
DATA TRANSFER AGREEMENT


Regarding

Access to Clinical Trial Data
Between

THE AGA KHAN UNIVERSITY-KENYA
And

ACADEMIC COLLABORATOR NAME  
This Data Transfer Agreement (“Agreement”), dated ________________,  2023 (the “Effective Date”), is entered into by and between  THE AGA KHAN UNIVERSITY-KENYA (the “University ”) a body corporate established under the laws of Kenya, having its administrative office at University Centre, 3rd Parklands Avenue, P.O Box 30270-00100 Nairobi, Kenya and _________________________of address ___________________(the “Data Recipient”).  
(The University and Data Recipient may be referred to herein by name or individually, as a “Party” and collectively, as the “Parties”).
WHEREAS:
A.
The University through its department of _______________, conducts research focused ____________________________________________________________________;

B.
The University owns health information data and materials (the “Data”) resulting from clinical trials or observational studies relating to its abovementioned goals;

C.
The Data Recipient believes that some of the Data that the University has developed would be beneficial to furthering the Data Recipient’s research goals and desires to obtain, such Data in accordance with the assurances set forth in this Agreement;

In consideration of the mutual covenants and promises set forth herein, the parties agree as follows:

1. Applicable Data.  The University will make available to the Data Recipient the Data specified at Appendix A which excludes the following identifiers for the individual who is the subject of the information or of relatives, employers, or household members of the individual (the “Limited Data Set”):
(a)
Names;

(b)
Postal address information (other than town or city, state and zip code);

(c)
Telephone numbers;

(d)
Fax numbers;

(e)
E-mail addresses;

(f)
Social security numbers;

(g)
Medical record numbers;

(h)
Health plan beneficiary numbers;

(i)
Account numbers;

(j)
Certificate/license numbers;

(k)
Vehicle identifiers & serial numbers, including license plate numbers;

(l)
Device identifiers & serial numbers;

(m)
Web Universal Resource Locators (URL’s);

(n)
Internet Protocol (IP) address numbers;

(o)
Biometric identifiers, including finger and voice prints; or

(p)
Full face photographic images and any comparable images.

2. Permitted Uses and Disclosures  

(a)
The Data Recipient will limit the use and disclosure of the Limited Data Set(s) to conduct research related to achieving its goals as represented above.  The Data Recipient may also de-identify the Limited Data Set and aggregate it with other de-identified information.  

(b)
The Data Recipient will restrict access to the Limited Data Set to only those individuals involved in the Data Recipient’s research who have a need to access the Limited Data Set to carry out their duties as they relate to the Permitted Uses and Disclosures identified above, and any such access will be consistent with the assurances and obligations set forth in this Agreement. 

3. The Data Recipient’s Assurances
The Data Recipient makes the following assurances to the University with respect to the Limited Data Set(s) it receives pursuant to this Agreement. 
(a) The Data recipient acknowledges that the Data is owned by the University;
(b)
The Data Recipient will not use or further disclose the Limited Data Set(s) other than as permitted by this Agreement or as otherwise required by law.  In no event will the Data Recipient use or further disclose the information that would violate any local applicable laws of the country where the Data Recipient is based.

(c)
The Data Recipient will use appropriate safeguards to prevent use or disclosure of the Limited Data Set other than as permitted by this Agreement.  

(d)
The Data Recipient will report to the University any use or disclosure of the Limited Data Set(s) not provided for by this Agreement of which the University becomes aware.

(e)
The Data Recipient will ensure that any agents, including subcontractors, to whom it provides the Limited Data Set(s), if any, agree to the same restrictions and conditions that apply to the Data Recipient with respect to such information.

(f)
The Data Recipient will not attempt to identify the information or contact the individuals for whose records are contained within the Limited Data Set.

(g)
The Data Recipient will employ appropriate safeguards applicable to the Limited Data Set(s) received, maintained, or transmitted in electronic form.
4. Procedures for Dispute
At any point of time, the University may in writing deny Data access to a Data Recipient on one of the following two grounds: i) the Data is being requested for purposes inconsistent with the goals of the University; or ii) access to the Data threatens the University’s own ability to utilize the Data to achieve its objectives.
5. Term
This Agreement shall run for a duration of _________and conclude on _____________. The parties to the Agreement may review and amend in writing, as may be applicable, the current terms of the Agreement to reflect prevailing circumstances.
6. Termination

a) This Agreement may terminate with immediate effect upon the occurrence of any of the following events or conditions: 

i. The Parties terminate this Agreement by mutual consent to be confirmed in writing and signed by the Parties;

ii. If a Party commits a material breach of any term of this Agreement which breach is irremediable or (if such breach is remediable) fails to remedy that breach within a period of twenty-eight (28) days after being notified in writing to do so;

iii. If a Party repeatedly breaches any of the terms of this Agreement in such a manner as to reasonably justify the opinion that its conduct is inconsistent with it having the intention or ability to give effect to the terms of this Agreement which may be considered a material breach;

iv. A Party (i) petitions for bankruptcy or reorganisation under bankruptcy laws or (ii) experiences a significant change in its financial or operational capabilities which in the opinion of the other Party seriously affects the Party’s ability to perform the responsibilities under this Agreement;

7. Force Majeure

a) Neither Party shall be in breach of this Agreement nor liable for delay in performing, or failure to perform, any of its obligations under this Agreement if such delay or failure result from events, circumstances or causes beyond its reasonable control (‘Force Majeure’). ‘

b) In such circumstances the affected Party shall be entitled to a reasonable extension of time for performing such obligations. If the period of delay or non-performance continues for thirty (30) days, the Party not affected may immediately terminate this Agreement by giving written notice to the affected Party.

8. Indemnification
The parties will indemnify and hold each other harmless against legal or administrative actions or claims and all related liabilities, losses, costs or expenses (including reasonable legal fees and expenses) (collectively the “Liabilities”) which may be brought against a party and which are caused by the other party’s breach of its assurances pursuant to this Agreement.  Such indemnification will be limited to those Liabilities, in whole or in part, that are not attributable to the breach of the party seeking such indemnification of its assurances or to its own negligence or willful misconduct.  The parties agree that the obligations of this paragraph will survive the termination of this Agreement.
9. Recognition
Unless otherwise agreed, the Data Recipient will be required to give due credit the University for use of the Data in all publications, materials and presentations in which results generated wholly or partially through use of the Data are discussed. If mutually agreed, the University and Data Recipient may share authorship of any resulting publications if each has sufficiently contributed to the publication to warrant such recognition.

10. Notices 
Any notice permitted or required as provided for herein will be in writing and to the contact and address as noted below or as may be provided by either party to the other in writing from time to time. 

For The Aga Khan University-Kenya:
With a copy to:
For Data Recipient:
With a copy to: 
11. Confidentiality

a) The Parties may receive confidential information from each other in connection with this Agreement, and both Parties agree not to disclose the confidential information of the other to any person or third-party or use such confidential information for its own purposes without prior written consent of the other Party.

b) Confidential information shall also include information marked or otherwise designated confidential by its owner or which the either Party knows or reasonably should know is not generally known to the public. Confidential information does not include information publicly known or readily available from public sources. These obligations shall not apply to any confidential information that one Party is required by law to disclose and in such circumstances the disclosing Party shall where possible notify the other Party in writing and in advance of such disclosure.

12. No partnership or agency

Nothing in this Agreement is intended to, or shall be deemed to, establish any partnership agency of joint venture between any of the Parties, nor shall it authorize any Party to make or enter any commitments for or on behalf of any other Party except as expressly provided.

13. Waiver

No failure or delay by either Party in exercising any right, power or privilege under this Agreement shall operate as a waiver of that right, power or privilege and no single or partial exercise by any party of any right, power, remedy or privilege shall preclude any further exercise of that right, power, remedy or privilege.  

14. Assignment

Neither Party shall assign, transfer, mortgage, charge, subcontract, declare a trust over or deal in any other manner with any or all its rights and obligations under this Agreement.

15. Dispute Resolution
a) Where a dispute arises, the parties shall initially work at resolving this amicably within thirty (30) days through their senior executives. 

b) Should the matter remain unresolved after the thirty (30) days, the parties may resort to arbitration as the parties agree and shall be guided by the Arbitration Act of Kenya. Either party to the Agreement who encounters concerns which fail to be resolved through arbitration or whose circumstances change in such a manner that it would be impossible to continue with the Agreement, shall give the other party a two (2) month notice of intent to terminate the Agreement.

16. Governing Law
This Agreement shall be governed by and construed in accordance with the laws of Kenya.
*          *         *
IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their duly authorized representatives as of the date first written above.

For THE AGA KHAN UNIVERSITY -KENYA,
By: 






Name: 
Title: Dean of Research and Graduate Studies
Date:

By: ____________________________________

Name:
Regional Director, Finance

Date: 

For ACADEMIC COLLABORATOR NAME  
By: 






Name:

Title: 
Date:
Witness:

______________________________ 



Name:                                                                                                 
Date:                                                                                                    
Acknowledgement:

I have read, understood, and hereby agree with this Agreement.

________________________________

PRINCIPAL INVESTIGATOR
The Aga Khan University-Kenya
Date:
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