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GM-AC Real Estate and Strategic-pariir k.re ` =h ~rr.dcpendiiy owned and
aapaatecid busirtesses which share ~;i dlar mutual i fists wtbrespi~-ct to real estate

The parties . GM.AC Real Estate, LLC, a Delaware limited liability cornpany, with
its,`principat aft m at 2021 Sprino, Road, qu ite 304s Oak Brook, Illinois 60 523 C"GMACI
Real Estate") ; and

Metro Brokers, c c._ .4ba Metro Brokcrs.com
("Strateetc7Paz tner " , (wzy clian e~ in dba requires prior written'

approval)
whose principal place ofbusiness is :
( esc;atc:d at 5775-D G3 rid e err .,
2W Atlan~~r, A ~~33 5

l1 E,I7EIRAI . ID#5$-13S4658

agree as .follows :

L . THE 5 RA.L 5C11 . LVZ:iF

MAC Real Estate and its prodacessors have de~ .gatapedd a franchise system (the .
"Franc .5e") which will permit use of the Marks as defined in Secfion 3), including the -
-Marl, " CMAC Real Estata" in the promotion and sale . of ReW Property defined in
Section 9.c <): The Franchise provides those firms selected to be strategic-Pi rtners with .
tie: Opportunity to use die Marks and to par ticipaie in the other benefits utlined in this<
Agreement,

GILSAAC Real estate : (a) provides guidslintes regarding the use: of the GM. A.C Real
Estate nanic and o ther Marks, which are intended to maXiMi74 tbC value o f the nationally
r rguize. image of C3MA 'RBI Estate and 'Improve the effec tiveness of Strategic-
Nutxter's advertising,, public relations, personnel recruiting an d sales pyorytotioll
progazns (b) facilitates referrals betw"u stra tegi~partners (but excl uding referrals froill
GMAT Real Estate's affiliated reloca ti on company, unle Stratc:g ic Partner and/or
Str~tcgic-Partner's sales associates have qualified or such referrals, aud thcn, subject to
the;conditions of-such qualification) ; ~c) provides systems and progranis to deliver sak:s
training and education, management training aid client promotional materials its
strategic-partners- and (d) periodically provides. A, national busiriest conference for the

'~t~~efit c~f its str~te~i. c-p~rtr~ers .

ANC Real estate will strive to improve the Franchise through development 0f
nev i programs and retie erg of existing programs and VVI 1I seek recommendations ftom its
strategic-partners to strengthen the Franchise at local &id national levels .

I,... nLAIJONSHIP OF THE PARTIES .



I#' It Wcoavisable at any iirne.,, in the ialc discretion of GMAC Real Estate,
it) rnodi~y or discontinue use of my Mark and/or to require, Strategic- Partner to use one car
:more; additional or substitute trademarLs, scrvice rn ;~rks, trade dress, logos, &si lf ns,
colors and other commercial syrnbols, Stratec-Partner agrees to comply wittl tile
requirements of 6-?kLA ' Real `skate to modify or otherwise di4c.ontinu.'vthe ase of such
mark, unc,'nr to :usc one or more additional or substitute trademarks, service marks, trade

logos, designs or other commercial symbols after noticeto do so from GMAC Real
Estate . All provisions of this Agreement f applicable to the Marks shall apply to anyoth~~c
tradernarks, senrice maTk8, trade dress, logos, designs, colors and commercial symbols

authorized Uv GMAC Real Esote, in writin~, for use by and licensed to 5tra:te~~icµ-
Pariner, The term `'emu' ~' shall include any mares develop a t for reiistered in die.
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braklc Vie. Neither this REstate Frattchise Agreement (Ins ``Agree not the
use of the tenn "Strategic-a-taet" in this Agrement, is intended to create or shall be
cons#:tuW t-,) create: an agency, partnership, joint venture or employer-empIayce
relaticxiship between the parties. The GMAC Real Estate business operated by Strategic-
Partner is an independently owned and operated business and Strate-gic-Portner is so My
responsible for its day-to-day conduct and activities. StracegiC-partner is not an agent
(xluai, implied or ostensible} of r AC ettI Estate . Neither party shall . hold itse4f out
to be ara; ageat, partncr,'joint venturer or employee of the other party

: Neither p yshOhave the right to bind or obligate the other party.

Scgic
;-Paztner agrees to conduct iLs real estate brokerage business(al) in such fashion as to reflect favorably at all times on C NIAC Real -Estate and the good name,

gci.Ni1t and reputation of GMACReal Estate and the, irks, and (b) incampliaRre with
all Jam% and regulations pertaining to : the operation of its real e~sta#e brokerage bitsiness, ;

3. THE MARKS .

a. Ownership and Modirealion of the Marks . GNIAC .̀' Real Estaieis the
owner or licensee of tae Czi~!1AC Real Estate hadezr rk ;5, service roc{rk,5a trade dress,
lops, desilps, colors and other commercial symbols used to identify the . products and

ittm offered by Ol'yAC Real Estate franchises, including the mark . "CiNiAC Real
8Statc" (coIl veIy the "Markq"), The Marks may iticlude certain logos owned by
*Me€odzth Corporation . ANIercdiih Corporation bas granted to GMAC Read estate a license
to use and to sublicense th= logos. Strategic-Partiier's right to use the harks is derived
solely from this Agreement and is limited ry the operation of a real estate brokeragee

" ;siness by Strate$ic-Partner, ursuaxtt to and in compliance ivi#li This Agrcernent at
with all applicable standards, sps:cifications and operating procedures prescribed by

Real Estate, from time to time, during thee tt,nn of this Agreernelit; Any
unauthorized uW- of the Marks by Strafe~tc=Yartner shall constitute a [default ( :~~ defined
in Section i&d) of this Agreement andd an infringenieiat of iho rights of GNIAC Real
Estate in and to the Marks- GMAC Real Estate will protect and defend the Marks in the
manner that it, in its sale discretion, c1eCertnines is rcquired . All goodwill resulting fr=
Strategic. Parii,er's use and mot can of the Marks v01l accrue to the benefit of GMAC
Real Estate .



The Marks shall not be used to i cl ntify an property, goods oraez vce% pravidzc€
}, StrategiewPart er, other than those spe6 ficaliy approved , in writ i ng, by GNi,A.C Rya `

Estate. Strategic-Partner M l not use the_sarks in any manner which indicates or frrrn lit

! r

GMAC Re4l. Estate ,att have no obligation r+eirnb-iime Strategic-'acujer for
cinY expenditures made ' by Strate~ie-Parmer to modify or discontimic the use of a Mark s
to adopt additions to or substitutes for a discontinued Mark,, including; without limitation .,
-any e.•penditures relating to advertising or promotional materials or to compensaW
Strat4c-Partner for any goodwill related to the discontinued or modified Ma&;
provided, hmvever> as to the nzodificatiQn or discontinuance of a Mark, or the adoption of
an addition or substitute for a Maze. (one, or all of the above, being referred t o as
"Change"'), with relation to (i) consumable products (defined as products, the inveritory,
awhich. would reasonably be expected to be, exhausted within one year, . such as,
stationery, cards and brochures}, Strategic-Partner would not be requi%.d to =ke x
Change far a period of 1-year front the date of notification b y GNtAC Real E5iaic:, and
(ii) non-consumable products (such as, office signage and those lammm signs and othcr
materials whose expecteA useful life, is more than 1 year), GMAC Real Estate shall be,
required ' to reiniburse 5trategic-Partner, for such expenditures (at the actual, and-
teasQnahte cost to Strategic-Partner), if GX4AC Real Estate requires that t11Q Change be--
[mlerncnted prior to the expiration of heir useful Iife. Notwithstanding the fbivgoln~ if
GMAC Real estate changes the primary service mark of the Franchise so that, it tic longer,
includes the words "G NiAC Real Estate'' or some variation of those wo rds, GMAC Xt:al
Estate will (a) provide Strategic-Partner 12 mon' prior written notice of the

. Changeend (b)allow Strate~ ic--Partner to terminate this Agreement at the endof the twelv-
invnth notice pn:riod. IfStrategic-Parfuer elects to so terminate this Aetnent, Stel&-
Ptner shall notify GN4AC: RBI Estate, in u7itin , at least 90 days l 6ore the expiration

~- period and shall: comply with all post-tom.i .t on obligatitrzasof the 12-month notici
contained this ,A gn:emc nk.

h. Use u#' Marks . To maintain W, integrity of the Marks and the Franchise,
.6;'~tAC Real Estate retains the right tocarrtrol the quality of all materials and' proVum

hearing ar' and the manner in which the Marks are used .

The fins shall he used- (1): only in conjunction with permanent real estate saps
offices approved by G NIAC Real Estate, and (L) only i the fn~rni and style a kithorized by
GIRfiAC Real Estate, outlined from time to time in its matwals and other
communications. Any daxiiu-L ftom the restrictions set forth iii the manuals or any use
of the Marks on pru3ted materials not outlined in the, manuals nzwqbe approved in
advancc, in writing, by GMAC Real Estate. Strategic -Partner's lopO„ as depicted
Exhibit D, a€fached, is approved by UMAC Real Estate, Use of thic Marks on viv
publication homeowner n4~twsletter, decorating ma,nobooktcts, etc .
spccifiGalty ;7ro31ibiteti, unless the publication uq approved in ads c$ ua writing, bar
QoW Real F-,iate .

StraEegq-Partner will use the Marks in all real estate brokerage ctivEiies within
: e- Licensed Territory and s t or from Upensed Sites, (as described in Section ) .
,during the tcrm . of this A.gremcn# .



the endorsement , by GM-AC Real Estate of any real property wed, sold or advertised by
including such real property's design, quality or price.

Strategic-Partner shall not use the GMAC
Real Estate name or any other -Mark, part of its corporate or entity name or as part of an Internet (or other computeT network}

domain name or in any other manner not expressly authorized, in writing b y G MAC
Estate: The Marks shall be used as part of the trade name of Strate4c-Partner in

connection with al7 of, aid limited to, its real estate brokerage activitiesGAC Real Estate reserves the right

; in its sole discretion, to vary, sftndards car
az3iy strategic-partner based upon the peGUlian'ties or uniqueness of a stratdgyic-partntr'ss
particular circumstances,, business practices or any other conditions ; which GMAC Real
Estate deems requite such v Maces. Strategic-Partner shall have no recourse a gainst
GMAC Real Estate for any variation urn standard specifications and practices granted
to any other srrategic-partner and shall not be entitled torequ re. GM,-AC Real Estate to
grant Strategic-Partner a like or s olar variation,

4. MATEIRJAI,S .

The use of any GMAC Real Estate materials (including c,opyrigztett atcrials)is
rcstrictcd to use by Strategic-Partner in its own . business . Strategic-Parther shall not use
for its own benefit (except as provided in this Agreement) or license to, or othcrxvise
perrizit, third-parties to use or reproduce, in any form or rrranYier, GMAC Real hstaW
materials or programs, or adapt wid use; or permit any of iLs sales associates or
employees to adapt and use, any GMAC Real Estate materials ~-)r programs on an Internet
far other computer network l pit or iri any: ynarMQr -without tie: prior written
approvatoi'GMACReal Estate.

All building sl,.msvard signs, promotional items and printed materials shall
here to the design, size, colors and other specifications (together, the "Specirications")

set forth the manuals or other communications supplied by GMAC Real Estate from
i e tu time. "No departure from the Specifications shall be permitted vcithout the, prior
written, approval of GINIAC Real, Estate which approval shall not be unmasonably
Withheld, denied or delayed ; any such departure shall be considered a Default of this
Agr~emenk. Each of Strategic-Partner's Licensed Sites shall bo required to display`
:building signs in conformance with the Specifications within sixty (60) days (if the

Date, ff a zoning ordinance, regulation, least or similar
restriction precludes! 5trategic-3'artrier from using sign consistent with the Specifications, prior to erection c

alternate si the d,:taiIs for such an altemate sign shall be presented fbi- approval to
C1'L~iAC; Heal Estate, with a copy of the relevant zoning ordinance, regulation, l =c or
similar r~stricticzn ; GMAC KeaI Estates approval shWI not bj : unreasonably withheld ;:
delayed or condidoned .

All busiaoss records, letterheads, business forms, advertising and othm- materials,
(excluding business cards) disseminated to the public add used in Strategic-['aTtner's
business shall Indicate Strategic-T'amer's independent ownership of tbe brokerage
business with the. statement " In~Peczatly Owned and Operated I=%m" .



GMAC Real state will provide the iritiaI tleveAWment of a hexv logo treatmeAt
for Strategic-Partner, together with a franchise opening/starter kit, including opmting
aiirl presentation manuals, v de apes, audio task , advercising ; materials, magazines and
marketing at Qca ws :t~ ~trategzc-~'art~,

5. TRAINING.

For Renewing Strategic-Parfauiers Within 6 months after renewal, GMAL- Real
ate recommends that Strategic-Partner cause at least nnc, 'key management

representative to attend and satisfactorily complete a Getting Cojinected Session ("GCs"):
.at a site designated by G'1rIAC' Real Estate . If Strategic-Partner does send a

representative, i representative must complete thc, GCS to (:iMAC Real Estate's
reasonable satisfaction and Strategic-Pariner shall pay the C CS registration fee for C4ct~
such representatiive .

-A,ccoutahi[ity in ,~Nlantameni. Within 6 months following the Effective -Date ;
CrNfAC KeW Estatc recommends that Strategic,-Par-luar came at least one key
czwiagant representative of Strateggic-Parfficr to attend and satisfactorily complete,
"`Accoimta ility in Managrrienc" training . Upon any subsequent 6anges in key .
nianagertzent personnel at a Licensed Site,. GMr'1.C Real Estate recommends that
Strategic-Partner cause at least one key management ~u res~~~~iv~ to attend and
satisfactorily complete Accountability in Management training, 4ccountabil#y in
tifaiiagem::nt twining is a week-1ong rnanr :gcrncnt training class currently providr-~d hy
third-party vendor. Strategic-Partner must pay the. Accountability in Mnnagc-men't
traiaing, registration fee

for t-=h attendePremier Scrvcesm> Strategic-Partner and each of its managers, if any, and those
of its sales associates and employees as reasonably dc :tert nkr~ed by Strategic-Partnzr shall
saltisfaetorily complete F'reniier Service training conducted by Strategio-Partmer's
certified Premier Service trainers, as well as make reasonable efforts to ca so, its

if any, and those of its sales associatcs as reasonably determined by Strate'aie-
Partner to attend GMAC Real Estate's quarterly National Premier Service training
program (Strategic-Partncr rust pay the rrgistration Cee aad an, training costs for m&
attendee, subjml to the letter attached . to this Agreement as Exhibit D)` .

Strategic-Partner shall be responsible, for ail travel, living and other costs i
attendees incur i association with attending these and all other tcainingprogratns .,

a. Cuffcut Offices. Strategic-Partner represents that it; presently apex
:offlices, or will b the Effective Date .e operate offices, at the following locationi

("Licensed Sit"")-
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(il) If Strategic-Partner desires to open an additional office other than
in :tbe Liccnse,~ Territory, it shall apply to GMAC Real Estate f0v approval to do
Iso by submitting, a written application at least sixty (60) days prior to thee planned
date for apening. Approval of such p,"-sion shall be within GNiAC Real
Estate"s sole discretion and, if granted, ;-,ball be in writing, Strategic-Parwer's

.applicatia must be accompanied b y payment of the applicable New Office Fee in

' > Licensed Territory, GAG Re-A 'Estate grants to 'S iegic-Par Wer
~~clusiv~ license to establish and operate res idential real' e state brokerage offices

the Marks at the Licensed Sites and wxdi i rt its Ltcense~d Territory (the
`{S . ,rensed _Territar~~") as described in . and rar~dtic>ned upo~_ tC e Provisions of ~a~ i~ .t :

:A, a tt ached to this Agreement. The continuance of Strategic Partner's exclusivity ' gin the
Licensed Territory is conditioned upon Strategic -Partner meeting he Performance
Standards relat ive to the Licensed Territory, as set forth later in this Agrc:eenty and is

to and conditions set forth in Exhibit A .

c. Additional Offices .

(i ) strategic-Partiier shall have the right to *n additional offices
(whether do novo or tbzouglt arr acquisition, merger or similar action) in the
Licensed Teritory, provided that it. notifies Real EsUte, zns icing. of the

}ocat-on of each such office prior to thc opening of the office end
complies u•ithtle Provisions of this Agreement NvzFh respect o such viTce .s_ If the
opening f an, adttitional office is occasioned lyy an acquisition, merger or ciriiila.r,
action and involves, offer strategic-partner of XIAC Real Estate xhosc
licensed terHtar,v is -not contiguous to Strategic-Partner's ' Licensed "e .rritvey<
GMAC Real Estate may require that such office be treated as a separate reporting
nit for the purpos~ of computing Fees, as provided elsewhere tlzrts Agreement



'Nothing in this Agreement shall preclude S1rategie-~Partner or other strateLpe
partners, from listing, selling or advertising any real estate, wherever it or the owner of the
Teal estatimay: be located, Including in arcas serviced by Strategic-Partner or other
strategic-partners or within Strategic-Partner's Licensed Territory, as applicable, GMAC
Real Estate, and its parents . subsidituies, or a cted entities, reserves the right : ~,a) try
conduct, or have an interest in, mortgage, title, 5unuice, andd reloealina activities -- but,
excluding real estate brokerage end r estate : brokerage franchising
any~vhffc; whether with or without the use of the j\4",s-- and (b) to license other real
estqto broke to use, or to use, itself, the darks, zip connection with real estate brokGrac. :
or real estate brokerage franchising activities, anywhere, other than in Stral4c-Partnel's
Licensed. Territory or at a Licensed Site (except with the approval of Strategic-Partner, as
provided belci«~), including rixf-,as adjacent to, or in proximity -with, the licensed Territory

a Licens~-,d Site. Its; the event that, within the Licensed Tertitor ;but excluding e
Greater Atlwta Market Area, jas defined in Exhibit A), GMAC Real F-staw desires to

a license to use the Marks to real estate brokers other than Tier Or
to establish company-owned real estaw, brokerage o c:rations u s~ ing the Marks, GMAC key

Estate shall notify Strategic-Partner of its desire to tea so (including the proposed Iz,catiot
,ind other relevant details} and Strate&wPartncr shall, within a -reasonable period of tinio
after receipt of the notice, -approl pr disapprove ,such request . providmt That a

ace&dance with Section 1 0 , : If the p i expansi6h is not approved by GNI AC
Real, Estate, the New Office Fee vAll, be refunded .

d. Office Closures. If Strategic-Partner Aislxs to close alicemcd bite,
Strategic-Paz'ftter shall notify GN AC' Rea l Estate, xfrikine of such closing at least
ninety (9U) days prior to the date of the closing . If Strategic -Partner fails to give GMAC
Real Estate such required prior notice, Strategic-Partner will e obligated to pay GMAC
Real Estate, following such office closure, additional fees equal to the amount of all fees
ayable to GM AC Real Estate for the ninety (90) days preceding closure . GNirA C Real

:V,, tate$ within its sole d screti~in, may terminate such cIvgul-office location a Licensed

e. Suhiiccnsing Prvhlbitod Strategic-Partner shall not sublieeise ; or permit a
third;-party to use, the GMAC Real Estate name or any other Mark (his provision is not
meant to prohibit, Strategic-Partner from catering . into an agreement with a broker who
has executed a franchise agreement with G-'VIAC `Real Estate, whereby Strategic-Partnef
licenses thce use of its name to such broker d C, %MAC R4-al Estate agrees to collect,
long with Franchise and other Fees due to it from the broker, liceme 'feea due frc :

such broker to Strategic-Partner and forward those 1€cense fees to StrAtegc-Partner, the
' ms of any such agreement between GMAC Real Estate, SErat c-Partner:and/or such .
raszchishrok would be subject to the approval of each party, within the <iis t orz<o
each party) .

'7. CERTAIN ACTIVITIES NOT PRECLUDED ;
GAIAC REAL: ESTATE. _



fir. 'Gross Commission Income" (` .C.rC'>F neludes (A)all caniniissiQnsand
-fees: mccivcd by y Strdtet&-Farmer from the sale, lease, tramfer'or other disposition
(including incrg and similar tr saction~) (each a "Transfee') of Real Property (as
defined:~ below), including any note,, obligation, lienn or other considQration g iven to
Strategic-Pvmu in lieu of a commission, less canu-nissiars . and referral ' fm paid to
Cooperating and/or referring brokers in other brokerage entifies_ bit excludes ( -8) all
commissions an fees received by Strategic-Partner fwnn property` management, the
Transfer nf'c:rnmercial real estate ("Commercial GCI" ) or the non-rosideatial portion (if
farni properties and any other brokcrage or similar actilvity, provided Strategic-Pa€ti .er
conducts suc h activities through a separ~te legal entity (with a Federal I .I . numb
different fmm Strategic-Partner's), which entity maintains its arum. office location and
;#~lepone. -number and does not use the Mark,,,~ (the "Commercial Excluslou

• 0

disapproval shall be based e such pr am coristi fu .ng a material intprfer&WO
rvi t Strategic -Partner's real estate b rokerage expansion . plans, as pr t=io«sly provided b} .:
Sttate-gic -Partner to GMAC Real Estate, within the Greater Atlanta Market Area, GMAC
Real Estate shall have no, right tp seek such approval from . Stratogic-Partner,

S `~1t) CONFLICTING Ugjft / INTEREST.

During the period beginning on the Efflective Date and ` ending on r fAst. + ay of ;
ire Terzi, neither Strateegic-Partner nor any of its-principals or ownership interest ,hoIciers
(together, '`0uvuers"}; directly or indirectly, shall become affiliated with, establish or
have an interest its : (a) any real estate brokerage franchising or similar system or service,
other than one operated by GMAC Real estate ; or (b) any real estate brokerage operation
or business or real es1at ;c information center, which is not licensed by G~N[t~( ' Real Estat~,
The provisions of this Section 8 shall remain ire cftcci 6-trough the last day of the Tcnn,
even if irategii~,-aa'ilriex attempts to voluntarily terminate this Agreement or ceases
operations or if this Agreement is ten-fiitiatel as the result of an Event of Default
attributable to Strategic-Partner . Notwithstanding the alaove~ the proyisions of this
Section S : (A) silt not be applicable if 'ids Agreement is terminated pursuant to 1he
provisions of Section 18(a)fib (Event of Default by GMAC Real Estate) or Section
1S(a}{ii) (option to terminate can 180-days notice) or if this Agreement is terminated&
pt~rbuartt to those provisions of Section: 3 (a), above, de;dttg with an abandonment by
GN1t'X Real Estate of the Mark -GMAC Real Estate", (B) are subject to the provisions .
of Section 19(b)(2), dealing with an election by Strattgic-Partner and/or Owncrs to
i~trutinue brokerage awians and to assume certain pcrsQnaf obligations,

- ~. GROSS COMMISSION INCOME Al l FEES 11 REAL ,

a. Gross Commission Income, as defined below and where applicable ; shall b
used as the basis for the: calculation of fees to be paid bar,,iirategic-gartner to GMAC Real



c . Referral Office Fee
. A Referral Office Fee of 3504 per year, bilW iIionthly installments of $4? per month for $485 if paid in full, in advance, on the Effective Date and on each subsequent an

.niversary date thcrec+fl, forr each of Strategic -
Paruier's I,ict!nscd Sites (proportioned over a calendar year; i f 5trate ic-Pwner opens a
new Licensed Site or closess a Licensed: Site during such calendar year) provided,
however, that Strategic-Parnier shall be charcg~d only one Referral Office Fee in anyr
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Provfisdos"): Specifically ; (X) I includes any selling bcies< document reparation
fees, administration and similar fees received by StTategic-Partner, (Y) GCI does not
include referral payments made by GlKikC Real estate to Strategaic-Partzicr ; and (Z) there
shall not be deducted from the calculation of O I Sfraiegic,:F'artcwr's expenses,
membership or other fees (including miilt.ple listing nice f=} or payments made to
brokers, sales associates<ar e~nnpIoyees working in . mociati.an w6, or licensed through,
.Strategic Tartnc r.

Notwithstanding the above provisions as they relate to Fees_ due to GMAC Real Estate
based on f.;onunicrcial GCI: ( 1) Strategic-Partner shall not be required to comply with the
Commercial Exclusion l?'roNrzsicans in order to have Commercial I excepted fir(
unless, w€d until, the date that GMAC Real Estatee establishes a real estate brokerage
.franchise operation which supports commercial real' estate brokerage activities (the
"Commercial Franchise I3atc") (at which time, the Commercial Exclusion Provisions
shall become- effective), and jTI'j in the event that'SirategicWParmer does not comply with
the Commercial Exclusion Provisions within 60 days after they become effective, tl 7iti:,
the;r~;affer ` (but effective as of the Commercial Frwichise Date.), there shall be added to
SCI amount equal to the difference between the Ct~nemiat (SCI gencrated by
5t .legic-Partner during the 12-month period prior to the Commercial Franchise Date and
the Cornrnereial SCI generated by Strategic-Partner during each of the 12-month periods
fter the Commercial Franchise Date (payment of Res with espeQt the portion of The :
Commercial GC1 which is added to the GPI` shall be made, within 3{} days after the
completion of each 12-month `period} .

C: "Reali Proget'i.0 includes single and 'multiple unit residential housing,
mmcl ial propcrtzes, farm houses, vacant or unimproved d . laud to be used for residential,

recreation or commercial purposes, coadomuiiLuns, cooperatives t0wnhOusCS, Vacation, :
hQuses, .tterc-sts in intmal-owners~pi time-shc zed .entiW. units and mobile homes

affixed to the romd •

10. FEES,

Se&-Partncr agrees : to pay the following fees . (i United States d4s~ to
fiNI1.Cgal Estat: - ..,~

a Joining Fee. Simult eously with the execution of this Agreement (if this
Agreement is not being executed upon the expiratian/~f a similar contract between
Stra (,_~ ~ic-Parkner and GMAC Real Estate or its prcciecessor)a Joining Fee in an amount
'equal to 5?O,flW for #hi~ first Licensed Site; plus $7,50 for each additional Licensed Site .

7b: Franchise Fps. accordance with the provisions of Exhibit BR ;;attacl7 ed`,
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b: GMAC Real Estate sh al l eve the right to set-off' any amounts due to
Strategic-Partner (including Awards) agamst any amounts clue Gon!: Stral cgic -Partr3cr to
CiN iAC: Real Estate or to any Affiliate o f GNL-%C Real Estate (an "AM-i iiaie ' of CrMAC
Real Estate i s deed as an ent ity, t he majority ow-nersfiip of which i s held, directly 6 z
thrcughsutisidiaries; hy reneral Motars Acceptance Corporation), Withi n 90 days of
receiving a notice, in wxilia& from GMAC Rcal Estate to do so, S trategic-Partner shall
make all reports through a broker reporting system ("BRS") proved by GTANUC Real
E state: ancd shill make all payments to GIM AC Real Estate , electronically, thrnugh ail
electronic: funds Eraiis#~r acrouritlSyslc ili : ("EF't"") approved by GMAC.' Real Estate, :
.which m ay or may not use a BRS (Strategic-Partner shall be pemaitled Lo an
,account, separate from its general operating accotint, into which strate-gic-partner
deposits tttonies sufficient to cover the ' Fees due to CFMa(': Real Esta ti: for closed
transactions). After receirt aC such written notice a d wit the bov~; time period;

daIeaidar ycar that its GC T is lefs than $50,p,0(14 (fit overpayment by tnteg cPsrtner 't
one calendar year shall be credits` to Strategic-Pariner`s account during the followij
calendar year) .. Strategic-Partner acknowledges that payment of the eferraI Officer Fee
is requiredl to help defray ft costs of promoting GNIAC Real estates bmker to. broker
referral network and that payment of the Re 'aral Office Fee does not . z,at
Strategic-Pazttier will receive any due broker to broker referrals.

d. Referral Fees A referral fee, an: accor<iIciztce with Section 15 below, to GMAC
Rat Estate and, as applicable, any of its strategic:-partners, within to days of the receipt
by Stratcgic-Parmer Of a commission or fee generated from a tra=ction which was
refMed to Sirategic Partner bY G X#AC Real Estate or ariy of its strategic-partners .

e. Ngvv Office Fee. t'i, New Office beef in an amount equal to i $7.5.00 per
additional Licensed Site, due upon Strategic-Partner's : request for GMAC Real rate'
approval of an office expansion pursuant to Section 6 (c) (ii), above (a New Office, Fee
shall not be required to, be :paid with respect to opening an office wiiz~ the Licensed
Territory).

#: Eee, Tn tocQrdancc with thc .,pro~rsioris of Exh jt B
attached. Advertising rocs shall be used in cozine~ctinn with the Advertising Fund,,
described in Section. 14 of this Agreement .

& ; Businms Conference ~R gsiration. Fee. Each atteadct must pay the
then-current registration fee .

a- Str-atepgic-Pi rtner agrees to pay 411 fees as set forth , above: and tin the
appropriate Exhi;it, and to use soch forms or computer software as rceotmuended by'
GMAC Real Estate; all fees shall be paid in United States dollars . S#rat4c-Pat-tner
agrees to furnish reports to GMAC. Real ` Estate. as the latter rnay remnably require,
including, but not limited to, rtod c fimmc ial reports and statements, as provided in fts
Agreement and as may be reasonably requested by GMAC Real Estate it) t4e future.



If 'St~awgic-T';artrier fails to make payment of any fee within, 15 &ays of its due
date- (a) Strategic-Partncr shall pay to G NL,\C" Real Estate interest on ; payment due a
the annuzil ratk,. of prime plus 4%, but, in any event, not less than 12% nor more than
15%; "Prime' is &Itacd as thQ interest rate published in 'I1e WallStrect Journal (the
`'1VSX") in its mc?nzy rate section on the 1" business ay of each tnfliith, as tie prime or
base lending rate being offered on that day (if such interest ratse is flot s4 gub#isbed : : ll tie.
WSJ , "pr'ime" shall be the average prime or base tendiniz rate, as of that date, being .
offered by f.'itfbank, N .A., to its most credit-worthy custorners for 90-day
(b) CY-MAC Real Estateshall have #lt~, right, Lit its option, to deduct all such amounts from
any pjymcnts due to Snte6e-Partncr pursuant ,to t1iis Agreement or oihena sQ ., c)ifs ire
delinquent payment iq hi. connection with a deferred payment plan, subject to auy
contrary pro~ision in any ctaeamenta6on evidencing such a deferred -payment plaqy ill
grew aail t ture payments shall beautoiiaaticalI accelerated and all amourits due . un

(a !

.Strategic-Pwt4or shall instAll and use a Baftci .!ar EFT, including all required hardware
and -software. Acceptable BR 's and EFI"s will be thosc set forth. ~7n a daGnraimt
prepared and distributed by CIMACY Real Estato to S tegic-Partner, together with (or
prior to) the service of the written notice referenced above. As to each BRS and EFT (as

lacablc), Strategic:-Partner sliall (A) caiytinuQUSTy maintain software support system
through an agreement with a reputable and competent service provider, (B) promptly
cause to he pct ;ticcl all problems which interfere with the proper operation of the US,

'(C) its#aIl updated versions as they become avaiitbIe, and (D) enter promptly (within 48
hours, of settlement or closing, as to fees based on Gel or transactions) acid, accurately all
iforttatifln requested, including rclati~d to Istitigs, pendings, offices and
agmts; Iu addition, as to ; each EFT: (Y) &Tategie-l?artrrer shall enter into and k-eep
,effie ve whatever agreements with third-parties (including Strategic-Partner'-, fittarieiall
inslitutzan) are rcquired to. miit C1~t1C= Real Estate to withdraw electronically from
Strategic-Partner's account amounts to which GN1AC Rcal Estate is entitled

; and provide in such agreements that 30-days prior notificationwill be givea to CY'NfAC" Real
Estate before Such agreements aro terminated, suspended or materially clianged, arld
(Z) Strategic-Partner shall maintain sufficient monr`cs in its account,,, to cover all ;
withdrawals permitted to he made by GMACR. I Estate. Xotwitfisfan in anything in
the above to the contrary, Sti-ategic-Fafter shat[ report and pay to CiNfAC Real Estate on
a monthly basis

c . If, and only: if, Strate0c-Pa.r#.ner's Fee Schedule is one bas . on the ntimber of
sales agents associated with Strategic-Partner, Strategic-Parfier agrees to furnish to

:-G VI.AC Real Es(a#e, on an ongoi ng updated basis and i forni as reasonably I requested by
CrMAC Real Estate, a roster of sales agcnts, brokers and other persons associated d wilt

..$trwgic=Par€nc r whco are authorized `and/or licensed to conduct real estate Wes
activi t i es, which roster shall, Include, as to each such sales aggent and broker, the name,
address, real estate li cense number (with a copy ofthe a3 fcnse), date of association, dot
of termination, location office from which - each such sales agent and b raer is
ts N-~ rat i rl g and other items that, may reasonably tic requested by CMG Real Estate, from
time to time.

12 . LATE PAI'MENT..



'the plan shall b considered due and payable; and (d) at the opt ion of GMAC Real Estate
and after written notice has been served upon Strategic-Partner, GMAC Real Estate may ,
tminate S"Wgic-Partner"s right to receive reli:rrals, change any territorial provision
artdiar, i E Strate-gic-Partner'. Fee Schedule is b ased solely on GCL terminate Strategic-
Partner's right: to receive Awards (if applicable). Exception : Not,,x=itfistandiag the above,

limited to one exception i n any calendaryear, the provisions of subse~:tions (a)
through (d) shall not become effective, unless notice of su eb ' failure to make payment;
("'Payment Failure Notice") was served ' upon Strategic-Partner an Strategic-Partner
failed to make payment within 10 days of service of the payment Failure Notir.e. In the
event collection action is necessary to recover monks due to GMAC Real Estate;,
Strategic-Partner agcei to pay the costs of collection, including aenq and attorneys
fees anid court costs.

1:3 . VERMc TIaN GM&
In the event of a Default by trate 'tc-Partner or at the time of An audit as provided̀

in tbis Agereement , Strategic-Partner shall provide to GMAC Real Estate annual finanti-al
statci7 i ents in a form acceptable to GMAC Real Fstate. If Stra teogic-Partner is conducting
a business ivh ich is not covered by this Agrcemcnt, Strategic-Partner shall maintain a
separate sr~ of books and records for its real estate brokerage operat iar~.s . Strate-gic-
Partner shall permit a GMAC Read Estate representative to inspect and audit Sfrategie-
F' tn t~ r' s accounting records and books for each line of bus nm in which S iratcgic

GMAC RealP9rtner engages : f f it is determined that Sir°ateg c-Partner has reported to
Estate . GCI which is 3% or more lower than GCi actually recei ved by Strategic-Ptmer;
Strategic-Pail tier shall pay to G3C Real Estate, in addition to the uripaid # ees, interest
on the unpaid fees as provided in Section. plus tie actual travel costs and expenses of
ffie au ditors and other persons involved in; ffie inspection arid/or ;aud i t , In the. event of a
Default by Strategic- Patlner, GMAC Real EsLate also shall have the right, and St rategxc-
4'artnG~r and each of its Qvmets hereby confirms that each of them so autfi ari 7.c s C.rNIA
heal F state to complete a crWit invee4tigat on concerning each or all of tlicni from tilile to
i irD c; duning the Terni , >a.s and inwhatiever manner GMAC. Real. EsUite deems necessary in
its sole discretion .

a. Within its sole discretion, GM AC Real Estate (or art entity designated
Rcal Mate, ir, wh ich event;, such entity shall have all the rights and obligations.

of GM21C R eal Estate with r-espect to the Acivvi-tising Fttr c , as provided in ib is Scc tion
-may es tabl i sh arid operate a fund (the "AdwMis ug fund" or the "Fund") for the

of providing marketing and ' advertising relati ve to the MzAm The Advertising
shall consist of mon}es paid to CrNiAC Real Estate by eiitftles using the Marks.

including ; Strategic- Parmer. Tl ic to on i es paid to G MAC R ea l estate as Advertising Fees
(or'o l }3 erwzsc designated by GMAC Real Estate ionies to bc used by theAdvertising ;
Fund) shall be used by GMAC Real &tatex within its sole discretion, to , a ang at er
things : (A) create, produce, administer and support ( ei ther in-hoinc o r nutsourced
natin nal : regional and local marketing, -adverOsng, pszhlic relatiois, p romuticanai and
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b. The amo unt, type, timing, contehf; location, cost and all other matters relating
Programs sponsored by the Advertising fund or to which the Advertising Fund

contributes, shall be within the sole discretion of G MAC Real Estate. Monies expended
(lie Advertising Fund on Programs in areas served by S t rate&-Pai#ncr are not

required to be proportionate to the amount of Advertising Fm paid by Strategic-Partncr:
Expl; »ditcfres from the Advertising Fund shall be charged first to eamed iutercst, if 'any. -

c. GMAC Real Fstafe, in any calendar ytmr, may e xpend from the Advertising
Fund amounts whichare greater or lesser than either Ainounts received by the Advertising
fund in such year or amounts contained in the Advertising Fund dtaing that year'
(mgardl s of when they were collected) . If a lesser amount is a)Tended; : the balance:
shall b e carried over to the next year; if a greater aniount is eapenda the excess arnount
,,;hall be, repaid to GMAC Real Estate (or to whomever provided znoniesx if cat car
than GI's°113C Real Estate) from fees received by the Advertising tad in the neact year_

d, III, th,e event a strategic-partner is del inquent in the payments to made by i
t t the Advertising Fund, GMA C Real Estate salt have the right (but not the

charge the reasonable costs afcollecti can (including , but not limited to, collection aeency
lei's, atturnWs fees and costs) to the AdV~crt is-i ng Fund. GMACRe F~state, within _its
sole d scretion; ; shall have the right to setCle, reduce ., compromisi2 or ry a tine payments
armed to be made by a strategic-partne.r to the Advert sina Fund.

Advertising Fees all other monies r=ived by the A verb ,ink Fund)
shall be accounted for separately, but may be deposited and commingled -~.vi th any other
funds of (3tiLkC Read Es tate. On or before April 3 0 of each year, GMAC Real , Estate
shall prepare a finwicial statement of the Advertising Fund for the pnio r calendar year,
-which shall be ceYlified by a sen ior officer of G~IiIAL' Real Estate mid shall be fat-warded
to Straleg, ic-I'az tacr, upon Strategic-Partner's writtent request. tt`ate _Kie-Parbler shall hive
the tight to reasonably- review the books and records o f the Advt~rti s ng Fund at GNIAC:
.Real Eswe's pr incipO. place of business, upon redsonable prior notice to GNIAC Real
Estata.

f .̀ GNfAC Real Estate sha4 haN' e the right, i n its sole discretion, to negotiate
'with any straicgic-partner a different arrangement ' thait that set f6rth i ra the Sc+ ctity
ant tl e-d `•Advert is ingo Fees", relating to the payment of A dvertisimy Fees , inc luding, hut
not limited to, payments by s uch sty-a t egic-p.- rtner for designated lo ca l marketing lieu :
of the pa-rnc ia by such strategtic-Parttzor of Advertising mss, or payments from th e
r'tdv s i ng Fund to a strategic-partrier for designated local mar~-cdng, ~here national
regional m arketing is cie: termi:ned to be inappropriate ar where. o her s i uaiions, ecul t

Ioc al, m»rkc~t; axe determined by GMAC Real Estate, within its sole discretion, to
require such action ...
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& GMAC Real estate, within ; its sole discretion and. upon 30-days notice to
Stratcgic:-I'xrtnera may suspend or discontinue (and, thereafter, within its "c discretion,
rz instate) the Advertising Fwid, provided that, upon a suspension or cliscominuance, the
Fund sha11 continue to be operated until all mo.nies in the Fund are expendled in
accordance -with the pro~.isi eszis ofthis Agreement,

., IMAC Real Estate' s: obligations with r at to the Advertising Fund and
the cellwton,: maintenance and distribution o f Advertising Fec s am as set ~'c~rth : i re . and
limited to, those contained in the pro-vi sions of this Agreement In no event shall =rN1ACV
Real Estate be deemed to avc~ fiduciary obligations to S te*-PartnPr to the
q jv:rations of the Advertising Fund.

15 REFERRALS.

a. Broker to Broker Referrals . With respect to a brokor-10-broker referral to
made by Strategic-Partner, Strategic-Partner' shall make each such referral to ann

elig ible GIVIAC Real Estate strategic-partner or., #" na such straie gric-parfner i s located hi:
the applicable area, then to another broker approved by GMAC Real Estate (hereinafter .
an "Authorized Alternative Bro et-"). All such referrals shall be madc either by
contacting GNIAC Real Estate to have GMAC Re-a] E sta te - facil i tate the referral or b},
directly contacting such strategic-partner. . The strategic-partner who places thi,- referral
must register the transaction with GN1AC Real Estate . TO register a referral, StraGepc- :
Partner must submi t the required referral f6rin to include complete contact in 1"ortnafi on as
provided at the time Uat thc_ referral is accepted by the destination .brok-er. This referral
form z,5 re quired regardless of whether the destination broker is a skrategac:mpartui r;r or
GNW Real Estate or is an Authorized Alier r ve firokcr. Strategic-Paz-tner sball pay
referral fees and royalties set forth b elow..

If another GMAC R Hsfate s t rati~ c-partner refers a transaction, to Stra tmrc-
Paitner, txatcgic- 'artner will, within 10 days after it receives any GCI f~omi that rcferred .
transaction, pa~ to the referring strategic-partner a fee equal to, 2`°ia of the GO that
Strategic-Partner earned from the refcrrcd transaction .

Likewise, if STratcgc-Parfc er refers a transact nr i, its mother ;s t raWgcTpartX ier or
AutfioTi~rcti Alternative Broker, that other broker will pay to 5tratsgic-Partner a fet equal
to 2M,0 o f the f;Cj it earned from the referred transaction . In the ifista«ee , stratGgic
'Partner than will pay GMAC Real Estatea fee equal to '? . S°(3 of the G CI that th e other
broker earned from the refe rred transaction (which may also be steed as lt)% of the
aniount that Strategiom-P artner received from the other b-rok-er),

b . Ir: lhe event 5trateglcwPartner fails to comply -,Nith the above proccdures or
with the policies, standards o r procedures adopted by G kC Real Estate , from t ime to
time, regarding referrals, G14IAC Real Estate may, at it s op tion (and in adt3 i t i on t o any, o

ther remedies available to i t for a Default of this Agrcem ent);, qtspend f xrl licr referrals
to Strategic-Partner. remove Strategic-Pa:t•Ener from the au crrimd referral directory,
reqtti re referral training ate d cp, terminate t hi s A , eer ent or e ti er act ion fee_,
appropriate.
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C.- Continuat ion of Licensed Territo Y . , Strategic-Partner's
perfcrrrFicc: shall be reviewed annually on the anniversarr of the Effective T,3aten

c S egic-Pvner acknowledges that it acquires no rights be exp~cjations with
respect to referrals, whether ftani corporate relocation acfiv 4es. marr othcrwise, beyond
those expressly stated in this Section.

3 . GCneral: Strategic-Partner agrecs that retention of. market coverage,
consistent performance, recruitment and training of a full-tiirse, professional sales staff
and 1wnimitnlent to the programs of GMAC Real-Estate are necessary for retention of the
license by this A~, went. Strategic-Partner shall use Strategic-Nartner`s best
efforts, and shalt actively encourage its managers and sales agents, to implement those
third-party and affiliated programs sponsored by G MAC Real Estate which are existing

the Effective Date-,through its Strategic Alliance Group or ofberu,iset provided that
Strategic -Partner has not already instituted a similar pro_gtn . Iii addition, as t o programs
which e initially sponsored by GEC Real Estate after the effect ire Datc or which are
similar to programs which Strategic-Partner had in place: on the F.ffective Date, but which
were terminated by Strategic-Partner, 5irateg c-Pa-uier and G~kC Real
Estate shall enter into discussions as to the implementation of the WM .A;C Real Cs#.ate-
~ponssarcpmgrams by Strategic-PaMcr (including : a possible rclatioFxship between
Strat4c=F'artncr and , GFIS Mortgage, LLC, in the event t hit Stiategic-Partier terminates
its present mortgage relationship with a thW.P -ty), but, with no obli-al nn by either
party to air or accept such programs .

~, Continuation of this Agreement ._. Strateglc-Partner's Performance shall
e mviewed annually on the anniversary of the Effective Date . SIeatellgic-Partner shall be

to achieve, for the 1-year period being reviewed, GCI M excess of 75°/(', of the
higher QE" (a) GO attained during the first year after the Effective Date, (or, i f the review
period is for the first year after the Effective Date, the last year prior to the Effective
.Date), or (h) GCI attained during the 1-year period prior to thi,~ I•vt~,tr period being
reNjoved, or (c) the average of the prig 3 years (if 5tratc; ic-partner has been licensed for
suchh period) . Failure by Strate&-Partner to meet this perfonnance standard shill,
constitttte an Event of Default tinder this Agreement. NotMthsWding the provisions of
flis subparagraph ( b). if the Market Area (as later defined) serviced by Strategic-Partner

negatively impacted as a whole, to the extent that the total sales vol=e, ~y dollar, of
residential property sold during the year being reviewed is less than WX, of the total sales ..
cfolume, by dollar, of residential ,'. property sold during the prior year ("Market
Collapse"), the percentage oCG~I to be ~nai~ztained by Strat~~gic-~'artner shall tic rrxiaicett
proportionately (e,g ., if the total sales volume of the year being reviewed is 90% of the,
total sales volume of the prior year, the pcrcentage required to be maintained b
Strategio-Parrtaer shall reduced by 10%, Lc., to 07 .5% - 10% of 35 ° 1'0. "Market
Area shall be the area serviced by those multiple listing services (Ihe"M ") in whic: ;

filled 80 :̀ " or inore of its listiii-s during the, prior 12-inonth period ; total
gales volume ,hall be as reffectedd by the records of t Ete .N'ILS .



Strate-gicwPartner shall be required ' to "eve a>vnm= GC1 of '.545,000 ,000, plus an
average of 1 °la per annumm for h year, beginning with e Effec tive Date, (th
.%Iinl urn G+CV), after calculating the effect of the Market CoII aps(~ prsa visi_ci rs s , if
applicable, as set forth in subsection (b), above (for the: purposes o f this subsection ( e) ,
on ly, GC-I shall in0tiz- 3e Commercial GCS on which Stra14c-Partner has paid a ,~A; to
CNIAC Real Esta te during he applicable 1-year period), i .e . :; minimum CrCI fibr the lst-
y z' period after the E1'fec; tive Date shall be S45,450,400, minimum GC's for the -}W
pcgiod after the Effective Date shall e $45,904 ,500 : minimum GC1 for the 3rd-year
period after the Effective Date shall. be ,6,130 54S; etc. Failure by S tratelqc-Farmer to
meet the performance standards descr ibed in this subsection (c) shall result in oft her tai::
Ec7 nation of those provisions of this Agreement conterning Strategic-Partner's
Licensc d Territory orthe m odification of those provisions (molvding the reduction in . the
size ofthe tic o Tqn 'itary) , within the discretion of GMAC Real Estate .

17. ASSIGNNnNT A" 0WNE1L%MP* OWNERS 'NUNWR-, RIGHT OF
IRS`t` REIVCTSA , .

a. Assignment. GIMAC Real Estate shall have the night, within its sole
discretion, to assign or transfca- this A-pwnuent and/or any of its tights or obligations
under this Agrcemwt to a third-party, whether or not such third-party is affiliated Nvi f <
GAC Real Estate.

Strategir-- F'artner acknowledg&s and agrees GNfAC Real E8tatehaq entered,
into th is Agreement in reliance ctpon the qualifications and representat ions of Strat4c-
Partnez` and., where Strategic-Partner is an entity, upon the qual ifi cations ancl,
representations of both Stfate~ic-Fartner and Strategic-Parincr's 0%vners (as defined in
Section }; Strategic-Partner shall have the right #a a:sigp this.. Agreement, but only
svb~= to thee following conditions : (1) the assignment i s in connection -with the Transilbr
(as later defined} of the assets or ownership interest of Strategic-Partner , to a b i rd party
and the third-p atly has agree, in Nvri ii n& to honor Strategic -Parti-l er's Obligations under :
th i s Agreement and GMAC Real. Estate has consented to such Transfer (Nvhich consent
shall he in accortdtunco,,v i th the provisions of subsection I7.c ., below ) , (2) Eli of stratc

gPartnCes obligations to GMAC Real Estate ( fimar i c i al and oilicmise) havc been satisfied ;
(3) agreement by the transferee (or a principal of the transferee) to attend a GCS ; (

4) cop), of t he Transfer document i s delivered to GMAC Real Estate ; (5) a! least 3tl-dav
prior wr tteu aa~c.e is given to UIAAC; Real Estate; and ( ti) the transferee executcs an
amendment exterding the Term fox an additional 2 years following the expiration kk~tv of
this Agrcenicn t .. Sizaic gic-Partner shall remain i able to Gh'IAC; Real Estate pursuw)t to
this Agreement with respect to A obligat ions which are based orb aC tiQnS Or OMfi aQJIs
prior to the effective date of the assignment,

h . t"lwbership; Strate91i c- artner certifies {0 skr ie-pat-tr k. r is an
individual or, i f one of the entities described below is checked, it is that type entity,
and (ii') if Strategic- Partner is aventity, the Owners listed below are the only principals or
person ,; holding an ownership interest in Strategic-Partner mid . the percontuge or
ownership interest held by each is set forth next to the n n-tc o t' caeh such person (if wi
ow=A p interest is 104 by another enti ty, Strat is-Pattner certifies : that crye is set
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c: Ownership Transfer. The written 'consent o ,Cs C R]Estate sliall b
required with respoet to any Tnansfer . Each of the following iransfers of :in ownership
interest equal to or greater than 25 % of the total anvnersllip~ interests in Strawgiv-Partnur
(Including, transfers which, over a period of 2 }reat*s, each individually involve less than
25% of the ou=rship interests, but eunnitativcly, equal or exceed a transfer of 25% or
more of the ownership interests) stall constitute a "Transler" : (i;} those occurring
irvoluutari}y or by operation ` of law, including those resulting from dcath, zrtaziage,,
incompetency or similar events ; (ii) those occurring through nierger, arquisitivnS
consolida

.tian, dissolution, bankruptcy, execution or fbreclasurt~- sale or similar events those occurring bctveen?amorig the spottse and/or childrei of an Owner, fill) those
'ocGiming through any other voluntary act of a party. U to a"Transfer described in this
suhst~ction I? .L .(i), abovc, within 60 days prior to tile «ccurret ce of the cveat (hut, i» the
case of cieatli, Nvithin 30 days the date of such dc, .1tli ), Strategic-Partner or lransfct~.e
shall notify GMAC Real Estate, w 'svritirtg, of tlw proposed Tnuvifer and the transCs :rtle
shall agree to accept an assignment and assumption of the A~z~ceni~:~it ; thcreai~~r; GMA(':
Real Estate, within 60 days of 45 receipt of the noiz£icat on, shall notify Strategic-Pamerr
or transfer of its consent or refusal too consent (GNL4C Ra . Estate shall not

below each successive ownership MW~t ; until individual ownership interests are
reached disclosed). Strategic-Partner shal l notify GMAC Real estates in writing,
prior to wiy change the ownership interests (or ilic percentages) shaven below or any
change in the broker of:record, (fee name, Qf whom is set forth below),

( corporation: organi7ed under the taws of the State or
Commonwealth of Georgia

finited liability company : organized under the btvs of the State or
Commonwealth of

~ patinership (indicate typo)`orvinizc.ti Lmtler tic laws of the 5 tt or
Commonwealth. of

tJvyners

M efzo Brokers Bolding Company, laic. .

whose shares held, are as follms

Kevri Levent 25°lu

'John Hartrampf 50%

James Clyde Carver 12.50/&

Cole X2:5;°l0

(Ownership interesi holders listed)

Kevin I.event° , __ . . . .
(broker Q#'Record)



iii} Within 1 5 days of UMAC. Real k :state's receipt of. (A) the tiocutnentatio~_n
referenced In sizbsecfitlzi (i ). above, and (13) Strategic-Partnt~r's (I) audttcd (.or rcviewed ;
as applicable 1 financial statements for the inuriediately preceding 3 years, ~vii(i financial
statements throuph the, last full ruonth, certified as accurate by Strategic-Partner's; Chief
Financial Officer, and (IT) balance sheets and profit and loss staternen€~ for the same
Pcriods, and ( M) a list of compensation and expenses paid, directly or indirectly, to a] I .
Owners or principals of tralcgio-Partner during the sanie periods, and (It') a list of all
non-recurrirrg expenses during tbe same periods, GN1A

C Real Estate shall serve upon Strategic-Partner a notice (the `Notice" setting forth that 6"INM ' Real Estate either
agrees or does not agree to accept the Transfer or to purchase the assets, as applicable-, ;
upon the terms set forth in the Proposed Purchase Agreement (a falc by G MAC Real
Estate to so serve a Notice upon Strategic-Paler shall be considtred a declination by

0 0

unreasonably withhold, delay or cand~.+~ its consW) . As to a Transfer described i n th is
.subsection 17.e.( ii) or 17.c.{ i ) , above, ,k-ithin 00 days prior to the event, Strategic:-
I3artnl~r or transferee shall notify GMAC Real Estate, in writing, and GMAC Real Estate,
within 60 days of i ts receipt of the notification, shall notify Strate91ic-Partner or transferee
of its consent or refusal to consent (GMAC Real Estate shall:have the night „ within its
sole discretion, : to refuse to consent, in the event: that the transferee rtfuses (or is unable
to qualify) to wcept an assignment and as pti n of 5trd te ;~ic-Partner's o blia~tioas :
under this Ayrccrnent; as provided in subsection 1 7 .a., above). In the event ofa Trsfir
csf .art ownership interest in Strategic-Pan- rc r, consent fur Much is not obtained a s

;provided in th is Section 17, both 4trat egic-P nor and the transferee shall be requircd to
comply with the provisions of this Agreement and shall be o bligated to GNi'LAC Re
Estate to do so . :Q fai lure to comply with tYxe provisions of this. Section 17 shall consti tute

Eve*:pf]Default und er this AW.wmenL

d . Right of First RefaeaT«.

(1) As to a'Transfer {except the type of Transfer referenced in Section 17(c)(i) ,
abave, or a Transfer betw I aong the spouse and/or children of an Owner or
0zveerr.%among Owners) or the safe of all, or substantially all,:of the assets of Strategic- ;

GMAC Real Estate shall have the r ift, at its option , to accept the Transfer or
purcbase the accts, as applicable, under substantially the same conditions as a proposed '
Transfer/sale to a Third-Party (defined as an entity (or 1) erson) in 'wbich no Owner or
-principal of StraWg[c-Partxlet ; direct ly or i ndirectly, has an ownership i nterest or which is
not controlled, directly or indireezl_y,,by a person related by blood to one of the Owners or
principals:of S tra#egic-Pxtrrer), in accordaricc 5 th the following procedure ;

(i) Strategic-Partner shall receive #ionn the T gird-P!arty a written grec.tnertt
(t. "Proposed` Purchase Agreement"), executed by the `I1rd-Farty, which sets forth
all:niattcrial provisions of the proposeJ Transfer or~ sale of the assets, as applicable, which.
Proposed Parcbv_i~ Agreement shall he senrcd by Stratcgic-Partner upon GMAC Real
1"tate (togelhi :r vti-ithh all docunicntation furnished by -StraI.cgirc-P=ier t Tturd-paztyF
prior to Third-Pzrt.Y's pre prat on of the Proposed Purchase Agrec :axxet)



Real Estate ta`BC.Cept the Transfer or to -purchase $ssEIS , as applicible, upon
the terms wt forth in the Proposed Purchase Agrent)_

(iii) If the Notice indicates that GMAT` Real state qces to accept a
Transfer or to purchase the assets, applicable, upon the terms set forth in the Proposed
Purchase Agreement, within_ 10 days of receipt» of the otlcr, Strategic-Parincr shall
preparc, execute and serve upon Gi1rIAC Real Estate a purchase agreement (the "F` i a I'
Porch-an Agreement",), naming GMAC Real Estate (or its designee) as the transfercc of'
the ownership interests or assets, as applicable, with the same terms as provided W the
Proposed Purchase Agreement, provided the Final Purchase Agreement provides (and,
sh al l bL deemed to so provide, if it does not), that : (A) t iNTAC" Real Estatc shall have t
light to substitute cash for any other farm cat payment provided in the Proposed Pwechas
Agreement; and (.B) the date, of closing or settlement shall bt not less than 60 days from
the, daw oz's 'ice by GMAC Real Estate upon. Strategic-Partner of the Notice that it has :
elected to exercise its Ri9ht of First Refuse, : and (C) Strategic-Partner makes the
cn5tcr1z1warr;znti and repr e-ntatio s given by the seller of the assets 'Of or
ownership inttrests in,, entity operating a real estate brokera ~ blisiness, including, but
nott limited to, those related to title, IN,- operating condition of the ass%-~ts : the ~,-at pity of

d the extent of Iiabilitir :; within 10 days of its receipt f the Final At 'ehase;
.Agreement, executed by Strategic-Partner, GMAC Real Estate shall execute the Final .
Purchase Agremient anti serve a fully executed copy upon Strategic-pamen

{i0 If the Notice indicates that GMAC. :Real. Estate does not:=ktgree to accept the
Transfer ior to purchase the assets upon the terms set forth in the `Proposed Perch
Agreement or if the Notice is not so serve' upon St te, c-Parttcr as provided a tic;, for
a : eriod of 18O days fter its service of the Proposed Purchase Agreement upon GN1A C :'
W Estate, Strategic -Partner shall.fiave the ri~t to co i3suminaie the Transfcr or sate: o f '

the sets, as applicable, to Third-Party, provided the '1`roiferr'saie is mak-c pursuant to

the terms sett forth in the Proposed Purchase Agzaerntnt, in which event. (A) the riol t tit`'
irsk refusal restrictions sit forth in this Section shy term i na te, but (B ) this Agreement

shall- temain in fiffl force aril effect and be binding upon GMAC Real Estate and Tht rci -
Parl~~

(v) In the: event the;TraWer r _r sale of the assws. -is applicable, to Me Third-
Party is not consummated within the I3{}-tiny period provided in subpavagraph (iv
above, the right of first refusal es ttictians of this ectioo 1'7 shall not terminate. and Wly ,
proposed Transfer or sale of iho assets to Third-Party or to any offier entity or por~Mn
shall be subject to the restrictions anii procedures set forth in this Section 17 .

{2 } A sale of assets or Transfer, which is otherwise permitted by this Agreemdaty
but which is not rubject t o the res lrietions and procedures of this Sectio;l l-'7, e.g <, tbose:
excepted nder Sects 17(d)(1), above, shalt not result T I the ternlination of this

(3) No c;ri ri'inatzon of th is Agreement pursuant to this -Section s hall O
feeti;ve., unless '(i) ft:balances duc on . alI loans outstanding to :GM&C Real Estate w



.. By Strategic-Partner .

{} 1f U C Real Estate is in Def~ujt (as define in Subsection di below)
of this Agreement ; Siraieg c-Partiier may terminate this AgreLnie-nt, etiextis-e
upon senice . upon GMAC Real a-iatc of a written notice :cat' tern~nation (the

Termination Notice"), provided, prior to the service of
Strattgic-Par€ner~s TenznationNoLice, Strategic- had served upon GMAC
Real Estate a written nat c~ of such Default (the "Strate-gic-Partnur's Default
Notice") specified the nature and extent of the Default, includill" ,
idemificatian of the specific_ provision ofhis Agreement which GIv1AC RQal
Estate Is in Default of, and GNIAC Real Estate failed to ctm- such Default Nvit1iiza
30 days after receipt of Strategic-Partner's_Default Notice or, if the Default is one
which caulkd not reasonably have been e ;~cpc'ctcci to have bet.-n cured within that
71D-day period, GMAC Real estate failed to diligently pursuee the curing of the
1 Fault within that 30-day period {3f the MaUlt his not been cured by GMAC
Real Estate ~vithir3 90 days of the service of ' the I?et1hilt
Notice, desp* the diligent efforts of CaMAC Real I state to do Strategic-
Partner shall have the right to serve Strategic-Partner's Termination Notice- aE any
tir,r, thereafter, un6l the Default is cured) .

'b'ite wn,icc of St:rate&-T'artn '"s *I"emaainat oNc~f.ice: by Stralc:gic-
F = X11: (1) be deemed to ire an irrovocable- waiver by Strategic-Partner of
the exclusivitF, of the Licensed Territory and Sites and GMAC R(~a[ 'state sh-.-Jl
be, #i-CC to 13cemw other parties to use the Marks in the Licensed Territory an d at
the Licensed Sites', mid. (2) relieve other snfiegic-partterrs of the Franchise of atry

the placement ofreferrals s with Strategirz-1'er,

At - tram ~;-1'artn~r`s c~}~t~c~n Strategic -Partner Ina~~ te~te this
Agreement, effective 180 tip after sservice upon MAC Real Estate of Strategfc-
1'attncr's Termination. Notice .

0 0

no payment being required with respect to x M nounts ova v od under provisions o f
any -notes evadeneing : such loans) are paid in full, and (ii) all other fees, re nihitrs ncnt
and the like due by in. tqgic-P nor to GNIAC Real Estate are paid in full ;

7 8, TEMNA`I ION:

This Agreement may, ~e termm i r 4cqO -upon any one of the following it s { i
addition to die conditions specifically mentioned elsewhere this Agrcenreut such as
t vse sit forth in Section 3(a) (discontinuance of the GMAC Real Estate Mar~') and.
Section 1.7(d) (failure to accept Transfer or to purchase p rsusi it to Right of lei.
Refitsal}> and unless otherwise provided by the law of the state in which Strategic-YWtnar
is located). Nrw to the effective date of finationr shall pay a11l
nionies due, or to become due pursuant to this A grcemenf , to GMAC Real Estato and,
shall furnish GMAC Real Estate with all required reports and records. AlIcr termination,

Real L €te shall have no her obhgations to Strategc-Pariner :



(1) Sip#cg ic-Partner 'becomcs insol'vm1 or makcs a era assigrwient t°,o r
the benefit of creditors; or if a petition in bankruptcy (or similar proc"Aing) is
filed by Strategic-Partner or is find against Strategic- Partner and is not opposed
by Strategic-Partner, or if a final Judgment in amount of $25,C1€}C} or a-norG
entered against StrategicPartncr and is not covered by a policy of' insDrance
remains unsaiisfed for'a period of 60 days ; or, Sttz~~atctic- Partner i s an ind i viduall
and except otherwise provided in this Agreement, Stra#egie-P ranner d ies, or, if
Strategic-Partner is an cnrity, Strategic-Partner ceases to exist ; or if execution i
levied against Strat egic-Partner or Strategic-Partner's business, assets, ownership
interest or property which are used in the operation of a real estate brokerage
business .

(2) ceases to op tic its read: estate bxokemgt business,
which shall include failing to keep its o[rices open and staffed during all rt~gular
business l iours, properly equ ipped for thQ €ransar- tion of real estate brokci ag
act criti cs, provided, however, that if Strategic-Partner's business Premises are
damaged or destroyed, trat gic-Partner shall have 30 days after such event i
which to apply for approval . from GMAT, Real F s t :zte : to relocate or reconstruct
the premises, wh ich approval $ ball not he unreaskmahly withheld, delayed or
canclitivnod . Strategic-Partner shall not i fy G MAC Rea l Estate inimedia te 1y upon
the occurrence of wiv cessation of its real estate brokerage business or the closure
of anyof its offices, ;

Any' rights or Dbliga4oTlS LiIldeT, this A t'diad23t. ; or any IIttaT" f in
Stratec-Partner are purported to be trantrf'crmcf to a third-party, w thout GMAC
Real &, tate's prior iwa crt . causent, contrary to thc p rov isions 0~' this A=Cnyent
or

(4) Any material mi sr ,csentatian br tmit`ssion is made in S#a ~ie_
P ffthees application or Busine ss aid Financial History Fez or false books wr
records r lative to Stzatfgic - Par ier are maintained or any false reports Qr
statements relative to Strategic . Partner ar c ' niAde to GMAC Real Estate by
S trat4c-Par'tner? or

0 , 0

The service ofS trateg€c-c'ar er's '1°em~tion Notsce by Stra1.egi. -
rtncr shall: (1) be dammed to be an irrevocable waiver by Strategic-Partner of

the exclusivity of the'Lzcoisect Territory and Sites and GM.AC Real FstatQ sha l l:
be free : to l icense other parties to us-- the Marks in the Licensed : territory and at the L
ceps bites, and (2) relieve other strategic-partners of the Fr ichise of wiy

obligations regarding the placement of referrals with StLategic-Partlier,

K By GMAC Re al Estate (Automatic, without notice) . Each, of the
following tail constitute anr EveaC of Default, which,; among other things, shall result in
an automatic ie rrsiina# .cm of this A, rn€ent (unless GMAC Real Estate, in its sole
discretion, notifies Stt~at4c-Partner, in vtiTi t i(ig to the casrarY), ef feclive inime4iate1y3
without noti6e to.Strategic-Paz-tner ;



d . Termination 'Procedures, By GM:A.G Real EstaW in ~ztuatiaus: Not
vexed Above, If Straiegic-Partner or any 0~47ier is in Default oF`ihis Agreement based
acts or omissions not refrrcncz~d,M' subsection 38 .b. or c . , above, GMAC

Real E-statin addition toall other remedies available to it, may terminate this Agreenlent, effeciiv
upon service upon Strategic-Partner of a written not ice, of termination (the " GitSAC Real
Estate Termination Notire"), provcied,, prior to the service of the C7 NIAG Real Estac
Temination Notice, GNIA C Real Estate had served upon Strategic-Partner a N~,ritten
rot ice of such Default (the "G NLA,C Real Estate Default Notice") which sp,-cifted the
nature and extent of the Default and Stral:egic-Partner failed to curs; such Default widiM
30 days after receipt of the G :NIAC; Real Estate DL-fault vatic., or, if the Default IS OTIC
which could not reasonably have been expt~cke to have been cured within that 3(?-da}''
pcr od, St tegiewPamcr falled to diligently purs~ie the curin- of the Default within that
.30-day period (if the Default has tit been cured by Strategic-Fartaet- w thin I~tf days of
the s ire of the GMAC Real Estate Default Noticc, : despite the did ent dorts of

(5) A .Default (other than &Default by GMAC Real Estate) i:K sty with
ivVeci to any provision of this Agreement a nd S tra LegicwPartner was served with
GMAC. Real Estate Defiiu 1i Notice (as below) . the preceding t '̀-

month period'.

By GNC Real Estate (Right to Cure, but ce) . Each of the following
constitute an Event of Default, which, amon g other things,, shal l result in az3n

automatic termination this Agreement (urxtess GMAC Real Estate, in its sole
d i s, ; retion , notifies Str<3tcgic-Pariner, in writing, to the contrary) , proNridcd, however, that
Strategic-Partner shall have the right to cure each default in accordance with subsection
l 8 : ki. below :

() The real estate brokerage license of 5tr~tegqc-Pcr; of tttsgic-
Panner 's broker of record (or the equivalent) o r of any Owner is suspended,
revoked or not Mewed, or Strategic-Partner's right to do business- in t
jurisdiction in which any of Strategic-Partnt :r's Licensed Si tes i lo dic :t!_ .
frateg c-Part'ncr shall notify GIMC Real Estate, In whiting, iiiiinediately upon

.occurrei= of any of the above events,

(2) Stratcg a-Pa er's real estate brokerage operations are coit.ducted .
in such a fashion as to reflect unfavorably on GNiAC Real Estate, its narne,

eniploymierit v or other association with .ay individuals who have bem convicted
of a felony, or Strategic-Partner acts or failss to act in suchl a manner as to : be in
violation of" miy law or regulation. NVithout limiting the generality of the
fpregtsin& any breach of the representations or Nvarrantics yet forth i n
fiction 20(G) hereof shall result in autowat c tetTnination of this Agrecinc ;nt_

Strategic-Partner shall notify Cil+MC Real, Estate immediately ctpd ri the
crc urreuce of miyof#he above events ;



0 0

(5) Execu ' v documcats. nei~essarv to effectuaw its obligations
under this Agreement and' take such action as (3AI r'tC Real Estate dect)Is
reasonablY necessary to c:vicien4e the fact that Stratcy,ie-Faritier has }std using
the Markt and has no fiut er right to use the Nax6.,5.,

Stiat~ 4,c-Paz-t, sir tp doso . GAtlAC Read a to s .,ll have the right to sere a 04AC Real ;
Estate Termination Notice at any time thereafter, until the Default is cured) .

C< Default and Event of Defailit . The term "Default", as used throughout '
this Agreement, shall me a material failure to corn vNitl~ p~~c~vi~~oi} of' this
Agreement, The terni - .vent of Default",. as used throughout this Agreement, sh :
wean .a default for which i Agreement pm-vi.des no period to curc or for w irh the
period tocxrrk has expire(L

19. OBLIGATIONS UPONTERMINATTON.,

it. Up on termination of this Agreement_ for- whatever roasoM Strategic-Partner
sfi~a~ t :

_ (1) Within 10 days such ten-nination ciiscontir ue Esc: of all Marks, ;
including the Nuards "GMAC Real Estate", or aAy derivation of those Nvords, and

fzain frc+m holding itself out to the public in a manner that would suggest that it
is a licensee or former iccnwe of GMAC Real Estate. Stratc(; c-Pa ctaa~~ ar~t~s
that GMAG` Real Estate shall have the, right to secure an order enjoining Siralagzc w
Partner from any use of the Marks;

(2) on the date of such xemination, pay to GiMACr Real Estate all fc*,-s
charges and other amounts due to G MAC Read Estate, together ivith the following

3iV40n n i fee-- :

a) Franchise Fees and Advertising F~em, computed set forth on Exhibit
S . on GCI i€tnibt1table :id. tI'c73larc`lct3o11S in

Process on the turnination date ; and

! b j Referral Fees, computed as set forth at o* 6
rcferrals sent or received prior to the termination datc ;

(3) Surrender to GNiAC R at Estate or, at the option of GMAC R*
Estate, destroy all signs and documentation bearing the Niarks, including yard

loiterhevrds, advertising and marketing tt~aterials, ~usitiess cards, manuals,
training rnaten'als, client promotion materials and the like . GhI-AC'" Keel Fsztal
shall have the right rto securz -m order enjoining Strategic-Yarf .oer firm m any use of
;-nuitL-4ials .or programs which are part of the l~'ranehise

(4) 'l'ake immediate ste,ps to :l a l I as3vcrI~siii,; including
advertising in the Y(-How Pages of the tetepho;~e d irector}, which carries tie
Ma&s; and



a, Strate ~ic-Partner represents that it is either an indivduA or an entity {properly
fbrnied and anthorized to do busilless i the state in ~vhich the Licensed sitcisj is,/arc
lc~at~d} licensed to goD real estate in the state in which the Licensed S ic(s) is/are located .

b . Strategic-Partner acknowledges that -G NLAC Real Fat e has deh"'cre'd to
trafogic,Pastner ; not, less fi n 1 0 huszness days prior t the si!"ng of this Agfeement,

copy f the Offering Circular concerning this franchise each state iM which the
Licensed SsteO) isJare located and in which Strategic-Farlncr intends to do business, .
WhiCh Skrategc-NrtlYCr has had an opportunity to review. Stratcaic-Parwer further
,acknowledges that 6M AC Rent Estate has not, eitb4t~r (?rally or in Ivritzng, representedthat Strategic-Per will achieve in the lirc

:"ed business ally specified level of Salo$ Or
pi-pfi?, nor represented the sales or profit level of aiiy other Licenser :., hutt has ref6,rrec
Strategic-Partner to i} v Offering Circular which provides Strat4c-13artncr with the
names, address and telephone numbers of other licensees of GMAC Real Estate, so that
Strategic-Partner can make its own inquiry . strategic-Partner further acknowledges the
any additional inquiry. p zcig to the nature of us franchise which Lratcg€c,Parw

b. 'Upon tent at€on oftl as Agreement pmsuant to :S tit &b., I1 or 1 8.dK,
above, l#n to the bbligatidi set forth M Subsection I 9 .a, ahvue, Strategic-Partners ly'

(1) pay to GMAC Real Estate all financial losses sustained by GM.A
Real Estate ass the result of the early termination (<`finaucialtasses" are defined &,;
damages sustained the r~ It of the tennination, including the loss of
reasonably anticipated Fees)`~ ~ •~~~,.,

#'i ::r_ Y2~`

.2~ remain obligated with aspect to the provisions: aY`Scct ors S of this
Agreement.,: except that, if Strategic-Partner azrdloz• Owners. directly or indiriYcilx,
elbet to continue the real estate brokerage operations of Strategic-Partner or to
undertake activjties contrary to the provisions of Section 8 and, within 30 days of
the, date of tcnninatican, so notify

GMACRead Estate, in of"5uct7'elc~c605tratcgic=Partnerardlor Owners shall be permitted to do so and, in such : eve fit,
Chvners shall e personally liable for any financial losses strstai,aQd by Cati1.r'1C :
Real Estate-

after termination z of this AgrftmerEt, SUraie-'artfter fails to Comply with :
zts obli tians under this Sectian, in addition to any other payments required to lie made
by ;Strategie-l?artner to GMAC Real Estate, Stratogic-Partuer shall reimburse GMAC'
Real Estate for all its costs related to its attempt to force its Tights, including the
payment of reasonable collection agency's fees attorney's fees and costs . If, after
tet?minatian ofthis Aggreemenc, GMAt` Real Estate fails to comply with its obligations
under this Section, in addition to any other payments required to be made by GMAC Rcal
Es we to StrateLric-Partner, GAI LC Real Estate shall reimburse Strategic-Partner for all

costs relate-d to its attempt to enforce its rights, including q- payment of reasonable
collection .rgc;nuv`s fees, a,t€amey `s fees end costs .

20. REPRESENTATIONS AND WARRANTIES. .



F*therrnore, Strategic-Partner r re is and =ants t1k4die dkr it nor. any Strategic-
Partner Party zv lt, during the terni of this AgrccmtntR heporne a . person. or entity
described in subsections (i) -, (iv) :abovo.

This Are~,,mcnt is the entire agreement of the parties and supersedes any and a1
prior oral or written agrea:rnents or understandings between the paTtles relating to the
subject matter of this Agreement .

22. INDEAMFTCA"i`ION AND INSURANCE ..

Strategic-Partner shall defend, indemnify and hold harmless MAC RC-Al Estate,
its shUreolder, agents and employ ;.es, frorn and against any cIairw~ W da;magcs, loss .
mid expemses (including attorney's fees) resulting in any way from the Conduct a
Strategic.-Partner's real estate 'brokerage business .. . This indqaiuii.icatian abligadon shall
survive the expiration or earlier termination ofthi.~ Agreeinent .

0 1 0

has- made to GIvIAC Real srri,tin „ 1 wiswere~3,f In. witin- ,, t
o satisfaction of Strategic-P;u-tn&

. the

c. Strategic-Partner acknowledges that the Pr idew ° of the Umited States of'
Aherica has issued i xecut vc Order 13224 (the "Executive Order") prohibit iag;
tract rrns with terrorists and terrorist organizations and that he government o£ the
United States has adopted and in the future adopt other anti-terrorism measures (the
"Anti-Terrorism Measur"): GMAC Real tate therefore requires certain

and warranties that the parties with whom it deals are not directly or
indirectly involved in terrorism., Thercforc, Strat4c,-Partner hereby represents and
warrants dw neither it; nor any of its employees, agents, representatives or, as applicable,
its principals, Inembeis, officers or dircc .tors, nor any other person or entity associated
with Strategic-Partner beach, individually, a .`Str~it e'c-Partapr Party" and c~ailecti~~~I~-. .
the "Strate&ztc-Partner Parties") is :

() person or entity listed in the Annex to the Executive Order ; or

(ii) a person or entity otherwise determined putsuant to the Executive
Wer to have committed acts of terrorism or to pose a sip- ificant risk of
committing acts of terror ism (such a person or entity and : those persons and

listed in the Annex to th,~ Execut ive Order are re.fdrred to herein as
. ;.errorsts") . ;or

( iii) a person or entity who 0~ists, sponsors or who supports Terrorists :
or, acts of terrorism ("Sponsors of Terrorism-) ; or

(iv) a-persan or entity owned or controlled by T erronsts or Sponsors off'
`ernorzsm .



b, any Dispute with t to this Agreement ; or the reladort!;hlp of the parties
or the no, izs or obligations of the parties arising (rain, or irk connection with, tip
greemc:nt, shall be decided by binding arbitration (the term "Dispute" shall be given its

broadest rtaeaiiing wid shall include, but not be limited to, disagreements N,~~th respect to
the legaLity, enforceability. or interpretation of this A~ :+~emcnt or any . provision of flusk
A4~*reerz~ent, or ~~ ,ith respect to whether R party has fulfilled its obligations urtdcr this
'1-reemGnt or with respeci to the relationship of the panics) and shall he the exclusive
,nie= of enforcing a pz7rtyr .s rights under this A-reerocri including those rights that

0 0

In addition to, .d n6 t in substitution fir, the above ndemmificatiori, 5tratcgie-
Parlner shall, at its av,rra expense, purchase az}d ; maintain. (a) comprchensive geacr
liability insurance, including contractual, prod uztsicomplet operations and personal,
injury coverage ; comprehensive atitom,obilc liability coverage, including owned, non~
owned and fired automobiles used in. Straegic-Pat'tner`s rcpt cswte brokerage operatioms,
(€) errors and omissions iisuxance, with respect to Strategic-Partner'`s real Qstale
brokerage operations, if (and to the extent) such, insurance is required by the ficensing
regulators in the swes i which Strategic-Partner conducts it opcrations . For the
imurwice referenced under subsections dal and (b) above, the iminimum limits required
shall be S I,0Ctt}>(IU0 p occurrence for bodily injury and $500,000 per occour=ce for
property damage, vv-it a maximum deduction of $5,000 ; for the insurance referenced in
subsection (c) above, the minimum limits shall be S1,000,000 per "n um, with a
maximum deduction, of $5,000 . GIVIAC Real Estate shall be muned as an additional'
insured on each such, policy. Workers Compensation insurance, to the extent required bN
the law of each state in,'NWInch each Licensed Site (or exclusive Tcrricory> if a pii.cable) is
toca%,,d, shall bc pirrchased and maintained by Strategic -Partner on each employee art,~]
sales assocatc . All la cs resulting; frorn Strategic-Partnor"s failure to obtain iris : ce:
-,hall he borne by Strategic-E'armer, only . In the event of aun-renewal or
iriateriat change in Strategic-Pa€mer's required insurance policies, Strategic-Paftner shall
serve upon G IBC Real Estatc. a notice of such action at least 3 0 days prior to the
effecove da-te o f such actinin,: Strate_Oc-P er shall deliver to GMAC Rcal Estate a copy
of its insurance binder before the Effective Date and, thereafter, shall serve upon, GMAC :

.Real Estate continuous. certificates of such coverages (which certificates shall provide
diat the applicable politics shall not be cancelled Without serving upon G N?i,NC Real
Estate at least 30-days prior nQtification of such intended cancellation) .

23. CH01C : OF LAW AND 1+URUNi, AR$ITKATIGIN; WAIVER OF JURY
TRIAL,T1ME LIMITATION '~'TLIMITATION FOR CLAIMS .

a . This Agreement shall b e cons€rucd in accordance with the laws or the. State i
which the Licensed Site(s) Ware iocateti . If Licensed Sites are located in more than one

this Agreement sbaI1 be construed in accordance with the ~av~s of the state . in which
stratc ic-P3rtner has been forined or, if Strategic-Partncr is not an entity, the state in
-which Strategic-Partner's principal Acirninistrative office is located. Howovcr, no law
regulating the of1i x or sale of franchises, business opportunities or similar ntertsts or
9oc-e rr -ti n~ the relationship between N[AL'. Real Estate and Stmt*,c-Patt will apply
iwlt~ss its jurisdictional. roquirements are met iude nrlently ova otit reference to this
>5 ~tb~ecti~~t~ .



No failure by MAC Real to take action W any Default or Event of '
Default of ' fr-ategic-Pariner, whether it is a single instance or a series of instances, sball
1~opstitufc a waiver of such Default or Event of Default or of the performance required of
i~ate-0 c- Pail fzcri No express waliver by GMAC Real Estate of any perfprr3iance a

Dk cult or Event of Default of Strategic-Partner shill ire ca~asiruGt~ as a waiver of any
other or any future obligation or Default or Event of Dei'au1t . No failure by SLrdte~6c_
partner to take action on any Default or Event of Defiqult of GSI?1AC Real Estate, whether
it i5 afiingle instance or -t series of insta .iccs= shall constitute a waiver of such Mfauft or
Event of Default or of the perfcsrniaiter; required; of GN'IAC Real EsWc, No express;
waiver by Strate c- Partner of any performance, or Dc;fatitt or Event of Default of G-ktNC
Real Estate shall be constrtied as a waiver of any other or any obligation-or Default
or Event of 'Default .

0 0

would otherwise, ptfvrce-able through . the institution of class-action . or sinillar.
lit gaiian, Notjvitlistandin; the above, GMAC Real Estate may seek to enforce, through
litigation, its rights that require the entry oafinjunetive or similar re fief, as detennined by

4.0the court to whichan; application for such relief is made
. In the event the parties unable to agree othemiarhitra#ian smellbe conducted through the American;

Arbitration Association, in accordance with its policies and , procedures related t
commercial arbitrations . All arbitrations shall be conducted in Washington, AC.,

c. To, the extent permitted by Inlvvstrategic-Fariner and GMAC Real
EMate eaeb waives its right to a triall by jun, in any litigation or arbilrition.
proceeding arising, from this Agreement or from actions taken pursuant to this
Agreement or from the relationship betwtheparties resulting. Lrom this
Agreement

d. Any claim by Strategic-Partner against GMAC Real Estate shall bo barred'
unless, within one year from the date that 5tra. tq~c-J'arfner knew, or should have own,
of `the, facts upon which t1aC claim is basct , Smtegic-Partner filed a Bormal request for
arbitration against GMAC Real estate, as ; forth above.

24. MODYMCATION OF AGREEMENT.

Subject to GNIAC Peal Estate's right to modify its standards and specifications
for use of the Marks and other aspects of the operation of a ts MA C Real Estate business,
no changes may be made in this Agreement unless in writing and signed by all parties .

25, SIEVERAS1l:ff Y.

Each Section and provision of this ;A. eernent is severablc ti, if one portion i
valid, t he rcmainin~ portions shall ~ae~•ertheless remain in full force and e~'ec .
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'191. E "'E CTIVE DATE,

The parties intend that this .4grcent be., effective Of October 1, 22004 (the`Tffcetiye;Da#e") .

30. CONVERSION COST LOAN.,

There is outswciinlg loan ("Loan"), made by Q( , AC R l Estate ` to, Straleyr4 ~-
V rter-which is ev dct tced by a Conversion Costs Note, dated May I, ?(IQI,' , in the face

1'7. NOTM&

Any notice pmVidcti for in t'i$: Agreement shall he in wcitirn-;, addressed to
G~:' .kC Real Estate or Strate ic-Pafter at ; the respective addresses se forth at the,
beginning -this Agreement, and shall be s ect, (a) by personal delivery (whicli shall
he' effective upon such personal delivery) or ( b) by certified mail, return receipt
requt-sted property addrcsse,, postage prepaid (wiaich shall be effective on the earlier of
i s date of delivery as indicated ion the return receipt card or .3 days after deposit irtto the
United States mails, or (c) b y a nationallyrccogn r.ed overnight delivery servicc, properly
addressed, delivery charges prepaid {whioh sh:al1 be cffi-ive ;nn the earlier of the date of
delivery asidcated on the carrier's receipt records or 2 days after delivery the
carrier).

28. TERM ANDRENEWAL.

The tenn of this Agreement shall begin on the Effective Date (as later defined) ;
and end at l2,-5 9 Ph1 on January 33, 2014 (khe`"Fern'°)_

:fit the expiration of the Terni, Strategic-Partner shall have the g ht ~ enter i U~ a
new agreement with GMAC R"I Estate, subject to the i'€s11o%ring conditions-
(a) Strategic-Partner has provided C;MACRead Estate with written notice of its intent to
execute a new agreement at least 180 days prior to the expiration of the Tenn, And
(b) Strategic-Partner is not then in Default of this Agreement. The new agar ment will be : :
u the form ibeo being offered by GMAQ Real -Estate . The new agreement may contain .

,materially different terms than this xkgreertzent, including, those -which relate to fees
payment of fees, performance standards, renewal terms and the Ms .

S ubject to any contrary applicable "e law, if S t taccgi;c -partner continuess to use <
the Marks a fter die encd of the Term, but fails to execute a new agreement, Strategic-
Partner wi ll be deemed to be operating under the . terms and conditions of the agrtent
then b6n- offered . by G-MAC Red Estate, except that the term shall be des.=4 to be 180
days from the date t hot GIt!LAtC Red? Estate is served wi th a notice of termination I)y
Strategic- Partner (a t its option, CrMAC Real Estate shall have the right to shorten the

by t he Service upon ~trate~c-Partne r of a. notice fixing a shorter term) and, at the
option of liNIAC Real Estate but without notice being requ ired, the Franchise Fees shall
e. increased to amount u 1 to 3°i~ o f Stmtegic-Partne r ' s moni-fi ly (XI, payable

Vit in 48 hours of the completion of each: settlement and ciasinfrnw which S
1'ar#nerr is entitled to be paid commission .
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amount of $270,000 Ohe °Note", a copy of which s attached as Exhibzc C and the
balance on Which, as of September 30, 2004, isS6&727,;.31,,, which Niote- is modified. and
as modified, affirmed and reaffinned, as f4llows :

a: all rc#'s:rerrces in the Note to the "Franchin-Att~r~t" ~o die ;ed to refer t
tlzb Agrcemcnt:

11 . MUTATION OFDAMAGIRSIRELEASE.

a . Except fol. Strategic-'artner's obligation indemnify CrIVAC ReA Estate, as
provided by common law or in the Section of Us 13,greelnc :rit entitled 'Jnd,~rnnifica Lion
and Insurance", neither party shall be lia~le to`the other :for comieyuentiaI punitive or
exemplary dama.ges

Strategic-Partner was a'party to one or more prior franchise agremuents with
GIVIAC ReA Estate, GNIAC Rome Services, lttc . andjesr Mcredith Corporation (together ;
tha "Prim Franchisors"), including, without limitation, the Read E!~Wic. Service CQtxtiw£,
daWd November 20, 1996 between Strategic-Partner and GMAC Home Services, Inc., a
amended from time to time (the "service Contract") . 4trategic-Partner releases mod. .
discharges scharges the Friar Franchisors from all claims in any way related to or arising from any

franchise agreenient, inel'udi }& without limitation, the Service Contract .

Strategic-Partner expressly agrees that it releases all GI-4C Real Estz-ae
1=ranchisc ;:'s from any Rov4mtz ; Sharing 4greements that are . iv place.

[The remainder of this-page bas been left bl ak .
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WITNESS ' 4'VIIO~'; the parties cute .i this Aem .<

Title: P sideni/Chief Execu 'v~ Qifir

Gl tC REAL ESTATE, L4,C
f~ ~ -

~~"""1 ~

-yy ,~ ' Wy,
3 .

P i"3 i 1tNaItIe : Judith O'Brien

Title : Vice President

l~at
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Area Maps of the Licensed Territory and the Or-eater Atlanta Market : _ rattacbcd to
this Exhibit)

LICENSEIl 'I'ER Z.ITf3R

Strategic-rcner's Name . Nxgtrn Brokers, inc_

Metes and Bounds -Description of Licensed Territory .

IThe Licensed Territory wiisists of an area of the state of Georgia enclosed'' by -in
iniaLtinary line beginning al Viand inclWing,) the, municipality of Columbus" extendiag (m
a straight line to (and ztcludi~Y g) the municipality c~f''~ arpn, thin extending on a strai~it
line try (and including) the municipality of Athens, then extending on a -Ira4 ght line to the
.point where 185 intersects the bnrdcr of Georgia and Soutli Caroliaa, then following the
border of Gcorg.ia and South Carolina, in a generally northerly directio-a to t11
intersectiozt q'# Georgia, South CwIina and l~~arth Cvalina and thcn f~llowag the border
of Georgia and North Carolina and then the border of Georgia and Tortame{rn
generai1y,%vesteriy direction) (except that, if the cite limits of Chattanavga . Ts eloscr
tv the border of Georgia and TLnnessee th 5 miles . then. to a point in the border of
Georgia d Tennessec %vhich is S miles from the city limits of Chattanooga, TN, then
extending in a general semi-circle (to the _south and west}, the radius of wbich is 5 miles
from the city lrnaits of Chattanooga, TILT, to a point in the Georgia/Tennessee b d, :r
miles t'rvrtz the city limits of Chattanooga, 'I'N), to the border of Georgia. Tennessee and
Alabama then extending along the border of Georgia and . Alabama (in a generally
so-athczly ;direction) to a point due west of the cutter of Columbus, then extending due :
east to the bounce' of the municipality of Col mbusY but oxcludin~ the fol1mving : tile
Georgia counfies of Catoosa, Whit field, ' Walker and I?adethe offIce location at 162
Grad), Ave., Faycttevilie. GA; the areas wfhin the nicipal limits of Clayton, GA (as iii ..
existence on July 15, I 99K), and Thomaston, GA {as in existence on May 3, i999) , the
office location at 1 165 Church St., Covingtnn; GA; and the office locations at 2 Betty it .,
Dillard, Georgia & 210 Highway 441, North Clayton, GA- Th-e Greater Atlanta
AUrkef Area is defined as thi area located tivitbn a 75-mile radius, the center of which
is S775-I3: Glerrridgt; Drive, Atla~ia, GA, but : (i} excluding any area located within the
State of A1ahania, and (Ii F itieluding the generally triangular section of Georgia, bounded .
n the south by the 75-mild radius line, on the north by the Georgj.alNUrfli Caro[i

border are on the past by ttw _Georgia/South Carol iaaborde€, .



LICENSED TERRITORY: Exhibit f-A

firm Name_ Metro rctyqr
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The -mT sians : of a document entitle "Fi rst f'uue t dment to Contract", 6ctiycS
trat e-(.1ic-Partrie r and G?vfAC Real Estate, eM ctive as of November 1 , 2000, a copy of

which is atiachcd.: as Exhibi t B-I , are incorporated into this A reenient, with thc parties
acknowle &pS; that this document shall tenninate. on 31, 2005 .

EXHMI'I'`B

YRAI`1CHISE FEE SC>HEp

Stiate&-Pamer shall pay to G MAC Real Estate, Franchise a in accordame with
the ~`t~ltaw ng;

Fr.anel e !F

IJ n theclri _n& se#tlement arclose of c~Wroiu nCear h transaction froze ~6j 0,11 Stratc:gic -
Partnc:r is ontzGd to be paid GO, Frachise Fee, in an ount equal td onee percent
(1:' %) of the GO `tnWhich Strategic-Partner is cnWled,

Advertising Toes,

Strategic -Par tner shall pay to MAC Real Ls ta€ an Advertising Fec in the amotmt o'
$4. ,'Ib6.67 per month ($50,000- annually), s ubjcOf tra the Ad F'ee Adjustment proyision .
below .

AM te Ad,iustutent'
Strategic -Pam's Advcrtis ng fees IN-1 l1 be incremed at the bel*~hining off' each
+eW~ndar-year by a percenta ~e dctcn W by adding (S) a p=cntage comparable

the percentage increasc (if any) in the cost-of fiv i ng index during the prior
cali;ndar-yoar and (2) a percentage comparable to the percentage Increase (if an,Y)
in Strategie-i'arlner's GO during the prior calendar-year . For purposes- of tfil.~
paragraph, if either f =tar (1) or factor ('7 ) is d negative number, the applicable
percentage shall be deemed to be ?crD (0) for that factnt' . For puwses of this
paragraph, the cost-of-living index shall be the Consumer Price telex for Urban
Wage Earners and Clerical Workers (United States City Averjge, rVi Items),
published by the United States Department of Labor (Bureau of Labor Statistics);
(or a comparable index, if this_index no longer eiAg puk4ished),

C . Retroactive.
NoM it~:Adingy my otber provision of this Agreement ~nci nntwitll4ding the fact that .
Vie Fi`fcctive Uat,~ of this Agreement is a date different fro-ni the date et forth hc,reinafiGr,
this Fee Schedule shall hetanie effective as of February 1 , 2004 {paynacnts made by .

#etiic-Partiicr in excess ofi c payments that would have been undor this Fee
Schedule shall be credited towards future; payme* due under this Fee Sch tote} .

d. sirmOver Ametidment
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wtiemm; the part ies, CZ Real Estate, LLC (.`GMACR.F") or i prrdezessar
auk Metro Brokers Inc, (-Metro') entered into a Service Contract (the
"Friar Contract"), dated Oftctivo November 20,1996, mlated to the creation of 7,
ftenchise relationship between the parties ;

And, her s , disa, reemcnts arose between the parties with respect to the Prior
Cipntract, which disagreements have now been .resolved;

end, Whereas, in set tlernerir ofthose disagreements. GMACRE and Metro h av
effective as ofthis:d ste, entered into a n ,-,w Service Contract (the "Gontrart°~ and, by the
ccution of this d nc tixr ni, enter into this fast.t arncrrd erst to the Contract (This'Tirst

Amendment"),,

Now, TherefoM Lr"'MACR.E and Mwee, as of this Ist day of November.
24 (tbe ".Efl' tive Date), as follows

.

1 . The sum of`S39T,fi'76 : t,0 (the "Oufstand rig Amount') is alfcged
d by C0AACPX_- to be due to : i [ by Metro, represent ng unpaid fees totalingS374r48b . EK#,

pursuant to the Prior Contract, from mg ,st, 1999, through July, 2000, and $23 F490, t 0ip
t iscr. l3an us bill ings (see Exhibit 1, attached);

Z G +,,CR = has agreed to acreM and Metro has agreed to dray; the sum of
V-37.976 ._ 00 (the "Compromise : 1 Lx31VLi_n # 3 representing the Outstanding Amount, less -

$ 1 6U,t1fl0.( 0}, in U € satisfaction of all claims between the parties pumant to the Prior
Comma for the period #.~Tt1U~ July, 2O~}, payment [}f the Compromise ,l~:~Fi R~7fIY will e -
made in 12 : nstallmxiftA with thefirst p ayment being imado on the Effective DMt iii the
amount of S56,49&00 and the second aid each subsequent payment in the amo un t of
$16,498,00 being made on the fi rst da y of Dectmbes -; 2000. and on tho first day of e=h
mouth thereafter, with the final ` paym errt lacing made on the first dad oft7ctober, 20012 ((on.
the WbCtlVo date, ,Metro v~i11 y*X#1te a note (tbt,e 'Service Fees Note) evidencing such
indebtedness, the -form of which I 3 attached as Exhibit 2)-,

3 . In addition to the payment referenced in the prior agraph, Mctro Aall :pay t
MfA.M,tom the date Ofzho execution of this Amendment, the of sum $1 ,312.95,
representing foes due to Cih+iACKE pursuant to O e Prior Cq ntract (a) for the period:f
August 1, 2000 , through the Effective Date ;

4 . For the period frOno the Effective Date through C?ato3 1 , 2001 (the 'T
Yexr"), GNfACRE will reimburse Metro in an amount up to $100,000 for advertising
expenses ("{7ualifired Advertising Expenses") incurred by Metro in institutional
-asdvtrtzsing promoting the positions of GMACRE and Metro as fx~nehis~rl~uty~~is~~ :
with respect to real estate btokGfW (fees incurred ill the advertiseraent of specific

and similar such fees shall by eligible for such reimbursement)Metro s halt

01?5PM
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1isttags and simzl ar such fees shall not be eligible for such ren#s err€ent), Metro shall
'uavoic" fuv such Qualified Advertising Expenses, together«ith a copy erf theforward

zdvertiscmen[,#o. fsMAMand rcimGumlwezzt shail be made within 30 days of
ONAC'sreceipt o#`tfae invoVie . During c4ch of the 4 ycars after the First Year, the
miinhrserneut amount shall !z,-- up to $50,000 for eaQh such year and the same
rcirrjbumment procedure had be followed ;

:5 . : (a) For the first 24-month period (the "F irst 14-Month I'e€ioci') aftcrth
Eff tzve Date, GMAG''T shall match, on a ; d otlar-for-dollarbasis, amounts incurred by
Metro for Qualified Advertising Expenses ding that Period, ups to an amount qua

l the amountpaid by Metro to GMACRE during that Period s advertising fees under the
fee schedule amendment to the Contract, provided however, GMACKE shall nit be

to match Qualified Adverti sing Expenses for which Metro has received
c brsrsement from GMACRED as provided in the prior paragraph . "Watching"

g educes, pursuant to this paragraph, shai# be. the same as the reimburstmiznt
procedures pursuant o the pnar pairagap

(b) For the 36- month period (the "Fo1ltt"rs"ng 36-Moutli Period") following the
First 24-Month Period, the "ma#chinie,araaurst :; slxall be reduced to an arnount equa l to «4:~

rte-halfofthe amount paid by Metro o GMACRE doring that Period s advertising fed
'howev er, GMAC?CF sltall have ne obligation to "match" daring the.Foflowing 36- Month
P<-jo rir i f GMAt'RE or one of its affi IiRtrs, during the First 24-Month Peziod, causes at
least 2(}U additional relocation or similar referrals to be made to Me" over the number
of relocation or similar referrals made by GM RE to Metro during the 24-month tod
prior tithe F irst 24-Mornh Pcd ;

GMAC Real Esutr, LL(-,f
~3ty :

ri _ .. :
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St.41 I"DI}LE I
CQNrV,ERsIo;st Con's NOT .

XIa v t, 2 001

I-of Valuj~ Rxwbv, Mctro Brokers (Member"), a Ghcorpc}raT i o r~ . hureby promise's to Pay
Co tl e csrtie r of 1-" LLC, or its designe° ("UAMCKE") , a t its office: at 477 Matt insi-ille
Road, PL) BoN 890, Libcrty Comer, NJ 07938, or a# such Other place. as the hoIdeF of tlzs N .Oie may'from
61ie to ti rna diced, the pxiaci~~ al suni of Two Hundred Seventy Tlxc=mand Dollars and No dent
~;Z7g.C~t~ ~Qj (the "~'r i ~ir ~~ i Loan Anrto t~nt " ); together with interest tEiGxeon, as ~ 'c~lluzas

( a ) principal arid interest payments (the interest paymeritu beinjg at the Interest Rzte, as
d4ned b(low), bE~M_g in an amount equal to ; (a) 1i5 4'h of the Principal Loan Ainount, a,~ to
~Orineipal, and ( b) all iccuniulated interest, on the lst day of each mopth foIlowjo, the date of ibis Note
and im the `tst day of each month thereafter, for a total of 5 5 months, wiai all ouwandinj,, pirimpai and
uiterest, being pavable, in full, ait the l st'day of 50' month following t ie date of this Note

n(rres# Rate, The hiterest Rate, as to cacti Monthly literest`pavment, Shall be the erect izft
published inthe Wall Strei~t Waif mil (the `A'4'S3") apt the ,t" business cliy of r=lk *-iar..b mwth; as tJ)e prima
ar bas; lcmdin rate (if such interest rite is not so published iii flir~, 1'4%S!, the ljiLert~,I Ratc shall tic tine
average prime or b0se tending rate, as v€ that date ., being at~trr.d b} , tiic #bre4 largest United gtatt~ biriks),
Plus 21% ,

_ Principal Reductions Notwnhstandin any other provision of this NcAk;, so as the Member .
Js not erg dc:fakilt undcr Ow Sen-ion Coutraut (Ure `• Franeffise Agreement` ~,cats :,red into betvvcen the
`14le111 l;er and GAM C'Rts (inctu ding al l Atnendnienis) and so long as an Evt-n't of default has &-f in ed
below) undzr tfiis; Noteli aottrtcurred the Member shall not be required to p-iy to GMA C. Rt; the
cponthfy amounts of Principal and interest sQt forth an d the principal due on thi .-I Note shnli be deouteci

d uc:ed by an amount equal to each sudi inonthly prin it payment which is aut required to be Fuade_ .

Eyents of Default. An event of default (an Event of Default") cind er this Note shall incluiio.
~unert W limited to,a default by the Member under the F=chise Agree_tn t, a tenniuatinri of tie
Frar,chi[e 11greemeizt, other than as a result of a default by GMACRE ; a default by AiVnrbet in the
payment of an), amount date under this Note or any other d h :.urnerrt betwftm the Member UMACRE
the errtrN of a judgment against the Member in excess of VS(~000, which is not discharged within 30 day
or is not fully cava€ed. by insurance ; the tnqitittcin of bankruptcy a€ similar pre+,=diri-gS by or again .q the
Niernbet, v,•hich are not disnusse3 within 45 ciar- . Upon the occurrence of an Event of De-Wj, all

-amozcftts unpaid under this Not,-- shall immediately bei~onie due and payable,

Member's' Waiver. The Member waives resentawnt, 4k; anct and protest and, naice of
pFQSk. T 1ttYl#'€3 , p iLo,4, dE'fli11 lG, nou-payment or maturity .

jurisdiction ; Waives- of Jun, Trial . All litigation w ~jz respect ca this Nnt1c,_ o r WA r pew: to
adans`takea pttrsam}r to this INote shall be conducted in the courts locateJ in the St3te of New 3ersoy .
Mio lamb" crrevoc:abty naives all riIfit tcs trial .by jur ,r in any sudi litigation,

Member:
M9110 Brokers -

~~y
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EXHIBIT D

APPROVED I ,C}C .
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