
DATA USE AGREEMENT

This data use agreement (the “Agreement”), effective as of the _____ day of __________, 201__ (the “Effective Date”), by and between and The University of North Carolina at Chapel Hill (“University”) and ___________________ (“Recipient”), establishes the terms and conditions under which Recipient will access, copy, and use certain data described below (the “Data”), which includes “sensitive data” as such term is defined in University Information Security Standards.  University and Recipient are sometimes referred to in this Agreement singularly as a “Party” and collectively as the “Parties.”

1. Description of Data.  Recipient may obtain from the University . . . . 
[Provide a description of the research information and other data that University will be providing, including any patient identifiers that have been removed]
2. Recipient’s Use of Data.  Except as otherwise specified herein, University grants Recipient the right to use and disclose the Data solely in fulfillment of its professional obligations for . . . .
[Provide a description of the research purposes]
3. Restrictions on Recipient’s Use of Data.
3.1 Recipient agrees to use or disclose the Data exclusively for the purposes set forth in Section 2 above or as required by law.
3.2 Recipient agrees to use appropriate safeguards to protect the Data from misuse and unauthorized access or disclosure, including, without limitation, (i) maintaining adequate physical controls and password protections for any server or system on which the Data may reside; (ii) ensuring that Data is not stored on any mobile device (e.g. laptop, smartphone) or transmitted electronically unless encrypted; and (iii) taking any other measures reasonably necessary to prevent any use or disclosure of the Data other than as provided in this Agreement.
3.3 Recipient will report to University any use or disclosure of the Data not provided for by this Agreement of which Recipient becomes aware.  Such report shall be made to the University at the address noted in Section 6 as soon as reasonably possible, but, in any event, no later than three (3) days from the date on which Recipient becomes aware that the Data has been used or disclosed in a manner not provided for by this Agreement.  Recipient will fully cooperate with any remediation that University, in its sole discretion, determines is necessary to (i) address any applicable reporting requirements; and (ii) mitigate any effects of such unauthorized use or disclosure of the Data, including, without limitation, measures necessary to restore goodwill with stakeholders, including research subjects, collaborators, governmental authorities, and the public.
3.4 Recipient will ensure that any agents, including subcontractors, to whom it provides the Data agree to the same restrictions and conditions set forth in this Agreement.
3.5 Recipient will not attempt to identify the individuals whose information is contained in any Data transferred from the University or attempt to contact those individuals.
4. License to Use Data for Research Purposes.  This Agreement and the resulting transfer of Data constitute a license to Recipient to use the Data solely for the research purposes set forth in Section 2.  Recipient agrees that nothing herein shall be deemed a grant of any intellectual property rights or other rights to use the Data for any products or processes for profit-making or commercial purposes.  The Data will not be used in research that is subject to consulting or licensing obligations to another recipient, corporation or business entity unless written permission is obtained from University.  Recipient shall have no rights in the Data other than as provided for in this Agreement or as set forth in Exhibit A, which is attached hereto and incorporated herein by reference. 
5. Term and Termination.  This Agreement shall be effective as of the Effective Date and shall remain in effect as long as Recipient retains the Data.  Either Party may terminate this Agreement with or without cause upon thirty (30) days’ written notice to the other Party.  The University may terminate this Agreement at any time if the University has any reason to believe that Recipient has violated any of the conditions set forth in this Agreement or has accessed any information not described herein or for any purpose not described herein.  After termination of this Agreement, Recipient agrees to destroy and make no further use of the Data.  Recipient agrees to provide assurances that destruction has been accomplished pursuant to industry standards for data destruction.
6. Indemnification.  In no event shall University be liable for any use by Recipient, its employees or agents of the Data, or for any loss, claim, damage or liability, of whatsoever kind or nature, which may arise from, or in connection with, this Agreement or for the use or dissemination by Recipient of the Data.   Furthermore, Recipient agrees to indemnify University and its employees and agents and hold them harmless from any action, claim, or liability, cost or expense arising directly or indirectly from Recipient’s use or misuse of the Data.
7. Notice.  Notice regarding termination or other matters relating to this Agreement shall be made in writing sent to the following individuals:
If to University:
[insert contact information for PI and/or study coordinator, including name, address, phone & fax]
with a copy to:

Barbara Entwisle

Vice Chancellor for Research and Economic Development

Office of Sponsored Research (OSR)

104 Airport Drive, Suite 2200, CB #1350

Chapel Hill, North Carolina  27599-1350

Phone - (919) 966-3411/12

Fax - (919)962-3352/5011

If to Recipient: 
[insert contact information, including name, address, phone and fax]
8. Miscellaneous Provisions.  
7.1 Entire Agreement.  This Agreement contains all of the terms and conditions agreed upon by the Parties regarding the subject matter of this Agreement and supersedes any prior agreements, oral or written, and all other communications between the Parties relating to such matters.
7.2 Severability.  If any provision of this Agreement is determined to be invalid, such determination shall not affect the validity of the remaining provisions.

7.3 Waiver. The waiver by any Party of any provision or breach of this Agreement shall not operate or be construed as a waiver of any other provision of subsequent breach.
7.4 Representation to Others.  Recipient has no rights to use the names, trademarks or other symbols of the University without prior written consent; provided, however, that Recipient may make factual statements regarding its receipt of the Data pursuant to this Agreement.
7.5 Amendments.  This Agreement may be amended or modified only with mutual written consent of the Parties.
7.6 Governing Law.  This Agreement shall be governed by the laws of the State of North Carolina.
7.7 Change in Law.  The Parties agree to negotiate in good faith to amend this Agreement to comport with changes in law that materially alter either or both Parties’ obligations under this Agreement.  Provided however, that if the Parties are unable to agree to mutually acceptable amendment(s) by the compliance date of the change in applicable law or regulations, either Party may terminate this Agreement as provided in Section 5.
7.8 Construction of Terms.  The terms of this Agreement shall be construed to give effect to interpretative guidance regarding applicable federal and state regulations.
7.9 No Third Party Beneficiaries.  Nothing in this Agreement shall confer upon any person other than the Parties and their respective successors or assigns, any rights, remedies, obligations, or liabilities whatsoever.
7.10 Assignment.  This Agreement is non-assignable and non-transferrable by Recipient without the prior written consent of University. 

7.11 Authority.  Each Party represents that it is authorized to enter into this Agreement and is capable of performing its obligations under this Agreement. 
7.12 Headings.  The headings and other captions in this Agreement are for convenience and reference only and shall not be used in interpreting, construing or enforcing this Agreement.
IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and year set forth below.

	[INSERT LEGAL NAME OF RECIPIENT]
	THE UNIVERSITY OF NORTH CAROLINA

AT CHAPEL HILL

	By: 
___________________________________
	By:
___________________________________

	Name:
___________________________________
	Name:
___________________________________

	Title:
___________________________________
	Title:
___________________________________

	Date:
___________________________________
	Date:
___________________________________


Exhibit A
[placeholder for additional uses, if any, that Recipient may make of Data, e.g,. in connection with publication in scientific peer-reviewed journals]
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