Trademark License Agreement
Georgia Credit Union Affiliates, Inc., a Georgia corporation (“Licensor”), and ______________________________, a _____________ ____________________ (“Licensee”), enter into this Trademark License Agreement (“Agreement”) as of _______________, 20_____ (“Effective Date”).
Background.  Licensor is the owner of the Marks (as defined below).  Licensee wishes to use the Marks in the Territory (as defined below) in connection with the Licensed Services (as defined below), and Licensor is willing to grant to Licensee a license to use the Marks on the terms and conditions set forth in this Agreement.
In consideration of the mutual covenants, terms, and conditions set forth herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:
1. Definitions.  For purposes of this Agreement, the following terms shall have the following meanings:
1.1 "Licensed Services" means credit union services and any other products or services that may be agreed upon in writing by Licensor and Licensee from time to time.
1.2 "Marks" means the trademarks and service marks set forth on Exhibit A, whether registered or unregistered, including the listed registrations and applications and any registrations which may be granted pursuant to such applications.
1.3 "Term" has the meaning given to it in Section 8.
1.4 "Territory" means the United States of America.
2. License.
2.1 License Grant. Subject to the terms and conditions of this Agreement, Licensor hereby grants to Licensee during the Term a royalty-free, non-exclusive, non-transferable (except as provided in Section 7), non-sublicenseable license to use the Marks on or in connection with the promotion, advertising, and sale of Licensed Services in the Territory.
2.2 Territorial Restrictions. Licensee shall not undertake advertising of Licensed Services using the Marks in, or specifically aimed at, any country outside the Territory.
2.3 Business Names and Domain Names. Without Licensor's prior written consent, Licensee shall not use the Marks (or any mark confusingly similar thereto), individually or in combination, as part of (a) its corporate or trade name, or (b) any domain name.
2.4 Reservation of Rights. Licensor expressly reserves all rights not expressly granted to Licensee under this Agreement.
2.5 Use of the Mark.  Licensee shall comply with the directions of Licensor regarding the form and manner of the application of the Marks, including any guidelines prescribing the permitted form and manner in which the Marks may be used.
3. Ownership.  Licensee acknowledges that Licensor is the owner of the Marks. Any goodwill derived from the use by Licensee of the Marks shall inure to the benefit of Licensor. If Licensee acquires any rights in the Mark, by operation of law, or otherwise, such rights shall be deemed and are hereby irrevocably assigned to Licensor without further action by any of the parties. Licensee agrees not to dispute or challenge or assist any person or entity in disputing or challenging Licensor's rights in and to the Marks or the validity of the Marks.
4. Quality Control.
4.1 Acknowledgement. Licensee acknowledges and is familiar with the high standards, quality, style and image of Licensor, and Licensee shall, at all times, conduct its business and use the Marks in a manner consistent with these standards, quality, style, and image.
4.2 Compliance With Licensor Specifications. Licensee shall comply with the reasonable specifications, standards, and directions relating to the Licensed Services provided by Licensee under the Marks as notified in writing by Licensor from time to time.
4.3 Compliance With Laws. In exercising its rights under this Agreement, Licensee shall comply with, and shall ensure that each Licensed Service provided by Licensee under the Marks complies with, all applicable statutes, laws, ordinances, regulations, rules, codes, orders, constitutions, treaties, common laws, judgments, decrees, other requirements or rules of law of any federal, state, local or foreign government or political subdivision thereof, or any arbitrator, court, or tribunal of competent jurisdiction (“Law”).  Licensee shall promptly provide Licensor with copies of all communications relating to the Marks with any governmental, regulatory, or industry authority.
4.4 Submission of Materials for Approval. Upon Licensor’s written request, Licensee shall, at its own expense, supply a reasonable number of samples of its use of the Marks (including all marketing, advertising, and promotional uses) for Licensor’s review and approval.  In the event that Licensor rejects any sample, Licensee shall immediately cease use of such sample and shall not recommence its use until Licensor confirms in writing that it may do so. 
5. Protection of the Mark.  Licensee shall immediately notify Licensor in writing giving reasonable detail if any of the following matters come to its attention any actual, suspected, or threatened infringement of the Marks.  With respect to any such infringement: (a) Licensor shall decide, in its sole discretion, what action if any to take; (b) Licensor shall have exclusive control over, and conduct of, all claims and proceedings;  (c) Licensee shall provide Licensor with all assistance that Licensor may reasonably require in the conduct of any claims or proceedings; and (d) Licensor shall bear the cost of any proceedings and shall be entitled to retain all sums recovered in any action for its own account.
6. Exclusion of Consequential and Other Indirect Damages. To the fullest extent permitted by Law, Licensor shall not be liable to Licensee for any consequential, incidental, indirect, exemplary, special or punitive damages whether arising out of breach of contract, tort (including negligence) or otherwise, regardless of whether such damage was foreseeable and whether or not Licensee has been advised of the possibility of such damages.  
7. Assignment.  Licensee shall not assign or otherwise transfer any of its rights, or delegate or otherwise transfer any of its obligations or performance, under this Agreement, in each case whether voluntarily, involuntarily, by operation of law or otherwise, without Licensor's prior written consent, which consent Licensor may give or withhold in its sole discretion. Licensor may freely assign or otherwise transfer all or any of its rights, or delegate or otherwise transfer all or any of its obligations or performance, under this Agreement without Licensee's consent. This Agreement is binding upon and inures to the benefit of the parties hereto and their respective permitted successors and assigns.
8. Term and Termination.
8.1 Term. This Agreement shall commence on the Effective Date and, unless terminated earlier in accordance with this Section 8, shall remain in force for a period of one year (“Initial Term”).  The Agreement will automatically renew for additional one-year periods (each a “Renewal Term”) unless one party gives the other party written notice of non-renewal at least 30 days before the end of the Initial Term or any Renewal Term.  Together, the Initial Term and all Renewal Terms constitute the “Term.” 
8.2 Termination. Either party shall have the right to terminate this Agreement immediately by giving written notice to the other party, if a party breaches this Agreement and fails to cure such breach within 14 days after being notified in writing to do so.  Licensor shall have the right to terminate this Agreement for any reason by giving Licensee at least 30 days prior written notice.  
8.3 Effect of Termination. On expiration or termination of this Agreement for any reason and subject to any express provisions set out elsewhere in this Agreement (a) all rights and licenses granted pursuant to this Agreement shall cease, and (b) Licensee shall cease all use of the Marks.  Any rights or obligations of the parties in this Agreement which, by their nature, should survive termination or expiration of this Agreement will survive any such termination or expiration.
9. Miscellaneous.
9.1 Relationship of the Parties. The relationship between the parties is that of independent contractors. Nothing contained in this Agreement shall be construed as creating any agency, partnership, joint venture or other form of joint enterprise, employment or fiduciary relationship between the parties, and neither party shall have authority to contract for or bind the other party in any manner whatsoever.
9.2 Notices. All notices, requests, consents, claims, demands, waivers and other communications hereunder shall be in writing and shall be deemed to have been given when received by the addressee if sent by a nationally recognized overnight courier (receipt requested). 
9.3 Entire Agreement. This Agreement, together with Exhibits and any other documents incorporated herein by reference, constitutes the sole and entire agreement of the parties to this Agreement with respect to the subject matter contained herein, and supersedes all prior and contemporaneous understandings and agreements, both written and oral, with respect to such subject matter. 
9.4 Amendment and Modification; Waiver; Severability. This Agreement may only be amended in a writing each party signs. No waiver by any party of any of the provisions hereof shall be effective unless explicitly set forth in writing and signed by the party so waiving.  The provisions of this Agreement are severable.  
9.5 Governing Law. This Agreement shall be governed by and construed in accordance with the internal laws of the State of Georgia without giving effect to any choice or conflict of law provision or rule (whether of the State of Georgia or any other jurisdiction) that would cause the application of Laws of any jurisdiction other than those of the State of Georgia. 
9.6 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which together shall be deemed to be one and the same agreement. A signed copy of this Agreement delivered by facsimile, e-mail or other means of electronic transmission shall be deemed to have the same legal effect as delivery of an original signed copy of this Agreement.
[Signature Page Follows]
The parties enter into this Agreement as of the Effective Date.
Georgia Credit Union Affiliates, Inc.
____________________________________ “Licensor”
“Licensee”
Signature: __________________________
Signature: __________________________
Printed Name: _______________________
Printed Name: _______________________
Title: ______________________________
Title: ______________________________
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Trademarks
HELPING PEOPLE AFFORD LIFE, USPTO Serial No. 85764294/Reg. No. 4353879
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