Model Contractual Terms for contracts for voluntary sharing of data between business Data Sharers and Data Recipients

(Annex IV 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 IV 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 contains further details regarding Data covered by a regime requiring specific measures
· Appendix 3 contains details on Personal Data and respective obligations of the Parties
· Appendix 4 contains applicable security measures for the sharing of Data






100

[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 IV: MODEL CONTRACTUAL TERMS
for contracts for voluntary sharing of data between Data Sharers and Data Recipients


1. [bookmark: 1._Parties][bookmark: _bookmark141]Parties
This contract (the ‘Contract’) on the access to and use of data is made between
[insert name, contact details and further references] (‘Data Sharer’) and
[insert name, contact details and further references] (‘Data Recipient’) hereinafter referred to collectively as ‘the Parties’ and individually as ‘the Party’.
Scope
This Contract only applies where the data sharing is purely voluntary between Data Sharer and Data Recipient, i.e. Data Sharer is not obliged to share data in accordance with the Data Act or in accordance with any other legal obligation contained in EU or national law (such as Articles 6(9) and 6(10) of the Digital Market Act).
In cases of mandatory data sharing of product data and related services data under the Data Act, please use either the “Model Contractual Terms for contracts between Data Holders and Data Recipients on the making available of data upon the request of users of connected products and related services” (Article 5 scenario) or the “Model Contractual Terms for contracts on data access and use between Data Holders and users of connected products and related services” (Article 4 scenario).
Other mandatory data sharing scenarios should be dealt with separately by the parties, making sure that both obligations under the specific legal rule and obligations under article 8 of the Data Act are complied with. Dedicated sets of terms developed by the European Commission, or a Member State may apply to such mandatory data sharing scenario.
In all cases of voluntary data sharing between enterprises, Chapter IV (Article 13) of the Data Act shall apply as the Data Act seeks to ensure fair data sharing agreements for the overall target to create a balanced single market of data. Chapter IV goes beyond data access and use of IoT data and applies – in fact - to any clause on access and use of data as broadly defined by the Data Act. Chapter IV therefore applies to all data sharing agreements between enterprises.

Parties
The parties to this Contract are business entities, i.e. the Data Sharer and the Data Recipient.

1. Data Sharer can be any business entity that:
· is holding data, and
· has the right to make data available on a voluntarily basis, and
· controls, depending on the case, the characteristics of the data or the means of access to the data, in such a manner that they can comply with the obligations provided for in these MCTs (if this is not the case, another contract could be more appropriate).
Please note that for sharing personal data, compliance with applicable data protection law is required (including the existence of a legal basis).
Data Act related use-cases, when the Data Sharer could be:
· A Data Holder under article 2(13) of the Data Act, who has the right to share product data and related service data, or who wants to share derived or inferred data

· A User of a connected product or related service to whom data was transferred by a Data Holder (including for example data from a virtual assistant interacting with the product or related service)
· A former Data Recipient under article 2(14) of the Data Act, who now has the right to use and make available data in accordance with its agreements with the user and Data Holder
Other use-cases, when the Data Sharer could be:
· A farmer as a Data Sharer who wants to share soil data for the improvement of its plants patterns with its AI-provider or for the training, the improvement or the development of new AI-systems with another AI-provider
· A company as a Data Sharer who wants to sell parts of its business data to another business
· A university as a data Sharer who wants to sell data to a sociological research institute to create statistics
· An IT-company as a Data Sharer who wants to participate in a data network for cybersecurity incidents to foster incident respond timing

2. Data Recipient can be any business entity to whom the Data Sharer makes data available, and which receives and uses the data for its own business purposes within the scope of this Contract as the counterparty of the Data Sharer.
The definition of Data Recipient in this Contract covers any receiving party of any type of data sharing, not just Data Recipients within the mandatory data sharing scenarios under the Data Act.



2. [bookmark: 2._Data_covered_by_the_Contract][bookmark: _bookmark142]Data covered by the Contract
The data covered by this Contract (‘the Data’) consists of the Data identified in Appendix 1, as well as the relevant metadata necessary to interpret and use those Data. Should all or part of the Data provided under this Contract be covered by a specific regime (except for Personal Data as specifically addressed under clause 3.2), Data Sharer commits to identify such Data in Appendix 2, as well as to take appropriate measures to protect such Data in accordance with the applicable regime.
Identification of specific regimes
As these terms relate to purely voluntary data sharing, the Data Sharer has no obligation to share any Data which would be covered under a special legal regime (especially and contrary to mandatory data sharing under the Data Act, there is no obligation to share data protected as trade secrets). If the Data under the specific regime is not shared, it does not need to be listed in Appendix 2; if it is shared however, it must be listed and protected accordingly.
Data identified as such in Appendix 2 may for example be:
· protected as a trade secret by Data Sharer in which case it will be covered under the clause on “Trade Secrets”;
· considered as confidential by Data Sharer in which case it will be protected under clause “Confidentiality”;
· protected by the sui generis database rights or any other intellectual property rights, in which case clause "Intellectual Property” will apply;
· covered by a sector specific regulation (e.g. energy, defence, security, finance, clinical investigations, etc.) including regulations related to common European Data Spaces;
· impacted by competition law restrictions; or
· protected by any other relevant legal regime that the Parties would like to highlight.


Description of the Data covered by the relevant legal regime should be completed with information necessary for legal and safe use of the Data by the Data Recipient (for example in the case of IP protection, licensing information and third-party copyright).

The specific case of common European data spaces
In some situations, data could be shared within the context of a domain specific common European Data Space. This data sharing should be implemented in accordance with the provisions of the relevant Regulation applicable to such Data Space, when mandatory data sharing under such Regulation is concerned. Outside the scope of mandatory data sharing under the relevant Regulation applicable to a Data Space, voluntary data sharing remains possible in which case this set of terms can be used.



3. [bookmark: 3._Fundamental_declarations][bookmark: _bookmark143]Fundamental declarations

3.1 [bookmark: 3.1_Origin_of_the_data][bookmark: _bookmark144]Origin of the data
3.1.1 [bookmark: 3.1.1_Data_Sharer_hereby_declares_that_D]Data Sharer hereby declares that Data provided under this Contract originates from the following sources: [Please insert all sources of Data and specify, if possible, Data provided by each source]
Parties can specify different kinds of sources, such as, for example:
· Product Data or Related Service Data under the Data Act;
· Other data coming from a Product or Related Service, which do not qualify as Product Data or Related Service Data under the Data Act (e.g. derived data or data coming from another software like demographic data inputted in an app by its user);
· Data coming from external sources, for example data provided to the Data Sharer by a third party in relation to such third party’s products or Users;
· Data created by the Data Sharer (autonomously), for example customer records created by the employees of the Data Sharer in its CRM system, tables, processed data, inferred data, derived data, merged data, etc.

Warranties are generally the consequences of the Data Sharer providing the Data and the Recipient being unable to verify the legality of such Data and its origin. The Recipient therefore needs to rely on the Sharer and may wish to obtain certain warranties in that regard. However, warranties may not be relevant in the situation where the Recipient is better placed to verify and/or take the risk regarding the data– for example – due to the fact that the Data Sharer is a SME and/or that the Data is retrieved directly from the Product.

3.1.2 [bookmark: 3.1.2_The_Data_Sharer_warrants_that:]The Data Sharer warrants that:
(i) (If applicable:) Where the Data contains non-personal Product or Related Services Data (as defined by the Data Act) and the Data Sharer under this Contract has access to the data in its quality as a Data Holder, the processing and sharing of such Data is, in accordance with Article 4(13) of the Data Act, subject to a contract with the respective user as defined under Article 2(12) of the Data Act (“User”), and that this contract allows sharing of the Data for the purposes contemplated under this Contract;

(ii) (If applicable:) Where the Data contains Product or Related Services Data and the Data Sharer under this Contract has gained access to it in accordance with Article 4 of the Data Act in its role as a User, this Contract reflects the contractual commitments taken with the Data Holder and does not aim at:
a. developing a connected product that competes with the product from which the Data originates;
b. sharing the Data with a third-party considered as a gatekeeper under Article 3 of Regulation (EU) 2022/1925.
(iii) (If applicable:) Where the Data contains Product or Related Services Data and the Data Sharer under this Contract has gained access to it in its quality as a Recipient under Article 5 of the Data Act, this Contract is not in breach of contractual commitments with the User and Data Holder and obligations under the Data Act (including points a and b of 3.1.2 (ii)).
(iv) it owns or possesses sufficient legal and/or contractual rights to the Data without any violation or infringement of the rights of others and there is no action, suit or proceeding pending against the Data Sharer which, if adversely determined, would have a material adverse effect upon its ability to grant the rights granted hereunder;
(v) except as otherwise specified in Appendix 2 and without prejudice to Clause 3.2, it has obtained and will maintain for the duration and purpose of the Contract, at its own cost, all permissions, licenses and authorizations required for sharing and use by Data Recipient of any Data obtained from or provided by a third party. The Parties shall discuss and agree in good faith on the costs for obtaining such permission, licenses or authorizations.
3.1.3 [bookmark: 3.1.3_[OPTION]_Each_party_shall_ensure_t][OPTION] Each party shall ensure that all data, files, or software transmitted to the other party under this Contract are free from any viruses, malware, ransomware, or other harmful code that could compromise the integrity, security, or functionality of the other party´s systems.
3.1.4 [bookmark: 3.1.4_[OPTION]_Each_party_shall_ensure_t][OPTION] Each party shall ensure that all data, files, or software transmitted to the other party under this Contract stem from data collection activities which comply with applicable [choose: professional-, ethical industry-, cybersecurity-, research- and AI-] standards.
3.1.5 [bookmark: 3.1.5_[OPTION]_Where_the_parties_to_this][OPTION] Where the parties to this Contract use a data intermediation service according to Article 2 (11) of the Data Governance Act to facilitate the data sharing, the Party which entered into the agreement with such data intermediation service has taken appropriate measures to verify that the data intermediation service is recognized as such in the Union.

3.2 [bookmark: 3.2_Compliance_with_data_protection_and_][bookmark: _bookmark145]Compliance with data protection and privacy law when sharing Data
3.2.1 [bookmark: 3.2.1_Data_Sharer_represents_that:]Data Sharer represents that:
(i) [bookmark: (i)__the_collection_and_sharing_with_the]the collection and sharing with the Data Recipient of Data which qualifies as personal data within the meaning of Article 4 (1) of Regulation (EU) 2016/679 (“Personal Data”)

complies with this regulation (“GDPR”) as well as any other applicable data protection law; and
(ii) [bookmark: (ii)_where_relevant,_that_the_requiremen]where relevant, that the requirements of Article 5 (3) and generally the applicable provisions of Directive 2002/58/EC were complied with upon collection of Data.
3.2.2 [bookmark: 3.2.2_Each_Party_represents_that_it_will]Each Party represents that it will process Personal Data in relation to data processing activities contemplated by this Contract in accordance with GDPR,, Directive 2002/58/EC and national implementing legislation as well as any other applicable data protection law.
3.2.3 [bookmark: 3.2.3_Appendix_3_contains_the_details_as]Appendix 3 contains the details as to which data qualify as Personal Data, as well as the respective obligations of the Parties with regard to the processing of such Personal Data under this Contract.

Roles of the parties and agreements under the GDPR

The concept of ‘personal data’ under the GDPR is very broad. It captures any data that relates to an identified or identifiable person. Non-personal data, can become personal data for example when they are part of a mixed dataset, where they are combined with new data and the outcome of this combination allows to link the data to identified or identifiable individual. This can happen also where new data processing capabilities emerge. Parties should assess their own roles under the GDPR.
Key concepts of the GDPR:

· ‘data subject’ is the identified or identifiable natural person to whom information relates;
· ‘controller’ means the natural or legal person, public authority, agency or other body which, alone or jointly with others, determines the purposes and means of the processing of personal data;
· ‘processor’ is a natural or legal person, public authority, agency or other body which processes personal data on behalf of the controller.
These clauses apply when Data Sharer is controller or joint controller with another party under the GDPR. To determine who has what kind of role under the GDPR, Parties must consider if they are deciding why(purpose) and how (which means to use) the personal data are processed.
· If the Data Sharer shares data with the Recipient using data for its own purposes, both Parties are separate controllers and bear their own responsibility for complying with the GDPR.
· If the Data Sharer shares data with the Data Recipient in order to pursue a joint purpose, the Data Sharer and the Data Recipient are joint controllers under Art 26 GDPR. They must jointly arrange how they comply with the GDPR.
· Where the GDPR imposes specific terms to apply (e.g. under Article 26 or Article 46), such terms can (and should) be merged with these Model Contractual Terms, for example by being included in Appendix 3. Appendix 3 should generally specify how the requirements set out in the GDPR are fulfilled, including with regards to the respective role and responsibilities of the Parties under GDPR.
Valid legal basis

A valid legal basis under Art 6(1) GDPR to share the data should exist and the data subject has to be informed about that (further) processing according to Article 13 or 14 GDPR.

· A valid legal basis for the Data Sharer and Data Recipient acting as two separate or joint controllers could be the consent, contract or legitimate interest.
· Data can only be shared for specified, explicit and legitimate purpose. For example, data sharing for the purpose of improving the product, where the parties agreed to use the data to jointly develop a new functionality.
· Data Sharer acting as a controller could also share - on the basis of its legitimate interest to better retain clients in the future - the data with its mother company acting also as an independent data controller and using the data to create global statistics – on the basis of its legitimate interest to improve the services globally provided by the group.
Data recipients should receive sufficient information from Data Sharer to be able to demonstrate its compliance with the GDPR. For example, the Parties can agree to mention in Appendix 3 the original purpose for collecting the data. This can be necessary to ascertain whether processing for another purpose is compatible with the purpose for which the personal data are initially collected under article 6(4) GDPR in case of joint controllership. All the necessary details about the respective obligations of the parties, legal basis, information and rights of data subjects should be specified in Appendix 3.
More information on the GDPR:

· Explanation of key concepts of the GDPR:

https://commission.europa.eu/law/law-topic/data-protection/data-protection-explained_en

· Data protection guide for small businesses: https://www.edpb.europa.eu/sme-data-protection-guide/home_en
· European Data Protection Board guidelines, recommendation and best practices:

https://www.edpb.europa.eu/our-work-tools/general-guidance/guidelines- recommendations-best-practices_en
· You may find additional guidance by national data protection authorities in each Member State. List of national data protection authorities:
https://www.edpb.europa.eu/about-edpb/about-edpb/members_en

· Standard contractual clauses under Article 28 GDPR:

https://commission.europa.eu/publications/publications-standard-contractual-clauses- sccs_en
· Information when transferring personal data outside EU/EEA:

https://commission.europa.eu/law/law-topic/data-protection/international-dimension-data- protection_en


3.3 [bookmark: 3.3_Incorrectness_of_fundamental_represe][bookmark: _bookmark146]Incorrectness of fundamental representations and warranties
3.3.1 [bookmark: 3.3.1_Any_Party_that_becomes_aware_that_]Any Party that becomes aware that any representation or warranty referred to in this clause is not, or no longer, correct, or will no longer remain to be correct in the foreseeable future, shall, without undue delay, notify the other Party, unless the other Party is or ought to be already aware of the fact. Where a Party is aware of the incorrectness of fundamental representations

or warranties and fails to notify the other Party, it shall be liable in line with applicable law to the other Party for direct damage suffered as a result, including as a result of reliance on this Contract.
3.3.2 [bookmark: 3.3.2_On_becoming_aware_of_this_situatio]On becoming aware of this situation, each of the Parties must take appropriate action and cure the false or incorrect fundamental declaration, to the extent possible. If the situation is not and cannot be cured, this Contract must terminate by means of a written termination notice mentioning the reasons of termination given by either party to the other. The termination has immediate effect. Where the incorrectness affects only part of the data covered by this Contract, termination must take effect only for the relevant part.
3.3.3 [bookmark: 3.3.3_Further_effects_of_termination_are]Further effects of termination are governed by clause 9.4. This does not remove: data subjects’ rights under data protection law; any obligations, rights or remedies following from other EU law or applicable national law, such as provisions on mistake, fraud, duress or undue influence; any liability of either Party towards any protected third party.


4. [bookmark: 4._Making_the_data_available][bookmark: _bookmark147]Making the data available

4.1 [bookmark: 4.1_Data_quality][bookmark: _bookmark148]Data quality
Data Sharer can take various degrees of commitment regarding the data provided, from the most basic commitment that it will be provided with the metadata making it intelligible – a bare consequence of good faith in the conclusion of the Contract – to the most stringent commitment that it will fit the purposes contemplated by the Recipient and/or be exhaustive and accurate. The Parties could select as many options as they please among the following.
It is moreover possible for the Parties to add any additional requirement which makes sense from the perspective of the specific data sharing situation: for example, when data is shared for research purposes, the objective of research reproducibility may require that the frequency and retention period of each updated dataset version is specified, in which case these elements can be added in the section “specific quality requirements” below.


The Data Sharer shall make the data available to the Data Recipient in conformity with the conditions set out below:

Basic commitment: The Data Sharer shall make the data available to the Data Recipient:

(a) in the same quality as it’s available to the Data Sharer; and

(b) together with the relevant metadata, domain tables, semantics, licensing information and other information required for intelligibility of the Data by the Data Recipient.

[OPTION] and [Please select, if applicable, one or more options as appropriate]

· Data is made available in a comprehensive, structured, commonly used and machine-readable format. The Parties consider this requirement as fulfilled by the following specifications concerning the Data: [Please describe as applicable]

· The Data Sharer shall make the data available to the Data Recipient in accordance with the FAIR (Findable, Accessible, Interoperable, Reusable) principles as further described in https://www.go-fair.org/fair-principles/: [OPTION] [Please describe how to meet the FAIR- criteria)
Adherence to the FAIR principles can be achieved by meeting several measurable requirements. The RDA FAIR Maturity Model (https://publications.jrc.ec.europa.eu/repository/handle/JRC140764) provides a framework to assess the extent to which these indicators are met. A Data Sharer should align their data sharing practices with a maturity level appropriate to their specific needs.
At a minimum, the Data Sharer must ensure that metadata is available and meets all indicators flagged as “essential” by the maturity model. Additionally, a Data Sharer may use context-specific tools, good practices, and guidelines, such as those available at https://doi.org/10.2760/5646214, to simplify and concretise the implementation of FAIR principles.


· The Data Sharer represents that the Data is adapted to the following context of processing by the Data Sharer in accordance with usual expectations: [Please add a brief description]

· The Data Sharer represents that the Data is fit for the objectives pursued by the Data Recipient: [Please add a brief description]

· Specific quality requirements: The Data Sharer shall make the following available to the Data Recipient: [Please add/remove/complete specific quality requirements]
· An exhaustive dataset, meaning that Data contains all the data in possession of the Data Sharer related with the scope of this Contract; and/or
· An up-to-date dataset, meaning the Data reflects the data in possession of the Data Sharer at the date of signature of this Contract; and/or
· An accurate dataset, meaning the Data has been curated by the Data Sharer and is – to the best of its knowledge – error free, correct and reliable; and/or
· A dataset which is compliant with the following standards: [X] (e.g., interoperability, accessibility, security, etc.)
· A dataset available in a format which is open, meaning a format which is not proprietary and can be used by anyone, namely: [X]

4.2 [bookmark: 4.2_Obligations_of_the_Data_Sharer_in_re][bookmark: _bookmark149]Obligations of the Data Sharer in relation to the access to Data
The Data Sharer may make the Data available in different ways, either giving or retaining technical control of the Data (without prejudice of intellectual property rights granted or retained). For example, the Parties may agree that the Data Recipient retrieves the Data either directly from the product/service (scenario 1) or from the environment of the Data Sharer (scenario 2), or that the Data Sharer oversees the transferring of Data to the Data Recipient (scenario 3).

















The parties may also agree that the Data will not be transferred to the Data Recipient but will be made available for processing in a secure processing environment - as defined under Article 2, point (20) of Regulation (EU) 2022/868 – especially in a situation where personal data is concerned (scenario 4).

When making Data available under one or more of these options, different data security measures need to be implemented by the parties to ensure initial and ongoing confidentiality, integrity, and availability of the Data. Beside legal safeguards regarding personal data that are described in 3.2. (respectively in Appendix 3), security measures (as further described in Appendix 4) should cover technical and organizational aspects as well regarding e.g.:
· Data confidentiality by access control and secure data flow
· Data retention & deletion provisions
· Data integrity- and monitoring measures
· Data breach provisions

4.2.1 [bookmark: 4.2.1_Access_modalities._The_Data_Sharer]Access modalities. The Data Sharer shall make the Data available to the Data Recipient by:
(Please select all options that apply)

· [1st OPTION: Retrieval by the Data Recipient from Products or Services] Enabling retrieval directly from the following products and/or services not hosted by the Data Sharer, including by making any required technical specifications available (e.g. communication protocol) to allow the Data Recipient to retrieve the Data (“Specifications”): (Insert method and products/services not hosted by the Data Sharer)

· [2nd OPTION: Retrieval by the Data Recipient from the environment of the Data Sharer] Enabling retrieval in the Data Sharer´s environment, including by making any required Specifications of the Data available, under the following technical conditions: [Insert method e.g., file download or using the API (Application Programming Interface) to interact with the Data Sharer’s services]

Where Specifications are provided to the Data Recipient under OPTION 1 or 2, the Data Sharer hereby authorizes the Data Recipient to use the Specifications for the purpose of retrieving the Data solely as defined in this Contract. Except for the above mentioned right, the Data Recipient hereby agrees and acknowledges that it shall have no other right, interest or license in or to the Specifications.

· [3rd OPTION: Transfer by the Data Sharer to the environment of the Data Recipient] Ensuring the full transfer of the Data from the environment of the Data Sharer to the environment of the Data Recipient, under the following technical conditions: [Insert method e.g., one-time transfer or regular transfers of zip files to the Data Recipient[

· [4th OPTION: Access by Data Recipient to the environment of Data Sharer] Providing access to the Data in the Data Sharer’s environment under the following technical conditions: [Insert method e.g., logging into a platform, allowed functions including export functions as the case may be]
The Data Sharer hereby grants the Data Recipient with the non-transferable, non-sublicensable right to access its environment available as above mentioned only for the purpose and the duration specified in this Contract; Data Sharer reserves the right to suspend access to its environment if incompliant use is detected.

In each of the above-mentioned OPTIONS 1 to 4, the environment of the Data Sharer and the environment of the Data Recipient shall be deemed to include:
· Environment of any third-party designated by the concerned party to hold or receive the Data on its behalf (including as appropriate any secure processing environment as defined under Article 2(20) of Regulation (EU) 2022/868),
· Any application or software hosted by the concerned party directly or via the use of service providers.
In cases where machine learning or AI applications are to be developed, novel technologies such as Federated Learning and Differential Privacy, as further described in https://publications.jrc.ec.europa.eu/repository/handle/JRC141298, can be used to ensure that data is accessed by the Data Recipient in a privacy-preserving manner.
In the case of Federated Learning, the data is "visited" by the algorithm of the Data Recipient, which is executed within the secure processing environment of the Data Sharer or a third party. This approach prevents the Data Recipient from having direct access and visibility of the data. In the case of Differential Privacy, noise is added to the original data to protect certain sensitive features.


4.2.2 [bookmark: 4.2.2_Timing,_updates,_retention_period.]Timing, updates, retention period.
The Data Sharer shall make the Data available to the Data Recipient in conformity with the
following timing requirements/calendar:	nsert timing (e.g. daily, specific time, frequency,[I

real time) and/or detailed calendar or time limit]
[OPTION] If, during the term of this Contract, the Data Sharer comes into possession of an updated or corrected version of the Data, it commits to make such updated or corrected version available to the Data Recipient without undue delay after it becomes available to the Data Sharer. Where the Data is continuously updated and corrected, it will be made available to the Data Recipient [daily / weekly / monthly].
[OPTION] The Data Sharer will ensure that each new version of the dataset is correctly labelled, and that previous versions remain available to the Recipient for the duration of the Contract and for a period of [to be specified] thereafter.
[OPTION] The Data is retained by the Data Sharer for a duration of [Insert retention period as applicable for Data Sharer], after which it will not be available anymore for the Recipient to access.
4.2.3 [bookmark: 4.2.3__Provision_of_necessary_means_and_]	Provision of necessary means and information. The Data Sharer must provide Data Recipient with the means and information strictly necessary for accessing or receiving the Data in accordance with this Contract. This includes, in particular:
(a) [OPTION where the data is not provided in a standard format] the provision of software and an accompanying license required for using the Data for the agreed purpose that is not readily available on the market but could be provided by the Data Sharer and/or mapping from the available format to an open and commonly used specification/vocabulary.
(b) the provision of information readily available to the Data Sharer regarding the origin of the Data and any rights which third parties might have with regard to the Data, or facts that may give rise to such rights.

[OPTION] The Parties hereby agree that these requirements includes the following: [Insert further details.]

4.3 [bookmark: 4.3_Obligations_of_the_Data_Recipient_in][bookmark: _bookmark150]Obligations of the Data Recipient in relation to the access to Data
4.3.1 [bookmark: 4.3.1_Retrieval_or_access_to_the_Data._T]Retrieval or access to the Data. The Data Recipient shall provide the Data Sharer with the technical information and the relevant data required for the fulfilment by the Data Sharer of the requirements set out above.
4.3.2 [bookmark: 4.3.2_(If_applicable_in_case_of_access_t](If applicable in case of access to the Data in the Data Sharer’s environment) The Data Recipient warrants that:
(a) only employees who work for or with the Data Recipient and whose duties strictly necessitate such access for the performance of this Contract (“need to know principle”) may access the Data Sharer’s environment and such employees will comply with this Contract, its appendices and applicable legislation.

(b) The Data Recipient will not: (a) authorize or facilitate any third party to access the Data Sharer’s environment; or (b) create derivative works or access the Data Sharer’s environment to develop any competing product or service or to copy any element, function or graph of the Data Sharer’s environment; or (c) copy, replicate, reverse engineer, decompile, disassemble, or attempt to extract any source code, algorithms, methods, or techniques used in the Data Sharer's environment [OPTION] except to the extent strictly required for compatibility testing or optimization for integration], or circumvent or bypass any security mechanism of the Data Sharer’s environment; (d) use the technical environment of the Data Sharer to obtain access to data other than the Data covered by this Contract or in different conditions as this Contract sets out.

4.4 [bookmark: 4.4_Security_measures][bookmark: _bookmark151]Security measures
4.4.1 [bookmark: 4.4.1_Each_party_represents_that_it_will]Each party represents that it will ensure the confidentiality, integrity and availability of the data by defining appropriate security measures in Appendix 4 when making the data available under one or more options under 4.2.1.
[bookmark: 4.4.2.__Changes_in_the_data_to_be_shared]4.4.2.	Changes in the data to be shared or its environment may affect the agreed security measures. Data sharer and data recipient agree to evaluate the security measures [regularly / upon request of the other party/ upon special events (to be specified), and to agree in good faith upon any necessary adaptation.
4.4.3 [bookmark: 4.4.3_Each_party_shall_provide_the_other]Each party shall provide the other party upon request with a detailed documentation of the security measures implemented in accordance with this article and Appendix 4 of this Contract.
4.4.4 [bookmark: 4.4.4_Each_party_will_report_to_the_othe]Each party will report to the other party any breach of security leading to the accidental or unlawful destruction, loss, alteration, unauthorised disclosure of, or access to, the Data within 24 hours of discovery.
4.4.5 [bookmark: 4.4.5_[OPTION]_The_Data_Sharer_reserves_][OPTION] The Data Sharer reserves the right to conduct periodic audits or request documentation to verify compliance with security requirements imposed upon the Data Recipient.
4.4.6 [bookmark: 4.4.6_(if_applicable)_The_Data_Sharer_un](if applicable) The Data Sharer undertakes not to keep any information on the Data Recipient’s access to the data requested beyond what is necessary for:
(a) [bookmark: (a)_the_access_to_the_Data;]the access to the Data;

(b) [bookmark: (b)_(if_applicable)_the_security_and_the](if applicable) the security and the maintenance of the data infrastructure; and

(c) [bookmark: (c)_the_compliance_with_legal_obligation]the compliance with legal obligations to which the Data Sharer is subject.

[bookmark: The_Data_Sharer_will_inform_the_Data_Rec]The Data Sharer will inform the Data Recipient about the information kept by the Data Sharer in accordance with applicable laws or if requested by the Data Recipient.

4.5 [bookmark: 4.5_Duty_to_re-negotiate,_feedback-loops][bookmark: _bookmark152]Duty to re-negotiate, feedback-loops and unilateral changes
4.5.1 [bookmark: 4.5.1_Duty_to_renegotiate._Should_any_of]Duty to renegotiate. Should any of the specifications concerning data quality, access modalities or necessary means and information to access and use of the Data appear – at any time following the signature of this Contract - to be insufficient to fulfil the objectives pursued by one or both of the Parties, the Parties undertake to enter into negotiations and adapt the specifications so that they meet said objectives.
4.5.2 [bookmark: 4.5.2_Non-compliance_of_the_Data._If_the]Non-compliance of the Data. If the Data Recipient identifies an incident related to clause 2 on the Data covered by the Contract or to clause 4.1 and 4.2. on the data quality and access arrangements, and if the Data Recipient notifies the Data Sharer with a detailed description of the incident, the Data Sharer and the Data Recipient must cooperate in good faith to identify the reason of the incident. If the incident was caused by failure of the Data Sharer to comply with their obligations, they must remedy the breach [within a reasonable period of time] OR [within a time period of (…)]. If the Data Sharer does not do so, it is considered as a fundamental

breach and the Data Recipient may invoke clause 10 of this Contract (remedies for breach of contract).
4.5.3 [bookmark: 4.5.3_Impossibility_to_meet_the_agreed_s]Impossibility to meet the agreed specifications. If any of the specifications agreed in accordance with clauses 4.1 to 4.2 are impossible or unreasonable to achieve because of a change of circumstances, the Data Sharer must notify the Data Recipient with a detailed description of this and the Parties will enter into negotiations in good faith and adapt the specifications. In particular, each Party must provide to the other with sufficient information to assess, discuss and resolve the particular situation. This clause does not affect the right of the Data Recipient to invoke remedies in accordance with clauses 10.
4.5.4 [bookmark: 4.5.4_Unilateral_changes._The_Data_Share]Unilateral changes. The Data Sharer may, in good faith, unilaterally change details regarding the specifications for the data and access arrangements, if this is objectively justified by the conduct of business of the Data Sharer – for example by a change in the Data Sharer’s infrastructure. In any case, the specifications must meet the requirements of clauses 4.1 and 4.2.
[bookmark: The_Data_Sharer_must_in_this_case_give_n]The Data Sharer must in this case give notice of the change to the Data Recipient without undue delay after deciding on, or learning about, the change. Where the change may affect data access and use by the Data Recipient more than just to a small extent, the Data Sharer must give notice to the Data Recipient at least (indicate a reasonable period of time) before the change takes effect.
[bookmark: A_shorter_notice_period_may_suffice_wher]A shorter notice period may suffice where such notice would be impossible or unreasonable in the circumstances, such as where immediate changes are required because of a security gap that has just been detected.
[bookmark: Where_the_change_has_detrimental_impact_]Where the change has detrimental impact on the Data Recipient, then the Parties undertake to work jointly together to mitigate such impact, and absent satisfactory mitigation measures the Data Recipient may terminate without any compensation being due to the Data Sharer.


5. [bookmark: 5._Use_of_the_Data_and_disclosure_to_thi][bookmark: _bookmark153]Use of the Data and disclosure to third parties

5.1 [bookmark: 5.1_Use_of_Data][bookmark: _bookmark154]Use of Data
5.1.1 [bookmark: 5.1.1_Authorized_use_[Please_select_only]Authorized use [Please select only one option]


[RESTRICTIVE OPTION] The Data Recipient may process the Data only for the purposes of:
[Insert authorized purposes] (“Authorized Purposes”). OR
[BROAD OPTION] The Data Recipient may process the Data for any purpose (“Authorized Purposes”) [OPTION] (if applicable) other than the prohibited practices exhaustively listed below (examples only)
· use the data it receives for any purposes that are in violation of Union law or applicable national law;

· (If applicable) if the data is Product data, use the data it receives to develop a product that competes with the Product;
· use the data it receives to derive insights about the economic situation, assets and production methods of or use by the Data Sharer;
· (If applicable) if the data is Product Data or Related Services Data obtained under Article 4 or 5 or the Data Act, share the data directly or indirectly with a third-party considered as a gatekeeper under Article 3 of Regulation (EU) 2022/1925;
· Other: [specify]
5.1.2 [bookmark: 5.1.2_Authorized_operations_on_the_Data_]Authorized operations on the Data (Please select only one option)
[RESTRICTIVE OPTION] The Data Recipient may only implement the following operations on the Data: [Insert authorized operations e.g., access and copy Data to create aggregated statistics in relation to the Authorized purposes] (“Authorized Operations”).

OR

[BROAD OPTION] The Data recipient may implement on the Data any operation (“Authorized operations”) other than the prohibited operations exhaustively listed below (examples only):
· (If applicable) if the data is Product data, use the data it receives in a manner that adversely impacts the security of the Product or any Related Service;
· [OPTION] Host or otherwise transfer or make accessible data outside of the European Union;
· Intent to re-identify data subjects where the Data has been previously anonymized or pseudonymized by the Data Sharer;
· Other: [specify]

5.1.3 [bookmark: 5.1.3_Furthermore,_the_Data_Recipient_un]Furthermore, the Data Recipient undertakes not to engage in the following conduct for the purposes of obtaining data or any other purpose:
· provide false information to the Data Sharer;
· deploy deceptive or coercive means;
· abuse gaps or exploit any vulnerabilities in the technical infrastructure of the Data Sharer designed to protect the data.

5.1.4 [bookmark: 5.1.4_The_right_to_use_the_data_in_accor]The right to use the data in accordance with this clause is granted to the Data Recipient [in perpetuity / for the duration of the Contract / for a duration of (please specify)].
5.1.5 [bookmark: 5.1.5_(If_applicable_in_case_of_retrieva](If applicable in case of retrieval of the Data by / transfer of Data to the Data Recipient and if the Parties agree on a limitation in time of the use of the Data) Upon termination or expiration of its right to use the Data, the Data Recipient undertakes to permanently delete the Data (including any copy or backup) and to ensure any third parties to whom the Data has been

disclosed permanently delete such Data. The Data Recipient shall, without undue delay, provide written certification of such deletion upon the Data Sharer’s request.

5.2 [bookmark: 5.2_Disclosure_of_data_to_third_parties][bookmark: _bookmark155]Disclosure of data to third parties
5.2.1 [bookmark: 5.2.1_The_Data_Recipient_shall_not_share]The Data Recipient shall not share or transfer any Data to any third party, whether in identified, anonymized or pseudonymized or aggregate form, except that the Data Recipient may share Data solely as follows: [fill as appropriate]
5.2.2 [bookmark: 5.2.2_Where_the_Data_Recipient_is_permit]Where the Data Recipient is permitted to make Data available to a third party on the basis of this Contract, the Data Recipient must:
(a) [OPTION] inform the Data Sharer of the fact that Data will be made available to a third party, specify the Data in question, and provide the Data Sharer with the identity and contact details of the third party;
(b) impose the same or substantially equivalent obligations on the third party that arise for the Data recipient from this contract. This includes in particular but without limitation the Data Recipient's obligations to:
· make sure – especially by means of contractual arrangements – that the third party applies at least the same security measures and obligations agreed by the Data Recipient under clause “Security measures”, and
· make sure that the third party uses the data exclusively in a way compatible with clause "Use of the Data”; and
· [OPTION] take appropriate technical and organisational measures to make sure that the Data Sharer has at least the same remedies against the third party for unauthorised use or disclosure of Data as against the Data Recipient under this Contract.
· impose upon the third party to ensure that all subsequent third parties receiving the Data comply with the obligations set out in this contract.
[OPTION] This article should not apply if the third party is a Data intermediation service under the DGA or any other service provider and does not process the Data for its own business purpose.


6. [bookmark: 6._(if_the_data_is_protected_as_trade_se][bookmark: _bookmark156](if the data is protected as trade secrets) Trade Secrets
About Trade Secrets:

Trade Secrets are confidential information that confers a competitive advantage to a company. According to Article 2 (1) of the Trade Secrets Directive, to be eligible for trade secret protection, information needs to meet three requirements:
· It must be secret,
· It must have a commercial value because of its secrecy,
· Information-Holder must take reasonable steps to keep it secret.



When it comes to data, the Data Sharer is eligible for trade secret protection especially when digital information covers:
· Technical information (product technology, R&D data, process know-how, unpatented technologies…),
· Commercial information (market strategies, financial information…).
Thus, regarding digital information, the Data Sharer needs to identify a potential trade secret. For more information on trade secrets in the digital sector, see the WIPO Guide to Trade Secrets and Innovation:https://www.wipo.int/web-publications/wipo-guide-to-trade-secrets-and- innovation/en/part-vii-trade-secrets-and-digital-objects.html
Limited access for others, encryption or NDAs would be means to keep data secret and therefore trade secret protection could take place.
How to deal with trade secrets?

If Data Sharer identifies that certain trade secrets are part of data sharing under the Contract, it is not obliged to share such data unlike under Article 4 (6) and Article 5 (9) of the Data Act.
Should the Data Sharer decide to share such data, it may set and agree requirements with the Data Recipient as condition to sharing those identified trade secrets, such as taking certain additional technical and organisational measures in order to preserve the confidentiality. Data Sharer and Data Recipient should, in Appendix 2 as part of the Contract, include all the details on the Data which are protected as trade secret.


6.1 [bookmark: 6.1_Applicability_of_trade_secret_arrang][bookmark: _bookmark157]Applicability of trade secret arrangements
6.1.1 [bookmark: 6.1.1_The_protective_measures_as_well_as]The protective measures as well as the related rights agreed below apply exclusively to data or metadata included in the Data to be shared by the Data Sharer to the Data Recipient, which are protected as trade secrets within the meaning of the Trade Secrets Directive, held by the Data Sharer or another Trade Secret Holder within the meaning of the same Directive, and which was brought to the attention of the Data Recipient in a clear and comprehensible manner, in writing, before the conclusion of the Contract (hereafter ‘Identified Trade Secrets’).
6.1.2 [bookmark: 6.1.2_The_Identified_Trade_Secrets_and_t]The Identified Trade Secrets and the identity of the Trade Secret Holder(s) are set out in the Appendix 2. Either the Data Sharer or, if different, the Trade Secret Holder, shall be responsible for identifying Identified Trade Secrets prior to the conclusion of the Contract and where relevant, during the course of the Contract, and shall inform the Data Recipient of such Data accordingly.
6.1.3 [bookmark: 6.1.3_The_obligations_set_forth_in_this_]The obligations set forth in this article remain in effect after any termination of the Contract, unless otherwise agreed by the Parties or unless the Data Recipient is able to demonstrate that the Identified Trade Secrets have become generally known among or readily accessible to

persons within the circles that normally deal with the kind of information in question, for causes different from its unauthorized disclosure by the Data Recipient.

6.2 [bookmark: 6.2_Protective_measures_to_be_taken_by_t][bookmark: _bookmark158]Protective measures to be taken by the Data Recipient
[bookmark: The_Data_Recipient_shall_apply_the_prote]The Data Recipient shall apply the protective measures as set forth in the Trade Secrets section of Appendix 2 (hereinafter: ‘Identified Trade Secrets DR Measures’).
Parties should include in Appendix 2 all the details of the protection measures. Measures may be both of a technical (e.g. encryption, firewalls, split storage, etc) and of an organisational (e.g. internal governance, appropriate identity management and access controls, involvement of a trusted third party) nature.
The measures will depend on whether access is to be provided in situ or on whether the data is to be fully transferred to the Data Recipient, as in the former case the Data Sharer or trusted third party has a higher degree of control and can apply part of the protective measures itself.


6.3 [bookmark: 6.3_Protective_measures_taken_by_the_Dat][bookmark: _bookmark159]Protective measures taken by the Data Sharer
[bookmark: The_Data_Sharer_may_apply_appropriate_te]The Data Sharer may apply appropriate technical and organisational protection measures if and to the extent set out in detail in the Trade Secrets section of Appendix 4 to preserve the confidentiality of the shared and otherwise disclosed Identified Trade Secrets (hereinafter ‘Identified Trade Secrets Data Sharer Measures’), while ensuring compliance with Union law or applicable national law as well as with the data sharing and other contractual obligations of this Contract.
[bookmark: The_Data_Recipient_undertakes_not_to_alt]The Data Recipient undertakes not to alter or remove such Identified Trade Secrets Data Sharer Measures unless otherwise agreed upon by the Parties.

6.4 [bookmark: 6.4_Third_party_Identified_Trade_Secrets][bookmark: _bookmark160]Third party Identified Trade Secrets Holders
6.4.1 [bookmark: 6.4.1_The_Data_Sharer_herewith_represent]The Data Sharer herewith represents to the Data Recipient that it has any and all relevant authorisations and other rights of (each of) such third party Identified Trade Secrets Holders to enter into this Contract regarding the applicable Identified Trade Secrets and any and all of the related rights and obligations hereunder.
6.4.2 [bookmark: 6.4.2_Identified_Trade_Secrets_Data_Reci]Identified Trade Secrets Data Recipient Measures and Identified Trade Secrets Data Sharer Measures reflect the contractual commitments of the Data Sharer towards the initial Data Holder. Should such commitments from Data sharer towards the initial Data Holder evolve, in such case the Data Recipient commits to align on any new measures agreed upon between the Data Sharer and the initial Data Holder.
6.4.3 [bookmark: 6.4.3_(if_applicable_because_data_was_in](if applicable because data was initially obtained by the Data Sharer under mandatory data sharing) Should the initial Data Holder suspend or terminate sharing of Data or Identified Trade Secrets in accordance with the Data Act, the sharing of such Data or Identified Trade Secrets

between the Data Sharer and the Data Recipient will automatically and accordingly be suspended or terminated upon notification by the Data Sharer.


7. [bookmark: 7._Intellectual_Property_Rights][bookmark: _bookmark161]Intellectual Property Rights
[bookmark: “Intellectual_Property_Rights”_means_cop]“Intellectual Property Rights” means copyrights (including author's rights ("droit d'auteur"), rights in computer software and other neighbouring rights), rights in designs (including registered designs and design rights), trademarks, service marks, trade or business names, brand names, domain names and URLs, rights in trade secrets, knowhow and confidential and undisclosed information (such as inventions, whether patentable or not), rights in logos and patents, sui generis rights in database and any other rights recognized under applicable law.

The data in scope of this Contract and the allowed use by the Data Recipient must be regulated by this Contract to protect intellectual property rights of the Data Sharer, third parties or newly emerging IP- rights of the Data Recipient. Regarding data sharing, the most important IP rights which must be taken into consideration when concluding a contract are the Sui generis right of the Database Directive and copyright.
Sui generis right:

According to Article 43 of the Data Act, “The sui generis right provided for in Article 7 of Directive 96/9/EC shall not apply when data is obtained from or generated by a connected product or related service falling within the scope of this Regulation, in particular in relation to Articles 4 and 5 thereof”. However, “That does not affect the possible application of the sui generis right under Article 7 of Directive 96/9/EC to databases containing data falling outside the scope of this Regulation, provided that the requirements for protection pursuant to paragraph 1 of that Article are fulfilled” (Recital (112)).
The Sui Generis Right of the Database Directive protects the maker of the database as it is the person who made the substantial investments in terms of quality or quantity for the acquisition, verification or presentation of its content. The maker can prohibit extraction and reutilization of the whole or of a substantial part, evaluated qualitatively and/or quantitatively, of the contents of that database. Individual works or data elements within the database, if they are original, might be separately protected by copyright, though this protection is distinct from the protection provided by the database directive.
Copyright:

Copyright is a form of intellectual property protection granted by law to the creators of original works of authorship. This protection covers a wide range of works, including potentially the architecture of a database. Please note: Copyright protection has not been fully harmonized and may therefore vary between Member States.
Patents:

Data sharing and use of the data can lead to inventions as they inspire new ideas, optimize existing technologies, and accelerate the development of innovative solutions. Inventions of a technical character that are new and involve inventive steps that can be used in an industry are patentable. The parties of the contract should therefore regulate inventions and who is entitled to use these patentable results.

7.1 [bookmark: 7.1_Prior_Intellectual_property_rights][bookmark: _bookmark162]Prior Intellectual property rights
7.1.1 [bookmark: 7.1.1_Unless_expressly_provided_otherwis]Unless expressly provided otherwise in the Contract, each Party retains ownership of any Intellectual Property Rights owned by the Parties, or licensed to them by third parties, before or completely independently from the performance of the Contract, including any amendments and/or improvement thereto (“Pre-Existing Elements”). In no circumstances may the Contract be deemed to grant either Party any Intellectual Property Right in the other Party’s Pre-existing Elements except as otherwise expressly provided in the Contract.
7.1.2 [bookmark: 7.1.2_(if_the_Data_is_covered_by_intelle](if the Data is covered by intellectual property rights) Subject to the payment of the compensation under this Contract, the Data Sharer hereby grants the Data Recipient for the term of the Contract, worldwide, non-exclusive, non-transferable license, to use, copy, modify, enhance and maintain the Data that would be covered by an Intellectual Property Right solely to the extent necessary under the Contract. A sublicense to Recipient’s subcontractors is authorized only for the purposes of the subcontracting and to the extent they are not incompatible with the provisions of this Contract.

7.2 [bookmark: 7.2_Intellectual_property_rights_on_the_][bookmark: _bookmark163]Intellectual property rights on the Results
7.2.1 [bookmark: 7.2.1_Should_the_use_of_Data_by_the_Data]Should the use of Data by the Data Recipient under this Contract generate tangible work products which are capable of being protected by Intellectual Property Rights (“Results”), it is hereby agreed that: [select only one option]
7.2.2 [bookmark: 7.2.2_[OPTION_1]_The_Data_Recipient_shal][OPTION 1] The Data Recipient shall become the sole owner of any and all Intellectual Property Rights relating to the Results. Only the Data Recipient may, at its discretion, register for or obtain any such intellectual property title.
7.2.3 [bookmark: 7.2.3_[OPTION_2]_The_Parties_will_be_joi][OPTION 2] The Parties will be jointly and equally entitled to the Intellectual Property Rights on the Results and shall enter into a separate agreement describing the modalities of the exercise of such rights.
7.2.4 [bookmark: 7.2.4_[OPTION_3]_The_Data_Recipient_agre][OPTION 3] The Data Recipient agrees to assign, to the extent necessary, to the Data Sharer the full legal and beneficial ownership of, and all Intellectual Property Rights in, the Results on an exclusive basis for a consideration to be further agreed between the Parties, worldwide, for the entire duration of Intellectual Property Rights.
7.2.5 [bookmark: 7.2.5_The_Parties_moreover_agree_that_fu]The Parties moreover agree that further licensing on the Results shall be granted as follows: [select as many options as appropriate]
[bookmark: [OPTION_1]_[Party_which_does_not_own_IPR][OPTION 1] [Party which does not own IPR on the results] hereby grants to the [owner of the IPR on the Results], for the duration of protection of Intellectual Property Rights, a fully paid worldwide, non-exclusive, non-transferable license to use, copy, modify, enhance and maintain its Pre-Existing Elements solely to the extent necessary to perform its rights on the Results under this Clause.

[bookmark: [OPTION_2]_[owner_of_the_IPR_on_the_Resu][OPTION 2] [owner of the IPR on the Results] hereby grants to the [Party which does not own IPR on the results], for the duration of protection of Intellectual Property Rights, a fully paid worldwide, non-exclusive, non-transferable license to use, copy, modify, enhance and maintain the Results solely for the following purposes: [please fill as applicable]


8. [bookmark: 8._Compensation_for_provision_of_data_ac][bookmark: _bookmark164]Compensation for provision of data access
Parties may, in the Contract itself or in a separate Appendix, determine details on compensation including costs for setting up the API (used for the sharing of the Data) or other costs associated with facilitating the sharing of Data, including any royalties or license fees as the case may be. Parties should agree, at least, on the following: amount of compensation due, and the relevant currency; time when payment is due; and modalities of payment.
They may agree on further compensation, where applicable, for additional services which shall be subject to an additional fee.

[bookmark: The_Parties_agree_that_the_Data_Recipien]The Parties agree that the Data Recipient will compensate the Data Sharer as follows: [fill as appropriate]


9. [bookmark: 9._Date_of_application,_duration_of_the_][bookmark: _bookmark165]Date of application, duration of the Contract and termination for convenience

9.1 [bookmark: 9.1_Date_of_application][bookmark: _bookmark166]Date of application
[bookmark: The_Data_Sharer_must_start_making_the_Da]The Data Sharer must start making the Data available to the Data Recipient [OPTION 1] without undue delay after the Contract has come into effect. [OPTION 2] on [insert date and, where applicable, further details as to timing].
Parties should agree, at least, on the following: amount of compensation due, and the relevant currency; time when payment is due; and modalities of payment.


9.2 [bookmark: 9.2_(if_applicable)_Duration][bookmark: _bookmark167](if applicable) Duration
[bookmark: This_Contract_[OPTION_1]_is_made_for_the]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.
If the request is for a one-off supply of data, it is sufficient to agree on the date of application in clause 9.1. If the request is for a continuous supply of data, the Parties will need to agree on the duration of the Contract and choose either the first or second option in clause 9.2, depending on whether the Requesting User has specified a particular time period.


9.3 [bookmark: 9.3_Termination_for_convenience][bookmark: _bookmark168]Termination for convenience
9.3.1 [bookmark: 9.3.1_The_Data_Recipient_may_terminate_t]The Data Recipient may terminate the Contract at any time before the start of [(if applicable) or during] the contract period by giving the Data Sharer a notice of [insert period].
9.3.2 [bookmark: 9.3.2_[OPTION]_Where_the_Data_Recipient_][OPTION] Where the Data Recipient terminates the Contract under clause 9.3.1. before [insert point in time or minimum contract period] they must compensate the Data Sharer for the costs incurred by the Data Sharer for making the data available, including, where applicable, providing any additional support, as follows: [please specify]
There may be cases where the Data Sharer incurs expenses to make the Data available to the Data Recipient, such as by adapting their digital infrastructure, trusting these expenses will be amortised over time.
In this case, the Data Sharer may want to make sure that they receive compensation from the Data Recipient.


9.4 [bookmark: 9.4_Effects_of_expiry_or_termination][bookmark: _bookmark169]Effects of expiry or termination
9.4.1 [bookmark: 9.4.1_Expiry_of_the_contract_period_or_t]Expiry of the contract period or termination of this Contract releases both Parties from their obligation to effect and to receive future performance but does not affect the rights and liabilities that have accrued up to the time of termination.

Expiry or termination does not affect any provision in this Contract for settling disputes under clause 11.7 or any other provision which is to operate even after the contract has come to an end.
9.4.2 [bookmark: 9.4.2_The_Parties_must_take_appropriate_]The Parties must take appropriate and reasonable steps to prepare for expiry of the contract period or termination of this Contract. [OPTION 1] This may, depending on the circumstances, include such exit support measures as the Data Recipient may reasonably expect. [OPTION 2] This includes the following exit support measures:
Parties may consider whether the Data Recipient requires any exit support measures.

This will be relevant, for example, if the Data Recipient was allowed to extract data from a medium controlled by the Data Sharer but had not yet extracted the data because they did not expect the Contract to be terminated.

9.4.3 [bookmark: 9.4.3_On_termination_of_this_Contract_a_]On termination of this Contract a Party may recover money paid for a performance which they did not receive or which they properly rejected. A Party that has rendered performance which can be returned and for which they have not received payment or other counter- performance may recover the performance. A Party that has rendered a performance which cannot be returned and for which they have not received payment or other counter-

performance may recover a reasonable amount for the value of the performance to the other Party.


10. [bookmark: 10._Remedies_for_breach_of_Contract][bookmark: _bookmark170]Remedies for breach of Contract

10.1 [bookmark: 10.1_Rights_and_remedies][bookmark: _bookmark171]Rights and remedies
[bookmark: The_rights_and_remedies_provided_under_t]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.

10.2 [bookmark: 10.2_Non-performance][bookmark: _bookmark172]Non-performance
10.2.1 [bookmark: 10.2.1_A_non-performance_of_an_obligatio]A non-performance of an obligation amounts to a fundamental breach to this Contract if:
(a) [bookmark: (a)_strict_compliance_with_the_obligatio]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) [bookmark: (b)_the_non-performance_substantially_de]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) [bookmark: (c)_the_non-performance_is_intentional_a]the non-performance is intentional and gives the aggrieved Party reason to believe that it cannot rely on the other Party's future performance
10.2.2 [bookmark: 10.2.2_A_Party’s_non-performance_is_excu]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.
[bookmark: Where_the_impediment_is_only_temporary_t]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.
[bookmark: The_non-performing_Party_must_ensure_tha]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

10.3 [bookmark: 10.3_Remedies_for_breach][bookmark: _bookmark173]Remedies for breach
[bookmark: In_the_event_that_any_Party_fails_to_com]In the event that any Party fails to comply with its obligations under this Contract, the other Party shall have the following remedies:
(a) [bookmark: (a)_Right_to_Terminate:_Each_Party_shall]Right to Terminate: Each Party shall have the right to immediately terminate this Contract, without penalty, if

(i) [bookmark: (i)__the_other_Party’s_non-performance_i]the other Party’s non-performance is a fundamental breach,

(ii) [bookmark: (ii)_if_the_other_Party_breaches_any_mat]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) [bookmark: (b)_Damages_for_breach:_The_aggrieved_Pa]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 10.2.2, 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.
[bookmark: The_non-performing_Party_is_liable_only_]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.
[bookmark: The_amount_of_damages_shall_be_based_on_]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 [specify] EUR.]
(c) [bookmark: (c)_Specific_Performance:_In_the_case_wh]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.
[bookmark: Specific_performance_cannot,_however,_be]Specific performance cannot, however, be obtained where:

(i) [bookmark: (i)________performance_would_be_unlawful]performance would be unlawful or impossible; or

(ii) [bookmark: (ii)_______performance_would_cause_the_o]performance would cause the other Party unreasonable effort or expense; or

(iii) [bookmark: (iii)_____the_performance_consists_in_th]	the performance consists in the provision of services or work of a personal character or depends upon a personal relationship, or
(iv) [bookmark: (iv)_____the_aggrieved_Party_may_reasona]the aggrieved Party may reasonably obtain performance from another source

10.4 [bookmark: 10.4_Agreed_Payment_for_Non-performance][bookmark: _bookmark174]Agreed Payment for Non-performance
[bookmark: [OPTION]_[Where_a_Party_fails_to_perform][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 5, which the Parties deem damages within the meaning of clause 10.3 (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.]


11. [bookmark: 11._General_provisions][bookmark: _bookmark175]General provisions

11.1 [bookmark: 11.1_Confidentiality][bookmark: _bookmark176]Confidentiality
11.1.1 [bookmark: 11.1.1_The_following_information_must_be]The following information must be considered confidential:
· [bookmark: -_information_referring_to_the_trade_sec]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;
· [bookmark: -_information_setting_out_the_basis_for_]information setting out the basis for the calculation of the reasonable compensation;

· [bookmark: -_information_referring_to_the_Requestin]information referring to the Requesting User and any other protected third party, unless the protected third party has made this information public;
· [bookmark: -_[OPTION]_the_existence_of_this_Contrac][OPTION] the existence of this Contract and the identity of the Parties;

· [bookmark: -_[OPTION]_the_terms_and_conditions_of_t][OPTION] the terms and conditions of this Contract;

· [bookmark: -_information_referring_to_the_performan]information referring to the performance of this Contract and any disputes or other irregularities arising in the course of its performance.
11.1.2 [bookmark: 11.1.2_Both_Parties_agree_to_take_all_re]Both Parties agree to take all reasonable measures to store securely and keep in full confidence the information referred to in clause 11.1.1. and not to disclose or make available such information to any third party, unless one of the Parties:
(a) [bookmark: (a)_is_under_a_legal_obligation_to_discl]is under a legal obligation to disclose or make available the relevant information, e.g. in order to comply with the obligation to provide information showing that there has been no discrimination in accordance with Article 8 (3) of the Data Act; or
(b) [bookmark: (b)_has_to_disclose_or_make_available_th]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) [bookmark: (c)_has_obtained_the_prior_written_conse]has obtained the prior written consent from the other Party or the party providing the confidential information or affected by its disclosure.
11.1.3 [bookmark: 11.1.3_In_any_case,_the_Data_Sharer_may_]In any case, the Data Sharer may disclose or make available [OPTION 1] the Contract to the Requesting User [OPTION 2] such information to the Requesting User as is necessary for the Data Sharer to demonstrate compliance with its obligations (i) in respect of the Data Recipient

requesting third party under Article 5 of the Data Act or (ii) resulting from a contract made with the Requesting User under Article 4 (6) of the Data Act.
11.1.4 [bookmark: 11.1.4_These_confidentiality_obligations]These confidentiality obligations remain applicable after the termination of the Contract for a period of (specify the period).
11.1.5 [bookmark: 11.1.5_These_confidentiality_obligations]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.

11.2 [bookmark: 11.2_Non-discrimination][bookmark: _bookmark177]Non-discrimination
[bookmark: The_Data_Sharer_declares_that_–_with_the]The Data Sharer declares that – with the terms of this Contract and any practices related to its fulfilment – when making data available, they do not discriminate between comparable categories of data recipients, including any of their partner or linked (‘enterprises’), as defined in Article 3 of the Annex to Recommendation 2003/361/EC.
[bookmark: If_the_Data_Recipient_considers_the_cond]If the Data Recipient considers the conditions under which data has been made available to them to be discriminatory, the Data Sharer must, on request by the Data Recipient, demonstrate that there has been no discrimination.

11.3 [bookmark: 11.3_Applicable_law][bookmark: _bookmark178]Applicable law
[bookmark: This_Contract_is_governed_by_the_law_of_]This Contract is governed by the law of [specify state].

11.4 [bookmark: 11.4_Entire_Contract,_modifications_and_][bookmark: _bookmark179]Entire Contract, modifications and severability
11.4.1 [bookmark: 11.4.1_This_Contract_(together_with_its_]This Contract (together with its appendices and any other documents referred to in the a Contract) constitutes the entire Contract between the Parties with respect to the subject of this Contract and supersedes all prior contracts or agreements and understandings between the Parties, oral or written, as regards the subject of this Contract.
11.4.2 [bookmark: 11.4.2_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).
11.4.3 [bookmark: 11.4.3_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 11.5.

11.5 [bookmark: 11.5_Interpretation][bookmark: _bookmark180]Interpretation
11.5.1 [bookmark: 11.5.1_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.
11.5.2 [bookmark: 11.5.2_If_any_gap_or_ambiguity_in_this_C]If any gap or ambiguity in this Contract cannot be resolved in the way referred to in clause
11.5.1 this Contract must be interpreted in the light of the rules of interpretation provided for by the applicable law (see clause 11.3) and, in any case, according to the principle of good faith and fair dealing.

11.6 [bookmark: 11.6_Notifications][bookmark: _bookmark181]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:
(d) if delivered by hand, on the date of delivery;
(e) if sent by prepaid post, on the third business day after posting;
(f) 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.

11.7 [bookmark: 11.7_Dispute_settlement][bookmark: _bookmark182]Dispute settlement
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 contains further details regarding Data covered by a regime requiring specific measures
[to be drafted by the parties]
Appendix 3 contains details on Personal Data and respective obligations of the Parties
[to be drafted by the parties]
Appendix 4 contains applicable security measures for the sharing of Data
[to be drafted by the parties]
[OPTION] Appendix 5 contains details on penalties
[to be drafted by the parties]
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