
A.I.S.E. Save Energy & Water Project

PROJECT TRADE MARK LICENCE AGREEMENT

THIS AGREEMENT is made the ___ day of ____ 2007_    BETWEEN A.I.S.E. (Association Internationale de la Savonnerie, de la Détergence et des Produits d’Entretien) whose office is situated at Avenue Herrmann Debroux 15A, 1160 Brussels, Belgium (hereinafter called “ the Licensor”) AND

 …………………………………………………………….. ……………………………………………………………………………………
whose principal place of business is situated at 

……………………………………………………………………………………………………………….. (hereinafter called “the Licensee”). 
WHEREAS: 
(1) The Licensor has full right in the Project Trade Marks  as defined below to grant the rights provided in this Agreement and shall in due time apply to register the Trade marks at the Community Trade Mark Office. 
(2) The Licensor wishes to permit the Licensee to use the Project Trade Marks on the terms of this Agreement. 
NOW IT IS HEREBY AGREED as follows: 
1. Definitions 
In this Agreement the following expressions shall have the following meanings unless the context otherwise requires: 
1.1
 ”The Project Trade Marks” mean the trade marks (“Core Visual”) combined with the wording “Save Energy and Water try the 50°/55°/auto programs  www.saveenergyandwater.com” (“Project Wording”) set out in Schedule 1. 
1.2
 ”The Goods” means soaps, detergents and or maintenance products, whether for household or industrial/institutional use. 
1.3
”The Materials” means all materials (written, printed or electronic) utilized by the Licensee in relation to or associated with the Goods, including publicity, stationary, advertising and packaging used by the Licensee hereunder. 
1.4
”The Territory” means the European Union member states for the time being and any new entrant to the European Union which becomes a member state thereof while this Agreement remains in force and Iceland, Switzerland and Norway. 
1.5 
“A.I.S.E. Save Energy & Water Project” (“the Project”) means the Automatic Dish Washing (ADW) Save Energy & Water Project adopted on 1st February 2006 by the Association Internationale de la Savonnerie, de la Détergence et des Produits d’Entretien. 
1.6
 “Conditions of Use” means the conditions of use set out in Schedule 2 as the same may from time to time be varied by the Licensor and notified to the Licensee hereunder. 
1.7 
”The Commencement Date” means the date hereof. 
1.8
 “Corporate Communication Materials’ mean letterheads, press releases, annual and quarterly reports, websites and similar materials designed to communicate primarily about the business of the Licensee generally and not specific to its brands. 
1.9
“Commitment” means the Licensee’s commitment to the A.I.S.E. Charter in the relevant form and the Commitment signed by the Licensee.

1.10
“Project Website” means website address “www.saveenergyandwater.com”

1.11 “ADWPs” means Automatic Dishwashing Detergent Products manufactured by the Licensee.
2. Rights granted and Territory 
2.1
In consideration of the mutual obligations between the parties the Licensor hereby grants to the Licensee on the terms set out in this Agreement a non-exclusive royalty-free licence to use the Project Trade Marks in accordance with the Conditions of Use for those Goods and in those countries within the Territory in respect of which the Licensee subscribes to the Project on the Materials and in Corporate Communication Materials. The grant does not, other than as set out in Clause 10 include any right to grant sub-licences and is without prejudice to the Licensor's right to use the Project Trade Marks. 
2.2
This Agreement is conditional upon the Licensee (a) subscribing to the Project by executing the Commitment and (b) keeping the Commitment in full force and effect. 
3. Duration 
3.1
This Agreement shall be effective from the Commencement Date and shall continue unless and until terminated by either party either on 12 (12) months notice to the other party expiring at any time or under any of the provisions for termination set out herein. 
4. Conditions of Use 
4.1
For the purpose of ensuring that the Licensee is complying with the Conditions of Use the Licensee shall if reasonably requested by the Licensor supply to the Licensor at the Licensee’s expense samples of the Materials for the purpose of inspecting the same. 

5. Use of the Project Trade Marks 
5.1
The Licensee shall only use the Project Trade Marks in the form stipulated by the Licensor and shall comply with the Conditions of Use and shall observe any reasonable directions given by the Licensor as to colours and size of the representations of the Project Trade Marks and the manner and disposition thereof on the Materials. 
5.2 
The use of the Project Trade Marks by the Licensee shall at all times be in keeping with and seek to maintain their reputation as determined by the Licensor, and the Licensee shall forthwith cease any use not consistent therewith as the Licensor may reasonably require. 
5.3
The Licensee shall not use any mark confusingly similar to the Project Trade Marks on the Materials or in relation to the Goods or any products similar to or competing with the Goods. 
5.4
Nothing contained in this Agreement shall entitle the Licensee to use the Project Trade Marks as part of any corporate business name or trading name of the Licensee. 
6. Ownership of the Project Trade Marks 
6.1 
The Licensor warrants that it is the owner of the Trade Marks and that it will in due time apply for registration of the Trade marks at the Community Trade Mark Office. 
6.2
The Licensor shall use reasonable endeavours to prosecute the application for registration in the relevant Trade Mark Offices (once Assigned to them) and pay all renewal fees necessary to maintain the registrations of the Trade Marks on the Community Trade Mark Register and other relevant Trade Mark Registers during the term of this Agreement. 
6.3 
The Licensee undertakes not to do nor permit to be done any act which would or might jeopardize or invalidate any registration of or the right or title of the Licensor to the Project Trade Marks nor do any act which might give rise to an application to remove the Project Trade Marks from the Community Trade Marks Register or other relevant Trade Mark Registers: 
6.4
 The Licensee will on request give to the Licensor or its authorized representative any information as to its use of the Project Trade Marks which the Licensor may require and will otherwise (subject to the provisions of Clause 7 below) render any assistance reasonably required by the Licensor in maintaining the registrations of the Project Trade Marks. 
6.5 
The Licensee will not represent nor do any act which may be taken to indicate that it has any right title interest or ownership of the Project Trade Marks except under the terms of this Agreement, and hereby acknowledges that nothing contained herein shall give the Licensee any right, title or interest in the Project Trade Marks save as granted hereby. 
7. Infringements 
7.1
The Licensee shall as soon as it becomes aware thereof give the Licensor in writing full particulars of any use or proposed use by any other person, firm or company of a trade name, trade mark or get-up of goods or mode of promotion or advertising which amounts or might amount either to infringement of the Licensor’s rights in relation to the Project Trade Marks or to passing-off at common law, or any other act of unfair competition. 
7.2 
If the Licensee becomes aware that any other person, firm or company alleges that the Project Trade Marks are invalid or that use of the Project Trade Marks infringes any rights of another party or that the Project Trade Marks are otherwise attacked or attackable the Licensee shall immediately give the Licensor in writing full particulars thereof and shall make no comment nor admission to any third party in respect thereof. 
7.3
The Licensor shall have the conduct of all proceedings relating to the infringement or validity of the Project Trade Marks and shall in its sole discretion decide which action if any to take in respect of any infringement or alleged infringement of the Project Trade Marks or passing-off or any act of unfair competition or any other claim or counterclaim brought or threatened in respect of the use or registration of the Project Trade Marks. 
7.4
The Licensee will at the request of the Licensor give full cooperation to the Licensor in any action, claim or proceedings brought or threatened in respect of the Project Trade Marks and the Licensor shall meet any reasonable expenses incurred by the Licensee in giving such assistance. Any damages recovered in any action claim or proceeding for infringement of the Project Trade Mark shall be the sole property of the Licensor. 
8. Termination 
8.1
Either party may terminate this Agreement without prejudice to its other remedies forthwith by notice to the other party if that other party commits a breach of this Agreement and (in the case of a breach capable of remedy) shall not have remedied the same within sixty (60) business days of having been giving notice specifying the breach and requiring it to be remedied. 
8.2 This Agreement shall terminate automatically and forthwith if either the Licensee or the Licensor terminates the Commitment in accordance with the terms of the Commitment.

8.3 Termination of this Agreement for whatever reason shall not release either of the parties from any obligations arising in any way 

out of this Agreement prior to or as at the date of termination. 
8.4 
Upon the termination of this Agreement for whatever reason the Licensee shall cease to make any use of the Project Trade Marks save that if the Licensee has a stock of Materials in the ordinary course of business at the date of termination of this Agreement the Licensee may, for a period not to exceed six (6) months from the date of termination utilize such stock on the terms hereof or such other terms as may be agreed between the parties hereto. 
8.5 
All provisions of this Agreement which in order to give effect to their meaning need to survive its termination shall remain in full force and effect thereafter. 
9. Indemnity 
The Licensee shall be liable for and will indemnify the Licensor (together with its officers, servants and agents) against all direct liability, loss, damages, costs, legal costs, professional and other expenses of any nature whatsoever incurred or suffered by the Licensor arising out of any dispute or other claims or proceedings brought against the Licensor by a third party claiming relief against the Licensor by reason of the manufacture, or use of the Materials by or on behalf of the Licensee or any use by the Licensee of the Project Trade Marks which is not in accordance with this Agreement. 
10. Assignment 
The Licensee shall not assign, transfer, sub-contract nor in any other manner make over to any third party the benefit and/or burden of this Agreement without the prior written consent of the Licensor save that the Licensee shall be permitted, upon serving written notice upon the Licensor, the right to grant a sub license of its rights and obligations upon the same terms and conditions to its Affiliates to the extent such Affiliates are covered by the Commitment. For the purposes of this clause an Affiliate shall mean, ______________ the holding company of the Licensee and all companies and undertakings which now or in the future become subsidiaries or subsidiary undertakings of the Licensee or any such holding company. 
11. Goodwill 
All use of the Project Trade Marks by the Licensee shall be for the benefit of the Licensor and any goodwill accrued to the Licensee arising from its use of the Project Trade Marks shall accrue to and be held in trust by the Licensee for the Licensor which goodwill the Licensee agrees to assign to the Licensor free of charge at the Licensor’s request at any time whether during or after the term of this Agreement. 
12. Force Majeure 
Neither party shall be in breach of this Agreement if there is any total or partial failure of performance by it of its duties and obligations under this Agreement occasioned by any Act of God, fire, act of government or of state, war, civil commotion, insurrection, embargo, prevention from or hindrance in obtaining any raw materials, energy or other cause beyond the control of either party. 
13. Illegality 
If any provision or term of this Agreement or any part thereof shall become or be declared illegal, invalid or unenforceable for any reason whatsoever such term or provision shall be divisible from this Agreement and shall be deemed to be deleted from this Agreement provided always that if such deletion substantially affects or alters the commercial basis of this Agreement the parties shall negotiate in good faith to amend and modify the provisions and terms of this Agreement as may be necessary or desirable in the circumstances. 
14. Entire Agreement/Non Waiver 
14.1 
This Agreement constitutes the entire Agreement and understanding of the parties and supersedes all prior oral or written Agreements, understandings or arrangements between them relating to the subject matter of this Agreement. Neither party shall be entitled to rely on any Agreement, understanding nor arrangement which is not expressly contained in this Agreement and no change may be made to it except in writing signed by duly authorised representatives of both parties. 
14.2 
No failure nor delay on the part of either party hereto to exercise any right or remedy under this Agreement shall be construed nor operate as a waiver thereof nor shall any single nor partial exercise of any right nor remedy as the case may be. The rights and remedies provided in this Agreement are cumulative and are not exclusive of any rights or remedies provided by law. 
15. Notice 
15.1
Any notice or other document to be given under this Agreement shall be in writing and shall be deemed to have been duly given if left at or sent by hand or by registered post to the address set out above for such party or such other address or by fax to such fax number as a party may from time to time designate by written notice to the other. 
15.2
 Any such notice or other document shall be deemed to have been received by the addressee two working days following the date of dispatch if the notice or other document is sent by registered post or simultaneously if delivered by hand. 
16. Interpretation 
16.1
The headings in this Agreement are inserted only for convenience and shall not affect the construction hereof. 
16.2
Where appropriate words denoting a singular number only shall include the plural and vice versa. 
16.3 Reference to any statute or statutory provision includes a reference to the statute or statutory provision as from time to time amended, extended or re-enacted. 
17. Governing Law and Jurisdiction 
The validity, construction and performance of this Agreement shall be governed by Belgian law, and shall be subject to the exclusive jurisdiction of the Belgian Courts. 
SIGNED by 
	Signature:………………………………………………………..

Name:……………………………………………………………. 
Position:…………………… ……………………………………
for and on behalf of the Licensor 
	Signature:………………………………………………………..

Name:……………………….. …………………………………….
Position:………………………. ……………………………………….
for and on behalf of the Licensee 


Schedule 1

The Project Trade Marks 

	Core Visual

Main Project logo, for corporate identity of the Project and broad promotional use, and for use on-pack, on any appropriate ADW Detergent Products

Community Trade Mark Application No: 004760286

Community Trade Mark Application No: 004760245 (black and white version)
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	Core Visual and Project Wording

Monolingual version

For use on monolingual packs, on any appropriate ADW Detergent Products
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	Core Visual and Project Wording

Multilingual version

For use on multilingual packs, on any appropriate ADW Detergent Products
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Schedule 2

Conditions of Use in force at the Commencement Date 
1.
The Project Trade Marks shall not be presented as if they are the trade mark or branding of an individual manufacturer’s product. 
2.
When any of the Project Trade Marks are used in any Corporate Communication Materials except on packaging or a website, the following statement (suitably translated) must also be printed legibly and close by: 
“all brands that carry this mark are from companies which are committed to the Industry project ”Save Energy and Water” 
(and refer to the Project Website as follows within the Project Trade Mark: “www.saveenergyandwater.com”). 
3.
The Project Trade Marks shall not be used in relation to any claim made for any product which conflicts with the Project. 
4.
The Project Trade Marks shall not be used in any way which is misleading, deceptive or confusing, or which abuses them or may bring them into disrepute. 

5.    Use on Corporate Communication Materials : 
Any use in Corporate Communication Materials must include use of the Core Visual and refer to the Project Website as follows within the Project Trade Mark: “www.saveenergyandwater.com”) 

Any use in electronic Corporate Communication Materials must include a link to the Project Website 
“www.saveenergyandwater.com”. Promotion of the Project through information displayed on Company/brand websites shall use the exact same wording as the one provided on the Project website. It shall also be indicated that the company/brand supports the Industry campaign “Save Energy & Water, but no reference shall be made to the product/brand performance.
6. 
Use on packaging materials : 
a) 
Only one Project Trade Mark shall be used on any ADWPs’ packaging materials. 
b) This one Project Trade Mark will always offer a link to the Project Website. 
c) In any case, the Project Trade Marks shall not exceed 1/15 of the area of the front of the pack irrespective of its 
position on the pack 
7. Other communication : 
The Project Trade Marks may be used in point-of-sale and direct-to-customer commercial communications but shall not be 
used in mass media communications, i.e. television, radio, print, cinema, posters other than in a format / manner authorised by the A.I.S.E. Save Energy and Water Task Force.
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