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Scope of application
This document contains the draft trademark licensing contract between PEFC France and a firm holding a PEFC control chain certificate.
2
Normative references
The document referred to below is essential for the application and/or understanding of this document. It is the most recent version (including all amendments) of this document applicable (whether dated or otherwise).
PEFC ST 2001:  2008, PEFC Logo Usage Rules – Requirements – In French:  PEFC/FR ST 2001:  008, Rules governing the use of the PEFC trademark – Requirements
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Trademark licensing contract between PEFC France and a firm holding a control chain certificate
BETWEEN:
The "Association Française de Certification Forestière" (AFCF), notified for France by the Programme for the Endorsement of Forest Certification Schemes Council (PEFCC) under number PEFC/10-1-1, whose head offices are located at 8, Avenue de la République – 75011 Paris, 
Represented by ………….………………………………………………………………….……….. in his capacity as ………………………………………..……………………………………, duly authorised for the purposes of this document, 
Referred to hereinafter as "PEFC France"
Of the first part,
AND
"Company name", whose head offices are located at "address" - "post code" - "city", entered in the trade and companies' register under the following number: ………………………………… ………………………………………………………………………………………………………………………..……………

Represented by 
……………………………………………………………………………………………………….…………..
In his capacity as
 …………………………………………………………………………………………………………………
· Acting in his own name and on his own account (individual certification)

· Acting in the name and on account of legal entities belonging to the same group as the Company, which have appointed him for this purpose and whose name features in the control chain certificate (multi-site certification: case of groups of companies)
· Acting in the name and on account of legal entities belonging to the same group as the Company, which have appointed him for this purpose and whose name features in the control chain certificate (multi-site certification: case of groups of legally independent companies)
Referred to hereinafter as "the Company".
Of the second part,
And referred to individually and collectively as the Party or Parties
PREAMBLE:
The PEFC Council (referred to hereinafter as "PEFCC") is an international associated based in Geneva, Switzerland, whose purpose is to certify the sustainable management of forests throughout the world. 
This certification is based on two main lines:
· The certification of forests managed on a sustainable basis according to the PEFC criteria;
· The certification of the control chain guaranteeing the monitoring of wood obtained from sustainably managed forests throughout the entire manufacturing and marketing chain.
"PEFC" is a community trademark registered with the OHMI by PEFCC. 
Each national PEFC association possesses a trademark licence for the country in which its head offices are based.
In this context, according to a contract dated 10 April 2001, amended on 1 January 2010, PEFC France was granted a licence by PEFCC to use the PEFC trademark and logo in France. 
Under this contract, PEFC France is authorised to:
· Use the PEFC trademark and logo for educational and information purposes;
· Grant the right to use the PEFC trademark on behalf of the PEFC Council to firms in the forest-timber sector in possession of a control chain certificate, provided that they fulfil the certification criteria, comply with the rules governing the use of the PEFC trademark and have their head offices in France. 
· Protect and defend the PEFC trademark and logo on French territory against all use which infringes upon or is non-compliant with the established usage rules and, in general, against all use causing violation and apply the necessary measures in this respect, including if necessary by legal means.
The Company wished to adhere to the PEFC certification system by establishing a control chain certified by an independent certifying organisation notified by PEFC France.
In this context, following the certification procedure, the certifying organisation provided the Company with a control chain certificate which would be valid for five years subject to the conclusions of the annual audit.

From the date of issue of said certificate, the firm shall be authorised to use the PEFC trademark on its products or not related to the latter and undertakes at all times to respect the trademark in accordance with the rules governing the use of the PEFC trademark as defined by PEFC/FR ST 2001:  2008 The Company hereby declares that it is aware of these usage rules which were notified by its certifying organisation at the time of the certification procedure. 

Since the Company has obtained the control chain certificate, the following agreement has been reached:


ARTICLE 1 – AIM OF THE CONTRACT
The aim of this contract is to specify the conditions under which PEFC France is to grant the Company, who accepts, a licence to exploit the PEFC trademark (referred to hereinafter as "the Trademark") which is protected and registered for all the products and services listed in the Trademark registration certificate. 
A copy of the Trademark registration certificate may be provided to the Company upon written request sent to PEFC France.
ARTICLE 2 - DEFINITIONS
The terms beginning with a capital letter in this contract shall have the meaning indicated below:
"Contract": refers to all the stipulations set forth in this document and any additional clauses which may supplement, amend or substitute the latter with the understanding that the preamble and appendices form and integral part of the same.
"Trademark": refers to a community trademark registered with the OHMI by the PEFC Council.
"Central office":  within the framework of multi-site certification, the central office refers to the organisation which fulfils an identified central function in which certain activities are planned, controlled and managed and a network of local offices or branches (sites) in which such activities are carried out in part or in full.
ARTICLE 3 - CONTRACTUAL DOCUMENTS 
The contractual documents comprise the following in descending order of priority:
· This contract and any additional clause which may supplement, amend or substitute it; 
· Any appendices to the contract in their numerical order.
In the event of contradictions between documents of different ranks, the stipulations contained in the higher ranking document shall take precedence.
In the case of contradictions between documents of the same rank, it is hereby agreed that the stipulations contained in the most recent document signed by the Parties shall take precedence.
Any amendments to the Contract shall be made in the form of an additional written clause signed by the Parties. 
ARTICLE 4 – TERM OF THE CONTRACT 
This contract shall be enforced on the date on which it is signed by the Parties.
If the Parties are not present at the same time on the date of signing of the Contract, the latter shall be enforced on the date on which the last Party dates and signs the same. 
The Contract shall be concluded for a term corresponding to the term of validity of the Company's control chain certificate.
It shall be renewed by tacit agreement each time the Company's control chain certificate is renewed.
This Contract shall not be renewed if the control chain certificate is not renewed. In this case, the Company shall immediately refrain from using the Trademark.
The Contract may also be terminated under the terms of the "Termination" article. 
ARTICLE 5 – PEFC TRADEMARK LICENCE
5.1 Licence holders
The licence holders, depending on the case, shall be: 
- The Company as a single holder; or
- The Company and one or more other entities of the group to which the Company belongs; or
- The Company and other legally independent companies which have come together to form a group. 
5.1.1 Individual certification: Single holder
The PEFC Trademark licence as provided for by the Contract shall be granted to the Company. 
5.1.2 Multi-site certification: Case of groups of companies according to the Commercial Code
In the case of groups of companies, a single control chain certificate shall apply to the Company and the group entities. In this case, it shall refer specifically to the group entities benefiting from this licence. 
If the Company identified as a Central Office in the control chain certificate controls or owns one or more legal entities according to the provisions of Article L 233-1 et seq of the Commercial Code and these entities feature in the control chain certificate, they may also make use of the PEFC Trademark and benefit from the rights granted to the Company by PEFC France within the limits of the stipulations of the Contract and provided that these entities comply with the Rules governing the use of the PEFC Trademark (PEFC/FR ST 2001:  2008). 
In this context, the Company hereby declares that it has obtained a written mandate from the legal entity or entities concerned to conclude this licence contract in their name and on their account.
In the event of non-compliance by the Company and/or one of the group entities featuring in the control chain certificate with the Rules governing the use of the PEFC Trademark, the Contract may be lawfully terminated by PEFC France. None of the group companies shall in this case be authorised to affix, reproduce or use the PEFC Trademark. 
In the event of the violation of the Contract by the Company and/or one or more of the group's legal entities, the Company and the group entities shall be jointly responsible towards PEFC France for any damage suffered by the latter.
5.1.3 Multi-site certification: Case of groups of legally independent companies
In the case of groups of legally independent companies, a single control chain certificate shall apply to the Company and the other companies or group. In this case, it shall refer specifically to the group companies benefiting from this licence. 
Without being a group of companies as defined in 5.1.2 above, if the Company identified as a Central Office in the control chain certificate and one or more other legally independent companies have grouped together in the same control chain certificate, the other companies in this group may also use the PEFC Trademark and benefit from the rights granted to the Company by PEFC France within the limits of what is specifically stated in the Contract and provided that these companies comply with the Rules governing the use of the PEFC Trademark (PEFC/FR ST 2001:  2008). 
In this context, the Company hereby declares that it has obtained a written mandate from the other companies within the group concerned to conclude this licence contract in their name and on their account.
In the event of non-compliance by the Company and/or one of the group companies with the Rules governing the use of the PEFC Trademark, the Contract may be lawfully terminated. None of the group companies shall in this case be authorised to affix, reproduce or use the PEFC Trademark. 
In the event of the violation of the Contract by the Company and/or one or more of the group companies, the Company and the other group companies shall be jointly responsible vis-à-vis PEFC France for any damage suffered by the latter.
5.2 Scope of transferred rights 
PEFC France hereby grants the Company, free of charge for the term of enforcement of the Contract and for the territories referred to below, a personal, non-exclusive, non-transferable, non-disposable exploitation licence for the Trademark for the sole purpose of the enforcement of the Contract. 
The Contract shall not be deemed to constitute the transferral of all or some of the rights associated with the Trademark None of the stipulations of the Contract shall be interpreted as implicitly granting the Company, on any grounds whatsoever, a right other than limited exploitation for the sole purpose of the execution of the Contract. 
The exploitation rights for the PEFC Trademark transferred to the Company shall be strictly limited to the following: 
The right to affix, use and reproduce the Trademark on the Company's products and not related to products and on the following: invoices, purchase orders, delivery orders, product presentation sheets, Websites, various communication media, press advertisements, press articles, advertising media or documents sent in response to Company calls for tenders provided that these products or media comply with the rules governing the use of the PEFC Trademark (PEFC/FR ST 2001:  2008).
The Trademark shall be exploited in accordance with the size and colour requirements and other rules specified in the Rules governing the use of the Trademark (PEFC/FR ST 2001:  2008) and in the graphic identity documents of the PEFC system in France (available from the PEFC France Website). The Company undertakes to reproduce the Trademark with utmost care and to refer to the copyright and the following authorisation number for the right to use the Trademark:
PEFC TRADEMARK USE RIGHT NUMBER 
The rights which are not specifically transferred under this Contract to the Company shall remain the property of PEFCC and/or PEFC France.
5.3 Territories concerned by the transfer
This trademark licence shall be granted to the Company for the whole world.
5.4 Extension of the licence 
It is hereby agreed between the Parties that, in the event of an extension to the list of products and/or services and the territories covered by the Trademark on the date of signing of this Contract, the Parties shall amend the scope of this contract by means of a dated and signed additional clause.
ARTICLE 6 – OBLIGATIONS OF THE COMPANY
6.1 Concerning the exploitation of the PEFC trademark
The Company undertakes, for the entire duration of the Contract, to respect the scope of the rights granted to it and all the Rules governing the use of the PEFC Trademark as communicated by the certifying organisation during the certification procedure which the Company acknowledges or, if they have been amended, their updated version as communicated by PEFC France or the certifying organisation. 
The Company undertakes further to exploit the Trademark in accordance with the graphic identity documents of the PEFC system in France (available from the PEFC France Website) which the Company acknowledges.
Furthermore, the Company undertakes only to exploit the Trademark on the territories concerned by the transfer as outlined above.
Any violation of the above-mentioned rules shall grant PEFC France the right to terminate this contract lawfully in accordance with the article "Termination".
In the case of multi-site certifications, the Company undertakes further to ensure that the other companies within the group (5.1.2) or grouping (5.1.2) also comply with the scope of the granted rights and the Rules governing the use of the Trademark.
6.2 Concerning the protection and defence of the PEFC trademark
The Company shall strive to notify PEFC France by any appropriate means of the existence of any competing brands which could give rise to confusion among the public and any non-compliant or unauthorised use of the PEFC Trademark of which it is informed either by other certified firms or by third parties. 
PEFC France may, at its discretion and if it considers it appropriate, initiate action or proceedings against a presumed counterfeiter at its own expense. In this case, the Company shall strive to cooperate with PEFC France and provide all the support which is reasonably necessary and/or requested by PEFC France in the case of legal action taken by the latter. The Company shall not initiate action for infringement of patent against a presumed counterfeiter on its own.
6.3 Concerning communication relating to the Trademark and the PEFC system in France
Throughout the term of the Contract, the Company undertakes to promote the Trademark transferred to it together with the PEFC certification system.
The Company undertakes to issue communication concerning the Trademark and the PEFC system according to the rules governing the use of the Trademark (PEFC/FR ST 2001:  2008), the certification scheme and the graphic identity documents of the PEFC system in France. 
In this context, the Company shall obtain from PEFC France, by simple letter or email, access codes for an area on the PEFC France Website where the Company can download the PEFC logo, the different elements of the graphic identity documents and a user guide relating to the latter.
The Company undertakes, in all circumstances, both internally and externally, not to disclose or discredit the Trademark and/or PEFC certification system either directly or indirectly and not to violate the image of the PEFC certification system and/or the France in any way whatsoever. 
The Company shall also refrain from calling into question the entities representing the PEFC system either nationally or internationally or the other adherents in any way whatsoever.
In case of doubt, the Company shall consult PEFC France beforehand to determine the attitude to be adopted or action to be taken in order to comply with the letter and the spirit of this clause.
6.4 Concerning cooperation between the Parties
The Company shall notify PEFC France immediately in the event of the suspension, withdrawal or non-renewal of its control chain certificate
ARTICLE 7 – FINANCIAL CONDITIONS 
The licence shall be granted to the Company free of charge.
ARTICLE 8 – LIABILITY
The Company undertakes to fulfil the obligations under its responsibility according to this contract in a spirit of diligence and loyalty and according to the Rules governing the use of the PEFC trademark.
The Company may be bound to compensate for the pecuniary consequences of damage which PEFC France proves that it has suffered due to violation by the Company of its contractual, tortious, legal and/or statutory obligations. 
If the Company is responsible for said violation, PEFC France and/or the certifying organisation shall recommend the introduction of corrective measures. If the Company fails to introduce the latter, it may run the risk of waiving its right to use the Trademark.
In this case, this clause shall sanction the non-rectified violation by the Company of its contractual obligations with the aim being to respond to abusive or fraudulent situations which constitute bad faith on the part of the author or authors.
In the case of multi-site certifications, the Company and the other companies within the group (5.1.2) or grouping (5.1.3) shall be jointly liable vis-à-vis PEFC France for any damage suffered by the latter.
ARTICLE 9 - INSURANCE
The Company hereby declares that it has taken out an insurance policy with an insurance company that is known to be solvent to cover all the pecuniary consequences of its liability within the framework of the enforcement of this contract.
The Company undertakes to provide PEFC France immediately upon request with an insurance certificate indicating the name and address of its insurance company, the nature of the risks covered, disclaimers of warranties, the total amounts covered and confirmation of the payment of premiums.
The Company undertakes to maintain this insurance policy throughout the term of the Contract. 
ARTICLE 10 – TERMINATION OF THE CONTRACT
10.1 Termination for specific reasons
The Contract shall be lawfully termination without delay by PEFC France in the following cases: 
- withdrawal of the control chain certificate granted to the Company;
- non-renewal of the control chain certificate granted to the Company;
The Company may decide to renounce the use of the Trademark by sending a registered letter with acknowledgement of receipt to its certifying organisation. Termination shall take effect upon expiry of a period of one month as of the date of receipt of said letter.
10.2 Termination for misconduct
 In the event of violation by the Company of the obligations of the Contract which is not rectified within a period of thirty (30) working days after a registered letter with acknowledgement of receipt has been sent notifying the violation in question, PEFC France may lawfully terminate the Contract without prejudice to any damages which may be claimed according to the latter.  
10.3 Consequences of the termination of the Contract
The termination of the Contract shall result in the future banning of the use of the PEFC trademark transferred by PEFC France by any means whatsoever. The Company shall no longer be authorised to affix, use and/or exploit the PEFC trademark and logo. Otherwise the Company would be committing patent infringement acts which could invoke its civil and/or criminal liability.
Within fifteen (15) days of the enforcement date of the termination, the Company shall return or destroy all documents, materials and Trademark representations which PEFC France has provided under this Contract relating to the Trademark and the licensed products and/or services.
ARTICLE 11 - Force majeure
Force majeure events shall specifically include those events which are normally considered as such by the jurisprudence of the French courts and tribunals.
The occurrence of a force majeure event invoked by one of the Parties shall initially suspend the enforcement of the Contract. 
The Party invoking the event undertakes to inform the other by any means at his disposal and within the optimum deadlines. The Party shall give details of the force majeure event, its likely duration and the obligations which it no longer expects to be able to fulfil. It shall also describe the steps that it intends to take in order to limit the consequences of the force majeure event.
The Contract may be automatically terminated if force majeure events last for more than one (1) month. No compensation shall be claimed in this case by either of the Parties.
ARTICLE  12 - COMMUNICATION AND NOTIFICATION BETWEEN THE PARTIES
All notifications or correspondences under the terms of his contract shall be presented in writing and, if necessary, by registered letter with acknowledgement of receipt sent to the Parties at the addresses provided at the beginning of this document.
Equally, if the Parties use faxes and emails (with acknowledgement of receipt being sent by the recipient) for the enforcement of this contract, they hereby declare that they shall grant full legal validity to the content of these messages which they send via these communication methods. 
However, if the content of a message contradicts with or amends a stipulation of the Contract, the Parties hereby agree by common accord that only the written, signed provisions of the Contract or its written, signed additional clauses shall be applicable.
ARTICLE  13 – TRANSFERRAL OF THE CONTRACT – INTUITU PERSONAE
This contract shall be concluded intuitu personae due notably to the adhesion of the Company to the PEFC certification programme and its specific qualities and skills within the framework of the exploitation of the Trademark. 
Therefore, the rights and obligations stemming from the contract shall not be transferred by the Company, in part or in their entirety, free of charge or in return for payment, on any basis and in any form whatsoever without the prior written agreement of PEFC France.
Otherwise, PEFC France would be authorised to terminate this contract immediately, at the fault of the Company, without prejudice to any other action which may be taken against the Company on account of the violation of these stipulations.
Article 14 – Compliance with the provisions of the Data Protection Act
For the purpose of the enforcement of this Contract, the Parties shall be bound, as it concerns them respectively, to comply with the obligations stemming from the laws and regulations applying to the protection of personal data, notably the amended law of 6 January 1978 relating to data processing, files and freedom ("Data Protection Act") from the collection to the destruction of the data concerned.
It should be pointed out that, in the event of non-compliance with the above-mentioned provisions, the Company may also be bound by the provisions of the criminal code.
In the event that personal data is transferred outside the European Union for the requirements of the Contract, the parties shall state that PEFC France shall sign with the Company standard EU contractual clauses stemming from the European Commission decision of 27 December 2001 and shall complete the necessary formalities with the CNIL (French data protection board) where applicable.
ARTICLE 15 - Titles
In the event of interpretation difficulties stemming from a contradiction between one of the titles of a clause and one of the clauses, the title shall be declared non-existent.
ARTICLE 16 – CLAUSE DEEMED AS UNWRITTEN
If one of more stipulations of the Contract is deemed or declared to be invalid in accordance with a law or regulation or following a final decision by a competent jurisdiction, they shall be deemed to be unwritten. However, the other stipulations of the Contract shall retain their full force and scope.
ARTICLE 17 – NON-RENUNCIATION
The Parties hereby mutually agree that if one of them has tolerated in the past or is currently tolerating a de facto situation which is not provided for in this contract, this shall not grant the other party automatic rights.
Furthermore, said tolerance shall not be interpreted as renunciation of the enforcement of the rights concerned.
ARTICLE 18 – Sincerity
The Parties hereby declare that these commitments are sincere. In this context, they declare that they do not possess any elements, to the best of their knowledge which, if they had been notified, would have affected the consent of the other Party.
ARTICLE 19 - LAW
The Contract is governed by French law. French law shall govern the Contract in both form and substance
ARTICLE 20 – Domicile
The Parties shall elect domicile at the address of their head offices as indicated at the beginning of this document.
ARTICLE 21 – AMICABLE CONCILIATION  
The Parties undertake to seek an amicable solution in the event of disputes relating to the interpretation, enforcement or termination of the contract.
The Parties shall sign an amicable settlement if this procedure is successful.
If no amicable settlement is reached within a month following the start of this procedure, the settlement shall be deemed to have failed unless a specific agreement is reached between the Parties providing for an extension of the deadline.
The Parties shall be free to submit the dispute between them to the competent jurisdiction.
Drawn up ……………………………………………………….., 
Date………………………………………………………………
Drawn up in two original copies with one for each party.
	On behalf of PEFC France
	On behalf of the Company

	Stamp and signature
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Position: 
, duly authorised for the purpose of this document

	First name:  
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Position:  
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