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1. Between AE and MBARI
a. This Statement of Work (“SOW”) is effective (enter date) (“SOW Effective Date”), entered into by and between MBARI, with offices at 7700 Sandholdt Road, Moss Landing, Moss Landing, CA 95039 and Applied Engineering, with a principal place of business at 6341 San Ignacio Ave Ste 10, San Jose, CA. 95119.  (the “Purchase Order”) on (enter date). This SOW is subject to the terms in the Purchase Order, which are incorporated into this SOW as if fully set forth herein.  In the event of conflict between the terms of this SOW or any attachment and the terms of the Purchase Order, the terms of the Purchase Order shall prevail. 

2. Project Objectivity and Scope

a. MBARI to contract AE to provide complete Gasketed DuraFET (GDF) assemblies as defined in the GDF drawings attached to the Purchase Order. 

b. AE will only build quantities ordered by MBARI.
c. Initial order of qty 10 is to align manufacturing best known methods to assure best efforts for success and develop POR (process of record).

3. Applied Engineering Responsibilities/Deliverables/Non-Deliverables (key to note)
a. Applied Engineering will build to MBARI GDF specifications and drawings, as described in the BOM (collectively, “MBARI IP”) and according to those revisions or updates to those revisions.  Including approved vendor list for OEM parts.
i. AE to adhere to source directed suppliers as prescribed by MBARI.  Any deviations must be per-approved by MBARI prior to use.

b. AE to work in unison with MBARI to sort out any deviations in manufacturing and test processes

c. AE will not have any rights in MBARI IP including any derivatives, improvements or modifications thereof and will not be responsible for design conflicts.
d. AE to Provide Purchase Order to MBARI for customer supplied material (CSM) parts (see section 4 below).

e. Change Management (out of scope charges):   Changes made after acceptance of MBARI PO will be considered out of scope and invoiced accordingly.  ECO’s will be tracked and communicated by Applied Engineering to MBARI.   
i. Dispositions with associated costs and schedule impacts will be communicated prior to executing unless explicitly pre-approved by MBARI.  All costs (labor, materials, and services) will have standard AE mark-ups applied and invoiced at net30 payment terms.
4. MBARI Responsibilities/Deliverables

a. MBARI shall supply models and drawings, and manufacturing specs for OTS parts as outlined in BOM document. 

i. All changes must be documented. No verbal changes are allowed.
ii. MBARI has supplied preliminary versions of all required drawings to AE.  Final versions of these drawings will be attached to the Purchase Order and will supersede any and all other drawing, models or documents.
iii. MBARI provided drawings and documents will be entered into the AE configuration control system and those documents will be the reference documents for the POR  
b. If commercial off the shelf (COTS) parts on the BOM are not available in an acceptable time frame, MBARI may be able to provide parts we have in house as CSM. The expectation is that AE will go through the normal ordering process for all parts on the BOM and identify parts that may affect the delivery schedule of complete GDF assemblies.  Parts that MBARI may be able to provide are identified  in BOM rev X.1 dated 2022/xx/xx. However, the expectation is AE will source all material on future orders.
i. MBARI can only provide COTS parts already in house at MBARI. Machined parts or subassemblies will not be provided by MBARI.
ii. COTS parts provided by MBARI will be new parts provide to AE in the state they were received at MBARI.

iii. COTS parts provide by MBARI to AE shall go through the normal AE receiving, and QA/QC process as if ordered by AE from the vendor.

iv. MBARI does not warranty MBARI parts provided to AE in any way.

v. MBARI will work with AE to resolve any QA/QC issues with MBARI provided parts.  In general, we expect resolution to be reverting to AE ordering parts from the vendor directly with the understanding this may affect the delivery schedule.

vi. MBARI to deliver only materials listed on AE PO’s.  
vii. All parts shall be marked, labeled or bagged and marked for easy identification.
c. MBARI testing requirements of CSM parts? Not required.  See section c. above.
d. MBARI to provide feedback on questions that may impact delivery of critical items within one working day and non-critical items within two working days of request.  

5. Product Deliverables
a. Expected ship dates, destinations, quantities

b. Acceptance criteria 
i. Inspection dimensions on machined parts are called out on the drawings.  An inspection report in AE’s preferred format shall be provided.

ii. Resistance measurements are called on the schematic and the values shall be included in the inspection report.

c. Inspection reports for critical parts (appendix B) for tracking ranges of compression.
d. Completed, GDFs shall be packaged in ESD bubble wrap with maximum 10 to a BOX.
e. Ex-works, Applied Engineering to MBARI (Moss Landing)
6. Key Assumptions, Risks, and Issues

a. MBARI support to AE POR development
i. MBARI will support AE in the development of their POR.  We expect this process will involve MBARI personnel already involved in the assembly of GDFs to provide a training class on site at AE for AE personnel.  We expect to have 2-3 MBARI personnel leading the class for up to 5 days of class time.  If it proves useful, we can spread the 5 days of class time over a 10-day period.  We expect this class to be highly interactive with AE personnel developing the POR as the class proceeds in the hopes of having at least a first draft of the POR by the end of the 5 days or class time.
ii. AE owns and is entirely responsible for the GDF POR. For clarity, AE does not acquire any rights in MBARI IP including any derivatives, improvements or modifications thereof.
iii. The GDF POR will be a configuration controlled document with the standard AE configuration control procedures.  Initial release and change orders to the POR shall require approval by one of the MBARI staff identified in section 8 below.

b. Example:  Any change involving the Services provided under this SOW or an increase in the fees to be paid for the Services or the time necessary to complete the Services may be accomplished only by a written Change Order, submitted by the Applied Engineering to MBARI and subject to MBARI’s approval, which approval must be obtained prior to any such change(s) can be implemented.  No Change Order will be effective unless agreed to in advance and bearing the signature of Applied Engineering and an authorized representative of MBARI.  If the Change Order is not approved pursuant to the foregoing, then the changes shall not be implemented, and the Services will be completed as set forth in this SOW.  Applied Engineering shall not charge MBARI for any work performed by Applied Engineering without first obtaining a fully executed Change Order and any such work performed shall be at no cost to MBARI.

7. Term of SOW:  Schedule

a. Example:  The term of this SOW shall commence on the SOW Effective Date and shall continue for the lesser of the completion of the Services or one (1) year from the SOW Effective Date.

8. MBARI Key Contacts (Name, email, phone, title)
a. Principle Investigator: Ken Johnson

b. Project Engineer: Gene Massion; magene@mbari.org; 831 7751922

c. Manufacturing manager: Peter Walz
9. Applied Engineering Key Contacts (Name, email, phone, title)

a. Liana Marrero, LMarrero@appliedengineering.com

b. Steve Hockemeyer 408-482-9721, shockemeyer@appliedengineering.com
10. Compensation for Services, reference quote#, ordered part number, quantity, and price
IN WITNESS WHEREOF, authorized representatives of the parties have executed this Statement of Work as of the SOW Effective Date.

	MBARI
By:



Name:


Title:


Date:


	Applied Engineering

By:



Name:


Title:


Date:




1 REvision history

	DATE
	REV
	BY
	DCN
	CHANGE

	12/28/21
	1
	Hockemeyer
	
	Initial release

	2022Jan15
	2
	Massion
	
	Initial MBARI comments


2 DOCUMENT CONTROL

  Documents will be reviewed, at a minimum, annually

	DATE REVIEWED
	APPROVED BY
	COMMENTS

	
	(Manager, Dept Head)
	Approved
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 IR = Initial release (soldered pellet), A = rev A (fuzzy pellet)
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 Photos go in  \\atlas.shore.mbari.org\ProjectLibrary\pH2018\Production\YYYY-xxx\photos,

YYYY-xxx is the serial number

Serial Number:

Version
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:



Installed on Float WMO:



Gasket compression



Notes

Kit parts



Visual Inspection



Coverplate



Description

Gasket thickness



Gasket material



Build sensor



Photos front and  back
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Other photos

3



VL pellet resistance



ISFET diode measurement



Counter electrode resistance



Seawater Cond. (num. days)



K2 cal (file name)



f(p) cal (file name)



Deployed



Install on endcap



Test / Calibration  K0



Shipped to


Draft 1-6-22 rev 1
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