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Licensing Agreement 

	Company Information:
	Contacts:

	
	Company:
	TargetMatz, LLC
	
	Name:
	Philip Wilheit, Jr.

	
	Address:
	2618 Green Meadows Lane NE
	
	Phone:
	678.316.1427

	
	
	Atlanta, GA, 30319 
	
	Email:
	philipwilheit@hotmail.com

	      WWP Contact
	
	
	
	
	

	
	Name :
	Jonathan Sullivan
	
	
	

	
	
	Wounded Warrior Project, Inc.
7020 A.C. Skinner Pwky, Suite 100

Jacksonville, FL 32256

jsullivan@wounded warriorproject.org

	
	                        
	

	
	
	
	
	
	

	
	
	
	
	
	
	
	
	


1.
Whereas, Wounded Warrior Project, Inc. (“Licensor”), a tax-exempt Virginia nonprofit corporation, located at 7020 A.C. Skinner Parkway, Suite 100, Jacksonville, FL 32256, desires to enter into a Licensing Agreement (“Agreement”) to support its mission is to raise public awareness and enlist the public's aid for the needs of severely injured service men and women, to help severely injured service members to aid and assist each other, and to provide unique, direct programs and services to meet their needs; 

2.
Whereas, TargetMatz, LLC, (“Licensee”), a Georgia Corporation, desires to promote public awareness and garner support for WWP’s mission through a promotion beginning November 18, 2010 through November 18, 2011 (“Promotion”). As part of the Promotion, Licensee agrees to donate Nine Dollars and Eleven Cents ($9.11) per “Patriot” TargetMatz that is sold (“Donation”) by Licensee.  TargetMatz is a recreational game sold via the internet from Licensee’s website.  Licensee will pay Licensor the Donation within forty‑five (45) days of the completion of the Promotion to:  Wounded Warrior Project, Inc. Attn: Strategic Partnerships, 7020 A.C. Skinner Pkwy, Suite 100, Jacksonville, FL 32256.  
3.
WHEREAS, Licensor is the owner of certain trademarks and other intellectual property and Licensee now desires to obtain from the Licensor the right and license to display Licensor’s trademarks or other intellectual property on Licensee’s website (http://targetmatz.com/) and on materials at various events, which may garnish media exposure; and
Now therefore, in consideration of the mutual covenants contained in this Agreement and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as follows:

4.
WWP hereby grants Licensee a limited, non-exclusive, royalty free license to use the Proud Supporter of Wounded Warrior Project logo (collectively “WWP’s Mark”) on advertising, marketing, and promotional material in connection with the Promotion and Donation.  This license will expire THIRTY (30) days following the end of the term set forth in Section 2.  Licensee must use WWP’s Mark only in the form, style, and type agreed to and approved by WWP in advance.  Licensee may not sublicense the WWP Mark.  This Agreement does not transfer the ownership of WWP’s Mark to any other person or entity and WWP’s Mark shall be owned exclusively and continuously by WWP. 

5.
Licensee shall indemnify, defend and hold harmless WWP, its officers, directors, employees, subcontractors, agents, successors and assigns from and against any and all liability, including but not limited to any and all claims, actions, liabilities, losses, damages, costs and expenses (including, without limitation, court costs and reasonable attorneys’ fees) arising from or related to any injuries, damages, liabilities, expenses and/or losses to any person or property of any kind resulting in whole or in part, directly or indirectly, from and/or relating to this Agreement or the use by the Licensee of any of the rights granted herein. The provisions of this section shall survive any termination or expiration of this Agreement with respect to any liability or damage occurring prior to such termination.

76.
No communication relating to the Promotion or Donation will be conducted without pre-approval from both parties.  Licensor shall have the right to refuse to approve in advance, each and every use of WWP’s Mark, including without limitation, on any script or promotional and related materials regardless of medium, which in the Licensor’s judgment, exercised in good faith, is considered to impair the image or reputation of the Licensor by reason of poor or substantial quality, improper or inadequate resemblance to the Licensor’s logos, or a theme, context or use not in keeping with the image or spirit of Licensor’s mission.  Licensor shall not unreasonably withhold its approval of such materials.  
7.
Licensee agrees to maintain sufficient sales and inventory records and allow Licensor reasonable access to same to verify all sums due as payments as provided herein.  Should Licensor audit the records of Licensee and find a discrepancy in the monies due Licensor in an amount of more than Five (5%), then in that event, Licensee shall be responsible for the cost of the audit and for payment of monies due and owing Licensor, unless the discrepancy is less than FIVE THOUSAND Dollars ($5,000).
If an audit is demanded, Licensee shall cooperate fully and the audit shall be performed by Licensee’s independent auditors.  Licensee’s independent auditors will perform the audit and provide a written report of their findings to both Licensor and Licensee.  The report shall be limited to a certification of any fees due without disclosing Licensee’s financial records.  Licensor acknowledges that Licensee’s business and financial records are highly confidential  

8.
Licensee agrees to sale Patriot TargetMatz at the Licensee’s own expense.  The Licensee also agrees to exercise all reasonable efforts to exploit and to promote at its own expense the sale of Patriot TargetMatz and to sell the same as widely as possible.

9.  
Licensee acknowledges that Licensor is the rightful owner of WWP’s Mark, whose rights are superior to those granted to Licensee as a sublicense under this Agreement.  Licensee agrees to use WWP’s Mark  in accordance with the charitable nature of the Licensor. 

10.
 Nothing in this Agreement shall create an agency or joint venture.  Licensee shall comply with all applicable federal, state and local laws and regulations relating to charitable solicitations and promotions.  This Agreement supersedes any prior understandings between Licensee and Licensor relating to the rights granted herein and no provision of this Agreement may be modified by any other instrument, invoice or document, unless in writing and signed by both parties hereto.  

11.  
Neither party may assign, sub-license, encumber or otherwise transfer this agreement without prior written consent of the other party. 

12.  
Licensor shall have no obligation to perform services, and all monies paid shall be in consideration of the grant of license in the form of a license fee payment.  Licensor agrees to be reasonably available to acknowledge and support the program.  Once Licensor has received twenty-five thousand dollars ($25,000), Licensor agrees to acknowledge Licensee as a “corporate sponsor” on its website.
13.
The Licensor shall have the right to terminate this Agreement by giving written notice to the Licensee in the event Licensee breaches any of the provisions of this Agreement.
14.
This Agreement shall be governed by, construed, and enforced in accordance with the laws of the State of Florida, excluding conflicts of law principles.  

ACCEPTED AND AGREED BY:


Wounded Warrior Project, Inc.:

Licensee
Signature





Signature
Date






Date


