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FAIR Process Framework 
– Data Sharing Agreement (DSA)
The FAIR Process Framework provides a series of bite-sized activities to take project leaders, and their partners, from concept, through planning and strategy, and into implementation of a customized FAIR and responsible data plan.

There are 6 steps: 
· Step 1: Discovery
· Step 2: Understanding
· Step 3: Planning
· Step 4: Co-developing
· Step 5: Strategy
· Step 6: Implementing.

This DSA template has been designed to assist you with developing your own DSA.


“INSERT PROJECT NAME” Data Sharing Agreement Template
(Note: Refer to Supporting Guidance for explanation on the structure of the template of this data sharing agreement (DSA). This document uses color code throughout. As a quick reference:
· Wording in black font means standard words that can be used when drafting the final DSA;
· Wording in blue font: text that would need drafting by the parties to the DSA;
· Wording in green: comments, suggested text to consider, aspects directly pertinent to “INSERT PROJECT NAME” (Please note that some of these aspects are specific to a BMGF investment that was considered within an EDA3 Action Plan, and so will need to be carefully considered when using the template in another context); and
· Wording in golden font: recommendations, aspects that might apply in case DSA is used with third-parties.
Text in blue, in green, and in gold should be deleted prior to executing the DSA. Further explanation 
on color coding can be found in the supporting guidance. Please delete this note prior to executing 
the DSA).


	Disclaimer:
This document is created as a template resource setting out a broad set of provisions that can typically be incorporated into a data sharing agreement. It is categorically stated that this document is merely indicative and not prescriptive. 
Any use of this resource to draft a data sharing agreement should be vetted by local legal professionals to ensure nothing contained in such data sharing agreements is contrary to local laws and regulations, and is aligned with general legal practices in the applicable jurisdiction. It is also clarified that use of, and/or access to, this document, or any of the links or resources embedded within it, does not in any way create an attorney-client relationship, nor creates any legal obligations or liabilities either for CABI or the Gates Foundation.



	Specific Terms 

	1. Parties
	This Data Sharing Agreement (“Agreement”) is made by and between

	
	1.1 Full name of Party 1 organization, [insert brief description of nature/type of organization], [insert legal details: incorporation place, registration number, etc.], having its registered office at [insert official physical and mailing address], hereinafter [insert ‘short name’]. 
1.2 Full name of Party 2 organization, [insert brief description of nature/type of organization], [insert legal details: incorporation place, registration number, etc.], having its registered office at [insert official physical and mailing address], hereinafter [insert ‘short name’]. 
1.3 Add parties as applicable 
	Where, [insert each party’s short name] is also referred to individually as a ‘Party’ and collectively as 	“Parties”, and [insert applicable Party(ies) name(s)] shall act as the ‘Provider’ and [insert applicable 	Party(ies) name(s)] as the ‘Recipient’ in this Agreement.
	This Agreement is effective 
	(Choose between option a. or b., and delete option discarded prior to execution of this agreement)
a. [once duly signed by each and all Parties and as of the date of last signature] (‘Effective Date’) 
OR 
b. [as of [DAY][MONTH][YEAR] (‘Effective Date’)

	2. Recitals or Background
	2.1	Whereas this Agreement is under the project [insert full name or the project], hereinafter the 	‘Project’, governed by the [insert reference to grant agreement] between [insert names of the 	parties to grant agreement], [insert any identifier/no./code for such grant agreement and the 		effective date], and... [introduce or provide brief description of any previous related legal 		agreement(s) that cover(s)/are directly related to the present data sharing agreement]. 
2.2	Whereas [Party 1 short name] [insert brief description of what this party does and the role 
	it plays/will play under the present data sharing agreement].
2.3	Whereas [Party 2 short name] [insert brief description of this Party 2 as done for Party 1]. 
2.4	Whereas [add short Party’s name and description for each of the parties as applicable]. 
2.5	Whereas [briefly state what all the parties aim to achieve/to do under this data sharing agreement. 	This could be a general statement of the purpose of the agreement ‘the Purpose’). 
2.6	Whereas (add any specific concessions or exemptions that may need to be created, for example, 	exemption from license fee for access to data, or any other consideration that has been agreed to, 	among the Parties).
2.7	Now, therefore, the Parties hereby, intending to be legally bound, agree to share Data according to 	these Specific Terms, the General Terms and Conditions (GTC) contained in Annex 1, and any other 	Annexes or Schedules, which as a whole are an integral part of this Agreement.

	3. Responsible contact persons
	For the purposes of this Agreement, the responsible persons and point of contact shall be:
	For [Party’s 1 short name]:
	Name: 	[Insert]
	Job Position: 	[Insert] 
	E-mail: 	[Insert]
	Telephone: 	[Insert]
	Correspondence address: [Insert as needed; specially if different from the official physical/mailing 	organization’s address]
	For [Party's 2 Short Name]: 
	Name: 	[Insert]
	Job Position: 	[Insert] 
	E-mail: 	[Insert]
	Telephone: 	[Insert]
	Correspondence address: [Insert as needed; specially if different from the official physical/mailing 	organization’s address]
Add each of the Parties as applicable.
The Parties shall notify each other about any changes in the Responsible Contact Person(s) within [insert number in letters (number) working days] of the effective change.

	4. Data 
	The definitions of ‘Data’, ‘Metadata’, ‘Personal Data’...[add any other definitions as applicable] are as per the GTC in Annex 1, unless hereby modified and as agreed by the Parties.
[Party’s X short name] [insert as many Parties as applicable] as [a] Provider disclose(s) and provide(s) the Specific Data to [Party’s X short name] [insert as many Parties as applicable] as [a] Recipient, as described in Schedule A. Time schedule for provision of the Specific Data as well as the format and mode of transfer is also provided in Schedule A. 

	5. Authorized use 
of Data
	5.1	The Parties commit to … insert general statement and reminder of the Purpose of the 		agreement, [and the goal of “INSERT PROJECT NAME”, re-stating such a goal, as needed].
5.2	Pursuant to achieving the Purpose [and the overall “INSERT PROJECT NAME” goal], the Parties have 	adopted… [you may mention principles, governance framework, data management plan, etc., that 	are recognized by all the parties involved] [the Global Access vision (i.e., if BMGF are the funder),] 	which is [insert wording on the Global Access vision as applied to the Project (if relevant)], and all 	the elements of [the “INSERT PROJECT NAME” Data Governance Framework], if it exists, including 	[any project FAIR Aligning Principles]. 
5.3	Recognizing the above, and in addition to ‘Access and Use of Data’ as per the GTC, the Provider(s) 	grant(s) the Recipient(s) the rights to use the shared Specific Data for the activities as described in 	Schedule B. Parties may discuss and agree upon additional uses to the Specific Data that may arise 	during the implementation of this Agreement. Any mutually agreed additional or variations in use 	will be in writing and described in Schedule B. 
5.4	The Recipient(s) is/are allowed to download/upload, process, analyze, mix, adapt and transform the 	shared Specific Data to carry out the agreed activities in Schedule B [and to generate the agreed 	Outputs /Results/Deliverables of “INSERT PROJECT NAME”, if relevant].


5.5	The conferred rights of use are for [insert project purpose, e.g., research and development 		purposes] [within the scope of the Purpose and “INSERT PROJECT NAME”]. [Commercial purposes], 
	as defined in the GTC, are not contemplated. A separate agreement shall be needed among the 	Parties for such purposes. 
5.6	Where the “INSERT PROJECT NAME” Lead Grantee or a member of the “INSERT PROJECT NAME” 	Centralized Function is the Recipient of Data in addition to any of the allowed uses mentioned 	above, it shall be allowed to:
	5.6.1.	Share the Data with other members of the Centralized Function for analyses and for the 		generation of outputs according to “INSERT PROJECT NAME” goals, including cross-country 		analyses, if relevant.
	5.6.2. 	Share the Data with the “INSERT PROJECT NAME” founder as relevant.
	5.6.3.	Upload and display the ‘Result/Output Data’ in a portal accessible to the public, subject 
		to Specific conditions on Data and on Results use, as applicable and described in 
		this Agreement.
	5.6.4.	Curate, clean and improve annotation of Data, as needed.
	5.6.5.	Strip of Personal Data by anonymization, pseudo anonymization or any other suitable 		method or approach, as needed. 
	5.6.6.	Disclosure or publish ‘Result/Output Data’,subject to specific conditions on Data 			and on Results use, as applicable and described in this Agreement.

	6. Specific conditions 
on Data 
	Subject to articles ‘X’, ‘Y’, ‘Z’ of the GTC, the use of the Data shared by the Parties is subject 
to additional conditions as specified in Schedule C. 

	7. Specific conditions 
on Result/Output Data 
	Subject to articles ‘X’, ‘Y’, ‘Z’ of the GTC, [the “INSERT PROJECT NAME” Grant Agreement] [and any 
sub-agreements between Parties], the use of the Result/Output Data generated by the Recipient(s) 
is subject to 
7.1	[No further conditions]; 
	OR
7.2	[additional conditions as specified in Schedule D]

	8. Disclosure
/Publication of Data 
	Subject to articles ‘X’, ‘Y’, ‘Z’ of the GTC, [and the “INSERT PROJECT NAME” Data Sharing Policy, 
if one exists], the Parties agree to:
8.1	Attribution of shared Data used in Result/Output Data should follow citation requirement 
	as per defined by Provider or agreed by Parties, and described in Schedule E.
8.2	[Where multiple sources of Data (e.g., from various “INSERT PROJECT NAME” Partners or Parties 
	to the agreement) are used to generate Result/Output Data] 
8.3	[As appropriate, use of standard machine-readable licenses (e.g., CC) for Result/Output Data]
8.4	[If needed - Bespoken license for a specific Result/Output Data] 
8.5	[Protocol for varied types of publications and peer-reviewed publications]

	9. Privacy protection 
	[Note: Applicable in case personal information and or proprietary/sensitive information of a third party is a part or is as a whole the type of data shared. This is issue may have been dealt with further in the project’s Data Governance documents]
Subject to data privacy protection laws and regulations that may apply as well as clause 9 of the GTC, 
the Parties agree with respect to the Personal Data:
9.1	[There are no additional conditions].
	OR
9.2	[insert any specific additional conditions that might apply to the Personal data; 
	e.g., specific regulation or measure to apply] 

	10. Costs 
	10.1	[The Parties agree that the costs associated with the transfer, receipt, management and use of the 	Data are covered by the item [insert item name] of the budget part of the [“INSERT PROJECT NAME” 	Grant agreement] [Sub-agreement ‘X’] [Subcontract ‘X’] as relevant.
	OR
10.2.	[Each of the Parties shall bear its own expenses in connection with the sharing of Data 
	under this Agreement.]
	OR
10.3.	[In consideration to the expenses incurred by the Provider Party in the preparation and transfer 
	of the Data, the Recipient Party agrees to pay for such costs the amount of [X]. 

	11. Duration 
of Agreement
	This Agreement shall come into force and effect on the Effective Date as consigned on the section 1 
of these Specific Terms and shall remain in force and effect for a period of [Letter] (number) [MONTHS][YEARS] from the Effective Date, unless terminated earlier according to clause ‘X’ of the GTC. 

	12. Counterparts 
and Signatures 
	12.1	The Parties may execute this Agreement in counterparts, including facsimile, PDF, and other 		electronic copies, which taken together will constitute one instrument. A facsimile or PDF 
	of an original signature transmitted to the other Party is effective as if the original was sent
	to the other Party.
12.2.	This Agreement supersedes and replaces any other verbal or written agreement previously 		entered into by the Parties to this Agreement on the same subject matter.
12.3.	On signing this binding agreement, the Parties acknowledge and agree to abide by the Specific 	Terms as set out hereby, by the General Terms and Conditions as stated in Annex 1 of this 		agreement, and any other Annexes or Schedules included. 
	[Note: to be signed by duly authorized representative of Party]
	On behalf of 	[Entity’s full name] 

	Signature:..........[Insert]

	Name (in print): [Insert]

	Position:..........	[Insert]

	On behalf of 	[Entity’s full name] 

	Signature:..........[Insert]

	Name (in print): [Insert]

	Position:..........	[Insert]




Annex 1
General Terms and Conditions 
	Note:
This document uses color code throughout. As a quick reference: Wording in black font means standard words that can be used when drafting the final DSA:
· Wording in blue font: text that would need drafting by the parties to the DSA; 
· Wording in green: comments, suggested text to consider, aspects directly pertinent to a specific BMGF investment (so will need to be carefully considered when using the template in another context); 
· Wording in golden font: recommendations, aspects that might apply in case DSA is used with third-parties. 
Text in blue, in green, and in gold should be deleted prior to executing the DSA. Further explanation on color coding can be found in the Supporting Guidance. Please delete this note prior to executing the DSA)



The following General Terms and Conditions are incorporated by reference in, and shall form an integral part of, the Specific Terms, which as whole and together with any other pertinent annexes form the Data Sharing Agreement (‘Agreement’). 
The Specific Terms and the General Terms and Conditions govern the access, transfer, management and use of Data among the parties of the Agreement. In the event of conflict or inconsistency between the provisions of these General Terms 
and Conditions and the Specific Terms, the latter shall prevail.

1. Definitions
(Parties may wish to define some of the following terms, if not already defined in precedent related agreements -e.g., “INSERT PROJECT NAME” Grant Agreement, Sub-agreements, and/or in the “INSERT PROJECT NAME” Data Governance Policy, if these documents exist. It is suggested to define terms only as needed and used in “INSERT PROJECT NAME” 
or applicable to “INSERT PROJECT NAME” related endeavors, avoiding terms that may be superfluous or redundant. Apart from the terms that may have been mentioned in the project-specific Data Governance Framework, if it exists (e.g., ‘Data’, ‘Confidentiality’ (or ‘Confidential Information’), ‘Metadata’, ‘Personal Data’), terms that you may wish 
to define, include:)
1.1. Artificial Intelligence (in case the data being shared is for AI modeling and development).
1.2. ‘Confidential Information’. 
1.3. ‘Commercial Purposes’.
1.4. Creative Commons Licenses (in case the data or content to be shared is covered by it).
1.5. Force Majeure (acts of God and unforseeable disruptions that can render a contract voidable).
1.6. Intellectual Property.
1.7. ‘Intellectual Property Rights’. 
1.8. ‘Provider’.
1.9. ‘Recipient’.
1.10. ‘Inputs’.
1.11. ‘Outputs/Result Data’.
1.12. Subcontractors (third parties used by either party for performing their obligations under the DSA).

2. Principles 
(Parties working in “INSERT PROJECT NAME” may wish to include high-level principles that would guide and be the benchmark for working in the project or “INSERT PROJECT NAME” related endeavors, as well as any project-specific 
FAIR Aligning Principles. These high-level principles and the FAIR Aligning Principles should be part of the “INSERT PROJECT NAME” Data Governance Policy, if it exists. By inserting principles upfront, Parties would likely emphasize 
that whatever is done in terms of data sharing and use would need to be compatible with the stated principles.)
2.1. High-level responsible data principles. 
2.2. FAIR Aligning Principles. 

3. General Responsibilities of the Parties 
(The following clauses refer to responsibilities that are usually expected from any party entering into a binding agreement. Parties may add or delete as applicable. The sentence in blue font in each of the clauses gives an 
indication of the possible specific responsibility. Indicative wording for each of the clauses is provided in the 
Supporting Guidance.) 
3.1. Re. Authority to enter into agreement and comply with requirements.
3.2. Re. Working diligently to carry out activities, produce the results according to terms and conditions. 
3.3. Re. Having and maintaining (or seeking) the skilled personnel needed to carry out the activities and fulfill 
the terms of the agreement.
3.4. Re. Maintaining regular communication to assess progress and/or accomplishment of agreed activities 
or purpose. 
3.5. Re. Any subcontractors engaged to carry out some or part of the activities are bound by the terms of the agreement. The party that engages subcontractors would be responsible for making this happen and would remain solely responsible for its obligations under the agreement.
3.6. Re. Ethical behavior. 
3.7. Re: Ensuring compliance with local laws and regulations.

4. Responsibilities of a Provider 
(The following clauses refer to responsibilities that are usually expected from a party that shares, provides or transfers data (‘Provider’) in a binding agreement. Parties may wish to add or delete as applicable. The sentence in blue font in each of the clauses gives an indication of the possible specific responsibility. Indicative wording for each of the clauses is provided in the Supporting Guidance, as needed; also this list is indicative and may be added to or modified as necessary.)
4.1. Re. Metadata.
4.2. Re. Due diligence by provider party and communicating so to recipient (e.g., restrictions on data use given by law, institutional policy or other regulatory framework; third-party rights or third-party conditions applicable 
to data; prior informed consent/ethics related approvals, etc.).
4.3. Re. Defining citation and acknowledgement, if applicable, for provided Data.
4.4. Re. Applying anonymization, pseudo-anonymization to remove personal identifiers, to the extent possible.

5. Responsibilities of a Recipient 
(The following clauses refer to responsibilities that are usually expected from a party that shares, provides or transfers data (‘Provider’) in a binding agreement. The sentence in blue font in each of the clauses gives an indication of the possible specific responsibility. Indicative wording for each of the clauses is provided in the Supporting Guidance, as needed; also this list is indicative and may be added to or modified as necessary.) 
5.1. Re. Abide by the Authorized use and specific conditions on Data according to the Specific Terms.
5.2. Re. Refrain from re-identification of individuals, people, etc. by any means.
5.3. Re. Bear sole responsibility for Results/Outputs, in case Provider of data is not involved in generation 
of Outputs.
5.4. Re. Follow attribution, citation and acknowledgments as defined by Provider, or as agreed by the Parties.
5.5. Re. Unless otherwise agreed by the parties, no re-transmission, no further transfer, no distribution, 
and not making available received/shared Data. 
5.6. Re. Protection of confidential/under temporary restriction data: if required by law to disclose data that is 
under temporary restriction periods/confidentiality/sensitive personal info, to notify provider of the need 
of such disclosure, and use best efforts to limit the nature and scope of required disclosure.
5.7. Re: Not violating and ensuring its subcontractors don’t violate any IP rights held by the Provider. 
5.8. Re. Follow applicable laws (national/international) and institutional policies on protection of human 
subjects (e.g., Interviews, surveys) and data. 


6. Access and Use of Data 
(While Specific Terms would contain details on access and allowed uses of the particular data shared, this section 
is meant to contain more general terms on access and use that would apply to any type of datasets shared/worked under the agreement. If precedent related agreements such as the “INSERT PROJECT NAME” Grant Agreement or 
project sub-agreements exist, and if they contain already conditions on this aspect, this section could refer to those terms or re-insert them here. Conditions may be deleted or added as applicable. The sentence in blue font in each 
of the numerals gives an indication of the possible specific condition. Indicative wording for each of the clauses is provided in the Supporting Guidance.)
6.1. Re. Following the Principles (as described in clause 2 of these GTC).
6.2. Re. Parties’ access and use of the Data is for the stated Purpose.
6.3. Re. Explaining how the rights of use will apply to the recipient party.
6.4. Re. Maintain accuracy and integrity of Data during transfer, access, use and disclosure. 
6.5. Re. Provide supporting tools, protocols or any other background information relevant to the data. 
6.6. Re. Follow applicable laws/regulations on Personal Data Protection. 
6.7. Re. Abide by temporary restrictions periods and confidentiality for both shared data and results.
6.8. Re. protection of data from loss, misuse, and unauthorized access, etc., according to nature 
and sensitivity of data. 
6.9. Re. General statement regarding striving for the use of standard licenses as much as possible. 

7. Publications and Disclosures
(While Specific Terms would contain details on publication/disclosure for the particular data shared or results obtained from such data, this section is meant to contain more general terms on publications that would apply to any type of datasets shared/worked under the agreement. If precedent related agreements such as the “INSERT PROJECT NAME” Grant Agreement or project sub-agreements exist, and if they contain already terms on this aspect, this section could refer to those terms or re-insert them here. Other conditions may be added as applicable. The first paragraph in black font below can be used as a model of a standard introductory paragraph, where alluding to a project-specific Data Governance Framework, would be decided by the “INSERT PROJECT NAME” parties. The sentence in blue font in 
each of numerals gives an indication of the possible specific condition. Indicative wording for each of the numerals 
is provided in the Supporting Guidance)
In addition to any specific publication and disclosure schema and data management plan devised and agreed by 
the Parties [as part of a project-specific Data Governance Framework] and/or described as part of the Specific Terms 
of this Agreement, the Parties commit:
7.1. Re. Prompt disclosure/publishing. 
7.2. Re. Observe applicable temporary restriction periods and confidentiality before disclosure or publication.
7.3. Re. Make metadata always available, regardless of temporary restrictions or confidentiality. 
7.4. Re. Attribute and give explicit credit to sources of Data (if used in an AI model output, adequate technical measures should be in place to clearly attribute the source of Data used in generating such an output).
7.5. Re. Follow prescribed requirements on acknowledgements of funders. 
7.6. Re. Follow authorship of widely accepted standards in the field. 
7.7. Re. Recognize and uphold moral rights of authors and creators.
7.8. Re. Use of logos, brand names, names of parties only with previous and written authorization.

8. Ownership of Data and IP Rights
(If conditions for data ownership and intellectual property rights are spelled out in the “INSERT PROJECT NAME” Grant Agreement and “INSERT PROJECT NAME” sub-agreements (if they exist), “INSERT PROJECT NAME” Parties should follow such terms when entering into a DSA for “INSERT PROJECT NAME”. This should occur even if at least one of the parties 
of the DSA is a party to the “INSERT PROJECT NAME” Grant agreement or to project sub-agreements (if they exist). Otherwise, “INSERT PROJECT NAME” parties may end up without the entitlements over the data and results that they were supposed to have under the project, and this may jeopardize achieving the goals and outputs of the project. 
If data ownership and intellectual property rights are not fully settled in such agreements, Parties may consider the following example conditions to define these aspects, even in addition to the conditions in such agreements as long 
as they are compatible. The sentence in blue font in each of the numerals below gives an indication of the possible specific condition. Indicative wording for the numerals is provided in the Supporting Guidance.)
8.1. Re. Sole owners of Data obtained and/or generated independently by a Party.
8.2. Re. Duty to disclose third-party rights to the Data. 
8.3. Re. Upholding third-party rights.
8.4. Re. Sole or Joint ownership of results. 
8.5. Re. Rights of use of results stated as a ‘license’ (e.g., how the rights of use will apply).
8.6. Re. Rights of parties under joint ownership. 
8.7. Re. Parties deciding on copyright and other types of intellectual property rights.

9. Confidentiality and Data Privacy 
(Parties of the DSA should follow confidentiality and data privacy conditions according to the “INSERT PROJECT NAME” Grant agreement and any “INSERT PROJECT NAME” sub-agreements, if such terms are there. This clause could 
re-state the terms of such agreements or refer to them. Parties may add more terms as needed. It is better to define ‘Confidential Information’ and ‘Personal Data’ at the beginning of this agreement as part of section 1 of the GTC and use such terms with the understanding that such definition is the one used, if not previously defined in the mentioned “INSERT PROJECT NAME” agreements. The sentence in blue font in each of the numerals gives an indication of the possible specific term. Indicative wording is provided in the Supporting Guidance.)
9.1. Re. Labeling of confidential information or informing its nature verbally. No further disclosure.
9.2. Re. Result/Output Data treated as Confidential Information until disclosure or publication.
9.3. Re. Temporary restriction [or protection] period applicable to Data and its finalization.
9.4. Re. Personally Identifiable Information (PII) or Personal Data {Note: include here a definition for PII 
or Personal Data only in case the term is not defined in clause 1 ‘Definitions’ of this GTC}:
9.4.1. Re. Abide by any national, regional, and/or international data privacy laws and regulations. 
9.4.2. Re. Maintain any Personal Data as ‘Confidential Information’. 
9.4.3. Re. Management while in use.
9.4.4. Re. No disclosure, neither publication. 
9.4.5. Re. Use anonymization and technical standards in line with best industry practices.
9.4.6. Re. Always maintain the ‘Confidential’ character of Personal Data.
9.4.7. Re. Advice staff and contractors on the conditions of use. 
9.4.8. Re: Data security audits may be prescribed to ensure periodic review of measures in places to protect sensitive and personal Data.
9.4.9. Re: Report of any data breach to the Provider and damage mitigation measures that should kick in.
9.5. Re. Survival of the conditions. 

10. Disclaimer and Warranty 
(Clauses for these aspects have a standard wording depending on whether the parties accept or not the responsibility of providing warranties and therefore are liable for them. In general, parties in research agreements do not provide warranties for data, materials, tools or any other elements exchanged, generated and used. Each of the parties bears 
its own responsibility for their use. Assuming that this is the case for “INSERT PROJECT NAME”, the following sentences in blue font correspond to terms typically used in R&D projects. Indicative wording for each of the numerals is provided in the Supporting Guidance. Parties may choose different wording to suit their needs.)
10.1. Re. No representation, no warranty as to fitness or merchantability. Data is provided ‘as is’. 
10.2. Re. No representation as to third-party rights. 
10.3. Re. Recipient solely liable for use of Data. 
10.4. Re. No Party is responsible to any other Party for losses, except in case of confidentiality breach. 
10.5. Re. Each Party is liable for any loss, damage or injury to third parties.
10.6. Re. No limitation on liability if there is gross negligence.


11. Termination
(This DSA should follow or be according to the termination conditions applicable to the “INSERT PROJECT NAME” Grant Agreement and any “INSERT PROJECT NAME” Sub-agreements. Parties could refer to them or re-write them. Parties may add other terms as necessary. The sentence in blue font in each of the numerals are examples of conditions generally used for termination of agreements. In addition, Parties may specify the effects of such termination in the sharing 
of data and operation of the project. Some of the possible effects of termination that Parties might consider are also 
in blue font. Indicative wording is provided in the Supporting Guidance.) 
11.1. Re. Mutual agreement suspension or termination with notice. 
11.2. Re. Immediate termination with notice in the following situations: 
11.2.1. Re. Breach not capable of being remedied within prescribed time duration (e.g., 24 or 48 hours).
11.2.2. Re. Breach that capable of remedy is not remedied within prescribed time duration 
(e.g., 24 or 48 hours). 
11.2.3. Re. Force majeure makes party unable to meet its obligations; or 
11.2.4. Re. Insolvency, bankruptcy.
11.3. Effects of Termination: On expiration or anticipated termination of this Agreement for any reason: 
11.3.1. Re. Access and use of Data [ceases], except for the use of Result/Output Data as provided 
in the Agreement.
11.3.2. Re. Provider may request return of shared Data, and stipulate the deletion, destruction and purging 
of actual shared Data, or its backup copies from the systems of the Recipient and any sub-contractors used by it. Provider may consider a written confirmation or other proof of such removal and destruction of its shared Data from the Recipient. Recipient should comply within [number] days 
of receiving written requests.

12. General 
(The terms under this section tend to be standard for most agreements. It is what law practitioners call ‘boilerplate’ clauses, because they are present in most agreements and deal with the mechanics of how the agreement works. They are, however, important, as they may have an impact on other terms of the agreement and the agreement as a whole. For this section, the heading of aspects usually classified as ‘General’ or ‘Miscellaneous’ are written in black font below, while the matter addressed in each of them is written in blue font. An example of the standard wording is given for each of the numerals in the Supporting Guidance. Parties may choose to adopt them as written or select alternative wording that suits them better.)
12.1. Re: Notices: How to issue and at what address, and in what format (digital, physical, or both)
12.2. Re. Force majeure: When there are situations beyond any Party’s control (e.g., riots, pandemics, civil unrest, etc.) and they may have a harmful effect on the implementation of the agreement. In this case, the party experiencing a ‘force majeure’ event can be exonerated from delays or impossibility to perform.
12.3. Re. Amendment: It confirms that the agreement can be amended or modified, and explains when the amendments become binding on the parties.
12.4. Re. Assignment: It says if a party can, or cannot, pass on its rights and obligations to another party 
and in doing so, if it is, or is not, able to give up its rights and obligations under the agreement. 
12.5. Re. Relationship of the Parties: It clarifies if the parties to the agreement create or not a certain type 
of business relationship. The relationships may include a partnership, an agency, or a joint venture, 
among other things.
12.6. Re. Non-Waiver of Remedies: A ‘non-waiver’ means that if a party does not exercise a right due to any reason (e.g., it has not notified another party of a breach of a term), it does not mean that it has waived (given up) such a right. 
12.7. Re. Third-party beneficiaries: It is a principle in contract law that the only beneficiaries of rights and obligations in an agreement are its parties, not third parties, unless the latter are expressly mentioned 
as beneficiaries. 
12.8. Re. Invalid Clauses: If any term is declared invalid, the rest of the Agreement will remain in effect. 
12.9. Re. Surviving Provisions: Enumerating the specific clauses of this Agreement that will survive the agreement’s termination or expiration. For example, it is common that provisions relating to ownership and intellectual property rights, confidentiality and data privacy, disclaimer and warranty, effects of termination, and most, 
if not all the terms included under this section 12, be considered surviving clauses or provisions.
12.10. Re: Data Managers: To be appointed as nodal persons for Parties to be responsible for executing 
this Agreement data and serve as points of contact in their respective organizations. 
12.11. Re. Confidential Information obligations survive termination or expiration of this Agreement. 
12.12. Re: IP provisions and obligations survival clause.
12.13. Re: Applicable law, and any dispute resolution clauses, should also survive.
12.14. Re. Governing law and Dispute resolution
(Note: Ideally, it should match or at least be consistent with the “INSERT PROJECT NAME” Grant Agreement 
or any “INSERT PROJECT NAME” Sub-agreements. Two situations are exemplified here. Numerals 12.9.1 
and 12.9.2 is when the law governing the agreement is a specific country law and in case disputes are 
not resolved by negotiation between the parties, they will resort to take the dispute to the courts of that country. The second situation in numerals 12.9.3 and 12.9.4 is when the agreement is governed by principles of international law, including some of the standard principles in international contracts, and if amicable negotiation does not work to resolve a dispute, the parties will resort to arbitration tribunals. The second option or situation is usually preferred among international organizations and where the parties involved come from multiple countries and it may be difficult to agree on specific country laws. When choosing one 
or the other one, or even a mixed option (e.g., parties may select a particular country law but decide to go 
for arbitration, instead of national courts, for dispute resolution), Parties are encouraged to be aware of their institutional position regarding this matter, ask their legal experts, and what has been previously agreed in precedent related agreements (e.g., “INSERT PROJECT NAME” Sub-agreements, if they apply).)
12.14.1. Re. Governed by a specific country law.
12.14.2. Re. Dispute resolution in the courts of the chosen governing country law. 
OR
12.14.3. Re. Governed by principles of international law. 
12.14.4. Re. Dispute resolution by an arbitration tribunal. 
12.15. Re. Entire Agreement: What constitutes the whole agreement and bound its parties.


Schedule A. Data to be shared
[bookmark: _heading=h.gjdgxs](Please note that the examples provided in this table are an EXAMPLE. Please replace them with project-specific examples as necessary.)
	Data Type
	Data Status 
	Format/Method 
of Delivery 
	Accessibility
	Time frame 

	E.g., datasets related 
to genotypic data, survey data, reports, etc. Each data type ideally goes 
in each row. Add if 
each type would be accompanied of metadata as well
	E.g., raw/uncleaned data, processed/cleaned data, personal data 
	E.g., CSV,. FASTQ,
data, .pdf, .xlsx, etc., 
and through internet/server/physical means 
	E.g., if nothing is required to get access to file once is received password 
or any 
	E.g., within a specific time period after certain event; one-off event; or if recurrent how often 

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	




Schedule B. Authorized Use of Data 
(Please note that the examples provided in this table are an EXAMPLE. Please replace them with project-specific examples as necessary.)
	Data 
	Usage 

	E.g., 
· Dataset related to genotypic data, survey data, reports, etc.
· Each data type ideally goes in each row. 
· Add if each type would be accompanied by metadata as well. 
· Names and types of data should match the ones used in the first column of Schedule A.
	E.g., 
· Describe in broad terms activities to be carried out with each type of data to be able to achieve the sought and agreed results for “INSERT PROJECT NAME”.
· Allowed activities should be clear for each of the types 
of data shared.
· If DSA is used, for instance, by a country leading partner to 
provide certain data to an in-country/out-of-country third party organization, the allowed use could be more specifically described or limited.

	
	

	
	

	
	

	
	




Schedule C. Specific conditions on Data 
(Please note that the examples provided in this table are an EXAMPLE. Please replace them with project-specific examples as necessary)
	Data 
	Specific Conditions 

		E.g., 
· Dataset related to genotypic data, survey data, reports, etc.
· Each data type ideally goes in each row. 
· Names and types of data should match the ones used 
in the first column of Schedule A.
	Notice that specific conditions should not impede carrying out the allowed uses to achieve the agreed purpose. 
Specific conditions should match each data entered in the first column, 
as applicable
E.g., specific conditions may include:
· None (should be stated if this is the case).
· Specific national policies or regulations or institutional policies – this should be relevant and stated as specifically as possible to the type of data shared.
· Specific conditions imposed by a third party, e.g., data containing proprietary private sector info/government agency info, etc.
· Temporary restriction or protection periods – due to e.g., data not already ready to be published or be publicly available. 
· Confidentiality – it may or may not be linked to the temporary restriction period; it could be related to sensitive or private information, personal data. It is advisable to specify for how long confidentiality goes.
· Safety - In case there are any specific measures that the Parties must implement to access, store, use or transfer.
· Other 

	
	

	
	

	
	




Schedule D. Specific Conditions on Result/Output Data 
This section may be optional for “INSERT PROJECT NAME” if the terms applicable to Results/Output data are explicit and comprehensive enough in the project Grant Agreement and any existing project sub-agreements among the main “INSERT PROJECT NAME” partners, without a need to add more conditions to them. In this case, the applicable numeral of section 7 of Specific Terms would likely be 7.1. ‘No further conditions’.
For exchanges of information/data between, for example, a Country Leader organization and an in-country/out-of-country third party, specific types of Results might be agreed due to the nature of agreed activities, and or the purpose. In this case, the Country Leader organization may opt for numeral 7.1. if, for instance, all conditions on results are spelled out in a precedent and related agreement among the parties; or it may opt for numeral 7.2 and fill out this Schedule D table to specify conditions that may apply to the envisioned results.

	Result/Output Data
	Specific conditions 

	E.g., list of the categories of varied types of resulting/outputs that are envisioned for generation with the shared/provided Data already described in previous Schedules A to C.
	E.g., besides anything stated in the General terms and Conditions, consider if additional conditions might be applicable to the Resulting/Output Data. 

	
	

	
	




Schedule E. Attribution/Citation 
	Data 
	Citation

	E.g., Datasets to be shared to be used in Result/Output Data. 
Specify citation applicable, as needed.
	E.g., you may include author (person or corporate), year, title, edition 
or version, funder (as needed for acknowledgements).
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