LICENSE AGREEMENT

	This License Agreement (the “Agreement”) is entered into as of the date set forth below by and between VGM Group, Inc. (“VGM”), and the Group member (“Member”) identified below.

	WHEREAS, Member is a member of one or more VGM buying groups and desires to make use of certain of VGM’s trademarks, service marks, logos, and trade names as identified on Exhibit “A” attached hereto (collectively, the “Licensed Marks”) in Member’s business; and

	WHEREAS, VGM is willing to permit Member to make use of the Licensed Marks on the terms set forth in this Agreement, and Member is willing to accept such terms of use.

	NOW, THEREFORE, in consideration of the mutual promises exchanged herein, and for other consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as follows:

	1.	Grant of License.  VGM hereby grants to Member a non-exclusive, non-transferable, personal, revocable license to use the Licensed Marks in Member’s business conducted in the United States of America.  This license is not assignable by Member without the prior written consent of VGM, and Member may not grant any sublicense of any Licensed Mark.  Member may not alter any Licensed Mark in any way, including but not limited to the color, proportions or other attributes of any Licensed Mark or any part of a Licensed Mark, without the prior written consent of VGM.  Member agrees that it shall use the Licensed Marks only for marketing and business development purposes. 

	2.	Quality Control.  VGM, as owner of the Licensed Marks, shall have the right to exercise reasonable control over the use of the Licensed Marks by Licensee with respect to the nature and quality of the goods or services on or in connection with which the Licensed Marks are used, as provided herein.

	(a)	Member acknowledges that VGM, consistent with its use of other trademarks, service marks, logos, trade names, and other intellectual property owned by VGM, has established high standards of quality and excellence with respect to the Licensed Marks, and to uphold such standards Member agrees that its use of the Licensed Marks will be of no less quality than Member’s use of its own marks.  In addition, Member agrees that it will at all times put forth its best efforts to promote good will for VGM, its affiliated companies, and the services offered and provided by VGM and said companies.

	(b)	Member shall use the Licensed Marks in conformance with the standards of proper trademark or service mark usage so as not to damage or dilute VGM’s intellectual property rights therein.

	(c)	  Upon request of VGM, Member shall promptly forward photographs, screen shots and/or document copies that reveal the Licensed Marks as actually used by Member.

	(d)	If VGM determines that Member’s authorized uses of the Licensed Marks fail to comply in any material respect with VGM’s reasonable standards, VGM shall notify Member in writing.  At VGM’s sole option, VGM may either terminate this Agreement immediately or it may permit Member a period of thirty (30) days in which to correct the specified defect(s), and if Member fails to correct same to VGM’s satisfaction, then VGM shall be entitled to terminate this Agreement, or to revoke the license granted in respect of any particular Licensed Mark without affecting the license granted in respect of any other Licensed Marks, effective upon delivery of written notice of termination or revocation to Member.  Upon termination of this Agreement, Member agrees to immediately cease and desist from any further use of any and all Licensed Marks.  Upon revocation of the license granted in respect of a particular Licensed Mark, Member agrees to immediately cease and desist from any further use of such Licensed Mark.

	3.	Ownership of Marks.  The parties acknowledge and agree that the Licensed Marks are the property of VGM and that Member’s use of the Licensed Marks shall inure to the benefit of VGM.  Member will not take any action that might invalidate the Licensed Marks or adversely affect the goodwill connected therewith.  Member agrees that the license granted herein does not constitute VGM’s consent or permission, either implicit or express, to use any Licensed Mark or incorporate any Licensed Mark as part of Member’s name or as part of any design, slogan, trade dress, trademark, or service mark used or adopted by Member.  Member agrees to notify VGM in writing as promptly as possible of any infringements, imitations, claims, or other problems with respect to the Licensed Marks which may arise or otherwise come to Member’s attention. 

	4.	Preservation of Rights.  Member agrees to take reasonable steps to preserve the rights of VGM in the Licensed Marks, including but not limited to the use of recognized symbols or designations to provide notice to third parties that the user claims rights in the Mark.

	5.	Warranty Disclaimer; Indemnity.  Member’s use of the Licensed Marks is “AS IS”.  VGM does not make any representation or warranty, and hereby expressly disclaims any warranty, that any of the Licensed Marks is the sole property of VGM or that Member’s use of any of the Licensed Marks will not infringe or interfere with the rights of third parties.  Member agrees to indemnify and hold VGM harmless from and against any and all claims, demands, causes of action, damages, fines, fees, penalties or liabilities of any type or nature whatsoever, including but not limited to reasonable attorney fees and expenses, relating in any way to Member’s use of the Licensed Marks.

6.	Term; Revocation.  This Agreement shall commence on the date set forth above and shall continue in force and effect until terminated as set forth in this Agreement or until terminated by either party upon written notice to the other party.  Upon termination of this Agreement, all licenses granted hereunder shall be immediately revoked, and Member agrees to immediately cease and desist from any further use of any and all Licensed Marks.  In addition, VGM in its sole discretion exercisable at any time may, upon written notice to Member, revoke the license granted under this Agreement as to any or all of the Licensed Marks, and upon receipt of said notice Member shall immediately cease and desist from any further use of such Licensed Mark(s). 

	7.	Notice.  Any notice under this Agreement shall be in writing and shall be delivered in person, by overnight delivery service, or by United States registered or certified mail, postage prepaid, and addressed to the other party at its last known address.  Delivery of notice shall be deemed to occur (i) on the date of delivery when delivered in person, (ii) one (1) business day following deposit for overnight delivery to an overnight delivery service which guarantees next day delivery, or (iii) three (3) business days following the date of deposit if mailed by United States registered or certified mail, postage prepaid.

8.	Governing Law; Litigation; Jury Trial Waiver.  This Agreement shall be governed by and construed in accordance with the laws of the State of Iowa and, to the extent applicable, federal law.  The parties hereby agree and consent (i) to WAIVE ANY RIGHT TO A TRIAL BY JURY in any action to enforce or defend with respect to any claim, counterclaim, cause of action, or any matter arising from or in any way related to this Agreement; (ii) to irrevocably submit to the exclusive jurisdiction of  the Iowa District Court for Black Hawk County or the U.S. District Court for the Northern District of Iowa, over any action or proceeding to enforce or defend any matter arising from or related to this Agreement; and (iii) to irrevocably waive to the fullest extent possible the defense of inconvenient forum.  Notwithstanding the foregoing, VGM may also bring suit in any court of competent jurisdiction.  Nothing in this paragraph shall affect or impair a party’s right to serve legal process in any manner permitted by law.  If any action is brought to enforce this Agreement or to interpret or construe its terms, the reasonable attorneys’ fees of the prevailing party shall be borne by the opposing party.

9.	Injunctive Relief.  Because VGM will be irreparably damaged if the terms of this Agreement are not specifically observed and enforced, Member agrees that VGM shall be entitled to an injunction restraining any violation of this Agreement by Member or any other appropriate decree of specific performance, in addition to any other remedies allowed by law.  Member waives any requirement that VGM post bond or show the likelihood of damages.  Member agrees to pay VGM’s reasonable attorney fees and costs incurred in the enforcement of this Agreement.

	10.	Waiver.  No waiver shall be effective unless it is in writing and signed by the party to be bound thereby.

	11.	Severability.  In the event any provision of this Agreement is held invalid, illegal, or unenforceable, whether in whole or in part, the remaining provisions of this Agreement shall not be affected thereby and shall continue in full force and effect.  If, for any reason, a court finds that any provision of this Agreement is invalid, illegal, or unenforceable as written, but that by limiting such provision it would become valid, legal, and enforceable, then such provision shall be deemed to be written and shall be construed and enforced as so limited.

12.	Headings and Captions.  The title or captions of sections and paragraphs in this Agreement are provided for convenience of reference only and shall not be considered a part hereof for purposes of interpreting or applying this Agreement.

13.	Entire Agreement; Modification.  This Agreement constitutes the entire agreement between the parties pertaining to the subject matter hereof, and it is binding on the parties and their respective successors and assigns.  All exhibits hereto, if any, are hereby incorporated by reference.  This Agreement may not be modified or amended unless in a written instrument signed by the parties.

14.	Counterparts.  This Agreement may be executed in any number of counterparts, each of which, including counterparts signed electronically or signed counterparts transmitted by facsimile or other electronic means, shall be deemed an original and all of which together shall constitute one and the same instrument. 


Dated ____________________

MEMBER						VGM GROUP, INC.
[image: ]Name: _____________________________		


By: _______________________________		By: ______________________________

Title: ______________________________		       Desiree Trimble, VP, Marketing			      					       	       VGM & Associates
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EXHIBIT “A”

Licensed Marks


1.  VGM & Associates
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