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AGREEMENT 

THIS LICENSE AGREEMENT (“License”) is effective as of [_______], 2010 
(“Effective Date”), by and between RRLH, INC., a California corporation (“RRLH”), and 
the undersigned (“Licensees”) in connection with the use by Licensees, and each of them, of 
certain trademarks and other intellectual property in connection with Licensees’ Business.  
For good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties agree as follows: 

1. Definitions. 

(a) “Business” shall mean Licensees’ operation and governing of an age 
restricted community and its respective mutuals [excluding Villa Cortese and any new 
residential construction on site] located in Silver Springs, Maryland.  Business shall not 
include use of the Licensed Property for any commercial purposes or any purpose in any 
way utilized to generate profits, including without limitation real estate commissions paid in 
any form. 

(b) “Licensed Property” shall mean the tradename and Service Mark 
“Leisure World” and the “Leisure World Globe.”  A depiction of the Leisure World Globe is 
attached as Exhibit “A.”  When using a globe, Licensees agree to use the registered globe 
attached as Exhibit A, and may use it in any font color other than red. 

(c) “Licensed Use” shall mean the personal use of the Licensed Property 
only on Licensees’ individual website located at www.lwmd.com or in one URL as set forth 
below and in Licensees’ individual marketing material (including on business cards, 
stationary, brochures, community newspapers, event announcements), all solely in 
connection with Licensees’ Business. 

(d) “Licensed Use” is limited to the use of the Licensed Property by 
Licensees in connection with Licensees’ Business, and does not include use by any real 
estate agents or any use for any commercial purpose or any purpose in any way utilized to 
generate profits.  

(e) “Licensed Territory” shall mean the development known as Leisure 
World of Maryland (Silver Springs), located in Silver Springs, Maryland. 

2. Grant and Terms of License. 

(a) Subject to the terms and conditions set forth herein, RRLH hereby 
grants to Licensees a nonexclusive, nontransferable, limited license to use the Licensed 
Property solely in connection with the Licensed Use in the Licensed Territory.  This license 
is non-exclusive, meaning RRLH may license the Licensed Property to others anywhere in 
the world, including in the Licensed Territory. 

(b) The license granted hereunder is conditioned upon Licensees’ full and 
complete compliance with: (1) RRLH’s trademark usage guidelines, as amended from time 
to time, including using an indication that the Licensed Property is a registered trademark 
(“®”) with every use, (2) all applicable provisions of the trademark and copyright laws of 
the United States, and (3) good business practices and ethics.  Licensees each agree to bear 
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any costs that may be necessary to comply therewith.  The failure of Licensees to comply 
with this condition shall, at the sole discretion of RRLH, result in the termination of this 
Agreement.  

(c) Licensees must include the following disclaimer anywhere the 
Licensed Property is used: 

Leisure World® is a registered trademark owned by RRLH, 
Inc.  Licensee is authorized by RRLH, Inc. under license to use 
the Leisure World® service trademark.  

(d) For each Licensed Use, Licensees shall include a statement that 
Licensee is an “Authorized Leisure World Licensee.”  Licensees authorize RRLH to release 
Licensees’ contact information to other Authorized Leisure World Licensees, and Licensees 
will be given access to other authorized Leisure World Licensees for the purposes of referral 
business.    

(e) RRLH and Licensees each acknowledge and agree that Licensees 
shall have no right to use the Licensed Property for any purpose other than in connection 
with the Licensed Use in the Licensed Territory.  The failure of Licensees to comply shall, 
at the option of RRLH, result in the termination of this Agreement. 

(f) Licensees shall obtain RRLH’s prior written consent before each new 
or materially modified use of the Licensed Property.  RRLH shall have the right at any 
reasonable time to inspect the use of the Licensed Property by Licensees in connection with 
the Business. 

3. Term of License.   

(a) Subject to the provisions of Paragraph 9 below, the term of this 
Agreement is for thirty (30) years, commencing on the Effective Date.  Licensees shall have 
the collective right to renew this License for an additional thirty (30) years upon written 
notice to RRLH, Inc. delivered not later than thirty (30) days prior to the expiration of the 
initial thirty (30) year term.  Upon expiration of such term, unless otherwise renewed by 
mutual agreement in writing, this license, and all rights granted herein to Licensees, shall 
automatically terminate and be of no further force or effect. 

4. License Fee. 

(a) As compensation for the license granted hereunder, Licensees shall 
collective pay to RRLH a license fee (“License Fee”) of $1 per year during the initial term 
of this license.  Should Licensees collectively renew the License for an additional thirty (30) 
year term, it shall be at the same rate.   

(b) The License Fee shall be due and payable by check to “RRLH, Inc.” 
in advance, on the first (1st) day of each year  of the term of this license, commencing on the 
Effective Date.  The check should be mailed or delivered to 218 Marigold Avenue, Corona 
Del Mar, California 92625.  A License Fee payment will be considered late if it is not 
received by RRLH by the fifth (5th) day of the month.   



 

2290441.1  06 - 3 -  

 

5. RRLH, Inc. currently controls the URL domain name Leisure World of 
Maryland.com.  Licensee Leisure World of Maryland, a Maryland corporation, wishes to 
utilize this URL.  RRLH hereby licenses this URL to the community and to Leisure World 
of Maryland, a Maryland corporation, for the term set forth above, in consideration of the 
License Fee.  Licensee agrees that it shall operate only one website using this URL. 

6. Title to Licensed Property. 

(a) RRLH shall, at all times, retain title to and ownership of the Licensed 
Property and any portion thereof. 

(b) Licensees hereby acknowledge the ownership of the Licensed 
Property in RRLH, and agrees that it shall do nothing inconsistent with such ownership.  
Licensees agree that nothing in this Agreement shall give Licensees any right, title or 
interest in the Licensed Property other than the right to use the Licensed Property for the 
limited Licensed Use in accordance with this Agreement.  Licensees further agree that 
nothing in this Agreement shall give Licensees any right, title or interest in any other 
tradenames, trademarks, service marks or other intellectual property owned by RRLH or 
otherwise relating to or including the name “Leisure World” or the image of the Leisure 
World Globe. 

(c) Licensees shall not attempt to register the Licensed Property (or any 
mark confusingly similar) alone or as part of its own tradename, trademark or service mark. 

7. Representations and Warranties of RRLH.  RRLH hereby represents and 
warrants as follows: 

(a) RRLH is the owner of the Licensed Property; and 

(b) RRLH has the requisite right, legal capacity and authority to grant the 
license described herein. 

8. Indemnification. 

(a) Licensees shall defend, indemnify and hold harmless RRLH, its 
shareholders, directors, officers, employees, agents, representatives, consultants, successors 
and assigns from and against any and all claims, debts, liabilities, demands, obligations, 
costs and expenses (including attorneys’ fees and costs) arising from Licensees’ use of the 
Licensed Property, or any breach of violation of this Agreement. 

9. Right to Terminate. 

(a) Either party may terminate this Agreement upon ninety (90) days 
prior written notice to the other party, except that RRLH may terminate this Agreement 
immediately upon written notice in the event of a breach or violation of this Agreement by 
Licensees. 

(b) Termination of this Agreement under the provisions of this Paragraph 
9 shall be without prejudice to any rights that RRLH may otherwise have against Licensees. 



 

2290441.1  06 - 4 -  

 

(c) Upon termination of this Agreement, Licensees shall immediately 
discontinue all use of the Licensed Property and remove and/or destroy all instances of its 
use.  Thereafter, Licensees shall not use the Licensed Property or any mark confusingly 
similar thereto. 

10. Remedies. 

(a) RRLH and Licensees acknowledge and agree that in the event 
Licensees breach any of their obligations under this Agreement, RRLH would incur 
irreparable harm and damage, which could not be fully compensated with monetary 
damages.  Accordingly, upon the occurrence of such default, RRLH, in addition to monetary 
damages, shall be entitled to specific performance of Licensees’ obligations under this 
Agreement, and injunctive relief against any further violations of those obligations. 

(b) RRLH’s sole obligation with respect to a default by RRLH of any of 
its obligations under this Agreement is to correct said default.  Notwithstanding the 
foregoing, RRLH’s maximum liability to Licensees in connection with this Agreement shall 
be the aggregate amount of License Fees paid to RRLH during the most recent twelve (12) 
month period.   

11. Assignment and Sublicensing. 

(a) This Agreement is not assignable or sublicensable by Licensees under 
any circumstances, including by change of control, operation of law, encumbrance, or 
otherwise.  Any attempted assignment or sublicense shall be null and void, and shall result 
the immediate termination of this Agreement, without notice of any kind. 

(b) RRLH may transfer or assign this Agreement in connection with any 
assignment or transfer (in whole or in part) of the underlying Licensed Property. 

12. Miscellaneous Provisions. 

(a) Amendment; Waiver.  To be effective, any waiver or amendment 
must be in writing and signed by both parties hereto. 

(b) Parties Not Joint Venturers.  The parties are independent contractors 
and no partnership, joint venture, employment or agency relationship is created hereby.  
Neither party has the right to bind the other party. 

(c) Attorneys’ Fees.  In the event of a dispute between the parties, the 
prevailing party shall (in addition to all other rights and remedies) be entitled to 
reimbursement of its attorneys’ fees and costs. 

(d) Notice.  Notices hereunder shall be in writing and shall be effective 
upon receipt at the address set forth below (or such other address provided in writing): 
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If to Licensees: [insert name and address]   

If to RRLH: RRLH, Inc. 
218 Marigold Avenue 
Corona del Mar, CA  92625 
Attn:  Ms. Heidi A. Cortese 
Fax No.:  (949) 673-7051 

with copies to: Irell & Manella LLP 
840 Newport Center Drive, Suite 400 
Newport Beach, CA  92660 
Attn:  Richard M. Sherman 
Fax No.:  (949) 760-5200 

(e) Governing Law; Jurisdiction.  The laws of the State of California 
shall govern this Agreement.  Any dispute shall be subject to the exclusive jurisdiction of 
the state and federal courts located in Orange County, California.  Each party consents to 
such jurisdiction and venue. 

(f) Integration.  This Agreement (including all exhibits which are 
incorporated herein by reference) is the entire agreement between the parties relating to the 
subject matter hereof, and supersedes all other agreements or understandings. 

(g) Counterpart Execution.  This Agreement may be executed in 
counterparts or by facsimile, each of which shall be fully effective as an original and all of 
which together shall constitute one and the same instrument. 

(h) Invalid Provision.  If any one or more of the provisions of this 
Agreement is invalid or unenforceable, such provision shall be modified to the minimum 
extent necessary to make it or its application valid or enforceable, and the validity and 
enforceability of all other provisions of this Agreement and all other applications of any 
such provision shall not be affected thereby. 

(i) Binding Effect.  This Agreement shall be binding upon and inure to 
the benefit of Licensees and RRLH and their respective successors and permitted assigns. 

(j) Negotiated Agreement.  This Agreement has been negotiated by 
sophisticated parties that have had the opportunity to be represented by counsel.  No 
presumption for or against any party shall apply. 

[SIGNATURE PAGE TO FOLLOW] 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the 
date first above written. 

LICENSEES: 
[LWMD and all mutuals except Villa Cortese] 
 
 
By:       
 [Insert Name] 
  
 
RRLH, INC., a California corporation 
 
 
By:       
 Heidi A. Cortese, President 
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Exhibit A 

Leisure World Globe 

 

 

 


