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Study Agreement 
This Study Agreement (“Agreement”) is made by and between Carnegie Mellon University ("Carnegie Mellon"), a nonprofit Pennsylvania corporation with offices located at 5000 Forbes Avenue, Pittsburgh, PA 15213 and _______________________ ("Sponsor") with offices located at __________________________________________. 

WHEREAS, Sponsor would like Carnegie Mellon to conduct a study and deliver a report; and

WHEREAS, the study contemplated by this Agreement is of mutual interest and benefit to Carnegie Mellon and Sponsor, and will further the research objectives of Carnegie Mellon in a manner consistent with its status as a nonprofit, tax exempt institution.

NOW, THEREFORE, Carnegie Mellon and Sponsor agree as follows: 
1.0 Statement of Work; Payment

Carnegie Mellon will undertake certain research (“Study” or “Project”) specifically described in the attached Statement of Work which is incorporated into this Agreement as Appendix A.  Sponsor agrees to pay Carnegie Mellon as described in the budget attached and incorporated into this Agreement as Appendix B.
2.0 Period of Performance 

The term of this Agreement is from __[start date]____ through ___[end date]___ unless it is terminated earlier as allowed under this Agreement or unless the parties both agree in writing to extend it (the “Term”).  If a party intends to request an extension to the Term, it agrees to use reasonable efforts to notify the other party at least thirty (30) days before the end of the then-current Term.

3.0 Deliverables
(a) By Sponsor. 
[Insert Sponsor deliverables here – if any]
Prior to the commencement of the Project and not later than ____ weeks after the execution of this agreement, Sponsor will provide access for and host Carnegie Mellon’s research team to visit the Sponsor facility as described in Appendix C. Carnegie Mellon agrees that its use of any Sponsor Confidential Information will be subject to any confidentiality obligations under this Agreement.

(b) By Carnegie Mellon. 

Carnegie Mellon will deliver a report to Sponsor as described in Appendix A. (the “Report”). Carnegie Mellon will own the copyright in the Report, and all materials and other intellectual property created by Carnegie Mellon under this Agreement, if any; provided, however, that Sponsor retains ownership of all Sponsor Confidential Information (as defined in Section 4 below). Sponsor is free to make copies of Report and distribute it within Sponsor’s organization for internal use only. Sponsor is free to use the knowledge and information that it gains from the Report to modify Sponsor operations and processes. All recommendations contained in the Report may be used by Sponsor in its sole discretion, and Carnegie Mellon shall not disclose to any third party the fact that it made such recommendations to Sponsor. 
4.0 Confidential Information 

Definition. All information, documents, materials and know-how which may be disclosed or furnished pursuant to this Agreement shall be considered “Confidential Information” if marked or designated as provided below. 
Marking Requirement. In order to be considered “Confidential Information” under this Agreement: (a) information that is disclosed in written or tangible form must be marked “confidential” at the time of disclosure, and (b) information that is disclosed orally or otherwise than in tangible form must be identified as “confidential” at the time of disclosure and a written summary must be provided to the recipient within twenty (20) days thereafter. 
Exceptions.  “Confidential Information” does not include any information that: (a) was known to the recipient prior to disclosure by the other party; (b) is or becomes publicly available (with no obligation of confidentiality) through no fault of recipient; (c) is independently developed by employees of recipient without use or reference to the Confidential Information;  (d) is or was brought to recipient's attention by a third party who has a legal right to do so; or (e) the party disclosing the information permits in writing for disclosure by the other party.

Confidentiality Obligations. For five (5) years following the date of execution of this Agreement, the recipient of the other party’s Confidential Information will not share it with any third party and will keep it confidential using the same degree of care as it uses in protecting and preserving its own confidential information (but no less than a reasonable standard of care).
Permitted Disclosure. It will not be a violation of this section for a recipient disclose the other party’s Confidential Information in response to a subpoena, court order or other legal process provided that the recipient gives the disclosing party reasonable advance written notice of the required disclosure (unless prohibited by the terms of the court order, etc.) and provided the recipient discloses only as much Confidential Information as required.

5.0 Publications 

All reports and papers of activities conducted under the Study may be published by Carnegie Mellon in accordance with academic standards, provided that such publications shall be subject to the non-disclosure obligations pursuant to this Agreement. It is specifically acknowledged and agreed that Carnegie Mellon will not publish Sponsor Confidential Information without Sponsor’s prior written consent.  Notwithstanding anything to the contrary, in this Agreement, and for purposes of clarification, the parties acknowledge and agree that Carnegie Mellon’s work and research results may include results of analyses of Sponsor’s Confidential Information and it will not be a violation of this Agreement for Carnegie Mellon to publish such analyses as long as they are in aggregate form and do not identify Sponsor as source of information and do not disclose Sponsor’s Confidential Information.
6.0 Use of the name of Carnegie Mellon or Sponsor 

Each party agrees not to use the name of the other party or any member of its staff in sales promotion work or advertising, or in any other form of publicity without the written permission of the other party.

7.0 Cancellation and Modifications

Either party shall have the right to terminate this Agreement for any reason whatsoever by giving the other party at least sixty (60) days prior written notice. Any modifications to this Agreement shall be accomplished only by written amendments which have been signed by both parties.
In the event of cancellation, Sponsor agrees to pay Carnegie Mellon for all work performed in accordance with this Agreement up through the effective date of cancellation. The total amount paid in the event of cancellation shall not exceed the amount stated in Appendix B Budget. For purposes of clarification: (a) if this Agreement is a cost reimbursable agreement, Carnegie Mellon will invoice for all costs incurred through the effective date of termination and, where Sponsor was the terminating party, for the cost of all third party commitments made prior to the date of termination notification which cannot be cancelled and which are a direct result of the work under this Agreement; or (b) if this Agreement is a fixed price agreement, Carnegie Mellon will invoice for all payments due and owing as of the date of termination (or, where there are no milestone payments, for a percentage of the fixed price based on the percentage of work completed as of the effective date of termination). Carnegie Mellon will provide documentation on any and all cancelled commitments upon the reasonable request of Sponsor. In either event, provided Sponsor has fully paid Carnegie Mellon as provided in this Agreement, Carnegie Mellon will provide to Sponsor any completed or partially completed Report mentioned in the Statement of Work.

8.0 Warranties and Liability

8.1 No Warranties 
CARNEGIE MELLON MAKES NO WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED, AS TO ANY MATTER. ALL SUCH WARRANTIES, INCLUDING WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, ARE EXPRESSLY DISCLAIMED.  WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, CARNEGIE MELLON DOES NOT MAKE ANY WARRANTY OF ANY KIND RELATING TO EXCLUSIVITY, INFORMATIONAL CONTENT, ERROR-FREE OPERATION, RESULTS TO BE OBTAINED FROM USE, FREEDOM FROM PATENT, TRADEMARK, AND COPYRIGHT INFRINGEMENT. sponsor IS PROHIBITED FROM MAKING ANY EXPRESS OR IMPLIED warranty TO ANY THIRD PARTY on behalf of Carnegie Mellon RELATING TO ANY MATTER, INCLUDING the application of or the results to be obtained FROM the report and any information, materials, services, INTELLECTUAL PROPERTY OR OTHER PROPERTY OR RIGHTS GRANTED AND/OR PROVIDED BY CARNEGIE MELLON puRsuant to this agreement. 
8.2 Limitation of Liability

NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY FOR ANY REASON WHATSOVER ARISING OUT OF OR RELATING TO THIS AGREEMENT (INCLUDING ANY BREACH OF THIS AGREEMENT) FOR LOSS OF PROFITS OR FOR INCIDENTAL, INDIRECT, SPECIAL OR CONSEQUENTIAL DAMAGES, EVEN IF THE OTHER PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR HAS OR GAINS KNOWLEDGE OF THE EXISTENCE OF SUCH DAMAGES; PROVIDED HOWEVER THIS PARAGRAPH SHALL NOT BE CONSTRUED TO LIMIT SPONSOR’S INDEMNIFICATION OBLIGATION UNDER SECTION 9.
9.0 Indemnification. 
Sponsor hereby agrees to defend, indemnify and hold harmless Carnegie Mellon, its trustees, officers, employees and agents from all claims or demands made against them by a third party (and any related losses, expenses or attorney’s fees) arising out of or relating to Sponsor’s and/or its Affiliates’ negligent use of or willful misuse of or negligent conduct or willful misconduct regarding the Reports (including, but not limited to, any claims of product liability, personal injury, or death, damage to property or violation of any laws or regulations ).
10.0 Notice.  

Any notice to the other party under this Agreement must be in writing, signed by the party giving it, and provided by either personally or by registered mail, certified mail, and/or reputable overnight courier (such as UPS, FedEx, etc.) to the appropriate address listed on the signature page to this Agreement, with a copy to the Counsel’s office at the same address. Either party may update the contact information by providing written notice to the other party as required by this Section.

11.0 Export Controls.  

Each party is subject to any and all applicable export control laws and regulations in its performance of this Agreement.  As an institution of higher learning, Carnegie Mellon performs fundamental research that is exempt from export control licensing under applicable export control laws. As a result, Carnegie Mellon does not wish to take receipt of export-controlled information or materials except as may be specifically agreed to in advance by Carnegie Mellon and for which Carnegie Mellon has made specific arrangements. Sponsor agrees that it will make reasonable efforts to not provide or make accessible to Carnegie Mellon any export-controlled information or materials without first informing Carnegie Mellon of the export-controlled nature of the information or materials. In the event that Carnegie Mellon agrees in writing to accept any information or materials subject to export controls, the parties shall agree to specific instructions regarding the mechanism pursuant to which such information or materials should be passed. 
12.0
Miscellaneous. 
No Exclusivity. Nothing contained in this Agreement shall prevent either Sponsor or Carnegie Mellon from entering into research projects with third parties which are similar to the Study, or from independently developing (either through third parties or through the use of its own personnel), or from acquiring from third parties, technologies or products which are similar to and competitive with the Report resulting from the Study. 

Severability. If any portion of this Agreement is determined by any court or governmental agency of competent jurisdiction to violate applicable law or otherwise not to conform to requirements of law, then the rest of the Agreement will remain in effect and the parties will substitute a suitable and equitable provision for the invalid/unenforceable provision in order to carry out the original intent and purpose of the original Agreement.

Independent Contractors. In all matters relating to this Agreement, the parties are acting as independent contractors and neither party will represent that it has any authority to assume or create any obligation or warranty on behalf of the other party and/or to represent the other party as agent, employee or in any other capacity. 
Section Headings; No Third Party Beneficiaries. The section headings herein are inserted for convenience only and shall not be construed to limit or modify the scope of any provision of this Agreement. Nothing in this Agreement, express or implied, is intended to or shall confer upon any person or entity other than Carnegie Mellon or Sponsor any right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.

Dispute Resolution.  This Agreement shall be governed by the laws of the Commonwealth of Pennsylvania without regard to the conflict of laws provisions. Any disputes arising under or relating to this Agreement shall be heard in either the Court of Common Pleas of Allegheny County, Pennsylvania, or the United States District Court for the Western District of Pennsylvania.  Each party hereby consents to the jurisdiction of said courts and waives any objection which they may have at any time to the jurisdiction of said courts
Government Rights. The Sponsor understands and agrees that to the extent the Report is developed in part under an agreement with the United States government (the “Government”), in such event the Government may have certain rights. Sponsor understands and agrees that this Agreement, any and all obligations of Carnegie Mellon, and any and all rights granted to Sponsor are made subject to applicable rights of the US Government. However, Carnegie Mellon agrees that, to the extent that any rights of the Government exist under this Agreement on the date of execution, such Government rights are not expected to affect the terms, conditions, benefits and obligations of each party as outlined in this Agreement. Throughout the Term of this Agreement, Carnegie Mellon shall advise Sponsor should Carnegie Mellon become aware that Sponsor’s rights or Carnegie Mellon’s obligations may be affected. In the event that such Government rights affect the rights granted to Sponsor under this Agreement, Sponsor may terminate the Agreement immediately without incurring any further liability.
Binding Effect; No Waiver. This Agreement is binding upon and shall inure to the benefit of the parties hereto, their representatives, successors and assigns. No failure or successive failures on the part of either party, its successors or assigns, to enforce any covenant or agreement, and no waiver or successive waivers on its or their part of any condition of this Agreement, shall operate as a discharge of such covenant, Agreement, or condition, or render the same invalid, or impair the right of either party, its successors and assigns, to enforce the same in the event of any subsequent breach or breaches by the other party, its successors or assigns.

Force Majeure. Except for Sponsor’s payment obligations, neither party shall be liable under this Agreement for delay in performance due to fire, flood, strike, or other labor difficulty, act of God, war (declared or undeclared), terrorist act, act of any governmental authority, acts or omissions of the other party, riot, fuel or energy shortage, or due to any other cause beyond the party’s reasonable control. In the event delays in performance due to any such cause, the dates for performance will be postponed by a period of time equal to the delay period.

Entire Agreement. This Agreement (including its appendices) constitutes the entire agreement between the parties and supersedes all previous agreements and understandings relating to the subject matter of this Agreement. The Agreement may not be altered, amended, or modified except by a written instrument signed by the duly authorized representatives of both parties. Unless explicitly accepted in this Agreement or in a document specifically entitled as an amendment to this Agreement, terms appearing in purchase orders shall be of no effect.  
IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly authorized representative as of the last date and year written below. 
	Carnegie Mellon University
	
	[sponsor name]

	
	
	

	(signature)
	
	(signature)

	Name: Linda Duffy
	
	Name:

	Title:  Associate Vice Provost of Sponsored Programs
	
	Title:

	
	
	

	(date)
	
	(date)

	Address for notices:



Carnegie Mellon University


Office of Sponsored Programs 


WQED Building




5000 Forbes Avenue

Pittsburgh, PA 15213

	
	Address for notices:







APPENDIX A

STATEMENT OF WORK

1 Summary
The objective of this study is …
2 Task Description

1) Task 1

2) Task 2

3) …
3 Deliverables

At the end of the study, we will deliver:

4) A report that contains:

i) Item #1
ii) Item #2
iii) …

4 Milestones

We anticipate the study to be completed __ months after the award. We propose the following milestones:

5) Milestones #1
6) Milestones #2

7) …

APPENDIX B
BUDGET AND PAYMENT SCHEDULE
Project Budget

We estimate that the proposed study will cost $______. The following table presents a summary of our costs. 

[insert cost table here]
As full and complete compensation hereunder, Sponsor agrees to pay Carnegie Mellon on this [fixed price /  cost reimbursable] type agreement in accordance with the line item expenditures as set forth in this Appendix for the work detailed under Appendix A.  Sponsor agrees to make [a one-time / monthly] payment[s] to Carnegie Mellon within thirty (30) days of [full execution of this Agreement / the date on the invoice].
Payments may be made via check or wire transfer.  

Checks should be made payable to Carnegie Mellon University and sent to:

Carnegie Mellon University

P.O. Box 371032

Pittsburgh, PA 15250-7032.

Wire transfers should be sent as follows:

Name:

Bank of New York Mellon 

Address:

500 Ross St.



Pittsburgh PA 15262

Beneficiary:

Carnegie Mellon University

Account Name:

Cash Management Account

Account Number:
197-9003

ABA Number:

043000261

SWIFT Code:

IRVTUS3N
Bank Contact:
Cash Management Customer Service



(412) 234-3359 – Jan Schade 

Taxes. The amounts to be paid by Sponsor under this Agreement do not include any charges for applicable Federal excise, state and/or local sales, use, and/or foreign goods and services tax (“Taxes”).  Sponsor agrees to pay any and all Taxes for which Carnegie Mellon is required to collect and remit to the applicable tax authorities.  Carnegie Mellon will separately state and clearly identify such taxes on their invoices.  Sponsor will provide Carnegie Mellon with any applicable sales tax exemption certificate.  Sponsor is not liable for any taxes imposed on the income of Carnegie Mellon.    If Sponsor is required to withhold foreign income tax from any payment due to Carnegie Mellon, Sponsor shall timely provide Carnegie Mellon with evidence of such payment.   If required, Sponsor will assist Carnegie Mellon in obtaining a tax exemption and/or refund of such withheld foreign income tax under any applicable U.S. tax treaty.

APPENDIX C
[remove if not needed]

Sponsor Resources and Support Required

NREC will require access to at least one Sponsor facility During the visits, we will need limited support from the facility managers and Sponsor engineers to describe the current process, its constraints, performance metrics, benefits of current process and the areas that need improvement.  
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