
​​​​​DATA USE AGREEMENT


This Data Use Agreement (“Agreement”) is made and entered into as of this ________________ day of ____________, 20__ (the “Effective Date”) by and between ___________________________ with an address at ______________________(“Data Recipient”), and Saint Louis University, a Missouri benevolent corporation with an address at 221 North Grand Boulevard, St. Louis, MO 63103(“Covered Entity”).

WITNESSETH:


WHEREAS, Covered Entity may Disclose or make available to Data Recipient, and Data Recipient may Use, Disclose, receive, transmit, maintain or create from, certain information in conjunction with research; and


WHEREAS, Covered Entity and Data Recipient are committed to compliance with the Health Insurance Portability and Accountability Act of 1996 (“HIPAA”) and regulations promulgated thereunder; and


WHEREAS, the purpose of this Agreement is to satisfy the obligations of Covered Entity under HIPAA and to ensure the integrity and confidentiality of certain information Disclosed or made available to Data Recipient and certain information that Data Recipient Uses, Discloses, receives, transmits, maintains or creates, from Covered Entity.


WHEREAS, Data Recipient agrees to limit its use of the Limited Data Set and protect the Limited Data Set in accordance with the terms of this Agreement and the HIPAA Privacy and Security Rules.


THEREFORE, in consideration of the mutual agreements, terms and conditions herein contained, Covered Entity and Data Recipient agree as follows:


A.
DEFINITIONS

Terms used but not otherwise defined in this Agreement, including without limitation “Use” and “Disclose”, shall have the same meaning as those terms in the Privacy Rule.


1.
Individual shall have the same meaning as the term “individual” in 45 CFR Sect. 164.501 of the Privacy Rule and shall include a person who qualifies as a personal representative in accordance with 45 CFR Sect. 164.502(g) of the Privacy Rule.


2.
Limited Data Set shall have the same meaning as the term “limited data set” in 45 CFR 164.514(e) of the Privacy Rule.


3.
Privacy Rule shall mean the Standards for Privacy of Individually Identifiable Information at 45 CFR Part 160 and Part 164, Subparts A and E, as amended from time to time.


4.
Protected Health Information or PHI shall have the same meaning as the term “protected health information” in 45 CFR Sect. 164.501 of the Privacy Rule, to the extent such information is created or received by Data Recipient from Covered Entity.


5.
Required by Law shall have the same meaning as the term “required by law” in 45 CFR Sect. 164.501 of the Privacy Rule.


B.
SCOPE AND PURPOSE


1.
This Agreement sets forth the terms and conditions pursuant to which Covered Entity will Disclose certain PHI to the Data Recipient.

2.
Except as otherwise specified herein, Data Recipient may make all Uses and Disclosures of the Limited Data Set necessary to conduct the research described herein: _______________(include a brief description of the research project)​​​​​​​​​​​​​​​_____________________________ (“Research Project”).  


3.
For purposes of this Agreement, Recipient’s primary representative for receipt, Use and Disclosure of the Data for the Purpose shall be:___________________________________

C.
OBLIGATIONS AND ACTIVITIES OF DATA RECIPIENT

1.
Data Recipient agrees to not Use or Disclose the Limited Data Set for any purpose other than the Research Project or as Required by Law.

2.
Data Recipient agrees to use appropriate safeguards to prevent Use or Disclosure of the Limited Data Set other than as provided for by this Agreement.

3.
Data Recipient agrees to promptly report to the Covered Entity any Use or Disclosure of the Limited Data Set not provided for by this Agreement of which it becomes aware.

4.
Data Recipient agrees to ensure that any agent to whom it provides the Limited Data Set agrees to the same restrictions and conditions that apply through this Agreement to the Data Recipient with respect to such information.

5.
Data Recipient agrees not to identify the information contained in the Limited Data Set or contact the individual.

6.
Data Recipient agrees to share the results of the Research Project (“Results”) with Covered Entity.  Covered Entity’s use of the Results shall be limited to its internal, non-commercial, research purposes only.
D.
TERM AND TERMINATION
1. The Term of this Agreement shall be from the Effective Date until ______________.  
2. Upon Covered Entity’s knowledge of a material breach by Data Recipient, Covered Entity shall have the right to immediately terminate this Agreement.
3. (a) Except as provided in paragraph (b) of this subsection, upon termination of this Agreement or upon request of Covered Entity, whichever occurs first, Data Recipient shall return or destroy the Limited Data Set received from Covered Entity.  



(b) In the event that Data Recipient determines that returning or destroying the Limited Data Set is not feasible, Data Recipient shall provide to Covered Entity notification of the conditions that make return or destruction infeasible.  Upon mutual agreement of the parties that return or destruction of the Limited Data Set is infeasible, Data Recipient shall extend the protections of this Agreement to such Limited Data Set and limit further uses and disclosures of such Protected Health Information to those purposes that make the return or destruction infeasible, for so long as Data Recipient maintains such Limited Data Set.

E.
DISCLAIMER

THE COVERED ENTITY MAKES NO REPRESENTATIONS AND EXTENDS NO WARRANTIES OF ANY KIND WITH RESPECT TO THE DATA TO BE TRANSFERRED UNDER THIS AGREEMENT.  ALL DATA IS PROVIDED BY THE COVERED ENTITY “AS IS.” THE COVERED ENTITY EXPRESSLY DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED, INCLUDING THE WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR THAT THE USE OF THE MATERIALS WILL NOT INFRINGE ANY PATENT, COPYRIGHT, TRADEMARK, OR OTHER PROPRIETARY RIGHTS.

F.
OWNERSHIP
The Covered Entity shall retain ownership of all data transferred by it to the Data Recipient under this Agreement.  Nothing in this Agreement shall be construed to confer or grant any commercial rights or license to any patentable intellectual property that may arise from use of the data or to any patentable intellectual property owned or created by the Covered Entity.  

The Data Recipient shall retain ownership of the Results. Nothing in this Agreement shall be construed to confer or grant any commercial rights or license to any patentable intellectual property that may arise from use of the data or to any patentable intellectual property owned or created by the Data Recipient.  
G.
MISCELLANEOUS

1.
A reference in this Agreement to a section in the Privacy Rule means the section as amended or as renumbered. 
2.
The parties agree to take such action as is necessary to amend this Agreement from time to time as is necessary for Covered Entity to comply with the requirements of the Privacy Rule and HIPAA.  

3.
The respective rights and obligations of Data Recipient under Section C of this Agreement shall survive termination of this Agreement. 


4.
Any ambiguity in this Agreement shall be resolved to permit Covered Entity to comply with the Privacy Rule.  

5.
There are no intended third party beneficiaries to this Agreement.  Without in any way limiting the foregoing, it is the parties’ specific intent that nothing contained in this Agreement gives rise to any right or cause of action, contractual or otherwise, in or on behalf of the individuals whose PHI is Used or Disclosed pursuant to this Agreement.   


6.
No provision of this Agreement may be waived except by an agreement in writing signed by the waiving party.  A waiver of any term or provision shall not be construed as a waiver of any other term or provision.    


7.
The persons signing below have the right and authority to execute this Agreement and no further approvals are necessary to create a binding agreement. 

8.
In the event of any conflict between the terms and conditions stated within this Agreement and those contained within any other agreement or understanding between the parties, written, oral or implied, the terms of this Agreement shall govern.  Without limiting the foregoing, no provision of any other agreement or understanding between the parties limiting the liability of Data Recipient to Covered Entity shall apply to the breach of any covenant in this Agreement by Data Recipient.   


9.
This Agreement shall be construed in accordance with and governed by the laws of the State of Missouri. 

IN WITNESS WHEREOF, the parties have executed this Agreement effective upon the Effective Date set forth above. 

COVERED ENTITY:



DATA RECIPIENT:
Saint Louis University















______________________________

Name:






Name:





Title: 






Title:
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