JTM™ JOINT VENTURE

CONDITIONAL LICENSE AND PROGRAM AGREEMENT

THIS JTM™ Conditional License and Program Agreement (“Agreement”) is entered into by and between Quantum Management Systems, Inc., (“Quantum”), a Nevada incorporated company, and _____________________________(“Licensee”), a ______________ (Corporation) (Limited Liability Company or LLC).

WHEREAS, Quantum has developed and owns a comprehensive program for recruiting, training and managing real estate agents called Journey To Mastery™ or JTM™ (“JTM™ Program”); and

WHEREAS, Licensee, being engaged in the real estate brokerage business, desires to obtain a conditional license for use with agents participating in JTM™ Masters Team to use the JTM™ Program;

NOW THEREFORE, in consideration of the mutual promises made hereunder and other good and valuable consideration, Quantum and Licensee agree, effective the _____ day of ___________, 20__, as follows:

1.  LICENSE.  Licensee is granted a conditional non-exclusive license to use in association with the JTM™ Masters Team, the following trademarks associated with the JTM™ Program:  Journey To Mastery™, JTM™, Sales Environment Learning Laboratory™, S.E.L.L™., Quantum Home Tour™, Mega Openhouse™, Prestige Home Tour™™, Committing Communication™, and Probing™.  Licensee is also granted a conditional non-exclusive license to the copyright to use in association with the JTM™ Masters Team, manuals, signs or other materials supplied hereunder by Quantum in connection with the above listed trademarks or the JTM™ Program, the information contained in such, manuals, signs and other materials and the training provided in connection with the JTM™ Program. 

2.  CONDITIONS OF LICENSE.  

     a.
Each and every participant in any part of the JTM™ Program, or other person to whom any part of the JTM™ Program is disclosed, including but not limited to, employees and independent contractors of Licensee, shall execute either a JTM™ Trainer/Manager/Recruiter Conditional License Agreement or applicable (depending upon the specific training) JTM™ Agent Conditional License Agreement/s in substantial form as attached hereto.

b. Licensee may not include any part of the JTM™ Program or variation of the JTM™ Program into any other programs or materials of the Licensee unless doing such is specifically approved in writing by Quantum.

c. All payments due to Quantum or Quantum Real Estate hereunder must be current.

d. This license shall be exclusive for and restricted to agents participating in JTM™ Masters Team.

3.  PROPRIETARY NATURE OF JTM™ PROGRAM.

     a.    The JTM™ Program trademarks, copyrights, structure, organization, information, material, training and manuals is owned by and the property of Quantum and Douglas M. Yeaman and is protected by United States Copyright laws and international treaty provisions.

     b.    Except as specifically authorized in the JTM™ Program materials themselves, or as otherwise specifically authorized in writing by Quantum, Licensee will not make, permit or allow to be made copies, in whole or in part, of any video tapes, manuals, signs, or other materials provided to Licensee or created by Licensee in connection with the JTM™ Program.  Licensee shall not modify, adapt, translate, reverse, disassemble or create derivative material or other works based on any JTM™ Program videotapes, manuals, materials or training.  Except as specifically authorized in the JTM™ Program materials themselves, Licensee will not disclose or distribute to others originals or copies, in whole or in part, of any videotapes, manuals, signs, or other materials provided to Licensee or created by Licensee in connection with the JTM™ Program.

     c.
Restrictions and limitations in any video tapes, manuals, signs, other materials or training provided to Licensee in connection with the JTM™ Program are by this reference incorporated by reference into the Agreement to the same extent as if they were expressly stated herein.

     d.
Licensee shall not assign or transfer any portion of the JTM™ Program except as specifically authorized in writing by Quantum. The sale of the Licensee Company or the transfer of any part of control of the company shall not include any part of this license without the prior, express authorization of Quantum.

4. OTHER DUTIES OF LICENSEE.  

a. Licensee shall support the JTM™ related programs and activities that are necessary to the success of both the agent and the program.

b. Licensee, expressly agrees that any participant of the JTM™ program as a member of the JTM™ Masters Team who should choose to leave or drop out of the program prior to completion of the program, shall be permanently ineligible for further association with Licensee, or any other Market Center affiliated with Licensee or licensed by Quantum.

c. Licensee shall insure that general company policy supports the success of the program and no policy shall be created that impedes the success of the program except as company policy shall relate to laws, ethics or Board of Realtor rules.

d. Licensee shall cooperate in good faith with Quantum in understanding, embracing and otherwise implementing the JTM™ Program.

5.  DUTIES OF QUANTUM.  

a. Recruiting.  
i. Quantum shall provide assistance to Licensee in recruiting new licensees as requested by Licensee.
ii. Quantum shall provide an orientation for all agent candidates for the JTM™ program.
iii. Quantum shall provide a orientation packet that fully discloses all of the JTM™ program requirements to the participating agent.
b. Licensee’s Office.  
i. Quantum shall assist Licensee in evaluating Licensee’s existing agents to mutually determine which existing agents are invited to participate in the JTM™ Program.  The JTM™ Program shall be set up as an agent participating on a Team within the Keller Williams Office.

ii. Quantum shall provide to Licensee, and assist Licensee in implementing, JTM™ policies and procedures with the participating agents.

c. General Duties.

i. Quantum shall conduct on behalf of Licensee any necessary management and staff JTM™ Program orientations.

ii. Quantum shall conduct an annual JTM™ Program Conference and participants designated by Licensee may attend it. Licensee shall be responsible only for travel and lodging cost.

iii. A Illinois licensed real estate company Quantum Real Estate shall be created to accept referral fees from the Market Center. It is expressly understood, that Quantum, Quantum Real Estate and Douglas M. Yeaman will conduct no brokerage supervision with respect to the agents on the Team. The Market Center Broker per Illinois Real Estate Law will supervise all Real Estate Brokerage. Quantum and Quantum Real Estate shall be responsible for production and success training only. Real Estate training will be trained by or supervised by an Illinois licensed broker under the supervision of the Market Center.

6.   LICENSE AND JTM™ PROGRAM FEES.  

a. The agent commission/compensation of this Agreement shall be in the form of an Agreement defined as follows:

i. GCI shall be defined as the Gross Commission Income generated by the participating agent as the result of a real estate transaction with a buyer or seller or a referral fee.

ii. GCI Split. GCI shall be split as follows: 

a) 50% to the Participating Agent and 50% to be split between the Market Center and a referral fee to Quantum Real Estate. 

b) The 50% Market Center/Quantum Real Estate split shall be as follows: 20% retained by the Market Center Licensee and 30% paid as a referral fee to Quantum Real Estate. For example, if $10,000 were received by the Market Center as GCI on a single transaction it would be split as follows:

	GCI
	$10,000.00
	 
	 

	Agent
	 
	$5,000.00
	50%

	Market Center
	 
	$2,000.00
	20%

	Quantum
	 
	$3,000.00
	30%

	 
	$10,000.00
	$10,000.00
	100%


c) The participating agent shall receive 44% or 50% less the 6% franchise fee; 50%-6%=44%. The 6% shall be retained by the Market Center as consideration for the Franchise Fees. The Franchise Fee of 6% shall be paid until the Market Center has received a total of $3000.00 within one year.

d) The Market Center’s Commission Cap on Participating Agents shall be calculated as one third (1/3) of the standard Market Center Cap. JTM™ Masters Team cap shall be deemed met when each and every agent on the team has met the Cap requirements. In other words, if there are 10 participating agents on the Team, cap will not be met until the Market Center has received a cap on all 10. However, the Team shall at its option, be eligible to terminate any new agent within one hundred and sixty days (160) from hire their date. In the event of such termination on or prior to one hundred and sixty days, the only cap due the Market Center shall be the cap actually earned to that date by the terminated agent.

iii. JTM™ License Fee.  Upon the closing of each of the first three listings sold and first three buyers sold by each agent of Licensee designated as a JTM™ Agent, Licensee shall include 100% of those specific commissions to the Joint Venture. Licensee agrees to pay to Quantum a JTM™ License Fee of ½ of the remaining net profit of the program center, per month. 

iv. Payment under the JTM™ License Fee as Referral Fees. Referral Fee Payment shall be made as the Participating Agent Commission is paid.

v. Allocated Expenses. All allocated expenses are to be the expense of the Team and the Team shall be responsible to respond to any expense issue presented by the Market Center.

7.   ENTIRE AGREEMENT.  Licensee and Quantum are each sophisticated businesses and acknowledge negotiating the terms of the Agreement.  The Agreement shall be construed as though both parties drafted it.  The Agreement represents the complete and exclusive statement of the agreements between Quantum and Licensee and supersedes any prior agreement, oral or written, and any other communications between the parties or their respective representatives relating to the subject matter of the Agreement.

8.   CHOICE OF LAW AND VENUE.  The Agreement has substantial connections to the state of California and the parties agree that the Agreement shall be interpreted according to the laws of California and that any legal proceeding brought hereunder must be brought in state court.

9. REMEDIES.  Quantum and Douglas M. Yeaman have invested substantial funds, time and other assets into the JTM™ Program over a substantial number of years. In the event of a breach of the Agreement by Licensee involving the improper use or disclosure of originals or copies of the video tapes, manuals, signs, other materials or training supplied hereunder in connection with the JTM™ Program, Quantum shall be entitled to temporary and permanent injunctive relief to enforce the provisions of the Agreement without the necessity of proving damages or posting any bond.  Provided, however, that this provision shall not diminish the right of Quantum to claim and recover damages or seek and obtain other relief.

10. CONFIDENTIALITY.  In addition to any other confidentiality provisions to which Licensee may be subject, Licensee agrees to keep the negotiation discussions and terms of the Agreement confidential.        

IN WITNESS WHEREOF, the parties hereto bind themselves to and have executed the Agreement effective as set forth above.

Quantum





Licensee

By:__________________________


By:__________________________


     __________________________




Its:__________________________                           Its:  President

Date:________________________


Date:________________________
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