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GOVERNING DATA & BIOLOGICAL SAMPLES TRANSFER AGREEMENT 
 
This Governing Data & Biological Samples Transfer Agreement (the “Governing Agreement”) is entered into by 
and between:    
 
McMaster University (“McMaster”) 
 
Contact information for administration 
Dr. Jonathan Bramson 
Vice Dean (Research) 
Faculty of Health Sciences 
McMaster University 
HSC 3H9,  
Mailing 1280 Main Street West. L8S 4K1 
Courier 1200 Main Street West. L8N 3Z5 
Hamilton, ON L8N 3Z5 
Email: hsresadm@mcmaster.ca 
 
AND 
  
The Governors of the University of Alberta (“uAlberta”)  
  
Contact information for administration:  
Research Services Office 
Research Administrative Services 
University of Alberta 
1-560 Enterprise Square 
10230 Jasper Avenue, Edmonton, AB, T5J 4P6 
For Contracts: rsoadmin@ualberta.ca 
For Finance: rsoreporting@ualberta.ca 
 
AND 
  
Ottawa Hospital Research Institute (“OHRI”)  
  
Contact information for administration:  
 
501 Smyth Road 
Ottawa, ON K1H 8L6 
ATTN: Marisa Akow 
makow@ohri.ca 
 
AND 
  
Maternal Infant Child and Youth Research Network (“MICYRN”) 
Contact information for administration:  
V2-230, 950 West 28th Ave 
Vancouver, BC V5Z 4H4 
Breanne.stewart@micyrn.ca 
  
AND 
 
 

mailto:hsresadm@mcmaster.ca
mailto:rsoadmin@ualberta.ca
mailto:makow@ohri.ca
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CHU de Québec - Université Laval (“CHUQ-UL”) 
 having its headquarters located at 11, Côte du Palais 
Québec (Québec) G1R 2J6 
 
Contact information for administration:  
CHU de Québec – Université Laval 
Direction du Centre de recherche 
Bureau des contrats 
2705, boulevard Laurier, local TR-72  
Québec (Québec)  G1V 4G2 
418-525-4444 poste/ext : 46165 
bureaudescontrats@crchudequebec.ulaval.ca 
 
AND 
 
Dalhousie University (“Dalhousie”)  
 
Contact information for administration:  
 
Office of Research Services 
6299 South Street, 
Halifax, Nova Scotia, B3H 4R2 
orslegal@dal.ca 
 
AND 
  
 The University of British Columbia (“UBC”)   
  
Contact information for administration:  
University Industry Liaison Office 
#103-6190 Agronomy Road 
Vancouver, British Columbia V6T 1Z4 
Srg@uilo.ubc.ca 
 
AND 
 
Vancouver Coastal Health Authority (“VCHA”) 
 
Contact information for administration 
Vancouver Coastal Health Research Institute 
6th Floor - 2635 Laurel Street 
RHNH Building  
Vancouver, British Columbia  
Canada V5Z 1M9 
research@vch.ca 
 
AND 
 
Provincial Health Services Authority  
(on behalf of BC Children’s Hospital and BC Women’s Hospital and Health Centre) (“PHSA”) 

mailto:bureaudescontrats@crchudequebec.ulaval.ca
mailto:orslegal@dal.ca
mailto:Srg@uilo.ubc.ca
mailto:research@vch.ca
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Contact information for administration 
 
BC Children’s Hospital Research Institute  
A2-151 
938 West 28th Avenue  
Vancouver, British Columbia  
Canada V5Z 4H4  
 
AND 
 
Provincial Health Services Authority (on behalf of BC Cancer) (“PHSA on behalf of BC Cancer”) 
 
Contact information for administration 
 
Technology Development Office 
Director, Technology Development Office   
675 West 10th Avenue 
Vancouver, British Columbia 
Canada V5Z 1L3 
TDOadmin@phsa.ca 
 
AND 
 
 
Providence Health Care Society (“PHCS”) 
 
Contact information for administration 
 
Providence Research 
Suite 400 – 1190 Hornby Street  
Vancouver,  
British Columbia  
Canada V6Z 2K5  
research@providencehealth.bc.ca 
 
AND 
 
The Research Institute of the McGill University Health Centre (“RI-MUHC”) 
a non-profit organisation incorporated under the laws of the Province of Quebec having its head office at  
2155 Guy Street, Suite 500  
Montreal, Quebec H3H 2R9 Canada; 
 
Contact information for administration:  
 
Contracts Office  
The Research Institute of the McGill University Health Centre 
2155 Guy Street, Suite 500 
Montréal, Québec, H3H 2R9 Canada 
Email: contracts@muhc.mcgill.ca 

AND 

The University of Saskatchewan (“USASK”)  

mailto:TDOadmin@phsa.ca
mailto:contracts@muhc.mcgill.ca
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Contact information for administration:  
Clinical Trial Support Unit 
c/o Office of the Vice-Dean Research 
Room 4A20, Health Sciences Building 
107 Wiggins Road 
Saskatoon, Saskatchewan, S7N 5E5 
Attention: Contracts Specialist 
Email: ctsu.contracts@usask.ca 
 
AND 
 
The Saskatchewan Health Authority (“SHA”)  
Saskatchewan Health Authority 
Research Department 
Room M-704, 2180 – 23rd Avenue  
Regina, Saskatchewan   
Canada  S4S 0A5  
Attention: Research Funding & Contract Specialist 
Email: ResearchContracts@saskhealthauthority.ca  
  
AND 
 
Shared Health, the provincial health authority under  
The Health System Governance and Accountability Act,  
operating the Health Sciences Centre Winnipeg (“SH”) 
 
Contact information for administration: 
Shared Health, Research and Innovation 
c/o HSC Research Department 
Attention: Director of Research and Innovation 
MS748-820 Sherbrook Street, 
Winnipeg, Manitoba, R3A 1R9 
Tel: (204) 926-7020 
Fax: 204-787-4547 
Email: SHResearchContracts@sharedhealthmb.ca 
 
with a copy to: 
Shared Health 
Attn: Provincial Lead Legal Services 
1502-155 Carlton Street 
Winnipeg, Manitoba, R3C 3H8 
Fax: (204) 940-2289 
Email: legalintake@sharedhealthmb.ca 
 
AND 
 
The University of Manitoba (“UM”) 
414 Administration Building, 66 Chancellors Circle 
Winnipeg, MB R3T 2N2 
Attention: Director, Research Contracts 

mailto:ResearchContracts@saskhealthauthority.ca
mailto:legalintake@sharedhealthmb.ca
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Email: researchcontracts@umanitoba.ca 
 
AND 
 
Lawson Health Research Institute,  
a joint venture of London Health Sciences Centre Research Inc.  
and Lawson Research Institute (“Lawson”) 
 
Contact Information: 
Lawson Health Research Institute 
750 Base Line Road East, Suite 300 
London, Ontario N6C 2R5 
Tel: 518-685-8500 ext 75860 
Fax: 519-432-7367 
Email: contracts@lawsonresearch.com 
 
AND 
 
Hamilton Health Sciences Corporation (“HHSC”) 
237 Barton St E 
Hamilton, Ontario L8L 2X2 
Attention: Manager, Research Contracts 
Email: researchagreements@hhsc.ca  
 

AND 

Kingston Health Sciences Centre ("KHSC"), together with its research institute, 
Kingston General Health Research Institute ("KGHRI"), both located at 76 Stuart Street, Kingston, Ontario, 
Canada, K7L 2V7. 
 
Kingston General Health Research Institute 
76 Stuart Street, Kingston, Ontario, Canada K7L 2V7  
Attention: Dr. Steven Smith, President & CEO 
Email:  KGHRIcontracts@kingstonhsc.ca 
with a copy to: 
 
Kingston Health Sciences Centre 
76 Stuart Street, Kingston, Ontario, Canada K7L 2V7  
Attention: Dr. David Pichora, President & CEO 
 
AND 
 
The University of Western Ontario (“Western”) 
Address of Legal Entity: 
1151 Richmond St, London, ON N6A 3K7 
 
Contact information for administration: 
 
The University of Western Ontario 
Office of Research Services 

mailto:researchcontracts@umanitoba.ca
mailto:contracts@lawsonresearch.com
mailto:researchagreements@hhsc.ca
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Attn: Director (Research Contracts & Partnership Agreements) 
SSB 5150, 1393 Western Road 
London, Ontario N6A 3K7 
Tel: 519.661.2111 ext. 80120 
Email: researchcontracts@uwo.ca 
 
AND 
 
 
Queen’s University at Kingston (“Queen’s”) 
 
c/o Research Legal Services 
Offices of the VP Research 
355 King Street W. , 2nd Floor 
Kingston, ON K7L2X3 
researchlegal@queensu.ca 
margo.langford@queensu.ca  - Director RLS 
 
AND 
 
 
Alberta Health Services AND The Governors of the University of Calgary (“AHS-UCalgary”) 
 
Alberta Health Services 
Legal Services 
10301 Southport Lane SW 
Calgary, Alberta T2W 1S7 
Attention: General Counsel 
Fax Number: 403-943-0907 
Email: Legal@ahs.ca  
 
The Governors of the University of Calgary 
3330 Hospital Drive NW 
Calgary, Alberta, Canada  T2N 4N1 
Attn: CSMLegal (CWPH 400) 
Tel: 403-210-7813 
Email: csmlegal@ucalgary.ca  
 
AND 
 
Alberta Health Services AND The Governors of the University of Alberta (“NACTRC”) 
c/o Northern Alberta Clinical Trials & Research Centre (NACTRC) 
Suite 400 College Plaza, 8215 – 112 Street NW 
Edmonton, Alberta, Canada T6G 2C8 
Attn: Director of Operations 
Email: NACTRC.Legal@albertahealthservices.ca  
 
AND 

mailto:Legal@ahs.ca
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William Osler Health System (“William Osler”) 
2100 Bovaird Drive E. 
Brampton, ON 
L6R 3J7 
  
William Osler Health System 
2100 Bovaird Drive E. 
Brampton, ON 
L6R 3J7 
Attn: Patti Rempel 
Patti.rempel@williamoslerhs.ca 
 
AND 
 
Ottawa Heart Institute Research Corporation (“OHIRC”) 
the contracts and research arm of the University of Ottawa Heart Institute,  
having an address of 40 Ruskin Street, Ottawa, ON K1Y 4W7 
Contact for Notices:  
ATTN: Diana Burns, CFO, VP Finance & Administration  
fax: 613.696.7173 
email: dburns@ottawaheart.ca 
 
 
AND 
 
University of Ottawa (“uOttawa”) 
3042-800 King Edward Avenue, Ottawa, ON K1N 6N5   
Contact information: 
Director, Innovation Support Services  
3042-800 King Edward Ave. Ottawa, Ontario, K1N 6N5   
Email: ISS@uOttawa.ca   
Tel: (613) 562 – 5399 
 
AND 
 
Institut du Savoir Montfort (“Monfort”) 
ATTN : Marie-Andrée Imbeault 
Director of Operations, Innovation (Institut du Savoir Montfort) 
713 Montreal Road 
Ottawa, ON K1K 0T2 
Tel.: 613-665-8589 
E-mail: marieaimbeault@montfort.on.ca 
Copy : contratism@montfort.on.ca 
 
AND 
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Unity Health Toronto (“Unity Health”) 
30 Bond Street, Toronto, Ontario,  
Canada M5B 1W8 
 
 
WHEREAS,  
A. the Parties (defined below) work together closely and collaboratively on multiple studies requiring transfer of 

Data and/or Samples (each of which is defined below); 
B. the Parties wish to streamline the contract review and approval process for Data and/or Samples transfer 

agreements; and 
C. this Governing Agreement is made for the purpose of streamlining the contract review and approval process 

for Data and/or Samples transfer agreements between the Parties, and in compliance with Provincial Health 
Privacy Laws (defined below). 

 
NOW THEREFORE, in consideration of the mutual covenants and agreements of the Parties and other good 
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as 
follows:  
 
1. Definitions. As used in this Governing Agreement, the term: 

 
a) “Applicable Law” means all applicable laws, regulations, guidelines and policies, including, but not 

limited to, PIPEDA to the extent applicable, and Provincial Health Privacy Laws; 
 

b) “Data” means all data that has been collected for the purpose of the Study by Disclosing Party and is 
provided to Receiving Party for the purpose of carrying out the Study; 
 

c) “Data/Samples” means Data and/or Samples;  
 

d) “Disclosing Party” means the Party providing Data/Samples to Receiving Party as outlined in the Transfer 
Letter attached for each Study;  

 
e) “Effective Date” means January 1, 2024;  

 
f) “Governing Agreement” has the meaning described above; 

 
g) “Lead Investigator” means the Lead investigator outlined in the Transfer Letter attached for each Study; 

 
h) “Parties” means McMaster, uAlberta, OHRI, MICYRN, CHUQ-UL, Dalhousie, UBC, VCHA, PHSA, 

PHSA on behalf of BC Cancer, PHSC, RI-MUHC, USASK, SHA, SH, UM, Lawson, HHSC, KHSC 
together with KGHRI, Western, Queen’s, AHS-UCalgary, NACTRC William Osler, OHIRC, uOttawa, 
Montfort, and Unity Health collectively; 
 

i) “Party” means any of McMaster, uAlberta, OHRI, MICYRN, CHUQ-UL, Dalhousie, UBC, VCHA, 
PHSA, PHSA on behalf of BC Cancer, PHSC, RI-MUHC, USASK, SHA, SH, UM, Lawson, HHSC, 
KHSC together with KGHRI, Western, Queen’s, AHS-UCalgary, NACTRC, William Osler, OHIRC, 
uOttawa, Montfort, or Unity Health; 

 
j) “PHI” means “Personal Information” as defined in PIPEDA or Provincial Health Privacy Laws, and 

“Personal Health Information” or “Health Information” and “Individually identifying Health Information” 
or similar terms as defined in Provincial Health Privacy Laws, individually and collectively; 
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k) “Provincial Health Privacy Laws” means the applicable health privacy laws in each province including as 
applicable,  Personal Health Information Protection Act, 2004, S.O. 2004, c. 3 (“PHIPA”) (Ontario), the 
Act respecting Access to documents held by public bodies and the Protection of personal information, 
RLRQ., c. A-2.1 (Quebec), the Health Information Act, RSA 2000, c H-5 (“HIA”) (Alberta); Personal 
Health Information Act (“PHIA”) (Nova Scotia), The Personal Health Information Act, C.C.S.M.c. P33.5 
(“Manitoba PHIA”) (Manitoba), the Health Information Protection Act (Saskatchewan) (“HIPA”); 
Freedom of Information and Protection of Privacy Act (“FIPPA”) (British Columbia);  

 
l) “PIPEDA” means Personal Information Protection and Electronic Documents Act (S.C. 2000, c. 5); 

 
m) “Protocol” means the REB-approved protocol, included as Attachment I to the applicable Transfer Letter 

made hereunder, as well as all other materials provided to an REB as part of the research plan, which may 
be amended from time to time subject to the approval of the applicable REB and all such amendments 
shall be incorporated into the Protocol and shall form a part of this Agreement by reference; 

 
n) “REB” means the applicable research ethics board(s); 

 
o) “Receiving Party” means the Party receiving Data/Samples from Disclosing Party as outlined in the 

Transfer Letter attached for each Study;   
 

p) “Samples” means human biological samples derived from human subjects that have been collected for the 
purpose of the Study at Disclosing Party and are provided to Receiving Party for the purpose of carrying 
out the Study;  
 

q) “Study” means the study identified in the Transfer Letter as approved by all applicable REBs; 
 

r) “Study Staff” means internal personnel and/or agents of each Party who need access to the Data/Samples 
for the purposes herein and who are made aware of and will be required to comply with either the 
confidentiality obligations herein or confidentiality obligations substantially the same as those set forth 
herein; 
 

s) “Sub Institution” means the sub institution outlined in the Transfer Letter attached for each Study. 
 

t) “Sub Investigator” means the sub investigator outlined in the Transfer Letter attached for each Study; 
 

u) “Transfer Letter” means the fully executed Transfer Letter for each Study, including any attachments 
thereto, signed by the requisite Parties, as applicable. Each Transfer Letter shall be in a format 
substantially similar to the form of the Transfer Letter attached hereto as Schedule A (or in such other 
form as agreed to between the Parties from time to time).  
 

2. Compliance. Disclosing Party wishes to share the Data/Samples with Receiving Party for the above-
referenced Study. In transferring the Data/Samples, the Parties shall comply with all Applicable Law. 
Disclosing Party will prepare and furnish the Data/Samples in accordance with Provincial Health Privacy 
Laws including without limitation obtaining all appropriate consents. The Parties hereto shall use a secure 
method of provision of the Data/Samples by Disclosing Party to Receiving Party. The Data/Samples will 
not be collected and/or transferred until Disclosing Party’s REB and, if applicable Receiving Party’s REB, 
have: a) approved the Protocol; and b) approved the Study informed consent forms or waived the 
requirement to obtain consent, to the extent applicable.  Disclosing Party retains the right to conduct audits 
of Receiving Party’s compliance with this Governing Agreement, as well as with each Transfer Letter, 
upon reasonable advance written notice to Receiving Party and at mutually acceptable times.  If there is a 
breach of the Transfer Letter or Governing Agreement by Receiving Party, Disclosing Party may require 
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that all applicable Data/Samples be returned promptly to Disclosing Party or destroyed in a secure manner, 
at Disclosing Party’s option, to the extent feasible. Disclosing Party retains the right, acting on reasonable 
grounds, to refuse the transfer of the Data/Samples requested hereunder. 
 

3. Use of Data/Samples.  The Parties acknowledge that the Samples may contain one or more infectious 
agents and may have additional unknown and hazardous properties. Receiving Party shall use the Samples 
under appropriate containment conditions. The Data/Samples are provided on an “as-is” basis and 
Disclosing Party makes no representations or warranties, express or implied, including as to its usefulness, 
efficacy, suitability for any purpose, or that the use of the Data/Samples will not infringe any patents, 
copyrights, trademarks, trade secrets or other proprietary rights with respect thereto.  Receiving Party 
accepts that there are no representations, warranties, conditions or liabilities expressed or implied herewith 
in relation to the Data/Samples by Disclosing Party or its trustees, directors, officers, affiliates, 
investigators, students, employees, servants, authorized representatives or agents. 
 

4. Transfer Letter. The Parties agree that certain terms of the Governing Agreement may be altered through 
the Transfer Letter to capture the Parties’ intentions for a specific Study. Each Party will maintain a 
governing list of all Transfer Letters executed by that Party hereunder. The Parties to each Transfer Letter 
may agree to amend any clause hereunder for the purpose of that Transfer Letter.  All Transfer Letters will 
be signed by the appropriate signing authority for each Party in accordance with that Party’s applicable 
policies and/or procedures. 

 
5. Non-Disclosure of Data/Samples. Receiving Party shall limit access to the Data/Samples only to its 

Study Staff with a need to know for the purpose of conducting the Study, and who are made aware and 
will be required to comply with either the terms of this Governing Agreement or terms no less stringent 
than those contained herein.  Receiving Party agrees that it/he/she shall, and shall require its/his/her Study 
Staff to: 

 
a) maintain the Data/Samples in confidence, and not disclose the Data/Samples except as permitted by this 

Governing Agreement or as otherwise specified in the Transfer Letter and as applicable to the Study;  
b) use the Data/Samples solely for the purposes of the Study or other expressly consented purposes, in 

compliance with: 
(1) the Protocol as approved by Disclosing Party’s REB and as amended from time to time, provided 

that such amendments are approved by Disclosing Party’s REB;  
(2) any written conditions imposed by Disclosing Party’s or Receiving Party’s REB;  
(3) the Study subject’s consent consistent with the informed consent form approved by Disclosing 

Party’s REB or, if the authorization has been obtained otherwise in compliance with Applicable 
Laws, such as from an institutional authorization, or, to the extent applicable if the requirement to 
obtain consent has been waived, or otherwise determined to be unnecessary, by Disclosing Party’s 
REB, the waiver of consent given by Disclosing Party’s REB;  

(4) any other conditions or restrictions imposed by Disclosing Party relating to the use, security, 
disclosure, return or disposal of the Data/Samples as set out in this Governing Agreement or as 
specified in the Transfer Letter. 

c) not use the Data/Samples to identify or attempt to identify any individuals, unless expressly permitted by 
the applicable REBs; 

d) if applicable, use any PHI transferred hereunder exclusively for the purposes of the Study and in 
accordance with this Governing Agreement and Applicable Law; 

e) not disclose, transfer, update, distribute, market, sell, or make any other use of the Data/Samples to any 
third parties without the prior written consent of Disclosing Party.  Notwithstanding the foregoing, 
Receiving Party may transfer the Data/Samples: 

(1) to regulatory authorities, provided that Receiving Party gives prior written notice of such intended 
disclosure to Disclosing Party; 
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(2) as otherwise permitted by the informed consent form or waiver of consent; or  
(3) in order to comply with Applicable Law or judicial process, or with a court or regulatory order, 

provided that Receiving Party gives prior written notice of such intended disclosure to Disclosing 
Party and takes all lawful actions that are reasonable in the circumstances to minimize the extent of 
such disclosure and obtain confidential treatment for such disclosure.  

f) securely destroy the Data/Samples as required by the Protocol or instructed by Disclosing Party and 
provide a written confirmation of the manner of destruction in a form acceptable to Disclosing Party; 
and/or, 

g) in the event that Receiving Party retains a third party to house or maintain the Data/Samples in a database 
or otherwise transfers the Data/Samples to a third party, with Disclosing Party’s consent and in 
accordance with the informed consent form, that Receiving Party will ensure that any such third party is 
contractually bound by obligations of patient confidentiality, privacy, security and non-use with respect to 
the Data/Samples no less stringent than those contained herein. The Receiving Party shall remain 
responsible for the third party’s actions and inactions as it pertains to the Data/Samples.  Notwithstanding 
the foregoing, all such transfers to third parties shall be in accordance with the Protocol.  

 
6. Safeguards and Notification.  

a) Receiving Party shall use appropriate safeguards, specifically safeguards that are no less stringent than 
those that Receiving Party employs to protect its own confidential and proprietary information (including, 
without limitation, with respect to encrypting identifying numbers, linking files, storing and retrieving 
files from secured locations) to prevent any unauthorized access, use or disclosure of the Data/Samples, 
and shall promptly report to Disclosing Party any unauthorized access, use or disclosure of which 
Receiving Party becomes aware. Such safeguards and protections shall be used by Receiving Party for all 
of the Data/Samples received from Disclosing Party. The above shall apply to any copies of the 
Data/Samples made by Receiving Party and kept at their premises. Receiving Party shall take appropriate 
care in the disposal or destruction of the information to prevent unauthorized parties from gaining access 
to it. The Parties shall make their employees and agents aware of the importance of maintaining the 
confidentiality of any collected or transferred PHI. These obligations of confidentiality shall survive the 
expiration or earlier termination of this Governing Agreement for a period of seven (7) years or as 
required under the relevant Provincial Health Privacy Laws, whichever period is longer. 
 

b) If approved by the applicable REBs, the Parties may exchange PHI as required for the Study in 
accordance with this Agreement and Applicable Law. In the event of an unauthorized transfer of PHI to 
Receiving Party or its employees, contractors, or agents, Receiving Party and its employees, contractors, 
and agents shall not use or disclose such information and shall: 1) immediately notify Disclosing Party in 
writing of receipt of such PHI upon becoming aware of same; 2) promptly destroy such PHI in a secure 
fashion; and 3) promptly certify such destruction in writing to Disclosing Party.  

 
7. Contact with Subjects/Individuals. Unless expressly permitted by the applicable REBs, Receiving Party 

shall not make contact or attempt to make contact with an individual or Study subject unless Disclosing 
Party first obtains the individual’s consent or Study subject’s consent to be contacted, except to the extent 
that Receiving Party is otherwise the individual’s or Study subject’s health information custodian or 
trustee.  
 

8. Ownership of Data/Samples.  Unless otherwise specified in the Transfer Letter, no right, title or interest 
in and to the Data/Samples is granted to Receiving Party or implied hereunder. However, all rights to 
information, analysis of the Data/Sample, and results produced, generated or developed in the course of 
the Study and arising out of the Study (“Study Results”) shall be owned by the Receiving Party.  

 
9. The Receiving Party hereby agrees to share the information and results arising from its analysis of the 

Data/Samples with Disclosing Party and grants to the Disclosing Party a license to use the Study Results 
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for internal research, quality improvement, clinical, scientific, and educational purposes. Said license is 
worldwide, non-exclusive, perpetual, royalty free, fully paid-up, irrevocable, non-transferable, non-sub-
licensable. Patient medical records and internal source documents shall remain at all times the property or 
under the custody of Disclosing Party or if the Disclosing Party is not the trustee or custodian of medical 
records, then patient medical records shall remain in the custody and control of the trustee or custodian of 
such medical records.  

 
Intellectual Property 
10. Receiving Party shall promptly inform Disclosing Party of the creation of any patentable intellectual 

property arising from any use of the Data/Sample (“New IP”).  If New IP results from the sole 
contribution of a Party, the property rights and obligations pertaining thereto belong exclusively to that 
Party in accordance with that Party’s policies and collective agreements. If it is determined that a Party is 
sole owner of New IP, this Party will grant to the other Party a royalty-free, irrevocable, non-exclusive, 
worldwide, without limit of time or without the right to grant sublicense, license to use such New IP for 
internal academic, training, clinical, and research purposes If the New IP results from the contribution of 
more than one Party, the property rights and obligations are divided according to the relative inventive 
contribution of the inventors of each Party and their applicable respective internal policies and collective 
agreements. In the case that the Parties’ internal policies conflict with one another or the Parties are unable 
to agree as to their relative inventive contribution, the Parties shall negotiate ownership rights acting 
reasonably and in good faith.  
 

11. Each Party shall retain the rights in its respective Background Intellectual Property. This Governing 
Agreement is not intended to and shall not infer any license grant or assignment, whether expressed or 
implied, with regard to such Background Intellectual Property. “Background Intellectual Property” means 
any intellectual property that was owned or controlled, directly or indirectly, by a Party prior to the date of 
this Governing Agreement or after the date of this Governing Agreement but that is developed by a Party 
independently to any Study. 

 
 

12. Financial Terms. All financial terms associated with any transfer of Data/Samples shall be addressed as 
Attachment II to each Transfer Letter.  
 

13. Publication. Unless otherwise specified in the Transfer Letter, Receiving Party shall have the right to use: 
a) the analyzed, de-identified data derived from the use of the Data/Samples; and b) information and 
results arising out of analysis of the Data/Samples, as part of a publication or presentation of the results of 
the Study. The Parties agree that the de-identified Data/Samples may be made publicly available for 
publication purposes to the extent required by the applicable publication. Receiving Party shall not include 
any personally identifying information, including PHI, in any publication or presentation. Disclosing 
Party’s contribution to the Study shall be acknowledged appropriately in any such publication or 
presentation in accordance with academic standards.  
 

14. Obligations/Liability 
 

a) Each Party shall be responsible and assume liability for any damage or loss to the extent that such 
damage or loss arises out of or as a result of its own negligence or willful misconduct or breach of 
this Governing Agreement or a Transfer Letter or the negligence or willful misconduct or breach of 
this Governing Agreement or a Transfer Letter of or by those for whom in law it/he/she is 
responsible.  

 
b) No Party or its trustees, directors, officers, employees, and agents (the “First Party”) shall be liable 

to any other Party (the “Second Party”) for any costs, suits, or claims made by the Second Party or 
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made against the Second Party except to the extent caused by negligence or willful misconduct or 
breach of this Governing Agreement or a Transfer Letter on the part of the First Party of or by those 
for whom in law it/he/she is responsible.. 

 
c) The Receiving Party assumes full responsibility for any damages that may result from the Receiving 

Party’s use or disclosure of the Data/Samples, except to the extent permitted by law when caused by 
the negligence or willful misconduct of the Disclosing Party or those for whom in law it/he/she is 
responsible. The Disclosing Party shall not be liable to the Receiving Party for any loss, claim or 
demand made by the Receiving Party, or made against the Receiving Party by any other Party, 
arising from the Receiving Party’s use, access to, or disclosure of the Data/Samples except to the 
extent permitted by law when caused by the negligence or willful misconduct of the Disclosing 
Party or those for whom in law it/he/she is responsible.  

 
d) Further, the Receiving Party assumes full responsibility for any damages that may result from the 

Receiving Party’s use or disclosure of the Study Results, except to the extent permitted by law when 
caused by the gross negligence or willful misconduct of the Disclosing Party or those for whom in 
law it/he/she is responsible. The Disclosing Party shall not be liable to the Receiving Party for any 
loss, claim or demand made by the Receiving Party, or made against the Receiving Party by any 
other Party, arising from the Receiving Party’s use, access to, or disclosure of the Study Results 
except to the extent permitted by law when caused by the gross negligence or willful misconduct of 
the Disclosing Party or those for whom in law it/he/she is responsible. 

 
e) During the term of this Governing Agreement and for the duration of its obligations surviving 

expiration or termination of this Governing Agreement, each Party shall maintain in full force and 
effect a policy or policies of insurance sufficient to cover its obligations hereunder. The obligation 
to maintain the insurance shall survive the completion or termination of this Agreement. The amount 
of insurance is not a limit on each of the Parties’ liabilities as set out herein. Each Party 
acknowledges and agrees that it is its sole responsibility for determining the adequacy of its 
insurance coverage.  As applicable, the Lead Investigator and Sub Investigator shall maintain active 
membership in good standing in the Canadian Medical Protective Association during the course of 
the Study.  

 
 

f) Except as a component of third-party claims and except for damages arising from a Party’s gross 
negligence or willful misconduct, no Party shall be responsible for any lost profits, lost 
opportunities, or other indirect or consequential damages suffered by another Party as a result of a 
Study or the performance of this Governing Agreement. 

 
12.  General Terms and Conditions.  
  

a) Term: This Governing Agreement shall become effective as of the Effective Date and shall 
automatically renew each year, unless all Parties withdraw from this Governing Agreement. The 
term of this Governing Agreement may be amended by an amendment document, agreed to and 
signed by all Parties.  

 
b) Withdrawal: A Party may withdraw from this Governing Agreement with thirty (30) days’ written 

notice to the Ottawa Hospital Research Institute. Such withdrawal shall not affect any Transfer 
Letters that are currently in effect at the time of withdrawal. Further, such withdrawal will not affect 
the validity of any provisions that are, expressly or by implication, to survive or to take effect after 
such withdrawal. Withdrawal from this Governing Agreement shall be without prejudice to the 
accrued rights and liabilities of the Parties under this Governing Agreement. 
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c) New Parties. New Parties may sign onto this Governing Agreement by executing the Joinder Letter, 

attached here as Schedule B, as set out in Schedule B. The Ottawa Hospital Research Institute shall 
update all Parties when new signatories sign the Joinder Letter. 

 
d) Assignment: This Governing Agreement shall enure to the benefit of and be binding upon the 

Parties and their respective successors, heirs and permitted assigns. No Party shall be entitled to 
assign or transfer this Governing Agreement or the rights and obligations hereunder to any third 
party without the prior written approval of the other Parties.  

  
e) Entire Agreement:  If there are any conflicts between the terms of a Transfer Letter and the terms 

of this Governing Agreement, the terms of the Transfer Letter will govern with respect to Study-
specific matters and this Governing Agreement with govern with respect to all other matters. If there 
are any conflicts between the Protocol and the Transfer Letter, the Protocol will govern with respect 
to scientific and medical matters, and the Transfer Letter will govern with respect to all other 
matters.  
 

f) Amendments: This Governing Agreement shall not be amended, modified, varied or supplemented 
except in writing signed by each of the Parties.  
 

g) Waiver: A failure by any Party to take any action with respect to any default or violation by another 
Party of any of the terms, covenants, or conditions of this Governing Agreement shall not in any 
respect limit, prejudice, diminish, or constitute a waiver of any rights of such Party to act with 
respect to any prior, contemporaneous, or subsequent violation or default or with respect to any 
continuation or repetition of the original violation or default.   
 

h) Independent Contractors: The Parties hereto are independent contractors.  Nothing contained 
herein shall be deemed or construed to create between or among the Parties hereto a partnership or 
joint venture or employment or principal-agent relationship.  No Party shall have the authority to act 
on behalf of any other Party or to bind another Party in any manner.   
 

i) Use of Name/Symbols: No Party shall use, or authorize others to use, the name, symbols, or marks 
of another Party hereto or its staff for any endorsement purposes without prior written approval from 
the Party whose name, symbols or marks are to be used., except as described in Article 13, 
Publication.              

 
j) Governing Law: This Governing Agreement shall be governed, construed and interpreted pursuant 

to and in accordance with the laws of the Province of the Party defendant in litigation, and the laws 
of Canada applicable herein. The provincial or federal courts having jurisdiction in the Province of 
the Party defendant in litigation shall have exclusive jurisdiction over all matters pertaining to this 
Governing Agreement.  

 
k) Force Majeure Clause:  Noncompliance by a Party with the obligations of this Governing 

Agreement due to force majeure, including laws or regulations of any government, war, civil 
commotion, destruction of production facilities and materials, fire, flood, earthquake or storm, labor 
disturbances, shortage of materials, disease, epidemic, public health crisis, failure of public utilities 
or common carriers, or any other causes beyond the reasonable control of the applicable Party, shall 
not constitute breach of this Governing Agreement and such Party shall be excused from 
performance hereunder to the extent and for the duration of such prevention, provided it promptly 
notifies the other Parties in writing of such prevention and that it uses reasonable efforts to cause the 
event of the force majeure to terminate, be cured or otherwise ended. 
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l) Counterparts: This Governing Agreement may be executed by way of electronic signature and in 

any number of counterparts with the same effect as if all Parties had signed the same document. All 
of these counterparts will for all purposes constitute one Governing Agreement, binding on the 
Parties, notwithstanding that all Parties are not signatories to the same counterpart. A faxed or 
emailed PDF copy or photocopy of this Governing Agreement executed by a Party in counterpart or 
otherwise will constitute a properly executed, delivered and binding agreement or counterpart of the 
executing party. 
 

m) Dispute Resolution: The Parties shall make reasonable efforts to amicably resolve any issues, 
claims, disputes, controversy or inconsistencies involving this Governing Agreement or the Protocol 
and to escalate the matter to senior management prior to the commencement of any legal 
proceedings.  
 

n) Languages:  In accordance with the Québec’s Charter of the French Language, RLRQ. c. C-11, this 
Agreement can be written in the English language only. En conforvité avec les dispositions de la 
Charte de la langue française, RLRQ. c. C-11 du Québec, ce contrat peut être rédigé en anglais 
uniquement. 
 

o) Severability: The invalidity or unenforceability of any particular provision, or part of any provision, 
of this Governing Agreement shall not affect the other provisions or parts hereof, and this 
Governing Agreement shall be construed in all respects as if such invalid or unenforceable 
provisions or parts were omitted. 

 
-(SIGNATURE PAGE FOLLOWS)- 
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IN WITNESS WHEREOF, each of the Parties has caused this Governing Agreement to be executed as follows: 
 
Institution   
 
 
 

 

Name:  
Title:  
 
 

 

Date:  
  
 
I have authority to bind the organization. 
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SCHEDULE A 

 
TRANSFER LETTER 

 
This Transfer Letter is entered between ____________________ ("Participating Institution"), Dr. 
______________, a physician professionally affiliated with Participating Institution (“Participating 
Investigator”), the __________________ (“Lead Institution”), and Dr. ______________, a physician 
professionally affiliated with Lead Institution (“Lead Investigator”), and is effective as of the last signature date 
below (“Transfer Letter Effective Date”). This Transfer Letter is a part of the Governing Data and Biological 
Samples Transfer Agreement (“Governing Agreement”), which the Lead Institution and Participating Institution 
are party to and which is effective on _________.  (“Effective Date”) The Parties agree that terms used in this 
Transfer Letter not otherwise defined will have the same meaning as set forth in the Governing Agreement.  
 
 
The Parties hereby agree as follows: 
 

1. Scope   
 

This Transfer Letter constitutes a “Transfer Letter” as defined at 1(v) of the Governing Agreement.  The 
transfer of any Data/Samples for the purposes of the Study, in accordance with the Protocol, attached as 
Attachment I to this Transfer Letter, is to be conducted, in accordance with the terms and conditions of the 
Governing Agreement. 

 
2. Study Details  

 
Study team to complete. Please fill out the information requested in the table below: 
Study Title:    

 
 
 

Participating Institution 
REB Number: 

 

Lead Institution REB 
Number: 

 

 
Attachments to this Transfer Letter: 
 

• Attachment I: Protocol 
• Attachment II: Financial Terms 

 
3. Financial Terms  
 
Any financial terms, including but not limited to fees for transfer, related to the transfer of the Data/Samples 
under this Transfer Letter are described in the Financial Terms, attached as Attachment II to this Transfer 
Letter.  

 
 
 
 

4. Description of Data/Samples to be Transferred 
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a. Direction of Data/Samples Transfer: 

 
Study team to complete. Please check applicable box: 
The Data/Samples shall be transferred:  
 From Participating Institution to Lead Institution.  
 From Lead Institution to Participating Institution.  
 From Participating Institution to Lead Institution, and from Lead Institution to 

Participating Institution. 
 

 
b. Type of Data/Samples to be Transferred:  

 
Study team to complete. Please check applicable box:  
Receiving Party shall not receive any PHI.  
The Parties agree that Receiving Party may receive PHI and that the transfer of such PHI 
has been approved by the applicable REBs. 

 

 
Study team to complete. Please include any additional details about the Data/Samples in the box below:   
Other Details:    

 
 
 
 
 
 
 

 
5. Modifications to Governing Agreement    
 

Study team to complete. Please check applicable box: 
The Parties agree to the following amendments to the Governing Agreement for the 
purposes of this Transfer Letter which may include additional terms and conditions: 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 

6. Term:    
 
The term of this Transfer Letter will commence on the Transfer Letter Effective Date and will continue until 
the termination of the Study in accordance with the Protocol or termination of this Transfer Letter per Clause 
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7 below. 
 

7. Binding on Investigators: 
 
The Lead Investigator and Participating Investigator expressly agree to be bound by all terms and 
conditions of the Governing Agreement. [include if the Lead Investigator or Participating Investigator 
are a Party to the Transfer Letter. Adapt as needed] Lead Investigator and Participating Investigator 
agree that he/she has had the opportunity to seek independent legal advice with respect to this Transfer 
Letter and the Governing Agreement, has either sought such advice or has declined to do so, and is 
signing this Transfer Letter voluntarily and with a full understanding of its contents and the contents of the 
Governing Agreement.  
 

8. Termination:    
 
The Parties may terminate this Transfer Letter by providing thirty (insurn30) days prior written notice to the 
other Parties. Termination or completion of this Transfer Letter will not affect the validity of any provisions 
that are, expressly or by implication, to survive or to take effect after such termination or completion. 
Termination or completion of this Transfer Letter shall be without prejudice to the accrued rights and 
liabilities of the Parties under this Transfer Letter or the Governing Agreement. 

 
9. Amendments:   
 
Amendments to the Governing Agreement apply directly to this Transfer Letter. No modification, 
amendment, or waiver of this Transfer Letter shall be effective unless in writing and signed by a duly 
authorized representative of each Party, in accordance with Section 12(e) of the Governing Agreement.  

 
10. Counterparts:  
 
The Transfer Letter shall be executed in accordance with the applicable counterpart clauses of the Governing 
Agreement. 
 
11. LANGUAGES 
(If Applicable) In accordance with the Québec’s Charter of the French Language, RLRQ. c. C-11, this 
Agreement can be written in the English language only. En conforvité avec les dispositions de la Charte de la 
langue française, RLRQ. c. C-11 du Québec, ce contrat peut être rédigé en anglais uniquement   
 

  
IN WITNESS WHEREOF, each of the Parties has caused this Transfer Letter to be executed as follows: 
 
Lead Institution      Lead Investigator 
 
 
By:         By:       
Name:        Dr.  
Title: 
 
Date:        Date:      
 
I have authority to bind the organization. 
 
Participating Institution      Participating Investigator 
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By:         By:       
Name:        Dr.  
Title:      
        
Date:        Date:      
 
I have authority to bind the organization. 
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Schedule B 
 

Letter Joinder Agreement to 
GOVERNING DATA & BIOLOGICAL SAMPLES TRANSFER AGREEMENT 

(“Letter Joinder Agreement”) 
 
 
 
Form of Letter Joinder Agreement for a new party that wishes to sign onto and join the Governing Data & Biological 
Samples Transfer Agreement (the “Governing Agreement”). 
 
TO: Please return an executed copy of this Letter Joinder Agreement to: Ottawa Hospital Research Institute (“OHRI”) c/o 
Jennifer Cox, Manager, Research Contracts at jencox@ohri.ca and to contracts@ohri.ca. OHRI will maintain signed 
originals and the official list of signatory organizations.  
 
 
Name of New Party:    (hereinafter "New Party"), 
Address of the New Party:   
Contact Information:  
Name and title:  
Email:  
 
WHEREAS a number of research institutions and hospitals are parties to the Governing Agreement. In consideration for 
receiving the Data/Samples, and for other good and valuable consideration, the receipt of which is hereby acknowledged, 
the undersigned hereby declares and agrees as follows:  
 
1. This Joinder Letter Agreement dated and effective ________________ binds the New Party to all terms, conditions, 
rights, and obligations in the Governing Agreement as if they had been an original party to that Agreement.  
 
 
 
EXECUTED by “name of the New Party” through its duly authorized representative(s).  
 
 
Per:_______________________________  
Name/Title:  
Date: 
 

mailto:jencox@ohri.ca
mailto:contracts@ohri.ca

