice the invention practiced throughout the world by or on
behal f of said other party.

4) If a party decides not to obtain a patent, that party
shall permt the other party to file and/or continue to
prosecute the patent application.

5) The party who obtains a patent is responsible for al
expenses associ ated with obtaining and mai ntaining the patent.

6) The parties agree to assist and cooperate with the
party who is seeking to obtain a patent.

Title to Property -- Each party shall retain title to and
possession of all its pre-existing property, facilities,
equi pnent, or other resources provided under this agreenent.
Jointly devel oped property containi ng Gover nnment - owned
conponents shall be the property of the Governnent.

Governing Laws -- The Partners agree that United States
Federal Law shall govern this Agreement for all purposes.
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| ndependent Contractors/Entities -- The relationship of the
Partners to this Agreenent is that of independent contractors
and not as agents of each other or as joint venturers or
partners. Each partner shall maintain sole and exclusive
control over its personnel and operations.

O ficials Not to Benefit -- No nenber of or delegate to the
U.S. Congress shall be admtted to any share or part of this
Agreement or to any benefit that may arise therefrom

U.S. Conpetitiveness -- The Requestor agrees that any
products, processes, or services for use or sale in the United
States under any U. S. patent resulting froma Subject

| nvention shall be manufactured substantially in the United

St at es.

Reporting -- COWAVMETOCCOM wi || provide MSET with a report on
the findings of a specific scientific assessment of the
Requestor's Problem Statenment. MsET shall follow up with the
Requestor to assure that the transferred technology is
appropriate and useful.

Effective Date -- This request shall becone effective on the
date of the last signature of the parties and the four man-
days of Cooperative Research specified in the Duration

st atenent above shall be avail able from COMWNAVMETOCCOM to t he
Requestor for a period of six (6) nonths thereafter.

Request or MsET COVNAVMET OCCOM

Nane & Dat e Nane & Dat e Nanme & Dat e
Title Title Title
Conpany

S-CRADA-3, APRIL 1995

32



Addr ess
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