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In addition to, and not in subsﬁtution for, the above indemnification, Sirateg_ic—Partne;
shall, at its.own expense, purchase and miaintain: (a) gomprehensive general Hahility insurance,
including -eontractual, products/completed operations and personal injury coverage;
(b). comprehiensive automobile liability coverage, including owned, non-owned and. hired
automobiles used in Strategic-Partner’s real ¢state brokerage operations; (c) errors and omissions
insurance, with respect to Strategic-Partner’s real estate brokerage operations. For the instirance
referenced under subsections (a) and (b) above, the minimum limits required shall be $1,000,000

’ per occurrence for bodily injury “and $500,000 per occurrence for property damage, with a

exclusive Tertitory, if applicable) is located, shall be putchased ‘and miaintained by Strategic-
Partner oh each employee and ‘sales associate. All losses resulting from -Strategic-Partner’s
failure to obtain insurance shall be bore by Strategic-Parther, only. In the event of cancellatian,
non-refiewal or material change in Strafegic-Paxtner's required insurance policies, Strategic-
Partner shall serve upon GMAC Real Estate a notice of such action at least 30 days prior to the

effective date of such action. Strategic-Partner shall deliver to GMAC Real Estate a copy of ifs

irisurance binder before the Effective Dite and, thereafter, shall serve upon GMAC Real Bstate

23. CHOICE-OF LA-W,A;.ND. FORUM; ARBITRATION; WAIVER OF JURY TRIAL;
TIME LIMITATION FOR CLAIMS. '

a, This Agreement ghall be eonstrued in accordanee with the laws of the state in
which the Licensed Si-te(s).-.is_/a,re I_o@;ated'. If Licensed Sites are located in thore thati orie state,
this Agreenietit shall -be:;ponstrqéd in accordance with the laws of the state-in which Strategic-
Pariner has Been formed or, if . Strategic-Partner is not an entity, the state in which Strategic-
-Partner's principal administrative office is.Igcated. Hewever, no law regulating the offer or sale
of franchises, business opportunities or similar interests or governing the relationship between
GMAC Real Estate and Strategic-Partner will apply unless its jurisdictional requirements are met
independently without reference to fhis Subsection. . ‘ '

b. Any Dispute with respect to this Agreement, or the relationship of the parties or

me--ﬁghts or obligations of the parties arising fgdm,' or in connection with, this. Agreemient, shall
be decided by bindiivg arbitration (the term “Dispute” shall be given its broadest meaning and
shail includ'é?, but hot be limifed to, disagreement_s with réspect to the legality, (:nfor’-cbability-or
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accordance with its policies and procedures related to commereial arbifrations. All arbitrations
shall be conducted in the. Staté of Hlinois, '

c. To the extent permitted by law, Strategic-Partner and. GMAC Real Estate
eaclt 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. Any claim by Strategié—P_artne'r against GMAC Real Estate shali be barred unless, -
within one year from the date that Strategic-Partner knew, or should have known, of the facts
upon which the claim is based, Strategic-Partner filed a formal request for arbitration against
GMAC Real Estate, as set forth above.

24.  MODIFICATION OF AGREEMENT,

Subject to GMAC Real Estate’_s right to modify its standards and specifications for use of
the Marks and other aspects of the operation of a GMAC Real Estate business, no changes may
be made in this Agreement unless in writing and signed by all parties.

25.  SEVERABILITY,

anh Section and provision of this Agreement is severable and, if one portion is ihvalfd,
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 Défault or Event of Default. of
Stratégic-Partner, whether it is a single instance.or-a series of instances, shall constitute. a waiver -
of such Default or Event of Default or of the performaice required of Strategic-Partner. No
express waiver by GMAC Real Bstate of any performance or Default or Event of Défault of
Strategic-Partner shall be construed as a: waiver of any other-or any firture obligation or Default
or Event of Défault, ..

27. NOTICES.

Any notice provided for in this Agreement shall be in writing, addressed-to GMAC Reéal
Estate or Strategic-Partner at ‘the respective addresses set forth at the beginning of this
Agreement, apd shall be served: (a) by personal delivery (which shall be effective upon such
personal delivery) or (b) by certified mail, retum receipt requested, properly addressed, postage
prepaid (which shalt be effective on the eéarlier of thie date of delivery-as indicated on.the retum
receipt-card or 3 days after deposit into the United States mails; or (c) by a nationally recognized:
ovemnight.defivery service, properly addressed, delivery charges prepaid (which shall be effective
on the eatlier of the date of delivery as indicated on the carrier’s receipt records or 2.days after
delivery to theé.carrier). ' '
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28.  TERM AND RENEWAL.

_The term-of this Agreement shall be ten (10) years from the Effective Date (as [afer
defined) (the “Term”). v

At the expiration of the Term, Strategic-Partner shall have the right to enter into a new
agreement with GMAC Real Estate; subject to the following conditions: (a) Strategic-Partrier
has provided GMAC Real Estate with writtén nofice of its intent to execute a new agreement at
least 180 days prior to the expiration of the Term, and (b) Strategic-Partner is not then and has
not been in Default .of this Agreement. The new agreement will be in the formi then being
offered by GMAC Real Estate. The new agreement may.-contain materially different térms than
this Agreement, ineluding those which relate to fees, payment of fees, performance s’tand'a'rds.,

Subject to any contrary applicable state law, if Strategic-Partnqr continues to use the
Marks after the end of the Term, but fails to execute a hew agreement, Strategic-Partner will be

29. EPFFECTIVE DATE.

. The parties. intend that this Agréement be effective as of June 1, 2004 (the “Effective
Date™), ‘

30. FRANCHISE DEVELOPMENT COSTS Y.0AN,

Simyltaneenisly with the execution of this Agreement and in mﬁsideration of a loan to be

31.  LIMITATIONOF DAMAGES.

Bxcept for. Strategic-Partner’s: obligation toinde_mx;i-fy GMAC Real Estate, as igrov_ided
by common law or in the Section of this Agreement entitled “Indémnification -and Insurance”,
neither party shall be liable to the other for consequential, punitive or exemplary damages. -

[The remainder of this page has beer intentionally left blank.}

~3/2003 Fran ,Ag_mt 23
CHGOI.‘3026850,{3.V4 } !




* IN WITNESS WHEREOF, the parties have executed this Agreement.

GMAC REAL ESTATE, LLC

s

By: USM

Print Name: Judith O’Brien

Title: VcePres1dent .

Date:
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LLCBYy: Joseph Carl Secuies,- iC.

JOSEPH CARL REAL ESTATE,

fM//

Print Name: gev Strunk

Title: £ £0

Date: _5\//(9'/CJV

Print NameMiChael_ Barreras: _
Title: .fﬂ_e-ezjmf <2

Y 7 /2 2oag
Date: @4,7 . *;/




ENDORSEMENT OF FRINCIPALS / QWNERSHIP INTEREST HOLDERS

purpose-of being personally bound by the provisions of Sections 3 (The Marks), 4 (Materials), 8
(No Conflicting License/Interest), 13 (Verification Rights), 17 (Assignment and Ownership;
Ownership Transfer; Right of First Refusal) and 19.b. (Financial Obligations after Default) of
this Agreement. . : ,

Each of the Owners identified in Section 17.b: is -e_xécutit;g this Agreemerit for the limited

JOSEPH CARL SECURITIES, I)C.

FICRINES / g;‘ﬁ, - | -Date: f//D/ﬂ;/
Mic’hael- Barreras _ 7 .
@6/ ' Date:_ Jﬂ/?%/}/ |

Casey Stryuiky flividuslly 2 T | T
; / D - Date:_* mQ—V _~/0/“ lad?[

Michael 'Bgirr’e,ras; Individually

By:
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- Exhibit A fo the Franchise Agreement
Fianchise and Advertising Fees (Percentige of GCI, with Award)

4, F_r,anchise Fees.

Strategic-Partner shall pay to-GMAC Real Estaté, Franchise Fees, in accordance with the.
following;

(1) Amiount. Upon the closing, settlement or ¢lose of eserow of each transaction from
which Strategic-Partner is entitled to-be paid Gross Commission Income (“GECP), a Franchise Fee,
in an amount equal t¢ five percent (5%) of the GCI to which Strategic-Partner is entitled. In
addition, if af the-end of each twelve-morith petiod following the Effective Date, the total amount of
Franchise Fees paid by Strategic-Partner during such twelve-month period is less than $135,000 {the
“Franchise Fee Minimlim;”)',. Strategic-Partner shall pay'to GMAC Real Estate an amount- equal to
the difference between the Franchise Fee Minimum and the total amount of Franchise Fees actually
paid. : '

If this Agreement is. the. first contract between GMAC Real Estate and Stqate-git:—fartner,
Strategic-Partner shall not be required to pay the Franchise Fees which are based on GCI earned with

- respect to transactjons under centract or i-n,-é'gc'rel\;v'oh the Effective Date,_iprov.vided,‘. however, .that
withiin -thitty (30) ‘days after- the Effective Date. As to

such transactions are closed or settled

transactions under contract.or in escrow
Partner shall be required to pay those Fra
such transactions, if Such transactions close

date.

. @
GMAC Real Estate shall

Awards.

nch

on the date. of,the terminat
ise Fees which are based 6n GCI earned with res
or-ar¢ settled within thirty (30) days of the term

Within 105 days of the end of each calendar-
pay to Stratégic-Partner an award amount (

percentage of Strategic-Partner’s past caleridar-year’s GCI:

year after the. Effective Date,
“Award”) equal to:the fo-ll'oWi:ng

tion of this Agreement, Strategic-
pect to
ination
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- . AWARD CHART .. .
Award | Gross Gross | ‘Maximum | Award Maximum ‘Cumulative |
| Level Comiiission Commission | Range Multiplier | Award For Maximum
' Income Range | Income Range | Armount Rate Range Award
1 , O}  $1,150,000 . $1,150,000 N/A _§$-0-- . $-0-
2 1,150,001 | 1,725,000 . 574,959 N/A 25001 2500
. 3 1,725,001 2,300,000 | 574,999 1.00 %, 5750 | 87250
4 2,300,001 | T 4,025800 ] 1,724,999 1.25% . 21,562 29,812
s 4025000 | " "5,750,000 | 1,724,999 | ~150% | 7 35875 55,687
6 5,750,001 ] 7,500,000 | 1,749.999.| 1759 30,625 86,312
7 ~-7,500,001 [~ 9,950,000 1,749,999.1 2.00 % _ 35,000 | 121,312
8 9,250,001 . 10;950,000-] ' 1,699,999 3.35% 38,250 159,562
9. 10,950,601 " 12,725,000 | " 1,794,999 3.50.% 44,375 | . -203,937
10 12,725,001.[ 15,025,600 2,099999 [ "2.75% 63,250 267,187
11 15,025,001 17,350,000 | .2,374.999 | 3.00 % . 65,750 " 336,937
12 17,350,001-1 "~ 20,825,000 | 3,474,999 . 395% 112,937 ] 449872
13 20,825,001 24,300,000 | 3474899 350% . 121,625 | 871,499
14 24,300,001 | -~ 56,600,060 | 32,299:999 [ ™ 3,75 % L211,250 | - 1,782,749 |
15 5'6’6001001_ and.'hi_g'hcr: ' s detérmined | _4.00 %, _ atcalculated- a§ caleulated
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()  Conditions of Awards. . (a) Notwithstanding the above, Strategic-Partner shall be
ontitled to no Award in the event that: (i) at any time during the calendar-year for which. the Award
is applicablé or. on the date that the Award js to be given; an Event .of Default existed or exists, as
applicable, regarding this Agreement or any other contract with GMAC Real Estate or any Affiliate;
ot (ii) during the calendar-year for which the Award.is applicable, Strategic-Partner had been more
than .30 days in érrears of any payments required to be ‘made by Strategic-Partner to. GMAC Real
Estate under this Agreement or under any other contract with GMAC Real Estate or any Affiliate; or
(iif) on the date that Strategic-Partner would otherwise have béen entitled to paymerit of an Award,
this Agreement had been terminated and no new franchise agreement had been enteisd info between
* Strategic-Partnér and GMAC Real Estate; and ' '

(b).  For the purpose of calculating GCI with respect to Awards inder this Section,
Strategic-Partner’s Licensed Sites contributing to the GCI shall include only those Licensed Sités
listed in Section 6 -(including all amendments to: Section 6, if. Strategic-Partner has properly added
Licensed Sites as provided in this Agreement), provided each of those Licensed Sites is owned by the
same persons listed in subsection 17.b. as Owners, in the same percentages listed in subsection 17,b.,
and each Licensed Site is located in a municipality which is eontiguous to a municipality in which
one of the other Licensed Sites is located. ' :

b. Advertising Fees.

Upon the closing, settlement or close .of escrow of éach fransaction from which Strategic-

Partner is entitled to be paid GCI, Strategic-Partrier shall.pay to.GMAC Real Estate an Advertising

Fee,. in an amount equal to 2% of the GCI to which Strategic-Partner is entitled, calculated ori a per-

office location (and/or Licensed Site) basis, provided, however, the amount of the Advertising Fe in

any caléndar-month for each office location (and/ot Licensed Site): (i) shall not exceed $870 for that

-calendar-month; and (ii) shall not be lower than $240 for ‘that calendar-month regardless of
trahsaction count (if this minimum dmount has not been received by GMAC Real Estate during any

month through payments based on a percentage of GCI for that calendar-month, the difference

between this minimum amount and the. payments actually. received by GMAC.Real Estate shall be

paid by Strategic-Partner on the first businéss day after the last day of each calendar-month).

GCl generated by a sales agent shall be attributed-to the office location (and/or Licensed Site)
at which tie sales agent's license is hield-or registered or, if the applicable staté's licensing regulations
-do not provide for the holding or registration of sales agents’ licenses at particular office. locations, at
the office location (and/or Licensed Site) from which the sales agent principally operates.

Minimum and ‘maximum Advertising Fees may be increased at the beginning of each
calendar-year, at the sole discretion of GMAC Real Bstate, by a ‘percentage comparable to the
petcentage increase in the cost-of-living index during the prior calendar-year (but in no event shali
the percentage inerease in the Advertising Fees in any year be greater than 5%). The cost-of-living
index shall be the Consumer Price Index for Urban Wage Eamers and: Clerical Workers (United
States City Average, All Items), published by the United: States Department of Laber (Bureay of -
‘Labor Statistics) (ora comparableindex, if this index is no-longer. being published).

A-1-2
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Exhibit B,

Franchise Develqpmeﬁ:t .;Cos_ts Nofe

U to $300,000 L as.of Jurie I, 2004

_ For Value Received, Joseph Carl Real Estate, LLC (“Strategic-Partner”), a limited
liability company, promises to pay to the order of GMAC Real Estate, LLC or its designee
(together:or singularly, “GMAC Real Estate™), at its office at 2021 Spring Road, Suite 300, Qak
Brook, IL 60523, or at such other place as the holder of this Note may from time te time direct,
the.principal sum of up to three hundred thousand and 00/100 Dollars ($300,000) (the “Prineipal
Loean Amount”), together with interest thereon, as follows: :

principal and interest payments (the interest. payments being at the Interest Rate, as

defined below), each being in an ameunt equal to: (a) /120" of the Principal Loan

Amount, as to principal, and .(b) all- accurnulated interest, on the Ist day of the month

following the date of this Note and-on the Ist day of each month thereafter, for a.total of

120 months, with all outstanding principal and interest being payable, in full, onthe 1st

day of the 120" month following the date of this Note. - . '

Interest Rate. The Interest Rate, as to each mont_hl-y'imterest payment, shall be the.
interest rate published in the Wall Street Journal (the “WSJ™) on the business day. of .each
such month, as the prime or base lending rate (if such.interest rate is not-so published in the WSJ,
the Inferest Rate shall be the average prime or base lending rate, as of that date, being offered by
the three largést United States banks), plus 2%. '

Principal Reductions. Notwithstanding any other provision of this Note, so Iong as
Strategic-Partner ‘has not conimittéd an Event of Default under the franchise agrecment (the
“Franchise A;g-reemen-t”) entéred into between the Strategic-Partner and GMAC Real Estate
(including all Amendments) and so long as an Event of Default (as defined below) under this
Note has not occuirred, Strategic-Partrier shall niot be required to pay to GMAC Real Estate the
monthly amounts of principal ‘and. intefest-set forth above-and the principal due on this Note shall
be deemed reduced by an amount equal o each such monthly principal payment which is not
required to be made. :

Use of Funds. ‘Company acknowledges that Lender has imposed ne requirements-as to
use of the Loan proceeds. : .

Events of Default. An-event of default (an “Event of Default™) inder this Note shatl
inchide; but not be limited to: 2 default by the Strategic-Partrier under the: Franchise Agreement;
2 termination of the Franchise Agreément, other than as a result of 2 default by GMAC Reat
Esfa_te; a default by 'Straté_g,ic-Paztner' in-the payment of arly amount due under this Note of any
other document between the Strategic-Partner and GMAC Real Estate or between the Strategic--
Partner and any Affiliate (as defined in the Franchise Agreement); the entry of a judgment
against the Strategic-Partner in excess. of $25,000, which is not discharged within 30 days-or is
not fully covered by insurance; the institution of bankruptey or similar proceedings by or against
thie Strategic-Parner, which are not dismissed within 45 days. Upon-the oecurrenice of an Event
of Default, all amounts unpaid under this Note shall immediately beeorne, due.and payable.

_ A-1-3
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Strategic-Partner’s Waive'r: The-'S_trategic-Paﬁner waives presentment, demdnd and
protest and notice of presentment, pr‘otest_,,default_,'non-péyment, or maturity.

Jurisdiction. All litigation with respect fo this Note or with respect to actions taken
pursuant to this Note shall be conduicted in the courts located in the State of Ilinojs.

Waiver of Jury Trial. The Strategic-Partner irrevocably waives all right to trial by

jury in any litigation with respect to this Note or with respect fo actions taken .pursuant to
this Note. :

Joseph ¢arl Real Estate, LLC'
By: Joseph Carl Secuirities, Ine.
By:( _Ca2ty |
N'ame:-Casev‘Stnmk
-Title: (ﬁ@
Dite; .?: // /OAV

\>4 Al

Name: Michae] Barreras
Title: __ /% 44744/6)\,
- . Date: 5'/// d/&f}[ .
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Exhibit C

‘Loan & Security Agreement
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Franchise Agreement, Amendm ent 4

As of the st ‘day of March 2006, (the “Effective Date’), GMAC Real Estate, LLC
("GMAC Real Estate"), having a place of business at 2021 Spring Road, Suite 300, Oak Brook,
liinois, 60523, and Joseph Carl Real Estate, LLC (‘6trategic-Partner’), having a place of
business at, .7373 N. Seoltsdale Road. Suite E100, Scofisdale, Az 85253 agree that the
Franchise Agreement between the parties, dated June 1, 2004, as amended from time to time,
be and is amended as follows:

1. Provided that Strategic-Partne‘r is currenit with respect to reporting and the paymant

of all fees due underthe Franchise Agreement as of the Effective Date of this
Amendment, then Section 6 of the Real Estate Franchise Agreement (“Grant of the

License") shall be amended:as follows:

. Effecti;/e as of Ootober 15, 2005, the office located at 9364 E. Raintree Drive,
Scottsdale, Arizona 85260 Ig removed as 3 Licensed Site"and the license fo use
the Marks at this location is removed

»  Effeetive as of March 1, 2005, the office located al 14269 N. 87" Street, Suite
208, Scottsdale, Arizona 85260 shall-be added as a Licensed Site. The dba for
this Licensed Site shall be Diamond. '

+»  Effective as of March 1,.2006: the officelocated at 7373N- Scottsdale Ro ad,
Suite E100, Scottsdale, Arizona 85253 shall.be added &¢ a Licensed Site. The
dba for this Licensed Site shall be Diamond.

2. Section 27 (“Nofices") is amended suctt that the new address for notices will be the

Licensed Site located at 7373 N. Scottsdale Road, Suite E100, Scottsdale; Arizona .- ... .

85253,

3. The dba referenced inthe Franchise Agreement is chianged from Diamond Reaslty'to
Diamond.

4. The Broker of Record referenced in Séction 17p. (‘Ownership”) is changed from Kail
Stauffer to-Jack Shaffer.

8. The ownership interests referenced in Se_o‘tio_n _1' b. ("Ownership") is-changed from
Casey Sfrunk (75%) and Michael Barretas(25% to the following:

- Casey Strunk - (50.2%)

- Michael Barreras:~ (25%)
=~ Rachelle Smith - (9:9%)
- Gene Jones- (9.9%)
- - Karl Stauffer - (5.0%)

6. The ow.n_-eréhip referenced in the. Endorsement o-f?_Pr,mcipa»ls/Owners.-h;ip' Interest
Holder, attached hereto, is changed to reflect that Rachelle Smith is included as a
principal and ownership interest holdet under the Franchise Agresment.

~312004 ‘E‘inaﬁcjn‘_g 1
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7. Effective as of the Effective Date of this Amendment No. 4, Exhibit A, Section a. (1) of
the Franchise Agreement (“Franchise Fees") is deleted in its entirety and. replaced
with the-fallowing {this Section 6 supercedes. the “Franchise Fee Minimums” provisien
contained in Section 3. of the Franchise Agreement; Amendment No. 2, dated August
1, 2004 and the "Surprise Menthly Fee Minimum” provisions contained in Franchise
Agreemient, Amendment No. 3, dated-January 1, 2005): '

a. Franchise Fees.

Strategic-Partner shall pay.to GMAC Real Estate, Franchise Fees, in accordance
with the.following:

Amount. Upon the closing, settlement or close of escrow of each transaction. from which
Strategic-Partner is entitled to be paid Gross Commission Income ("GCI"), a Franchise Fee, in an
amount equal to ﬂve'percent.(s%)'of-t_he GCI to which Strategic-Pariner is entifled. In addition,
beginning on June 1, 20086 and: continuing through the end of the Term of the-Franchise
Agreement, if at the end of each month the total amount of monthly Franchise Fees paid by
Strategic-Partner js less than $13,891 (the “Monthly Franchise Fee Minimum”) Strategic-
Partner shall pay to. GMAC Real Estate an amount equal to the'differem_ce between the Monthly
Franchise Fee Minimum and the actual monthly Franchise Fees paid.

In addition, if at.the end of each fwelve-month.period as indicated in the chart below,
(each a "Measurement Period”), the-total amount of annual Franchise Fees paid by Strategic-
Partner during such.Measurement Period-is less than the amount indicated in the charl below
(the "Annual Franchise Fee Minimum”), Strategic-Pariner shal pay to GMAC Real Estate an
amount equal:to the difference between the Annual Franchise Fee Minimum and the fotal

amount of Franchise Fees actually paid.

" Measurement Period | Dates Annual Franchise Fee
. v . _ _ Minimum
1% through 8™ .6/1/08 ~'5/31/67 $238,125 annually

Measurement Period 6/1/07 - 5/31/08

| '6/1/G8 ~ 5/31/09
~6/1108 - 5/31/10
'6/1/10 - 5/31/11
6/1/11 - 6/31/12
| 6/1HM2 - 5/31113
6/1/13 - 5/31/14

IN WITNESS WHEREOF, the parties execute this Amendment, intending it to be effective as of.

the Effective Date.

GMAC Real Estate;

Asgistant Vice President

~372004 Financing ’ - 2
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Strategic-Partner:

Joseph Carl Real Estate, LL.C

By: Joseph Carl Securities, Inc.

ByM

Case)(}(runk 77

%ae/iﬁ‘

Ai/acg S'mlth

Dated:23/30 2006

~3/2004 Financing
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ENDQRSEME-‘NT OF. PR-IN.CIPA'LS'I OWNERSHIP INTEREST HOLDERS

purpose-of being personally bound by the provisions of Sections 3'(The Marks), 4 (Materials), 8
(No Conflicting License/Interest), 17 (Assignment and Ownership; Ownership Fransfer; Righit of
First Refusalyand 19.b. (Financial Obligations after Default) of this Agreement,

Joseph Carl SecurW _ A
GM ' : Date;__ /7% ”lgll

Casey, 'trfn TN
e %(K\ Date: j/j%é

Michael Barrer4
‘ | Date: '7 / j%é

\

RatHblie Smith'
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