
 

LICENSE AGREEMENT 
 

THIS AGREEMENT made as of January 1st, 2013 (the “Effective Date”). 
 

BETWEEN: 
 

MERIDIAN SEEDS LLC., a limited liability 

company organized under the laws of North Dakota 

(hereinafter referred to as the "Licensor") 
 

OF THE FIRST PART 

 
AND: 

  
 

  
 

  
 

(Hereinafter referred to as the "Licensee") 
 

OF THE SECOND PART 
 

“Term”:  The Effective Date through December 31st, 2013.    

Status of Licensee: 

□ Member of Meridian Holdings, LLC 
 

□ Non-Member Licensee Grower 

 
Purpose of Agreement 

 
(a)    The Licensor has acquired, and will hereafter continue to acquire, from Seed 

Developers the right and license to Produce and Distribute Seeds that may be 

developed from time to time by the Seed Developers. 
 

(b)      The Licensor desires to grant, and the Licensee wishes to obtain, the right and 

license to Produce and Distribute the same Seeds. 
 

Receipt of Fee and Seeds Data Information 
 

The Licensor  has furnished  to Licensee  a separate  Fee Sheet  setting  forth the current 

annual  license  fees and royalty fees,  which are subject  to future  modification  by Licensor. 

License has received the Seeds Data Sheet. 



- 2 -  

 

NOW THEREFORE, the parties agree as follows: 
 
1.  The Licensor grants to the Licensee the non-exclusive license (the "License") to Produce 

and Distribute the Seeds, pursuant to the Terms and Conditions attached to and forming a 

part of this Agreement (the "Terms and Conditions"). 
 
2.  In consideration of the granting of the License by the Licensor, the Licensee agrees to pay 

to the Licensor the License Fees and Royalty Fees as provided for in the Terms and 

Conditions. 
 
IN WITNESS WHEREOF, the Parties have signed this Agreement to be effective as of the day 

and year first mentioned above. 

 
MERIDIAN SEEDS LLC. 

 
By:   

 

Its:    
 
 
 
 
 

If Licensee is a corporation: 
 

 
 

  (Print corporation name here) 

 
By:   

 
 

  (Print name of signing officer) 
 

Its:   
 

 
 

-OR- 
 

If Licensee is an individual: 
 
 
 
 
 
 

Signed:    
  

Name: 

   (Print name of signatory) 
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TERMS AND CONDITIONS 
 
1.  Definitions:  The Parties agree that the following words and terms shall have the meanings 

ascribed to them below: 
 

(a)  "Agreement" means this License Agreement, including these Terms and 

Conditions and any amendments to this Agreement; 
 

(b)  “Effective Date” means the date as set forth in the signature document. 
 

(c)       "License" means the right and license granted under the Agreement by the Licensor 

to the Licensee to Produce and Distribute the Seeds; 
 

(d)       "Produce and Distribute" means to grow, produce, manufacture, market, distribute, 

sell, or otherwise deal with the Seeds; 
 

(e)       "Seeds" mean those seed varieties that the Licensor has acquired, or may hereafter 

acquire,  the  right  and  license  to  Produce  and  Distribute  pursuant  to  license 

agreements between the Licensor and the Seed Developers; 
 

(f)       "Seeds Data Sheet" means the most recent version of the data sheet provided to the 

Licensee by the Licensor which sets forth information regarding the Seeds and the 

royalty fees payable to the Licensor by the Licensee in respect of each ton (or 

other unit of measure as set out therein) of each particular Seed that is sold by the 

Licensee, and which also sets forth the territory in respect of which each particular 

Seed may be Produced and Distributed by the Licensee; 
 

(g)       "Seed Developers" means those persons from whom the Licensor has acquired, or 

may hereafter acquire, the right and license to Produce and Distribute various seed 

varieties developed by such persons. 
 
2.  Term:   The Term of this Agreement shall commence on the Effective Date and continue 

through December 31st of the Effective Date year.   
 
3.  Licensee:  As stated on the front page of the License Agreement, there are two statuses of 

Licensees - (i) a  member  of  Meridian Holdings,  LLC;  and  (ii)  a  non-shareholder   

Licensee Grower.  Licensor retains the discretion to treat each of these Licensees 

differently – both in terms of the opportunity to grow Seed and the amount of License 

Fees and Royalty Fees.  Shareholders have the right to grow Foundation Seed and 

Registered Seed for all varieties subject to this Agreement.   Non-shareholder Licensees 

who pay a license fee of $500  per  year  have  the right  to grow  Registered  Seed  for  all  

varieties  subject  to this Agreement.  The  License  Fees  and  Royalty  Fees  as  set  forth  

herein  are  subject  to modification by Licensor on an annual basis. 
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4.  License: 
 

(a)       The License granted to the Licensee under this Agreement gives the Licensee the 

non-exclusive right to Produce and Distribute the Seeds. The parties acknowledge 

that it is not a condition of the Licensee being entitled to enter into this Agreement 

that the Licensee hold membership interests in Meridian Holdings, LLC. However, 

not all members of Meridian Holdings LLC have license agreements with the 

Licensor, and not all licensees of the Licensor must hold the same number of 

units. Accordingly, the parties hereto acknowledge and agree that regardless of the 

number of units in the capital of Meridian Holdings LLC held by the various 

licensees, all licensees will be given the same opportunity to participate, through 

their license agreements with the Licensor, in the seed business opportunities 

available to the Licensor. That is, the Licensor agrees that it will not give 

preferential treatment to licensees who hold greater numbers of units in the capital of 

Meridian Holdings LLC. 
 

(b)       The  territory  in  respect  of  which  any  particular  Seed  may  be  Produced  and 

Distributed by the Licensee shall be restricted to the territory specified in the license 

agreement between the Licensor and the applicable Seed Developer  for the particular 

Seed in question, which information shall be contained in the Seeds Data Sheet, and 

if not contained therein with respect to the particular Seed in question, then such 

information shall be made available to the Licensee by the Licensor immediately 

upon request. 
 

(c)       The License is granted subject to the terms, conditions, restrictions and obligations 

contained herein. 

 
(d)       To the extent that the terms and conditions  of this Agreement  grant rights to the 

Licensee with respect to any Seeds which are more extensive, permissive or favorable 

or otherwise contradict the rights granted to the Licensor as those rights are 

contained  in any license agreement  between  the Licensor  and the applicable Seed 

Developer, then the rights granted to the Licensee under this Agreement shall be 

construed so as not to be any more extensive, permissive or favorable than, or so 

that they will not otherwise contradict, the rights granted to the Licensor by the 

applicable Seed Developer. 
 

5.  No Right  to Sublicense:   The Licensee  shall not have the right to grant any person  a 

sublicense to Produce and Distribute the Seeds without first obtaining the written consent 

of the Licensor, and said sublicense agreeing to the terms and conditions  herein. Furthermore, 

the Licensee shall not have any right to sell, and hereby expressly agrees not to sell, 

without first obtaining the written consent of the Licensor, any Seeds to any person who 

intends to resell the Seeds, to the knowledge of the Licensee. For this purpose, the 

Licensee shall be deemed to have knowledge of such an intention to resell the Seeds if, in 

light of the particular circumstances, a reasonable person would have such knowledge. 
 
6.  Independent  Parties:   The Agreement  does not constitute and shall not be construed as 

constituting  a partnership  or joint venture  between the Licensor  and the Licensee.  The 
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Licensee shall have no right to obligate or bind the Licensor in any manner whatsoever.  In 

no event shall the Licensee be deemed an agent or representative of the Licensor except to 

the extent the latter may specifically authorize the Licensee in writing to act on its behalf. 
 
7.  Indemnity: 

 
(a)      In no circumstances shall the Licensor be responsible to any other person if the 

Seeds that are Produced and Distributed by the Licensee are not fit for purpose, are 

defective due to faulty production or are not of merchantable quality. 
 

(b)      The Licensee shall indemnify the Licensor against any liability which the Licensor 

may incur to any other person by reason of, or arising out of, the Production and 

Distribution of the Seeds by the Licensee. 
 

8.  Renewals: 
 

(a)  The Term of this Agreement is set forth on the cover page. 
 

(b)       At the end of the Term this Agreement does not automatically renew.  A new License 

Agreement must be signed and dated annually.  That being said, having had a License 

Agreement does not automatically guarantee a new License Agreement will be 

available from the Licensor. 
 
9.  License Fees:  Annual license fees ("License Fees") shall be payable by the Licensee to the 

Licensor as follows: 
 

$500.00 per year for Shareholders Licensee Growers and Non-Shareholder Licensee 

Growers for a license of all varieties subject to this Agreement. 
 

(a)        Payment of the annual license fee by Licensee shall be a precondition to engaging 

in any business with Licensor under this Agreement, and all obligations and 

responsibilities of Licensor hereunder are contingent upon payment of the fee by 

Licensee. 
 

(b)       In  the  event  that  Licensor  elects  to  conduct  business  with  a  Licensee  prior  to 

payment of the fee, then any unpaid License Fees shall, from the date the same are 

to be paid to the Licensor until receipt thereof by the Licensor, bear interest at a rate 

equal to (1.5%) per cent per month or eighteen (18%) per cent per annum. This 

paragraph does not provide a right on the part of any Licensee, or an obligation on 

the part of Licensor, to engage in business under this Agreement prior to payment 

of the required fee. 
 
10.  Royalty  Fees:   Royalty Fees shall be payable by the Licensee to the Licensor as follows: 

 
(a)       The Seeds Data Sheet shall list each Seed then licensed for production or distribution 

by the Licensee (itemized according to the status of Member Licensee Grower and 

Non-Shareholder Licensee Grower) and shall indicate in respect of 
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each particular Seed, the royalty fees payable to the Licensor in respect of each 

ton (or other unit of measure as set out in the Seeds Data Sheet) of the particular 

Seed  in  question  that  is  sold  by  the  Licensee  (hereinafter  referred  to  as  the 

"Royalty Fees"). 

 
(b)       The Royalty Fees shall be paid on or before the 15th day of July for all spring 

seeded crops and on or before the 15
th  

day of December for fall seeded crops, in 
relation  to  sales  occurring  during  the  previous  twelve  (12)  month  period.  Any 

unpaid Royalty Fees, from the date the same are to be paid to the Licensor until 

receipt thereof by the Licensor, shall bear interest at a rate equal to one and one-half 

(1.5%) per cent per month or eighteen (18%) per cent per annum. 

 
(c)        The  Licensee  shall  keep  proper  books  of  account  and  make  true,  correct  and 

complete  entries  therein  of the  quantities  of Seeds  sold  by  the  Licensee.    The 

Licensor shall at all reasonable times be entitled to inspect and take photocopies of 

such books of the Licensee to the extent necessary to verify the quantity of Seeds 

being Produced and Distributed and the amount of Royalty Fees payable to the 

Licensor. 
 
11.  Recognition of License: 

 
(a)        The Licensee shall, if requested by the Licensor, ensure that the Seeds which are 

Produced and Distributed by the Licensee bear a form of recognition,  by label or 

otherwise, indicating that the Seeds have been Produced and Distributed by the 

Licensee  under  license  from  the  Licensor   and  the  Seed  Developer   (or  any 

combination thereof), as designated by the Licensor. 

 
(b)       The Licensor  shall  be entitled  to require  the Licensee  to ensure  that any Seeds 

which are Produced and Distributed by the Licensee, or by any persons buying or 

selling through the Licensee, bear the trade name, trademark or any other wording 

or labeling deemed appropriate or desirable by the Licensor. 
 

(c)        The Licensor shall have the exclusive right to forbid the use by the Licensee (or any 

agent  thereof)  of  any  promotional  or  informative  material  being  distributed  in 

respect of any of the Seeds that is deemed by the Licensor to be unsatisfactory. 
 

12.  Obligations of the Licensee:  The Licensee hereby covenants and agrees as follows: 
 

(a)    The Licensee shall be bound to observe and perform all terms, conditions and 

obligations to which the Licensor is bound to observe and perform with respect to 

the Production and Distribution of the Seeds in question, other than monetary 

obligations, as the same may arise under the agreement the Licensor and the Seed 

Developers, to the same extent and degree as though those terms, conditions and 

obligations were incorporated herein.  Licensor may develop wholesale markets for 

the seeds, and the Licensee shall be required to sell seeds to said wholesale markets. 

The Licensor shall inform the Licensee from time to time of any such requirements 

which ordinarily will occur in advance of the planting season.  To the extent that the 

Licensee finds such requirements not to be acceptable, the Licensee shall have the 
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right to terminate this Agreement upon ten (10) days written notice (which right to 

terminate  must be exercised  within 15 days of receiving notice of said additional 

requirements). 
 

(b)       The Licensee shall, during the term of the Agreement and at its own expense, use 

its best  efforts  to promote  the Production  and Distribution  of the Seeds  and to 

develop  markets  therefor,  and  shall  fulfill  the  other  obligations  imposed  on  the 

Licensee pursuant to the terms hereof promptly, efficiently and in good faith. 

 
(c)     Except as expressly permitted by the Licensor, the Licensee shall not make any 

representations  or give any warranties regarding the nature or suitability of any of 

the  Seeds,  including  without  limitation,  representations  or  warranties  as  to  the 

Seeds condition,  quality or freedom  from defects, merchantability  or their fitness 

for any particular purpose.   A waiver of all warranties and conditions, express or 

implied, statutory or otherwise, to the extent they can be waived, shall be obtained 

by the Licensee from the purchaser of the Seeds upon the sale of any of the Seeds to 

any person. 

 
(d)    The Licensee shall comply with all laws regulating the seed trade, including the 

provisions of the Seed Act and regulations, as amended, the Plant Variety Protection 

Act (USA) and regulations, as amended, and all other applicable federal, state or 

provincial (as applicable) legislation in effect from time to time. 
 

(e)        The Licensee  shall comply  with the rules and regulations  of the state where the 

seed is produced and sold, the Federal Seed Act, as well as all of the rules and policies 

(as amended from time to  time)  enacted  by  the  Licensor  regarding  the  

Production  and  Distribution  of Seeds, which rules and policies shall be provided 

to the Licensee immediately upon request (the "Rules and Policies"). 
 

(f)        The Licensee  shall  acquire  and maintain,  during  the term  of this  Agreement,  a 

policy of insurance  covering  seedsman  errors and omissions,  in such amount  as 

would be considered reasonable in the industry.  The Licensor shall at any time and 

from time to time be entitled to obtain from the Licensee details with respect to the 

insurance policy that has been obtained by the Licensee in this regard, and shall be 

entitled to obtain a copy of such insurance policy. 
 

(g)      It is acknowledged that from time to time the Licensor and the Licensee may enter 

into purchase and sale arrangements pursuant to which the Licensor will purchase 

Seeds from the Licensee in order to fulfill orders for Seeds placed with the Licensor 

by third parties.  In the event that any such purchase and sale arrangement is entered 

into and the Licensee fails to deliver the quantity and type of Seeds agreed to be 

delivered to the Licensor in connection with such arrangements, then the Licensor 

shall be entitled to enter the premises of the Licensee and take possession of the 

quantity and type of Seeds agreed to be delivered.   The Licensee hereby grants to 

the Licensor an irrevocable right and license to enter the premises of the Licensee in 

order to take possession of such Seeds, provided that reasonable prior notice is 
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given to the Licensee and provided further that such Seeds shall only be picked up 

during normal business hours. 

 
13.  Access to Information.  In addition to the foregoing obligations, Licensee further agrees to 

provide Licensor with all information it reasonably requests regarding Licensee’s production 

and distribution of Seeds and the performance of such Seeds (“seed information”). 
 

(a)    Seed Information specifically includes, but is not limited to, all results of, and 

information related to, inspections and tests of the Seeds, crops grown with the 

Seeds, or fields on which the Seeds are planted, conducted by any private party or 

governmental agency.  Upon request by the Licensor, and if required by any entity 

holding requested  Seed  Information,  Licensee  agrees  to  execute  any  necessary  

release, waiver, or other document required to allow such entity to disclose that 

information to Licensor. 
 

(b)      Licensee will provide all requested Seed Information, or execute the necessary release, 

waiver, or other document, within 10 days of a request in writing by Licensor. 

 
14.  Termination: 

 

(a)  The Agreement may be terminated in the following circumstances: 
 

(i)  by either party giving written notice to the other; 
 

(ii)       if either the Licensor or the Licensee is in breach of any term, condition or 

obligation  of this Agreement,  and such  party does not rectify  the breach 

within 60 days after notice of the breach by the party not in default, then the 

non-defaulting party may, in its discretion, terminate this Agreement; or 

 
(iii)  by Licensee pursuant to Paragraph 11(a); or 

 
(iv)      if the Licensee shall become bankrupt or insolvent, or if the business of the 

Licensee shall be placed in the hands of a receiver, assignee or trustee for 

the benefit of creditors, whether by the voluntary act of the Licensee or 

otherwise, the License granted under this Agreement shall, at the option of 

the Licensor and forth with upon notice to the Licensee, immediately 

terminate. Any such termination shall be considered a termination due to 

breach. 
 

(b)       The termination  of the  Agreement  shall  not  affect  the obligations  of any  party 

arising pursuant hereto prior to the date of termination including, without limiting 

the generality of the foregoing, the obligation to make payment of Royalty Fees 

and License Fees that may have accrued up to and including the effective date of 
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such termination and the obligation to render any statements or reports, or deliver or 

redeliver any documents or data as required hereunder. 

 
(c)     Upon any termination of the Agreement for whatever reason, the Licensee shall 

forthwith cease to Produce and Distribute the Seeds, and shall promptly return to 

the Licensor all inventories of Seeds and all originals or copies of any documents or 

data in the Licensee's possession which relate in any way to the Seeds. 
 

(d)       Where termination of the Agreement is due to the breach of any term, condition or 

obligation of this Agreement, then the non-defaulting party shall have any other 

rights and remedies available at law or in equity arising out of the default, which 

may be exercised in the alternative, concurrently or cumulatively to its rights 

hereunder. 
 

15.  Confidentiality:   The Licensee shall not, during the term of the Agreement or at any time 

thereafter, disclose to any person who is not, at the time of disclosure, either: 
 

(a)  a party hereto; 
 

(b)  a consultant or employee of any party hereto; or 
 

(c)  a lawyer or professional advisor of the disclosing party; 
 

the  private  affairs  or  information  of the  Licensor  or  the  Seed  Developers  including,  without 

limitation, contracts or agreements, trade secrets, research, financial information, any information 

or data concerning any of the Seeds, any information that is posted on the Licensor's 

intranet/extranet, or any other information that would reasonably be viewed as confidential, any of 

which is not public knowledge, and the Licensee will not (either during the term of the Agreement 

or any extension  thereof or at any time  thereafter)  use any of the aforementioned information 

except in connection with this Agreement. 
 

16.        Miscellaneous: 
 

(a)        Enurement and Assignment: The Agreement shall be binding upon the Licensor 

and the Licensee and each of their respective heirs, representatives, executors, 

successors and permitted assigns. This Agreement may not be assigned by either 

party without the prior written consent of the other. 
 

(b)       Governing Law:  The Agreement and the relationship between the parties shall be 

governed by the laws of the State of North Dakota and the laws of the United States 

of America applicable therein. 
 

(c)       Entire Agreement and Amendments:  The Agreement, including these Terms and 

Conditions, represents the entire agreement between the parties respecting the 

subject matter hereof, and supersedes all prior discussions, agreements and 

understanding of every kind and nature between them.  No amendment or waiver of 

the Agreement shall be binding unless evidenced in writing and signed by both 

parties. 
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(d)       Waiver:  The failure of the Licensor to insist, in any one or more cases, upon the 

strict performance of any of the covenants of the Agreement shall not be construed 

as a waiver or a relinquishment of the future performance of such covenant and the 

acceptance by the Licensor of any payment with knowledge of any breach of this 

Agreement shall not be deemed to be a waiver of such breach unless expressed in 

writing by the Licensor. 
 

(e)  Notices: 
 

(i)  Any notice required to be given hereunder shall be deemed to have been 

delivered, 

 
A.  On the date of delivery if delivered personally; 

 
B.  On the date of delivery if sent electronically or by facsimile 

transmission unless such day is not a business day in which case 

delivery will be deemed to have been given and received on the next 

business day; and 

C.  72 hours after the time of mailing if sent by prepaid registered mail. 

(ii)  The addresses and fax numbers of the parties for purposes of this section 

shall be as follows: 
 

Meridian Seeds LLC    Meridian Seeds LLC            

   2 – 6th Ave N                        

   PO Box 224                          

   Casselton, ND 58012       

  Fax No. 701-347-9890          
 
 
 

Licensee:   

 

 

 

 Fax No.   
 
 
 

(f)    Counterpart Execution: The Agreement may be executed in any number of 

counterparts, each of which when so executed and delivered, shall be deemed an 

original, but such counter parts together shall constitute but one and the same  

instrument. 
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SIGNATURE PAGE 

FOR 

LICENSE AGREEMENT 
 
 
 
 

LICENSOR: 
 

MERIDIAN SEEDS, LLC 
 

By:  ____________________________ 

Its:   ____________________________ 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

(The remainder of this page has intentionally been left blank) 
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SIGNATURE PAGE 

FOR 

LICENSE AGREEMENT 
 
 
 
 

LICENSEE: 
 

 
 
 

If Licensee is a corporation: 
 

 

      

  (Print corporation name here) 

 
By:    

 
            

  (Print name of signing officer) 
 

Its: _  
 
 
 
 
 

-OR- 
 

 
 
 

If Licensee is an individual: 
 
 
 
 
 
 

Signed:    
 

Name:  

   (Please print name of signatory) 
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