
State of New Hampshire                                                

     LICENSING AGREEMENT  

  

This License Agreement (this !Agreement”) is made between Explore My Town LLC (!Owner”) 
and ____________________ (!User”). The effective date will be considered the date of digital 
signing and upon approval of the initial payment. 

1. License. Owner hereby grants to User an non-exclusive license to use the following items of 
intellectual property (the !Licensed IP”):  

(A) Explore My Town - A website, marketing and/or video services  
solely for the limited purposes of  
 1. User will receive "Editor" permissions on a designated community page which will 
allow them to post to the website through API integrations.  
 2. User may promote their designated Explore My Town page through social media and 
other digital means. User is authorized to use the Licensed IP in the following regions (the 
 "Territory"):  

● State | City__ TBD Per Sale___________ 

Nothing herein obligates User to exercise the rights granted in this Agreement.  

2. Consideration. As consideration for the license granted and described in this Agreement, User 
shall pay to Owner the following fees and/or royalties:  
!As Selected At Check Out.” 
 
A Plans $5,000 / mo. 8 videos. $1,400 ad spend and management.  
B Plans $2295 /mo. 6 videos. $800 ad spend and management. 
C+ Plans $1697 / mo. 4 videos. $600 ad spend and management  
C Plans $1098 / mo. 2 videos $400 ad spend and management 
D Plans $799 / mo. 1 video. $300 ad spend and management  

Payments will be made monthly on a recurring cycle. Should payment not be made, declined or 
rejected the user will have 7 days to remedy. Failure to remedy will trigger a 14 day cancelation 
notice which at the end of the 14 days the service will be suspended. The company may, at its 
discretion, discontinue the service with the user and resell their territory.  



Payment shall be made within seven (7) days of the due date. In the event any payment is 
collected at law or through an attorney-at-law, or under advice therefrom, or through a collection 
agency, User agrees to pay all costs of collection, including, without limitation, all court costs 
and reasonable attorney"s fees.  

3. Right to Sublicense. User has no right to grant sublicenses to any third party unless Owner 
provides its approval in writing. Any approved sublicense is subordinate to, and must conform to 
the terms and conditions of this Agreement, and will not include the right to grant further 
sublicenses.  

4. Affiliates. Sublicenses may be granted to Affiliates of User without the express written 
permission of Owner. Any sublicense to an Affiliate must conform to the terms and conditions of 
this Agreement, and will not include the right to grant further sublicenses. !Affiliate” shall mean 
an entity controlled by, under common control with, or controlling User, where control is 
denoted as having fifty percent (50%) or more of the voting power (or equivalent) of the 
applicable legal entity.  

5. Copies. User shall not make copies of the Licensed IP, except as expressly approved by 
Owner. For any authorized copy made of the Licensed IP, User must accurately reproduce the 
Licensed IP with the proper notices as directed by Owner from time to time.  

6. Intellectual Property Notice and Markings. In no event may User remove any copyright or 
intellectual property notice, proprietary legend, trademark or service mark from any materials. 
Owner may require an appropriate legal notice or legend, as required by law or established by 
Owner, be placed on all products, packaging and promotional materials.  

7. Quality Control. User agrees that any use of the trademarks included in the Licensed IP must 
comply with all quality control standards and usage guidelines as may be reasonably established 
by Owner, and must generally conform with good trademark usage. Owner may reasonably 
request that User deliver representative samples of any products or materials containing the 
Licensed IP to ensure all quality control standards and usage guidelines are being maintained and 
adhered to.  

8. Ownership of Licensed IP. User agrees that, subject to the rights and licenses granted herein, 
Owner is, and will remain, the sole and exclusive owner of all right, title, and interest, 
throughout the world, to all  
Licensed IP and any copies of the Licensed IP.  

9. User"s Diligence. User will cooperate to diligently protect the Licensed IP. User agrees to 
promptly notify Owner in writing of any unauthorized use, infringement, misappropriation, 
dilution, or other violation or infringement of the Licensed IP of which User becomes aware.  



10. Legal Action. Owner will maintain sole control and discretion over the prosecution and 
maintenance with respect to all rights, including all intellectual property rights to the Licensed IP. 
Owner will have the primary right, but not the obligation, to bring and control any litigation, 
enforcement action, proceeding, or other legal action (collectively, the !Action”) against any 
unauthorized use, infringement, misappropriation, dilution or other violation of the Licensed IP. 
User agrees to cooperate with Owner in any Action that Owner may undertake to protect the 
Licensed IP, and upon Owner "s request, User will execute, file, and deliver all documents and 
proof necessary for that purpose, including being named as a party to the  
Action as required by law. Owner will be entitled to retain the entirety of any award arising from 
any Action. User may participate and be represented in any Action by its own counsel at its own 
expense. User will have no claim of any kind against Owner based on, or arising out of Owner "s 
handling of, or  
decisions concerning, any Action, settlement or compromise.  

11. Mutual Representations and Warranties. Each party represents and warrants that: (a) it has 
the power and authority to enter into this Agreement, and the execution, delivery, and 
performance of this Agreement and the transactions and other documents contemplated have 
been authorized by the parties; and (b) this Agreement has been executed and delivered by each 
party, and constitutes a legal, valid, and binding obligation of the party, fully enforceable against 
the party in accordance with its terms, subject to bankruptcy, insolvency, fraudulent transfer, 
reorganization, moratorium, and similar laws of general applicability relating to or affecting 
creditors"#rights, and general equity principles.  

12. Owner"s Representations and Warranties. Owner represents and warrants that: (a) Owner 
owns and/or controls the rights granted to User in this Agreement and Owner has the right to 
grant such rights and to enter into this Agreement; (b) to the best of its knowledge the Licensed 
IP does not infringe upon or violate (i) any copyright, patent, trademark, or other proprietary 
right of a third party or (ii) any applicable law, regulation, or non-proprietary right of a third 
party; and (c) Owner has no knowledge of any claim which, if sustained, would be contrary to 
Owner"s warranties, representations, and obligations contained in this Agreement.  

13. No Warranties. User acknowledges that: (a) Owner is providing Licensed IP to User on an 
!as is” basis without warranty of any kind; (b) Owner has not prepared or modified the Licensed 
IP to meet any specific requirements or specifications of the User; (c) Owner makes no 
representations or warranties as to value, use, sale or other exploitation of the Licensed IP by the 
Owner or any third party.  

14. Laws and Regulations. User represents and warrants that User will comply, and ensure its 
Affiliates comply, with all local, state, federal and international laws and regulations relating to 
the development, manufacture, use, sale, importation and exportation of Licensed IP.  



15. Indemnification by Owner. Owner will under no circumstances, be obligated to indemnify, 
defend, or hold User, its Affiliates, or respective representatives, officers, directors, stockholders, 
employees or agents harmless from any liability, claims, demands, causes of action, judgments, 
damages, or expenses (including reasonable attorneys"#and experts"#fees and costs) arising out of 
or as a result of User"s or its sub-licensees"#use of the Licensed IP under this Agreement.  

16. Indemnification by User. User must indemnify, defend, and hold Owner, its Affiliates, and 
its respective representatives, officers, directors, stockholders, employees, and agents harmless 
from all liability, claims, demands, causes of action, judgments, damages, and expenses 
(including reasonable attorneys"#and experts"#fee and costs) arising out of or as a result from 
User"s or its sub-licensees"#use of the Licensed IP other than any third party claims covered by 
this Agreement. User will not be obligated to defend or hold harmless Owner in the event that 
any claims, demands, causes of action, judgments, or expenses arose out of willful misconduct, 
gross negligence, or bad faith by Owner.  

17. Indemnification Procedure. Promptly after receipt by Owner of notice of any 
indemnification claim, Owner must give User written notice describing the claim in reasonable 
detail, along with copies of any correspondence, court documents, or other writings stating the 
claim. User will be responsible for the defense or settlement of the claim, at its own expense and 
by counsel of its own selection and Owner will have the right (at its own expense) to participate 
in the defense of the claim. Owner must reasonably cooperate with User and its counsel in the 
defense and settlement of the claim. User cannot enter into any settlement with respect to any 
claim without the prior written consent of Owner, which consent will not be unreasonably 
withheld. If User declines to assume the defense of the claim, Owner may assume such defense 
and settle the claim as it deems appropriate, provided that does not enter into any settlement with 
respect to the claim without the prior written consent of User, which consent will not be 
unreasonably withheld.  

18. Limitations of Liability. EXCEPT FOR ANY REMEDIES THAT CANNOT BE 
EXCLUDED OR LIMITED BY LAW, NEITHER PARTY, NOR ANY AFFILIATE, WILL BE 
LIABLE UNDER THIS AGREEMENT TO THE OTHER PARTY, ANY AFFILIATE OR 
OTHER THIRD PERSON FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, 
SPECIAL, RELIANCE, OR PUNITIVE DAMAGES OR LOST OR IMPUTED PROFITS, 
LOST DATA OR COST OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES. 
THIS LIMITATION OF LIABILITY MAY NOT BE VALID IN SOME STATES. USER MAY 
HAVE RIGHTS THAT CANNOT BE WAIVED UNDER CONSUMER PROTECTION AND 
OTHER LAWS. OWNER DOES NOT SEEK TO LIMIT USER"S WARRANTY OR 
REMEDIES TO ANY EXTENT NOT PERMITTED BY LAW.  

19. Term. This Agreement will commence on the Effective Date and will continue in full force 
and effect for an initial period of one (1.0) year(s).  



20. Termination. Either party may terminate this Agreement immediately upon delivery of 
written notice to the other party specifying clearly the grounds for termination if the other party 
commits a material breach of its obligations under this Agreement and fails to cure the breach 
within twenty one (21) days after written notice of the breach is received by the breaching party. 
For the avoidance of doubt, termination will be without prejudice to any liability incurred prior 
to the effective date of termination.  

21. Assignment. This Agreement may not be assigned by User without Owner"s prior written 
consent. Owner may assign this Agreement, in whole or in part, to any Affiliate or successor. The 
rights and obligations under this Agreement will be binding upon the parties and their successors. 
The use of the Licensed IP, however, shall inure solely to the benefit of Owner and its respective 
successors and permitted assigns. Any attempted assignment or delegation in contravention of 
these provisions will be void and ineffective.  

22. Severability. If any provision of this Agreement is held invalid, illegal or unenforceable by a 
court of competent jurisdiction, the remainder of the Agreement will be valid and enforceable 
and the parties will negotiate in good faith a substitute, valid and enforceable provision which 
most nearly puts into effect the intent of the parties.  

23. No Waiver. This Agreement may not be altered, modified, or amended in any way except in 
writing signed by both parties. The failure of a party to enforce any provision of the Agreement 
will not be  
construed to be a waiver of the right of such party to thereafter enforce that provision or any 
other provision or right.  

24. Entire Agreement. This Agreement and the attachments hereto represent and constitute the 
entire agreement between the parties, and supersede and merge all prior negotiations, 
agreements, and understandings, oral or written, with respect to any and all matters between the 
parties.  

25. Governing Law. The parties hereby agree that this Agreement will be governed by, and 
constructed and enforced in accordance with the laws of the State of New Hampshire, without 
reference to rules governing choice of laws.  

26. Disputes. Any dispute arising from this Agreement shall be resolved through mediation. If 
the dispute cannot be resolved through mediation, then the dispute will be resolved through 
binding arbitration conducted in accordance with the rules of the American Arbitration 
Association.  

27. Notices. All notices, demands or other communications to be given under this Agreement by 
either party to the other may be effected either by personal delivery in writing or by U.S. mail, 
registered or certified, postage prepaid with return receipt requested. Notices delivered 



personally will be deemed communicated as of actual receipt. Mailed notices will be deemed 
communicated as of two (2) days after mailing.  

28. Amendments. Subject to any express limitations set out therein, the License and 
Consideration Sections in this Agreement may be amended or modified by Owner, consistent 
with the processes established by Owner (a) to reflect the addition and/or removal of an item of 
intellectual property; (b) for legal or reasonable commercial reasons, to delete countries where 
the licensed IP can be used, and User will be notified of each such deletion accordingly; (c) and 
to amend the amount of fees, but no more frequently than Once per year.. Unless otherwise 
agreed, amendments will take effect upon being communicated in writing to User.  

IN WITNESS WHEREOF, the parties have entered into this Agreement as of the Effective 
Date.  
By submitting your payment and payment information, you accept the terms set forth in this 
agreement. There is not length of time to commit to and the subscription may be terminated at 
any time. Terminating the subscription will also terminate your access to the site, page and other 
services previously supplied by the company. The Effective Date will be considered the day of 
the initial payment.  



Addendum A Included and Expectations  
The Company Shall provide the following for the services the user elects and subscribes to:  

The !Platform”  
1. A dedicated and exclusive community based website which is licensed to the end user.  

1. This site will export posts from the Facebook Community Page and Dedicated Youtube 
Playlist. 

2. Editor permission on A Facebook Community page which follows the MyTown theme 
which is managed.  

Video Editing  
1. Users will receive professional video editing based, number of videos is determined by 

the selected plan at check out.  

2. Videos will be estimated 5 minutes in lengths max, final edited time..  

3. User will received a dedicated Drop Box Folder to move video files back and  
forth.  

4. The Company will publish that video on the companies main social channels  
and the dedicated Community Channel  

Digital Marketing  
1. The company will provide digital marketing services following our methodology, process 

and protocol. This is not to be construed as CUSTOM digital marketing which we do not 
offer but can recommend a service.  

2. The company will market your custom videos from Video Editing service mentioned 
above in section 2.  

3. The company will create custom audiences based upon video views and and retarget 
according to protocol.  

4. The company will utilize a Multi Point Retargeting Campaign utilizing proprietary videos 
and the current videos from section 2.  

5. Ad spend will be budgeted to allow for the best use of the budget and is determined by the 
plan choice at check out.  



Training  
1. One live training event per week.  

2. Access to the My Town online training course.  

3. Private collaboration group. 

Signature is a Digital Acceptance and Check Out Process


