ACCESSAGREEMENT FOR BROKER RECIPROCITY DATA FEED

1. ThisAGREEMENT ismade and entered into by and among Multiple Listing Service of Long Idand,
Inc. (“MLSLI1"), and thered estatefirm and the ML SLI participant whose name and contact information
appear on the signature page of this Agreement designated “Firm Information and Signature” ( here and
after jointly and severdly referred to as“ the Firm”).

RECITALS

2. Firmwishesto obtain and MLSLI wishesto provide, datafor Firm'’sweb ste, including thelising
data of other red estate brokerages participating in MLSLI. Firm may wish to engage Consultants, i.e,
other companies or individuas who are not employees of Firm, to perform data downloading,
manipulation, and formatting, as well as programming and web design.

DEFINITIONS
3. For purposes of this Agreement, the following terms shdl have the meanings set forth below.

Broker Reciprocity Database or BR Data: The current aggregate compilation of al active
exclugve ligings and photographs of al Broker Reciprocity Subscribers except those listings where the
property sdller has opted out of Internet publication. The BR datais part of a copyrighted compilation of
Real Edtate data owned by MLSLI.

Broker Reciprocity Subscriber or BRS: A Subscriber who gives permisson to other
Subscribersto digplay its active exclusve ML S listings on their web Stes or an exclusive buyer broker.

Exclusive Buyer Broker: Exclusve Buyer Broker is a participant in MLSLI who does not
maintain active excdlusve listings but who facilitates the sdle of listed property asabroker representing only
buyers.

Multiple Listing Service: All of the serviceswhich MLSLI currently providesto its participants
and their employees and agentsand dl serviceswhich MLSLI providesinthefuture. Generdly ameansfor
callecting and disseminating information about real property that is or has been for sde, including ameans
for real estate brokers to make offers of cooperation and compensation to each other. Multiple Listing
Servicesmay asoinclude, without limitation, the provision of data processing, technica support, consulting,
and other information technology servicesto red estate brokers and gppraisersin connection with the sdle
and appraisal of red property.

Rules. TheRulesand Regulaionsof MLSLI, asamended from timeto time, and any operating
policies rdating to the BR Dataand BRS' s promulgated by MLSLI.



Subscriber: Any red estate broker whoisqudified to beaparticipantin MLSLI in accordancein
the rules of MLSLI and any Red Edtate Agents licensed to such red estate broker, provided that each
subscriber isin fact aparticipant in MLSLI or an agent licensed to such a participant.

Subscriber Data: Datardating to real estate or cooperativeagpatmentsfor sde, previoudy sold or
listed for sale, including the Broker Reciprocity Database, and datard ating to Subscribers, entered into the
Stratus System by Subscribers, and MLSLI. MLSLI possesses ownership rights in that portion of the
subscriber data, other than Firm's private listings, which has been entered into the MLSLI Database
pursuant to a Stratus sub-license agreement between the subscriber and MLSLI. MLSLI owns the
Subscriber Data. MLSLI makes no claim of ownership to Firm's privateligings, unlessand until they are
entered into the BR database as active ML S listings.

MLSLI'SOBLIGATIONS

4. During theterm of thisterm of this Agreement, MLSLI grantsto Firm alimited, non-transferable license
to:

A. display the BR Data on Firm’ sweb site, and

B. dlow BRS sto permit their Agentsto framethe Firm' sBroker Reciprocity Dataon Agent
web stes, and

C. make copies of the BR Data to the extent necessary to deliver the BR Datato consumers
on Firm’'sweb ste.

D. Commingle, integrate and display Firm'’s private listings with the BR Data

5. During the term of this Agreement, MLSLI agreesto provide to Firm and its Consultants.
A. accessto the BR Data, which will be updated daily, viathe Internet using FTP, under the

same terms and conditions MLSLI offers to other Subscribers and their Consultants.
B. seven (7) days advance notice of changesto the file and record formats of the BR Data;

C. gen (7) days advance notice of changesto the Rules.
FIRM'S OBLIGATIONS
| 6. Frm shal comply with this Agreement, the Rulesand The Broker Reciprocity Policy manud at al times.
7. Firm acknowledges MLSLI's ownership of the copyrights of the Subscriber Data and the BR Data.

8. Frm shdl comply with the requirements relaing to Confidentia Information set forth below.

9. Aspart of theaforesaid license, Firm shdl be entitled to digplay certain trademarks and logos belonging



to MLSLI on Firm’'swebdte. Said trademarks and logos include, but are not limited to, the following:

Firm hereby acknowledgesthat said logos and trademarks are the sole property of MLSLI and that Firm's
right to display the sameis subject to the terms of this Agreement. Nothing herein contained isintended to
give FHirm any ownership or other proprietary interest in said trademarks and logos.

10. Thepartiesagreethat any rights or benefits enuring to said trademarks, logos or copyrighted materias
resulting from the use thereof by Firm shal enure to the exclusive benefit of MLSLI.

11. Intheevent that Firm desires to make the BR Data or the Confidential Information available to any
third party, it shdl first obtain the written consent of ML SLI except in those caseswhere disclosure of such
confidentid information and deta to third parties may be provided in this agreement.

12. Firm agreesthat MLSLI may cure any breach of the rulesor this agreement through either Firm or its
consultant. To the extent that any consent or waver of rightsis necessary for MLSLI to obtain a cure of
sad breach through Firm'’s consultant the same is hereby granted.

13. If any of theinformation set forth on the firm information and signature page changes Firm shdl notify
MLSLI within 5 business days of such change. Such natification shal be accomplished by the firm
completing and noticing to MLSLI anew firm information and Sgnature page containing the correct and
accurate information.

CONFIDENTIAL INFORMATION

14. ‘Confidential Information” is information or materia proprigtary to MLSLI or designated
“confidentid” by MLSLI and not generdly knownto the public, that Firm or Consultantsor any oneof them
(the* Recaiving Party”) may obtain knowledge of or accessto asaresult of performance of this Agreement.

Confidentia Information includes, but is not limited to, the following types of information and other
information of asmilar nature (whether in ord, visud, audio, written or other form):

A. al Subscriber Data, except the BR Data to the extent to which this Agreement and the
Rules permit its disclosure;

B. al documentation and other tangible or intangible discoveries, ideas, concepts, designs,

drawings, specifications, modds, information;

software, source code, object code, diagrams, flow charts;

techniques, procedures,

| P addresses, access codes and passwords; and

moo
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F. Any information that ML SLI obtainsfrom any third party that MLSLI treatsas proprietary
or designates as Confidentid Information, whether or not owned or developed by MLSLI.

15. Exceptions. The Confidentid Information does not include information that:

A. isin the public domain a the time of disclosure;

B. is known to the Receiving Party at the time of disclosure; provided that Receiving Party
notices MLSLI of such fact within seven (7) days after receipt of the confidentid
informetion.

C. isused or disclosed by the Receiving Party with the prior written consent of MLSLI, tothe
extent of such consent;

D. becomes known to the Receiving Party from asource other than ML SLI without breach of
this Agreement by the Recelving Party and provided that such sourceisnot known by the
Receiving Party to be bound by a confidentidity agreement with MLSLI provided that
Recelving Party notices MLSLI o such fact within seven (7) days after receipt of the
confidentia information.; or

E isrequired to be disclosed by judicia order or other compulsion of law, provided that the
Receiving Party providesto MLSLI prompt notice of any such order.

F. no notice need be given MLSLI by Receiving Party if the Confidentid Information is
contained in alisting entered into the BR Data by the Receiving Party.

16. Title. TheReceving Party acknowledgesthat titleto the Confidentia Information remainsat dl times
with MLSLI or with thethird partiesin whom title existed prior to this Agreement or prior to disclosure by
MLSLI.

17. Restrictions on Use - Scope of Use. The Receiving Party will use or access the Confidentia
Information only asexpresdy permitted under this Agreement and the Rulesand the Receiving Party will not
use its access or the Confidentia Information for any other purpose. The Receiving party will employ
measures to protect the Confidentia Information from disclosure a least as rigorous asthose it uses to
protect its own trade secrets, but in no event less than reasonable care.

18. Restrictions on Use - Unauthorized Uses. The Recalving party will not make copies of the
Confidentid Information. The Recalving Party will not directly or indirectly disclose, display, provide,
trandfer or otherwise make available the Confidential Information to any person or entity, unless the
Receiving Party has received prior written consent of MLSLI to do so. At no time and under no
crcumstances will the Recelving Party reverse engineer, decompile, or disassemble any software
congtituting part of the Confidentid Information. The Recalving Party will not incorporate the Confidentia
Information into any other work or product.

19. Restrictions on Use - Location restriction. The Recalving Party may disclose the confidentid
information to its own employees only in those cases where such empl oyees need to have such information
inorder to perform their dutiesand only if such employees execute an agreament with respect to maintaining
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the confidentidity of such information that imposes at least as dtrict a confidentidity obligation upon such
employee as that imposed by this agreement on the recaiving party.

20. Restrictions on Use- Location restriction. The Receiving Party will not remove the Confidentid
Information from its principa place of business without MLSLI=s prior written consent. In the event
MLSLI grants consent, the Receiving Party is not relieved of any of it obligations under this Agreement.

21. Termination and Return of Materials. Within five (5) days of the end of the terms of this
Agreement or receipt of notice of termination by MLSLI, the Receiving Party will return to MLSLI dll
Confidentia Information and al other materidsprovided by MLSLI to the Receiving Party. TheReceiving
Party will dso erase, delete, or destroy any Confidential Information stored on magnetic media or other
computer storage, including system backups. Upon therequest of ML SLI, an officer of theRecaving Party
will certify inwriting thet al materias have been returned to ML SLI and al magnetic or computer detahave
been destroyed.

MLSLI AND FIRM INTEGRATED DATA

22. Intheevent, Firmdectsto mingleand integrate firmsexclusvelisting data, Broker reciprocity datathe
“New Product” formed by such integration shal be jointly owned by Firm and MLSLI. Sad “New
Product” may be displayed and distributed only in accordance with the terms of thisagreement, the ML SLI
Broker Reciprocity rules and MLSLI Broker Reciprocity policy manua. Neither party may distribute,
lease, sl or otherwise provide said “New Product” except by the mutual written consent of both MLSLI
and the Firm.

TERM AND TERMINATION

23. Theterm of this Agreement begins on the “Effective Date’ st forth on the“MLSLI Information and
Signature Page’ below. This Agreement and the licensed issued hereunder shdl terminate upon the
occurrence of any of the following events:

MLSLI’s notice to Firm that this Agreement is terminated.

Firm'snoticeto MLSLI that it no longer intends to display BR Data on its web Site.
Termination or sugpension of Firm's privileges as aparticipant in MLSLI.

A breach or violation of this Agreement.

Cow>

In the event this agreement is terminated because of the occurrence C above, the agreement shal be
automatically reinstated should the Firm be reingtated as a Participant in good standing of MLSLI.



GENERAL PROVISIONS

24. Survival of Obligations. Theobligationsof Firm st forthin paragraphs 7, 9, 10, 11, 12, 17, 18, 20,
21, 22, 23, 24, 25 and 26 shdll survive the termination or expiration of this Agreement.

25. MLSLI'S Remedies. Because of the unique nature of the Subscriber Data and Confidentia

Information, Firm acknowledges that ML SLI would suffer irreparable harm in the event that any of them
breaches their obligation under this Agreement, and that monetary damages would be inadequate to
compensate MLSLI for abreach. MLSLI is therefore entitled, in addition to al other forms of rdlief, to
injunctive relief asmay be necessary to restrain any continuing or further breach by Firmwithout showing or
proving any actud damagessustained by MLSLI. Inadditionto suchinjunctiverdief, the partiesagree that
MLSLI shdl be entitled to recover in any such action or proceeding liquidated damages as follows:

A. If the breach conggts of the firm'’s publishing, displaying, utilizing or using dl or any part of
the BR Data, other than data provided to ML SLI by Firm, after Firm’ sright to so usesaid
BR Data has expired or has otherwise been terminated by MLSLI, then MLSLI shdl be
entitled to recover liquidated damagesin the sum of $5,000.00 per day for each and every
day that dl or any part of said BR Data, exclusve of Firm'’ sdata supply to MLSLI, wasso
published, displayed, utilized or used but in no event less than the sum of One Hundred
Thousand ($100,000) Dallars; or

B. In the event of any other materia breach of any of the paragraphs of this Agreement
MLSLI shdl be entitled to recover liquidated damages in the amount of no less than
$50,000.00.

26. Attorney’s fees. If MLSLI prevailsin any action to enforce or interpret this Agreement or any
provison hereof, the party againg whom enforcement or interpretation was sought will pay MLSLI's
reasonable attorney’ s fees and costs for such lega action.

27. Limitation of Liability. MLSLI liability to Firm for damages under this Agreement, whether in
contract or tort, shal be limited to the aggregate amounts paid by Firm to MLSLI, if any, under this
Agreement. Firm’sonly other remedy shal be termination of thisAgreement. MLSLI shdl not beliablefor
any incidentd or consequentiad damages under any circumstances, even if MLSLI has been advised of the
possihility of such damages. MLSLI shdl haveno liahility for inaccuraciesin the BR Dataor the Subscriber
Daaor temporary or permanent fallure to provide the Firm with BR Data

28. Notice. All naticesto begiven under thisAgreement shdl bemailed, sent viafacsmiletransmisson, or
electronically mailed to the parties at their respective addresses set forth below or such other address of
which any party may advise the othersin writing during the terms of this Agreement.

29. No Waiver. No waiver or modification of this Agreement or any of itstermsisvalid or enforcesble



unlessreduced to writing and Signed by the party who is aleged to have waived itsrights or to have agreed
to amodification.

30. NoAssignment. Firmmay not assgn or otherwisetransfer any of ther rightsunder thisAgreement to
any party without the prior written consent of MLSLI.

31. Entire Agreement. This Agreement contains the full and complete understanding g of the parties
regarding the subject matter of this Agreement and supersedesal prior representations and understandings
whether ord or written. The previous sentence notwithstanding, the Rulesare expresdy incorporated inthis
Agreement by reference.

32. Applicable Law. This Agreement is governed by and enforced according to the laws of the State of
New York.



FIRM INFORMATION AND SIGNATURE

Frm Name:
Participant Name;
E-Mail address:
(Youmust supply ane-mail addresshere. Thisaddresswill beMLSLI’ sprincipa meansof communicating
with you for notices under this Agreement.)

Firm Street Address:
Firm City, ST, ZIP.

Firm Phone: Fax:
URL in which Broker Reciprocity listings will be displayed

Participant Signature
Subscriber Name (if for an agent, rather than the office)

Subsciber Member#
(If for an agent, this contract must be accompanied by the“ Broker Reciprocity Agent Authorization Form”)

Name of Consultant, if any:

Consultant Street Address._
Conaultant City, State and Zip:

Consultant Phone: Fax:

Consultant Email ;

The cost of this service is $100 set-up fee plus $29.95/month + applicable taxes.
The set-up fee plus the first month fee must be included with this signed contract. Y ou
will then be billed monthly for the service.

Upon receipt of the signed contract and initial payment you will be contacted with
instructions on receiving the data feed.



These fees are subject to change.



