MULTIPLE LISTING SERVICE The Manhattan MLS, Inc.

REALTOR" m s 350 Fifth Avenue, Suite 4711

New York, NY 10118
Phone:212-594-2233 Fax:212-594-3338

®

2010 MLS FEE SCHEDULE

Installation and Training fee (one-time, non-refundable)................. $1,000.00 waived through January 31, 2010
BILLING SCHEDULE - billed semiannually based on office/agent count [verified by website agent list or DOS list]
1)January- June 2) July — December
*Fees are prorated for new members, based on join date

MLS & IDX Participation Fees:

e 1-9agents  $250 per month

e 10-49“ $375 per month
e 50-99“ $575 per month
e 100-149 $750 per month
e 150+ $1,075 per month

e Company listing fee: $40 per month for unlimited sales and rental listings

e Flexible payment options to fit your business!
Service charges

Reactivation of Suspended Account* $50.00 per occurrence
Reactivation of Terminated Account* $200.00 per occurrence
*To reactivate an account, all fees and past due balances must be paid in full.

Billing Procedures

All applicable semiannual fees are billed in advance and can be applied to an active credit card supplied by the firm
or paid by company check. A credit card signature is required for each semiannual billing period to authorize
automatic payment. Payment by check must be received within 30 days of billing or participant is subject to
suspension from the Manhattan MLS. An account that is delinquent for 60 days will be terminated. If a Participant
chooses to resign, the Manhattan MLS must receive notification in writing and all outstanding dues balances must
be paid in full before resignation is accepted. When a Participant resigns from the Manhattan MLS or is terminated
because of non-payment of dues, the Participant’s listings are removed from the database and the Participant is
legally obligated to inform clients of this circumstance. Participants requesting reactivation after suspension and
termination must pay all reactivation fees and past due balances in advance of reinstatement in the Manhattan
MLS. These fees may be paid by check or applied to active credit card account [updated annually].
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MULTIFLE LISTING SERVICE

== MLS

®

The Manhattan MLS, Inc.
350 Fifth Avenue, Suite 4711

New York, NY 10118
Phone:212-594-2233 Fax:212-594-3338

Participant and Subscription Agreement

This agreement acknowledges that:
Name of Participant Firm:

Name of Principal Broker:

Address:

City, State, Zip Code:

Business telephone number:

Business fax number:

Business email address:

Website:

Type of real estate business of applicant:

[0 Brokerage O Appraisal O Other —specify

Name of current Association/Board of Realtors

ha Manh N N\/]

non-refundableinstallationfeeand-training fee 6£$1,000-Waived through January 31,

2010

account provided on this form for the billing year

Signature of cardholder:

[J Check Enclosed [0 Charge to my VISA, MC, AmEX, Discover
Card #: Exp.Date: __ __ /
Month /Year
Name of cardholder:
Billing zip code: Date:
O Corporate O Personal Amount

| authorize the Manhattan MLS to charge applicable MLS/IDX semi-annual fees to the

My firm and | agree to abide by and be subject to the Synopsis of Services & Procedures (as may be
amended from time to time) and the Rules and Regulations of the Manhattan MLS, Inc. (ManMLS).

Signature of Principal Broker:

Date
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MULTIPLE LISTING BERVICE The Manhattan MLS, Inc.

REALTOR' m s 350 Fifth Avenue, Suite 4711

New York, NY 10118
Phone:212-594-2233 Fax:212-594-3338

®

DESIGNATION OF PARTICIPANT

Please report the name of the person in your firm who will be the official ‘Participant’ in the
Manhattan MLS service.

The Participant must be a principal, partner, or other real estate licensee having an ownership
interest in your real estate firm. The Participant is the person who files information with the Manhattan
MLS, receives information from the Manhattan MLS, and is responsible for the firm’s transactions with
Manhattan MLS and for the acts of his or her associates as they may pertain to Manhattan MLS business.

The designation of Participant affects voting rights, the operations, and mailings of the Manhattan
MLS and access to the database subsequent to any merger or dissolution or other change affecting the
ownership of your firm. Please complete the information below fully and accurately.

Designated Participant

Name of Firm

Address of Firm

Telephone number of Firm

Fax number of Firm Web Address

Participant’s email address

Signature of Participant

Date

In addition to the Designated Participant, please report the names of all New York State Real
Estate licensees who are affiliated with the Participant or who are otherwise operating through the
Participant’s office address as registered with the Manhattan MLS. Manhattan MLS requires a list of all
licensees, regardless of whether they are active or inactive, REALTORS® or non-realtors, for reasons of
security, assignment of access to the database, and registration for dispute resolution procedures or
security, assignment of access to the database, and registration for dispute resolution procedures, among
other purposes. Failure of a Participant to report ALL LICENSEES may result in suspension or termination
of services. List attached [copy as needed].
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The Manhattan MLS, Inc.
350 Fifth Avenue, Suite 4711
New York, New York 10118

Ph one: 212 - 594- 2233 Fax: 212 -594- 3338

REALTOR

Licensee List

10.

11.

12.

13.

14.

15.

*Copy page to add additional agent names.
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MULTIPLE LISTING SERVICE The Manhattan MLS, Inc.

REALTOR" m s 350 Fifth Avenue, Suite 4711

New York, NY 10118
Phone:212-594-2233 Fax:212-594-3338

®

Participant Data Access Agreement

This AGREEMENT is made and entered into by and among the Manhattan MLS, Inc. (‘ManMLS’), with
offices at 350 Fifth Avenue, Suite 4711, New York, NY 10118 and

[‘Firm’],

With offices at

And [Consultant],

With offices at

Check one [required]
[0 OptIn—1want the IDX service
(] Opt Out —I do not want IDX service

*Note: The IDX service is included in the MLS fees, however, any costs related to website modifications
required for your company site to accept the IDX feed is solely your responsibility.

DEFINITIONS Confidential Information, whether or not owned
or developed by ManMLS; and (d) any information
1. For purposes of this Agreement, the following designated as confidential or private from time to
terms shall have the meaning set forth below. time by any applicable state, federal, local or other
law, regulation, or directive. Confidential
Confidential Information: ‘Confidential information does not include information that is
information” means information or material or becomes publicly available by other than
proprietary to ManMLS or designated unauthorized disclosure by the receiving party; is
‘confidential” by ManMLS and not generally known independently developed by the receiving party; is
to the public that the receiving party may obtain received from a third party who has lawfully
knowledge of or access to as a result of this obtained and disclosed it without breaching any
Agreement. Confidential information includes, but confidentiality agreement; or is already known by
is not limited to, the following types of the receiving party at the time of its disclosure.
information and other information of a similar
nature [whether in oral, visual, audio, written, or Data Interface: The transport protocols and data
other form]: (a). all ManMLS data, except to the storage formats provided by ManMLS for use by
extent to which this Agreement and the ManMLS Firm and Consultant under this Agreement;
Policies permit its disclosure: (b) IP addresses, ManMLS may modify the data interface in its sole
access codes and passwords; (c) any information discretion from time to time.

that ManMLS obtains from any third party that
ManMLS treats as proprietary or designates as
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Firm Affiliates: The employees if Firm,
broker/managers, and licensed real estate agents
affiliated with Firm who are subscribers of the
ManMLS and Consultant, if any.

Firm Internal Use: Any use of the ManMLS data
that exposes the ManMLS data only to Firm
Affiliates and to the Firm’s clients in the ordinary
course of the Firm’s real estate brokerage
business; this includes display on password-
protected websites

IDX: Use and display of portions of the ManMLS
data under the Internet Data Exchange sections of
the Rules and Regulations of the ManMLS.

Master License Agreement: That certain
Participant and Subscription Master License
Agreement made and entered into by and
between the ManMLS and Firm as a condition of
Firm’s status as a participant in the ManMLS.

Subscriber: Any licensed real estate broker who is
a participant (as that term is defined in the Master
License Agreement) together with each
salesperson and broker associate licensed to such
Participant and for whom the Participant is
responsible under the laws of the State of New
York.

ManMLS Data: Data relating to real estate for
sale, previously sold, or listed for sale and data
relating to Subscribers (including text,
photographs, and all other data formats now
known or hereafter invented) entered into the
ManMLS databases by Subscribers and ManMLS,
or on their behalf.

ManMLS Policies: The Rules and Regulations of
the ManMLS, as amended from time to time, the
Master License Agreement, and any operating
policies relating to the ManMLS data promulgated
by ManMLS.

MANMLS OBLIGATIONS

2. During the term of this Agreement,
ManMLS grants to Firm a non-exclusive, world-
wide, revocable license to make copies of, display,
perform, and make derivative works of the
ManMLS data, only to the extent permitted by and
subject at all times to the terms and restrictions of
this Agreement. This Agreement is a non-
exclusive license, not a sale, assignment or
exclusive license.

Fl
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3. During the term of this Agreement,
ManMLS agrees to provide to Firm and Consultant
(a) access to the ManMLS data via the Data
Interface under the same terms and conditions
ManMLS offers to other Subscribers; (b) seven
days advance notice of changes to the Data
Interface; and (c) seven days advance notice of
changes to the ManMLS Policies.

RM”S OBLI GATI ONS

4. Firm shall comply with the ManMLS
Policies at all times. In the event of any conflict or
purported conflict between them, the ManMLS
Policies shall govern this Agreement.

5. Firm shall use the ManMLS Policies
obtained under this Agreement for Firm Internal
Use and for IDX only. Any other use is strictly
prohibited. Firm shall not make the ManMLS data
or Confidential Information available to any third
party unless expressly authorized to do so under
this Agreement.

6. Firm acknowledges that the ManMLS
provides the ManMLS data on an as-is, as-
available basis. ManMLS shall not be liable to Firm
for any claim arising from inaccuracies in the
ManMLS data or from any failure, whether on the
part of Firm or of ManMLS, to update the data
promptly.

7. If ManMLS notifies Firm of a breach of
the ManMLS Policies or this Agreement and Firm
does not immediately cure such breach, ManMLS
may seek cure from the Consultant. Firm shall
hold Consultant harmless from any liability arising
from Consultant’s cooperation with ManMLS
under this paragraph.

8. Firm shall display the ManMLS copyright
notice on each display screen, web page (whether
internet or intranet based), and printout
displaying ManMLS data. The ManMLS copyright
notice may take either of the following two forms:
(a) ‘Copyright 2005 Manhattan MLS, Inc.” or (b)
©2005 Manhattan MLS, Inc.

9. Firm shall pay the initial and periodic
fees, if any, that ManMLS customarily charges
Subscribers for data access. Firm acknowledges
receipt of ManMLS’s current schedule of such
fees, if any. ManMLS may in its sole discretion
establish or modify its schedule of fees upon 30
days written notice to Firm.
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10. Firm shall stand as surely for Consultant’s
performance under this Agreement.

CONSULTANT’' S OBLI GATI

11. Consultant shall immediately correct any
breach of this Agreement or violation of the
ManMLS Policies within its control upon notice
from ManMLS.

12. As among the parties to this Agreement,
Consultant acknowledges that ManMLS is sole
owner of and possesses all right, title, and interest
in all copyrights in the ManMLS data.

13. Consultant shall not make the ManMLS
data or the Confidential Information available to
any third party, except on behalf of Firm and in a
manner consistent with Firm’s obligations under
Paragraphs 4 through 10 of this Agreement.

14. Consultant shall notify ManMLS within
five business days of any change to the
information relating to it in this Agreement,
including change of its corporate name or address.

Confidential Information

15. Firm and Consultant shall protect the
Confidential Information with the same degree of
care they take to protect their own sensitive
business information of like kind, but in no event
less than reasonable care. A party may disclose
Confidential Information if law, court order, or
regulation requires such disclosure; provided,
however, that such party makes commercially
reasonable efforts to notify ManMLS in writing in
advance of such disclosure.

16. Within five days after termination of this
Agreement, the receiving party shall return to
ManMLS all Confidential Information and all other
information provided by ManMLS to the receiving
party. The receiving party shall also erase, delete,
or destroy any Confidential Information stored on
magnetic media or other computer storage,
including system backups. Upon the request of
ManMLS, an officer of the receiving party shall
certify in writing that all materials have been
returned to ManMLS and all magnetic or
computer data have been destroyed.

TERM AND TERMINATION

17. The term of this Agreement begins on the
date that ManMLS signs it. The Agreement shall
terminate upon occurrence of any of the following

events: (a) immediately upon termination of
Firm’s privileges as a Subscriber or upon
termination of the Master License Agreement; (b)
30 days after any party’s notice to another that
the other has breached this Agreement, provided
the breach remains uncured.

GENERAL PROVISIONS

18. Applicable Law. This Agreement shall be
governed by and interpreted according to the laws
of the State of New York. The parties agree that
any action to enforce or interpret this Agreement
shall have venue in New York County and the
parties hereby submit to personal jurisdiction in
that venue.

19. Survival of Obligations. The obligations
of Firm set forth under ‘Firm’s Obligations’ above
and the obligations of the Consultant under
‘Consultant’s Obligations’ above shall survive the
termination or expiration of this Agreement for
three years. The Definitions (paragraph 1).
Confidential Information (paragraphs 15 & 16),
and General (paragraphs 18 through 29)
provisions of this Agreement shall survive its
termination or expiration.

20. ManMLS Remedies. Because of the
unique nature of the ManMLS data and
Confidential Information, Firm and Consultant
acknowledges that ManMLS would suffer
irreparable harm in the event that either of them
breaches its obligations under this Agreement,
and that monetary damages would be inadequate
to compensate ManMLS for a breach. ManMLS is
therefore entitled, in addition to all other forms of
relief, to injunctive relief as may be necessary to
restrain any continuing or further breach by Firm
or Consultant or any one of them, without
showing or proving any actual damages sustained
by ManMLS, and without posting any bond.

21. Limitation of liability/exclusive

warranties. In NO EVENT SHALL MANMLS BE

LIABLE TO FIRM OR CONSULTANT FOR DAMAGES

OF ANY KIND WHATSOEVER ARISING FROM ANY

BREACH OF THI S AGREEMENT,; F
CONSULTANT' S SOLE REMEDI E
MANMLS HEREUNDER SHALL BE TERMINATION

OF THIS AGREEMENT. MANMLS DISCLAIMS ALL
REPRESENTATIONS AND WARRANTIES EXCEPT

THOSE EXPRESSLY SET FORTH IN THIS

AGREEMENT.
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22. At t or n e yfangparky erevalsin
any action, proceeding, or arbitration to enforce
or interpret this Agreement or any provision
hereof, it shall be entitled to its reasonable
attorney’s fees and costs for such legal action.

23. Indemnification. In the event any party
breaches any provision of this Agreement, that
party (the Indemnifying Party) shall indemnify the
other parties, their subsidiaries and affiliated
companies, and all their respective employees,
directors, agents, and authorized successors and
assigns (the Indemnified Parties), against any and
all losses, damages, and costs (including
reasonable attorney’s fees) arising from each
claim of any third party resulting from the
Indemnifying Party breach. The Indemnified
Parties shall (a) promptly notify the Indemnifying
Party in writing of any claim and give the
Indemnifying Party the opportunity to defend or
negotiate a settlement of any such claim at the
Indemnifying Party’s expense, and (b) cooperate
fully with the Indemnifying Party, at the
Indemnifying Party’s expense, in defending or
settling any such claim.

24, Notice. All notices to be given under this
Agreement shall be mailed, sent via facsimile
transmission, or electronically mailed to the
parties at their respective addresses set forth
herein or such other address of which any party
may advise the others in writing during the term
of this Agreement; and shall be effective the
earlier of the date of receipt or three days after
mailing or other transmission.

25. No Waiver. No waiver or modification of
this Agreement or any of its terms is valid or
enforceable unless reduced to writing and signed
by the party who is alleged to have waived its
rights or to have agreed to a modification.

26. No Assignment. No party may assign or
otherwise transfer any of its rights or obligations
under this Agreement to any other party without
the prior written consent of all other parties to
this Agreement. Any purported assignment or
delegation in contravention of this paragraph is
null and void ab initio.

27. Entire Agreement. Subject to ManMLS
Policies, this Agreement contains the full and
complete understanding of the parties regarding
the subject matter of the Agreement and
supersedes all prior representations and
understandings, whether oral or written, relating
to the same subject matter.

28. Relationship of the Parties. The
relationship of the ManMLS to the other parties
hereunder is that of licensor only. No party shall
be deemed to be the agent, partner, joint venture,
franchisor, or franchisee, or employee of the
ManMLS or have any authority to make any
agreements or representations on behalf of
ManMLS. Each party shall be solely responsible
for the payment of compensation, insurance, and
taxes of its own employees. Consultant is not a
contractor of ManMLS and ManMLS does not
approve or disapprove of any vendor or consultant
retained by Firm.

29. Severability. Each provision of this
Agreement is severable from the whole, and if one
provision is declared invalid, the other provisions
shall remain in full force and effect. In the event
that any provision of this Agreement is held invalid
or unenforceable by a court having jurisdiction
over the parties, the invalid or unenforceable
provision shall be replaced, if possible, with a valid
provision that most closely approximates the
intent and economic effect of the invalid
provision.

REALTOR
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Manhattan MLS, Inc. Participant Data Access Agreement

Signature Page

Note: Under this Agreement, Firm is permitted to work only with a Consultant named here. If
firm chooses to engage a different Consultant or additional Consultants, firm must enter into a
new version of this Agreement with ManMLS and each other Consultant.

ManMLS
Manhattan MLS, Inc.

Signature:

Name:

Date:

(effective date of this Agreement)

FIR

Name of Firm:

Signature of owner or officer:

Name of signatory:

Title:

Date:

(effective date of this Agreement)

WEB DESIGNER/CONSULTANT

Name of Firm:

Signature of owner or officer:

Name of owner or officer signatory:

Date:

(effective date of this Agreement)

*this provides Man.MLS permission to work with provider on your account

Manhattan MLS, Inc. is a subsidiary of the Manhattan Association of REALTORS® revised 12/2009
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MULTIPLE LISTING SERVICE The Manhattan MLS, Inc.

REALTOR" m s 350 Fifth Avenue, Suite 4711

New York, NY 10118
Phone:212-594-2233 Fax:212-594-3338

®

MLS Services and Features

1. All member firm listings appear on Manhattan MLS public website at
www.MLSmanhattan.com

2. All listings appear on www.REALTOR.com

3. All property inquiries on www.MANARREALTOR.com link to www.MLSmanhattan.com

4. All listings appear on Manhattan MLS Members only Website, www.mlsmanhattan.net

5. Daily new listings, sold, price changes, etc.
6. Open Houses — MLS Member Public and Broker
7. Extensive Building Data base
8. Final Sale Data
9. Agent Functions:
a. Search/Display Listings
b. Automatic/Manual Prospect Match
c. Maintain customer/client lists
d. Stored search preferences linked to customers
e. Prints flyers/Show sheets
f.  Email listings to customers
10. Messaging from MLS
11. Daily messaging capability from firm

12. IDX (Internet Data Exchange) available FREE [opt out option]
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MULTIPLE LISTING SERVICE The Manhattan MLS, Inc.

REALTOR" m s 350 Fifth Avenue, Suite 4711

New York, NY 10118
Phone:212-594-2233 Fax:212-594-3338

®

SUMMARY OF SERVICES

Manhattan MLS, Inc. (Man.MLS) is a wholly owned subsidiary of the Manhattan Association of
REALTORS®, Inc.

Members of the Manhattan Association of REALTORS® who are licensed real estate brokers
and licensed or qualified real estate appraisers who are the owners or senior officers, managers of
their firms or branch offices may join the Manhattan MLS as ‘Participants’. The Participant is the
one and only official member of the Manhattan MLS and is responsible for compliance with the
procedures, payments of bills, and all other official business with Manhattan MLS. Real estate
licensees and appraisers who are affiliated with the Participant may use the Manhattan MLS
services and data, but the Participant is responsible for their actions.

Participants agree to report ALL Exclusive Right to Sell (or Rent) and Exclusive Agency listings
situated in Manhattan within 24 hours of the date of the listing agreement. Participants agree to
collect and report information about the listed properties in a prescribed format, and to report all
changes in the status of the listing up to and including title passed so that all listings remain current.

Participants further agree to cooperate with subagents or buyer’s agents. All listings are
posted on Realtor.com, MLSmanhattan.com and are subject to both Participant and consumer
access.

Manhattan MLS has an agreement with OnLine Residential of New York to provide all
multiple listing services and export real estate data from Manhattan MLS to REALTOR® .com and
other designated websites. Manhattan MLS permits Participants to use the multiple listing services
in accordance with the terms of the agreement. The Participant recognizes that Manhattan MLS is
the sole owner of the compilation of the real estate data. The act of the Participant entering such
information into the Manhattan MLS system is deemed to transfer all ownership rights in such
information to the Manhattan MLS. However, Manhattan MLS and each Participant acknowledge
that each agency relationship created by a listing agreement is the sole property of the Participant
and that Manhattan MLS is not a party to such a relationship and has no rights or duties with
respect thereto.
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MULTIPLE LISTING SERVICE The Manhattan MLS, Inc.

REALTOR" m s 350 Fifth Avenue, Suite 4711

New York, NY 10118
Phone: 212-594-2233 Fax:212-594-3338

®

2009 IDX Participation Agreement

The Manhattan MLS, Inc. facilitates broker reciprocity to all MLS subscribers through an IDX
(Internet Data Exchange) feed. This function allows participating firms to display the exclusive
listings of IDX participants on their company websites. Participation in IDX is not mandatory;
however, each subscriber to the Manhattan MLS, Inc. must choose one of the following:

Choose one:

e Opt Out ( )My firm does not want our exclusive sales listings displayed on the
websites of participating IDX firms and will not display the exclusive sales listings of
IDX participants on our website.

e Optlin( )My firm will allow our exclusive sales listings to be displayed on the
websites of participating IDX firms, and will display on our website the exclusive sales
listings of the other IDX participants. | agree to make any and all technical changes
and upgrades to my company website required to accept the IDX feed solely at my
own expense. The IDX feed provides the exclusive sales listings of the other IDX
participants to be displayed in the format determined by the Manhattan MLS.

It is the sole responsibility of the participating firm and the consultant to create and maintain the
mechanism or interface by which the IDX feed populates their website. The exclusive sales listings
must be displayed in the format determined by Manhattan MLS, and the firm must comply with the
[policies of the Manhattan MLS at all times.

My firm will: Opt In [The attached Participant Data Access
Agreement must be signed by all parties.]

Opt Out (IDX feed will not be available to your
company)

Firm Name

Signatory Name/Title

Signature Date
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Billing Procedures

All applicable semiannual fees are billed in advance and can be applied to a credit card
supplied by the firm or paid with a company check. A credit card signature is required for
each billing period to authorize automatic payment. Payment by check must be received
within 30 days of billing or participant is subject to suspension from the Manhattan MLS. An
account that is delinquent for 60 days will be terminated. If a Participant chooses to resign,
the Manhattan MLS must receive notification in writing and all outstanding dues balances
must be paid in full before resignation is accepted. When a Participant resigns from the
Manhattan MLS or is terminated because of non-payment of dues, the Participant’s listings
are removed from the database and the Participant is legally obligated to inform clients of
this circumstance. Participants requesting reactivation after suspension and termination
must pay all reactivation fees and past due balances in advance of reinstatement in the
Manhattan MLS. Fees may be paid by check or applied to an active credit card account
[updated annually].

[ Check Enclosed [0 Charge to my VISA, MmC, AmEX,
Discover

Card #: Exp.Date: __ __/__ __

Month /Year

Name of cardholder:

Billing zip code: Date:

O Corporate O Personal Amount

I authorize the Manhattan MLS to charge applicable MLS/IDX fees to the
account provided on this form for the billing year

Signature of cardholder:

REALTOR
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