


data licensing Agreement (temporary Usage of data) 
Between:
[Name of Data Provider (incl. company form), address, etc.]
[bookmark: _Hlk153814004]("Data Provider")
and
[Name Data Consumer (incl. company form), address, etc.]
("Data Consumer")

("Party"/the "Parties")

PREAMBLE
A. 	The Data Provider is a company duly registered in the Catena-X data room that wishes to make the Data Assets ("Data") available, as identified by the Data Provider in the Repository, to the Data Consumer through a certified connector ("Registered Connector" or "RC") and the related technical process ("RC Process"). The Data shall be provided for a limited period of time and free of charge in regard to a use case ("Use Case"), which the Data Provider selects from the framework of Uses Cases made available by Catena-X.
B. 	The Data Consumer is a company that is also duly registered in the Catena-X data room and wishes to obtain and use the relevant Data using its own RC in the RC Process.
C. 	In addition to the Predefined Purposes, the Parties are free to individually agree certain further purposes of use ("Individual Purposes") within the scope of a Use Case and to specify these in Annex 1 (collectively: "Contractual Purposes").
D.	Insofar as the Parties wish to provide for utilisation by affiliated companies within the meaning of Section 15 of the German Stock Corporation Act ("Affiliated Companies"), this shall be explicitly agreed in Annex 1.
E.	The Parties agree that, as a rule, they will not exchange any personal Data within the scope of a Use Case. Further, each Party shall be responsible for ensuring that it fulfils all antitrust and other regulatory requirements in order to perform the data exchange under this Agreement.
F.	The Parties agree that this Agreement shall also apply to the multiple or repeated retrieval of similar Data at different times and in different quantities within the scope of the selected Use Case if the Parties have provided this in Annex 1 and/or in the RC Process.
G.	The Parties are at liberty to regulate the exchange of Data through other agreements and to use the RC Process for the purpose of fulfilling such an agreement. This Agreement does not contain any separate provisions in this regard and leaves it to the Parties to regulate this separately in an appropriate form.
The Parties conclude the following Agreement ("Agreement"):
[bookmark: _Toc169599531][bookmark: _Toc126684266]Subject Matter of the Agreement
The subject matter of this Agreement is the provision of the Data for temporary usage in accordance with the types of usage as further described by Use Case and Individual Purposes, if any, in Annex 1. 
[bookmark: _Ref12035744][bookmark: _Toc169599532]Rights of Use
[bookmark: _Ref12035369]Unless otherwise agreed between the Parties in the RC Process, the Data Provider grants the Data Consumer the non-exclusive right, limited in time to the term of this Agreement, to use the Data in accordance with the Contractual Purposes specified in Annex 1.
[bookmark: _Ref170206801][bookmark: _Ref12035372]Subject to the restrictions in Section ‎2.3, the Data Consumer has the right to reproduce the Data (a) for internal purposes, to the extent this is necessary within the scope of the Contractual Purposes of Use, and (b) for providing it to Affiliated Companies, to the extent this is permitted in accordance with Annex 1. 
[bookmark: _Ref12035451]The Data Consumer is prohibited from,
making the Data available to third parties, either temporarily or permanently, reproducing, distributing or publicly displaying the Data. This also applies if the Data are essential or insignificant parts of a database (Section 87a German Copyright Act (“GCA”);
modifying, translating, reverse engineering, merging the Data with other data, separating associated metadata from the Data, decompiling or otherwise altering the Data, or attempting or authorising any third party to do any of the foregoing;
creating derivative works from the Data (including making substantial changes to any databases provided within the meaning of Section 87a para. 1 sentence 2 GCA);
in case where the Data is an insignificant part of a database within the meaning of Section 87b (1) sentence 1 GCA, repeatedly and systematically performing actions that conflict with the normal evaluation of a database or unreasonably impair the legitimate interests of the Data Provider (Section 87b para. 1 sentence 2 GCA);and
[bookmark: _Ref12268235]removing company identifiers and/or other references to the Data Provider contained in the Data,
unless otherwise agreed in Annex 1, in the regulations for a specific Use Case or otherwise individually between the Parties.
[bookmark: _Toc169599533]Provision of Data
The Data Provider shall make the Data (including the associated metadata) available to the Data Consumer via the RC Process by providing a corresponding Access Token.
Limited Warranty
The Data Provider provides the Data excluding any and all warranties for material defects and defects in title, unless the Data Provider fraudulently conceals such a material defect or defect in title.
[bookmark: _Ref12035068][bookmark: _Toc169599537]Limitation of Liability
[bookmark: _Hlk169881157]The Data Provider's liability is limited to intent and gross negligence. This applies equally in regard to any liability of the Data Provider's legal representatives, employees and authorised representatives.
[bookmark: _Ref153958115][bookmark: _Toc169599534]Term and Termination
[bookmark: _Ref206780736][bookmark: _Ref167808080]This Agreement shall commence on the date of signing and remain in effect until [31 December 2025]. During this period, the right to use the Data as provided in the RC Process shall be limited to the period of use specified in Annex 1, unless otherwise agreed by the Parties.
The right to terminate for good cause remains unaffected. In particular, the Data Provider is entitled to terminate the Agreement without notice for good cause, 
if the Data Consumer uses the Data outside the Contractual Purposes of Use;
if the Data Consumer breaches its confidentiality obligations in accordance with Section ‎8;
if the Data Consumer fails to remedy one or more other contractual obligation(s) - in cases other than under (a) and (b) above - within [fifteen (15) calendar days] despite a reasonable period of notice.
The right to terminate without notice for good cause shall remain in force even if one Party fails to exercise this right on one or more occasions despite the existence of good cause. The other Party reserves the right to raise the defence of delay if the terminating Party gives notice of termination more than [two (2) months] after becoming aware of the reason for termination. 
Upon termination of this Agreement, all rights of use for the Data Consumer regarding the Data shall end without the Data Provider having to inform the Data Consumer of this separately.
Upon expiry of the period of use pursuant to Section ‎6.1 sentence 2 and in the event of termination, the Data Consumer shall be obliged to return the Data (including all copies in backup systems that can be deleted with reasonable effort) to the Data Provider or to delete it from all systems and storage media. Upon request, the Data Consumer shall confirm this to the Data Provider in text form. The above obligation shall apply accordingly to the extent the Data Consumer is authorised to provide the Data to Affiliated Companies in accordance with Section ‎2.2.
[bookmark: _Toc169599538][bookmark: _Hlk153903373]Data Protection and Compliance
[bookmark: _Hlk157762670]Each Party undertakes / is independently responsible for ensuring that it exchanges Data with the other Party under this Agreement in full compliance with all applicable antitrust and other regulatory requirements. 
[bookmark: _Toc169599539][bookmark: _Ref170201818][bookmark: _Ref170208891]Confidentiality
[bookmark: _Ref168305335][bookmark: _Hlk169881525][bookmark: _Hlk168301766][bookmark: _Hlk157762863]Each Party is obliged to treat as confidential all documents, information and databases as well as information about the business of the other Party (including the content of this Agreement) which are entrusted to it or otherwise made known to it through the conclusion or during the execution of this Agreement ("Confidential Information"). The confidentiality obligation includes all Confidential Information disclosed to the other Party prior to the conclusion of this Agreement and shall survive the termination of this Agreement.
Confidential Information shall not be subject to the obligation under ‎8.1, if:
it has become publicly known without breach of the confidentiality obligation pursuant to this Section ‎8; or
it was received by the receiving Party prior to disclosure by the other Party and without breach of any duty of confidentiality; or
it has become known to the receiving Party independently of the other Party; or
the receiving Party is subject to a legal obligation or court/regulatory order to disclose; or
it was disclosed to the receiving Party by a third party, where the receiving Party was entitled to assume in good faith at the time of transmission that this third party was authorised to disclose this information.
[bookmark: _Hlk169881552]The Data Consumer is obliged to take all appropriate technical and organisational measures to protect the Confidential Information and to prevent disclosure to unauthorised third parties. The Data Consumer is obliged to inform the Data Provider immediately of any unlawful disclosure of Confidential Information. 
[bookmark: _Hlk169881565]Disclosure of Confidential Information by the Data Consumer to Affiliated Companies is only permitted to the extent that 
this is permitted in accordance with Annex 1 for the Contractual Purposes; and 
the Data Consumer has obliged the Affiliated Company and its employees to maintain confidentiality to at least the same extent as under this Agreement.
[bookmark: _Toc169599540][bookmark: _Ref170209038][bookmark: _Ref188787609]Final Provisions
[bookmark: _Ref198298255][bookmark: _Hlk169881604]This Agreement is subject to the law of the Federal Republic of Germany to the exclusion of international private law. The exclusive place of jurisdiction for all disputes arising from this Agreement shall be the competent court at the registered office of the Data Provider.
[bookmark: _Ref206766908][bookmark: _Ref182231823]Subject to the following sentence 2, any amendments or additions to this Agreement, including this Section ‎9‎, shall be made in text form. However, the Parties are free to mutually agree within the RC Process on individual arrangements for the exchange of Data, respectively to mutually agree through digital conduct on such modifications. In such case, the relevant modifications shall take precedence over the provisions of this Agreement, including Annex 1, in the event of any conflict. In the event of any conflict between the provisions of this Agreement and the provisions of Annex 1, the provisions of Annex 1 shall take precedence.
Should a provision of this Agreement or a subsequently included provision be wholly or partially invalid or should there be a loophole in this Agreement, this shall not affect the validity of the remaining provisions. In place of the invalid provision or to fill the gap, the valid and enforceable provision that comes closest to the economic result intended by the Parties or intended in accordance with the meaning and purpose of this Agreement shall be deemed agreed if they had taken this point into account when concluding the Agreement.
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[bookmark: _Toc153803907]Appendix 1		Specification of the Data exchange
1. Use 
	Use Case
	X

	Business Partner Data Management 
	

	Circular Economy
	

	Demand and Capacity Management
	

	Quality
	

	PCF 
	

	PURIS 
	

	Traceability
	


[bookmark: _Toc169599542]FREE FIELD 
1. Individual Purposes
[...] / not applicable / not agreed / agreed as follows / no obligation to complete
1. [bookmark: _Toc169599543]Affiliated Companies
[...] / not applicable / not agreed / 
[...] agreed as follows [no obligation to complete]
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