Hotels Etc. Inc License Agreement

BRAND AND TRADE NAVE LICENSEAGREEMENT (the "Agreement”) dated asof
fune 30, 2015 and effective by and among HOTELS ETC, INC, a Georgia corporation, with
offices located at 910 Athens Highway, Suite K-214, Loganville, Georgia 30052 ("Licensor™), and

vel R vk LLC 3 Virginia corporation, with offices located at 637 Calire Lapg Newport
AT 36

The Licensee has agreod fo license the use of Hotels Etc, specified in the schedules attached fo
this Agreement. The Licensor has the right to license the Hotels Etc. and agrees to do so subject
to the following terms and conditions:

1. Definitions and Interpretations

1.1 In this Agreement, unless the contexd otherwise requires:

"Agreement” means this Agreement and includes all Schedules and Appendices attached 1o if or

incorporated in it by refzrence; "Effective Date” means the date this Agreement comes into force

being the date on which it is signed by both parties;

"Payment Schedule” means Schedule B containing the amounts, dates and conditions of
gpayment for Hotels Etc ; "Hotels Etc.” means the products which are covered by this License

Agreement and which are named in Schedule A;

"Update” means the supply of new versions of the Hotels Etc. as they are released,;

1.2 For the purposes of interpretation and construction of this Agreement:

1.2.1 Words importing one gender include the others;

1.2.2 Words importing the singular or plural number include the plural and singular number

respactively;

1.2.3 References to Sections, Clauses, and Schedules are references to sections, clauses and

schedules in this Agreement; 1.2.4 Any Schedules, and the provisions and conditions contained

in such Schedules, will have the same effect as if set out in the body of the Agrsement. In the

event of any conflict between the Schedules and the body of this Agreement, the provisions and

conditions of the body of this Agreement will prevait;

1.2.5 Headings and marginal notes are inserted for the sake of convenience of reference only

and do not affect the interpratation of this Agreement;

2. Scope

2.1 The Licensor agre:s to provide the Hotels Etc. two booking @ngines and discount directory,

along with any relevant updates as long as each payment is due by due date.

2.2 The Licensor will ¢ rovide the necessary codes needed to install said databases within clients

closed loop program.

2.3 The Licensee shall have the right to sell, provide or issue memberships 1o their organization

for client to abtain accass to said discount databases.

2.4 For the purposes of this Agreement those entitled to use the Hotels Etc discount directory

booking engines (2) o known as travel club and Membership Club ig the name listed on said

agreement. No other exceptions have been extended to Licensee.

3. Charges and Payments

3.1 Price. The amounl. payable for the licensing of the Hotels Etc. is as detsiled in the Payments

Scheduls.

3.2 Payment

The Licensor shall invoice the Licensee for the Hotels Etc. supplied in accordance with the

Payment Schedule. Payment will become due as specified in the Payment Schedule.

3.3 Increases in Fees The Licansor shall remain the same and locked in according the payment

terms listed in said agreement. No refunds or warranties been promised and 10% late fee applied

3.4 Charges. Subject lo clauses 3.1 and 3.3 and to any agreed variations or change requests, the

License Fees specified in this Agreement constitute the total charge to the Licenses.
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4. Delivery.

4.1 The Licensor wil deliver codes for licensee to install said databases within their network,

4.2 The Licensor will provide reasonable instructions to enalle the Licensee 1o reap the full
benefit of the Hotels Etc. member benefits,

4.3 The Licensar will supply new versions of the Hotels Eic. as they become available, on the
stated media, to eacn of the Locations, provided only that the Licensee is up to date with the
Update payments as defined in the Paymeni Schedule.

5. Confidentiality

Both parties agree that, unless they have the prior written consent of the other, they will not use
or disclose to any third party (other than for the purpose of performing this Agreement) the terms
and conditions of this Agreement or any information which is confidential to the other party. The
obligations of clause 5 shall survive termination or cancellation of this Agreement,

6. Documantation

The Licensor will provide the Licensee with Documentation. Amendments to the Documentation
will be provided with each Update to the Hotels Etc. directory.

7. Warranties, The Licensor warrants that:

7.1.1 It has the right and authority to grant a license for the Hotels Etc. supplied to the Licensee;
7.2 Notwithstanding the foregoing, the Licensar shall have no obligation to insure that all discount
providers honor the Hotels Ete agreement. Discount Providers are subject to change at any time,

provider or an agreeinent with the provider of said discount and all discounts are accepted upon
availability. Hotels Et. agrees to maintain a databage of discounts and also guarantees that all
listings have been negotiated by Holels Etc. Staff. i discount shall be negotiated on Hotels Etc
behalf unless that dis count provider is to be included within Hotels Etc. directory/Licensee can't
solicit new discount providers using Hotels Etc name or brand to join another prograrm.

7.3 The above warranties are in liey of, and the Licensor disclaims, all other warranfies, express
or implied, which may be lawfully excluded, including, but nat limited to warranties of description,
design, merchantabil ty or filness for a particular purpose.

8. Ownership

8.1 All intellectyal preperty rights which may subsist in the Hotels Etc. and associated
Documentation shall remain with the owner of such Hotels Etc. but the Licensee shall be granted
& license to use said databases within their closed loop program. Licensee also understands that
discounts much be altached to an enrallment fee and can't be giving away to the general public
for free, or at no charge.

8.2 The parties shall execute all documents and do all acts and things reasonably required for the
purpose of giving effect to clause 8.1,

9. Intellectual Property Rights indemnity

9.1 The Licensor will ndemnify the Licensee against and will at iis cost defend or settie any claim,
suit, action or procee: ling (collectively called “Action") brought against the Licensee to the extent
that the Action is based on a claim that the Licensee's use of deliverables supplied by the
Licensor constitutes z breach of any patent, copyright, trade seeret or other proprietary right
provided that:

9.1 the Licensee fully co-operates with the Licensor in defending or settling the Action and makes
its emptloyees avallable to give statements, advice and evidencs as the Licensor may reasonably
request:

9.1.2 the Licensor is r ofified promptly in writing of any Action and is given compilete authority and
information required for the conduct of the defiance or settlement of the Action;

9.1.3 the Licensar shzll have the sole control of the conduct of any Action and all negotiations far
its settiement or comgromise. 9.2 In order to fulfill its obligations under clauss 9.1 the Licensor
shall forthwith at its ow/n expense either:

9.2.1 obtain for the Licensee the legal right to continue using the Hotels Ete, or part of the Hotels
Etc., which is the subject of the action; or




9.2.2 replace the Hotels: Etc. (or the infringing parts of the Hotels Etc.) with reasonably equivalent
Hotels Ete. product.

10, Limitation of Liability

10.1 The warranties in clause 7 replace all other representations or warranties (statutory, express

or implied) and all such représentations and warranties (save any which may not lawfully be

excluded) are expressi excluded, including, without limitation, the implied warranties of

merchantability and fitness for any particular purpose. The foregoing exclusions do not apply {o

rights granted to the Licensee under the Consumer Guarantees Act 1993 unless the Licensee is

acquiring the System for the purposes of a business in which case the provisions of the

Consumer Guarantees Act 1993 shall not apply.

10.2 Neither party will under any circumstances be liable under the law of tort, contract or

otherwise far any loss of profits or savings or for any indirect or consequential loss or damage,

however caused, arising out of or in connection with the performance or non-performance of this

Agreement. At no time will the Licensor be responsible to the Licensee for any amount of

damages for any réascn that exceed the actual amount paid to Licensor. Licensee understands

that there are NO REF JNDS for any reason of any mories paid to Licensor.

10.3 The Licensor’s hiasility fo the Licensee arising out of any claim for damages for any cause

whatsoever will under no circumstances exceed in aggregate the total amount of the sums

actually paid by the Licensee o the Licensar for the goods or services which gave rise io the

claim.

10.4 No action arising 2ut of this Agreement, may be brought more than one year after the party

bringing the action became awars, or reasonably ought to have been aware, of the circumstances

giving rise to the actior.

11. Termination

11.1 Immediate Termination

Either party may terminate this Agreement forthwith if the other party:

11.1.1 assigns its rights or obligations under the Agreement otherwise than in accordance with

clause 16;

11.1.2 enters into a composition with its creditors, is declared bankrupt, goes into liquidation, or a
edelyer, or a receiver and manager, or statutory receiver is appointed in respect of it,

m commits a breach of copyright or any other breach of intellectual property rights, or a

breach of confidentialily.

11.2 Termination by Ether Party on Natice If one party defaults in the performance of any of its

chiigations under this Agreement and:

11.2.1 the default is capable of being remedied, and, within ten (10) days of notice by the non-

defaulting party specifying the default, is not remediad; or

11.2.2 the default is not capable of being remedied the non-defaulting party may immediately

terminate, or temporanily suspend the operation of this Agreement until the default is remedied, at

its sole discretion.

11.3 Remediss on Termination

If the Licensee gives rotice to the Licensor to terminate this Agreement, the Licensee may, in

addition to terminating this Agreement:

11.3.1 recover any suns paid to the Licensor on any account under this Agreement which have

not bean performed o completed;

14.3.2 pursue any adtlitional or alternative remsdies provided by law.

11.4 Upon terminatior of this Agreement the Licensee shall, at the Licensor's option, retum or

destroy any copies of the Hotels Etc. and related Documentation in the possession or conirol of

the Licensee.




12. Force Majeure

12.1 Neither party will be liable for any act, omission, or failure to fulfil its obligations under this
Agreement if such acl, omission or failure arises from any cause reasonably beyond its control
including acts of God, strikes, lockouts, riots, acts of war, epidemics, governmental action after
the date of this Agree nent, fire, communication line failures, power failures, earthquakes or other
disasters (called “Force Majeure”).

12.2 The party unable: to fulfill its obligations due to Force Majeure will immediately:

12.2.1 notify the other in writing of the reasans for its failure to fulfill its obligations and the effect
of such failure;

12.2.2 use all responsiible endeavors 1o avaid or remove the cause and perform its obligations.
13. Waiver

No delay, neglect or farbearance by either party in enforcing against the other any provision of
this Agreement will be: & waiver, or in any way prejudice any right, of that party.

14. Severability

If any provision of this. Agreement is held to be invalid, ilegal or unenforceable, such provision will
be severed and the remainder of the Agreement will remain in full force and effect.

15 Notices

Any notice given pursuant to this Agreement will be sufficiently given if it is in writing and
delivered, or sent by prepaid post or facsimile to the other party at the address as shown in
Schedule A,

16. Assignment

The Licensee shall not assign or transfer its rights or obligations under this Agreement without the
prior written consent of the Licensor, which shall not be unreasonably withheld.

17. Amendments

Any modification to or variation of this Agreement must be in writing and signed by authorized
representatives of the Licensor and the Licensae.

18. Survival

The provisions of this Agreement, which are capable of having effect after termination of this
Agreement shall remain in full force and effect following the termination of the Agreement.

19. Entire Agreement

The parties acknowledge that this Agresment contains the whole of the contract and
understanding betwe:n them. There are no conditions, warranties or other understandings
affecting the arrangeients between the parties other than those set out herein and this
Agreement replaces all prior Agreements and understandings (if any) with respect to the subject
matter of this Agreerr ent.




20. Subject to Unitec States Law

The parties agree thal the laws of United States shall govern this Agreement.

21. Disputes and Renedies

21.1 The parties agre:: to use their best efforts to resoive any dispute, which may arise under the
Agreement through good faith negotiations. No party shall commence any litigation in relation to
this Agreement unless it has first invited the chief executive of the uther party to meet with its own
chief executive for the purpose of endeavoring to resolve the dispute on mutually acceptable
terms.

21.2 Any dispute arising under this Agreement which cannot be settled by negotiation between
the parties or their respective representatives shall be submitted to mediation before commencing
any litigation, Either party may initiate mediation by giving written nofice to the other party.

21.3 If the parties cannot agree to @ mediator within two working days of the nofice, the mediator
will be selected by the: President for the time being of LEADER (Lawyers Engaged in Alternative
Dispute Resolutions) or its successor.

21.4 The parties shall continue to perform their obligations under the Agreement as far as
possible as if no dispute had arisen pending the final settlement of any matter referred to
mediation.

21.5 Nothing in this clause shall preclude either party from taking immediate steps to seek urgent
equitable relief before a United States Court.

22. All materials, manuals, trademarks, marketing materials, database, discounts and all property
of Hotels Etc., must remain confidential and no direct competition will be accepted and will violate
your agreement. This agreement is confirmed unless another agreement was released after
contract date.

EXECUTED as an Agreement on the date written below on and between

Hotels Etc.
910 Athens Hwy
Sitite K214
Loganville, Ga 30052
1-877-967-7283
info@hotelsetc.

Clients Name:

Lynnie McKoy

Travel Resorts Network LLC
637 Claire Lane

Newport News, VA 23602
757-719-1209

866-765-1209

1‘mvc?rcsortnctwork(¢i)gmail.com
wwwtrave] recort-pidk - Co m




Schedule A - Hotels IZte.
Licensee shall pay a yearly fee to licensor for said territories listed below,

Licensee has permission to market and distribute TravelResortNetwk.com on a global basis.
Licensee understands they are permitted to display videos or screen shots of properties that
include price and dates. If licensee wants to use promotional materials and to demonstrate
systern via images or sideos then price or dates can’t be displayed in such marketing tools or will
be subject to termination.

Schedule B - Payment Schedule -fees
Payment Schedule

Licensee agrees to pey licensor $10,000 for unlimited usage of travel clup and membership club
booking engine. Licensee agrees to pay said funds on or before the 12 Anviiversary of said
agreement. Licensor will provide licensee with 5% commissions out of the membership club
baaking engine with full reports at the beginning of each manth. Licenses understands that no
refunds are granted o1 APl development and database lease of both booking engines. Licensee
will make said payments via wire transfer or credit card on anniversary date,

Licensee understands: that a wildcard SSL and integration is required to collect commissions. It is
the licensee responsibility to pay the fees associated with the SSL and installation. Fee may vary
depending on the length of the wild card SSL. that licensee securss. Licensee also understands

that 50% off the total is required to begin development of the APL. Licensee also understands that

commissions are only generated on the red booking engine or known as the mambershipelub.us
system.

LICENSEE INFORMATION
Company: Travel Rosort Network LLC.

Name: Lynnie Mck.oy
Email Address: travelresortnetwork@gmail.com
Address: 637 Claire Ln Newport News, VA 23602

Telephone: 757-719-2645 / B66-765-2645

Fax: é /(/
CEO, Shawn Pigg . Date 7

Licensee Signatumw%% : mu;;-\? (z’ / 6'—_




