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THIS AGREEMENT is entered into in the City of Buenos Aires, on this       day of      , 20      by and between: 

(a) IRAM Instituto Argentino de Normalización y Certificación (hereinafter referred to as the “Institute”), domiciled at Perú No. 552/556 (CP 1068AAB), City of Buenos Aires, Argentina, represented by its attorneys-in-fact Mr. Nicolás Eli(abe, Argentine identity card (DNI) number 25,690,254, and Mr. Guillermo Luis Curi, Argentine identity card (DNI) number 25,226,439, as party of the first part; and 

(b)       (hereinafter initially referred to as the “Applicant” and subsequently referred to as the “Holder”, as the case may be, based on the definition of Holder provided herein below), domiciled at      No.       (CP     ), City of      , Province of     ,      , (on its own behalf / represented by its attorney-in-fact / or as legal representative) [cross out whichever does not apply] as party of the second part, and jointly with the Institute collectively referred to as the “Parties”; 

WHEREAS: 

(i) the Institute provides certification services under IRAM mark for products, processes, or services (all of which shall be separately referred to hereinafter as “Product”), provided that they meet the standards, regulatory documents and, as applicable, the requirements set by local authorities;

(ii) if the Product meets such requirements, the Applicant shall be allowed –pursuant to the terms and conditions of this master agreement for certification (hereinafter the “Master Agreement”)– to file a specific application form in writing with the Institute seeking, for such Product, an IRAM certification of conformity (hereinafter referred to as “IRAM Certification”);

(iii) this Master Agreement is intended to govern the conditions and requirements for granting such IRAM Certification and, as appropriate –when expressly agreed upon–, the license to use the IRAM mark, stipulating as well the rights and obligations of the Parties;

(iv) this Master Agreement shall apply to both compulsory and voluntary applications for certification filed by the Applicant; 

NOW THEREFORE, the Parties agree to enter into this Master Agreement, which shall be governed by the following terms and conditions: 

CLAUSE ONE. Definitions

The Parties hereby agree on the following definitions that shall apply to this Master Agreement as well as to such contractual relationships as the Parties may enter into from time to time under the terms and conditions set forth in this Master Agreement: 
Enforcement Authority: governmental agency in charge of enforcing and overseeing regulatory compliance at national level and, as such, issuing recognitions based on which the Institute is recognized as a certification body with the power to act as such in a certain area and in relation to a Product.

Certificate of Conformity: written document signed and issued by the Institute stating that a certain Product is in conformity with a Standard or Regulatory Document (as defined herein below) recognized by the Institute.  The Certificate of Conformity sets out the scope of the IRAM Certification.

Board of Directors: managing board of the Institute.

Committee for Safeguarding Impartiality: independent and honorary committee created by the Board of Directors to ensure impartiality and transparency in the activities performed by the Institute as a certification body.  This Committee shall specifically act as appellate committee in the event the Institute decides to cancel an IRAM Certification for a Product for any reason whatsoever.  Upon any such cancellation, the Committee shall review and render a final resolution on the decision that ordered cancellation of the IRAM Certification.

The Institute’s Certification Office: office responsible for compliance with this Master Agreement and having authority to grant, maintain, renew, extend, reduce, suspend, and cancel the IRAM Certification in conformity with the ISO/IEC 17065 standard in effect.

Regulatory Document: document developed by the interested parties and available to the public, which sets forth certain requirements, rules, instructions, specifications, or features for the conformity assessment of a Product and related findings, and used for certification purposes.  For the purpose of this Master Agreement, Regulatory Document is a comprehensive term including documentation such as technical specifications, codes of practice, and/or rules and regulations.

IRAM: registered trademark of which the Institute is the exclusive owner. 

Holder: person to whom the Institute has granted the IRAM Certification for one or more Products. 

Licensee: Holder to whom the license to use the IRAM mark has been granted in relation to one or more Products.

Standard: document examined and published by a standardization organization in compliance with its own rules and regulations for the study of standards.  Standards having combined acronyms are also included.
Development Risk: it refers to any defect in the Product that, as of the date on which the Certificate of Conformity was released and the Product was offered in the market, has gone undetected upon relying on the scientific and technical knowledge available at the time.

CLAUSE TWO. Purpose
1. The purpose of this Master Agreement is to set out the terms and conditions to which the Parties shall become freely and voluntarily subject and which shall govern the requirements, rights, and obligations of the Parties in relation to the delivery of certification services, the Applicant’s filing of the certification application form, the Institute’s prospective granting of the IRAM Certification, and the scope of use of the IRAM Certification by the Holder in relation to a specific Product.  This Master Agreement shall further govern the Institute’s prospective licensing of the IRAM mark, as well as the requirements and conditions of license use by the Licensee.

2. The delivery of this certification service and the licensing of the IRAM mark are entirely discretionary for the Institute.  Therefore, the Institute may dismiss an application for certificate of conformity in relation to a specific Product and/or deny granting such license by providing a basis for its dismissal or denial.

3. This Master Agreement shall apply to both compulsory and voluntary certification applications.
CLAUSE THREE.
Certification process
1. To be granted an IRAM Certification, the Applicant is required to file a specific application form in writing seeking the Institute’s release of a certificate of conformity in relation to a specific Product (hereinafter, the “Application”).

2. Such Application shall be governed by the terms and conditions set forth in this Master Agreement, which together with any other specific provision agreed upon by the Parties in the Application, shall govern the delivery of the certification service by the Institute.

3. The Applicant shall file the Application specifying for which Product the Applicant seeks IRAM Certification and the certification scheme selected.  If it applies to the certification scheme selected, the Applicant shall also be granted the license to use the IRAM mark for such Product. 

 4. Together with the Application, the Applicant shall provide documentation evidencing legal capacity or legal authority to perform such filing.  The Applicant shall state – in the form of an affidavit – that the Applicant is entitled, in relation to the Product for which certification is sought, to use the trademark identifying such Product in the market, and shall hold the Institute harmless from and against any third-party claim of any nature whatsoever to which the Institute may become exposed in the future as a result of the certification of such Product.  The Institute may require that the Applicant fulfill other requirements or file other supplementary documentation for proper assessment of the Application.

5. Once the Application has been duly completed and the necessary requirements have been fulfilled, the Institute shall provide the Applicant with a listing of applicable fees or a quotation, as appropriate, for further acceptance.  Any amounts determined as expenses, prepayments, and price for the certification service shall be paid by the Applicant within the term agreed upon by the Parties once the Institute has released the related invoice.  The Applicant shall be held automatically in default if the amounts invoiced remain unpaid within thirty (30) days of release of the related invoice, unless the Parties agree otherwise.  The Institute reserves the right to set the applicable fee for publication, labeling, follow-up services, and delivery of documentation as well as the non-conformity with the requirements fees set by the Institute.  Certification fees shall by no means be refundable. 

6. Once the Parties have agreed upon the economic conditions and scope of the service engaged, the Institute shall start the certification process for the Product and grant the IRAM Certification as appropriate.  The IRAM Certification shall be granted only for the Product that meets all the provisions of the applicable Standard or Regulatory Document, and in the case of compulsory certification, all the requirements set by the Enforcement Authority regulating the certification scheme that sets out the conditions and requirements the Product is required to meet to be fit for its intended purpose.

7. The IRAM Certification shall appear on the Certificate of Conformity the Institute shall deliver to the Holder.  The certified Product shall be included in the listing of certified Products kept by the Institute and shall be disclosed at the parties’ request.

8. The IRAM Certification so granted shall remain in full force and effect provided, however, that: 

(a) the Holder does not decide to voluntarily waive the IRAM Certification; 

(b) the Holder meets all the other obligations arising from this Master Agreement as required on a timely basis, or the obligations eventually stated in the Application or the Application’s supplementary documentation; 

(c) the Institute does not order cancellation of the IRAM Certification on basis of any of the events of default specified in this Master Agreement; 

(d) the Holder pays the fee set by the Institute as required on a timely basis.

9. After granting of the IRAM Certification, the Holder assumes sole and exclusive responsibility for maintaining and safeguarding the terms and conditions set by the Institute.  Thus, the Holder releases the Institute from any liability for potential errors or omissions – otherwise not attributable to the Institute – during the granting and follow-up process, as well as from any liability arising from the Development Risk.  Accordingly, the Holder undertakes to hold the Institute harmless from and against any third-party claims of any nature whatsoever arising from defects in the Product or defects arising from the Development Risk.

10. The Institute reserves the right to revise or change its certification requirements by giving prior written notice to the Applicant / Holder.  The Applicant / Holder shall only be allowed to continue the certification process for the Product once it has provided sufficient evidence of conformity with the new requirements.

CLAUSE FOUR.  Obligations of Applicant / Holder and Licensee (as applicable)
The Applicant / Holder and the Licensee (as appropriate) hereby undertake the following: 

1. To fulfill the obligations arising from this Master Agreement as well as from the Application and supplementary documentation.

2. Specifically in relation to maintaining the IRAM Certification, the Holder undertakes to meet the following clauses on an ongoing basis:

(a) to provide evidence that is sufficient at the Institute’s sole discretion – if the Standard or the Regulatory Document so requires – stating that there are manufacturing resources and a quality system in place for manufacturing the Product to allow the Holder to ensure that the Product being manufactured or marketed has been manufactured in conformity with the applicable Standard or Regulatory Document, and in the case of compulsory certification, with the requirements set by the Enforcement Authority in conformity with methods and controls that ensure the quality of the Product and its consistency with the samples to be tested for further approval;

(b) assess and surveil any subcontractor involved in the manufacturing process as well as in the distribution of the certified Product;

(c) comply with the technical specifications applicable to the Product and, in the case of compulsory certification, the requirements set by the Enforcement Authority and the other terms and conditions arising from this Master Agreement during the effective term of the IRAM Certificate, and report any nonconformity with such terms and conditions to the Institute’s Certification Office;

(d) give sufficient notice to the Institute’s Certification Office of: (i) its intention to make any changes that may affect its ability to fulfill the requirements of the Standard or the Regulatory Document, and in the case of compulsory certification, the requirements set by the Enforcement Authority or the terms and conditions of this Master Agreement or the Application or supplementary documentation, so that the Institute’s Certification Office may determine whether it will continue the certification process requested or new procedures will be required; and (ii) any changes implemented in the quality system, design and/or functionality; changes in materials, manufacturing processes and/or production lines; changes in the documentation or in the facilities; any other changes that may affect Product conformity; as well as any change of domicile or transfer of the production to another facility; changes in the legal capacity, business condition, legal person, or contact address.

3. The Holder undertakes to keep or make available to the Institute a sample of the certified Product recently manufactured at the Institute’s request.

4. The Holder shall give sufficient written notice to the Institute of any information on personal injuries or property damage involving the certified Product.

5. The Applicant / Holder shall allow, during the inspection involved in the certification process, the participation of the audit team provided by the organizations by which the Institute has been accredited or the bodies of which the Institute is a member.  The Applicant / Holder shall ensure access by the Institute’s personnel or representatives, whether announced or unannounced, to perform all the inspection tasks required to assess the scope of the certification requested or follow-up tasks, even when the tasks are conducted in full or in part outside its own premises or at its subcontractors’ facilities.  The Applicant / Holder shall also allow the Institute to have access to appropriate staff members to answer any questions that may arise during the inspections and shall furnish the personal protective equipment required for safe performance of the inspection tasks.

6. The Holder shall keep, at its premises, a log of complaints arising in relation to its conformity with the applicable Standard or Regulatory Document, and in the case of compulsory certification, with the requirements set by the Enforcement Authority, and shall make it available to the Institute’s Certification Office upon request.  The complaint log shall specify the treatment and action taken for each complaint.  The Institute’s Certification Office may assess the provided solution in response to the complaint and take appropriate action regarding the deficiencies found in the Product under certification.

CLAUSE FIVE. Publication of IRAM Certification 

The Institute shall allow the Holder to make reference to the IRAM certification in publications, promotional material, and marketing of the certified Product under the terms and conditions set in DC-PG 129, which is available on the Institute’s website.

CLAUSE SIX. Reassessment, surveillance, and inspection activities by the Institute

The Institute shall reserve the right to reassess the certified Product when it deems appropriate.  The cost of such reassessment shall be exclusively borne by the Holder of the Certificate of Conformity.  This reassessment may arise from either: 

(a) follow-up or surveillance activities associated with the IRAM certification; 

(b) a review of applicable standards or regulatory documents; 

(c) the need to gather new information on the features of the material used in the product; and/or

(d) new available information that may affect Product conformity with applicable requirements and standards.

CLAUSE SEVEN. Non-conformity with the requirements set by the Standard, Regulatory Document, or the Enforcement Authority

1. In the event that, during the surveillance, reassessment, and inspection tasks, the Institute becomes aware of or identifies in the Product any deviation from or nonconformity with the requirements set by the Standard, the Regulatory Document, or the Enforcement Authority, or the inappropriate or unauthorized use of the IRAM Certification or the IRAM mark, the Institute may take the actions it deems necessary, at its own discretion, including without limitation: 

(a) request the Holder, at its own cost, to take corrective action to ensure Product conformity with the requirements set by the Institute;

(b) suspend or revoke the IRAM Certification and, as appropriate, the authorization to use the IRAM mark licensed;
(c) require the Holder to remove the IRAM Certification from the nonconforming Product; 

(d) cancel the IRAM Certification and terminate this Master Agreement;

(e) give notice of noncompliance to the Enforcement Authority and, at the Institute’s own discretion, to the general public, using the most appropriate means to provide an effective response to the situation.

2. Precautionary measures. The Holder acknowledges and agrees that:

(a) The manufacturing, marketing, delivery, shipment, distribution, or promotion of the Product bearing a certification mark may mislead or put the buyer of the Product at risk if such Product is not qualified to bear such mark or fails to comply with the requirements set by the IRAM Certification;

(b) Noncompliance with this Master Agreement may not be adequately redressed through compensation for damages.  Therefore, in case of violation of this Master Agreement, the Institute shall be entitled to seek a temporary restraining order without prior notice to the Holder, together with a preliminary and permanent injunction, as well as any compensation and additional redress provided by law.  The court action sought shall be intended to ban the use of the certification mark by the Holder and demand the Holder to comply with the provisions of this Master Agreement.

3. Suspension.  In case of non-compliance by the Holder with any of the requirements of the present Master Agreement, the Institute may issue a suspension note to be served upon the Holder indicating the nature of the omission and the suspension period of the right to use the certification and if applicable, of the IRAM Mark. If the Holder does not adopt the corrective measures necessary in due time and manner to solve the motives of the suspension, the Institute shall terminate the present Master Agreement in accordance with the provisions of the Master Agreement.
4. Public Communications.  In case the Institute has ratified the evidence that the Product has a significant non-conformity in the market with the Standard, Regulatory Document or requirement of the Enforcement Authorities, The Institute’s Certification Office shall communicate with the Holder and shall support corrective measures adopted in order to deal with such non-conformity, including, as the case may be, communications to the public and/or a possible recall of the Product from the market by the Holder. If the Holder does not adopt any measure to deal with a significant non-conformity related to the Product, The Institute’s Certification Office shall be empowered to perform those acts it deems convenient to give notice to the interested parties (enforcement authorities, consumers, etc.) as regards the non-compliance subject matter of a warning.

CLAUSE EIGHT. Undue use of the IRAM Certification or the Certificate of Conformity
Each and every unauthorized, abusive or partial use or in any other undue manner of the IRAM Certification or of the Certificate of Conformity by the Holder or a third party, shall entitle the Institute to commence such actions as it might deem convenient, without prejudice of immediately adopting any of the penalties provided for in Chapter XI of this Master Agreement, which shall be duly notified to the offender.
CLAUSE NINE. Resignation of the Holder to the IRAM Certification service
1. The Holder may resign at any time to the IRAM Certification service, in which case such event must be notified in writing and in due manner to The Institute’s Certification Office.

2. If the Holder submits its resignation to the IRAM Certification and provided certain grounds exist making this person liable to penalties, such resignation shall be taken into consideration by The Institute’s Certification Office which shall make a decision on the acceptance of the resignation or on the application of penalties.

3. The resignation does not release the Holder and eventually the Licensee from the economic duties assumed in advance.
4. The controlled use of the units of the certified Product, stored by the Holder at the time of its resignation to the IRAM Certification service, shall be agreed upon with The Institute’s Certification Office and the Holder so as to ensure the correct use of the Certificate of Conformity and of the IRAM Mark, associated thereto whenever applicable.
CLAUSE TEN. Effective Date of the Certificate of Conformity. Grounds for Termination 
1. The Certificate of Conformity shall be in force as long as one or more of the following events do not take place. Should that be the case, the enforceability of the Certificate of Conformity shall cease immediately, upon notice given by the Institute to the Holder on the grounds therefor:
(a) Whenever the technical specifications upon which the Certificate of Conformity is based cease being enforceable or are no longer applicable to the certified Product;

(b) Whenever there is an undue use by the Holder of the Certificate of Conformity pursuant to the provisions of Chapter VIII of this Master Agreement;

(c) Whenever the Holder expressly waives the IRAM certification of Product conformity and the relevant Certificate of Conformity in accordance with Chapter IX of this Master Agreement;

(d) Whenever the Holder rejects the performance of surveillance, reassessment or inspection activities provided for in this Master Agreement.
2. The Institute’s Certification Office shall give notice in writing to the Holder regarding the termination of validity and enforceability of the IRAM certification of Product or Products conformity, as the case may be, and shall request the Holder the immediate suspension of the Certificate of Conformity.

3. The Institute’s Certification Office shall verify if third party Products in stock held by the Holder for sale and distribution, and manufactured before the certification ceases to be valid, are still covered and shall properly indicate those that are not covered.

4. As of the discontinuance of the validity of the Certificate of Conformity, the Holder may not use it for business purposes unless in those cases identified in the preceding paragraph.
CLAUSE ELEVEN. Events of Default. Penalties Available.

1. Breach by one of the Parties with any of the duties deriving from this Master Agreement shall give rise to automatic default by operation of the law, without the need of resorting to any judicial or out of court order whatsoever, empowering the complying party to demand compliance and/or the termination of Master Agreement or of the contractual relationship existing by virtue thereof.

2. The Holder shall be considered to have incurred in breach of its duties under this Master Agreement or under the IRAM Certification whenever such person commits one of the following acts, by way of example but not limited to them:
(a) The Holder does not comply, for the Product under consideration, with the applicable Standard or Regulatory Document and in the case of a regulatory environment, with additional requirements set up by the Enforcement Authority;
(b) The Holder does not adequately comply with quality controls required by the Institute;

(c) The Holder does not allow The Institute’s Certification Office to exercise all the surveillance activities, as are defined in this Master Agreement;

(d) The Holder alters or changes the characteristics of the certified Product without having notified the Institute in advance and waited for its conformity; 

(e) The Holder unduly uses the IRAM Certification in accordance with the Products or advertisements for which it has not been authorized;

(f) The Holder does not mark the Products for which the IRAM Certification has been granted in accordance with Clause FIVE;

(g) The Holder does not pay agreed upon fees to the Institute in due time and manner;
(h) The Holder infringes or does not comply in any manner whatsoever with duties agreed upon in this Master Agreement or in the relevant Certificate of Conformity or with requirements demanded by the Enforcement Authority.

3. In case of non-compliance by the Holder with any of its duties under this Master Agreement, or else, provided for in the Application or in supplementary documentation thereto, The Institute’s Certification Office may without prejudice of any other precautionary measure, adopt any or some of the following actions or penalties:

(a) Higher control frequency. The Institute provides an increase of control frequency in the Holder as regards the certified Product. The Holder shall assume associated costs;

(b) Warning: The Holder shall be notified upon confirmed non-compliance under the warning to comply with the provisions of this Master Agreement or with the Certificate of Conformity;

(c) Suspension of the IRAM Certification. The suspension of the IRAM Certification and of the right to use the IRAM mark shall be resolved, and the Institute shall state the term during which it cannot be used as well as the conditions to be complied with to obtain the right of use again;

(d) Cancellation of the IRAM Certification: The cancellation of the IRAM Certification and of the right to use the IRAM mark for Products included in the cancelled Certificate of Conformity shall be decided.
4. Additional Measures. In those cases where the characteristics of non-compliance justify it, and whenever it can be done, The Institute’s Certification Office shall proceed with the immobilization and inspection of all Products located in the plant and of products already delivered that can be traced. Expenses related to such special investigation shall be borne by the Holder.
5. Notice of Penalties. The Institute shall give due notice of the penalties to the Holder in writing. The resolution whereby the cancellation is resolved shall state the grounds therefor. The effects thereof shall be in force as from the time the notice is received at the domicile indicated by the Holder in this Master Agreement. 
CLAUSE TWELVE. Conditions for the granting of a License to Use the IRAM Mark
1. Pursuant to the certification scheme chosen by the Applicant or the Holder, the Institute shall grant a license to use the IRAM mark regarding certified Products.
2. The Holder receiving the license to use the IRAM mark expressly and irrevocably ratifies the exclusive property right of the Institute regarding the IRAM mark and that he is bound by this Master Agreement not to adopt any measure or perform any act that might endanger or question the right to hold the IRAM mark or which might affect its image. 

3. The license to use the IRAM mark shall be in force while the IRAM Certification and the relevant Certificate of Conformity are in force. Once such IRAM Certification ceases to be effective or is cancelled whatever the reason, the aforesaid license shall be extinguished by operation of the law automatically, without the need of any additional communication by the Institute to the Licensee, who in this way shall cease using the IRAM mark immediately. Those Products already manufactured while the IRAM Certification is in force and before the license ceases to be valid, shall keep the IRAM logo.
CLAUSE THIRTEEN.  Rescission and Termination 

1. Rescission. The Parties may, whatever the reasons, consider the rescission of the Master Agreement and as regards any certified Product provided such decision is always notified to the other party by any authentic means, with at least thirty (30) consecutive days in advance. The notice to be given shall indicate the termination date of such relationship and the notice period shall be considered as from the date the notice was received by the other party. The rescission does not grant the defaulting party the right to a reimbursement.
2. Termination by Operation of the Law. If one of the Parties incurs in breach under this Master Agreement, the complying party may either demand compliance or the partial or total termination of this Master Agreement by operation of the law, or of any contractual relationship existing under the terms of such Master Agreement. Such termination shall be effective since due notice is given to the opposite party of the intention to terminate the agreement.  
3. Duties following Rescission or Termination. Upon termination of this Master Agreement or of the contractual relationship under the terms and conditions thereof, the Holder shall:

(a) Suspend the use of the IRAM Certification and if applicable, the IRAM mark, in the Product’s promotional material or company’s publicity;
(b) Withdraw any reference to the IRAM Certification from the business and production documentation;
(c) In the case of the Licensee, cease using the IRAM mark regarding the Product mentioned in the Certificate of Conformity. 

(d) Observe the indemnity obligations in favor of the Institute agreed upon in this Master Agreement;
(e) Pay all pending fees and expenses to the Institute
CLAUSE FOURTEEN. Release. Indemnity
The Holder/ Licensee, as applicable, agree and accept to keep the Institute free from any type of damage and defend and indemnify the Institute from any responsibility, loss or damage for claims, demands, or costs (including legal expenses) or lawsuits deriving from any negligent or intentional act by the Applicant/ Holder/ Licensee, as the case may be, or its agents, as well as for those claims initiated by related parties concerning a certified Product or deriving from the use of the IRAM mark on such Product. In this way, the Institute shall not be responsible before the Applicant / Holder/ Licensee under any circumstance whatsoever, for any punitive or consequential damages, or third party claims resulting from the services rendered under this Master Agreement. 
CLAUSE FIFTEEN. Complaints
1. The Holder/ Licensee may file complaints before the Institute and to such end he shall address such complaints to The Institute’s Certification Office. The Institute shall decide upon them within a reasonable period. Such complaint may be submitted by letter, telephone, fax, e-mail or through the Web. 

2. The Institute’s Certification Office avails itself of a methodology of public access through the Web (pursuant to procedure DC-PG 008) for handling complaints. Once the complaint has been examined, The Institute’s Certification Office shall inform the claimant as to the decision made on the subject matter of such complaint.

CLAUSE SIXTEEN. Appeals
1. If the Applicant/ Holder/ Licensee does not agree with the decision applicable to it, it may file an appeal with the Institute’s General Directorship.  

 

2. Appeals shall be submitted in writing, by any authentic means and within thirty (30) consecutive days as from having given due notice to the Holder of the decision made by the Institute. The appeal consists in a formal presentation of facts and circumstances of the case, requesting a revision of the decision. In such presentation, the Appellant shall establish a special domicile for the purposes thereof. The Institute’s General Directorship shall issue its decision within thirty (30) consecutive days as from having received the appeal and shall support its decision by means of a written resolution. Such resolution must be duly notified to the Appellant at its special domicile. 
CLAUSE SEVENTEEN. Assignment
Rights granted to the Holder/ Licensee by virtue of the present Master Agreement cannot be assigned to any third party unless the Institute obtains a prior written authorization. To such end, the alleged assignor shall notify the Institute of its intention and inform the relevant data to the possible assignee. The Institute shall have discretional powers to accept or reject the assignment of rights, and in its case, it shall notify its decision to the alleged assignor in due manner.
CLAUSE EIGHTEEN. Confidentiality. Impartiality
1. The Institute maintains a policy related to confidentiality of all the information obtained or created throughout the course of its certification activities at all levels and has resolutions to preserve them. All personnel, including committees and external third parties acting on its name and behalf, shall execute a confidentiality, impartiality, security and rules and procedures acceptance agreement. 

2. The Institute shall not disclose without the Holder’s express written consent, the information obtained throughout the certification process to third parties, unless this is required by the enforcement authority in charge of such certification or by the courts.
3. The Applicant or Holder shall declare before The Institute’s Certification Office, if the Inspector appointed to assess its certification process has or has had any consultancy or labor relationship during the last two (2) years.

4. All persons participating in the certification activities are bound to preserve the confidentiality on all the information obtained throughout the process, being bound not to use the information or parts thereof, for purposes other than those related to the execution of this agreement.

5. The Institute’s Certification Office is responsible for identifying and analyzing potential sources of conflicts of interest threatening impartiality of certification activities and the start-up of measures aiming at their elimination or minimization.
CLAUSE NINETEEN. Applicable Law and Jurisdiction 

This Master Agreement shall be ruled by and must be construed in accordance with the laws of the Republic of Argentina. Should any dispute arise between the Parties related to this Master Agreement, or to contractual relationships which may be subsequently executed by the Parties in connection therewith, the Parties agree to submit themselves expressly and irrevocably to the Ordinary Courts in Commercial Matters of the Autonomous City of Buenos Aires, irrevocably  waiving any other forum or jurisdiction to which they might be entitled, and any defense they might file at present or in the future, as regards the inadmissibility of the jurisdiction agreed upon.
CLAUSE TWENTY. Miscellaneous
1. Notices. Each and every notice, demand or communication to be sent or made under this Master Agreement among the Parties shall be made in writing and be duly notified. Such communications may be also delivered by hand to the opposite party, with acknowledgement of receipt, or sent by any authentic means to the domicile established by the Parties herein, or at the domicile subsequently notified by one party to the other by any true means.

2. Special Domicile. The Parties establish their domicile for the purposes of this Master Agreement and of any contractual relationship deriving therefrom at the places established at the heading hereof.

3. Fees and Expenses. Each Party shall pay its own fees or expenses incurred as regards this Master Agreement.

4. Headings. Headings of the different clauses herein are included only for reference and shall not limit or affect in any manner whatsoever the remaining provisions hereof.

5. Partial Severability. If one or more provisions of this Master Agreement becomes invalid, illegal or unenforceable, the validity, legality or enforceability of the remaining provisions under this Master Agreement shall not be affected unless the grounds therefor distort the intention of the Parties upon the execution of this Master Agreement.

6. Waiver. In accordance with the applicable law, each Party expressly waives any legal provision that may render any other provision under this Master Agreement invalid, illegal or unenforceable.

7. Copies. This Master Agreement is executed in two (2) copies, of the same tenor and for only one purpose, in English language, and each of them shall be considered an original.

In witness whereof, the Parties hereto execute this Master Agreement in the place and on the date mentioned at the heading.
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	On behalf of the Applicant
	On behalf of the Institute
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	Name: Guillermo Luis
	Name: Nicolás

	Surname:
	Surname: Curi
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