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except as this seetion otherwise provides, according to the then current commiercial arbitration
rules of the American Arbitration Association. All 'p"-rocee_d'ipgs will be conducted -at a suitable
location chesen by the arbitrator in the Chicago Metropolitan Area of the State of [Hinois and
will be governed by the Federal Arbitration Act (9 U.S.C. 88 I et seq.). Judgment upon the:
arbitrator's award may be entered.in any court of competent jurisdiction:

The arbitrator may. not declare any Mark generic or otherwise invalid or, except as
expressly provided by federal statute, award any punitive or exemplary damages against either
party (GMAC Real Estate and. Strategic-Partner waive, to the fullest extent permitted by law,
except as expressly provided by federal statute, any right to, or claim for, punitive or eXemplary
damages against the other). The arbitrator shall 'bc"bound_by the provisiens of any limitation on
the period of time in which claims must be brought under applicable law or this Agreement,
‘whichever expires earlier. Bach party shall be required to submit all Claims against the other or
those Claims shall be forever waived, The arbitratof may not consider any settlement
discussions that might have been made by either Strategie-Partner or GMAC Real Estate.

GMAC Real Estate and Strategic-Partner agree that arbitration will be condueted on an
individual, not a class-wide, basis and that an arbitration proceeditig between any of the GMAC
Real Estate Parties and any of the Strategic-Partner Parties may iot be consolidated with any
other arbitration proceeding between GMAC Real Estate and any other person or between
Strategic-Partner and any other person. :

Despite GMAC Real Estate’s and Strategic-Partner’s agreement to arbitrate, GMAC Real
Estate and Strategic-Parther each have the right in a proper case to seek temporary restraining
orders and temporary or preliminary injunctive rélief from a court of competent jurisdiction;
provided, however, that GMAC Real Estate and Strategic-Partner must contemporaneously-
submit the dispute for arbitration on the merits as- provided in.this Section.

The provisions of this"Section are interided to benefit and bind certain third party non-

signatories arid Will contipue in full force and effect- subsequent to and notwithstanding this
Agreement's expiration or termination,

C. Waivér of. Jury Trial. To the extent permitted by law, Strategi¢-Partner and
GMAC Real Estate each waives its right to a trial by jury in any litigation or arbitration
proceeding arising from this Agreement or from actions taken pursuant to this Agreement
or from the relationship between the parties resulting from this Agreement.

D. Time Limitations for Claims. ‘Any claim by Strategic-Partner or GMAC Real
Estate' (each a “Claiming Party”) against the other shall be barred unless, within one year from
the date that the Claiming Party knew, or should have known, of the facts upon which the claim
is based, the Claiming Party filed a formal request-for arbitration against the other party, as set
forth above.. '

24. MODIFICATION-OF AGREEMENT.

Subject t6 GMAC Real Estate’s righit to modify its standards and specifications for use of

the Marles and other aspects of the operation of a.GMAC Real Estate business, no changes may .
be made in this Agreement unfess in writing and signed by all parties.
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25. SEVERABILITY.

Each Section .and'.pro'\'/is__idn of this 'Agreeme_nt.i__s severable and, if one portion is invalid,
the remaining.portions shall nevertheless remain in full force and effect.

26. NON-WAIVER,
No failure by GMAC Real Estate to take action on any Default or Event of Default of

Strategic-Partner, whether it is a single instance or a series of instarices, shall constitute a waiver
of such Default or Event of Defanlt or of the performance required of Strategic-Partner. No
express waiver by GMAC Real Estate of any performance or Default or Event of Default of
Strategic-Partner shall be construed as a waiver of any other or any future obligation ‘or-Default

or Event of Default.
27. NOTICES; FACSIMILE AND ELECTRONIE€ MAIL.

A. Any notice provided for in this Agreement shall be in writing, addressed to GMAC
Real Estate or Strategic-Partner at the respective- addiesses set forth at the beginning of this
Agreement, and shall be served: (a) by personal delivery (which shall be efféctive upon such
personal delivery) or (b) by certified mail; return receipt requested, properly addressed, postage
prepaid (which shall be effective on the.earlier of the date of delivery as indicated on the return
receipt card or 3 days after deposit inte the United Statés mails, or (¢) by a nationally recognized
overnight delivery-service, properly addressed, delivery charges prepaid (which shall be effective
on the earlier. of the date of delivery as indicated on the carrier’s receipt records or 2 days after
delivery to the carrier). '

B. Although not effective for purposes of glving notice pursuant to Section 27.A. above,
.each party consents to the other party forwarding facsimile-and electronic mail transmissions to
the consenting party as follows: '

GMAC Real Estate:

To: Susan Daniel @ (866) 504-5870 (fax) and susan daniel@gmachs.com (e-
mail) o : '

Strategic Partner:

To: Casey Strunk @ 520-544-0398 (fax) and
cstrunk@diamondgmacrealestate.com (&-mail)

Such consent wilt continvie in effect until modified or terminated by written notice
- to the other parfy sent in accordanee Wwith subparagtaph 27.a. above.

28. TERM AND RENEWAL,.

The term of this Agreement shall be ten (10) years from the Effective Date (as later
defined) (the “Term™). ' ' .
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At the expiration of the Term, ‘Stratcgiv'c—P,a‘r't?ner shall have the right to enter into a new,
ten-year agreement with GMAC Real Estate, subject to the following conditions: (a) Strategic-
' Partner has provided GMAC Real Estdte with written notice of its intent to execute a new
agreement by the date (the “New Agreement Noﬁce Date”) which is at least 180 days prior to
~ the expiration of the Term (if Strategic-Partner fails to deliver said written notice by the New
Agreement Notice Date, GMAC Real Estate may, at any time following the New Agreement
Notice Date, eliminate the Licensed Territory be delivering written notice of such action to
Strategic-Partner), and (b) Strategic-Partrier is not then and.has not been in Default of this
Agreement. The new agreement will be in the form then being offered by GMAC Real Estate.
The new agreement may contain‘ materially. different terms than this Agreement, including those
which relate to fees, payment of fees, performance standards, renewal terms and the Marks.
Subject to any contrary applicable state law, if Strategic-Partner continues to use the
Marks-after the end of the Term, but fails to execute 4 new agreement, Strategic-Panner will be
deemed-to be operating under the terms and conditions of the agreement then being offered by
GMAC Real Estate, oxcept that the term -shall be deemed to be 180 days from the date that
GMAC Real Estate is served with .a notice of termination by Strategic-Partner (at its option,
GMAC Real Estate shall have the right to shorten the term by the service upon Strategic-Partner
of a notice fixing a shorter term) and the Royalty Fees shall be an -amount equal to 10% of
Strategic-Partner’s monthly GCI, payable within 48 hours of the completion of each settlement
and closing from which Strategic-Partner is entitled to be paid a commission, or, if Strategic-
Partner has been paying Royalty Fees based on a flat fee per agent schedule, the Royalty Fees
shall be paid at twice the then-current rate. Subject to any contrary applicable state law, GMAC
Real Estate also shall have the option to serve Strategic-Partner with a notice of termination,
such termination to be effective 30 days. following the date Strategic-Parther is served with the
notice of termination, unless. GMAC Real Estate indicates alater date in such notice,

29. EFFECTIVE DATE.

The parties inténd that this Agreement be effective as of April 1, 2006 (the “Effective
Date”). The Effective Date is conditioned upon the following:

L. St-rategic-Par-tner_ becoming current with respect to-all payments due under the terms of
the existing Sister Agreements (as defined in Section 1 8) and net otheiwise ‘being in
default under said agreements.

Strategic-Partner will use its best efforts to satisfy each of the.foregoi‘ng conditions on or
before the Effective Date. If the foregoing conditions are not satisﬁ-ed_ by the Effective Date, or
if GMAC Real Estate has not waived the conditions in writing, then GMAC Real Estate, at its

sole option, may. agree to amend the Effective Date to a later date ot may terminate this
Agreement by sending written notice of termination to Strategic-Partner. In the event of
termination pursuant to-this Section, the Joining Fee or any other amounts paid to GMAC Real
Estate by Strategic-Partner, shall in ne circumstance be refunded. '

If, prior to the Effective Date, Strategic-Partner identifies the Licensed Site as a GMACL Real
Estate offiee or operates the Licensed Site under thie-Marks without GMAC Real Estate’s express
written consent, theén, in addition to GMAG Real Estate’s other remedies under this Agreement,
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Strategic-Partner will be obligated to pay all fees under Séction 10 beginning on the dats tha
such identification or operation under the Marks actually commenced. '

30. LIMITATION OF DAMAGES.

Except for Strategic-Partner’s obligation to indemnify GMAC Real Estate, as_prc‘)vided by
common law or in the Seetion of this Agreement entitled “Indemnification and Insurance”,
neither party shall be liable to the other for consequential, bunitive or exemplary damages.

31. FRANCHISE DEVELOPMENT COSTS LOAN.

In consideration of a loan to be made by GMAC Real Estate to Strategie-Partner,
Strategic-Partner will execute and deliver to GMAC Real Estate a new Franchise Dévelopment
Costs Note (the “Tucson Franchise Development Costs Note), in the form attached as Exhibit
B, subject to the provisions of an Amended Loan & Security Agreement (the “Amended Loan
Agreenient”), in the form attached as Exhibit C. -

The parties. further acknowledge that Strategic-Partner remains indebted to GMAC Real Eétate
under the notes listed below (the “Outstanding Loans™). :

i. Franchise Deveiopm_ent Costs  Note, dated June 1, 2004 in the face amount of

$300,000 (the “FDC Note”)
ii. Franchise Development Costs Note, dated January 1, 2005 in the fice amount of

$50,000-(the “Surprise FDC Note”)

32. CONFIDENTIALITY OF AGR-E_EME'NT._

Except as may be required by law, Strategic-Partner agrees not-to publicize or diselose to
any third party, without the ptior written consent of GMAC Real Estate, the terms of this
Agreement or any other agreements entered between Strategic-Partner and GMAC Real Estate or
either of their respective Affiliates in furtherance of this Agrecment. E

[The remainder of this page has been intentionally left blank.]
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IN WITNESS WHEREOF, the parties have executed this Agreement.

GMAC REAL ESTATE, LLC

Print Name: Susan Daniel

Title: Asgistant Vice-President

Date: g' j _"‘ '4//0/@
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JOSEPH CARL REAL ESTATE, LLC
By: Joseph Carl Securities, Inc.

@7/0,

Print Name: Casey Strunk

Title:

Date:

By:

Print Name: Micha‘el Barreras i ' \,
Title: _ . : )

Date: /
ﬂ/ﬂ -
Print Name: Rachelle Sn’ﬁth 7>/

Title: ,@
Date: ’ V/@ /(;7 (6




APR-28-2006(FRI) 00:54

JOSEPH CARL SECURTTIES, jN
aﬂh‘i"_ dﬂﬁgif

Rochell¥Smith, ladividnally
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REAL ESTATE FRANCHISE AGREEMENT

_ The parties, GMAC Real Estate, LLC, a Delaware l'iinited liability company, with its
principal offices at 2021 Spring Road, Suite 300, - Oak Brook, Hlineis 60523. (“GMAC Real
Estate”); and : '

Joseph Carl Real Estate, LLC _ dba Diamiond Réalltyr o _
Exact name under which real estate (any change in dba requires prior writtern
license is held ("Strategic-Partner"), " approval)

whose principal place of business is
located at 9364 E. Raintree Drive,
Scoltsdale, AZ 85260
FEDERAL ID#56-2273921

agree as follows:
1. THE FRANCHISE.

GMAC Real Estate and its predecessors have developed a franchise. system (the
“Franehise") which will permit use of the Marks (as defiried in Section 3), including the Mark -
"GMAC Real Estate", jn the promotion and sale"of Real Property (as defined in Section 9.c.).
The Franchise provides those firms selected .to be strategic-partners with the opportunity to use.
the Marks and to participate in the other benefits outlined in this Agreement.

GMAC Real Estate: .(a) provides guidelines regarding the*use of the GMAC Real Estate
name and other M arks, which are intended. to maximize the value of the nationally recognized
image of GMAC Real Estate and improve the effectiveness of Strategic-Partner’s adw:irt-i'sitig,
public rélations, personnel tecruiting and sales promotion programs; (b facilitates referrals
between strategic-partners (but -excluding referrals from GMAC Real Estate’s affiliated
relocation. company, unless Strategic-Partner and/or Strategic-Partrier’s sales associates have
qualified for such referrals, and thén, subject to the conditions 6f such quaIi;ﬁcation);-'(c) provides
systems ‘and programs to deliver sales iraining and education, management training and client
promotional materials to its stratégic-partners; and (d) periodically provides a 'national business
conference for the benefit of its sirdtegic-partners. - _

GMAC Re:il Estate will strive to improve the Franchise -through development of new

p_rggmmsvand review of existing programs-and will seek recommendations from its strategic-
partners to strengthen the Franchise at local and national levels. :

2. RELATIONSHIP OF THE PARTIES.

~ ‘GMAC Rea] Estate and Strategic-Partner are each independently owned and operated
businesses which share similar mutual inferests with respect to teal estate brokerage. Neither
this Real Estate Franchis'e.Agreém@nt (this “Agreement”), nor the use of the term “Strategic-
Partner” in this Agreement, is intended to create or shall be construed to create ari ageney,
partnership, joint venture or employer-employee relationship. between the parties. The GMAC
Real Bsfate business operated by Strategic-Partner is an inde_pehdently-ownedj and eperated
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business and _Stréteg‘_ic-Partne'r is solely responsible for its day-fo-day ¢onduct and activities.
Strategic-Partner i$ not an agent (actual, implied of ostensible) of GMAC Real Estate. Neither
party shall hold itself out to be an agent, pariner, joint venturer or employee of the gther party.
Neither party shall have tlie right to bind or obligate the other party. '

Stratégic-Partner agrees to conduct its real estate brokerage business: (a) in such fashion
as to reflect favorably at all times on GMAC Real Estate and the good rame, goodwill and
reputation of GMAC Real Estate and the Marks, and (b)in compliance with' all laws and
regilations perfaining to the operation of its real estate brokerage business.

3. THE MARKS.
;3 Ownership and Modification of the Marks. GMAC Real Estate is the OwRer or

licensee of the GMAC Real E—sfate_tfademarks, service marks, trade dress, logos, designs, colors
and other conimercial symbols used to identify the products and services offered by GMAC Real
Estate: franchises, including the mark “GMAC Real Estate” (collectively the "Marks"). The
Marks may include certain logos owned by Meredith Corporation. Meredith Corporation has
grarted to GMAC Real Estate a licehse to use and to sublicense these logos. Strategic-Partner’s
right to use.the Marks is derived solely from this Agreerient and is limited to the operation of a

determines i required. Al goodwill resulting from Strategic-Partner’s use and promotion of the
Marks will accrue to the benefit of GMAC Real Estate.

additional or substitute trademarks, service marks, trade -dress, loges, designs -or other
commercial symbols after notice fo do so from GMAC Real Estate. All provisions of this
Agreement applicable to the Maiks shall apply to any other trademarks, service marks, trade
dress, logos, designs, colors and commerpial symbols later authoerized by GMAC:Real Estate, in

writing, for use by and licensed te. Strategic-Partner. The term “Marks” shall include any marks
developed arid/or registered in the future.

GMAC Real Estate shall have no obligation to reimburse Strategic-Partner for any
expenditures made by Strategic-Parther to-modify or discontinue the use of a'Mark or to adopt

additions to or substitutes for a discontinued Mark, including, without Iimi-tatibx_l, any
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will (a) provide Strategic-Partner 12 months’ prior writteri notice of the change and (b) allow
Strategic-Partner to terminate this Agreement at the end of the twelve-month notice period. If
Strategic-Partner elects to so ferminate this Agreement, Strategic-Partner shall notify' GMAC
Real Estate, in. writing, at least 90 days before the expiration of the 12-menth notice period and
shall comply with all post-termiriation obligations contained in this Agreerent. S

b. Use of Marks. To maintain the integrity of the Marks and the Franchise, GMAC
Real Estate retains the right to control the quality of all materials and programs bearing the

Marks and the manner in which the Marks are used.

outlined in the manuals must be approved in advance, in writing, by GMAC Real Bstate, Use of
the Marks on any publication (e.g., homeowner newsletter, decorating magazine, booklets, etc.)
is specifically prohibited, unless the publication is approved in advance, .in writing, by GMAC
Real Estate. : : ' :

Strategic-Partrier wil use the Marks in all re4] estate brokerage activities at or fiom the:

Licensed Site(s) (as described in Section 6) during the term of this Agreement;-

The Marks shall not be used to identify any property, goods or services provided by
Strategic-Partner, other than thoge specifically approved, in wtiting, by GMAC Real Estate.
Strategic-Partner will not use. the ‘Marks in any manner which indicates or implies the
endorsement by GMAC Real Estate of eny real property listed, sold or advertised by Strategic-
Partner, including such real property’s design, quality or price.

Strategic-Paitner shall not use the GMAC Real Estate name or any other Mérk; Aas part of:
its Corporate. or entity. hamie or as partof an Intémet (or other eomputer network) demain ndme or .
in any other manier not expressly. authorized, in writing, by GMAC Real Estate, The Marks
shall be used as part of the trade name.of Strategic-Partrier in cennection with all of, and litmited
to, its real estate brokerage activities.

GMAC Real Bstite réserves the right, in ts sole discretion, to vary standards for any .

strategic-partner based ypon the peculiarities or uniqueness of a strategic-partner’s parficular
circumstances, business practices or any other conditions which GMAC Resl Estate deems to

require such variances. Strategic-Partier shall have no recourse against GMAC Real Estate for

any variation from standard specifications. and practices granted to any other strategic-partner”

“and shall net be. entitled to reguire: GMAC Real Estate {o grant Strategic-Partrier a like-or stmilar -

variation.
4.  MATERIALS.

Tlie use of any GMAC Real Bstate materials (including cepyrighted materials) is
restricted to use by Strategic-Partner in its own business. Strategic-Partner shalf nof use for its
own benefit (except .as provided i this Agreement) or license to, or otherwise permit, third-
parties to-use or reproduce, in agy form or manner, GMAC Real Estate matetials or programs, or
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adapt and usé’, Or permit any of its sales associates or employe.é.s to adapt and use, any GMAC
Real Estate materials or programs on an _,Int{em@t: OF other computer network) site or in any other
manner without-the prior writien approval-of GMAC Real Estate.

All building signs; yard signs, promotional jtemg and printed materials shall adhere to the
design, size, colors and othey specifications (together, the “Spt;ciﬁica-ti‘ons”) set forth in the
manuals or other communications supplied by GMAC Real Estate from time to time, No

departure from the Specifications shall be permitted without the prior written approval-of GMAC

Real Estate which approval shall not be unreasonably withheld, denied or delayed; any such -

departure shall be considered.a Default of this Agreemient. Each of Strategic-Partner’s Licensed
Sites shall be required to display building signg in conformance. with the Specifications within
sixty (60) days of the Effective Date. If a zoning ordinance, regulation, leage or similar
restriction precludes Strategic-Partner from using a sign consistent with the Specifications, prior
to erection of ati'alt_emate sign, the details for such an alterate sign shall be presénted for
approval to GMAC Real Estate, with a copy of the relévant zoning ordinance, regulation, lease
or similar restriction; GMAC Real Estate’s approval shall not he unreasonably withheld, delayed

or conditioned.

All business records, letterhe'ad,s, buSi'néss' forms, - advertising and other materials
(excluding business cards) disseminated to the public and used in Strafégib-Partner"s-busine—s-s
shall indicate Strategic-Partner's indepefident ownership of the brokera_gc business with the
statement "An Independently Owned and Operated Firm".

GMAC Real Estats will provide the jpitial development of gz new logo treatment for
Strateg_ic-Partn‘er, together with & franchise operiing/starter kit, including operating and
presentation manuals, videotapes, audio tapes, advertising materials, magazines and marketing
products, at no cost to Strategic-Partner.

5.  TRAINING.

For New_Sirat,égic-—Par’tn’ers: GMAC Real Estate shalt conduct a Getting Conriected
Session ("GCS") in the Chicago, Hlinois area, or such other location designateid by GMAC Reil
Estate. Strategic-Partner of jtg designated manager must atterid, and satisfactorily complete, the
first available GCS after execution .of this Agreement. GMAC Real Bstate will pay the GCS
registration fee for one attendee (either Strategic-Parther or jts designated manager) to attend a
GCS at the site selected by GMAC Real Estate, provided that sueli designated: person attends the
GCS within 12 months-afier the Effective Date, Strategic-Parfner may eleet o have additional
persons attend a GCS, but it must pay the then-current GCS reégistration fee for sach additiena}
attendee. ' ‘ '

For Renewing Strategic-Partners: Within six (6) months after renewal, Strateg_ic-Partner
shall send-at least one key management- representative to-a GCS at 2 site designated by GMAC
Real Estate. The Tepresentative must complete the -GCS to GMAC Real ‘Bstate’s reasonable
satisfaction. Strategie-Partner must pay the GCS registration fee for its designated representative
and for each additional attendee, :
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In addition, for both new and renewing Strategic-Partners, following the Effective Date
and upen any subsequent changes in key mianagement personnel, at least one key management
representative per Licensed Site must satisfactorily complete “Managerhent Boot Camp”, a
week-long management training class currently provided by a third-patty vendor. Strategic-
Partner must pay the Management Boot Camip registration fee for- each atfendee.

Strategic-Partner shall be tesponsible for all travel, living and other-costs its attendees

incur in association with attending these and-all other t'aining programs.
6. GRANT OF THE LICENSE.
a. Cuirent Offices, Strategic-Partner Iepresents that it presently ope%ates_ofﬁce's, or

will by the Effective Date operate offices, at the fallowing location(s):

Location 9364

i':'Raintreg Drive, Scotts ale, AZ 85260

GMAC Real Estate grants fo Strategic-Partner. an exclusive license to establish and/or
operate real estate brokerage -offices displaying the Marks at the Licensed Sites and withiin its

Licensed Tedritory. (the “Licenéed'Terri;fqpy”) as described in Exhibit D, attached to this

Agreement. The continudnce of Strategic Paftne'rfs -.ex'.c_'l'usivity in the Licensed Tetritory is

conditioned-upon Strategic-Partner meeting the. -P'er'fofm:ance Standards relative to the Licensed
Territory, as set forth later in this Agreement and in Exhibit D.

b. AA,d.di_tiOn.al Offices: If Strategic-Partner des__i-rés to expax;d its Licensed Site(s), by
opening an additional office or otherwise, it shall apply to-GMAC Real Bstate for approval to do
$0, by submitting a' written application, along with a.completed projection medel, the formi of

wiiich is attached to-this Agreement as Exhibit E, at least sixty (60) days prior to the planied
date for opening. Strategic-Partner shall ‘first obtair] the approval fof such expansipn from
GMAC Real Bstate; which approval riot fo be ‘unreasonably withheld, and, if granted, shall be in
writiig. Strategic-Partner’s application must be accoiripanied by payment-of ‘the applicable New
Office Fee in accordance with Sectior 10,6, If the office expansion is not: approved by GMAC
Real Estate, the New Office Fee will be refunded. .

In- addition, as a cendition to appioval of any additional office, Strategic-Partner shall submit
documentation, reasonably. satisfactory to GMAC Real Estate, verifying that the incremental
GCI (the “Additional Office GCI) expected to be generated over the next succeéeding 12-
-month petiod by the sales.agents operating from the additiorial office shall'be at least $500,000
and 1o more than- $1,000,000; ini which event: (8) Strategic-Partner shail be periitted to add the
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‘'the additional office was Strategic—Pm;tne_r’.s-.only office, and (b) the. Franchise .Fee. Minimum

shall be an amount equal to the amoun of Frarichise F ees.estimated to be due from the projectecf
Additional Office GCI (in the event, at the end of the 12-month period, the actual Franchise Fees
exceed the estimated Franchise Fees, the Franchise, Fee Minimum sha]l be increased. to an
amount equal to the aetual Franchise Fees). ‘ :

c. Office Closures. If Strategic-Partner wishes to close a Licensed Site, Strategic-
Partner shall riotify GMAC Real Estate, in writing, of such closing at least ninety (90). days prior
to the date of the closing. If Strategic-Partner fails to give GMAC Real Estate such required
prior notice, Strategic:Partner will be-obligated to pay GMAC Real Estate, following such office
closure, additional fees equal to the amount. of all fees-payable to GMAC Real Estate for. the
ninety (90) days preceding closure. GMAC Real Estate, within its sole discretion, may terminate
such:-closed-office location as a Licensed Site.

d. Su-bliceusing- Prohibited. Strategic-Partner shall nbt sublicense, or permit a
third-party to use,.the GMAC Real Estate name or any other Mark. _

7. CERTAIN ACTIVITIES NOT PRECLUDED; RIGHTS RESERVEID BY GMAC
REAL ESTATE. . .

- Nothing in this Agreement .shail precludé-Stirateg‘ic-.Partner or dther stratégic-partners’
from listing, selling or advertising-any real estate, wherever it or the -bwhe_r of the real estate may
be located, including in areas serviced by Strategic-Partner ‘or other strategic-partners, ds
applicable. GMAC Real Estate reserves the right: (a) to license other real estate hrokers to use
the Marks anywhere, other. than- at Strategic-Partner’s Licensed Site(s), includirig areas adjacent
to, or in proximity with, the Licensed Site(s); (b) for GMAC Real Estate and its patents,
subsidiaries, or affiliated entities to condyct activities, including real estate brokerage activities,
mortgage, iitle insurance and relocation operations, in areas-adjacent to, or in proximity with, the
Licensed Site(s) under the Maiks or othet niarks; and (c} for GMAC. and its patents, subsidiaries,
or affiliated entifies to establish ofher Tranchises Or-compiny-owned outlets or other channels or
distribution, selling or leasing similar produets or services under a different mark. Additionally,
GMAC Real Estate reserves the tight to establish; and to have its parents, subsidiaries and/or
affiliated entities establish, anywhere, frarichises or company-owned businesses or other
channeISvof.distxiibli-t'idn: (2) selling or leasing similar products or services. under tradémarks,
service marks, trade dress, logos, designs, colors or other commiercial symbols different from the -
Marks, or (b) offering dissimilar products or services tnder the Marks.

8. NO CONFLICTING LICENSE / INTEREST.

During the period beginning on the Effective Date and ending on the Jast day of the

Term, neither Strategic-Partner nor. any of its principals or.ownership interest holders (together,
“Owners”), directly or indirectly, shall become affiliated with, establish or have an intérest sin;
(a) any real estate brokerage franchisirig or similar system or service, ether than one operated by
GMAC Real Estate; or (b) any real estate brokerage operation .or business or real estate
information center; which is not licensed by GMAC Real Estate. The provisions of this
Section 8: (y) shall remain in effect throughi the last day of the-Term, even if Steategic-Partner
attempts to voluntarily termiriate this Agreement or ceasés operations or if this. Agreement is
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terminated as the result of'an Everit of Default attributable to 'Stratcgic-P'z_umer; or (z) shall have
no further effect.if this Agreement is terminated as the result of & Bvert of Default-attributable to
GMAC Real Estate. - '

9. GROSS-COMMISSION INCOME AND FEES/ REAL PROPERTY.

a. Gross CQIﬂIﬁiSéiori- Income, as defined below and where -applicdble, shall be used
as the basis for the calculation of fees to be paid by Stratégic-Partner to GMAC Real Estate.

b. "Gross Commission Income" (“GCTI”) ineludes (A) all’ commissions and fees
received by Strategic-Partner from the sale, lease, transfer or ather disposition (including
mergers and similar transactions) (each a “Transfer”y of Real Property (as defined ‘below),
including any note, obligation, lien or other consideration given to Strategic-Partner in lieu of a
comimission, less commissions and referral fees paid to cooperating and/or refetring brokers in
other brokerage entities, but excludes (B)-all commissions and fees received by Strategic-Partner
from property management, the Transfer of commercial rea] estate ‘or'the non-residential portion
of farin properties and any other brokerage or similar activity,. provided Strategic-Partner
conducts Such activities through a .separate legal entity (with a Federal ID. number different
from Strategic-Paﬁner’-s), which entity maintajrs its own office location and telephone humber
and does riot use the Marks, Specifically: (X) GCI includes any selling bonuses, documént
preparation fees, administration and similar fees received by-Strategic-Pértner:; (Y) GCI does not
include referral payments made by GMAC Real Estate to Strategic-Partner; and (Z) there shall

not be dedycted from the calculation of GCI__Strategic-Partner’s expenses, membership or other

c. "Real Property" includes single and multiple unit residential housing,
commercial propetties, farm houses, vacant or unimproved land to be used for residential,
recreation or commercial purposes, condeminiums, cooperatives, townhouses, vacation houses,
interests. in interval-oWnetshjp/ ‘time-share residential units and: mobile - homes when affixed to
the ground.

10.  FEES.

_ 'Straitegic—Partner agrees 10 pay the followin'g fees (in United States dollars) to GMAC
Real Estate: ' '

c. Referral Office Fee. A Referral Office Fee of $504 per year, billed in monthly
installments-of $42 per month-(or $485 if paid in full, in advance, on the Effective Date and on
‘each subsequent anniversary date thereof), for each of Strategic-Parther’s Licerised Sites
(proportioned -over a calendar. year, if 'Strate'gic-Partner opens a new Licernsed Site or.closes a
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Licensed Site during suphﬂcal:en_daf year); provided, however, that St-rategic-Partner- shall be
charged enly ane Re’f-’etreiLOfﬁcp Fée in any :calendglr year that its GCI i§ less:than '$500,000 (an
overpaymernt by Sfratégic-Partrer in one calendar year shalt be credited to Strategic-Partner's

account duririg _th"q following calendar year). Strategic-Partner acknowledges that:payment of the

Referral Office Fée is required to help defray the-eosts of promotirig GMAC Reéal Estate's broker
to broker referral hetworle and that payment of the Referral Office Fee does not insiire that
Strategic-Partrier will receive any such broker to broker referrals.

d. Referral Fee. A referral fee, in aceordance with Section 15 below, to GMAC -
Real Bstate and, as applicable, any of its strategic-partners, within 10 days of the receipt by
Strategic-Partnier of a cotnimission or fee generated from a transaction which. was referred to

Strategic-Partner by GMAC Real ‘Estate or.any of its Strategic-partpets.

. New Office Fee. A New Office Fee, in an-amount equal to $f_7,5 00 per additiona]
Licensed Site, due upon Strategic-Partner’s request for GMAC Real Estate’s approval of an
office expansion pursuant to-Section-6.b. above. -

. £ Adver-t_i;sing Fee. In accordance with the provisions of Exh ibit A, attached.
Advertisitig Fees shall be'used in connettion with the Advertising Fund, described 1n Section 14
of this Agreement, _ ' ' '

' g. Business Conference Registration Fee, Each attende€ must pay the thén-current

registration fee.

1t.  PAYMENT OF FEES/REPORTING.

a. Strategic-Partner agrees to pay all fees as set forfh above and on the dppropriate
Exhibit, and £6 use such fornis or computer software ds recommended.by GMAC Resl Estate; all
fees shall be paid in' United Stafes dollars. Strategic-Partner agrees to-furnish reperts to GMAC
Real Estate as:the latter. may reasonably require, including, but nat fimited 1o, periodic-finandial
reports and statements, as provided in this Agreement and as may. be reasonably requested by
GMAC Real Estate in the future, ' B _

b. GMAC Real Estate shall have the right to set-off any amounts due to. Strategic-
Partner (including . Awards) against any amounts due from Strategic-Partner to GMAC Rea]
Estate or to any Affiliate of GMAC Real Estate.(an “Affiliate” of GMAC Real Estate is defined
as an entity, the majority ownership of which is held, directly or through subsidiaries, by Géneral
Motors Acceptance Corporation). Within 90 days of receiving a notice, in writing, from GMAC
Réz_a_l' Estate'todo so, Strategic-Partmier shall make all teports through a broker: r_ép(ir_ting system
(“BRS™) approved by GMAC Rel Estate and shall make &ll payments to GMAG Real ‘Estate,
electrenically, through an electroni¢ funds tiansfer account/system (“EFT”) approved by GMAC
Real Estate, which imay or may not-use a BRS. After feceipt of such written notice and within
the above time perlod, Strategic-Partner shall install:and. use' 2 BRS and/or EFT, including all
required hardware and software, Acceptable BRS’s and EFT’s. will be those set forth on a
document prepared and distributed by GMAC Real Estate to .S'trategi_-c-Partner,-tdg'et-hej:r with (or
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an agreement with a reputable and competent service provider, (B) promptly cause to be rectified
all problems which interfere with the proper operation of the BRS, (C) install updated Versions ag
they become available, arid (D) enter promptly (within 48 hours of settlement or closing, as to
fees based on GCI or trangactions) and accurately all information requested, inciuding
information related to listings, pendings, offices and agents. In addition, as to each EFT-
(Y) Strategic-Partner shall cnter into and keep effective: whatever agreements with third-parties
(including Strategic-Partrier’s financial institution) are réquired-to permit GMAC Real Estate to
withdraw electronically from StrategiCLPartngr’s, account amounts to which GMAC Real Estate
is entitled and te provide in such agreements that 30-days prior notification will be given to
GMAC Real Estate before.such agreements are terminated, suspended or materially changed,
and (Z) Strategic-Partnér shall maintain sufficient monies in its accounts to cover all withdrawals
permitted to be made by GMAC Real Estate. : '

c. Strategic-Partner-agrees to furnish to GMAC Real Estate, on ari angoing updated
basis and in form as reasonably tequested by GMAC Real Estate, a roster of sales agents, brokers
and other persons associafed with Strategic-Partner who -are ‘authorized and/op licensed to
conduct real estate sales activities, which roster shall include, as to each such sales agent and
broker, the name, address, real estate license number (with a copy of. the license), date of
associdtion, date of terminafion, location. of office from which eack suchi sales agerit ‘and broker

is operating and other items that thay reasonably be requested by GM AC Real Estate, from time
to time. : . : . R :

12.  LATE PAYMENT.

If Strategic-Partner fails to make paymert of atiy fee within 15 days of its due date:
(a) Strategic-Partner shall pay to GMAC Real Estate interest on the payment due at the annual
rate ‘of prime plus 4%, but, 'in any event, not less than 12% nor more than 15%; “prime” is
defined as the interest rate published: in The Wall St;reet‘J'oumal (the “WSJF")-in its money rate
section on the 1% business day of each inonth, as the pritne, or hase lending rate being offered.on
that day (if such interest rate is not sG-published in the WSJ, “prime” shall-be the average prime
or base leriding rate, as of that date, being offered by Citibank, N.A, to its most credit-worthy.
customers for 90-day loans); (b) GMAC Real Bstate shall have the right, at its option, to deduct
all such amounts from any payments due ‘to Strategic-Partner pursuant to this Agreement of
otherwise; (c) if the delinquent bayment is in connection with a deferred payinent plan, subject to
- any contrary provision in any- decumentation evidencing such a deferred paymient plan, all
present and future paymerits shall -be. automatically accelerated and ali tuhoﬁnfcs due under the
plan shall be considered due and payable; and (d) at the option of GMAC. Real Estate and after
written notice has been served upon Strategic-Partner, GMAC Real Estate ‘may terminaté
Strategic-Partner’s right to-receive referrals, change any territorial provisions and/or, if Strategic-
Partner’s Fee Schedule is based solely on.GCI, termiinate Strategie-Partner’s right to receive
Awards (as defined in Exhibit A): T the event colloction action is nécessary to recover monies
due to ‘GMAC Real Estate, Strategic-Partner agrees to pay the costs of collection, including

ageficy and attorneys fees and court costs.
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13. - VERIFICATION RIGHTS.

No later than one hindred twenty (120) days following the end of each calendar-year
during thé Term (including any calendar-year in which the Term expires), Strategic-Partner shall
provide to GMAC Réai.Estatc annual financial statements in a form acceptable to GMAC Real -
Estaté. If Strategic-Partner is conducting a business which is not covered by this Agreement,
Strategic-Partner shall maintain a soparate set of books and records for its real estate brokerage
operations. Strategic-Partner shall permit a GMAC Real Estate representative to inspect and
audit Strategic-Partner's accounting records and books for each line of business i which
Strategic-Parfner engages. If it is determined that Strategic-Partner-has reported to GMAC Real
Estate GCI which is 3% or more fower than GCI actnally received by Strategic-Partner,
Strategic-Partner shall pay to GMAC Real Estate, in addition to the unpaid fees, interest on the
unpaid fees as provided in Section 12, plus the actual travel costs and expenses of the auditors
and- other persons involved in the inspection andfor audit. GMAC Real Estate shall have the
right to inspect Strategic-Partner's offices and to confer with Strategic-Partner, its sales
associates and employees to assure compliance with the standards GMAC Real Estate prescribes
from time to time. GMAC Real Estate also shall have the rigl_i_t, and Strategic-Partrier and éach
of its Owners hereby confirms that each of them-so authorizes GMAC Real Estate to complete a
credit investigation coneerning each or all of them from time to time during the Term, as and in
whatever manner GMAC Real Estate deetns necessary in its sole diseretion. '

14.  ADVERTISING FUND.

a. * Within its sole discretion, GMAC Real Estate (or.an entity designated by GMAC
Real Estate, in which event, such entity shall have all the rights and obligations of GMAC Real
Estate with respect to the Advertising Fund, as provided in this Section) may establish and
operate a fund (the “Advertising Fund” or the “Fund”) for the purpose of providing marketing
and advertising ielative to the Marks. The Advertising Fund shall consist of monies paid to
GMAC Real Estate by entities using the Marks, including Strategic-Partner. The. monies paid to
GMAC Real Estate .as Advertising Feés (or otherwise designated by GMAC Real Estate ag
moriiés to be used by the: Advertising Fund) shiall be used by GMAC Rea] Bstate, within its sole
discretion, to, among other things: (A) create, produce, administer and support (either in-house:
or outsourced) national, regional and local marketing, advertising, public relations, promotional
and other prograims (together, “Programs™); and (B) present and ‘promote a national business
conference. o : '

b. The amount, type, timing, content, location, cost and. all other matters relating to
Programs sponsored by.the Advertising. Fund or to which the Adbvertising Fund contributes, shall
be within the sole discretion of GMAC Real Estate. Monies expended from the Advertising
Fund on Programs in areas served-by Strategic-Partner are not required to be proportionate to the
amount of Advertising Fees paid by Strategic-Partner. Expenditures from the Advertising Fund
shall be charged first to earned.interest, if any. :

c. GM-A.C Real Estate, in any calendar. year, may expend from the Advertising',Fﬁr;'d
amounts -which are greater or lesser than either a_,rhouh_ts, recéived by the AQvertising Fund in
Such: year or amounts contained in the Advertising Fund diring that year (regardless of when

they were colleeted). . If a lessér-amount is experided, the balarice shal] be catried aver to the next
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year; if a greater amount is expended, the excess amount shal_l'be repaid to GMAC Real E'state
(or to-whomever provided such monies, if.other than GMAC Real Estate) from fees recsived by
the:Advertising Fund in-the next year.

d.  In the event a strategic-partner is delinquent in the payments required to be made
by it to the Advertising Fund, GMAC Real Estate shall have the right (but not the obligation) to
undertake collection’ action against the delinquent strategic-partrier and to charge the reasonable
costs of collection (including, but net limited to, '(;ollectior_-r agency fees, attorney’s fees and
costs)- to the Advertising Fund. GMAC Real Bstate, within its sole diseretion, shall have the.
right to. settle, reduce, compromise or waive Dayments required to be made by a sfrategic-partner
to the Advertising Fund. '

. e.. Advertising Fees (and all other monies received by.the Advertising Fund) shail be -
accounted for separately, but may be deposited and commingled with any other funds of GMAC™
Real Estdte. On or before April 30 of each year, GMAC Real Estate shall prepare a financial -
statement of the Advertising Fund for the prior calendar year, which shali be certified by a senior
officer of GMAC Real Estate and shall be forwarded to Strategic-Partner, upon Strategic-
Partper's written request. Strategic-Partner shiall have the right to reasonably review the books
and records of the Advertising Fund at GMAC Real Estate’s principal place of business, upen.
reasonable prior notice to GMAC Rgal Estate. '

f. GMAC Real Estate shall have the right, in its sole discretion, to negotiate with
any strategic-partner a different arrangement than that set forth in the Section entitled
“Advertising Fees”, relating to the payment of Advertising Fees, inctuding, but net limited to,
payments by such strategic-partner for designated local marketing in liew of the payment by such
strategic-partner of Advertising Fees, or payments from the Advertising Fund to a strategic-
partner for designated local marketing, where national of regional marketing is determined to be
inappropriate or where other sitiations, peculiar to a local market, are determined by GMAC
Real Estate, within its-sole-discretion, to require such action.

8. GMAC Real Estate, within its sole discietion and upori 30-days rotice to
Strategic-Partner, may suspend or discontinue (and, thereafter, within ifs sole discretion,
reinstate) the Advertising Fund, provided that, upon a suspension or discontinuance, the Furid
shall continué to be operated until all monies in the Fund are expended in accordance with the
-provisions of this Agreement. '

. h. GMAC Real. Estate’s obligations with respect to the Advettising Fund and the -
collection, maintenance and distribution of Advertising Fees -are as set forth in, and limited te,
those contairied in the provisions of. this Agréement. In no event shall GMAC Real Estate be
deemed to have fiduciary obligations to Stratégjc-Partner as to the operations of the Adveitising
Fund. . '

15. REFERRALS.

a. Broker to Broker Referrals, With respect to a broker-to-broker referral to be
made by Strategic-Partner, Strategic-Partner shall make each such referral to an eligible GMAC
Real Estate strategic-partner or, if no such ‘sttategic-partner is located in the applicable area, then
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strategic-partner whe- places the referral must register the traﬁsa_ct-ion with GMAC Real Estaté.
To register a referral, Strategic-Partrier must submit the required réferral form to include

I another GMAC Real Bstate Strategic-partner refers a transaction to Stratégic-Partner,
Strategic-Partrier will, within 10days after it receives any GCI from that referred transaction, pay-
to the referring strategic-partner a fee équal to 25% of the GCI that Strategic-Partner earnied from
the referred transaction.

Likewise, . if Strategic-Partner refers a transaction to anéther strategic-partner or
Autherized Alternative Broker, that other broker will pay.to Strategic-Partner a fee equaj to 25%
of the GCI it eamned from the referred transaction. In that Instance, Strategic-Partner then will
pay-GMAC Real Estate a fée equal to 2:5% of the GCI-that the ather broker earned from-the
referred -transaétion (which may also be stated as 10% of the amount that Strategic-Parther
received from the other broker). ' o : :

b. In the event Strategic-Partner fails to comply with. the above procedures or with
the policies, standards or -procedutes adopted by GMAC Real Estate, from time to time,
‘regarding referrals, GMAC Real Estate may, at.its option (and inaddition to any other remedies
available to it for a Defanlt of this Agreemeit), suspend further referrals to Strategic-Partner,
remove Strategic-Partner . from the authorized - referral directoty, require referral training
attendance, terminate this Agreement or take ofher action deeined approptiate.

C.. 'Stratégic-—Partner' acknowledges that it acquifes no righfs or -expectations with
respect .to referrals, whether from corporate reloeation activities: or: otherwise, beyond -those
expressly stated in this Section.

16. PERFORMANCE STANDARDS.

a. Strategic-Partner agrees that retention of market coverage, consistent
performance, recruitment and training of a full-time, professional sales staff and ‘commitriént te.
the progtams of GMAC Real Estate are nécessary for retention of the license pranted by this
Agreement.  Stiategic-Partner shall use Strategic-Partner’s best ‘efforts, and shall actively
encourage its managers and sales agents, to implément third-party and affiliated programs
sponsored by GMAC Real Estate, through its Strategic Alliance Group or otherwise.

b, Continuation of this Agreement. Strategic-Partner's performance shafl be
reviewed annually on the anniversary of thie Effective Date. Strategic-Partner's average ‘GCJ
shall exceed, for the 1 year period being reviewed, 75%.of the-higher of () GCI attained during
thie first year after the’ Effective Daie (or, if the review period is for the first year after the -
Effective Date, the last year prior to the Bffective Date), or (b) GCI attained during the I-year
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period prior to the 1-year period -being reviewed, or (c) the average -of the prior 3 'jlea;rs (if
Strategie-Partnér has been licensed for Sueh period): Failure by Strategic-Partner to meét this

performance standard  shall constiftute an BEvent of Default under thig Agreerent. -

Notwithstanding the provisions of thig subparagraph (b), -if the Market Area (as later defined)
serviced by Strategic-Partner is:negatively imipacted as a whole, to the extent that the tota] saleg
volume, by dollar, of residential property sold during the year being reviewed is less than 90% of

67.5% - 10% of 75%). “Market Area” shall be the area 'serviced by those maltiple listing
services (the “MLS™) in which Strategic-Partner filed 80% or more of its listings during the prior

12-month period; tofgl’ sales volume shall be as reflected by the records of the MLS.

percentage reqﬁired~ td be raintained by Strategic-Partner shall be reduced by 10%, i.é., to

¢. Continuation of Licensed Territory. For the purpose of determining whether the
Licensed Térritory provisions of: this Agreement shall be continued on a year-to-yéar basis,
Strategic-Pariner's performance shall be reviewed annually on the anhiversary of the Effective
Date.. Strategic-Partner shall be required to achiéve a niinimum of 10% conipounded growth in

GCI each year duririg the Term (after calculafing the effect of the Market Collapse provisions, if

applicable, as set forth in subséction (b), above).

Failure by Stra't'egi,c—Partmr to meet the performance standards described in this subsection (c)
shiall result i either the termination of those provisions of. this Agreement concerning Strategie-
Partner’s Licensed Territory or the modification of those provisions (including the reduction in

the size of the Li_'cqnsed Territory), within the discretior of GMAC Real Bstate.

17.  ASSIGNMENT AND OWNERSHIP; OWNERSHIP TRANSFER; RIGHT OF
FIRST REFUSAL. . ]

a. Assignment. GMAC Real Estate shall have the right, within its sole-discretion, to.

assign.or transfer this Agréement and/or any of its rights or obligations under this Agteéi__l'lent-'to a

third-party, whether or not such- third-party is affiliated withh GMAC Real Estate,

Strategic-Partner acknowledges and agrees that ‘GMAC Real Estate has entered into this
Agreement in reliance upon the qualifications and representations of Sttategic-Partner and,
where Strategic-Partner is an entity, upon the -qualifications and representations of both
Strategic-Partner and ‘Strategic-Partner's Owners (as defined in Section 8).  Strategic-Partner
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franchise agreement in the form as contained-in theé most recently filed o'fferin_g_ citcula_r, for the

term indicated in that fo-n_n (but not less than 5 years), commencing with the date of execution of”
the new agreement. Strategic-Partner shall remain liable to GMAC Real Estate putsuant te this -
Agreement with respect to all obligations which are based gn actions or omissions prior fo the

effective date of the assignment.

b. Ownership, Strategic-Partner certifies that: (j) Strategic-Partner is an individual
or, if one of the entities described below is checked, it is that type of entity; and (ii) if Strategic-
Partner is an entity, . the Owners listed below are the only principals or persons hofding an
ownership interest in Strategic-Partner and the percentage of ownership mterest held by each is
set forth next to the name of each such person (if an ownership intérest is held by another entity,
Strategie-Partner certifies that there is set forth below each successive ownership interest, unti
individual ownership interests are reached and disclosed). Strategic-Partrier shall notify GMAC
Real Estate, in writing, prior to any change in the ownership interests (or the percentages) shown
below or any change in the broker of record {the name of whom is set forth below).

Q) corporation: organized under the laws of the State or Commonwealth of
. - . ) . ~ - : . ’ .

x) limited liability company: organized under the.laws of the State or
CdmmonyVeal-th of _Arizong . :

) partnership (ihdicate type): organized under the laws of the State or
Commonwealth of . .
Owners:
Joseph Car] Securities, Ine. . 100%

(Joseph Car] Securitics; Inc. is owned by:
CaseyStruk _ 15%
Mictiae] Barrerag . : 25%
(Ownership interest % olders listed)

Karl Stauffer
(Brokér of Record)

c. Ownership Transfer. "The written consent of GMAC Real Estate shall be
required with réspect to any. Transfer. Each of the following transfers of an owriership interest

equdl to or greater than 10% of the total owneiship' interests in Strategic-Pariner (including
transfers vehich, over a period of 2 years, each individually involve less than 10% of the
ownership interests, but cumulatively, equal or exceed a transfer of '10% or more’ of the
ownership interests) shail constituté a “Transfer™ (i) those occurring involuntarily of by

operation of lay, includirig those resulting from death, marriage, inc‘ompetency_qr similar-events;
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of the event (but, in the case of death, within 30 days after the date-of such death), Strategic-
Pactner or transferee shall notify GMAC Real Estate, in writing, of the proposed Transfér and the
transferee shall agree fo-accept. an assignment and assumption of the Agréement; thereafier,
- GMAC Real Estate, within 60 days of its receipt of the notificatior, shall notify Strategic-Partner
or transferee of its consent-or refisal to consent (6MAC: Real .Bstate shalt not unreasonably
withhold, delay or c_ondifio,n its consent). As to a Transfer described in this subsection 1 7.c.(ii)
or 17.c.(iii), above, within 60 days prior to the event, Strategic-Partner or transferee shall notify
GMAC Real Estate, in writing, and. GMAC Real Estate, within 60 days of its receipt of the
notification, shall notify Strategic-Partner or ‘transferee of ifs consent or refusal to consent
(GMAC Real Estate shall have the right, wifhin its sole discretion, to-refuse to consent, in the
event that the transferes refuses. (or is unable to qualify) to accept an assignment and assumption
of Stratégic-Partner”s obligations under this Agreement, as provided in stbsection 17.4., abave).
In the event of a Transfer of an ewnership- interest in Strategic-Partner, .consent for which is not
obtained as provided in this Section 17, both Strategic-Partner and the transferee shall be
required to comply with the provisions of this Agreement and shall be obligated to GMAC Real
Estate t6 do so,. A failure to camply with the provisions of this Section 17 shall constitute an
Event of Default under this Agreement. ' '

d. Right. of First Refiisal. As.to a Transfer (except the type of Fransfer referenced
in Section 17.¢.(1), above, or a Transfer between/among the spouse ‘and/or children of an Qwner
or betwéen/amohg Owners), GMAC Real Estate shall have the right, at its option, to purchase (or
otherwise have transferred to if) the stoek and/or assets of Strategic-Partner, under substantially
the same conditions as a propesed Transfer to a third-party (the “Right of First Refusal”). Ptior
to a Transfer to a third-party, Strategic-Partner shall serve upon GMAC Real Estate a eopy. of the
coniract (the “Contract”) whereby Strategic-Partner-has agreed with a third-party te a Transfer,
together with a certification from each Owneér that the Contract accurately and fully represents all
the terms and ¢onditions of the proposed Transfer and a copy of all due diligence materials
furnished by Strategic-Partner to thie third-party upon Wwhich the thitd-party based its offer as
provided in tﬁe Contract. If, withinr 30 ddys of receipt by GMAC_ Real Estate of the above
documentation (the “30-day Notice Period”), GMAC Real Estate (6r-one of its Affiliates) serves
upon Strategic-Partner a notice that it has tlected to exercise its Right of First Refusal, GMAC

‘Real Estate and Strategic-Partner shall be deerned to have entered into the Contract and,
thereafter, each party shall be bound by it terms,- provided the Contract provides (and, shall be
deemed to sp provide, if it does. not), that: () GMAC Real Estate shall have the right to
substitute cash for any othei form of payment provided in the Centract; and (ii) the date of
closing or settlement shall be not léss than 30 days from ‘the date of service by GMAC Real.
Estate upon Strategic-Partner of the. notice that it has elected to exercise. its Right of First
Refusal; and (i) Strategic-Partner makes the customary warranties and: representations given by
the seller of the assets af, 'orfo_wrier'ship interests in, an entity operating a real estate brokerage
business, inchuding, but not limited to, those telated-to title, the operating condition of the assets,
the validity of confracts and thie extent of liabilities. If, within the 30-day. Notice Period, GMAC
Reat Estate (or onie of its Affiliates) serves upon Strategic-Partner a notice that it has elected not
to exercise its Right of First Refusal or if no notice is so served by GMAC Real Estate, GMAC
Real Estate sliall be deemed to have ‘waived its Right of First Refusal for a period of 180 days
from the beginning of the 30-day Notice Period. (the “1 80-day Waiver Perlod”). If, within the
180-day Waiver Period, Strategic-Partrir effectuates the Transfer in accordance with the terms
and conditions of the Contract, the Right of First Refusal shall be considered terminated, If,
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within the 180-day Wajver Period, the Transter is not effectuated in aceordance with the terms
and-conditions of the Contraet or"any material ferm or condition of the Contract is chianged, the
Right of First Refusal shall be considered reinstated and: the procedures. set forth abave shall be
followed with respect to any proposed Transfer (including a proposed Transfer which was the
“subject of a Contract that was changed during any 180-day Waiver Period). '

18. TERMINATION.

This Agreement may be terminated upori any one of the following conditions (in addition
to the conditions specifically mentioned elsewheie in this Agreement and unless otherwise
provided by the law of the state in which Strategic-Partner is located). Prior to the effective date
of termination, Strategic-Partnér shall pay all menies die, or to become due pursuant to this
Agreement, to GMAC Real Bstaté and shall finish GMAC Real Estate with all required reperts
and-records. After termination, GMAC Real Estate shall have no further obligations to Strategic-
Partner. :

a. By Strategic-Partier. If GMAC Real Estate is in Default (as defined in
Subsection d. below) of this Agreement, Strategic-Partner may termiinate this Agreement,
effective upon service upon GMAC: Real Estate of a written notice of fermination (the
“Strategic-Partner’s Termination Notice”), provided, ptior to the service of Strategic-Partner’s
Termination Notice, Strategic-Partner hat served upen GMAC Real Bstate a written notice of
such Default (the “Strategic-Partner’s Default Notice™) which specified the nature and extent
of the Default, including id(;n(iﬁcaﬁon- of the specific provision of this Agreement which GMAC
Real Estate is in Default of, and GMAC Real Bstate failed to cure such Default within. 30 days
after receipt of Strategic-Partier’s Defairlt Netice or, if the Default is one which could not
reasonably have been expected to have_-bécn cured within that 30-day peiiod, GMAC Real Estate
failed to diligently pursue the curing of the. Default within that 30-day period (if the Default has
not been cuted by GMAC Real ‘Esfate within 90 days of the service of the Strategic-Partner’s
Default Notice, despite-the diligent efforts of ‘GMAC Réal Bstate.to do so, Strategic-Partner, shall
. have the right to serve Strategic-Partner’s Termination Notice at any time thereafier, until the

Default is cured).

The service of Strategic-Partuer’s Termination Notice by Strategic-Pariner shall: (1) be
deemed to be an irrevocable waiver by Strategic-Partner of the exclusivity of the Licensed Site(s)
and GMAC Real Bstate shill be free-to license other parties to use the Marks at the Licensed.
Site(s), and (2) relieve other strategic-partners of the Franchise of any obligations regarding the
placement of referrals with Strategic-Partner. o '

b. By GMAC Real Estate (Automatic). Each of the following shall constitite an
Event of Default, which, among other things, shall result it an automatic termination 6f this
Agreement -(unless GMAC Real Estate; in its solé discretion, notifies Strategie-Partner, in
writing to the contrary), effective immediately, without notice to Stratégic-Partner:

(1)  Strategic-Paitner becomes insolvent or makes a general assignment for the
benefit of creditors; or if & petition in bankruptey (or similar proceeding) is filed by
Strategic-Partner or is filed against Strategic-Partner and is not oppesed by Strategic-
Partner; or if a final judgment in an amount of $25;000 or more is éntered against

~3/2003 Fran Agmt 16
CHGOF:30268504.v4 | k




'S~trategic-Partncr-and s not covered by a-policy of insur.ancc remains unsatisfied for a
period of 60 days; or, if -Strategic-Partner is an individual and except as. otherwise
provided in this Agreément, Svtr‘atég_iC-Partner dies, or, if Stratégic-Partner is an entity,
Strategic-Partner ceases to exist; or if execution is levied against Strategic-Partner or
Strategic-Partrer's business, assets, ownership interest of property. . :

. (2 Strategic-Partner ceases to operate its real estate brokerage business,
which shall include failing to keep its offices open and staffed during all regular business
héurs, properly equipped for the transaction of real éstate broketage activifies; provided,
however, "that if Strategic-Partner's business premiises are “darnaged or destroyed,
Strategic-Partrer shalt have 30 days after such everit in which to apply for approval from’
GMAC Real Estate to relocate of reconstruet the premises, which approval shall not be
unreasonably withheld, delayed or conditioned, Strategic-Partner shall notify GMAC
Real Estate inimediately upon the occurrence of any cessation of its real estate brokerage
business or the closure of any of its officés;

(3)  The real estate brokerage license of Strategic-Partner, of Strategic-
Parfner’s broker of record (or.the equivalent) or of any Owner is suspénded, revoked or
not renewed, or Strategic-Parther’s right to do business in thie jutisdiction in which any of
Strategic-Partner’s Licensed Sites is located. Stiategic-Partner shall notify GMAC Rea]
-Estate, in writing, immediately upon the oceurrence of any of the above events;

&) Strategic-Partner or any Qwner conducts its real estate .hro_kera_ge
Qperations in such a fashion as, fo reflect unfavorably on GMAC Real Estate, its name,
goodwill or reputation, or on the Marks, including, but not limited to, the employment of
or other association with any individuals who have been convicted of a crime; or
Strategic-Partner dcts or fails to act in such a manner as'to be in violation of any law.or
regulation.  Without limiting the genegility of the foregoing, any breach of the
représentations or warraniies set forth in Section 20(¢) heréof shall result in automatic
termination of this Agreement. Strategic-Pajtner shall notify GMAC Real Estate

.. immediately upon.the ‘occurenoe of any of the abave events;

(5)  Strategic-Partner or any Ovner puiports to transfer any rights or
obligations under this ; greement or any interest in Strategic-Partner to a third party:
without GMAC Real Estate's prior written consent, contrary to the provisions of this
Agreement;

- (6) Strategic-Partner or any Owner makes aﬁy ma-terial_-mi‘srepresent_atibn.or

omission in its application or -Business and Financial History Form or Strategic-Partner

maintains false ‘books or records or makes any false reports or statements to GMAC Real
Estate; or A _

(N Strategic-Partnér or any Owrier is in’ 'Default__ef any provision of this
Agreemetit and was served with a GMAC Rea} Estate Default Notice (as defined below)
in the preceding 12-month period, :
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€. By GMAC Réal.Estate'(Rjg_ht To Cure). If S—(;tategichartnér or any Qwner is in
Default of this Agreement based on 4éts or omissions not referenced in subsection 18.b., abovs,
GMAC Real Bstate, in addition to all other reimedies available to it, may terminate this
Agreement, effective upon service upon Strategic-Partner of a written notice of termination (the
“GMAC Real Estate Termination Notice”), provided, prior to the setvice of the GMAC Real
Estate Termination Notice, GMAC Real Estate had. served upon Strategic-Partner a written
notice of such Default (the “GMAC Real Estate Default Notice™) which specified the nature
and extent-of the Default and. Strategic-Partner failed to cure such Default within 30 days. after
. receipt of the GMAC Real Estate Default Notice; or, if the Defaylt is one which could not
reasonably have been expected-to have been. cured within that 30-day period, Strategic-Partner
failed to diligently pursue the cuiing of the Dsfault within that'30-day. period (if the Default has
not been cured by Strategic-Partner within. 90 days of the service of the GMAC Real Estate
Default Notice, despite the diligent effq-rts-ofStrate_gic—Padner to do se, GMAC Real Estate shall
have the right to serve a GMAC Real Estate Termination Notice at any time thereafter, until the
Default is cured).

d. Default and Event of Default Thg term “Default”, -as used throughout this
Agieement, shall méan a material failure to omply with a prevision of this Agreemernt. The
term “Event of Défault”, as used throughout this Agreement, shall mean-a Default for which this-

Agreement provides no period to cure or for which the period to cure has expired.
19.  OBLIGATIONS UPON TERMINATION.
a. Upon.terminatjon of this Agreement, for whatever reason, Stra_t;egic—Partner shall:

(1) . within 10 days of such termination, discontinue use. of all Marks,
including the words “GMAC Real Estaté”, or any. derivation of those words, and refrain
from Holdjng ifself out to thé public in.a manter- that would suggest that it is a licensee or
former licensee of GMAC Real Estate. Strategie-Partrier agrées that GMAC Real Estate
shall Have the right to secure an order enjoining Strategic-Partiier frorm any use of the.

Marks;_. _

(2). on the date '6f such termindtion, pay to ‘G'MAC Real Estate all fees,
charges and other amounts due to GMAC Real Bstate, together with the following

(@)  Franchise Fees and Advertising Fees, computed as set forth
on Exhibit.A, on GCI attributable to trané'a,(:-tidns in proceéss on the
termiriation date and to anticipated closings emanating ffom listings
entered into by Strategic-Parfner prior to the tetmination date; and

(b)  Referral Fees, computed as set forth above, on referrals
sent or received piior to the termination date; :

{3) - Surrender to GMAC Real Estate or, at the option of GMAC Real ‘Estate,

destroy all signs and doeumentation bearing the Marks, including yard signs, letterhéads,
advertisiiig, and marketing materials, business cards, manuals, training materjals, client'
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promotion materials and the like. GMACT Real Estate shall have the right to secure an
order enjoining Strategic-Partner frorh any use of materials or programs which are part of
the Franchise; ’ '

~ (4)  Takeimmediate steps to cancel all advertising, ineluding advertising in the
Yelfow Pages of the telephone directory, which catries the Marks; and

. (5)  Execute any documents necessary to effectuate its obligations under this
Agreement ‘and take such action as GMAC Real Estate deems reasonably necessary to
évidence the fact that Strategic-Partner has ceased using the Marks and has no further
right to use the Marks.. '

b. Upon termination of this Agreement pursuant to Section 18.b. or 18.c. above, in
addition te the obligations set forth in subsection 19.a. above:

(1) Strategic-Partner shall:

(8 pay to GMAC Real Estate all financial losses sustained by
GMAC Real Estate as the result of the carly termination- (if the amount of
such losses cannot be calculated exactly, they shal} be estimated); and

(b)  remain dbligated with respect to-the provisions of Section 8
of this' Agreement; and

2 Owners shall be personally liable to GMAC Real Bstate for all financial
obligations of Strategic-Partnér to GMAC Real Estdte, but .l'imited to those obligations
incurred prior to the date of termination and those based on losses atiributable to the one-
year period after the date of termination. '

c If, after términation of this Agreement, Strategic-Partner fails to comply with its
obligations under this Section, in addition to any othet. payments requifed to be made. by
Strategic-Partner to GMAC Real Estate, Strategic-Partner shall reimburse GMAC Real Estate for
all its costs related to its attempt -to enforce its riglits, including the payment of reasonable

collection agency’s fees, attorney’s fees and costs.
20.  REPRESENTATIONS AND WARRANTIES.

a. Strategic-Partrier represents that it is either an individual or an entity (properly
formed:and authorized to do business in the state in which the Licensed Site(s) is/are located)
licensed to sell real estate in the state in which the Licensed Site(s) is/are logated.

B. Strategic-Partner acknowledges that GMAC Real Estate has delivered to
Strategic-Partner, not-less than 10 business days prior to the signing of tliis Agreement, a copy of
the Offering Citcular concerning this franchise for each state in which the Licensed Site(s) is/are
located and in which Strategic-Partner intends to do business, which Strategic-Partner has had an
Opportunity to-review. Strategic-Parther further acknowledges that GMAC Real Estate has not,
either orally or in writitig, represented that Strategic-Partner will achieve in the licensed business
any specified level of sales or profit, ner represented the sales or profit level of any other

~3/2003 Fran Agmt 19
CHGO:30268504.v4 |




licensee, ‘but has referred Strategic-Partner to the Offéring Circular which provides Strategic-
Partner with the names, addresses and telephone numbers of other licensees of GMAC Real
Estate, so that Strategic-Pdrtner - can make its own inquiry. Strategic-Partner further
acknowledges that any addjtional Inquiry pertaining to the. nature of this franchise which
Strategic-Parthier has made to GMAC Real Bstate, in writing, has been answered, in ‘writing, to
the satisfaction of Strategic-Partnet.

: ¢. -Strategic-Partner acknowledges that the President of the United States of America
has issued Executive Order 13224 (the “Executive -Order™) prohibiting transactions with
terrorists and terrorist organizations and that the government of the United States has adopted
and may in the fiuture adopt othér .anti-terrorism measures (the “Anti-Terrorism Measures™).
- GMAC Real Estate therefore requires tertain représentations and warranties that the parties with

hereby represenits and warrants that neither it nor any of its emiployees, agents, representatives or,
as-.applicable, its principals; members, officers or directors, nor any other person or .entity
associated with Strategic-Partner (¢ach, individually, a “Strategic-Partyer Party” and collectively,
the “St‘ratcgib~Partn¢r Parties™) is:

()  aperson o entity listed in the Annex to the Exccutive Order; or

(i)  aperson or entity-otherwise determined pursuant to the Executive Order to -

have committed acts of terrorism or to pose a significant fisk of comnmitting acts of
terrorism (such a person or entity and those persons and entities listed in the Annex to the
Executive Order are referred to, héreln as “Terrorists™ ;or

(ili)  aperson or entity who assists, sponsors or who supports Terrorists or aets
of terrorism (“Sponsars of Terroiism™); or

(iv)-  ovined or controlled by Terrorists or Sponsors of Terrorism.

Furthermore, Strategic-Partner represents and warrants that neither it rior any Strétégic-ParHier'

Party will, during the term of -this .Agreement, become a person or entity described in
subsections (i) — (iv) above. : '

2L.  ENTIRE AGREEMENT.

This A,'_gr’égmaxi_t is the entire agreement of the parties and supersedes. any and all prior
oral or-written agreements or uniderstandings between the parties relating to the subject matter of
this Agreement. :

22.  INDEMNIFICATION AND INSURANCE.
 Strafegio-Partnet shall defend, indemnify and hold hémless. GMAC Reat Estate, its

" shareholder, agents and employees, from and’ against any claims for .damages, losses and
1S€! g in any way. from the condiict of Strategic-Partner's

real estate -l’)rbkerage_.b'u'si;ness-. Thiis-indemnification obligation shall survive the expiration .or
earlier terminativn. of this Agreement. : ;
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