DATED

Q) << >>

(2) << >>

DATA PURCHASE AGREEMENT

© Simply-docs — TR.DB.03 Data Purchase Agreement



THIS AGREEMENT is made the day of

BETWEEN:

1)

)

<<Name of Database Owner>> a company registered in <<Country of Registration>>
under number <<Company Registration Number>> whose registered office is at
<<Registered Office>> (“the Database Owner”) and

<<Name of Data Provider>> a company registered in <<Country of Registration>>
under number <<Company Registration Number>> whose registered office is at
<<Registered Office>> (“the Data Provider”)

WHEREAS:

1)

)

The Database Owner operates and provides an information service to its clients
which is based on one or more computer databases and wishes to acquire new data
along with the relevant rights to store, use, format and distribute that data through a
database.

The Data Provider is in the business of supplying raw data to database operators for
presentation in their databases and has agreed to supply the data set out in Schedule
1 of this Agreement to the Database Owner under the terms and conditions set forth
in this Agreement.

IT IS AGREED as follows:

1.

Definitions and Interpretation

1.1 In this Agreement, unless the context otherwise requires, the following
expressions have the following meanings:

“Business Day” means, any day (other than Saturday or Sunday) on
which ordinary banks are open for their full range of
normal business in <<insert location>>;

“Confidential means any information relating to the terms of this
Information” Agreement (but not the existence of this Agreement),
communications between the Parties (oral and written),
information relating to the services, customers, business,
revenue and systems of either Party and any other
information which is described as confidential;

“Data” means the data to be purchased by the Database Owner
under this Agreement as detailed in the Specification;

“Database” means the database which is detailed in Schedule 2 to
this Agreement, owned and operated by the Database
Owner in which the Data is to be used:;

“Fees” means the fees payable by the Database Owner to the
Data Provider for the Data, as detailed in Schedule 4 of
this Agreement;
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“Initial Term” meany reement as set out in

“Intellectual Property” meang and future intellectual
proper not limited to copyright,
trade design rights (whether

regist atents, know-how, trade
secrety atabase rights and any
applicg or registration of these
rights { bnsions thereof existing in
any pa ow known or in the future

“Liquidated Damages” meang brdance with Schedule 5

“Specification” means

of this

Data set out in Schedule 1
to this

“Term” meany bnt as set out in Clause

1.2

1.3

1.4

15

Data

2.1

2.2

2.3

© Simply-docs — TR.DB.03 Data Purchase Agreement

Unless the context otherwis e in this Agreement to:

1.2.1 “writing”, and any d
communication effe
similar means;

des a reference to any
acsimile transmission or

erence to that statute or
evant time;

1.2.2 a statute or a provis
provision as amendg

eement and each of the
e relevant time;

1.2.3 “this Agreement” is
Schedules as amend

1.2.4 a Schedule is a sche

1.2.5 a Clause or paragrs
(other than the Sch
and

1.2.6 a"Party" or the "Part

lause of this Agreement
pf the relevant Schedule;

 this Agreement.

The headings used in this A
no effect upon the interpreta

ience only and shall have

Words imparting the singula e plural and vice versa.

References to any gender s der.

Any and all Data to be sug
shall conform in all respects

ler under this Agreement

The Specification may be
agreement of the Parties. [

ime, only on the mutual
nfirmed in writing.]

If this occurs, the Data
and shall ensure that the
se 2.2.

The Data Provider may ad(
Provider shall inform the D4
Specification is modified in ¢



3. Supply of Data

3.1 The Data Provider shall de
agreed method, as detailed

ped time(s) and using the

3.2 If the Parties agree upon o
Data, the Data Provider sha

method of delivery for the

it the time of transmission
reafter;

3.2.1 provide live support
and for a period of <

3.2.2 attempt re-transmi transmission failure or

interruption;

edia at no additional cost
line transmission proves
eriod>> from the agreed

3.2.3 Dbe required to delive
to the Database O
impossible for a pe
delivery time(s).

3.3 Where a method other than
the Data, the Data Provide
immediately of any delays i
agree on a revised delivery
reasonable endeavours to
with that revised time.

34 The Data Provider shall retd
media for a period of <<ins
Data and at least until the d
the Database Owner. The
such a back-up copy for a
[during the term of this Agre
up copy to the Database O
of receiving such a request.

preed upon for delivery of
orm the Database Owner
bcessary, the Parties shall
der shall use its best and
delivered in accordance

Data on physical storage
g delivery of each set of
set of data is received by
have the right to request
delivery of the Data] OR
der shall deliver the back-
bd e.g. 1 Business Day>>

3.5 Subject to delays and conse
Clause 3 and those resulti
time shall be of the essence
to supply the Data in accord

times provided for in this
ajeure under Clause 17,
Data Provider guarantees

4, Data Delivery Guarantee

The Data Provider shall perform thé
of the Data:

guality and timely delivery

4.1 Deliver the data in accorda ctions set out in Schedule

3; and

4.2 Provide at least <<insert ti
the method of Data delivery

> notice of any change to

5. Fees and Payment

51 The Database owner shall a Provider in accordance

with Schedule 4.

5.2  Any and all Fees payable all become payable only
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5.3

5.4

5.5

5.6

57

5.8

Development and Testing

6.1

6.2

6.3
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once the Data to which thd
Database Owner’s clients.
Data during the testing perid

mercially available to the
ble for a particular set of

Owner of an invoice from
made in accordance with
eceipt of the invoice.

th Schedule 5 shall be
any Data to which those
ated Damages shall be
d, as the case may be, in

Fees shall be payable on r
the Data Provider for the s:
Schedule 4 within <<insert (

Liquidated Damages calc
deducted from any Fees o
Fees pertain is delayed.
deducted from the Fees pa
accordance with the provisid

sub-Clause 5.4, the Data
edit note for the relevant
uent invoice. In the event
Fees payable under the
ue to be issued for more
e Owner shall have the
. Provider for the total of
he Data Provider within
a Provider acknowledges
nterest in the Data being
case and that the Data
e delivery, and that the
or allowable.

Where Liquidated Damage
Provider shall issue the Ds
sum prior to, or no later tha
that the total of Liquidated
invoice due or that the sub
than <<insert period e.g.
option of submitting a sep
Liguidated Damages whic
<<insert period e.g. 30 da
that the Data Owner has a
delivered by the agreed d
Owner should have an ap
Liquidated Damages will act

The Data Provider shall beg
and back-up of the Data pra
is required due to fault on t
such costs shall be inclug
Owner. The Data Provide
provision of Support Service

ission, delivery, storage
Nt unless any such action
Owner in which case any
invoice to the Database
osts associated with the
use 8.

The Database Owner shall
form part of this Agreement
shall [not] be required to re

any Data which does not
g. The Database Owner
its Database.

The Data Provider shall ha
the Initial Term. The Data
every <<insert period e.g.
provide at least <<insert pe
Owner of any such reviews.

Fees following the end of
Fees no more than once
The Data Provider shall
bn notice to the Database

If it is necessary for the D3
existing software in order td
shall supply any files or sa
Database Owner to develop
under this Clause shall be
Database Owner’s request.

Dp new software or adapt
e Data, the Data Provider
ecessary in order for the
Any files or data required
ider free of charge at the

bntation relevant to either
to successfully fulfil their

Each Party shall provide th
the Database or the Data
obligations under this Agree|

In the event that it is nec pvider to provide specific



software to enable the Data
shall do so free of charge
requisite technical support
software.

e Data, the Data Provider
t documentation and the
stallation and use of that

7. Data Use

7.1  The Database Owner shall | as it chooses.

7.2  The Database Owner shall cted use of the Data and
shall have the right to inco e Database [or any other
databases which it may cur acquire in the future].

8. Support and Assistance

8.1 The Data Provider shall p and general assistance
regarding the Data via <<i bhone and email>>. The
Database Owner shall also t errors in the Data using
the same methods.

8.2  The Data Provider shall as employee(s) to deal with
the Database Owner’s eng contact details of those
employees shall be includet bvent that such personnel
are changed, the Database ] of any such changes as
soon as is reasonably possi

8.3  Any documentation which base Owner under sub-
Clause 6.2 may be subject { . Any such changes will
be notified to the Database me period>> prior to such
changes taking effect.

8.4  The Data Provider shall use endeavours to:

0. Data Quality

9.1

9.2
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8.4.1 Respond to any and <<insert time period>>;

8.4.2 Correct any errors i
notified of the same
Owner within <<inse

rt time period>> of being
ed Data to the Database
g such corrections; and

8.4.3 Provide access to 4
within 24 hours of thg

ta for recovery purposes
g a request for the same.

Prior to delivery, the Data
guality and integrity of the D

9.1.1 verify that the Data
source data (where 4

e following to ensure the

s identical to the original

9.1.2 apply appropriate va b Data; and

9.1.3 complete a full vir
software.

5ing  up-to-date anti-virus

In the event that changes a
Provider, the Data Provider
time period e.g. 6 months>

at of the Data by the Data
e Owner at least <<insert
king effect.



10.

11.

12.
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9.3 In the event that the source anged, the Data Provider
shall provide at least <<inseg bnths>> prior notice to the
Database Owner of such ch

9.4 In the event that changes & se 9.2, the Data Provider
shall supply the Databast all documentation and
specifications necessary to anges to the Database or
their services or systems.

9.5 Where changes made undd e the Database Owner to
make significant changes tg ices or their systems, the
Database Owner shall have llel delivery of the Data in
both the new format and the iod to be agreed upon by
the Parties at the time.

9.6 If changes made under s eptable to the Database
Owner and no compromise abase Owner shall have
the right to request delivery | format either indefinitely
or for the termination period h notice under sub-Clause
14.5.

Warranty

10.1 The Data Provider represd it shall use its best and
reasonable endeavours to pll be accurate, complete
and delivered on time.

10.2  Errors in the Data shall be ¢ er in accordance with the
provisions of sub-Clause 8.4

10.3 The Data Provider warran | to sell the Data to the

Liability and Indemnity

111

11.2

11.3

Intellectual Property

12.1

Database Owner pursuant t

The Data Provider shall be
for any other direct, indirec
Database Owner or any of i

misrepresentations and
r damage suffered by the
ing the Data.

pss the Database Owner
e Data or any part of it
pvider shall indemnify and

The Data Provider shall in
against any claim made b
infringes any rights of that t
hold harmless the Databas
arising out of any judgment

bss the Database Owner
from the Data or from its

The Data Provider shall in
against any other claims fro
use of the same.

nue to invest substantial
t of the Database and in
ents. The Database is an
ner therefore owns the
ontents of the Database

The Database Owner has
time and resources in the s
the obtaining, verification a
original intellectual creatio
copyright in the selection a



and in the additional mater
ownership shall be witho
(including the Data Provig

Database.

12.2 The Database Owner, by vi
shall own the copyright in t
party data providers (includ

the same.

12.3 The Data Provider shall on
make available to a third pa
the extent that it is permi
necessary to enable it to pe

12.4 The Data Provider shall o
employees [or sub-contractg
to perform its obligations un

12.5 The Data Provider shall no
extract or otherwise re-utilis
purposes including, but not

redistributing the Data.

12.6 In addition to the standard
the Database Owner shall f
any actual or apprehende
Furthermore, the Data Pro
against any and all loss,
profits) which may be incur
Providers breach of this Cla

13. Confidentiality

13.1 Each Party undertakes tha
authorised in writing by
continuance of this Agree

termination:

13.1.1 keep confidential all
13.1.2 not disclose any Co

13.1.3 not use any Confid
contemplated by anc

13.1.4 not make any copies
any Confidential Info

13.1.5 ensure that none
advisers does any a
of the provisions of

13.2  Either Party may:

13.2.1 disclose any Confidg
13.2.1.1 any sub-co

y other person;

Dr regulatory body; or

d for its operation. Such
s of any data providers
in the contents of the

ailed in sub-Clause 12.1,
ise to the extent that third
b not own the copyright in

apt, translate, arrange or
o the Database Owner to
5 Agreement and that is
r this Agreement.

Database to those of its
is necessary to enable it

itted by this Agreement,
abase for any commercial
g databases, reselling or

Intellectual Property law,
njunctive relief to restrain
tions of this Clause 12.
p Database Owner in full
penses (including loss of
er as a result of the Data

y sub-Clause 13.2 or as
, at all times during the
umber>> years] after its

y purpose other than as
is Agreement;

br part with possession of

, employees, agents or
Party, would be a breach
1.4 above.

Party or of any of the

8



14.
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13.3

Term and Termination

14.1
14.2

14.3

14.4

14.5

14.6

aforementio

to such extent only
this Agreement, or a
Party first informing
Information is confid
such body as is
authorised employe
submitting to the ot
guestion, as nearly {
the Confidential Inf
purposes for which t

urposes contemplated by
each case subject to that
pon that the Confidential
b the disclosure is to any
13.2.1.2 above or any
ch body) obtaining and
taking from the person in
s of this Clause, to keep
d to use it only for the
d

pose, or disclose it to any
e date of this Agreement,
lic knowledge through no
so that Party does not
ation which is not public

13.2.2 use any Confidential
other person, to the
or at any time after
fault of that Party,
disclose any part of
knowledge.

force in accordance with
jreement for any reason.

The provisions of this Cla
their terms, notwithstanding

This Agreement shall comm

hll commence on the date
b the Database Owner’s

The Initial Term of <<insert
that the Data becomes ciq
clients for the first time.

The term of this Agreement
or until terminated by one
written notice to the other
anniversary thereafter.

Either Party has the right to

to year thereafter unless
t <<insert period>> prior
he Initial Term or on any

immediately if the other:

14.4.1 has committed a
breach is capable ¢
immediately will be ¢
the breach within <<
notice to do so; or

Agreement, unless such
5e the right to terminate
arty has failed to remedy
BO days>> after a written

14.4.2 goes into bankruptc
for the purposes
amalgamation) or if
any part of its asset

tary or compulsory (save
brate  reconstruction or
n respect of the whole or

The Database Owner sha
accordance with sub-Claus
changes to the format of
Owner shall provide at leas
Provider.

inate this Agreement in
he Data Provider makes
use 9.2. The Database
written notice to the Data

In the event of termination
Owner shall continue to ha
this Agreement in perpetuit

ANy reason, the Database
d all Data acquired under



15. Assignment

other manner make over
t without the prior written
ithheld.

Neither Party shall assign, transfe
to any third party the benefit and/o
consent of the other, such consent

16. Notices

16.1 All notices under this Agree
if signed by, or on behalf o
notice.

nd be deemed duly given
er of the Party giving the

16.2 Notices shall be deemed to

16.2.1 when delivered, if d
registered mail) duri

er messenger (including
purs of the recipient; or

e-mail and a successful
ted; or

16.2.2 when sent, if trans
transmission report g

16.2.3 on the fifth busine
ordinary mail, postag

16.2.4 on the tenth busing
postage prepaid.

16.3 All notices under this Agr
address, e-mail address, or

g, if mailed by national
g, if mailed by airmail,

5sed to the most recent
to the other Party.

17. Force Majeure

Neither Party to this Agreement s
their obligations where such failure
reasonable control of that Party.
failure, Internet Service Provider
storms, earthquakes, acts of terror
event that is beyond the control of t

re or delay in performing
cause that is beyond the
are not limited to: power
, civil unrest, fire, flood,
ental action or any other

18. Severance

The Parties agree that, in the e
Agreement is found to be unlawfu
provisions shall be deemed seve
remainder of this Agreement shall i

of the provisions of this
enforceable, that / those
of this Agreement. The

19. Entire Agreement

19.1 This Agreement embodie
understanding between the
agreements, understanding
this Agreement. Neither H
understanding or arrangemg
for any representation madsg

entire agreement and
s all prior oral or written
g to the subject matter of
rely on any agreement,
h in this Agreement, save

19.2 Unless otherwise express in this Agreement, this
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Agreement may be varied o

20. No Waiver

The Parties agree that no failure |

provision in this Agreement shall
enforce that provision or any other
be deemed to be a waiver of an
constitute a continuing waiver.

21. Law and Jurisdiction

21.1 This Agreement (including §
therefrom or associated th
accordance with, the laws o

21.2  Any dispute, controversy, p

this Agreement (including a

therefrom or associated the
of England and Wales.

IN WITNESS WHEREOF this Agreemen
before written

SIGNED by

<<Name and Title of person signing for Da
for and on behalf of <<Database Owner's

In the presence of
<<Name & Address of Witness>>
SIGNED by

<<Name and Title of person signing for Da
for and on behalf of <<Data Provider's Na

In the presence of
<<Name & Address of Witness>>
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| by both of the Parties.

e the performance of any
he right to subsequently
bnt.  Such failure shall not
ent breach and shall not

brs and obligations arising
ed by, and construed in

een the Parties relating to
rs and obligations arising
e jurisdiction of the courts

bd the day and year first
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SC
Data Specification

<<Insert details of the Data to be provided
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The Database

<<|Insert details of the Database>>
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Delivery of Data

Delivery Times
<<Insert details of delivery times>>

Delivery Method
<<Insert details of delivery method>>
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SC

Fees
<<Insert details of Fees and payment>>
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SC

Liguidated Damages

The sum of £<<insert sum>> shall be allo
Data is delayed in breach of this Agrg
concerned is due to be delivered subject
sum>> representing a maximum of <<inse

each day that delivery of
the day after the Data
of that Data of £<<insert
5’ delay of that Data.

le remedy for the delay in
ayment shall be without
ition to the said maximum
S,

Payment of such liquidated damages for t
delivery of that Data for those days. S
prejudice to any claim in respect of any fu
number of days for which this Schedule prtg
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SC

Support
<<Insert details of support staff including n
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