CERTIFICATION SERVICES AND LICENSE AGREEMEN EXECUTED ON THE ONE HAND BY ASOCIACIÓN MEXICANA DE INTERNET, A.C., REPRESENTED HEREIN BY THE INDIVIDUAL REFERRED TO IN REFERENCE 3 OF THE AGREEMENT APPLICATION SELLO DE CONFIANZA AMIPCI, WHICH IS AN INTEGRAL PART HEREOF, HEREINAFTER REFERRED TO AS “AMIPCI” AND ON THE OTHER BY THE INDIVIDUAL REFERRED TO IN REFERENCE NUMBER 1 AND/OR 2 OF THE ABOVE-REFERRED AGREEMENT APPLICATION SELLO DE CONFIANZA AMIPCI, HEREINAFTER REFERRED TO AS THE “USER”, SUBJECT TO THE FOLLOWING RECITALS AND CLAUSES:

RECITALS

I. AMIPCI states by means of its legal representative:

1) That it is a civil association duly incorporated and existing in accordance with the laws of the Mexican Republic.

2) That its legal representative hast as of the execution date hereof the legal capacity to bind its principal and that said capacity has not been modified or revoked in anyway whatsoever.

3)  That it is the authorized licensee of the trademark registry and therefore, that it is the only person that may grant the use of said distinctive sign to the users subject to the compliance with the terms and conditions established herein.

4) That it is its intention to execute this Agreement provided USER lawfully complies with all and every of the terms and conditions established herein.

II. USER states acting on his/her own right or in case of companies by means of its legal representative under affirmation, the following:

1) That it is an individual with the legal capacity to engage, in case of individuals and in case of companies, that it is a corporation duly incorporated and existing pursuant to the laws of the Mexican Republic and in this case, that its legal representative has, as of the execution date hereof, the necessary capacity to bind its principal and that said capacity has not been modified or revoked in anyway whatsoever. 

2) That the data shown in the cover page hereof provided by USER to AMIPCI is true and current and AMIPCI may verify it from time to time subject to the provisions hereof.

3) That it is its intention to execute this Agreement; provided  USER, lawfully complies with all and ever of the terms and conditions established hereby.

III. Both parties state that the above-stated recitals are true and that there is no fraud, error, bad faith or any other error that may void this instrument, both parties agree to be subject to the following:

C L A U S E S

ONE.- PURPOSE

As a result from the execution hereof and upon USER’s request, AMIPCI shall grant USER with a license of the trademark consisting in the denomination and the design shown hereinbelow:
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Said license shall be granted provided USER complies with the following obligations to which USER shall be bound to upon the execution of this Agreement, regardless the other obligations established herein or derived herefrom:

a) Subscribe and comply with the Ethics Code of AMIPCI which USER states he/she/it is aware of and that it is an integral part hereof.

b) Comply with the provisions of the guidelines or principles on privacy of APEC information, also known as Asia-Pacific Economic Cooperation  (APEC) and that are available in the following Internet address for further reference: http://www.apec.org/apec/apec_groups/som_special_task_groups/electronic_commerce.html.

c) Comply with the provisions of Articles 16, 17, 18, 18 bis and 76bis of the Federal Law of Protection to the Consumer in the case of commercial companies. In the case of financial institutions, the applicable law on advertisement matter, professional secret and operations performed through electronic, optical or any other technology means; and in the case of Government Entities, compliance with the Federal Law of Transparency and Access to Public Information and Guidelines for the Protection of Personal Data (Privacy Law.

d) Duly and timely pay as established herein the consideration for the trademark license granted hereby to USER, provided he/she/it complies with the above-established obligations.

TWO.- TRADEMARK LICENSE

Subject to the compliance of the obligations established in the clauses hereof, AMIPCI grants USER a non-transferable and revocable license for the use of the distinctive sign shown in the above-stated clause, to be reproduced only in the Web Page property of USER, established in the application and USER my not modify or change the distinctive sign subject matter hereof and it may not totally or partially reproduce it in any support material, including electronic material.

Both parties agree hereby that in case USER fails to comply with the provisions established herein, AMIPCI may terminate this Agreement without incurring in any further liability and without the need of judicial declaration, AMIPCI shall only provide USER with written notice and USER shall be bound, under said assumption to remove or delete from his/her/its Web Page the distinctive sign subject matter hereof; failing to comply with the provisions established in the applicable legal ordinances regarding unauthorized use of a trademark or else, unauthorized use of confusingly similar trademarks for the same products or services shall result into the applicable legal sanctions for USER.  Likewise, USER may not register or protect in his/her/its favor or of individuals related with USER by himself/herself/itself or by means of third parties, said distinctive sign before the competent authorities in México or abroad.

Therefore, USER accepts that AMIPCI previously and at random verifies in the Internet site the information established in the agreement application to evidence that it is the individual/company established therein, namely, verification of USER’s identity.

THREE.- CONSIDERATION

As a result from the rendering of services and granting of the license subject matter hereof by AMIPCI to USER, USER is bound to pay AMIPCI the amount established in the cover page hereof on the dates and under the conditions established therein.

Since USER is an active member of AMIPCI, he/she/it shall not pay during the first year the above-stated amount.

AMIPCI is bound hereby to issue and provide USER with a receipt which meets the applicable tax requirements covering the payment of the consideration established in this Clause.

FOUR.- INSPECTIONS AND AUDITS

Both parties agree hereby that AMIPCI shall be entitled at any time and without prior notice to USER to conduct an inspection at the Internet site to verify the compliance with the obligations established in Clause One hereof and to verify USER’s identity. Hence, USER is bound to cooperate with representatives of AMIPCI to attain said purpose. AMIPCI’s right to conduct audits shall also imply the right to Access USER’s Internet Page. In the event that an inspection finds noncompliance with the terms established herein, AMIPCI, reserves the right to early terminate this Agreement without incurring in any further responsibility and without the need of juridical declaration. 

FIVE.- RESCISSION AND TERMINATION

AMIPCI may early terminate this Agreement if USER fails to comply at any time any of the obligations established herein, under said assumption early termination shall lawfully and fully apply without the need of judicial resolution whatsoever and without responsibility for AMIPCI.

USER agrees that the early termination or expiration of this Agreement  shall immediately revoke the right to use the distinctive sign subject matter of the license granted by means of this Agreement, according to the provisions of Clause Two hereof.

SIX.- TERM

This Agreement shall be enforceable as from its execution date during the term established in the cover page hereof, according to the plan which has been agreed upon and that it is established in the front page hereof.

Notwithstanding the above, AMIPCI may terminate this Agreement at any time without stating the reasons and without incurring in further responsibility for AMIPCI, by means of notification to USER 5 days in advance to the date on which said termination may be enforced.

SEVEN.- CONFIDENTIALITY

AMIPCI, is bound hereby not to disclose to third parties whether individuals or companies any data or information related to USER, identified as confidential regarding which it is or it becomes aware of due to the contractual relation subject matter hereof, except when there is an injunction form the authority requesting said information, therefore, AMIPCI shall send a written report to USER on said circumstance.

EIGHT.- LABOR RESPONSIBILITY

It is clearly established and it is understood by the contracting parties that the activity shall developed and the services that AMIPCI shall render are independent and strictly commercial, freely enforced as per the terms hereof, without any subordination whatsoever to AMIPCI with its own means and it does not imply any labor relation between USER and AMIPCI, or with USER’s staff with AMIPCI.

Likewise, USER acknowledges and accepts that the only relation he/she/it has with AMIPCI is an agreement by means of which his/her/its employees do not have and shall not have any labor relation with AMIPCI since USER is the only one bound to pay their wages, salaries or benefits and their registration with IMSS (Mexican Institute of Social Security IMSS for its initials in Spanish) and INFONAVIT (National Dwelling Institute INFONAVIT for its initials in Spanish) and it is bound to keep AMIPCI harmless from any claim it may be filed due to said reasons and in the case AMIPCI would be bound to pay any amount for said items, USER is bound to immediately reimburse AMIPCI said amounts.

Each one of the parties herein executes this Agreement acting as an established corporation having the sufficient and own elements to comply with its obligations and, therefore, under the terms of Article 13 of the Federal Labor Law, each one of the parties shall be responsible for the compliance with the obligations as an employer resulting from the acceptance of the applicable labor law and social security.

NINE.- REPRESENTATION

USER expressly acknowledges and accepts that during the performance of this Agreement it is not the mandate or representative of AMIPCI, therefore, USER may not bind it under any assumption since this Agreement does not grant in anyway USER with capacity to decide or represent AMIPCI. AMIPCI shall be the sole party that may take decisions implying in general changes or modifications of services or payment of any consideration or obligation with third parties.

TEN.- NOTICES

Any notice, requirement, request and other communications related hereto that must be provided or made according to the terms hereof shall be to the corresponding party in writing to the following addresses:

AMIPCI

Asociación Mexicana de Internet A.C.

    Luis Carraci No. 146     Col. Extremadura Insurgentes

    Delegación Benito Juárez     México D.F.  C.P. 03740

    c/o: Julio César Vega

USER: data established in Reference 1 and/or 2 of the cover page hereof (Agreement Application of Sellos de Confianza AMIPCI).

ELEVEN.- SPECIFIC AMIPCI CAPACITIES

Regardless any obligation or capacity referred to hereby, AMIPCI shall have the following capacities listed as an enumeration but not as a limitation:

a. Assure that the provisions herein are met by USER strictly complying with the provisions agreed upon by the parties herein.

b. Provide assistance to customers of USERS, if so required to solve problems that may arise between said USER and his/her/its clients during the term hereof acting as intermediary.

TWELVE.- WAIVER.

The parties herein expressly agree and accept that the waiver to or lack of total or partial enforcement of their corresponding rights as provided herein and any modification thereto or to the terms and conditions hereof does not imply a waiver to enforce their rights in the future and it shall be not construed as a waiver to said right or interest.

THIRTEEN.- ASSOCIATION OR PARTNERSHIP.

The execution of this Agreement does not create the conditions for an association or partnership whatsoever or any other juridical status, therefore each party herein is responsible for their acts resulting herefrom as per the provisions hereof.

FOURTEEN.- ASSIGNMENT OR TRANSFER

Both parties agree that under any condition they may partially or totally assign, transfer or lien  the rights and obligations resulting herefrom except written agreement or covenant duly signed by both parties and that USER may not sub-license to any individual the distinctive sign which use is granted by means of the license established under the terms hereof.

FIFTEEN.- ENTIRETY OF THE AGREEMENT

Contracting parties state that they are bound only to which is specifically provided herein and its exhibits, therefore, any other agreement related to the subject matter hereof may not be enforced, except if it is subsequently executed in writing duly signed by the parties.

In the event that USER fails to comply with the ethics ruling of AMIPCI, he/she/it shall be subject to a proceeding by means of which the digital certificate shall be revoked; said proceeding shall have a term of 7 days; the decision shall be taken by a panel of three members which shall issue their definitive resolution 48 hours after the request for initiation of the proceeding is presented.

Once the panel revokes the digital certificate, USER has a week to prove that he/she/it indeed complies with the provisions of the ethics code of AMIPCI, if USER may not prove otherwise, the corresponding license shall be rescinded.

SIXTEEN.- ARBITRATION

Parties agree that in the event of a dispute or disagreement in connection hereto, before initiating any kind of arbitration proceeding, they shall jointly work on bona fide basis to first internally resolve the matter as per the following:

If an amicable solution is not reached in a term of 7 (seven) calendar days, the parties shall be expressly subject to an arbitration proceeding which must be resolved according to the Intervention of the Worldwide Intellectual Property Organization (WIPO).

Intervention shall be held in México City, Federal District. Language to be used shall be Spanish. If the controversy, disagreement or claim has not been solved during the intervention or in the extent it has not been solved in a term of 60 (SIXTY) calendar days as from the initiation of the intervention, it shall be subject to arbitration by means of the filing of an arbitration request by one of the parties for the definitive solution according to the Expedited Arbitration Ruling   of WIPO. However, if before the expiration of the 60 (SIXTY) days term one of the parties refrains from participating or ceases to participate in the intervention, the controversy, disagreement or claim shall be subject to arbitration by means of an arbitration request filed by the other party for its definitive solution according to the Expedited Arbitration Ruling of WIPO. Arbitration shall take place in México City, Federal District. The language to be used shall be Spanish. The controversy, disagreement or claim subject to arbitration shall be resolved according to the Mexican Laws in force and the applicable laws and international treaties in México.

The above shall not apply for disputes involving confidentiality or infringement to intellectual property rights matters (in which case AMIPCI shall be entitled to look for the available remedies in any jurisdiction).

Once this Agreement has been read by the parties and they are aware of the contents and legal scope of all and each one of the Clauses hereof, they declare there is no acceptance errors that may void it or annul it and they sign it thus expressing their entire acceptance.
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