JTM CONDITIONAL LICENSE AND PROGRAM AGREEMENT

1.  LICENSE.  Licensee is granted a conditional non-exclusive license to use 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 in the video tapes, 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 video tapes, 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 is licensed and executes a license agreement.

b. Company and other licensed may not include any part of the JTM Program or variation of the JTM Program into any other programs or.

c. All payments due to Quantum hereunder must be current.

d. This license shall be exclusive for and restricted to the area(s) to be designated and agreed to. No other Real Estate company may be licensed to any part of this program.

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.

b. No one will not make, permit or allow to be made 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.  No one shall not modify, adapt, translate, reverse, disassemble or create derivative material or other works based on any JTM Program videotapes, manuals, material or training.

c. No one shall not assign or transfer any portion of the JTM Program except as specifically authorized in writing by Quantum.

d. Licensee shall have an affirmative obligation to enforce the provisions of its Trainer/Manager’s Conditional License Agreement and its agents’ Conditional License Agreement/s.

4. OTHER DUTIES OF COMPANY

a. Have a full-time trainer/manager (“JTM Trainer/Manager”), who is a licensed broker and who must become certified by Quantum as the JTM Trainer/Manager for Licensee.  The JTM Trainer/Manager shall serve as the manager of the JTM Office.

b. Have a full-time recruiter (“JTM Recruiter”).

c. Have a separate JTM Program training facility when agent count is 60 or more agents.

     d.   Have a weekly Group Interview recruiting presentation.

e. Have a separate, state licensed office and profit center (“JTM Office”), which shall be managed by the JTM Trainer/Manager.

f. Will enforce all policies agreed to in advance and set up to manage the JTM program and agents and such policies will not be changed except as agreed with Quantum. All policies shall be legal, ethical and comply with the existing operational policies of the company. The issue here is unilateral change in the future to the detriment of the Program.

g. Will participate in conference calls provided hereunder by Quantum.

h. Will cooperate in good faith with Quantum in understanding, embracing and otherwise implementing the JTM Program.

i. Will have an affirmative obligation to enforce the provisions of its Trainer/Manager’s JTM Trainer/Manager Conditional License Agreement and its agents’ JTM Agent Conditional License Agreement/s.

j. Will regularly provide to Quantum all financial, sales performance and other management data/records that may reasonably be needed to measure or otherwise evaluate the financial and other impact/effect of the JTM Program on the Licensee’s business.

k. Will allow Quantum, at Quantum’s request, to audit the financial, sales performance, and other data/records of Licensee, provided however, that information reviewed in such an audit shall be kept confidential.      

5. DUTIES OF QUANTUM.

a. Recruiting.  
i. Quantum will provide assistance to Licensee in selecting an employee of Licensee to be the JTM Recruiter for Licensee.
ii. Quantum will provide training to the JTM Recruiter, including scripts, contact management training and Group Interview training.
iii. Quantum will provide a weekly conference call to Licensee’s JTM Recruiter.
b. JTM Office.

i. Quantum will assist Licensee in setting up and establishing a separate JTM Office for new agents and shall evaluate Licensee’s existing agents to mutually determine which existing agents are invited to transfer to the JTM Office.  The JTM Office shall be set up as a separate, state licensed profit center.

ii. Quantum will provide to Licensee, and assist Licensee in implementing, JTM Office policies and procedures.

iii. Quantum will provide to Licensee, and assist Licensee in implementing, JTM Program graduation and performance standards. These standards shall not be changed except through mutual agreement.

c. JTM Training.

i. Quantum will provide assistance to Licensee in selecting an employee of Licensee to be certified as the JTM Trainer/Manager for Licensee.

ii. Quantum will provide to Licensee, and assist Licensee in implementing, the eight-week JTM training program including the proprietary SELL, and Committing Communication and Quantum Home Tour trainings.

iii. Quantum will assist Licensee in selecting and training JTM Program mentors and team leaders.

iv. Quantum will provide regular conference calls to the Licensee’s JTM Trainer/Manager.

d. General Duties.

i. Quantum will conduct Licensee management and staff JTM Program orientation.

ii. Quantum will provide a monthly conference call to the Licensee’s owner or designee. 

iii. Quantum will conduct an annual JTM Program Conference to be attended by the Licensee’s JTM Recruiter and JTM Trainer/Manager at Licensee’s expense.

iv. Quantum will regularly review the Program policies and procedures to insure their optimum effectiveness for the programs and all policies and procedures shall be determined through agreement with the company and no changes will occur without the others consent.

6. LICENSE AND JTM PROGRAM FEES. This program shall be a joint venture between Quantum and the company.

a. Company shall advance and be responsible for all costs identified and agreed to in a budget to be set by agreement.

b. Quantum will advance all training fees and costs per that same, agreed to, budget. Travel and direct out of pocket expenses shall be reimbursed on top of those costs and based on actual expenses occurred and as agreed to in advance.

c. A ratio will be determined based on the budget as agreed to, and the income will be distributed on an “as closed basis” in a ratio equal to the advanced ratio of actual costs. For example, if Company advances for 3 consecutive months 60% of the actual budgeted and agreed to costs, and Quantum advances 40%, then the cash coming in from closings during this period shall be disbursed on the same 60%-40% basis. This distribution shall continue until each has recovered all of the costs and then the profit shall be distributed on a 50%-50% basis.

7. TERMINATION.  

a. This agreement may only be terminated after all of the expenses for the program have been repaid to each party. Quantum for some of its part defers 2500.00 per day and expects to receive it out of future profits of the Joint Venture. This agreement may not be terminated until all of that deferral is repaid from the profits of the program paid on a 50%-50% distribution after the agreed to, budgeted expenses. 

b. After all expenses and 2 years of profit have been paid, either party with 90 days notice may terminate this agreement.

c. JTM Joint Venture Profits for transactions that are pending as of the termination date shall be paid by Licensee to Quantum upon closing of the applicable transaction.

d. Upon the termination of the Agreement by either party for any reason, the license granted to Licensee hereunder and the license granted to the Licensee’s JTM Trainer/Manager under the applicable JTM Trainer/Manager Conditional License immediately return to Quantum or shall be destroyed (with evidence of destruction) all originals and copies of any video tapes, manuals, signs, or other materials provided to Licensee or its JTM Trainer/Manager, or created by Licensee or its JTM Trainer/Manager in connection with the JTM Program, and Licensee and its JTM Trainer/Manager shall not be entitled to use for any purpose the concepts of the JTM Program.

e. Upon termination of the Agreement by either party for any reason, the JTM Agent Conditional License Agreement/s of the Licensee’s agents may continue as provided for therein so long as Licensee is not in breach of the Agreement and fees are paid current.

8.    ENTIRE AGREEMENT.  

9.   CHOICE OF LAW AND VENUE. 

10. 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.

11. 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.        
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