RESEARCH DATA ACCESS AGREEMENT FOR RESTRICTED DATA

(MULTIPLE RECIPIENT VERSION)

Effective Date

[Date from which access has or is to be granted)]

University The University of Bristol, a body incorporated by Royal Charter under number
RC000648 having its administrative office at Senate House, Tyndall Avenue,
Bristol BS8 1TH

Recipients 1. [NAME OF RECIPIENT], [a body/limited company] incorporated [by Royal

Charter/in England and Wales] having its [administrative/registered] office
at [Address]

2. [NAME OF RECIPIENT], [a body/limite
Charter/in England and Wales] havin
at [Address]

pany] incorporated [by Royal
administrative/registered] office

3. [NAME OF RECIPIENT], [a body/limit corporated [by Royal
Charter/in England and Wales] having its trative/registered] office
at [Address]

4, etc

Licensed Datasets

[Description of the 4 ) [ to be granted, by

Investigators

ill have acceSs to the Licensed Datasets
the Investigator]

Authorised Use

Access Period

Data Security Policies

Recipients/ NAME OF RECIPIENT 1’s] data
rity/information security policies]

NAME OF RECIPIENT 2’s] data protection/data
rity/information security policies]

rt link(s) to [NAME OF RECIPIENT 3’s] data protection/data
f/information security policies]

Background

(A)  The University has collected and owns certain datasets and collections of interpretable data
(“Information”) derived from information provided by or obtained from research participants

(“Participants”).

(B) Each Investigator is an employee of or under an honorary research contract with a Recipient and
wishes to use the Licensed Datasets comprised in the Information. The Licensed Datasets are
only to be used by the Investigators for the purposes of the Authorised Use.

(C) The University is willing to provide the Recipients (and through the Recipients, the Investigators)
with access to the Licensed Datasets for the Access Period on the terms and subject to the
conditions of this Agreement.




Signed for and on behalf of the University

Signed for and on behalf of Recipient

Signature Signature
Print name Print name
Date Date

Signed for and on behalf of Recipient

Signed for and on behalf of Recipient

o
Signature Signature
Print name Print name
Date Date




Agreed terms

Subject to any special terms and conditions agreed between the parties as set out in the Schedule
(Special Terms), the parties agree as follows:

1. Grant of licence: Subject to the terms of this Agreement, the University grants each of the
Recipients (and through the Recipients, the Investigators) a non-exclusive, non-transferable,
revocable, royalty-free licence from the Effective Date and during the Access Period to access,
hold, store, view, combine or aggregate (wholly or in part), adapt and make copies of the
Licensed Datasets solely for the purposes of Authorised Use. For the avoidance of doubt, nothing
in this Agreement shall prevent or restrict the University from granting access to the Licensed
Datasets to any third party on such terms as it may agree.

2. Reservation of rights: The Recipients acknowledge th intellectual property rights
throughout the world, whether existing now or in the e and whether registered or
unregistered, subsisting in the Licensed Datasets (includi pyri nd related rights,
database rights and sui generis database rights) shall remain the of the University and
they shall not have any rights in or to the License in accordance with this
Agreement.

3. Licence restrictions: The Recipients s

(& only use the Licensed Data :
(b) only make copies of the asonably necessary to

(© jators and bona fide members of each

ed Datasets means new datasets or information that have been

created in of Authorised Use using the Licensed Data (wholly or in part) as its

source and e, during the creation of new datasets, the Licensed Data (including data
attribution tual content) has been copied, replicated, reproduced and/or generalised,
considered derived if it encapsulates a significant proportion of the Licensed

Data. The term ‘Derived Dataset’ shall be construed accordingly.

(b)  All right, title and interest in and to a Derived Dataset (including copyright and related
rights, database rights and sui generis database rights) shall be jointly owned by the
University and the Recipient(s) that created the new dataset in equal and undivided shares
and each of them:

i. grants to the other(s) an irrevocable, non-transferable, royalty-free right to use the
Derived Dataset for teaching and research purposes including the Study and further
research projects, whether or not funded by third parties (provided that those parties
claim no rights to the Derived Dataset);



ii. agrees to encourage use of the Derived Dataset by the research community, subject
to appropriate licenses being put in place which preserves each party’s right, title and
interest in and to the Derived Datasets;

iii. may commercially exploit the Derived Dataset upon consultation and agreement with
the other(s) (acting reasonably and in good faith). In such circumstances, the party
which is commercially exploiting the Derived Dataset will pay the other(s) a fair and
reasonable royalty rate/revenue on the value of any products or processes
commercially exploited by it/them which incorporate the Derived Dataset, taking into
consideration the respective financial and technical contributions of the parties to the
development of the Derived Dataset, the expenses incurred in securing intellectual
property protection thereof and the costs of its commercial exploitation and the
proportionate value of the Derived Dataset in any such product or process; and

iv. shall immediately give written notice to the other any actual, threatened or
suspected infringement of any rights in or to the D Dataset or any unauthorised
use of the Derived Dataset.

(c) The Recipient(s) shall provide the University with a fully ectronic copy of the

(d) For clarification, if any of the Recipients ha
such Recipients shall have no rights under

Investigator: Each Recipient warrants i i i of or under an
honorary research contract with them. In
of or under an honorary research 3 i ng the Access Period,
the Recipient shall promptly noti i 7 . ient shall be responsible

for ensuring that its Investigator(s) ipient’s obligations under this Agreement
and shall at all times remain liable fo s of its Investigator(s).

Authorised Use: Ea opriate ethical approval has been obtained
for Authorised Use to be gard to the nature of the Authorised Use

d Use has not been approved by a recognised
the intention of generating new knowledge and

secure manner a
practices and syste

applicable to the use of the Licensed Datasets to prevent, and take prompt
and proper rem action against, unauthorised access, copying, modification, storage,
reproduction, or distribution of the Licensed Datasets. Each Recipient agrees to comply
with the University’s reasonable directions regarding the security of the Licensed Datasets it
holds in addition to the Recipient’'s own Data Security Policies. In the event that the Recipient
makes any amendment to the Data Security Policies or changes the location at which the Data
Security Policies may be accessed by the University, it shall promptly notify the University of the
same.

Data protection: If and to the extent that the Licensed Datasets comprise personal data or
special categories of personal data (Protected Data) within the meaning of the Data Protection
Legislation (as defined below), each Recipient warrants that it will:



10.

11.

12.

(8) process (as defined in the Data Protection Legislation) the Protected Data only to the
extent and in such as manner as is necessary for the purposes of carrying out the
Authorised Use;

(b)  comply with the University’s instructions for the processing of the Protected Data including
any instructions for the anonymisation of the Protected Data or any request by the
University to amend, transfer or delete the Protected Data;

(c) not transfer the Protected Data to any destination outside the European Economic Area
without the University’s prior written consent and subject to such further conditions as the
University may specify;

(d) take appropriate technical and organisational measures against the unauthorised loss or
destruction of, or damage to, the Protected Data to ensure a level of security appropriate
to the harm that might result from the same and the nature of the Protected Data to be
protected.

(e) become the data controller (as defined in the Data Prot
Protected Data received by it under this Agreement.

Legislation) in relation to any

For the purposes of this Agreement, “Data Protection i i eans the UK Data
Protection Legislation and (for so long as and to the exten law of the European
Union has legal effect in the UK) the General 2016/679)
and any other directly applicable European U rotection,

where “UK Data Protection Legislg tion in force
from time to time in the UK including i r any successor
legislation.

Complaints by data subjects: | notice or communication
which relates directly or indirectly t i the Protected Data or to compliance with
the Data Protection Legislation an ion principles set out therein, it shall

its  Officer (by email to data-
ith full co-operation and assistance
jon. Each Recipient also agrees to provide

complaint, i i niversity receives in relation to that Recipient’s
processing ofNth cipient’'s compliance with the Data Protection
Legislation.

data-bris@bristol.a ) and the University’s Information Rights Officer (by email to data-
protection@bristo k) and, at the Recipient’'s expense, fully cooperate with the University’s
e issue as soon as reasonably practicable.

Errors: Each Recipient shall promptly notify the University if it discovers any errors or
inconsistencies in the Licensed Datasets and/or Derived Datasets and provide the University with
such information as it reasonably requires for the purpose of evaluating the same.

Audit: Each Recipient shall keep detailed, accurate and up-to-date records (Records) sufficient
to enable the University to verify the Recipients’ compliance with the terms of this Agreement.
Each Recipient shall permit the University and its third party representatives, on reasonable
notice during that Recipient’'s normal business hours, to have access to and take copies of such
Records for the purpose of auditing that Recipient’'s compliance with the terms of this Agreement.
Such audit rights shall continue for three years after termination of this Agreement.


mailto:data-protection@bristol.ac.uk
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mailto:data-protection@bristol.ac.uk
mailto:data-protection@bristol.ac.uk

13.

14.

15.

16.

Confidentiality: The Recipients shall keep the Licensed Datasets confidential and, in particular,
undertake not to use or disclose any Protected Data in such a manner as to compromise or
otherwise infringe the rights of any data subject in relation to such Protected Data.

Disclaimer: The University expressly does not guarantee, represent or warrant that:

(@) the Licensed Datasets are accurate, complete, reliable or secure;

(b) the Licensed Datasets are of satisfactory quality or fit for any particular purpose or capable
of being used in connection with the Authorised Use; or

(c) use of the Licensed Datasets will be free from infringement of third party intellectual
property rights, including other third party rights,

and to the maximum extent permissible by law, each Recipi

University harmless for any claims, losses, damages, co

expenses incurred by or awarded against the University ari

Recipient’s use of the Licensed Datasets except to the extent

of or in connection with any negligence or wilful default of the Uni

ill indemnify and hold the
cluding all legal fees) and
out of or in connection with that
ims have arisen out

Limitation of liability:

(8  The University does not exclude g
injury arising from its negligence @
unlawful for the University t

(b)  Subject to clause 15(a), th i ces be liable whether in
contract, tort (including n ach of statutory duty however arising),
misrepresentation (whether in i restitution or otherwise for:

i. any loss er direct j

revenue, t

ath or personal
which it would be

reement and the licence granted to a Recipient under clause 1 shall
y upon expiry of the Access Period, subject to earlier termination as
ity and a Recipient if :

Termination: This
terminate automati
between the

(@) that Recipient gives notice of termination in writing to the University at any time, in which
case the Agreement and the licence shall terminate as between the University and that
Recipient;

(b)  an Investigator ceases to be an employee of or under an honorary research contract with
the relevant Recipient and the Recipient is unable to procure a replacement acceptable to
the University;

(c) the University in the event that any Participant withdraws consent to the use of their
Protected Data (though the University may ask each Recipient to delete any relevant
records without terminating this Agreement at its discretion);



17.

18.

19.

20.

(d) the University in the event that the relevant Recipient commits a material breach of any
term of this Agreement which, if capable of remedy, has not been remedied within a period
of thirty days after being notified by the University in writing to do so;

(e) the University in the event that the relevant Recipient and/or its Investigator has acted in
any manner which in the University’s reasonable opinion has brought or is likely to bring
the University into material disrepute or is materially adverse to the University’s interests;

) the University in the event that the relevant Recipient:

i. isdeemed unable to pay its debts within the meaning of section 123 of the Insolvency
Act 1986;

ii. isthe subject of a petition filed, notice given, resolution passed or order made for or
in connection with its winding up (other than for the purpose of a solvent
amalgamation or reconstruction of that party);

iii. is the subject of an application or order made for the
or if a notice of intention to appoint an administr
appointed in respect of that party; or

iv. suspends or ceases, or threatens to suspend or cea!
part of its operations.

If the Agreement is terminated as between the Uni i ment shall

continue in full force and effect as between the [ ents. The

University shall notify the other Recipients y

intment of an administrator
given or an administrator is

Extension: The Recipients may reques i the original Access
Period. A request for such an e i joi he Recipients to the
Research Data Service, Library i ol, BS1 5DS at least 30
days prior to the expiry of the o od. If no response is received from the
Research Data Service within 14 da
Period shall automatic

) the Licensed Datasets and all other data or
Recipient in connection with this Agreement.
shall not affect any rights, remedies, obligations or
up to the date of termination or expiry, including the
y breach of the Agreement which existed at or before the

Termination or
li of the p

results and/or papefSiintended for publication or presentation at symposia or otherwise at least
one month prior t mission or presentation or concurrent with submission for publication. The
Recipients wi wledge the Licensed Datasets in all publications and presentations arising
from the Authorised Use in the form specified in any data distribution notes, metadata or
publication checklist provided by the University and shall include reference to those individuals
identified by the University as having played a key scientific role in the generation of the Licensed

Datasets.

Costs: The Licensed Datasets are supplied without cost, but the Recipients shall each reimburse
the University for any costs properly and reasonably incurred by the University when preparing
and sending the Licensed Datasets to the Recipients with the Recipients’ prior written consent.
Where applicable, the University shall not be obliged to provide the Licensed Datasets until the
Recipients’ consent for the University to incur such costs has been obtained.






21.

General provisions

(@)

(b)

(©)

()

(f)

Interpretation: The following rules shall apply to the interpretation of this Agreement:

i. the Special Terms (as set out in the Schedule) form part of this Agreement, however
in the event of any ambiguity or inconsistency between the terms and conditions of
this Agreement and the Special Terms, the terms and conditions of this Agreement
shall prevail;

i. any obligation on the Recipients or any of them not to do something includes an
obligation not to allow that thing to be done;

iii. clause headings shall not affect the interpretation of this Agreement;

iv. unless the context otherwise requires, words in the singular include the plural and
vice versa;

v. a reference to a statute or statutory provision | eference to it as amended,
extended or re-enacted from time to time and sh clude all subordinate legislation

vi. any words following the terms include or including or i all be illustrative and
vii. a reference to writing or written includes
ment shall be in

other next working
is Agreement unless

writing and shall be delivered by h&
day delivery service to the
some other address is sp
other addresses as the pa
deemed to have been receivedi nd, on signature of a delivery receipt or,
if sent by pre-paiehfirst-class p vorking day delivery service, at 9.00 am
on the second e recorded by the delivery service.
This clause does proceedings or other documents in any

itutes the entire agreement between the parties
ssions, correspondence, negotiations, arrangements,

Assignment
shall not asgi

other dealings: This Agreement is personal to the Recipients and they
transfer or otherwise deal in any other manner with any of their rights and
der this Agreement without the prior written consent of the University. The
University may at any time assign, transfer or otherwise deal in any other manner with any
of its rights and obligations under this Agreement without the prior written consent of the
Recipients.

Variation: No variation of this Agreement shall be effective unless made in writing and
signed by the parties.

Waiver: No failure or delay by a party to exercise any right or remedy provided under this
Agreement or by law shall constitute a waiver of that or any other right or remedy, nor shall
it preclude or restrict the further exercise of that or any other right or remedy. No single or



(9)

(h)

0

partial exercise of any right or remedy shall preclude or restrict the further exercise of that
or any other right or remedy.

No partnership or agency: Nothing in this Agreement is intended to, or shall be deemed

to, establish any partnership or joint venture between any of the parties, constitute any
party the agent of another party, or authorise any party to make or enter into any
commitments for or on behalf of any other party.

Third party rights: A person who is not a party to this Agreement shall not have any rights
under the Contracts (Rights of Third Parties) Act 1999 to enforce any of its terms. This
does not affect any right or remedy of a third party which exists or is available apart from
that Act.

Liability of the Recipients: The liability of the Recipie
several and not joint, so that no Recipient shall be lia
of the other Recipients. Each Recipient shall be respon
not the Investigators of the other Recipients, unless this ha
the University in writing.

der this Agreement shall be
or the acts or omissions of any
for | n Investigators but
eparately agreed with

Governing law and jurisdiction: This A ing out of or
in connection with it or its subject actual disputes
or claims) shall be governed by a law of England and
each party irrevocably agre exclusive jurisdiction

to settle the same.



Schedule — Special Terms

[INTENTIONALLY BLANK]




