
END USER LICENSE AGREEMENT


THIS END USER LICENSE AGREEMENT is entered into this _____ day of ____________, 2011 by and between the City of Minneapolis, a Minnesota municipal corporation (hereinafter "Licensor") and ____________________________, a ______________________________ (hereinafter “Licensee”).   

1.
DEFINITIONS

The following words shall have the following meanings when used in this Agreement:


1.1  “Authorized User” means an employee of Licensee.

1.2  “City” means the City of Minneapolis, a Minnesota municipal corporation.

1.3  “Licensee” mean ___________________________., a ________________________.

1.4  “Licensor” means the City of Minneapolis, a Minnesota municipal corporation.


1.5  “Toolkit” or  “Multicultural Storytelling: A New Process for Community Engagement Toolkit” means the three (3) teaching modules along with the sample DVD-Minneapolis Multicultural Health Storytelling Project, a viewing guide, a sample power point presentation, pre- and post- storytelling event checklists (including sample budget) and a feedback form.

1.6. “Royalty Free” means that aside from the purchase price, no further fees or compensation are due regardless of how many times (unlimited, in perpetuity,  worldwide) the Toolkit is used or how many projects the Toolkit is used for, provided that the Toolkit may only be used by an authorized user.
 
1.7 “Restrictions” indicate some of the specific uses for the Toolkit that are NOT allowed. Regardless of whether a particular use is listed as a Restriction, any use of the Toolkit that is not expressly permitted by this Agreement is not allowed.  
2.
LICENSE GRANT.

2.1
License Grant.  Subject to the provisions of this Agreement as well as the payment of all applicable license fees for the term of such license, Licensor grants Licensee and Licensee accepts a limited, personal, nonexclusive, nontransferable, nonassignable license to use the Toolkit for public educational and non-theatrical projection or playback.  The license grant includes public performance rights, allowing the toolkit DVD to be shown before public audiences within libraries, educational institutions, and community centers.

2.2
No Licenses.  Except as explicitly provided in this Agreement, no license under any patents, copyrights, trademarks, trade secrets, or any other intellectual property rights, express or implied, are granted by Licensor to Licensee under this Agreement. 

2.3
Restrictions.  Licensee may not: 
(a) Use or show the Toolkit for paid admission screening or fundraising events; 
(b) Sell, transfer, assign or re-distribute the Toolkit; 
(c) Make or permit others to make any unauthorized copies of the Toolkit; 
(d) Alter, digitize, reproduce, edit or modify the Toolkit without prior, written authorization from City of Minneapolis Commissioner of Health; 
(e) Transmit, either by digital or analog transmission, or duplicate of the Toolkit, in whole or in part, by broadcast, narrowcast, internet, open-cable, direct broadcast satellite, or other means, or to any off-campus, distance learning, or affiliate site without written authorization from the City of Minneapolis Commissioner of Health.
(f) Rent, loan, sublease or sublicense the Toolkit, in whole or in part.

(g) Remove any copyright or other ownership notices from the Toolkit; or 
(h) Use the Toolkit for any unlawful purpose, or in a way that would defame, malign, slander, asperse, libel or vilify the person, property, countries, reaces, customs, cultures, or religions visible on the Toolkit DVD and accompanying training materials.

2.4
Third Party Access.  Licensee shall not allow any third party to have access to the Toolkit without Licensor’s prior written consent.  Further, Licensee shall neither engage in nor permit any use of the Toolkit such that a copy would be made of such Toolkit solely by virtue of the activation of a machine containing the Toolkit DVD.

2.5 
Ownership.  All right title and interest in the Toolkit, including any updates or revisions thereto, is and shall remain the exclusive property of the City and its successors and assigns.  Other than the limited license explicitly set forth in this Agreement, not interest in, or fights or licenses to the Toolkit are granted to Licensee and no interest in, or rights or licenses to the Toolkit shall inure in or accrue to Licensee, whether by implication, estoppel or otherwise.  All rights of any kind in the Toolkit which are not expressly granted in this Agreement are entirely and exclusively reserved to and by the City and its successors and assigns.
3.
LICENSE FEES.
Licensee shall deliver to Licensor a one-time payment of ________________________ as and for consideration for the License Grant defined herein.  Said License Fee shall be due in full upon execution of this Agreement and shall be made payable to Licensor.  Licensee shall, in addition to the other amounts payable under this Agreement, pay all sales, use, value added or other taxes, federal, state or otherwise, however designated, which are levied or imposed by reason of the transactions contemplated by this Agreement.

4.
TERM OF AGREEMENT AND TERMINATION.

4.1
Effective Date.  This Agreement and the License granted hereunder shall take effect upon the date that the last party executes this Agreement and payment is received for the Toolkit. Unless otherwise terminated for reasons set forth below, this Agreement shall remain in effect indefinitely.  

4.2
Termination.  Licensor reserves the right to terminate this Agreement with or without cause and without penalty if Licensor determines that the activities under this Agreement subject Licensor to unreasonable financial or other risks, or if Licensor is subjected to legal claims in connection with the Toolkit.  

Licensor shall have the right to terminate this Agreement and the License granted herein upon the occurrence of any one of the following events (an "Event of Default"):

(i)
In the event Licensee violates any provision of this Agreement; or

(ii)
In the event Licensee (A) terminates or suspends its business, (B) becomes subject to any bankruptcy or insolvency proceeding under Federal or state statute, (C) becomes insolvent or subject to direct control by a trustee, receiver or similar authority.

Upon termination of this Agreement for any reason, Licensee shall immediately cease all use of the Toolkit and immediately return or destroy all copies of the Toolkit in Licensee’s possession or control.  Any provisions of this Agreement that by their sense and context are intended to survive the termination of this Agreement shall survive such termination.  Any cause of action that Licensor may have against Licensee for breach of this Agreement shall survive such termination.  

4.3
Injunctive and Other Equitable Relief.  Licensee agrees that the remedy at law for any breach or threatened breach of this Agreement by Licensee would, by its nature, be inadequate, and that in such case Licensor will be entitled, in addition to damages, to a restraining order, temporary and permanent injunctive relief, specified performance and other appropriate equitable relief, without showing or providing that nay monetary damage has been sustained.
5.
WARRANTY DISCLAIMER.  

Licensor warrants the Toolkit to be free from defects in material and workmanship for ninety (90) days from delivery.  Licensee’s sole and exclusive remedy for a breach of this warranty is the replacement of the Toolkit or a refund of the purchase price, at the option of the Licensor.  LICENSOR MAKES NO OTHER EXPRESS OR IMPLIED REPRESENTATIONS OR WARRANTIES WITH RESPECT TO THE TOOLKIT AND ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR ANY PARTICULAR PURPOSE OR USE BY LICENSEE, TITLE OR NONINFRINGEMENT ARE HEREBY DISCLAIMED. 

6.
LIMITATION OF LIABILITY

6.1.      Limitation of Damages.  NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, LICENSOR'S LIABILITIES UNDER THIS AGREEMENT, WHETHER UNDER CONTRACT LAW, TORT LAW, OR OTHERWISE SHALL BE LIMITED TO DIRECT DAMAGES NOT TO EXCEED THE AMOUNTS ACTUALLY RECEIVED BY LICENSOR UNDER THIS AGREEMENT.  LICENSOR IS NOT RESPONSIBLE FOR ANY INDIRECT DAMAGES, INCLUDING SPECIAL, INCIDENTAL, EXEMPLARY OR CONSEQUENTIAL DAMAGES.
6.2.
  Indemnification.  Licensee shall indemnify and defend Licensor from and against any claims, demands, losses, damages, liabilities or expenses of any kind arising for Licensee’s use of the Toolkit in any form, any breach of the terms and conditions this Agreement , or Licensee’s negligent act, omission or willful misconduct. 
7.
ASSIGNMENT AND TRANSFER.
Licensee may not assign or otherwise transfer this Agreement or any rights hereunder without the prior written consent of Licensor.  A transfer of controlling interest in any entity shall constitute an assignment.
8.
NOTICES.

14.1      Notices.  All notices, demands, or other communications herein provided to be given or that may be given by any party to the other shall be deemed to have been duly given when made in writing and delivered in person, or upon receipt, if deposited in the United States mail, postage prepaid, certified mail, return receipt requested, as follows:


Notices to Licensor:



Notices to Licensee:


Contract Manager



_______________________

510 Public Service Center


_______________________

250 South 4th Street



_______________________

Minneapolis, MN 55415-1335

Attn:___________________

or to such address as the parties may provide to each other in writing from time to time.

9.
NO CONSTRUCTION AGAINST DRAFTER.
The parties agree that any principle of construction or rule of law that provides that an agreement shall be construed against the drafter of the agreement in the event of any inconsistency or ambiguity in such agreement shall not apply to the terms and conditions of this Agreement.

10.
ENTIRE AGREEMENT.
This is the entire agreement between the parties with regard to the subject matter hereof.  It supersedes all prior or contemporaneous agreements, understandings, or representations with respect to the Toolkit.  This Agreement may not be modified or amended except in a writing signed by both parties.  Any preprinted terms on your purchase order shall be given no force or effect and no terms of a purchase order that conflict with this Agreement  shall be binding on Licensor.
11.
APPLICABLE LAW.  

The laws of the State of Minnesota shall govern all interpretations of this Contract, and the appropriate venue and jurisdiction for any litigation which may arise hereunder will be in those courts located within the County of Hennepin, State of Minnesota, regardless of the place of business, residence or incorporation of the Contractor.

12.
AMENDMENT. 
This Agreement may not be modified, altered or amended except by written instrument duly executed by both parties. 
13.
WAIVER. 
The waiver or failure of either party to exercise in any respect any right provided for in this Agreement shall not be deemed a waiver of any further right under this Agreement.

14.
SEVERABILITY.  
If any provision of this Agreement is invalid, illegal or unenforceable under any applicable statute or rule of law, it is to that extent to be deemed omitted. The remainder of the Agreement shall be valid and enforceable to the maximum extent possible.

15.
READ AND UNDERSTOOD.  
Each party acknowledges that it has read and understands this Agreement and agrees to be bound by its terms.

16.
CLOSING. 

IN WITNESS WHEREOF, said Licensee and said Licensor have caused this Agreement to be executed in their behalf respectively by their proper officers as follows:

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.

FOR THE LICENSEE

By:







Title:






Date: 






FOR THE LICENSOR

By: _________________________________

Title: ________________________________

Date: ________________________________

Approved as to Form

By:








Susan L. Trammell
Assistant City Attorney

Approved:







Gretchen Musicant


Minneapolis Commissioner of Health

Countersigned:







       Finance Officer or Designee


