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April 27,2010

VIA FACSIMILE (1-866-278-2875)
and COURIER

Mr. Malcolm B. Settles
First National Realty, Inc.
6423 Summer Gale Drive
Memphis, TN 38134

Re:  Application for Branch Designated Realtor® Member Membership in
the Memphis Area Association of Realtors®, Inc. (“MAAR™)

Dear Mr, Settles:

This will acknowledge receipt of your application for Branch Designated
Realtor® membership in MAAR dated Thursday, April 22, 2010.

Your application is deficient and objectionable at least with respect to the
matters described below:

First, at the top of the first page, you checked the line indicating that you are
applying for membership in MAAR as a Branch Designated Realtor®. If so, who
will be the Designated Realtor® for First National Realty, Inc.? Since the address
you provided, namely, 6423 Summer Gale Drive in Memphis, appeats to be the only
office of First National Realty in Shelby, Tipton, and Fayette counties, such office
does pot qualify as a “branch” for this purpose. Perhaps you intended to apply for
membership as the Designhated Realtor®; if so, your application should be amended
to make that clear.

Second, your application is incomplete, in that if you intended to apply for
membership as the Designated Realtor® for First National, you should have
responded to Question D(3); however, the space following that question is blank. If
you intended to apply for membership as the Branch Designated Realtor®, we need
an application for the Designated Realtor®, as well as proof that First National has
more than one office in Shelby, Tipton, and Fayette counties and that you will be
located at a secondary office of First National within those counties. Also, you left
blank Question F(9)(b), which asks for your National Realtor® Database System
number.

]
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Third, your application was not accompanied by proper payment. You have
attached to your application a list of over 150 licensees employed by or associated
with First National, including some individuals who were MAAR members prior to
Aprll 15,2010. As you know, Larry Mayall resigned from MAAR on April 13, 2010,
in order to avoid suspension from MAAR. At that time, he was the Des1gnated
Realtor® for First National. The resignation of Mr. Mayall from membership in
MAAR had the effect of causing the resignation of all other Realtor® Members or
Realtor®-Associate Members employed by or affiliated with First National. Your
application must be accompanied by the reinstatement fee ($50.00) for each licensee
employed by or affiliated with First National who seeks reinstatement as a member of
MAAR. Of course, as you know, Mr. Mayall is not eligible for reinstatement. Please
designate which of the individuals on the list attached to your application desire
reinstatement as MAAR members and provide a check for their reinstatement fees.

Fourth, you are not eligible for membership in MAAR as the Branch
Designated Realtor® or the Designated Realtor® for First National unless and until
Mr. Mayall severs his connection with First National. As noted above, you have not
responded to Question D(3), which asks for the names and license numbers of each
principal, corporate officer, or trustee of First National. Also, the inclusion of Mr.
Mayall’s name on the list of licensees associated with First National that you
provided with your membership application is contrary to the notion that he is no
longer connected with First National. Accordingly, if you contend that Mr, Mayall
has severed his connection with First National, we request an affirmative statement to
that effect, as well as supporting documentation.

Your application may be deficient or objectionable for other reasons, but the
matters identified in this letter need to be rectified before MAAR can further consider
your application. If you want to amend or supplement your application to address
these concems, please do so by initialing and dating any changes on the enclosed
copy of your April 22, 2010 application, and then deliver such copy, as so amended,
to our office, accompanied by payment of the reinstatement fees for all Realtor®
Members or Realtor®-Associate Members who are seeking reinstatement.

Alternatively, if you wish to submit an entirely new application, please notify
us to that effect, in which case we will consider your April 22, 2010 application to be
withdrawn.

6393 Poplar Avenue - Memphis, Tetinessee 38119 . 901.685.2100 - fax 901.761.4003 . Www,maar.org
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As you know, MAAR member services for all licensees employed by or
affiliated with First National will be terminated on May 4, 2010, unless an application

for membership 1s submitted and approved, and all appropriate fees are paid, by that
date.

Very truly yours,

Jule¥ C. Wade
Executive Vice President
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MALTC

MEMPHI1S AREA ASSOCIATION OF REALTORS®

REALTOR® MEMBER
APPLICATION FOR MEMBERSHIP
Date: I‘IL “ZZ" / 0
A. Membership Category Requested: (Ch% One)
Designated REALTOR® Branch Designated REALTOR® REALTOR®

B. State Licensing Information: (attach co ment Broker License.) s
1. State Broker License Number 27 iﬁ %ﬁ%lﬂ 2. Date first licensed in real estate (47’/ 5-/99 5
C. ldentification: (
1, Name }2}21 5. \5;'%%/55
2. Real Estate Flrm 77: 757 W WW/ %H/AO Zac
3. Firm Address éﬂ 3 Sty ﬁf&:ﬁ: Office Fhoré?ﬂ/),z 552745

City, State _W% TA leCodeB '/ Office Fax MZJZf.Zf’?ﬁ_H

4. Residence Address Zﬂﬁ%%ﬁé@ﬁm Contact Phong/Pf) &4/ %572 7
City, State MIK » G Zip Code 552.2& Personal Fax

5 E-Mail __ Wab Site
D. Firm Informatlon: ,
1. Checkone; __ Individual Partnership _ﬁCorporation
2. State position with firm:; I/F’nnclpal __ Parner _____Corporate Officer
__ Trustee ____ Employee __Indspendent Contractor
__ Other (Explain)

3. Application for Designated REALTORS, list namas and license number of each other Principai, Corporate
Officer, or Trustee of your firm;

4, FORDESIGNATED REALTOR® USE ONLY: List Tenpessee Real Estate Licensees (or attach list)
associated with firm; W

E. Credit Reference: - )
Banks: (Checking & Saving _;D&P()rﬂ“—' Credit OV\iuvx..
T il

Credit Cards: (Types)

F. General Information: (Questions 1-6 shoukd be answered by Designated REALTORS® only. Questions 7-14
are optional for all REALTORS®.)
1. Has your real estate license, in this or any other state, been suspended or revoked? Yes __ No ¥
a. If*Yes,” specify the place(s) and date(s) of such action, and detail the circumstances relating thereto.
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2. Are there now, or have there been within the past five (5) years, any complaints agfinst you from any real
estate reguiatory agency or any other agency of government? Yes_ No ¥
a. If"Yes," specify the substance of each complaint in aach state, the agency before which complaint was
made, and the current status or resolution of such complaint.
y
3. Have you ever been convicted of afelony? Yes _ No
a. If"Yes,” explain

4. Give name(s) of Institution(s) in which you maintain your escrow account. /=2 ZAf . et

F
9. Are you now involved in any pending bankruptcy? Yes No _§
a. f"Yes,” explain

8. Have you been it{}olﬁad in any bankruptey or insolvency praceedings in the past three (3) years?
Yas___ No
a. If*Yes,” state circumstances

i

7. Doyou hold, or have you evir\held, a real estate license in any other state? Yes ¥ No -

a. Ifso, spacify M5 .
How many years have you been active In the business? ___ Je /5~ 75 ¥— 5'— 2.0]D
9. Are you currently a member of another Association? Yes 3~ No

Have you ever been a member of another Association? Yes ¢~ No __

a. If*Yes," to sither question, name of each Board, type of membership he/ele’ and dates establishing the

time period for %h membership has been held. _AorHwpsr M5 EEWFJ é‘zq
Of “wew ez,

b. If so0, whatis your NRDS (National Realtor Database System) number?
10. Have you participated in a Multiple Listing Service? Yes No__

a.  Where? i "7/{/5 ”5

11. Have you ever been refused mambership in any other real estate association? Yes No I
a. f"Yes,” state basis for each such refusal and detail the circumstances related thersto,

Lo

12. Are you now employed or engaged in any other tysﬁass or profassion? Yes Y No
13. Is membership in MAAR your: Primary Board? _ V¢ %or Secondary Board?

a. If secondary, please indicate name of Primary/Board z
14. What is your primary field of business? Residential: _y/ Commercial:
Property Management; Appraisal:

G. For Deslgnated REALTOR Use Only:
Statement of Responsibility. | assume full responsibility for accurate compietion of this application form and do
endorse this applicant as an individual who will be a credit to our trade association. Further, | will make every
effort to see that this applicant fully complies with all regulations and requirements of the Tennassee Real
Estate Commission and the Memphis Area Association of REALTORS®.

| hereby unresarvedly recommend that this applicant be approved subject to approval by the Board of Directors,

172 -jo Signed Vst
Date Designated Realtor
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F. Statement of Understanding
To: Board of Directors, Memphis Area Assaciation of REALTORS®

| hereby apply for REALTOR® membership in the Memphis Area Association of REALTORS® ("the Associafion”). Allached is
a check for the required fees and dues as set forth in the Bylaws of the Association.

Iunderstand that my application for membership is subject to all applicable provisions of the Bylaws of the Association.

| understand that, upon request, | must exhibit the required cily, county, and business tax license receipts, and my state real
estate license. If elected to membership, | agree to keep all licenses current as long as | remain an Association member and
aclively engage in the real estate profassion, If elected to membership, | understand that | will have a membership obligation
far abservance of all federal, state, county, and ity laws, statutes, and ordinances, and the rules and regulations of the
Tennassee Real Estate Commission, pertaining to the real estale profession and to keep myself informed of the current
retiremsnts thereof,

If elected to membership, | understand that | will be subject to and obligated to abide by the Bylaws and Code of Ethics and
Arbitration Manual of the Association, as well ag all rules and regulations, practices, and procedures duly established from
time to fime by the Associaion. | understand that the Bylaws and the Code of Ethics and Arbitration Manual of the
Assoclation provide procedures for disciplinary action for breaches of the Code of Ethics and other membership chligations,
including the obligation to arbitrate any future disputes with another Member in accordance with the Association’s arbitration
procedures. If elected fo membarship, | understand and agree that no person shall be liable to me for any charges made,
information furnished or evidence given against me pursuant to any provision of the Code of Ethics and Arbitration Manuaf of
the Association, unless made, furnished or given in bad faith and with conscious awareness of the falsity thereof, and | further
agree thet neither the Association nor any director, officar, member, or representative thereof shall have any liablity to me for
any action taken in good faith in connection with any such proceedings for disciplinary action or arbitration. | agree {o read
and familiarize myself with the Bylaws and the Code of Fthics and Arbitration Manual of the Association.

*NOTE: Applicant acknowledges that if accapted as a Member and subsequently resigns from membership in the Assodiation
with an ethics complaint or arbitration request pending, the Board of Directors may condition the right of the rasigning Member
to reapply for membership upon the applicant's verification that the member will submit to the pending ethics or arbitration
proceeding and will abide by the decision of the Hearing Panel; or if a Member resigns without having complied with an award
in arbitration, the Board of Directors may condition any reapplication of the former Member upon commitment to pay the
award, plus any costs that have previously been established as due and payable by the former Member, provided that the
award has not, in the meanwhile, been otherwise satisfied.

| certify that | am not nor is any real estate firm in which | am affiliated as a sole proprietor, general partner, or corporate officer
invalved in any pending bankruptey or insolvency proceedings or have not been adjudged bankrupt in the past three (3) years.
If application for membership is approved by the Association with a pending bankruptcy or insclvency proceedings, the
Association may then establish paliey that its interests and those of its members and the public could adequately be protected
by requireing that the applicant pay cash in advance for Association and MLS fees for up to one (1) year from the date that
membership is approvedor from the date that the appficant is discharged from bankruptcy (whichever is later).

If membership in the Association is approved and bankrukpley procesdings occur, the Member may be placed on a "cash
basis” from the date that bankruptoy is initiated until ane (1) year from the date that bankruptey is disgharged.

| certify that, if elected to membership, | will be actively engaged in the real estate profession as an employee of or as an
independent contractor with a Designated REALTOR® of the Association, who shall act as my Sponsoring Broker.

ALL APPLIGANTS READ CAREFULLY: | understand that the Association will investigate my application and qualifications for
membership through its appropriate committees, directors, and other representatives, and that members of the Association
may submit objections to my application. | fully consent to such investigation, evaluation, and consideration of my
membership application and qualifications, and | hereby waive any claim against, and fully release from liability, the
Association and each and every officer, director, commitlee member, and member of the Assaciation, with respect to any
claim or liability which might ctherwise arise by reason of any action taken, objection made, or information furnighed in good

faith, in connection with my application for membership.

Revised 07/30/2009 Applicant Signature
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PRINCIPAL BROKER
ACTIVE, State Insured

SETTLES

|Addr: 6423 SUMMER GALE

City: MEMPHIS

First License:
In Rank Since:

License Method:
Renewal Notice:

In Directory?
Fee Exempt?

i R

MATNTATMN ANY LICEMSE DATA

State:
Zip:
County:

06/15/1988
05/06/2004

999%, TITLE,

03/24/2009
Include
i)

I-CE_Hst J-Doc_Het

Certificate No: 405514
" Date: 04/22/2010

|Last Renewal: 0&6/05/200%

|Current Expiry: 06/18/2011

Status Date: Q2/22/20035

Note:

Action: ... D-Contac[y ]

Maintain supporting licenge

+
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¢ MEMPHIS AREA ASSOCIATION OF REALTORS®

REALTORS® MULTIPLE LISTING PARTICIPATION AGREEMENT

FIRM: First Na honal /gﬁf [ty Lihe
ADDRESS: @72 > ;%mm el “rzzz/ e [ ¥ix /‘/ﬂé ‘;Wfffﬁﬁf
OFFIGEPHONE: _ FO/-265- 2 76‘5"

STATEMENT OF UNDERSTANDING

As Principal of the above fimm, | pledge faithfully to abide with the Rules and Regulations of the Multiple Listing
service of the Memphis Area Association of REALTORS®, and further agree that all other REALTORS® and
Associate Members of my firm engaged in the selling of residential properties shall abide by these rules.

N Sethfec

Typed or printed name of Principal Broker

Y2270 TNl

Date Signature of Principal Broker

If you have any questions, please contact MAAR at 901.685.2100.

Please send completed forms to MAAR, P.O. Box 171159, Memphis, TN 38187-1159 or fax to Member Services at
901.761.4003 or e-mail to membership-mis@maar.crg.

Revised 11/24/2009
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REALTOR™ LOCKBQX SYSTEM AGREEMENT

THIS REALTOR™ LOCKBOX SYSTEM AGREEMENT (“THIS AGREEMENT”) IS HERERY ENTERED INTD ON THIS 2-2' DAY OF ,é_{pf'f/

20_/U0_, BY AND BETWEEN MEMPHIS AREA ASSOCIATION OF REALTORS®, ING. ("MAAR"), WHICH OPERATES A MULTIPLE LISTING SERVICE ("MLS"), AND

/ f//(,;%?/ P '?5 % ("HOLDER”), WHO I5 A REAL ESTATE LICENSEE ASSOCIATED WITH / %‘ / (’J/M 5. Wcﬁ

. Name of Raal Estale Licensee e annll r Principal Broker
("PARTICIFANT™), WHO I3 A PARTICIPANT IN THE MLS AND THE PRINCIPAL BROKER OF ﬁm% @7{0

Company [ :
THE PRINCIPAL QFFICE QF WHICH 15 LOGATED AT‘Zﬂl/Z_g -SIIIHM;' :/7 ! E ,
Streat Address Cily 4 State Zip

For good and vehiable consideration, the receipt and sufficiancy of which ere hereby acknowledged, the parties hereby agree as follows:

1. LOGKBOX: MAAR has scld fo Holder, or to Participant for Holder's use, one or more REALTOR™ Lockboxes ('Lockbox”), es reflected on & sgparate ledge,
maintained by MAAR, for use in connection with the REALTOR™ Lackbox System ('System”) that has been sold and ficensed by SentrLock LLC {“Senirilock”) tc
MAAR,

& SMART CARD READER AND SOFTWARE: MAAR has also soid to Holder, or fo Participant for Holder's use, one or more Smart Card Readers, which are
Sentrilock-supplied devices that may be attached to en Intermet-connected parsanal computer {meeling certain minimum standards established by SentriLack) to aliow

ranawal and maintenance of SentriCards™. MAAR is making availabls to Holder andfor Participant certain Sentrilock-supplied software (*SantriLock Software’) fo be
used with Smart Card Readers, subject fo & SenfriLock ficense agreemant to be execiled by the ownear of the personel computer on which SentriLock Software i

instafled.
3 RECEIPT OF SentriCard™ AND PIN: By separale sgregmant Participan! has granted permission ta MAAR to sell to Holder a SentriLock elactronic smart carc
("SentriCard™") parmitting entry info the System. MAAR herehy acknowledges racaipt of the sum of 3 from Holder for the purchese of SenirCara™

Number - Holder hereby acknowledges recelpt of the SentriCard™ and his/er personal idantification number (*PIN') fram MAAR,

4. LIGENSE TO USE: Holder fs hereby grantsd a rovacable ficanse to use the SentriCard™ in cannection with histher normal and customary aclivilies while arting as ¢
roal estate agent or non-principal broker, al upon the ferms and conditions set forth herein, Holder shall be permittad to use the other componanls of the System upor
the terms and condifions sef forth herein. Ugon termination or revacation of Holder's right to use the System or any companent thereof, and upon request of the MLS
Holder shall immediataly retum fo the MLS all Lockbores, SentriCards™, Smart Card Readers, and any other Sentrilock-suppliad davices, and shefl cemse using any
SentriLock-supplied software,

4 PURPOSE: Hofder shall use the SentriCard™ only for the purpases of gaining authotized entry info raal propery on which a Lackbox has been installed purauant f

an agreement with the owner(s) of such real property. Holder shall use the other components of the System only as necessary for proper use of the SentrCard™
andfor Lockbox,

6 OTHER EQUIPMENT AND SOFTWARE: Holder and/or Participant are responsible for providing tha necessary Infernet cohnection, computer hardware, and non
Sentril.ock-supplied sofwaire for communication with the System. Thase elements are not provided by MAAR or SentriLock. In order fo be sufficiant and compatible
with the System, thase elements musf meet SenlrLack’s spacifications, a copy of which is avaiiable from MAAR and/or Senirilock.

7. REVOCATION OF LICENSE AND FERMISSION: Holder's license and pemaission to use the Systern shall be ravoked forthwith upon the accurrence of any one o
more of the following events:
(a)  Suspension or ferminalion of sither Participant or Holder fram the MLS.
(b) Temmination of Holder's association with Participant for any reason. (When Holder again becomes affiiated with an efigible MLS paricipant, license may be
reinstated upon such other parficipant’s assuming responsibility for Holder's SentriCard™ and Holder's use of other componants of the System.)
(c) Failure of Paricipant or Holder fo comply with any of ihe ferms and conditions sef forth herein, including bt not limited to the provisions for meintenance
and security in Paragraph 9 below, or any provigion of the MLS Rules and Regulations.
{d) Failure of Participant or Holder to comply with: (i) SentriLock’s operating and mainfenance procedures as established from fime t time and published or
SentriLock's websie; or (i) any licanse agresment thet SentriLock may require Participant or Holder to execute,
(8) Expiration or igrmination of the Master Agreement between MAAR and Sanirilock, LLC, es described in Peragraph 21 balow.
(f}  Temmination of Participant's Guaranty Agreement for REALTOR® Lockbox System (the ‘Guaranly’) or racait of natice by MAAR from Paricipant, pursuan
to Guaranty, fo exclude Helder from access to the System.
Gne of the effects of ravotalion of Holder's license and permission to use the System will be the MLS's deactivalion of Holder's SenfriCara™.

8. CURRENT UPDATE CODE: Holder ecknowlgages that each SentriCard™ has an update code and that this coda expires periodically as determined by the MLS
Holder cannof use the SeninCard™ unless he/she updates the SenfiCard™ during each dasignated period by using 8 Smart Card Readar or following ofhe,
progeduas required by SentriLock and the MLS. Holder wil ot ba permifted to update hismer SentriCard™ if Holder's SentriGard™ ficense is revoked pursuant It
paragraph 7 shove.

9. MAINTENANGE ANP SECURITY OF SYSTEM: Holder acknowledges that it is nacassery fo meintain securlty of the Systam fo prevent its use by unauthorizer
persons. Consequently, Holoer agrees:

(@) Tokeep the SentriCard™ in Holder's possession o in a safe place sf allimes.

(b} Not to allow hismer FIN to be attached to the SenfriCard™.

(cy Mot to disciose hisMer PIN to any third party.

(d} Notio loan the SentriCard™ or permit the SantriCard™ to be used by any ofher persen, for any pumoss whatsoover,

(e}  Not to duplicate, famper with, or modify the SentrCard™, the Smart Card Reader, the Lockbox, or any other componant of tha Sysfem or aflow any ofhe
person to do so,

(0 Notto assign, transfer, or pladge any component of the Systerm or any rights tharato.

() Tofoltow alf additional security procedures as speciffied by the MLS and/or SantriLock from time io time.

() To comply with any ficense agreement for Sentrilock Software and SentiLock's operating and maintenance procedures as establishad from time to time
and published on Senfril.ock's website, and any ficense agreement far Senfrilock Software.
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AUDITANSPECTION: Holdar shall submit the SentriCard™ for Inspecfion at the MLS office aflar receipt of nofice 1o do so by the MLS. The SenirCard™ shall be
deemed unaccolntad for If Holder does nat demonstrete thaf the SentriCand™ is within his/her physicel controf during the lime period specified by the MLS.

FAILURE TQ COMPLY. Any failure to comply with any of the termg of this Agreemant, the MLS Rules and Regulgtions, or any license for Sentrilock Software shall
constituta an event of default hereunder and may rosult In immediate termination of Helder's right to use the Sysher,

VIOLATION. if Holder violates this Agreement, the MLS Rules and Regulations, or any license for SentriLock Soffware, Holder andior Participant: (a) shail be subject
to loss of accass to the System, fines andfor ofher sanclions as defermined by the MLS Rules and Requistions then in effect: (B) may be required o refurm ol
companents of the System assigned fo or within the possession, custody or eontrol of Holder; and (c) may be fiable for damages.

INDEMNIFICATION:  Holdar covenants and agrees o indemnify and hold MAAR, the MLS, and their respective officers, directors, employees, dnd representatives
harmless from any and all losses, expenses, habiliies, obligation, claims, or demands, including efforneys’ fees and expenses, in comneclion with Lockboxes,
SentriCards™, Smart Card Readers, and other System components vsed by or assigned fo Holder, including but nof fimited to ar Holder's use of the Lockbox or the

SertriCard™, use of the SenfriCatd™ by any other person, loss of the Lockbox or tha SentriCard™, or any breach of this Agreement, the MLS Rules and Regulations,
or any license for Sentrilock Software by Halder.

REIMBURSEMENT: In the event MAAR or the MLS commences lagal proceadings against Holder to enforce or Infarpret any of the provisions of this Agresment,
Paieipant and Holer $hall be fointly and severally liable for all reasonable atfomey’s fees and expenses Incurred by MAAR or the MLS,

FARTICIPANTS AND HOLDER'S RESFONSIBILITIES: Holder heraby warrenfs and covenanfs thal now and for so long as Holder shall be assigned a
SentriCard™ or ofherwise have access fo ihe Syslem: (a) Participant-shall be both a principal broker and an authonizad participant In the MLS; (b) Holder shall be
i fact associated with Participant in en active effort fo self real estate through a business office under the controf and supervision of Participant; (c) Parlicipant and
Hoidér shall maintain current Tennessee raal astate licenses; and (d) Participant and Holder shall promptly nofify the MLS should any of the statements in this
numbered paragraph ra longer be frue. Holder agrees to: (a) affend an insiructional meefing on the operation and use of the Systerm as required by the MLS; and
(b) comply with MLS Rules and Regulations far use of the System, including obtaining a confimned appoiniment from each listing office or listing egent before
antering the propery through the use of the Lockhox unfess “Open Lockbox” is denoled in the MLS listing.

ACTION TO ENFORCE: Any action for the enforcement of this Agreament may be faken or brought in the name of MAAR or the MLS.

WARRANTY: Farticipant’s and Holder's sole and exclusive warranty with respect to the Lockbox, the SentriCard™, the Smart Card Reader, SenfiiLock Software, and
any other component of the System shall be only that waranly which MAAR obfains from SenfriLock and is permitted fo pass through to Participart and Holder. SUCH
WARRANTY SHALL BE EXCLUSIVE AND IN LIEU OF ANY IMPLIED WARRANTIES OF MERGHANTARBILITY AND FITNESS FOR A PARTICULAR FURPOSE
AND ANY OTHER WARRANTY WHETHER EXPRESSED OR IMPLIED. MAAR and tho MLS do NOT represent or wanmsnt that the System may nof be
compromised or cicumvented or that the Lockbox, the SentdCard™, or offer Sysfem components will prevent any loss by burglary or other chirminal ackion.  Holder
agrees that neither MAAR nor the MLS has made eny representations or warranlies, express or impiied, regarding such compromise of circumvention. It is expressly
undarstood and agreed that the System is nof desigred or marketed as a securly system. The System will be unavallable sf eertain fimes dua fo maintenance and
may be unavailable at other imes due fo Infemat or telecommunization service outages or malfunctions or other reasons. Neither Holder nor Farticipant nor any olfiar
person shall have any claim against MAAR as a resull of any failure or malfunction of the Sysfem,

AUTHORIZATION: Prior to installing or tising the Lockbox on any property, Participant or Holdar shall secure wiiten authorization from the owner(s) of such propery.
Extrema care shall be taken to ensure that all doors fo the propedy and the Lockbox are locked, Perticipant and Holder shall include in the listing agreament, or some
other agreement signed by the vwner(s) of such propery prior to installation or use of the System, a provision wherehy the owner(s) acknowledge(s) the risk of using
the System end release(s) MAAR, the MLS, and their officers, dlrectors, employees, representatives, and independent confractors from any and all liabilly in
cannaction with the Systam.

PARTICIPANT AS HOLDER; If this Agreement is being used in connaetion with fssuance of & SenfrCard™ and/or other System‘componeqts fo Parficipant and no
nama is filled In on the blank fine above for “Holder,” Participant shell be deemed fo be "Holder" and shall have &l the obligations assignad herin fo *Holder.”

AGRFEMENT BETWEEN MAAR AND SENTRILOCK: Holder's and Participant's rights undar this Agreement and Holder's and Perticipant’s rights to use the System
are dependent upon MAAR's rights under thet certaln Sentrilock Sysfem Agreement dated Navember 7, 2004 by snd between SentrLock and MAAR {the "Master
Agresment’). Holder's and Particlpant's rights to use the System or any component theraof are subject fo termination upon expiration or lermination of Mester
Agraement.

COMPLETE AGREEMENT: Thiz Agresment Is the complete and exclusive statement of the agreement between the parties and may be amendad only by ] ym'ﬂen
instrument executod by bath parties herefo. However, Patticipant has enfered Info the Guaranly, pursuent to which Participant has guaranteed the obligations of
Holdar heraunder, as wall as the obligations of olher real estate licensaes with whom Participant Is associated. _

MISCELLANEQUS: if any provision of this Agreement shall be held fo be invalid, ilegal, or unenforceable, such holding shall not affect the validity, lagafily, or
enforceabitlly of the remaining provisions. The MLS Rules and Regutations, ac reforred fo hereln, shall Includa any and aif amendments ﬂ_?qretu which may be adoptad
from time totima. The captions used In this Agreament are for convenfence of refarance only and shalf not affect the meaning of any provisian of this Agreement,

IN WITNESS WHEREQF, the parfies have enterad into this Agreement at Memphis, Tennessss, onthe date first above writtan.

R HOLDER:

MEMPHIS AREA ASSOCIATION OF REALTORS®, INC.

By

Title:

K:ina

Holder's Signature

_&ur/m/ at Sedtie s
Print Holder's Name
: he APIZT
" Holder's Address '

midnes\maanreattor lockbax agreement doc
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MEMPHIS AREA ASSQCIATION OF REALTORS®

GUARANTY AGREEMENT FOR REAL TOR™ [ QGKBOX SYSTEM
THIS GUARANTY AGREEMENT FOR REALTOR™ LOCKBOX SYSTEM (“THIS GUARANTY") IS HEREBY ENTERED INTQ ON THIS Z& DAY

OF#ZI_LQO /0 _,,BYME . S} #/r’i‘ (PARTICIPANT'), WHO IS THE PRINGIPAL BROKER

-_— e of Principal Broker
oF Firsf /VEJZ,Z! ! S — (‘COMPANY"), THE PRINCIPAL OFFIGE QF WHICH IS LOGATED AT

4973 Stumma- BZFF™ /yﬂﬁgfy?éfj; A _ 3572?64

Straet Address

to

IN FAVOR OF AND FOR THE BENEFIT OF MEMPHIS AREA ASSOCIATION OF REALTORSE, ING. (MAARY).

WHEREAS, pursuant to that certain SenirLook System Agreement dated November 7, 2004 (the ‘Mester Agreement’) by and between MAAR and
Santrilock, LLC ("SembiLock’), SentriLock has sold and toensed fo MAAR, and has permitted MAAR fo re-sall and re-license fo certan authonized users, the
REALTOR™ Lockbox System (the “System’) for use in connection with the mittiple listing sevice {"MLS") tined and operated by MAAR; and

WHEREAS, the System Includes SentriLock electronic smarf cards ("SentriCards™), REALTOR™ Lockboxes (‘Lockboxes™), Smart Card Readers,
which are SentriLock-stpplied devices that may be attached fo an Infemet-connected personal computer (meeting certaln minimum standards) lo aliow
renewal and maintenance of SentriCards™, and SentiLock-supplied software (“SentiL ook Software”} to be installed on authorized users' personel computers
for use with Smart Card Readers; and

WHEREAS, MAAR requires that a real estale lcensee, in order to quallfy as an authorized user of the System, execute @ REALTOR™ Lockbox Sysfem
Agreement (the “System Agreerment’), 8 copy of which Is altached hereta as Exhibft A, and oblain the parsonal quaranty of hisher princiost broker for
ohfigations there under; and

WHEREAS, to induce MAAR to erter Info a System Agreement with real eslate licensaes who are assoclated with Participant In Company and meet
certaln ofher quakifications, Parlicipant desires fo enter into this Guaranty:

NOW, THEREFORE, for good and vatuable consideration, the recaipt and sufficlency of which ere hereby acknowledged, Participant agrees as follows:

1. DEFINITION OF HOLDER: Afl real estate licansees who ere eligible under the MLS Rules and Reguiations, who have executed a System Agreement,
and who are associated with Participant in Company either now or at any Hine while Master Agraement is In effect, other than those real estate fcensaas
idenfifiad by Participant in accordance with Paragraph 15 below, shall be deemed to be *Holders, or, individuelly, & "Holder,” as those terms are used
herein,

2. AUTHORIZATION FOR SYSTEM AGREEMENT WITH HOLDER: Parficipant herehy authorizes and requests MAAR to enter info a Systern Agreament
with eech and every Holder,

3 OBLIGATIONS UNDER SYSTEM AGREEMENT: Participant herehy uncondionally gusrantees to MAAR fudt paymat and faithiul performarce of ail
obligations of Holder which may arfse pursuant to each System Agreement entered Info by and between MAAR and a Holer, Farticipart slso hereby
agrees to be bound by akl obfigations assigned o efther Holder or Participant in each System Agreement with & Holder. The term “obligations” Is used
hereltt It its most comprehensive sense and inchrdes al debis, obligations, and libilifes, whether chie or not due, absalute or coningent, fquldated or
unliquidated, determined or undatermied, and whether Parficipant or Holder may be fiable individusliy o Jointly with others, or whether recovery against
Holder may be or hereafler become unenforceable. Separate actions may be brough! and prosecuted against Participent, whether or not an action Is
hrought against Holder, and whather or not Holder is joined in any stich action,

4. MAINTENANGE AND SECURITY OF SYSTEM: Parficipent acknowledges that it is necessary to maintain sacurly of the System fo prevent fts use by
unauthorfzed persons. Consequently, Parficipant shall ensure that each Holder complies with alt obligations under Sysfam Agreement, including:

{a) Kesplny the SentiCard™ in Holder's possessfon or ln & safe place af all fimes,

() Notallowing Holder's PIN to ba atfacked fo the SentiCard™.

{c}  Nof disclosing Holder's FIN fo any fhird party.

{d) Notloaning the SentriCani™ fo any person, or alfowtng i to be used by any other persan, for any pipose whatsoaver,

{8) Not cuplicating, tampering with, o modifying the SentiCard™, the Smart Card Reader, the Lockbox, or any other componert of the System
or allowing any other person fo do so.

() Not assigning, fransfarring, or pledging any component of the System or any rights iherefo.

(0) Following all additional securfly procedures a¢ specified by the MLS andior SentriLock from time to fime.

(h)  Complying with any icense agreement for SenfriLock Software and SentLock's operating and maintenance procedures as established from
fime to ime and published on Santiit.ock’s websfte.

5. LOST OR STOLEN SENTRICARD™: In the event & SenfriCarti™ or other System component is fost, stolen, or ofherwise upageauntad for, Participant
shall nofify the MLS Immediately by telephone and promptiy thereafler execute and deliver fo MAAR, or ensure that the appropriste Holder executes and
delivers to MAAR, an affidail s t all the facts surrounding the loss, theft, or Inablity to account therefore.

6. AUDITANSPECTION: Participant shall be responsible, along with Halder, for submitting sach Holder's SentriCard™ for inspection at the MLS office after
recelpt of nofice o do 5o by the MLS. The SentiCard™ shall be deemed uiaccounted for if Participant or Holder does not demonstrate that the
SeninCard™ ls within Ferticipant's or Holder's physfcal controf during the time perod specified by the MLS.

7. VIOLATION: In the event of breach of this Guaranty or the System Agreement by Particlpant or Holder, either o bath of them; (a) shall be subject fo
loss of access to the System or fines or ofher sanctions as dotarmined by the MLS Rules and Regulations then in effect: (b) may be required o retum afl
components of the System within thelr possession, cualody, or control; and (c) may be fiable for demages.

& INDEMNIFICATION: Fericiant covenants and agrees fo indemmily and hodd MAAR, the MLS, and their respective officers, directors, ampioyeas, and
representalives hammiess from any and all insses, expenses, Kabitties, obligation, claims, or demands, including atiomeys’ fees and expenses, in
connection with Lockboxas, SentiCards™, Smart Capd Readers, and olher System components purchased by or licensed to Participant or Holder,
inchiding but not Nmited o Paricipant's o Helder's use of the Lockbox, or the SentriCard™, use of the SenlriCare™ by any othier person, loss of the
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16
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18,
14,

Lockbox or the SeptriCard™, or any breach by efiher Participant or Holder of this Guaranty, the System Agresment, the MLS Rules and Reguistions, or
any ficense for SentiLock Software.

REIMBURSEMENT. In the event MAAR or the MLS commences legal proceedings against Perticloant or Holder fo enforce or interpref any of the
provigiors of this Guaranfy or System Agreement, Particivant shall be isble for reasonable attomey’s faes and expenses incurred by MAAR or the MLS.
PARTICIPANT'S AND HOLDER'S WARRANTIES AND COVENANTS: Paticipant hereby warants and covenants thet now and for so Jong as
Holder shalf be assigned a SentriCard™ or otherwise hava access to the System: (a) Participant shall be both a Rrincipal broker and an authorized
participant in the MLS; () Holder shall be in fact associsted with Participant i an active effort to sell real estate through a business office under the
cortrol and supervision of Participant; (c) Parllcipant and Holder shall maintain current Tennesses real eslate licenses; and (d} Participant and
Holder shail prompily nofify the MLS shoutd any of the statements In this numbered paragraph no longer he true, Parllclpant agrees that he/she and
Hoider wii: {3} aitend an instructional meeting on the operation and use of the System as required by the MLS; and (b) comply with MLS Rules and
Regulations for use of the System, inchuding obtaining & confirmed eppointment from each isting office o listirey agent hefore entering the property
through the use of tha Lockbox unless "Open Lockbox” is denoted In the MLS listing.

ACTION TO ENFORCE: Any action for the enforcement of this Guarsrdy or Syster Agreement may ba taken or brought in the name of MAAR or the
MLS.

WARRANTY: Participant's and Holder's sole and exclusiie wamanty with raspect lo the Lockboy, the SentiCard™  the Smart Card Reader, SentiLock
Software, and any ofher component of the System shall be only that wamenly which MAAR obfaine fom SentriLock and is permitied 1o pass frough fo
Participart and Holder. SUCH WARRANTY SHALL BE EXCLUSIVE AND IN LIEU OF ANY IMPLIED WARRANTIFS OF MERCHANTABILITY AND
HTNESS FOR A PARTICULAR PURPOSE AND ANY OTHER WARRANTY WHETHER EXPRESSED OR IMPLIED, MAAR and the MLS oo NOT
represent or warrant thef the System may not ba compromised or croumverted or that the Lackbox, the SentriCard™ or other System components will
prevent any loss by burglary or ofher criminal acion.  Participant agrees thet neither MAAR nor the MLS has mada any representalions or warranties,
axpress or imphed, regarding sueh compromise or circumvention. It is expressly understeod and agreed that the System is not designed or merkefed a5
& security system.  The System wil be unavallable at cerain tines due to mairtenance and may be unavailable at other times due fo infamet o
telecormmunication service ottages or malfunctions or ofher reasons. Nefiher Holder nor Parficipant nor any other person shal have any claim against
MAAR or the MLS as aresult of any failure or malfunciion of the System.

AUTHORIZATION: Frior to installing o usiiy the Lockbox on any property, Farticipant or Holder shatl secure written authorization from the owner(s) of
such property. Extreme care shalf be taken to ansure thal ail doors to the property end the Lockboy are fackad, Participant or Holder shall include In the
listing agreement, or sama ofher agreement slaned by the owner(s) of such properly mrfor to instaliation or use of the Sysfem, a proviston wherehy the
owner(s) acknowledge(s) the risk of using the System and ralease(s) MAAR, the MLS, and fheir officers, directors, amployees, representatives, and
Indspendent contractors from any and el Hiability in coraction with the System.

AGREEMENT BETWEEN MAAR AND SENTRILOCK: Holder's and Participant's rights ungler the System Agreement and this Guaranty, and Holder's
and Participant's tights to use the System, ans dependent upon MAAR'S Hohts under the Mastar Agrecment Holder's and Parlicipant's rohfs fo use the
Sysfem or eny companent thereof ere subject o termination upon expiration or termingtion of the Master Agreement

EXCLUSION OF HOLDERS: !f Participanit desies fo exclude a Holder fiom access fo the Sysfem, Partichant shall so nofify the MLS In whiting, Upon
recelpt of such weitlen nofive, the MLS will net accept any System Agreement that such Holder submits and shall eancel any System Agreement with
Holdler that i then in effect.

DELAY IN DEACTIVATION: Participartt acknowledges that when a Holdes becomes ineligible for access to the System, whether because of conduct of
Holder or Participant, or nofice fo the MLS from Parlicipant fo exclude Hotder fom the System, or otherwise, there may be a dalay In ihe MLS's
deactivating Holder's SentiCart. Pertlcipant shall remain responsible for Holder's acts and omissions unfi such deactivation, and thereafler for fajlre to
redun System companents and any continuing violations of Holder's obiigations.

TERMINATION OF GUARANTY: Upon thirty (30) days advance written nofice to MAAR, Participant may terminata this Gueranty, but such lermination
shall be effective only as fo flabifty for acs or ormissions that ocour after such terminetion. Moreover. aff rights of Holders under their regpactive Sysfem
Agresments shail cease upon teimrination of this Guaranty, and Holders may be required to retum alf devices and sofiware covered by System
Agreements unless, prior to lermination of this Guaranty, anoiber principal broker associated with Company execules a new Guarenly Agresment for
REALTOR™ Lockbox System and thereby agrees to guarantea all fifure obligations of Holders,

COMPLETE AGREEMENT: This Guaranty and the System Agreement are the complete and exclusive statement of the agreement betwaen the parlies
and may he amended only by a writfen instrument exagurted by the respedive parties tharetp,

MISCELLANEQUS: If any proviston of this Gueranty shall he held to be invalld, iegal, or unenforceable, such hotding shail net affect the validiy,
legality, or enforceabiity of the remaining provistors. The MLS Rules and Regulations, as refered fo heraiti, shall Include any and all amendments
therefo which may be adopled from fime to time.  Tha caplions used in this Guaranly aro for comvetience of reference only and shall not affect the
meaning of any provision of this Guaranty. This Guaranty Is not assignapia.

IN' WITNESS WHEREOF, Participant has enfered into this Guaranly at Mermphis, Tennessee, on the date firef above writlen.

PARTICIPANT: yﬁ/
Participant's Signature .

Madeolne  Ledble
Print Participant's Namea

Y92 p Lidge Hare A

Memplis 78 ISPI2E
Participant's Address

Revised 07/30/00
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