	UHN REF #: _______________________




Commercialization@UHN

Data Transfer Agreement
 
This Data Transfer Agreement (“Agreement”) is made as of  December    , 2025 and is between the following parties:

University Health Network
University Health Network (“UHN”) a non-capital share corporation incorporated under the laws of Ontario, having a business office at 101 College Street, Suite 150, Heritage Building, MaRS Centre, Toronto, Ontario, Canada, M5G 1L7 and corporate office at 190 Elizabeth Street, R. Fraser Elliott Bld. Corpo+rate office, 1-S, 414, Toronto, Ontario, M5G 2C4, Canada.

(“UHN”)

AND



(“Recipient Institution” or “Recipient”)

WHEREAS UHN is the custodian of certain de-identified clinical data (“Data” (as defined further below)) arising from the PASS-01 study which compared gemcitabine/Nab-Paclitaxel versus modified FOFIRINOX in Advanced Pancreatic Cancer (“PASS Study”) and is willing to provide the Data to Recipient solely for the Permitted Use (as these terms are defined below) and Recipient is willing to receive such Data from UHN in accordance with the terms and conditions of this Agreement.

WHEREAS Ontario Institute for Cancer Research (OICR) is a not for profit corporation funded by the Government of Ontario and is the custodian of certain genomic data which is available on the European Genome-phenome Archive (EGA) which also arises from the PASS Study (“Genomic Data”) and is making such Genomic Data available to the Recipient solely for the Permitted Use under as separate legal agreement.

IN CONSIDERATION of the mutual covenants made in this Agreement and other good and valuable consideration (the receipt and sufficiency of which is hereby acknowledged), the parties agree as follows:

1. DEFINITIONS. For the purposes of this Agreement, the following terms shall have the respective meanings set out below and grammatical variations of such terms shall have corresponding meanings:

a. “Commercial Use” means (i) the sale, lease or other transfer of the Data (with or without the Genomic Data) to a for-profit organization, or (ii) use of the Data (with or without the Genomic Data) by any organization, including the Recipient, to perform contract research, to produce or manufacture products for general sale, or (iii) to conduct research activities that result in any sale, lease, license or transfer of the Data to a for-profit organization, or (iv) any activity which commercially exploits the Data). 
b. “UHN Confidential Information” shall include any information provided to Recipient or Investigators and marked as confidential, or that would be objectively understood, in the circumstances to be confidential information, and shall include, if provided any Additional Data.
c. “Challenge” means the contest being run by UHN to enable recipients to evaluate predictive and prognostic biomarker algorithms that have already been developed by such recipients using data other than data from the PASS Study.
d. “Data” shall mean de-identified clinical data as outlined in Appendix “A” and is being transferred to the Recipient solely for the Permitted Use.  
e. “Generated Data” means the results of the use of the Test Algorithm in predicting data, information and any other matter or deliverable arising from the performance of the Permitted Use by the Recipient; 
f. “Permitted Use” using the Data together with the Genomic Data (received separately by Recipient from OICR) solely for purposes of attempting to validate their Test Algorithm.  
g. “PHIPA” means Ontario’s Personal Health Information Protection Act, 2004, S.O. 2004, c. 3 as amended from time-to-time.
h. “PIPEDA” means Canada’s Personal Information Protection and Electronic Documents Act, S.C. 2000, c.5, as amended from time-to-time.
i. “Test Algorithm” means a predictive or prognostic biomarker algorithm comparing Gemcitabine/Nab-Paclitaxel versus modified Folfirinox in advanced pancreatic cancer and that has previously been developed by the Recipient using data other than the Data and/or Genomic Data.
j. [bookmark: Text9]“Transferring Scientist(s)”: means Robert Grant ;
k.  “Investigator(s)” means the investigator(s) of the Recipient who will be receiving the Data and oversee the use of the Data together with the Genomic Data for the Permitted Use.


2. PERMITTED USE LICENSE AND PAYMENT.  
2.1  Permitted Use License.  UHN hereby grants, and Recipient accepts, a nonexclusive, non-transferable, limited right and license to use the Data (together with the Genomic Data) solely for the Permitted Use and solely in accordance with all terms and conditions contained in this Agreement.  Except as expressly provided in the Permitted Use, or with the express authorization of the UHN, the Data must not be linked, matched or otherwise combined with other information (beyond the Genomic Data provided separately) including information that is available from other sources.  Any subsequent use or disclosure of the Data is prohibited, including any Commercial Use of the Data, without the express written permission of, and an appropriate license from UHN.  
 
2.2 Prohibited Use of Data. 
2.2.1  Recipient acknowledges and agrees that the Genomic Data together with the Data includes data that associated with a unique, but not directly identified person, and the collective receipt of the Data together with Genomic Data must be treated as personally identifiable information.  The Recipient acknowledges that UHN has informed Recipient that as a public body it is subject to  applicable privacy and health information related legislation in dealing with personal information and/or personal health information, which may include PHIPA and PIPEDA (“PIP Laws”); (ii) UHN is a health information custodian as defined in PHIPA and has statutory obligations to safeguard its patients’ PHI, and is subject to PIP Laws, (iii) UHN is providing the Data to Recipient strictly for the Permitted Use.
2.2.2 Recipient further acknowledges and agrees that consistent with the Permitted Use, the Data will only be used for purposes of validating the Test Algorithm, and will not be used for any training or fine tuning of the Test Algorithm or any other AI algorithm. 
2.2.3 Recipient agrees that it shall not attempt, by any means, to establish the identity of, or make contact with, either directly or indirectly, any donor of Data and agrees only to publish or to disclose the results of the validation of the Test Algorithm in accordance with Article 10, and not to allow for any publication of the Data or Genomic Data in anything other than a format that precludes determination of individual records, such as data in an aggregate form. 
2.2.4 The Recipient shall ensure that only such of its personnel and subcontractors, including Investigator, as have a need to access Data for the fulfillment of the Permitted Use shall be granted such access ("Recipient User").  Recipient agreement that any Recipient Users will be made familiar with the requirements as set out in this DTA, and to ensure compliance by all Recipient Users with the terms of this DTA.  Should any Recipient User's employment or affiliation end during the Term, Recipient shall ensure that any and all PHI in the possession of such Recipient User will be returned and no copies will be kept.
2.2.5 Recipient represents, warrants and covenants that it has in place reasonable and effective administrative, technological and physical safeguards to stop theft, loss and unauthorized access, copying, modification, use, disclosure or disposal of personally identifiable information and that these safeguards are consistent with industry practice. 
2.2.6 Investigator and Recipient shall treat the Data as though it were personally identifiable information and shall maintain the Data in a secure manner and take all reasonable steps to ensure that the Data is protected against theft, loss, modification and unauthorized copying, use, or disclosure, whether intentional or inadvertent, and any foreign demand for disclosure of Data  and that safeguards employed are consistent with industry best practice. Recipient and Investigator shall: 
a) immediately notify UHN in writing if either becomes aware of any breach or suspected breach of this Agreement or if Data has been (or is believed to have been) stolen, lost or accessed by unauthorized persons or otherwise subject of foreign demand;
b) take reasonable steps to contain the breach, theft, loss or unauthorized access; and
c) cooperate with UHN in a commercially reasonable manner to deal with such unauthorized access.
2.2.7 Recipient will maintain the confidentiality of the Data and ensure that only persons with a need to know and who are aware of and have agreed to comply with the terms and conditions of this Agreement will have access to the Data.  
2.2.8 Recipient shall ensure that its’ use of the Data, complies with all applicable laws and regulations, including approval from a qualified research ethics board (or equivalent) where applicable.  
2.2.9 Upon request of UHN, Recipient shall permit all privacy and data security and management documents to be inspected to verify that it is complying with the terms of this Agreement.

3. Financial Arrangements. Recipient shall bear its own cost of implementing this Agreement.

4. RETURN OF DATA/ PROVISION OF GENERATED DATA.. Upon the expiration or the earlier termination of this Agreement, the Recipient shall return all copies of Data in any medium then in its possession or securely destroy same (at UHN’s direction, in writing).  For purposes of the Challenge, Recipient will share the Generated Data with UHN for purposes of UHN comparing the prediction from the Test Algorithm with actual outcomes, and UHN shall share the results of such comparison back with the Recipient.  


5. REPRESENTATIONS AND WARRANTS. 
5.1 The Recipient represents and warrants that it will use the Data in compliance with all applicable laws, governmental regulations and guidelines, including, without limitation, any laws, regulations or guidelines applicable to research with human materials or recombinant DNA and any applicable Canadian Institute of Health Research guidelines.  

0. [bookmark: _GoBack]5.2 UHN represents and warrants that: 
5. (i) it has the full power and authority to provide the Data to Recipient on the terms of this  Agreement;
5. (ii) the collection of the Material was approved by a Research Ethics Board (“REB”) that complies with all applicable governmental regulations for such a body;
5. (iii) an informed consent was obtained from each donor of the Material (or the tissue from which the Material was derived) which provides for the transfer of the Material to a third party for the Permitted Use; and
5. (iv) all applicable laws, regulations and governmental guidelines were complied with in the collection and handling of any human tissue.

6. NO WARRANTIES. 
ASIDE FROM REPRESENTATIONS AND WARRANTS MADE UNDER SECTION 5, UHN MAKES NO FURTHER REPRESENTATIONS AND EXTENDS NO FURTHER WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED OF MERCHANTABILITY OR FITNESS FOR APARTICULAR PURPOSE, OR THAT THE USE OF THE DATA WILL NOT INFRINGE ANY PATENT, COPYRIGHT, OR TRADEMARK, OR OTHER RIGHTS OR ANY OTHER EXPRESS OR IMPLIED WARRANTIES. UHN DOES NOT WARRANT THAT THE DATA WILL MEET THE RECIPIENT’S REQUIREMENTS OR EXPECTATIONS. ALL DATA ISPROVIDED ON AN “AS IS” AND “AS AVAILABLE” BASIS. RECIPIENT’S USE OF THE DATA IS AT ITS OWN RISK.

7. INDEMNIFICATION  Except where prohibited by law, Recipient agrees to indemnify, hold harmless and defend UHN, its members, officers, employees, contractors, subcontractors, students and agents against any and all third party claims, suits, proceedings, costs, or expenses resulting from any negligence or from any injury (including death), damage, or loss or the alleged infringement of any copyright, patent, trademark, trade secret or other intellectual property or proprietary right arising out of Recipient’s use of the Data. Without limiting the foregoing, but for clarity, Recipient agrees that it shall take responsibility for all claims, suits, proceedings, cost or damages arising out of Recipient’s use of the Data.

8. LIMIT OF LIABILITY The Recipient acknowledges and agrees that UHN and its officers, employees, contractors, subcontractors students and agents, shall not be liable for any direct, indirect, consequential, exemplary, special, or punitive damages arising from Recipient’s breach of this Agreement or from any cause of action relating to Recipient’s use or inability to use the Data. UHN shall not be liable for any lost profits or other economic loss of Recipient.

9. CONFIDENTIALITY Subject to Section 8 hereof Recipient will treat UHN's Confidential Information with at least the same degree of care that Recipient uses for its own confidential information and will not reveal UHN’s Confidential Information to third parties without the written consent of UHN and will not use such Confidential Information except for the purpose of this Agreement. These restrictions will not apply to information which:(a)Was demonstrably in the possession of Recipient prior to the date of disclosure of the Confidential Information by UHN to Recipient; or(b)Is publicly known at the time of the disclosure; or(c)Is required to be disclosed under applicable laws, regulations or orders of any governmental authority; or(d)Is furnished by UHN to others without restrictions on its use or disclosure. 


10. NAMES AND PUBLICATION  Results of the comparison between the Generated Data with patient outcomes shall be shared with Recipient and Recipient agrees to acknowledge the contributions of the Data and UHN in any publications or presentations Recipient wishes to pursue.  UHN shall also be entitled to share the results of the Comparison between the Generated Data with patient outcomes in any publication or presentations  on the outcome of the Challenge (“Challenge Publications”), in accordance with the Recipients’ declaration of willingness to be included in such Publications as indicated in their Challenge application.  Any such Challenge Publication shall acknowledge Recipient Investigators in accordance with normal academic practices.

11. TERM AND TERMINATION. This Agreement shall expire at the conclusion of the performance of the activities conducted pursuant to Permitted Use. UHN may also terminate this Agreement if Recipient is in breach of any provision hereof; and Recipient fails to remedy such breach within thirty (30) days of written notice from UHN or earlier, depending upon the severity of such breach.  This Agreement may be earlier terminated by either party upon thirty (30) days’ notice to the other party. Upon the expiration or earlier termination of the Agreement, the Recipient’s rights to use the Data shall end and Recipient shall return or destroy the Data in accordance with Section 4.

12. GENERAL.
12.1 This Agreement may not be assigned.
12.2 All notices given under this Agreement must be in writing and delivered by courier or registered mail, return receipt requested, or facsimile, to the following: 


	For UHN:
	

	
	Director, Technology Development & Commercialization
University Health Network
101 College Street – Suite 150
Heritage Building – MaRS Centre
Toronto, Ontario M5G 1L7 Canada
Facsimile: 416-977-4765
Email: commercialization@uhn.ca


12.3  This Agreement, including the attached schedule(s) (if applicable) represents the entire agreement between the parties with regard to the the Data and supersedes any previous understandings, commitments or agreements, whether written or oral.  If any provision of this Agreement is wholly or partially unenforceable for any reason, all other provisions will continue in full force and effect.

12.4  This Agreement shall be construed in accordance with the laws of the Province of Ontario and the federal laws of Canada applicable therein, and each party consents to the non-exclusive jurisdiction of the courts of the Province of Ontario and all courts competent to hear appeals therefrom.

12.5 Section 2.2, and Articles 4 - 10 in their entirety shall survive expiration or earlier termination of this Agreement until such time as the parties agree to the release of the obligations (in whole or in part) contained therein.
12.6 This Agreement may be executed by the parties in counterparts, by facsimile or electronically, each of which when so executed or delivered will be deemed to be an original and all will constitute one agreement.

	
	

	
	



	
The parties are signing this Agreement so as to be effective on the date stated in the introductory clause.


	
UNIVERSITY HEALTH NETWORK

Authorised Official: Bradly G. Wouters

Title: Executive Vice President, Science and Research

Signature:______________________

Date:__________

	
RECIPIENT INSTITUTION 

Authorised Official: 

Title: 

Signature: ________________________

Date:_____________
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