Model Contractual Terms for Contracts between Users and Data Recipients

(Annex II of the Final Report of the Expert Group on B2B Data Sharing and Cloud Contracts)

	About this Document
This document contains the text of the Model Contractual Terms, as published in the Annex II of the “Final Report of the Expert Group on B2B Data Sharing and Cloud Contracts” (2 April 2025).
The content has been prepared by the Expert Group on B2B Data Sharing and Cloud Contracts, established by the European Commission. The text has not been altered in substance. It has been reformatted from PDF to editable Word format by Streamlex.eu to support practical use in contract development and internal governance workflows.
These model terms are non-binding and are intended to serve as a voluntary tool to facilitate fair, balanced, and legally sound B2B data-sharing agreements, in line with the principles of the EU Data Act and related regulatory frameworks.

List of Appendices
· Appendix 1 contains a description of the Data
· Appendix 2 lists the protective measures to be taken by the Data Recipient
· Appendix 3 contains information on sharing the Data with third parties by the Data Recipient
· Appendix 4 contains information on compensation to the User for the Data Recipient’s use and sharing of the Data
· Appendix 5 contains documentation on ownership of the Product or contractual rights to use the Product or Related services
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[bookmark: ANNEX_I:_MODEL_CONTRACTUAL_TERMS_for_con][bookmark: _bookmark16][bookmark: (b)_act_as_a_first_contact_point_for_the][bookmark: ANNEX_II:_MODEL_CONTRACTUAL_TERMS__for_c][bookmark: _bookmark67]ANNEX II. MODEL CONTRACTUAL TERMS
for contracts between Users and Data Recipients


1. [bookmark: 1._Parties_and_the_Product/Related_Servi][bookmark: _bookmark68]Parties and the Product/Related Services

1.1 [bookmark: _bookmark69]Parties to the contract
This contract (the ‘Contract’) on the access to and use of data is made between
[insert name, contact details and further references] (‘User’) and
[insert name, contact details and further references] (‘Data Recipient’) hereinafter referred to collectively as ‘the Parties’ and individually as ‘the Party’.

Parties
‘User’ is a natural or legal person that owns a connected product or to whom temporary rights to use that connected product have been contractually transferred, or that receives related services.
‘Data Recipient’ is a third party of User’s choice. It can be either a natural or legal person, acting for purposes which are related to that person’s trade, business, craft or profession, other than the user of a connected product or related service, to whom the data holder makes data available, including a third party following a request by the User to the data holder or in accordance with a legal obligation under Union law or national legislation adopted in accordance with Union law
Such a Recipient may even be in competition with the relevant data holder. However, a gatekeeper is not eligible to become or be a Recipient.
Scope
The Model Contractual Terms (‘MCTs’) below aim to support the contractual relationship between the User and a third party of the User’s choice and at the User’s request, a Data Recipient, for data sharing in accordance with Article 5 of the Data Act, which states:
‘Upon request by a user, or by a party acting on behalf of a user, the data holder shall make available readily available data, as well as the relevant metadata necessary to interpret and use those data, to a third party without undue delay, of the same quality as is available to the data holder, easily, securely, free of charge to the user, in a comprehensive, structured, commonly used and machine-readable format and, where relevant and technically feasible, continuously and in real-time. The data shall be made available by the data holder to the third party in accordance with Articles 8 and 9.’
These MCTs are aimed to govern the relationship between the User and the Data Recipient in respect of data (personal or non-personal). However, these MCTs do not deal with the underlying relationship between the parties that might be reflected in a main contract, for example: a contract for the development and/or provision of a service by the Data Recipient, etc.
These MCTs take into consideration Articles 7(2) and 13 of the Data Act (Unfair contractual terms unilaterally imposed on another enterprise). However, also as per EU and national law aspects regarding consumer protection, these MCTs do not include specific consumer protection clauses under applicable law. These should be included by the parties as necessary.

1.2 [bookmark: 1.2_Request_to_Data_Holder_and_cooperati][bookmark: _bookmark70]Request to Data Holder and cooperation of the Parties
1.2.1 [bookmark: 1.2.1_The_Parties_agree_that_under_the_t][bookmark: [OPTION_1]_the_User_will_request]The Parties agree that under the terms and conditions set forth in this contract, [OPTION 1] the User will request
[insert name, contact details and further references] (‘Data Holder’) to make the Data specified in clause 2 available to the Data Recipient. [OPTION 2] the User mandates the Data Recipient to request the [insert name, contact details and further references] (‘Data Holder’)
on behalf of the User to make the Data specified in clause 2 available to the Data Recipient.
1.2.2 [bookmark: 1.2.2_The_User_and_the_Data_Recipient_wi]The User and the Data Recipient will cooperate in good faith to arrange for the adequate contact and engagement with the Data Holder. In particular, the Data Recipient will enter into a separate contractual agreement with the Data Holder (‘H2R Contract’), [OPTION: in close consultation with the User] and in line with applicable law including but not limited to the Data Act. The Data Recipient must ensure that the H2R Contract complies with this Contract.
1.2.3 [bookmark: 1.2.3_The_request_should_be_made_and_the]The request should be made and the H2R Contract should be concluded by [date]. If by [date], the request is not made, or the H2R Contract is not concluded, this Contract expires, or – subject to written agreement between Parties – such date to conclude the H2R Contract will be extended.
1.2.4 [bookmark: 1.2.4_This_contract_is_made_with_regard_]This contract is made with regard to:
(a) the following connected product(s) (the ‘Product’): [insert name and further specifications of the specific connected product or type of products covered by the Contract];
(b) the following related service(s) (the ‘Related Service(s)’): [insert name and further specifications of the specific related services or type of related services covered by the Contract, if applicable].

The User declares that they are either the owner of the Product or contractually entitled to use the Product under a rent, lease or similar contract and/or to receive the Related Service(s) under a service contract.

[OPTION 1] The User commits to provide upon duly substantiated request to the Data Recipient any relevant documentation to support this declaration, where necessary.
[bookmark: _bookmark71][OPTION 2] Documentation supporting this declaration as well as details as to who is to be considered as the User under this Contract are set out in Appendix 5.


2. Data covered by the Contract
The data covered by the Contract consist of all readily available Product Data or Related Service(s) Data generated by the use of the Product or by Related Services, as identified under
1.2.4 above
[OPTION 1] within the meaning of the Data Act.
[OPTION 2] within the meaning of the Data Act and as listed in Appendix 1.

[OPTION 3] within the meaning of the Data Act and that are necessary for purposes agreed under clauses 3 and further specified by the Data Recipient in Appendix 2 of the H2R Contract.
The User expressly disclaims and waives all warranties regarding quality, characteristics and quantity of the Data and its fitness for a particular purpose.

According to the Data Act, ‘product data’ means data generated by the use of a connected product that the manufacturer designed to be retrievable, via an electronic communications service, physical connection or on-device access, by a user, a data holder or a third party, including, where relevant, the manufacturer.

‘Related services data’ means data representing the digitisation of user’s actions or of events related to the connected product, recorded intentionally by the user or generated as a by-product of the user’s action during the provision of a related service by the provider.
The product and related services data can be both personal and non-personal data.

‘Readily Available data’ covers “product data and related service data that a data holder lawfully obtains or can lawfully obtain from the connected product or related service, without disproportionate effort going beyond a simple operation”.
As explained in the recitals, this definition excludes “data generated by the use of a connected product where the design of the connected product does not provide for such data being stored or transmitted outside the component in which they are generated or the connected product as a whole” (Recital (20)). “Manufacturer’s design choices, and, where relevant, Union or national law that addresses sector-specific needs and objectives or relevant decisions of competent authorities, should determine which data a connected product is capable of making available.” (Recital (14)).



3. [bookmark: 3._Data_use_by_the_Data_Recipient][bookmark: _bookmark72]Data use by the Data Recipient
Data sharing agreements between Users and Data Recipients could for example be a new relationship or it could be an addition to an existing relationship between the Parties, whether for commercial data sharing purposes or not. Such agreements should be non-exclusive, except for cases that are well-scoped, data-specific, market-specific, purpose-specific, time-limited and well-remunerated, while still not limiting the Parties’ use or re-use of the Data for other purposes than those listed in this contract.


3.1 [bookmark: 3.1_Authorised_use_of_the_Data][bookmark: _bookmark73]Authorised use of the Data
It is up to the User to consider for what it would wish the Data Recipient to use (which part of) the Data and in particular whether and to what extent the Data Recipient should be allowed to share it with other third parties downstream – within scope of the defined purposes, for which the Data Recipient may use such Data.
The User may decide to specify one or more of specific use scenarios for the Data Recipient. Certain suggestions of potential use scenarios are listed in [OPTION 1] below.
For example, the User may request the Data Recipient to monitor the functioning of the Product or related Service and act as intermediary notifying warranty claims to the seller of the equipment on behalf of the User. However, the User may propose its own use scenario(s), also if currently not mentioned as one of the examples in [OPTION 1].


The User should also consider whether to allow the Recipient to share the Data, with commercial or non-commercial entities. The non-commercial data sharing may include altruistic or otherwise not- for-profit sharing and (re)use for public interest, scientific, statistical or other analytical research purposes (where applicable and required, respectively not-applicable or required but envisioned) in conformity to Article 89 GDPR, to the Open Data Directive (EU) 2019/1024, High Value Dataset Regulation (EU) 2023/138, Data Governance Act (EU) 2022/868, Health Data Spaces Regulation (EU) 2025/327, and the like), by or through the Data Recipient to relevant communities, municipalities, regions, nations, NGOs, and other non-commercial organisations. For commercial data sharing, it is recommended not to refer to or use the term ‘sale’ as that may imply for some stakeholders that the title/control of the relevant Data is transferred, or such relevant Data is otherwise handed over to the Data Recipient exclusively. This is neither needed or recommendable, also as Data is both a digital asset and a digital means, and can be used and re-used for many and multiple purposes throughout its life cycle – even multiple commercial purposes – while still granting a Data Recipient with market advantage or other value creation that for once also justifies a fair remuneration to the User for such license grant to (re)use the particular Data.
If the User does not have any specific use scenarios in mind, it may always allow the Data Recipient to use the Data for any purpose (see [OPTION 2]).
The User should assess the consequences of grating the Data Recipient the right to use, and if applicable, sharing the data and also consider whether such rights should be given against compensation.
Each of the options, and any combination thereof, should be non-exclusive, as per reasons mentioned above already: Data is both a digital asset and digital means, and can be used and re- used for many and multiple purposes throughout its life cycle. Therefore, it is recommended – regarding any purpose or combinations thereof – to avoid entering into any exclusive arrangements, except if such stipulations are well-scoped, data-specific-, market-specific, purpose-specific, time- limited and well-remunerated, while in no way limiting any other use or re-use of such Data for other purposes, markets and the like.


3.1.1 [bookmark: 3.1.1_[OPTION_1]_Subject_to_Union_and_na][OPTION 1] Subject to Union and national law on the protection of personal data, the Data Recipient undertakes to use the Data (“Use”) only for the purposes agreed with the User as follows (“Authorised Purposes”) (parties should specify the purpose, in particular they can choose one or more from listed below or describe their own purpose):
(a) performing any contract with the User or activities related to such contract (e.g. issuing invoices, generating and providing reports or analysis, financial projections, impact assessments, calculating staff benefit);
(b) monitoring and maintaining the functioning, safety and security of the Product or Related Service and ensuring quality control;
(c) improving the functioning of any product or related service offered by the Data Recipient;
(d) providing support, warranty, guarantee or similar services or to assess User’s, Data Holder’s, Data Recipient’s or third party’s claims related to the Product or Related Service;
(e) developing new products or services, including artificial intelligence (AI) solutions, by the Data Recipient, by third parties acting on behalf of the Data Recipient (i.e. where the Data Recipient decides which tasks will be entrusted to such parties and benefits therefrom), in

collaboration with other parties or through special purpose companies (such as joint ventures);
(b) aggregating these Data with other data or creating of derived data, for any lawful purpose, including with the aim of selling or otherwise making available such aggregated or derived data to third parties, provided such data do not allow specific data transmitted to the Data Holder from the connected product to be identified or allow a third party to derive those data from the dataset.
(c) (other specific purposes agreed by the Parties as possible, to the extent those are not be in contradiction with the practices listed in clause 3.2).

[OPTION 2] The Data recipient may use the Data for any purpose (“Authorised Purposes”) other than the practices listed in clause 3.2.
3.1.2 [bookmark: 3.1.2__The_Data_Recipient_must_erase_the]	The Data Recipient must erase the Data when the Data is no longer necessary for the agreed purposes.

3.2 [bookmark: 3.2_Non-authorised_use_of_the_Data][bookmark: _bookmark74]Non-authorised use of the Data
The Data Recipient may not Use the Data:
(a) for any purpose other than the Authorises Purposes;
(b) for any purposes that are in violation of Union law or applicable national law, especially those designed to protect the User;
(c) for the profiling of natural persons within the meaning of Article 4(4) of the GDPR, notwithstanding Article 22(2) points (a) and (c) of the GDPR;
(d) to develop a product that competes with the Product;
(e) to derive insights about the economic situation, assets and production methods of the Data Holder or the User, or about the use of the Product or Related Service by the User in any manner that could undermine the commercial position of the User on the markets in which the User is active;
(f) in a manner that adversely impacts the security of the Product or any Related Service;
(g) Other: [specify, in particular uses that are significantly detrimental to the legitimate interests of the User]

3.3 [bookmark: 3.3_Use_of_personal_data_by_the_Data_Rec][bookmark: _bookmark75]Use of personal data by the Data Recipient
The Data Recipient shall only use or otherwise process any Data that is personal data in full compliance with applicable data protection legislation (including but not limited to Regulation (EU) 2016/679).
In regulating the processing of personal data in accordance to the applicable data protection legislation (including but not limited to Regulation (EU) 2016/679), the parties shall consider whether: the User is the data subject of all personal data contained in the Data; The User is the data subject of some of the personal data contained in the Data; the User is not the data subject of the personal data contained in the Data.


3.4 [bookmark: 3.4_Application_of_protective_measures][bookmark: _bookmark76]Application of protective measures

The Data Recipient undertakes to apply protective measures for the Data [OPTION 1] [as are reasonable in the circumstances, considering the state of science and technology, potential harm suffered by the User as a result of data loss or disclosure of data to unauthorised third parties and the costs associated with the protective measures.] [OPTION 2] [as set out in detail in Appendix 2, which forms an integral part of this Contract.]
Parties should consider whether they wish to include, in a separate Appendix, all the details of how important interests can be effectively protected. Measures may be both of a technical nature (e.g. encryption, firewalls, split storage) and of an organisational nature (e.g. involvement of a trusted third party). As the measures need to be proportionate their content will vary widely, depending on the nature of the data and the interests at stake. Parties should be aware that the Data Holder or trade secret holder may request from Data Recipient to apply appropriate technical and organizational measures necessary to preserve confidentiality of shared data. If such measures are agreed they should prevail over the measures agreed between the Data Recipient and the User to avoid the situation that Data Recipient has to apply different protective measures or be in a breach of the Contract with ethe User.




4. [bookmark: 4._Data_sharing_with_third_parties_and_d][bookmark: _bookmark77]Data sharing with third parties and data processing services
The User does not have to agree with the Data Recipient sharing the Data further, but can choose to give the Data Recipient this right. Thus, this clause should be inserted only if the User gives such rights to the Data Recipient, possibly against compensation.


4.1 [bookmark: 4.1_Conditions_for_data_sharing][bookmark: _bookmark78]Conditions for data sharing
4.1.1 [bookmark: 4.1.1_The_Data_Recipient_may_share_Data_]The Data Recipient may share Data which is non-personal data with one or more third parties if:
(a) the third parties are identified in Appendix 3 or the Data Recipient notified the User of the new third parties to be receiving the Data and the User has not objected to sharing the Data with them in accordance with clause 4.1.2 below; and
(b) the Data is used by the third party for the following purposes within the Authorised Purpose: [specify the admissible purposes the third parties can pursue and whether the data is shared for these purposes against compensation] (collectively: ‘Admissible Subpurpose’); and
(c) the third party is not designated as a gatekeeper, pursuant to Article 3 of Regulation (EU) 2022/1925 (‘Data Markets Act’); and
(d) the Data Recipient contractually binds the third party
(i) [bookmark: (i)_not_to_use_the_Data_for_any_purposes]not to use the Data for any purposes than the Admissable Subpurpose;

(ii) [bookmark: (ii)_not_to_derive_insights_about_the_Da]not to derive insights about the Data Holder’s or the User’s economic situation, assets and production methods of the User, or [about the use of the Product or Related Service by the User] in any other manner that could undermine the commercial position of the User on the markets in which the User is active;

(iii) [bookmark: (iii)_not_to_use_Data_in_a_manner_that_i]not to use Data in a manner that is otherwise significantly detrimental to the legitimate interests of the User, in particular when such data contain commercially sensitive data or are protected by trade secrets or by intellectual property rights;
(iv) [bookmark: (iv)_to_apply_the_protective_measures_re]to apply the protective measures required under Clause 3.4; and

(v) [bookmark: (v)_not_to_share_these_Data_further_unle]not to share these Data further unless the requirements set forth in Clause 4.1.2 are met or unless such data sharing is required, in the interest of the User, to fulfil this Contract or any contract between the third party and the User
(vi) [bookmark: (vi)_to_erase_the_Data_when_the_Data_is_]to erase the Data when the Data is no longer necessary for the agreed purposes.

4.1.2 [bookmark: 4.1.2_If_the_Data_Recipient_intends_to_s]If the Data Recipient intends to share the Data with a third party not listed in Appendix 3, it should in a detailed manner notify the User in accordance with notification rules stated in Clause
9.5 before intended commencement of the sharing of its name, location and the Admissible Subpurpose. If the User does not object to such data sharing within 30 days after receipt of such notification, the Data Recipient may commence sharing the Data with such third party, subject to the terms in Clause 4.1.1.

The Data Recipient must oblige the third party with whom they share Data to include the clauses corresponding to Clause 4.1.1 (d) points (i) to (vi) in their contracts with further recipients.

[OPTION] Further details, including restrictions on use of the data by third parties, as well as further conditions and protective measures, are set out in detail in Appendix 3.
4.1.3 [bookmark: 4.1.3_The_Data_Recipient_may,_on_its_own]The Data Recipient may, on its own risk and expense, also use services of data processing services providers to achieve the Authorised Purposes under Clause 3.1.
4.1.4 [bookmark: 4.1.4_The_Data_Recipient_shall_only_shar]The Data Recipient shall only share with third parties or otherwise process any Data that is personal data in full compliance with applicable data protection legislation (including but not limited to Regulation (EU) 2016/679).



5. [bookmark: 5._Compensation][bookmark: _bookmark79]Compensation
The Parties are free to discuss and agree on the compensation for sharing the data. Compensation may for instance (but is not required to) consist of remuneration (such as certain fees) but also, of providing certain services by the Data Recipient to the Use, in reduction of the fee charged by the Data Recipient for some services provided to the User, et cetera.


The Data Recipient undertakes to compensate the User as set out in detail in Appendix 4, for their Use of the Data in accordance with clause 3.1, including for sharing the Data with third parties in accordance with clause 4.1.

6. [bookmark: 6._Fundamental_declarations][bookmark: _bookmark80]Fundamental declarations

6.1 [bookmark: 6.1_Declarations_of_the_Data_Recipient][bookmark: _bookmark81]Declarations of the Data Recipient
6.1.1 [bookmark: 6.1.1_Data_Recipient_declares_that_they_]Data Recipient declares that they are not designated as a gatekeeper, pursuant to Article 3 of Regulation (EU) 2022/1925 (‘Data Markets Act’).
6.1.2 [bookmark: 6.1.2_The_Data_Recipient_declares_that_a]The Data Recipient declares that any information provided to the User under this Contract is correct and accurate. The Recipient shall inform the User immediately of any material or other relevant changes in such information.


7. [bookmark: 7._Duration_of_the_Contract_and_Terminat][bookmark: _bookmark82]Duration of the Contract and Termination
This set of MCTs could exist as a stand-alone contract, where data sharing is the main purpose of the contract. In that case, the Parties can use clauses 8 and 9 on Duration, Termination and Remedies.
Data sharing can also be ancillary to a main contract, e.g. a contract for repair and maintenance of an industrial machine. In that case, the clauses on Duration, Termination and Remedies of the main contract should usually be sufficient, and the clauses 8 and 9 of these MCTs would not be needed.


7.1 [bookmark: 7.1_Duration_and_termination][bookmark: _bookmark83]Duration and termination
7.1.1 [bookmark: 7.1.1_This_Contract_[OPTION_1]_is_made_f]This Contract [OPTION 1] is made for the period of [insert period], [OPTION 2] comes into effect on [insert date] and is concluded for an indeterminate period, subject to any grounds for termination under this Contract.
7.1.2 [bookmark: 7.1.2_The_Data_Recipient_will_terminate_]The Data Recipient will terminate this Contract by giving notice within [notice period] to the User if the H2R Contract has been terminated.
7.1.3 [bookmark: 7.1.3_If_the_User_loses_their_status_as_]If the User loses their status as a User, this Contract will terminate. The User will give notice within [notice period] to the Data Recipient.
7.1.4 [bookmark: 7.1.4_[OPTION_in_case_of_indeterminate_p][OPTION in case of indeterminate period or if the Parties wish to allow termination for convenience] Either Party may terminate the Contract at any time before the start of or during the contract period by giving [insert period] notice to the other Party.
In cases where the User is contractually obliged to share Data with the Data Recipient, this clause should not be included as it could lead to a breach of another contract.

7.1.5 [bookmark: 7.1.5_The_termination_or_expiry_of_the_C]The termination or expiry of the Contract will have the following effects:
(a) the Data Recipient shall immediately cease to retrieve the Data generated or recorded as of the date of termination or expiry;
(b) the Data Recipient remains entitled to use and share the Data generated or recorded before the date of termination or expiry as specified in Clauses 3 and 4 [OPTION for a period of [time]]; if the Data Recipient does not intend to use or share such Data after termination or expiry, they should delete the Data, no later than [60] days after termination/expiry and should notify the User that they have done so.
(c) [OPTION] If the User terminates the Contract under clause 7.1.4 before [insert point in time or minimum contract period] the User shall compensate the other Party

for the investment made in relation to the implementation of this Contract, as follows: [specify as appropriate]
There may be cases where the Data Recipient need to make investment into data sharing, such as by adapting its digital infrastructure, trusting the investment will be amortised over time. In this case, the Parties may want to make sure that it receives compensation from the terminating Party. The amount of the compensation should be determinable.



8. [bookmark: 8._Remedies_for_breach_of_Contract][bookmark: _bookmark84]Remedies for breach of Contract

8.1 [bookmark: 8.1_Remedies_and_non-performance][bookmark: _bookmark85]Remedies and non-performance
8.1.1 [bookmark: 8.1.1_The_rights_and_remedies_provided_u]The rights and remedies provided under this Contract in case of breach are in addition to, and not exclusive of, any rights or remedies provided by law. Remedies which are not incompatible may be cumulated. In particular, the aggrieved Party is entitled to claim damages in addition to the exercise of any other remedy.
8.1.2 [bookmark: 8.1.2_A_non-performance_of_an_obligation]A non-performance of an obligation amounts to a fundamental breach to this Contract if:
(a) strict compliance with the obligation is of the essence of this Contract, in particular because non-compliance would cause significant harm to the other Party, or other protected third parties; or

(b) the non-performance substantially deprives the aggrieved Party of what it was entitled to expect under this Contract, unless the other Party did not foresee and could not reasonably have foreseen that result; or

(c) the non-performance is intentional and gives the aggrieved Party reason to believe that it cannot rely on the other Party's future performance.
8.1.3 [bookmark: 8.1.3_A_Party’s_non-performance_is_excus]A Party’s non-performance is excused if it proves that it is due to an impediment beyond its control and that it could not reasonably have been expected to take the impediment into account at the time of the conclusion of this Contract, or to have avoided or overcome the impediment or its consequences.
Where the impediment is only temporary the excuse has effect for the period during which the impediment exists. However, if the delay amounts to a fundamental non-performance, the other Party may treat it as such.
The non-performing Party must ensure that notice of the impediment and of its effect on its ability to perform is received by the other Party within a reasonable time after the non- performing Party knew or ought to have known of these circumstances. The other Party is entitled to damages for any loss resulting from the non-receipt of such notice.
8.1.4 [bookmark: 8.1.4_Remedies_for_breach:]Remedies for breach:
In the event that any Party fails to comply with its obligations under this Contract, the other Party shall have the following remedies:

(a) Right to Terminate: Each Party shall have the right to immediately terminate this Contract, without penalty, if
(i) the other Party’s non-performance is a fundamental breach,
(ii) if the other Party breaches any material obligation and fails to remedy such breach within [30] days of receiving written notice of such breach
(b) Damages for breach: The aggrieved Party is entitled to damages for any pecuniary loss, damage, or injury suffered due to a breach of the Contract which is not excused under clause 8.1.3, including but not limited to a breach concerning use or provision of the data, loss of personal data, unauthorized access, or misuse of data, caused by the other Party's non-performance.
The non-performing Party is liable only for loss which it foresaw or could reasonably have foreseen at the time of conclusion of this Contract as a likely result of its non-performance, unless the non-performance was intentional or grossly negligent.
The amount of damages shall be based on the actual loss suffered by the aggrieved Party, including any consequential and incidental damages, to the extent permitted by law. [This amount shall not exceed EUR [*].]
(c) Specific Performance: In the case where a Party fails to perform its obligations other than a monetary performance, the aggrieved Party may request that the non- performing Party comply, without undue delay, with its obligations under this Contract. The aggrieved Party may apply to court for an order for specific performance of the Contract if permitted by applicable law.
Specific performance cannot, however, be obtained where:
(i) performance would be unlawful or impossible; or
(ii) performance would cause the other Party unreasonable effort or expense; or
(iii) the performance consists in the provision of services or work of a personal character or depends upon a personal relationship, or
(iv) the aggrieved Party may reasonably obtain performance from another source.
8.1.5 [bookmark: 8.1.5_[OPTION]_[Where_a_Party_fails_to_p][OPTION] [Where a Party fails to perform its obligations under this Contract it shall, in any case, pay the penalties set out in detail in appendix 6, which the Parties deem damages within the meaning of clause 8.1.4 (b). The non-performing Party has the right to request that the penalty is reduced to a reasonable amount where it can prove that the penalty is grossly excessive in relation to the loss resulting from the non-performance and the other circumstances.]


9. [bookmark: 9._General_provisions][bookmark: _bookmark86]General provisions

9.1 [bookmark: _bookmark87]Confidentiality
9.1.1 The following information must be considered confidential:

(a) [bookmark: (a)__information_referring_to_the_trade_]information referring to the trade secrets, financial situation or any other aspect regarding the operations of the other Party unless the other Party has made this information public;
(b) [bookmark: (b)__(if_applicable)_information_setting]	(if applicable) information setting out the basis for the calculation of the compensation;
(c) [bookmark: (c)___information_referring_to_the_Data_]information referring to the Data Holder and any other protected third party, unless the protected third party has made this information public;
(d) [bookmark: (d)____[OPTION]_the_existence_of_this_Co][OPTION] the existence of this Contract and the identity of the Parties;
(e) [bookmark: (e)____[OPTION]_the_terms_and_conditions][OPTION] the terms and conditions of this Contract;
(f) [bookmark: (f)____information_referring_to_the_perf]	information referring to the performance of this Contract and any disputes or other irregularities arising in the course of its performance.
9.1.2 Both Parties agree to take all reasonable measures to store securely and keep in full confidence the information referred to in clause 9.1.1. and not to disclose or make available such information to any third party, unless one of the Parties:
(a) is under a legal obligation to disclose or make available the relevant information; or
(b) has to disclose or make available the relevant information to meet its obligations under this Contract, and the other Party (or the party providing the confidential information or affected by its disclosure) can reasonably be considered to have accepted this; or
(c) has obtained the prior written consent from the other Party or the party providing the confidential information or affected by its disclosure.
9.1.3 [bookmark: 9.1.3_In_any_case,_the_User_and_the_Data]In any case, the User and the Data Recipient may disclose or make available such information to the Data Holder as is necessary to identify or contact the Data Recipient or the User in order to enter into the H2R Contract as referred to in clause 1.2.2.
9.1.4 These confidentiality obligations remain applicable after the termination of the Contract for a period of (specify the period).
9.1.5 These confidentiality obligations do not remove any more stringent obligations under (i) the GDPR, (ii) the provisions implementing Directive 2002/58/EC or Directive (EU) 2016/943 or
(iii) any other EU or Member State law.

9.2 [bookmark: 9.2_Applicable_law][bookmark: _bookmark88]Applicable law
This Contract is governed by the law of [specify state]

9.3 [bookmark: 9.3_Entire_Contract,_modifications_and_s][bookmark: _bookmark89]Entire Contract, modifications and severability
9.3.1 [bookmark: 9.3.1_This_Contract_(together_with_its_a]This Contract (together with its appendices and any other documents referred to in the Contract) constitutes the entire Contract between the Parties with respect to the subject of this Contract and supersedes all prior agreements or contracts and understandings between the Parties, oral or written, as regards the subject of this Contract.

9.3.2 [bookmark: 9.3.2_Any_modification_of_this_Contract_]Any modification of this Contract will be valid only if agreed to by the Parties in writing, including in any electronic form that is considered to meet the requirements of a written document (in line with good commercial practices).
9.3.3 [bookmark: 9.3.3_If_any_provision_of_this_Contract_]If any provision of this Contract is found to be void, invalid, voidable or unenforceable for whatever reason, and if this provision is severable from the remaining terms of the contract, these remaining provisions will be unaffected by this and will continue to be valid and enforceable, unless the provision is not severable from the remaining provisions of this Contract. Any resulting gaps or ambiguities in this Contract must be dealt with according to clause 9.4.

9.4 [bookmark: 9.4_Interpretation][bookmark: _bookmark90]Interpretation
9.4.1 [bookmark: 9.4.1_This_Contract_is_concluded_by_the_]This Contract is concluded by the Parties against the background of the Parties’ rights and obligations under the Data Act. Any provision in this Contract must be interpreted so as to comply with the Data Act and other EU law or national legislation adopted in accordance with EU law, as well as any applicable national law that is compatible with EU law and cannot be derogated from by agreement.
9.4.2 [bookmark: 9.4.2_If_any_gap_or_ambiguity_in_this_Co]If any gap or ambiguity in this Contract cannot be resolved in the way referred to in clause 9.4.1 this Contract must be interpreted in the light of the rules of interpretation provided for by the applicable law (see clause 9.2) and, in any case, according to the principle of good faith and fair dealing.

9.5 [bookmark: 9.5_Notifications][bookmark: _bookmark91]Notifications
Any notification or other communication required or permitted to be given under this Contract must be in writing and may be delivered by hand, sent by prepaid post, or transmitted by electronic means, including email, provided that the sender retains proof of sending to the addresses listed below:

	Party
	Contact Person
	Email
	Phone
	Address

	User
	[Name]/[Position]
	[Email]
	[Phone]
	[Address]

	Data Recipient
	[Name]/[Position
	[Email]
	[Phone]
	[Address]



Any such notice or communication will be deemed to have been received:
(a) if delivered by hand, on the date of delivery;
(b) if sent by prepaid post, on the third business day after posting;
(c) if sent by electronic means, on the date of transmission, provided that no error message indicating failure to deliver has been received by the sender.

9.6 [bookmark: 9.6_Dispute_settlement][bookmark: _bookmark92]Dispute settlement
[bookmark: The_Parties_agree_to_use_their_best_effo]The Parties agree to use their best efforts to dissolve disputes amicably and, before bringing a case before a court or tribunal, to submit their dispute to [insert name and contact details of a particular dispute settlement body; for disputes within their competences as defined in Article

10 (1) of the Data Act, it may be any dispute settlement body in a Member State that meets the conditions of Article 10 of the Data Act].

Appendix 1 contains a description of the Data
[To be drafted by the parties]
Appendix 2 lists the protective measures to be taken by the Data Recipient
[To be drafted by the parties]
Appendix 3 contains information on sharing the Data with third parties by the Data Recipient
[To be drafted by the parties]
Appendix 4 contains information on compensation to the User for the Data Recipient’s use and sharing of the Data
[To be drafted by the parties]
Appendix 5 contains documentation on ownership of the Product or contractual rights to use the Product or Related services
[To be drafted by the parties]
[OPTION] Appendix 6 contains details on penalties
[To be drafted by the parties]

