[On the Licensor’s Letterhead]
[Insert Current Date Here.]
The City of New York

Department of Design and Construction

30-30 Thomson Avenue

Long Island City, New York 11101

Dear Sirs and Madams:

Re:
Funding Agreement dated as of [_____________, 20___*] (“Funding Agreement”) by and between The City of New York acting by and through its Department of Design and Construction (the “City”) and [Insert Funding Recipient’s Full Corporate Name Here] (“Funding Recipient”); Security Agreement dated as of [__________, 20__*] (“Security Agreement”) by Funding Recipient in favor of the City; and License Agreement dated as of [______________, 20__*] (the “License Agreement”) by and between the undersigned (“Licensor”) and Funding Recipient.

[*Drafting Note: Dates above must match Funding and Security Agreement.  Please also delete this reference and the bracketed notes provided above in the final version of this license assignment agreement.  Thank you.]
Funding Recipient has advised Licensor that the City has provided funding (“Funding”) to Funding Recipient pursuant to the Funding Agreement to finance the acquisition of certain equipment (“Equipment”) and software (“Software”) necessary to operate said Equipment.  Licensor is the holder of all copyrights and trademarks and owns all rights, benefits and privileges appurtenant to the Software.  Licensor has licensed the Software to Funding Recipient pursuant to the License Agreement.

Funding Recipient has further advised Licensor that it is a condition of the Funding that, among other things, for a period of five (5) years from the date of installation of the Equipment, Funding Recipient grant to the City a first priority lien on the Equipment, and that Funding Recipient collaterally pledge, transfer and assign to the City and/or the City’s designee the rights, benefits and privileges of Funding Recipient with respect to the Software under the License Agreement.  Accordingly, upon the occurrence of an Event of Default under the Funding Agreement, the City may avail itself of all of its rights against the Equipment under the Security Agreement, and the City and/or its designee shall be vested with all of the rights, benefits and privileges of Funding Recipient with respect to the Software under the License Agreement.

At the request of Funding Recipient, Licensor hereby consents to the pledge, transfer and assignment to the City and/or the City’s designee of the rights, benefits and privileges of Funding Recipient with respect to the Software under the License Agreement for the remaining term of the License, provided that prior to exercising its rights with respect to the Software as collateral assignee of the License Agreement:  (i) the City shall give notice to Licensor of the occurrence of an Event of Default under the Funding Agreement; and (ii) the City shall identify to Licensor the person or entity that will make use of the Software, including, name and address and such other information as Licensor shall reasonably request.
Licensor further agrees that the pledge, transfer and assignment to the City and/or the City’s designee of the rights, benefits and privileges of Funding Recipient with respect to the Software, and the use thereof by the City and/or the City’s designee during the Performance Term shall be at no cost whatsoever to the City and/or the City’s designee.
Very truly yours,

[Insert LICENSOR’s Full Corporate Name]
By: ______________________________

Name:  [Insert Name]
Title:    [Insert Title] 
Funding Recipient hereby collaterally pledges, transfers and assigns to the City and/or the City’s designee all the rights, benefits and privileges of Funding Recipient with respect to the Software under the License Agreement.  Accordingly, upon the occurrence of an Event of Default under the Funding Agreement and notice of the occurrence thereof by the City to Licensor as provided above, the City and/or its designee shall be vested with all of the rights benefits and privileges of Funding Recipient with respect to the Software under the License Agreement.

[Insert FUNDING RECIPIENT’s 

Full Corporate Name]
By: ______________________________

Name:  [Insert Name]
Title:    [Insert Title] 
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