This Sub-Leaseflicense Agresement (*"Agreement”} is entered Into on , 20 by and

between : ("Keyholder"), and Four Rivers.

Assoclaticn of AEALTORS® ("Organization") covering the following:

ActiveKEY (Serial# )or eKEY ProfessionalorBasic Software (Serial# ‘ %

PIN Number: Foh Received:
Keyholder and Organization agree as follows:

1, LEASE AND LICENSE : ;

a.  Aclive KEY, if Keyhoider has selecled tha ActiveKEY {the "Active KEY"), Organization leases o Keyholder, and Keyholder
leases trom Organization, the ActiveKEY (which may be new or réfurbished). In addilion, Organlzation. grants o Kaeyholder (i) a
litnited non-exclusive, non-ranslerable, revocable sub-ficense lo use'the network, the use of which Organlzation licenses from UTC
Fire & Secuiity Ametlcas Corporation, Inc. {"UTGFS"), which 1s necessary for the use and operation of ihe AcliveKEY (the "Network")
for the Term {as deflned In Section 3 below} and {ii) & Imited, nonexcluslve, noniransfarable; revooeble sub-lcense o use the
software Organizatlon licenses from UTCFS (the "Soffware”) for the Term. The equipment and software incorporated in the ActiveKEY
enable the Keyholder o obtaln a current update cade for the Active KEY; to open and perform other iBox functions with the
AcliveKEY; and to upload properly-showing dala with the Active KEY,

b. eKEY Professional or Basic Sofiware. If Keyholder has seleclad the eKEY Professional or Basic Software {the
"6KEY"), Organization grants to Keyholder, a limited non-exclusive, non-ransferable, revocable sub-license for the Tetm 1o use
such software. In addition, Organlzation grants to Keyholder a limited non-exclusive, non-transferable, revocable sub-license 1o use
the Nelwork, the uss of which Organization Heenses from UTCFS, which Is necessary for the use and eperation of the eKEY for the
Term. The eKEY snables Keyholder fo obtain a current update code for the aKEY; to open and perform other {Box functions with * the
eKEY; and to upload properly showing data with the aKEY; The eKEY Software Is used with cerlain elactronle devices Including
certain parsonal digital assislants and ceraln cellular telsphones ("Phones”) approved by UTCFS. During the Temm, UTGFS may in its
sole discrallon approve additional Phones, UTCFS does not provide any warranty of the performance of such Phones.

c. 1Boxes. Crganizallon granis to Keyholder (i) a limiled non-exchusive, . non-iransferable; revocabls sub-license to use the
Network, which Is necessary for the use and operation of the |Boxes for the Term and (i) a limited, non-exclusive, nontransferable,
revocable subllcanse to use thi sofiware Organlzation licenses fram UTCFS for the Term.

2, SERVICE : .

a.  The software incorporated In the ActiveKEY, eKEY Software, 1Boxes (if applicable}, Network, and eSYNC Software
{collaclivaly, "Softwara"); the equipment Incorporated In the ActiveKEY, eKEY and iBoxes (if applicable), (collectively, "Equipment™);
Network; and KIM Database are colledtivaly, "Service." The Service is mors {ully described in the applicable User Quide, which will be
provided to Keyholder in conjunctlon with the Software and is incorporated hersin by reference.

b.  Keyholder undarstands that, inorder to make the Service avallable to Keyholder, Organization and UTCFS éntered into a )
Master Agreement that provides the terms under which UTGFS will provide the Service o Organization. Keyholder understands
that, if the Master Agreement Is terminated for any reasen during the Term of this Agreement, the Service Will no longer be
avaitable to Keyholder and this Agreement will terminate In accordance with Section 12 below. Keyholder agrees that, under
the terms of the Master Agresment, Organization may sleat a differant Service or chooss to upgrade the Sorvice at any lime
dueng the Term of this Agreement, which may result in an Increase of the Syslem Fee (as defined in Section 4(a) below) and/or
the termination of this Agresment. Except as the rights and obligatidns of Keyholder and Organlzation under this Agreement
may be affected as described in the two preceding sentences, the rghts and obligations betwaan Keyholdar and Crganlzation
with respactto the Service are governed solely by the terms and conditions of this Agreemeant. Keyholder understands that failure of

Organlzation to perform its obligations undar the Master Agreement may detrimsntally affact Keyholder's use of the Servics.
i i '

¢, In the Master Agreement, UTCFS has resérved the right fo disconiinue any item of Equipment used in connaolion with the
Service upon the -provision of one (1) year prior wriltén noflce to Organization, If UTCFS discontinues any item of Equipment, the
Equipment leased heratunder shall contiiue to be complately compatible with and shall function with the Sarvice, If the Equipment
leased Is lost, destroyed or dantaged, Organization may replace that Equipment with refurbished Equipment {*Heptacement"), which
shalt be coinpletaly compatible with and shall function with the Service, and shall offer the same level 6f functionality as the Equipment
currantly offared, : . : :

a. Keyholder agrees to comply with the Rules and Regulations relating to the use of the Service which are set forth In tha

User Gulde and Rules and Regulations of the Organization and/or s MLS System, By execuling this Agreement, the Keyholder
‘agrees to malntain ihe security of the personal identification numbor of each plece of Equipmant to prevent the lise of Equipment by
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unauthorized persons. Keyholder furlher agrass that neither the Ssivics, nor any other UTCFS product used In connection wilh tha
Service (Including the Equiprent), Is a security syslem, The Service is a marketing convenience key-control system, and as sych, any
loss of Equipment or disclosure of personal Identification numbers compromises the Integrity of the Sevice, and Keyholder agrees o
use her or his best efforts to Insure the confldentiallly and integrity of all components of the Service . ERMS,

This Agresment shall commence on the date set forth above and have a ferm {"Term") until June 30, 2021, unless terminated
eadler or exlended pursuant to the provisions of this Agreement. Keyholder must remain active In the Assoclallons Mulliple Listing
Service; If Keyholder bécomes Inactive In the seivige for iwo succassive guarlers, the Keyhaldar's key will be put In lost Inventory
and/or will be disablad and be subject to a relnslatement fee.

4. PAYMENTS

a, DURING THE TERM OF THIS AGREEMENT, KEYHOLDER SHALL PAY TO ORGANIZATION A FEE FOR THE RIGHT
TOQ USE THE SERVICE PLUS APPLICABLE TAX (THE "SYSTEM FEE"), SUCH SYSTEM FEE SHALL BE DETERMINED BY
QRGANIZATION, and KEYHOLOER SHALL BE ENTITLED TO TERAMINATE THIS AGREEMENT IN ACCORDANCE WITH THE
PHOVISIONS CONTAINED 1IN SECTION 12, S

b,  Keyholder sheli pay the System Fee determined by the Organlzation upon entaring this Agreement and shall pay the
System Fee for all subsequent years as directed by the Organlzation. Crganization reserves the rightlo: (i) Inorease the System Fee
annually, {ii) charge a key activation fee, (i) charge a late fea for any System Fee that ia not paid as directed by the Organization,
{Iv) charge a fee for any payment that is retfumed unpaid ar for insuffiolent funds or oredit,

d. EXCEPT AS OTHERWISE PROVIGED HEREIN, KEYHOLDER'S OBLIGATION TO MAKE PAYMENTS TO OR AT THE
DIRECTION OF ORGANIZATION SHALL BE ABSOLUTE, UNCONDITIONAL, NONCANCELABLE AND INDEPENDENT AND
SHALL NOT BE SUBJECT TO ANY SETOFF, CLAIM OR DEFENSE FOR ANY REASON, INCLUDING ANY CLAIMS
KEYHOLDER MAY HAVE RELATING TO PERFOAMANCE OR FOR LOSS OR DAMAGE OF OR TC THE SERVICE OR THE
EQIHPMENT OR ANY REPLACEMENTS.

5. TITLE AND USE
The Sewvlce, Including ali its components, and the Equipment (except [Boxes), are and shall ai all times remaln the prapery of
UTCFS. Al additions and upgrades o the Software shall become parl of the Software and shall, wihhout further act, become the

property of UTCFS, The Software and all applicable rights In patents, copyrights, trade secrels, and trademarks, are and shall at all
times remain the properly of UTGFS,

6, _RISKOFLOSS: RETURN OF EQUIPMENT

a.  Noloss, damage or destriction-io ihe Equipment shall reliave Keyholder of any obligation under this Agreement, except to
the extent any such [oss, damage or destruction Is direcily caused by the negligence of Organization. The cost for replacing any
Equipment that Is losl, damaged or destroyed and the damagss {o be paid by Keyholder for failing to return the Equipment upon
terminafion of this Agresment is: Keyholder agrees to pay a deposit when equipment Is issued fo be hefd by the Organization and
returned when equipment Is retumsd. |f Keyholder provides key and cradie and afl components the AcliveKEY will be issued at no
additienal deposit to Keyholdar. During the lerm of agreement a lost key will be cause for the Keyholder to forfeit the deposit, Upon
recelving replacement equipment-ihe applicable deposit will be dua and payable 1o the Association upon replacement being issuéd.
Replacements may be refurbished Equipment. A sevice charge of $40 will bo withheld from depasit when squlpment is returied in -
good working ordet.

b, At the expiration of the Term, Keyholder, at Keyholdar's expense and risk, shalf immediately return or cause the retum to
Organization to such focallon as Organization shall specify, the ActiveKEY, and all Scftware and any components included within the
Service that have bean leased or llcensed to Keyholder pursuant to this Agreement, The ActiveKEY and componanls used In
conneclion with the Service shalf be returned in good condition, repaly and working erder, erdinary wear and tear excepted.

7. REPRESENTATIONS AND COVENANTS

Keyholder covenants and agrees:

a. 1 Keyholder misuses the Service or any component therecf, including without limitation, use of the Service in violatton' of
the User Guide, and a third party brings an action agalnst Organization and/or UTCFS relating to such misuse, Keyholder agrees to
indemnify, dofend and hold harmless Organlzation and/or UTCFS, and thelr respactive direciors, officars, agents, representatives,
amployess, successors and assigns, from and against any and all clalms, demands, actlons, losses, damages, Injurles, obligations,
liablfittes ‘and costs and expenses of every kind or nature {inciuding reasonable attomeys' foes, whethar incurred at the trial or
appellate level, In an aibliration proceeding, In bankruptey, including without limiation, any adversary proceading, contested matter,
motlon or otherwlse) incurred by Organization and/or UTCFS In such  proceeding.

b, That neither Organization nor UTCFS shall be liable for any compensatory, indirect, lncidental consequentlai,
punitive, rellance or speolal damages, Including, without limitation, damages for lost profits, advantage, savings of revenues
of any kind or Ingreased cost of operations, arlsing out of the use or Inabillty to use the Service for any purpose whatsoever
whether or not Keyholder Has been advised of ihe posslbility of such damagas.

¢. That Keyholder wili not () use or gain access lo the source code for the Scftwarg; (i) alter, reproduce, modily, adapt,
transtate, revarse engineer, decompile, disasssmble or prapare derivative works based upon the Software; or (lIl) provlde or
otherwise make avallable the Soflware or any partor coples thereof to any third.pany.

d. To provide Organization and UTCFS with wiitten notice of any legal proceeding or arbitzation in which Keyholder Is named
as a defendant ang that alleges defscts in the Equipment within five {5) days after Keyholder recsives willien notlde of such aclion.

The cobligations set fotdh in 1his Section shail survive termination of this Agreemant.

a.  Each of the followlng events shall be an Event of Default by Keyholder under this Agreement:
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i Keyholdar's fallure to pay, for any reason, any amount required under this Agreement within fifteen (15) days after
the date that such payment |s due; or

il. Tha commencement of elther an Involuntary or voluntary actlon under any bankrupley, Insolvency or other similar
Law of the Unlted States of America or any state thereof or of any other countiy of judsdiction with respact te Keyholdar; providad, however,
that the comtmencemant of any involuntary case or procesding will not be an Event of Delaull under this Agreement if such case or

proceeding is dismissed within sixly (60) days after it was commenced, o o .
b.  An ‘Event of Default by Organlzation under this Agrésment wili occur upon the tenmfnatlunl for any reason of thé Master
Agreament. ' ‘ o

9. RIGHTS AND REMEDIES o o : _ _
a. ~ Upon the oteurrence of an Event of Default by Keyholder, Organization mey, at Its sols option and wilthowt [imitation or election as
to other remedles avallable under this Agreement or at taw or In equily, sxerolse one of mors of the foilowing remedias:
L Terminate this Agreement and démand the retum of any Equipment and Software to Organization;
i, Terminale one or bolk of Keyholder's sub-llcanses to use the Network and 1o use the Software;
ill.  Direct UTCFS lo deactivate Keyholder's acgess {6 the Seyice or any compenent of the Service;
lv.  Bill the Keyholder for any outstanding amounts owed undsr this Agreement, including any applicable liquidated damages for
the faiture to relurn the Equipment; and/for ‘ i ' ‘ '
v.  Take any and all actions necessary to collect all amounis currently dus and owing under this Agresment, including any and
all costs and expenses of every kind or nature (inciuding reasonable attomeys' fegs, whother Incurred at the tdat or |
Appellale level, In an arbitration proceeding, or In bankruptey, Including any advetsary proceeding, contestad matter or motlon, or otherwise)
incurred by Organization In connection with the exercles of i1s righls and remedies under Ihig Agreemont, C
B Upon the cocurrence of an Event of Default by Organizatton or termination of this Agreement, all of Keyhalder's abligations under
this Agreament shall terminate, except that Keyholder shail bia fequired {o return the Equipment and Soltware to Organizalion and to pay
Organlzalion any oulstanding amounts owed ander this Agreemenl, including any damages for the fallure to' relumn thé Equipment and
Software. ; . )
. i Grganization deactivales the Service because of & delault by Keyholder under this Agreement, but dossn't otherwise terminate
thls Agreement; Keyholder will be entitled 1o seck to have the Service reagtivated. |n order to 50, Keyholder shall be required to cure any
and all exlsting defaults, and to pay any and all cutslanding amounis owed under this Agreement and the reasonable costs and aftornays' ..
fess incuried by Organlzation in connectlon with collecting under this Agreement, After confirmation of the cling of sush defatilts and the
receipt of payment of such amounts, Organlzatlon shall direct UTGFS to reactivate the Equipment within twenty-tour (24} hours,
d. Iithe evant that Organization Histites any action for the collection of anicunts due and payable hareurider, Keyholdar
shall pay, In addition to the amounis due and payable under this Agreement, all reasonable costs and allornsys fees inourred by
Organization In connaotion with collecting under this Agreement, Keyholder oxpressly walves alt rights to possession or use of the Service or
the Equlpment or any component thereof after tHe oceurrence of an Event of Defaul, and waives afl claims or losses cavsed by or related to
any repossession or lermination of use. ' '
e. Organization's fallure or delay In exerclsing any right or remedy under this Agresment shall not operate as a walver thereof or of any
subsequent breach or of such right or remedy. Organlzation's rights and remedies are cumulalive, not exclusive, and no exerclse of any
remedy shall preclude the exercise of another femedy.

10. ARBITBATION; LITIGATION

Any controversy or claim arising out of or refating to this Agreement shall be resclved by binding arbitration in accordance with the rujes
of the American Arbliration Assoslation or such othar rules as may bo agreed to by the parlles, The arbilratlon shall be concucted In a
lecation mutually agreed to by the parlies. If the partlas, followlng gocd-faith dillgent efforts, fail to agree on the location of the arbitralion
within thirty {30) days after slther parly requests arbltration, the amltration shall be condusted (n San Antonlo, Texas; provided that efiher
party shail be entifled to parlicipate in such arbitrallon by video conferance of teleconfersnca, The substantlally prevafling party In any
arbitratlon urder this Agreement shall be entitled to recover from the other as part of the aibitration award reasonable costs and atiomey's
teas, Any arbitratlon award may be enforcad by a court of compatant Jurisdiction In accordance with applieable law. In the event that fegal

action 1o enforce the arbliration award Is nacassary, the substantially prevalling parly shall be entliled to recover ils reasonable costs and
alternay's fees In such acticn or any appeals.

11. NOTICES

Alt notices hareunder shall be sent by () hand-delivery, {li) facsimile, {fii) certifiad mail, retum recelpt requestad, postage prepald; or (jv)
ovemight delivery servics, to the parly belng notifled at its addrass set forth in the signalura block of this Agreemant, or fo such other
address as a party shall subsequently specify o the olher party in weiting. Nofices shall be deemed o have been dalivered when recaived, If

hand-dellvered or sent by facslmlle of cenlified mail, three {8} days alter the day deposited In the mall; or one {1} day after the day dsposiied
with an overnight delivery service.

12, TERMINATION
4, Keyholder may terminate this Agreament at any time by raluming the Equipment and Software 1o Organization and paying
Organizatlon any amounts owing priet to such tarmination, including (f} any appticable damages for the fallure to return the Equipment and
Software as sel forth In Section 6(a) hereof, and (i} any System Fees owing prior to such termination which remain unipaid. Upon
termination, System Feas that would have bacome owing afler the dale of termination of Lhis Agreement are released and discharged by
Organizallon, :
d b,  Organlzation may terminale thls Agreement upon termination of the Master Agreement for any reason, including without
lImitation a default by Qrganization under the Master Agreement or an upgrade of the Servies by Organizailon; Upon termination, Keyholder
shall be obligatad to salisfy the ébligations In Secllon 12(a). ! I :
¢ Inthe event that Keyholder falls to return all Equipment leased to Keyholder upon terminatlon of this Agreement or atthe
Explration of the Term, Keyholder acknowledges that It Is Impractical and difficult to assess actual damages to Organization, and {herefors
agress o pay to Organizafion, as llquidated damages for such falture to retum the Equipment, the amount set forth in Secllon 6{a).
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d. In addition, Keyholder shali not be entilled to any refund of any unused portion of tha Syslem Fee for use of the Service
praviousty paid.

13. WARRANTY )

The Equipment and Soflware are warranted by UTCFS against defects In workmanship and/or materials, to be  fit for the intended
purpose and to conform In all material respacts 10 Its written spacilications for the term of the Agreement, UTCFS shall, withott} charge, repair
or replace such defeclive or nonconforming component for the tem of the Agreement. Keyholder must relum any defactive system
component under warranty to Organfzation al Keyholder's sole cost and expense and Organlzation shall provide sll repalred or replacement
Egulpment to Keyholder. Thls warahly does nol extend to any damage caused by accldent, abuse, neglect or misuse of system

components, Keyhalder agrees 10 cooperate with Organization and UTCFS by perlomiing diagnostic tests provided 1o ‘Keyholder when
Kayholdey inltially seeks warranly service.

14, GENERAL PROVISIONS ) .

a. This Agreement constitutes the entire agresment between Organizatlon and Keyholder relating to the Agreement of Equipment
and use of the Service. ' '

b, Provided that Koyholder has retumed to Organization all keys previously leased by Organtzation to Keyholder, all  prior
Leases betwean Organization and Keyholder for such keys are terminated affective as of ihe parlles' axecution of this Agreement:

.. This Agreement shall be effective and binding when fully executed by both parles. This Agresment may be executed In a number
of counterparts, each of which will be deemed an originai and when taken together shall constitute one agresment

d, This Agreement shall be amended only by a wiillen agteemant signed by the pariies.

e, Any waiver or consent by any party to any breach by the other, whalher express or implied, shall not conslitute a consent to or
walver of any other or subsaquen! breach.

f. Al agreements, representallons and warranties conialned in thls Agreement shall survive the explration or other
Terminalion of Agreement

g. W any provision of ihis Agreement Is unenforceabls, sueh unenforcaabllity shall not alfect the enforceabllily of the remaining
provisfons of this Agreement :

h.  This Agreemenl shall be govemed by the laws of the State of Texas.

. This Agreemant shall be binding upon and Inure to the baneflt of Crganization, and its successors and assigns, and Keyholder
and its permitted successors andassigns.

IN WITNESS WHEREOF, the parties have caused this lo e duly executed as of the date set forth in the preamble.

KEYHOLDER:

Slgnature:

Print , .
Name: . . NRDS Number:

Company
Name:

Home Straet:

Home City, State
Zip:

Ernalt
Address:

Phone
Number:

CRGANIZATION: Four Rivars Association of BREALTORS®

Membersh%bspaﬂmem

Staff Witness
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