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Hotels Etc. License Agreement

AGREEMENT made on February 19, 20 BETWEEN
Fernando Reclo Flores the Licenser {called "the Licengee") AND Hotels Ete. The Licensor
{vallad “the Licenoor™).

The Licensee has agreed fo licarsa the use-of Holels Eic, specified in the schedules attached to
this Agreerment. The Licensor bas the right to license the Hotels Eir. and agrees lo do sa subjact
to the following termz and conditions: '

1. Definitions and interprotations

1.1 In thia Agreemett, uniass the comext othersica reguires;

Agresment” means this Agresment and inchudes all Schedules and Appendices atieched to # or
incorporated in i by reference; “Effective Date” means the date this Agreement comes into Tarce
being the date on which it is signed by both parties;

‘Pgymant Schadule® means Schadule B containing the amotns, dstes and eonditions of
payment for Hotels Elc.; *Howels Etc.” maans the products which are oovarad by thig License
Agresment and which are named in Schedule A:

“Updata’ means the supply of new versions of the Hotela Etc. as they are released;

1,2 For the purposes of interpretation end construction of this Agmeement

1.2.1 Wards importing one gentler include the others;

1.2.2 Words imporiing the singular or plural number indude the plsral and singular ruenber
respactively,

1.2.3 Refarences lo Sections, Clauses, and Schedules are referances 1o sactions, dauses and
schedules in this Agreement; 1.2.4 Any Schedules, and the provisions and conditions contained
n such Scheduies, will have tha same ¢ffect aa If set vut In the body of the Agreament. In the
event of any comict betweer: the Schedules and the body of this Agreement, the provisions and
concitions of the body of this Agreement, wik prevait,

1.2.5 Headings and marginal notes ans Insestad for the sake of convenlenca of reference only
and do not affect the intempretaton of this Agresment;

2. Bcope .

2.1 The Licensor agress to proviae the Holels Etc. discount progran. stong with any relevant
spdates as long as each morhly payment ts made by dua data.

2.2 The Licensor wilf provide 5000 coples of the Hotels Etc. card and accees o the mambers’

suchion at Hotela Etc to get a st of participaiing hotels.
2 % The Licensee sholl have the right to extend the use of tha Hatela Eic. ts additional Locations

and/or retated parties subject to the payment of gny adcitional fmas inourad.

2.4 Eor the purposes of this Agresment thosa sntitied to use the Hotels Etc, in conducting the
business activities of the Licenses shill be the Licansme's cument, and future, amployees and
othar users as authofzed by the Licenzea.

3, Charges and Paymants

1.4 Price. The amount payabile for thm cansing of the Hotels Etc. is as detailed in the Paymants
Schedule.

3.2 Payment )
The Licatsor shall Invoice the Licensee for the Hotela Etc. supplied in accordance with the

Payment Schedula. Payment Wil become due as spacified in the Payment Schedule.

3.3 increases in Fees. The Licensor shall have the right to Increase the License Fees as defned
in tha Payment Schadule on each anniversary of the signing of this Agreement,

3.4 Chargas_Sublect to ceuses 3.1 and 3.3 and to any agreed variations or chenge requasts, e
License Fees specified in this Agreemamt constitute the toted charge to the Licensee.
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£, Delivary.
4.1 The Licensor will delver 000 Hotals Etc. mambership cards to the Licenses, website, phore

axtension, access o distibulor section, suppert, teaining, unlimited printing righta w all
cefificates,

%.2 Tha Ucansor will provde reasonable instructions o enable the Licensea to reap tha full
henefit of the Motels Etc. member berefits.,

4.3 The Licensor will supply new versions of the Hotels Etc. as they become available, on the
atated media, 1o eech of the Lorations, provided only that the Licansee iz up o date with the
ipda‘e payments as datined in the Payment Schedule.

5. Confidentmiity

Both parfies agree that, uniess they have the prior writtan consent of the ather, they will not use
=F disclose o any third party (other than for the purpose of performing this Agraement) the termg
and condiions of this Agreement or any infonmation which is confidentlal to the othar paty. The
obligations of clause § shall survive termination or cancefiation of this Agreement.

§. Pocumentetion :

The Licensor wilt provide the Licensee with Documentation. Amendmants io the Unseumentation
will be provided with aach Update to the Holteds £to, directory.

7. Warranties. The Licansor warrants that:

7.1.1 It has the right and authority to grant a ficense for the Hoteis Ete. suppied ta the Licanses;
7.2 Notwithstaading the foregoing, the Licensor shel have no obligation to insura that all hutels
hanor the Hotels Ete agreement of 50% off. Hotels sre sublect to change at any tme. Hotels Etc.
doas guarantes it has recelvad a signed agreement from sach hotel or meragemant company
represanting each hatel offering 60% off the regular rack rata bazed on discount space
avattabiity.

7.4 The above warrantiss are in lieu of, and the Licansor discisims, sl other warmntias, expross
or impliec which may be lawfully excluded, ncluding, but not limited to warranties of description,
dasgign, merchantability or finess for @ particlar purpose.

8. Orarnership

8.4 All intaflectual property rights which may subsist in the Hotels Eic. and asgociated
Mocumentation shid remain with the owner of such Hotels Eic. but the Licenses shall be granted
1 fieenae 1o use the name Hotels Eic. of Mexico upon the terms and conditions of this Agreement.

B.2 The partiss shall exscute all documents and do all acis and things reasonabdy required for the

purpose of giving effect fo clause 8.1.

9. ntelioctual Property Rights Indemnity

5.1 The Licansor wit indemnify the Licenses against and wili at its cost defend or seitie any claim,

suit, action or procesding (collectively calied »Action’) brought against the Licensee tu the exten:

thet the Action is based on a olaim that the Licenges's use of detiverablas suppliad by the

Linensor constitutes a breech of any patent, copyright, trade sacret or oftwr proprietary right
ovided that:

Ef, tha Lcenses fully co-oserates with the Licensor in daferding or setiling the Acllon and makes

its amployses avaleble to give statements, advice and evidence as the Licensor may neasaohably

request, )

9.1 2 the Licensor |s notified promptly in writing of any Action and ia given complete suthority and

infarmation required for the conduct of the defisnce or setbement of tha Actlon,

9.1.3 the Licensor ghall have the sole control of the conduct of any Action and all negotiations for

its settleent or compromias, 9.2 In order B fulfil its obligationa under cieuse 8.1 the Licarsor

anall forthwith at its own axpense aithat

4.7 1 ohialn for the Licenses the legal right to continue using the Hotele Etc. of part of the Hotels

Etc., which is tha subject of the acdon; or
9.2.2 replace the Hotels Fic_ (or the infringing parts of the Hotals £1c ) with raaronably equ:vaiant

Hotels Ete. proguct.
tnitial, TR T,
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10. Limitation of Liahility

10.1 The warranties in clause 7 replace all other representations or warranties (satutory, express
or implied) and all such representations and werranties (save any which may not lawfully be
excluded) are expressly axcluded, including, without imitation. tha implied warrardias of
merchantability and fitness for any particular purpese. The foregoing exclusions do not apply to
ights granted to the Licansee under the Consumer Guerantass At 1983 unless the Licensee is
acquiring the System for the purnoees of 8 business in which case the pravislons of the
ransumet Guatantees Act 1893 shall not apply.

40.7 Naither party will under any clroumetences be liabla under the law of tort, contract or
ctherwise for any loss of profite or savings or for any indirect or consequential leas or damaga,
hewevar caused, areing out of or in connection with the performance or non-performance of this
Agreement. At no time will tha Licensor be responmible to the Licenses for any amount of
damages for arty reason that exceads the actual amount paid to Licensor. Licenses undenrstands
that there are NO REFUNDS for any reason of any monies paid 1o Licansor.

103 The Litenscrs liabiity to the Licenses arising out of any claim for damapes for any callsa
ahatcosver wilt undar no clrcumetances axcand In aggregate the total amount of the sums
actuafly paid by the Licanssae ta the Licensor for the goods or services which gave rige o tha
claim,

10.4 No action arlsing oul of this Agreement, may be proeught more then ona year after the party
bringing the acion becsme awars, or ragsonably aught 10 have been awane, of the crcumstances
giving nise to tha action,

11. Termination

11.1 Immediate Termination

Elther party may termineta this Agreament forthwith if the other party:

14.1.1 asaigns its rights or obligations urwdaer the Agreement otherwise than in accordance with
clause 16;

11.4.2 enters into & composition with its credilors, & declared bankrupt, goes into liquidation. or a
recalver, or & receiver and manager, or atatutory yeceiver is appointed in respect of It;

11.1.3 commits & breach of copyright or any other breach of intellectual property rights, or a
breach of confidentielity.

14.2 Termination by Either Party on Notioa If one party defaults in the performance of any of s
abligatlons Lnder this Agraement and:

14.2.1 the defavit is capable of being romedied, and, within ten (10) days of notice by tha non-
defaulting party specifying the dafautt, is not remsdied; or

11.2.2 1ha default is not capable of being remedied the non-defauliing perty may immediatety
terminate, or tamporarly suspend the operation of this Agreament until tha default is ramediad, at
its scie discretion.

11.3 Remedies on Termination )

if the Licensee gives notice te the Licansor ta terrinate this Agraement, the Licensge may, in

addition to terminating this Agreement.
41.3.1 racovers any sums paid 1o the Licensor on any account undar this agreement which nave

not bean performead of complated, _ .

11.3.2 pusua any adaifional or atemative remeadies provided by law. .

11.4 Upon termination of this Agraement the Licentee ghal, at tha Licensor's ogtion, retufn of
destroy any copias of the Hotels Btc. and related Documentetion in the possassion or contro) of

ihe Licenses.

inkigt T
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12, Force Majeure '

12.1 Neither party wilt be tiable for any ecl, omission, of failure to fulfii is obligations under this
Agreement if such act, omiasion or fellure ariges from any cause resisonably beyond its control
inclucing acts of God, atrikes, lackouts, fiots. acts of war, epidamics, goveinmental action after
the date of this Agreament, firg, communication line failures, power failuras, sprthquekes or other
disastars (cailad “Force Majeure”).

12.2 The party uneble to fulfill ite obfigations due 1o Force Majeure witl immediately:

12.2.1 notify the othar in writing of the reasons for ils failure to fulfll ita obligations and the efect
of such failure; :

12.2.2 yse afl responsible endeavors 1o avoid or remova e rayse and periom its obligations.
13. Walver

Mo dolay, neghct or forbearence by eithar party in snforcing againat tha other any provision of
thie Agreerment will be a walver, o in any way prejudice any right. of that party.

14. Soverahility

H any provision of this Agreement is held to be invalid, ilsgel or unerforceable, such provision will
e savered ahd the ramander of the Agroament will remain in full force and sfifect.

15 Notices

Any notics given pursuan to this Agresment will be suficientty given i it is in wriling and
oslivered, or sent by prepaid post or facaimile to tha other party at the address as shown in

Sehedule A

16. Assignment

The Licensee shall not aasign or transter its rights or obligations under tia Agresment without the
prior aTitten consent of the Licansor, which shall not be unreasonably withheld,

17. Amarndments

Any modification 1o of variation of this Agreement must be in writing anc signed by authurized
represeniatives of the Licensor and the Licenses.

18. Survival

The provigions of this Agmement, wiich are capabie of having effect after termination of this
Agreament shall remain in ful force and ffect following the termination of the Agreemant.

19, Entire Agresment

The parties admowledge that this Agreemant contains the whole ¢of the contract and
undanstanding batween them. There are no conditions, warrantias or ather undersiandings
affecting the afrangements batwoen the parties other than those sat out hereln and this
Agreeman! repleces il prior Agreements end understandings (if any) with raspect to the subject
matter of this Agreament.

20. Subjoct to United States Law

The parties agree that the laws of Unitad States shasl govern this Agreemert.

21. Disputes and Ramadies

41.1 The parties agree to use their best afforts to resclvs any diepute, which may arise undar tha
Agreerment through good faith negotiations. No party shall commaence any litigation in relaton ©
this Agresmant Unlass it has first invited the chief executive of the other party to meset with its own
shief axecutive for the purpose of endsavoring to resolve the dispute on rmutually pocepiable
1&ms.

24.2 Any dispute arising under this Agresment which cantiot be aettied by negotiation between
the parties or their raspactive ropresantatves shall be subrmitted to mediation befare commencing
any Itigation. Efther party may initiate maciation by giving writter nofice Lo the other party.

21.3 If the parties cannhol agree ic 8 mediator within fwe working days of the natice, the mediatir
will be satected by the Prasident for the time baing of LEADER {Lawyers Engagad in Altermative
Diaputa Rasolutions) or s SUCCESNOT.

31.4 The parties shal continue o perform their obligations under the Agresment a6 far as
poseible a6 if no dispute had arigen pending the finat sstilament of any matier referred o
madiatio.

21 % Nothing in this clause shail preclude alther party from taking immediate steps 10 sk Lrgent
squitable reli_;té wefore 8 Unlted States Court.

tnitlal: Y, ¥
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EXECUTED as an Agreement on the date written below,
LICENSEE INFORMATION

Schedithe A - Hotels Elc.

Hodets Etc. 1o provide lo the Licensse 5000 Hotels Etc. Efetime gold mermbership cards and 1,000
sliver membership cards bearing the Hotels Etc. Registered Trade Mark. This Trade Mark is
limitad to the sole use of Licensee int the sales of the Holels Etc. Memberships.

Hotels Etc. will provide & Waeb Site for Licenses customers to vigh 1o recelve a current list of
participating Hotsls Etc. Hotels. Licensee is nm parmitted to add this Hst to their Web site without
wiitten aporoval, Licensee s permitted to fink to this site and Licensar is permitted to link fo
Licanses's Web Ske. Licensee will ba allowed o salune intermnational domain. Hotelsetc.mx and
hate'sete.com.mx and will be provided and the mein focus developmsnt.

Addresses: :
THe contart sddresses for formal corespondence between the two parties are included above:

Schadule B - Payment Schedule -fees

Licenaee shal pay to ficensor $45,000 for the first 5000 Katirne gold mamberships and 1,000
sitver annual membership cands along with axclusive rights to Mexdco. This witl inciude the
exclusiva distributor fvenae for Mavico. Licensae will remain the: exciusive Muxico distributor
urlass faflure {o meet agreemerts. Licensee will be able to purchase marketing toots and
membarships at & lesser price than a disiributor. Wholasale memberships will be sold 10 licangsse
tor $.95 each that bears the name Holels Etc. The licansee understands that inis agresement is Tor
12 monthe, and on agreements 12 month anniversary $45,000 will be owed again to remein an
active exciusive distibutor. Licanses will ba delivered 5000 cards on every 12 month annivarsary
payrment made. $15,000 to ba placed down Auguat 13%, 2010 and the remaining batance must be
paid in full no jater than Sept 13, 2010 In one paymant of $30,000

Licansee is to make paymant via Hotels Etc. corporate sccount at Essex Bank 4581 Atlanta
Hwy Loganville, Ga 30052 Account numbear #154021 ABAR 051408900

_icangae has permissian to promote market and advertise. Hotals Ete worldwide axcluding
axclusive territories in which a fist will be provided to Licensee anytime a new axcluelve is added.

Licensor agrees to provide this Information mad whhout the riak of icensee,

I{CENSEE INFORMATION
Company:

Name: Fermando Racio Flores
Emall Addrans: kskarla@prodigy net
Address: Chaputtepec #8618 Col /Sars
Tetaphone. 52 81 80635566 orl Sy

o Mohterrey, Nuevo Leon Mexico C.P. 64810

CED, Shawn Pigg

Date 5 / /¢
=g

Licanses Slgnature Dale .

M d
Please sign. fax or einail this decument Shawn Pigp
Email; shawngznatgizeto.com
Gax: 1-866-461-3637



