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[bookmark: _Hlk39838892]Agreement reference number _____________
[bookmark: _Hlk40120131]agreement consistent with the GPW Benchmark S.A. standard effective July 1, 2023

Licence Agreement
on the use of Analytical Data that are Non-Benchmark Data


Made in Warsaw on ___ ___________ ____ 

between the Parties:

GPW Benchmark S.A. with a registered office in Warsaw, ul. Książęca 4, 00-498 Warsaw, entered into the register of entrepreneurs of the National Court Register by the District Court for the capital city of Warsaw in Warsaw, 12th Commercial Division under KRS no. 0000493097, VAT no. 5252546511, REGON no. 146514668; with share capital of PLN 5.900.000 - fully paid up, hereinafter the “GPWB”, represented by:

___________ – ___________

___________ – ___________

___________ with a registered office in ___________, address: ___________ ___, __-___ ___________, entered into the register of entrepreneurs of the National Court Register by _________________________________, ___ Commercial Division under KRS no. _________________; VAT no. ___________, REGON no. ___________; with share capital of _____________________ - fully paid up; hereinafter the “User”, represented by:

___________ – ___________

___________ – ___________

Whereas:
1. on 16 December 2020, pursuant to Article 34 of Regulation (EU) 2016/1011 of the European Parliament and of the Council of 8 June 2016 on indices used as benchmarks in financial instruments and financial Agreements or to measure the execution of investment funds and amending Directives 2008/48/EC and 2014/17/EU and Regulation (EU) No 596/2014 (hereinafter the "Benchmarks Regulation"), the Polish Financial Supervision Authority authorised GPW Benchmark S.A. to act as a benchmark administrator,
[bookmark: _Hlk141284314]2. for the purpose of determining the benchmarks, GPW Benchmark S.A. collects, analyses and processes data, including the data necessary for the determination of benchmarks, and has the possibility to generate its own analytical data that is not benchmark-related data,
3. carrying out studies and analyses with respect to indices provided by GPW Benchmark S.A. is only possible based on the analytical data that is not benchmark-related data, provided by GPW Benchmark S.A. to the User,

the Parties have agreed as follows:
ARTICLE 1. THE DEFINITIONS
The following terms used in this Agreement shall be understood as follows:
1.1 [bookmark: _Hlk140136040]Analytical Data – the data that are non-benchmark data, created and made available under the Agreement as products of analytical activities and studies of an internal character of GPW Benchmark S.A., which do not contain data that makes it possible to identify or distinguish parties to transactions concluded on the financial market or data that constitutes a corporate or other secret protected by law; 
1.2 Documentation - benchmark regulations, codes, procedures, including data contribution procedures, published at the gpwbenchmark.pl website;
1.3 Confidential Information - any information of a financial, legal, technical, commercial, administrative, organisational nature relating to a Party's plans, strategies, counterparties and service recipients, the trading systems and software of those systems, and other information acquired in connection with the execution of the Agreement excluding information that has been made public by the Party to which it relates or that has been independently developed or disclosed by others, or that has otherwise entered the public domain through lawful means; Confidential Information constitutes, in particular, information covered by professional secrecy within the meaning of the provisions of the Act of 26 October 2000 on commodity exchanges, and professional secrecy within the meaning of the Act on Trading in Financial Instruments of 29 July 2005, as well as personal data entrusted for processing;
1.4 Employee - a natural person employed by the GPWB or the User under an employment relationship or a civil law agreement;
1.5 Table of Licence Fees - the table including the list of Licence Fees and the rules for their calculation, as set out in Appendix 2 and as amended by the GPWB in accordance with the Agreement;
1.6 Agreement – the Agreement on the use of the Analytical Data;
1.7 Order – indication of the type of Analytical Data licensed for the use.

ARTICLE 2. THE SUBJECT MATTER OF THE AGREEMENT
2.1 The Parties agree that under the terms of the Agreement, the GPWB grants to the User, upon the transfer of the Analytical Data, the right to use the Analytical Data under the terms of the Agreement.
2.2 A detailed description of the subject matter of the Agreement, together with an indication of the type of Analytical Data and the period for which the Analytical Data is transferred, is set out in the Order attached as Annex 1 to the Agreement.
2.3 Analytical Data shall be provided within the timeframe specified in the Order. The transfer of the Data may, in particular, take place:
4.1.1. 
2.3.1 in electronic form, in flat files in which the Analytical Data is stored in a linear manner, in CSV, JSON or other format agreed in Annex No. 1 to the Agreement, and 
2.3.2 via a dedicated system or website. 
2.4 The method of transfer of Analytical Data will be indicated in each case in the Order.

ARTICLE 3. THE REPRESENTATIONS BY THE PARTIES
3.1 The GPWB declares that it holds the copyright of the Analytical Data and that to the extent covered by the Agreement for the use of the Analytical Data by the User, it will not infringe the rights of any third parties.
3.2 The GPWB represents, and the User acknowledges, that the data which are simulations of benchmark values in periods which are not the periods of development of the relevant benchmark in accordance with the information made available in the relevant Documentation do not constitute and cannot be treated as the benchmark-related data.
3.3 The Parties mutually assure that they will cooperate fully for the proper execution of the Agreement.
3.4 The Parties undertake to grant the designated Employees any authorisations, insofar as the granting of such powers is necessary for proper execution of the Agreement.
3.5 The Parties undertake to inform each other of any obstacles that may affect execution of the Order.
3.6 The User acknowledges that unless the Rules of the selected Benchmark state otherwise, the access to and the use of market data relating to the selected Benchmarks shall require conclusion of a separate licence agreement with the Warsaw Stock Exchange S.A. or a data vendor.
3.7 The User acknowledges that unless the Rules of the selected Benchmark state otherwise, the use and application of selected Benchmarks requires the conclusion of a separate licence agreement to be concluded with the GPWB.

ARTICLE 4. THE FIELDS OF USE
4.1 In order for the User to perform own in-house analyses, the use of Analytical Data may take place in the following fields of exploitation:
4.1.1 entering the Analytical Data into computer memory storage,
4.1.2 storing, viewing, displaying in the use of Analytical Data, 
4.1.3 creation of own analyses.
4.2 The Parties may exclude in the Order any of the above-mentioned fields of exploitation or extend them with the proviso that the use of the Analytical Data may not include:
4.2.1 the right to resell, assign, sublicense, lend, lease, right to dispose of Analytical Data,
4.2.2 to reproduce the Non-Referenced Data by any means whatsoever using any technique whatsoever, with the exception of making backup copies and storing such copies on backup computers and magnetic, digital or other media.
4.3 Under the licence granted, the right to use the Analytical Data under the Agreement is:
4.3.1 granted for an indefinite period,
4.3.2 unlimited as to territory,
4.3.3 non-exclusive,
4.3.4 does not confer the right to grant sub-licences,
4.3.5 non-transferable.
4.4 The amount of remuneration for the use of Data that is not benchmark-related data is set out in the Table of Licence Fees attached as Appendix 2 to the Agreement. 
4.5 The GPW shall not be liable for damages related to the use of the provided Analytical Data, including any loss of Analytical Data or damage resulting from the use or inability to use Analytical Data.
4.6 If the User breaches the terms and conditions contained in this section, the GPWB shall be entitled to: 
4.6.1 suspend the Licence with immediate effect, or
4.6.2 terminate the Agreement with immediate effect, if the request made to the User to cease violations was ineffective.
4.7 In the cases referred to in section 4.6, the User shall cease the use of the Analytical Data and immediately destroy any copies thereof.
4.8 If the User has any doubts about the use of the Data subject to the Agreement, the User shall contact the GPWB for clarification.
4.9 The GPWB does not grant the User any other rights indicated in section 4 and in the Order, either expressly or otherwise.

ARTICLE 5. THE LICENCE FEE
5.1 In consideration of the granting of the Licence, the User undertakes to pay to the GPWB the remuneration specified in the relevant section of Licence Fees attached as Appendix 2 to the Agreement.
5.2 The remuneration referred to in section 5.1 will be paid on the basis of a VAT invoice issued by the GPWB.
5.3 Payment of the remuneration will be made by transfer using the split payment mechanism within 21 days of the date of delivery of a correctly issued invoice to the User in accordance with the applicable regulations.
5.4 Payments under the Agreement will be made using the split payment mechanism by transfer to the bank account of the GPWB indicated in a correctly issued invoice. The account indicated on the invoice will each time, as at the date of the invoice, be included in the list of VAT taxpayers as maintained by the Head of the National Tax Administration, available on the website of the Ministry of Finance (so-called “White List”). If, on the date of payment, the aforementioned bank account is not included in the White List, the GPWB will notify the competent tax office about the payment to an account outside that List, within the timeframe provided for in the regulations.
5.5 The User agrees that invoices may be provided to him by electronic means to the e-mail address: __________ in connection with Article 106n of the Value Added Tax Act of 11th March 2004.
5.6 GPWB declares that it has the status of a large entrepreneur within the meaning of Article 4(6) of the Act of 8th March 2013 on the prevention of excessive delays in commercial transactions.

ARTICLE 6. THE CONDITIONS FOR ACCESS TO THE DATA
6.1 In order to execute the provisions of the Agreement, the GPWB will provide the User with access to the Analytical Data through means indicated in Appendix 1. If Analytical Data is provided by means other than e-mail, the data access will be provided in accordance with Appendix 3. 
6.2 The access referred to in 6.1 will be provided immediately either after the conclusion of the Agreement or within the timeframe specified in Appendix 1.
6.3 The GPWB undertakes to inform the User immediately of any delay in making the Analytical Data available due to technical issues.

ARTICLE 7. THE OBLIGATIONS OF THE USER
7.1 The User undertakes to use the Analytical Data only for the purpose and in the fields of exploitation indicated in section 4.1. 
7.2 The User undertakes to maintain the confidentiality of the Analytical Data, and in particular undertakes to store it with appropriate technical and organisational measures to ensure that it is duly protected against access by unauthorised persons.
7.3 The User acknowledges the right of the GPWB to examine and verify its documents related to the execution of the Agreement and, to the extent reasonable and necessary, to make extracts from such documents.
7.4 The User undertakes not to make available the Analytical Data to any third parties.
7.5 The User shall be liable vis-à-vis the GPWB for illegal or unlawful use or processing of Data that is not benchmark-related data and for unauthorised disclosure of Data to third parties. The User shall also be liable for the actions of third parties to whom Data that is not benchmark-related data has been provided by the User.

ARTICLE 8. CONFIDENTIALITY
8.1 The Parties declare that the provisions of this section apply to all Confidential Information.
8.2 Each Party shall be obliged not to disclose, transfer or not to use in its own activity, to a greater extent than necessary for the execution of the Agreement, Information obtained from the other Party in connection with the execution of the Agreement. This applies in particular to the Information constituting the business secret within the meaning of the provisions of the act on combating unfair competition or constituting other secrets protected by applicable laws.
8.3 The Parties undertake to exercise particular diligence to protect the Information, i.e. to ensure its confidentiality, integrity and availability during the execution of the Agreement, as well as to maintain the confidentiality of the Information after the expiry or termination of the Agreement.
8.4 In the event that the purpose of processing the Information ceases, or the Agreement is terminated or expires, the Parties undertake to return or, upon request, to destroy all documents containing the Information, together with copies, and to remove the Information from all media, software and hardware used to process it.
8.5 The Parties undertake to notify the other Party immediately of any breach of the provisions of this section known to the Parties, in particular where the violation relates to the misuse of Employees and Associates, disclosure of Information to unauthorised persons, loss of Information, loss of access to Information, unauthorised alteration of the Information or any other loss of confidentiality, availability or integrity thereof.
8.6 The provisions of sections 8.1 to 8.4 will not apply to the obligation of confidentiality with respect to the Information or any part thereof as provided by the Parties, if:
8.6.1 the Information is published, known or officially communicated to the public without breaching the Agreement and the law, or 
8.6.2 the Information has been legally communicated by a third party without breaching any non-disclosure obligations of the Parties, or
8.6.3 the Information has been disclosed by one Party with the prior written consent of the other Party, or 
8.6.4 the information has been disclosed by one Party under applicable law or at the request of an authorised authority or court.
8.7 The Parties undertake to inform Employees, contractors and other persons executing the Agreement of the rules of protection of the Information specified in the Agreement and the consequences of their non-compliance.
8.8 The Parties undertake not to disclose the Information in any way, in whole or in part, without prior consent of the other Party, unless the obligation to do so arises from the provisions of law or for the purposes of pending legal proceedings. If the Information is disclosed to a third party, the disclosing Party shall stipulate confidentiality of the Information, unless not permitted by law, and shall ensure that the person to whom such Information is disclosed undertakes to maintain its confidentiality under the terms of the Agreement.
8.9 Each Party has an obligation to protect the Information regardless of the form in which it is processed. Each Party undertakes to apply at least protective measures as strong as applied to its own Protected Information unrelated to the execution of the Agreement.
8.10 In the event of termination of the Agreement for any  reason, the provisions of this section shall continue to apply for a period of five years after termination.

ARTICLE 9. COMMUNICATION BETWEEN THE PARTIES
9.1 The authorised contact persons for the execution of the Agreement are:
on the side of GPW Benchmark S.A.: __________e-mail: __________, phone: __________,
on the side of the User:  __________ e-mail: __________, phone: __________,
The Employees mentioned above shall be responsible for the coordination of the Order and contacts in the matters concerning the Agreement.
9.2 The change of the employees indicated in section 9.1 does not require an amendment to the Agreement but a prior notification to the other Party indicating the newcoming person and his/her contact details.

ARTICLE 10. ADDITIONAL PROVISIONS
10.1 Neither Party may replace the present Agreement with another, or transfer its rights and obligations under the Agreement without prior written consent of the other Party, subject to either Party’s right to transfer its rights and obligations to any legal person created as a successor to the Party in question.
10.2 The provisions of the Agreement which are expressly or impliedly intended to continue in force even after the termination or expiry of the Agreement shall continue in force even after the termination or expiry of the Agreement and shall continue to bind the Parties.
10.3 Should any provision of the Agreement be found invalid, that shall not affect the validity of the remaining provisions.

ARTICLE 11. THE COPIES, LANGUAGE OF THE AGREEMENT AND APPLICABLE LAW
11.1 The Agreement shall be made either in writing in two identical copies one for each Party, or in the electronic format in one copy.
11.2 The interpretation, validity and execution of the Agreement shall be governed by Polish law.

ARTICLE 12. THE DISPUTES
12.1 Any disputes arising out of or in connection with the execution of the Agreement shall be resolved by amicable negotiation and, if no agreement is reached within 60 days of the notification of the dispute to the other Party, by the common court having jurisdiction over the seat of the GPWB.

ARTICLE 13. THE DURATION AND TERMINATION OF THE AGREEMENT
13.1 The Agreement shall enter into force on the date of its conclusion.
13.2 Either Party may terminate the Agreement by giving 90-days' notice, effective at the end of a calendar month. In the event of termination of the Agreement, duly accrued and collected licence fees shall not be refunded.

ARTICLE 14. APPENDICES
14.1 The Appendices, as amended from time to time in accordance with the terms of the Agreement, constitute an integral part of the Agreement.
14.2 The list of Appendices:
14.2.1 Appendix 1 – the Order;
14.2.2 Appendix 2 – the Table of Licence Fees;
14.2.3 Appendix 3 – the technical specification;
14.2.4 Appendix 4 – information section concerning personal data processing by GPWB
14.2.5 Appendix 5 - information section concerning personal data processing by the User.

	[bookmark: _Hlk40223507]For GPW Benchmark S.A.
	For the User 

	
	

	Signature:		_____________________
First and last name:	__________
position:		__________
Date:		__________
	Signature:		_____________________
First and last name:	__________
position:		__________
Date:			__________



	Signature:		_____________________
First and last name:	__________
position:		__________
Date:		__________
	Signature:		_____________________
First and last name:	__________
position:		__________
Date:			__________
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