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Study Agreement 








CMU ID# ____ [insert A#]
This Study Agreement (“Agreement”) is made by and between Carnegie Mellon University ("Carnegie Mellon"), a Pennsylvania nonprofit corporation with a principal place of business located at 5000 Forbes Avenue, Pittsburgh, PA 15213 (“Carnegie Mellon”) and [company name], a [jurisdiction of incorporation/organization and type of entity] with a principal place of business located at [address of company] (“Sponsor”).
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 the certain research study specifically described in the attached Statement of Work which is incorporated into this Agreement as Appendix A (“Study”).  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; Licenses.
(a) By Sponsor. 

Prior to the commencement of the Study 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. 
(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 Carnegie Mellon will own all other materials and intellectual property, if any, created in the performance of the Study; provided, however, that Sponsor retains ownership of any Sponsor Confidential Information (as defined in Section 4 below) provided under this Agreement. Carnegie Mellon hereby grants Sponsor a non-exclusive copyright license to make copies of Report and distribute it within Sponsor’s organization for internal use only.   Except for the copyright license for the Report referenced in the prior sentence, no licenses are granted under this Agreement to any of Carnegie Mellon’s intellectual property (including any patentable inventions conceived of or developed in the performance of the Study), copyrights and/or trademarks (even if such rights may be necessary for Sponsor to further develop and/or otherwise implement any ideas contained within the Report).  Sponsor may contact Carnegie Mellon’s Center for Technology Transfer and Enterprise Creation (CTTEC) to determine the then-current availability and terms and conditions of any desired license to any Carnegie Mellon intellectual property.
4.0 Confidential Information. 

Definition. All information, documents, materials and know-how which may be disclosed or furnished by one party to the other party 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 two (2) 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 except as permitted below 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. Receiving party may provide the disclosing party’s Confidential Information to the receiving party’s non-employee students, contractor or other agents who have a need to know the information under this Agreement and who have agreed in writing to maintain the confidentiality of the information under terms at least as protective as those in this Agreement, or they are bound by a professional ethical duty to the receiving party to maintain the confidentiality of the information.  

In addition, 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 any applicable 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 and/or analyzed form and do not include the underlying raw Confidential Information provided by Sponsor. In any case, any such publications may acknowledge that Sponsor was the sponsor of the Study. 
6.0 Use of the name of Carnegie Mellon or Sponsor. 

Except for acknowledgment of Sponsor’s funding of the Study referenced in Section 5 above, 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 Termination. 
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. 
In the event of termination, Sponsor agrees to pay Carnegie Mellon for all work performed in accordance with this Agreement up through the effective date of termination. 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) 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. 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.

8.0 Warranties and Liability.
8.1 No Warranties 
CARNEGIE MELLON MAKES NO REPRESENTATIONS OR WARRANTIES REGARDING THE STUDY OR ANY INTELLECTUAL PROPERTY OR OTHER PROPERTY AND RIGHTS GRANTED AND/OR PROVIDED BY CARNEGIE MELLON PURSUANT TO THIS AGREEMENT (INCLUDING ANY DELIVERABLES), AND THEY ARE GRANTED AND/OR PROVIDED ON AN “AS-IS” BASIS. ANY AND ALL IMPLIED WARRANTIES OR DUTIES ARE HEREBY EXPRESSLY DISCLAIMED, INCLUDING BUT NOT LIMITED TO ANY WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT, EXCLUSIVITY, INFORMATIONAL CONTENT, ERROR-FREE OPERATION, AND/OR RESULTS TO BE OBTAINED FROM USE. 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/OR any OTHER 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.
9.0  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. Either party may update the contact information by providing written notice to the other party as required by this Section.

10.0 Export Control and Restricted Party Screening.
Each party is subject to any and all applicable export control laws and regulations in its performance of this Agreement (including but not limited to compliance with any and all applicable provisions of the Export Administration Regulations, International Traffic in Arms Regulations, and any and all applicable U.S. sanctions, embargoes and/or prohibitions on transactions with restricted parties).   Without limiting the general nature of the foregoing, Sponsor will not disclose or re-export any technical data provided by CMU under this Agreement to any country or end-user, or for any end-use, for which the U.S. government requires an export license at the time of export or transfer under an applicable U.S. export law or regulation, unless and until Sponsor has obtained the appropriate license or other written authorization from the pertinent U.S. agency.   

As an institution of higher learning, CMU has many foreign national employees and students, and it typically performs fundamental research that is exempt from export control licensing under applicable export control laws.  As a result, CMU does not wish to take receipt of export-controlled information or materials except as may be specifically agreed to in advance under a separate agreement by CMU and for which CMU has made specific arrangements.  Sponsor agrees that it will not provide or make accessible to CMU any export-controlled information or materials without first informing CMU’s Office of Sponsored Programs of the export-controlled nature of the information or materials and obtaining from CMU’s Office of Sponsored Programs its written consent to accept such information or materials as well as any specific instructions regarding the mechanism pursuant to which such information or materials should be passed.  

To the extent there is a situation where the continued performance of this Agreement (including but not limited to the transfer of any Deliverables from CMU to Sponsor and/or the return of any materials being loaned by Sponsor under this Agreement) requires an export or other applicable license or authorization (such as an OFAC license) from the pertinent agency of the United States Government, Sponsor understands that: (i) CMU cannot guarantee that any such license sought by CMU will be issued in any particular timeframe, if at all; and (ii) if CMU determines in its sole discretion that such a license would be unlikely to be issued or that pursuing such a license would be financially or administratively burdensome or is otherwise not in the best interest of CMU, CMU may decline to pursue such a license.  If for any reason the required license should not be issued by the timeframe required under this Agreement to enable continued performance, or should CMU decline to seek such a license as described above, CMU may terminate this Agreement upon written notice to Sponsor.  In such case, Sponsor shall pay to CMU only those costs associated with the performance of the Agreement to the date when CMU was informed that the license would not be issued or Carnegie Mellon issued a notice of termination, as applicable, and CMU shall be released from any further performance of the Agreement.

CMU’s failure to perform any obligations under this Agreement as a result of not having the required license to do so shall not constitute a breach of this Agreement by CMU.  For clarity, nothing in this Section is intended to limit the right of a party to terminate this Agreement as otherwise permitted under this Agreement.  

10.1 Restricted Party Screening.
As of the Effective Date of this Agreement, Sponsor represents that neither it, nor any agent, employee, officer or director thereof, is an individual, entity, or organization (i) listed in any list of designated or restricted persons or entities maintained by the Office of Foreign Assets Control ("OFAC") of the U.S. Department of Treasury, the U.S. Department of State, the U.S. Department of Commerce, and/or any other applicable U.S. authority (collectively, "Sanctions Authority") or with whom a U.S. person or entity is otherwise restricted from doing business under any regulation, statute, executive order or other similar legal requirement imposed by any Sanctions Authority (collectively “Sanctions”); (ii) operating, organized or resident in a country, region or territory which is itself the subject or target of any countrywide Sanctions or any Sanctions applicable to the activities taking place under this Agreement (collectively, "Sanctioned Country"); or (iii) owned or controlled by any person described in the foregoing (i) or (ii) (any such person to be a "Sanctioned Person").  If Sponsor or any agent, employee, officer or director thereof, is or subsequently becomes a Sanctioned Person or violates any Sanctions with respect to any Deliverables provided by CMU pursuant to this Agreement then Sponsor will be deemed to be in material breach of this Agreement and, notwithstanding anything to the contrary herein, CMU will have the right to terminate this Agreement and any and all license or other rights granted by CMU hereunder immediately upon written notice, without penalty or liability.  This provision shall survive the expiration or termination of this Agreement.
11.0
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 claims and/or controversies arising out of or relating to this Agreement (including any questions concerning its existence, negotiation, validity, meaning, performance, non-performance, breach, continuance or termination) shall be settled exclusively in the United States District Court for the Western District of Pennsylvania (or, if such Court does not have jurisdiction, in any court of general jurisdiction in Allegheny County, Pennsylvania).  Each party hereby consents to the exclusive jurisdiction of said courts and waives any objection which they may have at any time to the jurisdiction of said courts.
No Assignment.  Sponsor may not assign any or all of its rights and/or obligations under this Agreement without the prior written consent of Carnegie Mellon, which consent may be granted or withheld in Carnegie Mellon’s sole discretion.  Any attempted assignment in violation of this section shall be void and of no effect. 
Reporting.  Notwithstanding anything to the contrary contained herein, information related to this Agreement, including a copy of this Agreement, may be reported by Carnegie Mellon as required by applicable Federal, state, and local disclosure laws and regulations.
Binding Effect; No Waiver. This Agreement is binding upon and shall inure to the benefit of the parties hereto, their representatives, successors and permitted 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. Subject to a party’s right to terminate under Section 7, 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. If Sponsor issues a purchase order to enable payment to Carnegie Mellon under this Agreement, Sponsor agrees that the terms and conditions of this Agreement shall apply in lieu of any terms and conditions printed on the purchase order.
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 (provided that if the first day of the Term is earlier than the last date written below, or if there is no last date written below, the parties agree this Agreement shall be effective as of the first day of the Term).   
	Carnegie Mellon University
	
	[insert sponsor name]

	
	
	

	(signature)
	
	(signature)

	Name: Kelly Downing
	
	Name:

	Title:  Asst Director, NREC Contracts & Partnerships
	
	Title:

	
	
	

	(date)
	
	(date)

	Address for notices:



Carnegie Mellon University


Office of Sponsored Programs 


WQED Building




5000 Forbes Avenue

Pittsburgh, PA 15213

	
	Address for Sponsor notices:







osp@andrew.cmu.edu

With a copy to: kdowning@nrec.ri.cmu.edu

APPENDIX A

STATEMENT OF WORK

1.Summary
The objective of this study is [ insert objectives]
2.Task Description 
i) Task 1 [insert tasks]
ii) Task 2

iii) Task 3

3. Outline of Deliverable Report contents: [insert or adapt outline]
i) A summary of current state of the art
ii) A summary of sponsor’s current operation
iii) Recommendations for changes
4. Milestones

CMU proposes following milestones: [insert or adapt milestones]
iv) Milestones #1- Execution of this Agreement
v) Milestones #2- Conduct Kickoff meeting
vi) Milestone #3- Deliver Report
APPENDIX B
BUDGET AND PAYMENT SCHEDULE
Project Budget

Check one:
□  Cost Reimbursable.  The amount billed to Sponsor for the performance of the Study will not exceed $__________ unless Sponsor agrees in writing. The Study will be performed on a cost-reimbursable basis (i.e., Carnegie Mellon’s performance on the Project continues until Carnegie Mellon’s cumulative costs, overhead, charges and fees for the Project have reached such not-to-exceed amount).  

□  Fixed Price. Sponsor will be billed the fixed price of $________________for the performance of the Study.  Carnegie Mellon will not invoice Sponsor in excess of such amount for the performance of the Project unless Sponsor agrees in writing.
Budget: 


Labor: $



Travel: $



TOTAL: $

Invoicing.  

Carnegie Mellon will send invoices to Sponsor at:   [insert sponsor’s billing address].  
Invoice payments are due in U.S. Dollars within thirty (30) days of receipt of invoice by Sponsor.  
Invoices will be sent as follows: [insert schedule on which invoices will be sent—for example, monthly for cost-reimbursable, or on a set schedule for fixed price]
Payment.  
CMU Federal Tax ID

250969449

CMU DUNS Number

05-218-4116

Payments may be made via check or wire transfer payable to Carnegie Mellon University and checks 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 
Any payment that is not made when due shall be considered delinquent.  Carnegie Mellon shall have the right to charge interest on any delinquent amounts at the lower of the rate of the prime rate in the Wall Street Journal newspaper in its “Money Rates” column in effect on the date such amounts were due plus four percent (4%) per annum, but in no event to exceed the maximum rate of interest allowable under applicable law.  The amounts to be paid by Sponsor under this Agreement do not include any charges for applicable taxes, governmental charges, duties or similar additions or deductions of any kind (including without limitation any and all federal, state, local, governmental, republic or provincial sales, use, goods and services, excise and withholding taxes) other than any United States Federal or state income taxes assessed on the income of CMU (collectively, “Taxes”).  Sponsor agrees to pay any and all amounts required under this Agreement without deduction of any such Taxes.  In the event by operation of law or otherwise, such Taxes are required to be deducted from any amounts paid to Carnegie Mellon under this Agreement, the amounts due under this Agreement shall be increased to such amounts as may be necessary to yield Carnegie Mellon the amount it would otherwise have received had such payments been made without deduction for any such Taxes. In addition, the amounts to be paid by Sponsor under this Agreement do not include customs duties or any other importation or exportation fees and associated costs, if any.  Sponsor agrees to pay any such costs within thirty (30) days after receipt of an invoice from Carnegie Mellon. 
[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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