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 SEQ CHAPTER \h \r 1REVOCABLE License Agreement FOR 

DEpartment of COmmerce SEAL
Whereas the [Insert Bureau/Line Office], U.S. Department of Commerce (the "Licensor") has adopted and is using the Department of Commerce Seal, authorized under 15 U.S.C. § 1501 (“Seal”); and

Whereas the [Insert name of third-party] (the "Licensee") desires to use the licensed image of the Seal in association with its activities [Insert description of how mark will be used/authorized (e.g., on apparel) and any explicit conditions and limitations (e.g., cannot be worn at political events)]; 
Now, therefore, in consideration of the mutual promises herein contained, it is agreed that:

1.  Grant of License:  The Licensor hereby grants to the Licensee a non-exclusive, royalty-free right to use the Seal for the limited purposes described above.  Licensee agrees that: (1) the Seal will not be used in a way that would suggest that it is the property of Licensee or any other third party and (2) Licensee will include the following notice in conjunction with its use of the Seal, as appropriate (see section 5 below): 

“The official U.S. Department of Commerce Seal is a trademark of the U.S. Department of Commerce, used with permission.”
2.  Quality Control:  The Licensor shall have the right, at all reasonable times, to inspect the Licensee's goods, services, and promotional activities employing Licensed Seal to ensure that such use is of proper quality and otherwise consistent with this License Agreement.
3.  Duration and Termination:  This Agreement shall terminate [Insert Date, not longer than five years in the future].  The Licensee may request a renewal of this Agreement for an additional term subject to the express written consent of Licensor.  Such consent shall be in the form of a properly executed Renewal Agreement signed by authorized signatories of the Parties.  Upon termination of this Agreement, all rights of the Licensee to use the Seal shall immediately terminate.  Licensor may terminate the Agreement should the Licensor determine that Licensee’s use is inconsistent with this Agreement, and Licensor may otherwise unilaterally terminate the Agreement with 60 days written notice.  
4.  Validity and Ownership of Department of Commerce Seal:  The Licensee acknowledges and agrees that the Licensor is the owner of all right, title, and interest in the Seal, and all such right, title, interest, and ownership shall remain with the Licensor. The Licensee further acknowledges that the Licensee shall not acquire any right, title, interest, or ownership in the Seal by virtue of this License Agreement or use other than the license granted hereunder and disclaims any such right, title, interest, or ownership. The Licensee is prohibited from interfering with Licensor’s rights in the licensed Seal, including challenging Licensor’s use, registration of, or application to register the licensed Seal alone or in combination with other words or designs, as a U.S. or foreign trademark anywhere in the world.  Licensee is further prohibited from attempting to register the licensed Seal, any derivatives thereof, or any confusingly similar mark, whether or not registered by Licensor, alone or in combination with other words or designs, as a U.S. or foreign trademark or as a part of a domain name.
5.  Use of Seal:  Before the Licensee uses the Seal, the Licensee shall send a sample of each print, product, design, or other work to show the proposed use to, and obtain written approval.    

6.  Assignments and Sub-Licenses:  This License is not assignable, and any attempt by the Licensee to assign any portion of the License shall be deemed a breach of this Agreement and will result in immediate termination of the License.  The Licensee may subcontract, thereby engaging in a limited sublicensing arrangement as applicable, for manufacturing and distribution activities under this Agreement; Licensee shall provide notice to Licensor—and must receive prior approval from Licensor—of any such subcontract prior to manufacturing and distribution activities.   
7.  Governing Law:  This Agreement shall be interpreted and implemented in accordance with the Federal common law as interpreted by the U.S. District Court for the District of Columbia, without giving effect to any conflict of law principle that would result in the application of the substantive law of another jurisdiction.

8.  Indemnification:  The Licensee agrees to indemnify and hold the Licensor harmless from any and all claims, damages, and attorneys’ fees arising from the use of the Seal by the Licensee and its operations under the Agreement, except to the extent that any such claims, damages, or attorneys’ fees arose in connection with any act or failure to act by the U.S. Department of Commerce or any agency, department, or subdivision thereof.

In witness whereof, the parties have caused this document to be duly executed as of the latter of the two dates below.
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