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SHORT FORM LICENSE – TO BE USED WITH LEGAL APPROVAL 
FOR NONPROFITS, ONE-TIME USES, SMALL EVENTS AND OTHER LIMITED USES
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License No.: ______

TRADEMARK LICENSE AGREEMENT




2
License No.: ______
This Trademark License Agreement (the “Agreement”), is made and entered into as of the date of the last signature set forth on the signature page hereto (“Effective Date”), by and between CSXT Intellectual Properties Corporation, a Delaware corporation having its principal offices at 500 Water Street J150, Jacksonville, Florida 32202 (“CSX”) and the Licensee identified above. 

CSX owns or otherwise controls the Licensed Marks (as defined below).

Licensee desires to obtain a license to use the Licensed Marks in connection with the manufacture, publicity and distribution of Licensed Goods (as defined below) and Licensed Services (as defined below), and CSX is willing to grant to Licensee, such license in accordance with the terms and conditions set forth in this License. 

AGREEMENT

In consideration of the foregoing and the mutual covenants hereinafter set forth, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

1.  Definitions.   The following definitions shall be applicable through this License.

A. The term “Licensed Marks” shall mean the various trademarks, service marks, trade names identified and set forth on Exhibit A, including any simulations or variations thereof consistent with the custom, usage and stylization used by CSX and in the form approved in writing by CSX for use by Licensee hereunder. 

B. The term “Licensed Goods” shall mean those categories of goods identified and set forth on Exhibit A and distributed by Licensee under a Licensed Mark.  
C. The term “Licensed Services” shall mean the services identified and set forth on Exhibit A and provided by Licensee under a Licensed Mark.

2.  License Grant.  CSX hereby grants Licensee, during the Term of this License, a limited, non-exclusive, non-transferable, royalty-free, fully paid-up license to use the Licensed Marks throughout the United States as a trademark solely in connection with the manufacture, publicity, and distribution of the Licensed Goods and with the provision of the Licensed Services, subject to the terms and conditions of this License.  

3.  Term & Termination

A. Term.  The Term of this Agreement shall begin on the Effective Date and continue for the period of time set forth on Exhibit A (“Term”) unless sooner terminated in accordance with the provisions of this License.    

B. Termination.  (i) Either party may terminate this Agreement at any time, in its sole discretion, by providing thirty (30) business days’ prior written notice to the other party and (ii) either party may terminate this Agreement immediately by giving notice in writing to the other party in the event the other party fails to perform its obligations hereunder as set forth in this Agreement and such party fails to cure such default to the other’s satisfaction within ten (10) days after delivery of written notice of such default from the other party.  

C. Effects of Termination:  Upon expiration or termination of this Agreement for any reason, Licensee shall immediately cease use of the Licensed Marks.  If, upon the expiration or  termination of this License, Licensee has inventory of the Licensed Goods and if Licensee is not otherwise in default under this License, Licensee shall, within thirty (30) days of the date of expiration or termination of this License, provide CSX with an accurate schedule of all work in process and finished inventory (“Inventory”) of Licensed Goods which is on hand as of the close of business on the date of such expiration or termination.  Licensee may continue to use the Licensed Marks (and complete the manufacture of non-cancelable orders) solely in connection with the distribution of the Inventory of Licensed Goods for a period of up to 90 days following the termination or expiration of this License (the “Exhaustion Period”).  If Licensee elects to continue to use the Licensed Marks during the Exhaustion Period, it shall notify CSX of its election.  In the event of termination under Section 3(B)(ii) of this License, Licensee shall, at its own expense, destroy all products and materials bearing or relating to the Licensed Marks and shall certify to CSX in writing that it has done so.  

4. Ownership of Licensed Marks. 

A. Acknowledgement of Rights.  Licensee acknowledges and agrees that CSX is the owner of all right, title and interest in and to the Licensed Marks in any and all forms or embodiments thereof, and is also the owner of the goodwill attached to the Licensed Marks including that which arises from the distribution of Licensed Goods or provision of Licensed Services hereunder.  Except as expressly provided herein, no right or license is granted to Licensee in respect of the Licensed Marks.  Licensee hereby assigns to CSX any right, title and interest (other than the rights granted under this Agreement during the Term) which may, by operation of law or otherwise, vest in Licensee as a consequence of Licensee’s activities under this License, and any goodwill arising therefrom, which shall in any event inure to the sole and exclusive benefit of CSX. 

B. Prohibited Activities.  Licensee shall not directly or indirectly: (i) do any act or omit to do any act which might impair or affect the validity of the Licensed Marks, their registration or goodwill, or in any way diminish the rights of CSX in and to the Licensed Marks, or in any way debase the Licensed Marks or reduce their commercial value to CSX or impair or affect any of CSX’s unregistered, common law or other rights in the Licensed Marks; (ii) register or use or attempt to register or to use, any trademark, service mark, design, company name, trade name, URL or domain name, which may be identical to, confusingly similar to (in CSX’s sole judgement), comprise or include the Marks (in part or in whole), during or after the Term; (iii) use the Licensed Marks as a corporate name, as a trade name or in a domain name, in whole or in part, or in such a way as, in CSX’s sole judgment, may give the impression that the Licensed Marks are the property of Licensee.  No name or names shall be conjoined or used by Licensee in connection with the Licensed Marks in or on any advertising, publicity, trade or promotional material or packaging utilized by Licensee in connection with the Licensed Goods or Licensed Services except and only to the extent that such is specifically required by law to indicate the source of manufacturing or distribution of the Licensed Goods or Licensed Services; (iv) oppose, petition to cancel, or otherwise contest CSX trademarks, trademark applications, or trademark registrations, or (v) challenge CSX ownership of or the validity of CSX trademarks, trademark applications, or trademark registrations.

5. Quality Control. 

A. CSX Rights. CSX shall have the power to control the manner of use of the Licensed Marks in all respects, including but not limited to its use in connection with the products associated with the Licensed Goods and Licensed Services and its use on associated advertising on websites and printed matter. To this end, as required by CSX, Licensee shall submit to CSX representative samples of any uses Licensee proposes to make of the Licensed Marks for approval prior to the time any such use shall commence. 

B.	Licensee Obligations.  (i) Licensee shall refrain from any act or practice that would tarnish the reputation of the Licensed Marks. (ii) Licensee shall apply the Licensed Marks only in the form and manner specified or approved by CSX and in accordance with the form and manner shown in Exhibit A.  Licensee shall not change, alter and/or revise the appearance of the logo Licensed Marks in any way, shape or form.  Licensee shall indicate that the Licensed Marks is (are) the property of CSX (by use of the ®, ™ or SM symbol, as indicated on Exhibit A) in advertising materials, on product packaging and on Licensee’s web-site and are used by Licensee under license by including the following language:  

“[Insert Licensed Mark]______ and others are trademarks owned by CSXT Intellectual Properties Corporation and are used with permission.”

6. Infringement. Licensee shall promptly notify CSX of known infringements of any of the Licensed Marks by third parties, or any act of unfair competition by third parties relating to the Licensed Mark, wherever and whenever such infringement or act shall come to Licensee’s attention. 

7. Disclaimer of Representations and Warranties.  CSX MAKES NO WARRANTY, EXPRESS OR IMPLIED, OTHER THAN THOSE EXPRESSLY SET FORTH IN THIS SECTION.  THE LICENSED MARKS ARE LICENSED “AS IS” WITHOUT ANY WARRANTIES, EXPRESS OR IMPLIED.  IN NO EVENT SHALL CSX BE LIABLE FOR ANY INCIDENTAL, CONSEQUENTIAL, OR INDIRECT DAMAGES (INCLUDING, BUT NOT LIMITED TO, DAMAGES FOR LOSS OF BUSINESS PROFITS), ARISING OUT OF THIS AGREEMENT WHETHER IN CONTRACT OR IN TORT EVEN IF THE LOSS WAS REASONABLY FORESEEABLE OR CSX HAD BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 

8. Notice. Any notice or other communication required, contemplated or permitted under the terms of this Agreement shall be given in writing by personal delivery, overnight courier or facsimile. Notice shall be deemed effective on the date of actual receipt. All notices or formal communications pursuant to this Agreement shall be sent to the parties as follows: 

To CSX: 
CSXT Intellectual Properties Corporation 
500 Water Street – J150 
Attn: IP Administrator
Jacksonville, FL 32202 
Ian_Hollingsworth@csx.com
904-366-4239 

To Licensee: To the address set forth on the first page, above. 

9. Entire Agreement. This Agreement (including the Exhibits hereof) constitutes the sole and entire agreement between the parties with respect to the use of the Licensed Marks on the Licensed Goods or in connection with the Licensed Services, and to any other subject matter contained herein and supersedes any prior or contemporaneous agreements or understandings, written or oral, express or implied, between the parties. This Agreement may not be amended or changed in any way except by written instruments signed by each of the parties hereto. 

10. Assignments. This Agreement shall inure to the benefit of, and be binding upon, the respective permitted assigns, transferees and successors of the parties; provided, however, that Licensee shall not directly or indirectly, by operation of law or otherwise, assign, sublicense, pledge, encumber, grant or otherwise transfer any of its rights conferred by this Agreement without prior written permission of CSX. Any purported assignment by Licensee without such permission shall be null and void and not enforceable. 

11. Waiver. No failure or delay by CSX in exercising any right, power or privilege hereunder shall operate as a waiver thereof, nor shall CSX’s waiver of any right, power or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, power or privilege hereunder. 

12. Severability. If any provision of this Agreement is held to be illegal, invalid or unenforceable under any law, rule or regulation, such provision shall be fully severable and this Agreement shall be construed and enforced as if such illegal, invalid or unenforceable provision never comprised a part hereof. The remaining provisions of this Agreement shall remain in full force and effect, and shall not be affected by any illegal, invalid or unenforceable provision or by its severance from this License. 

13. Headings. The captions and headings contained herein are for convenient reference only and shall not be construed as a part hereof. 

14. Relationship of the Parties. Nothing contained in this Agreement shall be construed as creating an agency, partnership, joint venture or similar relationship between the parties. 

15. Counterparts. This Agreement may be executed in several counterparts, each of which shall be an original, but all of which shall constitute one and the same instrument. 

16. Governing Law and Venue. This Agreement shall be governed by, and construed and enforced in accordance with, the federal laws of the United States and the laws of the State of Florida, without regard to any choice of law provisions thereof. Licensee hereby consents to personal jurisdiction in the federal courts of the United States and the courts of the State of Florida. The exclusive venue for any action arising from, related to, or brought to enforce this Agreement shall be the state or federal courts located in Jacksonville, Florida. 


IN WITNESS WHEREOF, the parties have duly executed this Agreement by and through their properly authorized signatories as of the Effective Date.

	CSXT Intellectual Properties Corporation
	Licensee

	By: ________________________
	By: _____________________________

	Name: Michael Burns
	Name: ___________________________

	Title: Corporate Secretary
	Title: ____________________________

	Date: ________________________
	Date: ____________________________



EXHIBIT A

Licensed Marks

[DELETE ALL MARKS EXCEPT THOSE TO BE LICENSED]


®
ATLANTIC COAST LINE™
___BALTIMORE & OHIO RAILROAD™
B&O®
®
CHESAPEAKE AND OHIO RAILWAY™
___C AND O®
®
CHESSIE SYSTEM™
®
®
CLINCHFIELD RAILROAD™
®
      [image: CSX-with-Tag-in-Brackets_COLOR]®
      ®
___®
®
®
LOUISVILLE AND NASHVILLE RAILROAD™

®

SEABOARD COAST LINE RAILROAD ®
®
SEABOARD RAILROAD AIR LINE™
®
SEABOARD SYSTEM RAILROAD®
®
WESTERN MARYLAND FAST FREIGHT LINE™
®



LICENSED GOODS

· [Parties to complete (ex. Toy trains, tshirts, hats)]

LICENSED SERVICES

· [Parties to complete (ex. Museum services, providing a historical train society, restaurant services)]

TERM

 [one (1) year]
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