


DATA SHARING AGREEMENT
CONTRACT DETAILS
DATE:
	[Contract No:]
	[CONTRACT NUMBER]

	Data Provider:
	[COMPANY NAME] LIMITED (No. [NUMBER])

	Data Provider's address:
	[REGISTERED ADDRESS]

	Data Provider's representative:
	Name: [NAME]
Title: [TITLE]
Email: [EMAIL]
Telephone: [Telephone]
Postal Address: [POSTAL ADDRESS]

	Data Receiver:
	[COMPANY NAME]  LIMITED (No. [NUMBER])

	Data Receiver's address:
	[ADDRESS]

	Data Receiver's representative:
	Name: [NAME]
Title: [TITLE]
Email: [EMAIL]
Telephone: [Telephone]
Postal Address: [POSTAL ADDRESS]

	Commencement Date:
	[DATE OR The date when both parties have signed the Agreement].

	Schedules:
	Schedule 1: Overarching Principles
Schedule 2: Shared Data Specification.
Schedule 3: Project Details. 
Schedule 4: Mandatory Policies.
Schedule 5: Data Restrictions



1. This Agreement is made up of the following:
(a) The Contract Details.
(b) The Conditions.
(c) The Mandatory Policies.
(d) The Schedules specified in the Contract Details.
2. If there is any conflict or ambiguity between the terms of the documents listed in paragraph 1, a term contained in a document higher in the list shall have priority over one contained in a document lower in the list.
This Agreement has been entered into on the date stated at the beginning of it.

	Signed by [NAME OF DIRECTOR]
for and on behalf of [NAME OF DATA PROVIDER]

	...................................
Director


	Signed by [NAME OF DIRECTOR]
for and on behalf of [NAME OF RECIPIENT]
	...................................
Director





DATA SHARING CONDITIONS
[bookmark: _Ref_a783945]Interpretation
[bookmark: _Ref_a511205]Definitions:
	Agreed Purpose
	the completion of the Project, subject always to the Overarching Principles;

	Agreement
	the agreement between the Data Provider and the Data Receivers for the sharing of data in accordance with the Contract Details, the Mandatory Policies, the Schedules and these Conditions;

	Authorised User
	any employee, agent, contractor or sub-contractor of the Data Receiver 

	[bookmark: _Ref_a104006]Business Day
	a day (other than a Saturday, Sunday or public holiday) when banks in London are open for business;

	[bookmark: _Ref_a967260]Commencement Date
	the date the Agreement commences, as set out in the Contract Details (if present), or the date the data is received;

	[bookmark: _Ref_a843904]Conditions
	these terms and conditions set out in Clause 1 to Clause 25 (inclusive);

	Confidential Information
	all confidential information (however recorded or preserved) disclosed by a Party to the other Party in connection with the Agreement, which is either labelled as such or else which should reasonably be considered as confidential because of its nature and the manner of its disclosure (references to a Party in this definition include that Party’s officers, representatives, advisers or sub-contractors involved in the provision or receipt of the Shared Data who need to know the confidential information in question);

	[bookmark: _Ref_a749015]Results Data
	any Shared Data (wholly or in part) Manipulated to such a degree that it:
a) cannot be identified as originating or deriving directly from the Shared Data and cannot be reverse-engineered such that it can be so identified; and
b) is not capable of use substantially as a substitute for the Shared Data;

	Results Data Restrictions
	the restrictions on using the Results Data set out in Schedule 5 (if present);

	[bookmark: _Ref_a978918][bookmark: _Ref_a595138][bookmark: _Ref_a128206]Force Majeure Event
	events, circumstances or causes beyond a Party's reasonable control;

	Intellectual Property Rights
	all patents, rights to inventions, utility models, copyright and related rights, trademarks, service marks, trade, business and domain names, rights in trade dress or get-up, rights in goodwill or to sue for passing off, unfair competition rights, rights in designs, rights in computer software, database rights, semi-conductor topography rights, moral rights, rights in confidential information (including know-how and trade secrets) and any other intellectual property rights, in each case whether registered or unregistered and including all applications for and renewals or extensions of such rights, and all similar or equivalent rights or forms of protection in any part of the world;

	Licence
	the licence granted in Clause 4;

	[bookmark: _Ref_a846138][bookmark: _Ref_a944086]Mandatory Policies
	the mandatory policies set out in Schedule 4 (if present), as amended from time to time;

	Manipulate
	to combine or aggregate the Shared Data (wholly or in part) with other data or information or to adapt the Shared Data (wholly or in part);

	Manipulated Data
	any Shared Data which has been Manipulated, excluding the Results Data;

	[bookmark: _Ref_a759212][bookmark: _Ref_a144057]Overarching Principles
	the principles to which all processing of data is subject, as set out in Schedule 1;

	Project
	the project for which the Shared Data is shared between the Parties, as detailed in Schedule 3 (if present);

	Shared Data
	the data to be shared between the parties as set out in Schedule 2, including any Manipulated Data;

	Shared Data Restrictions
	the restrictions on using the Shared Data set out in Schedule 5 (if present); 

	Term
	the period from the Commencement Date to the date of termination of the Agreement.


[bookmark: _Ref_a821644][bookmark: _Ref_a396157][bookmark: _Ref_a1012957]Interpretation:
[bookmark: _Ref_a137302]the Data Provider and the Data Receiver are each a “Party” and are together the “Parties”;
a reference to a statute or statutory provision is a reference to such statute or provision as amended or re-enacted. A reference to a statute or statutory provision includes any subordinate legislation made under that statute or statutory provision, as amended or re-enacted;
[bookmark: _Ref_a404335]any phrase introduced by the terms including, include, in particular or any similar expression shall be construed as illustrative and shall not limit the sense of the words preceding those terms; and
[bookmark: _Ref_a540918]a reference to writing or written includes emails.
[bookmark: _Ref_a388220]Commencement and term
[bookmark: _Ref_a57580]The Agreement shall commence on the Commencement Date and shall continue until terminated in accordance with its terms.
[bookmark: _Ref_a115645][bookmark: _Ref_a605770]Data sharing and use
[bookmark: _Ref_a913123]The Data Provider shall provide the Shared Data to the Data Receiver on the Commencement Date in consideration of the sum of £1 receipt of which is hereby acknowledged.
[bookmark: _Ref16070504]The Data Receiver shall:
only use the Shared Data for the Agreed Purposes unless otherwise agreed between the Parties in writing;
comply with the Shared Data Restrictions and the Results Data Restrictions;
limit access to the Shared Data to the Authorised Users;
only make copies of the Shared Data to the extent reasonably necessary for the following purposes: back-up, mirroring (and similar availability enhancement techniques), security, disaster recovery and testing;
not use the Shared Data for any purpose contrary to any law or regulation or any regulatory code, guidance or request;
not extract, reutilise, use, exploit, redistribute, re-disseminate, copy or store the Shared Data for any purpose not expressly permitted by the Agreement;
not seek to identify the source of any Shared Data where such source has not been expressly disclosed by the Data Provider;
not do anything which may damage the reputation of the Data Provider or the Shared Data, including by way of using the Shared Data (wholly or in part) in any manner which is racist or that incites prejudiced hatred or violence.
[bookmark: _Ref16070510]The Data Receiver may commercially exploit the Shared Data provided that, and to the extent that, such commercial use is set out in Schedule 3 (Project details).
Following Manipulation of the Shared Data to produce Results Data, such Results Data shall not be subject to the restrictions set out in Clauses 3.2 and 3.3 above and such data may be used, disclosed and sold by the Data Receiver at the Data Receiver’s discretion.
If there is more than one company identified as the Data Receiver then each company shall comply fully with the obligations placed on the Data Receiver in this Agreement.
[bookmark: _Ref16001003]Licence
The Data Provider grants to the Data Receiver a non-exclusive, non-transferable, revocable, worldwide licence for the Agreed Purposes only during the Term, to:
access, view and Manipulate the Shared Data and create Results Data;
store the Shared Data and Manipulated Data on the Data Receiver’s systems;
provide to the Authorised Users access to the Shared Data and the Manipulated Data.
Except as expressly provided in the Agreement, the Data Receiver shall not:
sell the Shared Data;
disclose the Shared Data;
use the Shared Data in breach of the Overarching Principles.
Intellectual property
The Data Receiver acknowledges that:
all Intellectual Property Rights in the Shared Data are the property of the Data Provider or its licensors, as the case may be;
it shall have no rights in or to the Shared Data other than the right to use it in accordance with the express terms of the Agreement; and
the Data Provider or its licensors has or have made and will continue to make substantial investment in the obtaining, verification, selection, co-ordination, development, presentation and supply of the Shared Data.
[bookmark: _Ref16000928]The Data Receiver assigns to the Data Provider, and shall assign to it, with full title guarantee all Intellectual Property Rights in any Manipulated Data it may create, by way of future assignment.
The Data Receiver shall, and shall use all reasonable endeavours to procure that any necessary third party shall, at the Data Receiver's cost, promptly execute such documents and perform such acts as may reasonably be required for the purpose of giving full effect to the Agreement.
The Intellectual Property Rights assigned to the Data Provider under 5.2 shall be deemed to be included in the Licence from the date when such rights arise.
Any Intellectual Property Rights in the Results Data shall be the property of the Data Receiver and the Data Provider hereby waives all Intellectual Property Rights in the Results Data which it may otherwise have been entitled to and confirms that it has obtained an equivalent waiver from any licensors of the Shared Data.
[bookmark: _Ref16004801]Confidentiality
The term Confidential Information does not include any information that:
is or becomes generally available to the public (other than as a result of its disclosure by the receiving Party or its officers, representatives, advisers or sub-contractors in breach of this Clause 6;
was available to the receiving Party on a non-confidential basis before disclosure by the disclosing Party;
was, is, or becomes, available to the receiving Party on a non-confidential basis from a person who, to the receiving Party's knowledge, is not bound by a confidentiality agreement with the disclosing Party or otherwise prohibited from disclosing the information to the receiving Party;
was known to the receiving Party before the information was disclosed to it by the disclosing Party; or
the Parties agree in writing is not confidential or may be disclosed.
Each party shall keep the other Party's Confidential Information confidential and shall not:
use any Confidential Information except for the purpose of exercising or performing its rights and obligations under the Agreement (Permitted Purpose); or
disclose any Confidential Information in whole or in part to any third party, except as expressly permitted by this Clause.
A Party may disclose the other Party's Confidential Information to those of its officers, representatives, advisers or sub-contractors who need to know that Confidential Information for the Permitted Purpose, provided that:
it informs those recipients of the confidential nature of the Confidential Information before disclosure; and
at all times, it is responsible for those recipients’ compliance with the confidentiality obligations set out in this Clause 6.
The Data Receiver acknowledges that the Data Provider's Confidential Information includes the Shared Data and the Manipulated Data but does not include any Results Data.
A Party may disclose Confidential Information to the extent required by law, by any governmental or other regulatory authority, or by a court or other authority of competent jurisdiction provided that, to the extent it is legally permitted to do so, it gives the other Party as much notice of the disclosure as possible.
Each Party reserves all rights in its Confidential Information. No rights or obligations in respect of a Party's Confidential Information, other than those expressly stated in the Agreement, are granted to the other Party, or are to be implied from the Agreement.
The provisions of this Clause 6 shall continue to apply after termination of the Agreement.
Warranty
The Data Provider warrants that it has the right to license the receipt and use of the Shared Data as specified in the Agreement.
[bookmark: _Ref16003567]Except as expressly stated in the Agreement, all warranties, conditions and terms, whether express or implied by statute, common law or otherwise are hereby excluded to the extent permitted by law.
Without limiting the effect of Clause 7.2, the Data Provider does not warrant that:
the supply of the Shared Data will be free from interruption;
the Shared Data will be compatible with the Data Receiver’s systems;
the Shared Data is accurate, complete, reliable, secure, useful, fit for purpose or timely; or
the Shared Data has been tested for use by the Data Provider or any third party or that the Shared Data will be suitable for or be capable of being used by the Data Receiver or any third party.
The Shared Data is not intended to be used as the sole basis for any business decision, and the Data Receiver shall not rely upon the Shared Data alone to make such a decision.
Announcements and accreditation
No Party shall make, or permit any person to make, any public announcement concerning the Agreement without the prior written consent of the other Parties (such consent not to be unreasonably withheld or delayed), except as required by law, any governmental or regulatory authority (including any relevant securities exchange), any court or other authority of competent jurisdiction.
The Data Receiver shall not make, or permit any person to make, any public announcement concerning the Shared Data without the prior written consent of the other Parties (such consent not to be unreasonably withheld or delayed), except as required by law, any governmental or regulatory authority (including any relevant securities exchange), any court or other authority of competent jurisdiction.
Any announcement, display or publication of the Shared Data, if permitted, or the Results Data by the Data Receiver shall credit, wherever technically feasible, the Data Provider, any licensor of the Data Provider or any other source of the Shared Data specified by the Data Provider as the source of the Shared Data.
Updates to the Shared Data
If the Data Provider updates the Shared Data it may, but shall be under no obligation to, notify the Data Receiver of the updates.
If either Party discovers any error or omission in the Shared Data it shall, without undue delay, notify the other Party setting out details of the error or omission in writing.
Data breach reporting
[bookmark: _Ref16009385]A Party shall notify the other Party without undue delay upon becoming aware of any breach of security leading to the accidental or intentional destruction, loss, alteration, unauthorised disclosure of, or access to the Shared Data.
The Parties shall provide each other with reasonable cooperation in investigating, resolving and mitigating a breach as set out in Clause 10.1, 
[bookmark: _Ref_a433601][bookmark: _Ref_a356983]Time of disclosure
[bookmark: _Ref_a565241][bookmark: _Ref_a781193][bookmark: _Ref_a681016][bookmark: _Ref_a247127][bookmark: _Ref_a643790][bookmark: _Ref_a1030908][bookmark: _Ref_a400711][bookmark: _Ref_a291306]Any dates quoted for disclosure of the Shared Data are approximate only, and the time of disclosure is not of the essence. 
[bookmark: _Ref_a250229]Compliance with relevant laws and policies
[bookmark: _Ref_a652391]In performing its obligations under the Agreement, each Party shall:
[bookmark: _Ref_a876594]comply with all applicable laws, statutes, regulations from time to time in force; and
[bookmark: _Ref_a271804]comply with the Mandatory Policies.
provided that neither Party shall be liable under the Agreement if, as a result of such compliance, it is in breach of any of its obligations under the Agreement.
[bookmark: _Ref_a757378]A Party may immediately terminate the Agreement for any breach of this Clause 12 by the other Party.
[bookmark: _Ref_a518625]Termination
[bookmark: _Ref_a439788]Without limiting its other rights or remedies, either Party may terminate the Agreement by giving no less than 3 months’ written notice to the other Party. 
Without limiting its other rights or remedies, either Party may terminate the Agreement with immediate effect by giving written notice to the other Party if:
[bookmark: _Ref_a573512]the other Party commits a material breach of any term of the Agreement and (if such a breach is remediable) fails to remedy that breach within 14 days of that Party being notified in writing to do so;
[bookmark: _Ref_a804694]the other Party takes any step or action in connection with its entering administration, provisional liquidation or any composition or arrangement with its creditors (other than in relation to a solvent restructuring), being wound up (whether voluntarily or by order of the court, unless for the purpose of a solvent restructuring), having a Data Receiver appointed to any of its assets or ceasing to carry on business or, if the step or action is taken in another jurisdiction, in connection with any analogous procedure in the relevant jurisdiction;
[bookmark: _Ref_a52012]the other Party suspends, or threatens to suspend, or ceases or threatens to cease to carry on all or a substantial part of its business; or
[bookmark: _Ref_a834401]the other Party's financial position deteriorates to such an extent that in the terminating Party's opinion the other Party's capability to adequately fulfil its obligations under the Agreement has been placed in jeopardy.
[bookmark: _Ref_a86176][bookmark: _Ref_a1033301]Termination of the Agreement shall not affect any of the Parties' rights and remedies that have accrued as at termination, including the right to claim damages in respect of any breach of the Agreement which existed at or before the date of termination.
[bookmark: _Ref_a810340]Any provision of the Agreement that expressly or by implication is intended to come into or continue in force on or after termination shall remain in full force and effect.
[bookmark: _Ref_a325829]Consequences of termination
[bookmark: _Ref16008561]Subject to Clause 14.2, upon termination of the Agreement the Data Receiver shall deliver to the Data Provider (in such format as the Data Provider may require) a full and complete copy of all Shared Data and Manipulated Data, and, following confirmation of receipt from the Data Provider, permanently remove the Shared Data and Manipulated Data (and copies) from the Data Receiver’s systems, and the Data Receiver shall certify to the Data Provider that it has complied with these requirements, and such Shared Data and Manipulated Data shall remain confidential in perpetuity.
[bookmark: _Ref16008510]The Results Data shall not be subject to the requirements of Clause 14.1.
Personal data
The Shared Data shall not contain any personal data (as defined in the General Data Protection Regulation or any replacement data protection legislation).
[bookmark: _Ref_a768369]Force majeure 
Neither Party shall be in breach of the Agreement nor liable for delay in performing, or failure to perform, any of its obligations under the Agreement if such delay or failure result from a Force Majeure Event. If the period of delay or non-performance continues for 4 weeks, the Party not affected may terminate the Agreement by giving 14 days' written notice to the affected Party.
[bookmark: _Ref_a212564]Assignment and other dealings
[bookmark: _Ref_a730913]The Data Receiver shall not assign, transfer, charge, subcontract, declare a trust over or deal in any other manner with any or all of its rights or obligations under the Agreement without the prior written consent of the Data Provider.
[bookmark: _Ref_a648053][bookmark: _Ref_a663075][bookmark: _Ref_a696895]Entire agreement
[bookmark: _Ref_a453612]The Agreement constitutes the entire agreement between the Parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter.
[bookmark: _Ref_a1059168]Each Party agrees that it shall have no remedies in respect of any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in the Agreement. Each Party agrees that it shall have no claim for innocent or negligent misrepresentation or negligent misstatement based on any statement in the Agreement.
[bookmark: _Ref_a618934]Variation  
No variation of the Agreement shall be effective unless it is in writing and signed by the parties (or their authorised representatives).
[bookmark: _Ref_a186972]Waiver 
No failure or delay by a Party to exercise any right or remedy provided under the Agreement or by law shall constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. No single or partial exercise of such right or remedy shall prevent or restrict the further exercise of that or any other right or remedy.
[bookmark: _Ref_a193608][bookmark: _Ref16068759]Severance 
If any provision or part-provision of the Agreement is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision or part-provision shall be deemed deleted. Any modification to or deletion of a provision or part-provision under this Clause 21 shall not affect the validity and enforceability of the rest of the Agreement.
[bookmark: _Ref_a500960][bookmark: _Ref16068806]Notices
[bookmark: _Ref_a723112][bookmark: _Ref16068906]Any notice or other communication given to a Party under or in connection with the Agreement shall be in writing, addressed to that Party at its registered office or such other address as that Party may have specified to the other Party in writing in accordance with this Clause 22, and shall be delivered personally, or sent by pre-paid first class post or other next working day delivery service, commercial courier, email.
[bookmark: _Ref_a640252][bookmark: _Ref16068913]A notice or other communication shall be deemed to have been received: if delivered personally, when left at the address referred to in Clause 22.1; if sent by pre-paid first class post or other next working day delivery service, at 9.00 am on the second Business Day after posting; if delivered by commercial courier, on the date and at the time that the courier's delivery receipt is signed; or, if sent by email, one Business Day after transmission.
[bookmark: _Ref_a357673]The provisions of Clauses 22 and 22.2 shall not apply to the service of any proceedings or other documents in any legal action.
[bookmark: _Ref_a678313]Third party rights 
No one other than a Party to the Agreement shall have any right to enforce any of its terms.
[bookmark: _Ref_a201698]Governing law 
The Agreement, and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation, shall be governed by, and construed in accordance with the law of England and Wales.
[bookmark: _Ref_a626002][bookmark: _Ref16846132]Jurisdiction 
Each Party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with the Agreement or its subject matter or formation.
[bookmark: _Ref_a115945]Overarching Principles

1. The Shared Data shall be used in order to contribute to the decarbonisation of energy systems in the UK;

2. The Shared Data shall be used in a manner which enables and supports innovation.

3. The Shared Data may never be used in a manner which unlawfully affects energy consumers or with the intention of unlawfully influencing the energy market for profit.
[bookmark: _Ref_a296607][bookmark: _Ref16011789]Shared Data Specification

[bookmark: _Ref_a397522]Project Details

	Project Name
	


	Project Goal
	


	Project Details
	














	Data Requested
	









Mandatory Policies


Data Restrictions
1. The following restrictions on use shall apply to the Shared Data:

	Item
	Description
	Restriction

	Scope
	Single or multiple defined use of the Data for an agreed time, with agreed use of outputs.
	

	Embargo Period End Date
	Add embargo period to publication of purpose
	

	Access Limitations
	What limits are placed on access? E.g. number of people, robustness of access controls
	

	Outputs
	What outputs are expected?
	

	Attribution Required
	Do results need attribution?
	

	Tracking and Audit
	What logging and audit procedures need to be in place?
	

	Delete After Use
	Should data be deleted after use?
	

	Expiry
	When should data be deleted?
	

	Review Period
	How often should data be reviewed for change of use?
	

	Controller Rights
	Can the Data Receiver act as a Data Controller?
	

	Processor Rights
	What can the Data Processor do with the Data?
	

	Onward Sharing
	Can the Data Receiver share the Data with others?
	




2. The following restrictions on use shall apply to the Results Data:

· [None]



1

