Intellectual Property Limited, Non-Exclusive License Agreement
[Name of state agency or department] is a State of California governmental agency and the owner of specified intellectual property.  In reference to Licensee's request, [Name of state agency or department] hereby authorizes [Name of Licensee] to use its trademark, service mark, and/or copyrighted materials for the limited purpose described below and subject to the following:
Terms and Conditions of Limited, Non-Exclusive License:
 1. Authorized Purpose: [Name of state agency or department] authorizes Licensee  ("Licensee") to use the [Name of state agency or department] registered trademarks, service marks, and/or copyrighted materials solely for the following limited purpose(s) : ………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………..
2. Termination: This Agreement is subject to immediate termination without notice unless the following obligations are met: a) [Name of state agency or department] trademarks and service marks must be used in the identical graphical form indicated in the attachment without any changes and exclusively for the above mentioned purposes; b) the trademarks and service marks must not be used in any way that might harm the image of [Name of state agency or department] or the State of California or that might in any way mislead the public into believing that [Name of state agency or department]  sponsors, endorses, or is otherwise affiliated in any way with Licensee; c) any copyrighted materials licensed by this Agreement must contain an appropriate copyright notice and [Name of state agency or department] must receive full attribution for these materials.
3. Non-Exclusive, Limited License: This limited license is non-exclusive, and [Name of state agency or department] reserves the right to further license the use of the trademarks, service marks, and/or copyrighted materials to other individuals or entities on whatever terms and conditions [Name of state agency or department] deems, in its sole discretion, to be appropriate.
4.  No Warranty: IN NO EVENT SHALL [NAME OF STATE AGENCY OR DEPARTMENT] BE LIABLE FOR ANY DAMAGES ARISING FROM OR RELATED TO THIS AGREEMENT. [NAME OF STATE AGENCY OR DEPARTMENT] EXPRESSLY DISCLAIMS ANY AND ALL WARRANTIES, EXPRESS OR IMPLIED, INCLUDING THE WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND NON-INFRINGEMENT. PERMISSION TO USE THE MATERIAL IS GRANTED "AS IS." Requester assumes all responsibility for investigating and avoiding any possible infringement of copyright laws or reproduction rights, and any and all other third party intellectual property rights, that may arise from the reproduction or publishing of the Material and/or derivative works.
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5. No Sub-Licensing: Licensee is expressly forbidden from transferring this authorization or assigning any form of a sublicense to third parties (including any subcontractors) relating to the use of [Name of state agency or department] trademarks, service marks, or other copyrighted materials in any form whatsoever.
6. Duration: This Agreement is valid for one (1) year from the date of this Agreement. Subsequently, this Agreement shall not be considered renewed without the express written permission of [Name of state agency or department].
7. Void: This Agreement will automatically be considered void in the event of a Licensee violation of applicable federal or California law governing the use of trademarks, service marks, or copyrighted materials. 
8. Termination of Use: In the event of termination of this Agreement, Licensee will immediately cease using the [Name of state agency or department] trademarks, service marks, or copyrighted materials.  
9. Indemnification: Licensee agrees to indemnify, defend and save harmless the [NAME OF STATE AGENCY OR DEPARTMENT], its officers, agents and employees from  any  and  all  third  party  claims,  costs  (including  without limitation reasonable attorneys’ fees), and losses arising in any way as a result of a violation of this Agreement or  acts  or  omissions  of  Licensee  or  any  of  Licensee’s affiliates,  agents,  subcontractors,  employees, or representatives. Such    defense    and    payment    will    be    conditional    upon the following:

a)  [NAME OF STATE AGENCY OR DEPARTMENT] will notify Licensee of any such claim in writing and tender the defense thereof within a reasonable time; and

b)  Licensee will have sole control of the defense of any action on such claim and all negotiations for its settlement or compromise; provided that (i) when substantial principles of government or public law are involved, when litigation might create precedent affecting future State operations or liability, or when involvement of the State is otherwise mandated by law, the State may participate in such action at its own expense with respect to attorneys’ fees and costs (but not liability); (ii) where a settlement would impose liability on the State,  affect  principles  of  California  government  or  public law, or impact the authority of the State, [Name of state agency or department] of General   Services   will   have   the   right   to   approve   or disapprove any settlement  or compromise,  which approval will not unreasonably be withheld or delayed; and (iii) the State will reasonably cooperate in the defense and in any related settlement negotiations.
10. Authority:  Licensee warrants that it is expressly authorized to provide execute this Agreement, including the express authority to bind Licensee’s organization, and its subsidiaries, agents, representatives, and affiliates, to the terms and conditions of this Agreement.

11. Intellectual Property Rights
a. Retention of Ownership. Except for the rights expressly granted to the Licensee under this Agreement, [Name of state agency or department] will retain all right, title and interest in and to the licensed intellectual property, including all trademarks, service marks, copyrights, intellectual property, and all other proprietary rights.
b. Preservation of Notice. Licensee shall not remove, efface or obscure any copyright notices or other proprietary notices or legends from any licensed intellectual property subject to this Agreement, and shall reproduce all such notices and legends when engaging in the limited activities specified in section 1, above.
12.  Waiver of Rights: Any action or inaction by [NAME OF STATE AGENCY OR DEPARTMENT] or the failure of [NAME OF STATE AGENCY OR DEPARTMENT] on any occasion, to enforce any right or provision of this Agreement shall not be construed to be a waiver by [NAME OF STATE AGENCY OR DEPARTMENT] of its rights hereunder and shall not prevent [NAME OF STATE AGENCY OR DEPARTMENT] from enforcing such provision or right on any future occasion. The rights and remedies of [NAME OF STATE AGENCY OR DEPARTMENT] hereunder are cumulative and are in addition to any other rights or remedies that [NAME OF STATE AGENCY OR DEPARTMENT] may have in law or equity.
13. Modification by Subsequent Agreement: This Agreement may be modified by subsequent Agreement of the parties only by an instrument in writing signed by both of them.

14.  Entire Agreement: This Agreement contains the entire Agreement of the parties.  No other Agreement, statement, or promise made on or before the effective date of this Agreement will be binding on the parties.

15. Severability: The parties hereto agree that if any provision of this Agreement is found to be illegal or unenforceable, such term or provision shall be deemed stricken and the remainder of the Agreement shall remain in full force and effect. Either party having knowledge of such term or provision shall promptly inform the other of the presumed non-applicability of such provision.
16.  Applicable Law: This License shall be governed by and will be construed in accordance with the laws of the State of California, and venue for any action to enforce the terms of this Agreement shall be in Sacramento County, California.

LICENSEE
Dated: __________________________                                       By:______________________________
                                                                                                              Title:____________________________


LICENSOR
Dated: ___________________________                                     By:______________________________
                                                                                                             Title:_____________________________
