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From: Mike Teather <mike.teather@windermere.com>
Sent: Tuesday, October 14, 2014 4:08 PM

To: Bob Deville

Subject: RE: Issues with Windermere.com

Bob,

I tried to call you back, and you were on the other line. Our people and Eric are on the fine as we speak trying to work
out ways to expedite our solution. | will advise when | hear something.

I have told our guys that, if our goal is to be a credible technological solution for WSOCAL in the future, then we perhaps
should be able to show their listings online. :

On another note, 1 am ready to discuss how you could return to our foundation if you so choose. in short, you could use
the funds for the causes important to you and your agents so long as the recipients have 501(c)(3) status (this limitation
exists for all foundations and is not Windermere specific). So far as money flow is concerned 100% of the money comes
into the Windermere Foundation; 75% is returned directly to the offices to be used at their discretion; the remaining
money is used for larger projects that no single office could tackle. Of course you people should and would be part of
the discussion regarding how this pool money is spent in your region. What do you think?

I'm sorry that a date suitable to both you and the San Diego fellas could not be worked out for the Sunderland class, but
thank you for your efforts to put together a joint meeting. I'm sure that we will be more successful next time.

Michael J. Teather
WSC

From: Bob Deville [mailto:bdeville@windermeresocal.com]

Sent: Tuesday, October 14, 2014 2:40 PM

To: Mike Teather; attny-Robert Sunderland (rsunderland@sunmclaw.com); Bob Bennion
Subject: FW: Issues with Windermere.com

Mike
Please read below
Just left you a message that this is a large problem for all of our agents, sellers and owners.

Bob Deville

Broker/Owner

Windermere Real Estate Southern California

A Division of Bennion & Deville Fine Homes, Inc.

From: Bob Bennion [mailto:roverbob@windermeresocal.com]
Sent: Tuesday, October 14, 2014 11:38 AM

To: Eric Forsberg

Cc: Bob Deville

Subject: Re: Issues with Windermere.com
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Good work! Thank you Eric .
On Oct 14, 2014, at 10:26 AM, Eric Forsberg <eforsberg @ windermeresocal.com> wrote:

Bob & Bob,

The problems that windermere.com has had in their syndication and non-display of many of our properties is now beginning
to catch on at our office meetings. Agents are noticing their properties missing from maost everywhere on the web (save
windermeresocal.com where they are displaying fine) and this is beginning to snowball. Below are emails with the Lee’s on
the issue. Yesterday | had a number of agents wondering.

I spoke with Joshua Bently at Windermere Solutions yesterday. | told him they have had these issues for over a month and

that this is about to become a much larger issue with agents and sellers noticing the error. | told him that if they can’t get

their feeds working by today, | want syndication control back. He said he would physically walk to and speak with the higher-
" ups about this. If| get no traction today, | will call Mike Tether.

This is incredibly frﬁstrating.

Eric Forsherg - Director of Technology
Windermere Real Estate Southern California

A Division of Bennion & Deville Fine Homes, Inc.
71703 Highway 111, Suite 1-D

Rancho Mirage, CA 92270

Office: 760-340-0203

Fax: 760-340-3029

From: Eric Forsberg <eforsberg@windermeresocal.com>

Date: Tuesday, October 14, 2014 at 10:20 AM

To: Lauren Lee <lauren@windermeretower.com>, “support@windermere.com" <support@windermere.com>
Cc: Brent Lee <brentlee951@gmait.com>, Collette Lee <collette@windermeretower.com> '
Subject: Re: Issues with Windermere.com

Hi Lauren,
These are MRMLS listings. Example on our site:

http://windermeresocal.com/search results detail.asp?minum=1V14201293

We confirmed with windermere.com that they were missing photos. | am including support@windermere.com in this reply as
they will need to advise you on their status. | wish | could do more, but at the end of the day | can only control the SoCal

site. Windermere.com trumps us for syndication so if your property isn't showing on their site, it isn’t syndicating to 3rd
parties either. | have asked them to either fix their current issues or relinquish control over syndication back to us so that we
can get all properties back on the internet where they need to be.

Eric Forsberg - Director of Technology
Windermere Real Estate Southern California

A Division of Bennion & Deville Fine Homes, Inc.
71703 Highway 111, Suite 1-D

Rancho Mirage, CA 92270

Office: 760-340-0203

Fax: 760-340-3029
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From: Lauren Lee <lauren@windermeretower.com>

Date: Monday, October 13, 2014 at 9:18 PM

To: Eric Forsberg <eforsberg@windermeresocal.com>

Cc: Brent Lee <brentlee951@gmail.com>, Collette Lee <collette@windermeretower.com>
Subject: Re: Issues with Windermere.com :

Have you been able to figure out what the issue is? The pictures are not showing up on
Windermere.com either.

Thank you

Lauren Lee

Windermere Tower Properties
QO: 951.369.8002

C: 951.533.4936

F: 951.369.8059

E: lauren@windermeretower.com
BRE# 01937725

On Fri, Sep 26, 2014 at 12:11 PM, Lauren Lee <lauren @windermeretower.com> wrote:
Thank you! |
V14204579

V14201293

V14186274

V14194623

V14203747

V14200917

V14109722 ---shows pending, but closed about 5 weeks ago.

{V14035911- expired al the end of last month

Lauren Lee ,
Windermere Tower Properties
0O: 951.369.8002

C: 951.533.4936

F: 951.369.8039

E: lauren@windermeretower.com
BRE# 01937725
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On Fri, Sep 26, 2014 at 11:56 AM, Eric Forsberg <eforsberg@windermeresocal.com> wrote:

Hi Lauren,

Please send me the MLS#s in question and | will take a look. { know windermere.com is having issues with their listing
syndication relative to feed changes down here. They syndicate the listings to the 3rd party sites so if we are seeing
syndication problems, | will get in touch with them to see what the issue is.

Eric Forsherg - Director of Technology
Windermere Real Estate Southern California

A Division of Bennion & Deville Fine Homes, inc.
71703 Highway 111, Suite 1-D

Rancho Mirage, CA 92270

Office: 760-340-0203

Fax: 760-340-3029

From: Paige Tyley <ptyley@windermeresocal.com>

Date: Friday, September 26, 2014 at 10:21 AM

To: Lauren Lee <lauren@windermeretower.com>, Brent Lee <brentleed51@gmail.com>, Collette Lee
<collette@windermeretower.com>, Eric Forsberg <eforsberg@windermeresocal.com>

Subject: RE: Issues with Windermere.com

Hi, Lauren: .
Eric Forsberg, our Director of IT, will help you with this. | have copied him on this email.

Paige Tyley

Executive Assistant

Windermere Real Estate Southern California
 adivision of Bennion & Deville Fine Homes, Inc.

office: 760-770-6801

fax: 760-770-6951

cell: 760-409-4327

ptyley@windermeresocal.com

From:laurenjeannelee@gmail.com [mailto:laurenicanneiee@amail.com] On Behalf Of Lauren Lee
Sent; Friday, September 26, 2014 10:12 AM

To: Paige Tyley; Brent Lee; Collette Lee

Subject: Issues with Windermere.com

Hello:

Not entirely sure who | need to direct this to, but it seems that a good number of Collette's listings are on the
website, but pictures aren't being pulled. This created problems, since sites like Zitlow are pulling the info from
Windereme.com, so our pictures aren't showing up there either. | noticed it with 2 of Miles and Brent's listings as
well.

Not sure if | should contact our MLS, since pictures are most definitely on there or what. Also, | noticed her listing
on Monte Vista still shows up on your website, and that closed about 5 weeks ago.

Any advice is appreciated.
Lauren Lee
Windermere Tower Properties
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0: 951.369.8002

C: 951.533.4936

F: 951.369.8059

E: lauren@windermeretower.com
BRE# 01937725 :
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From: Eric Forsberg

Sent: Friday, September 26, 2014 11:56 AM
To: Latiren Lee

Cc: Brent Lee; Collette Lee

Subject: Re: Issues with Windermere.com

Hi Lauren,

Please send me the MLS#s in question and | will take a look. | know windermere.com is having issues with their listing
syndication relative to feed changes down here. They syndicate the listings to the 3rd party sites so if we are seeing
syndication problems, | will get in touch with thém to see what the issue Is.

Eric Forsberg - Director of Technology
Windermere Real Estate Southern California

A Division of Bennion & Deville Fine Homes, Inc.
71703 Highway 111, Suite 1-D

Rancho Mirage, CA 92270

Office: 760-340-0203

Fax: 760-340-3029

From: Paige Tyley <ptvley@windermeresocal.com>
Date: Friday, September 26, 2014 at 10:21 AM

To: Lauren Lee <lauren@windermeretower.com>, Brent Lee <brentlee951 @gmail.com>, Collette Lee
<collette@windermeretower.com>, Eric Forsberg <eforsherg@windermeresocal.com>

Subject: RE: Issues with Windermere.com

Hi, Lauren:
Eric Forsberg, our Director of IT, will help you with this. | have copied him on this email.

Paige Tyley

Executive Assistant

Windermere Real Estate Southern California

a division of Bennion & Deville Fine Homes, Inc.
office: 760-770-6801

fax: 760-770-6951

cell: 760-409-4327
ptyley@windermeéresocal.com

From: [aurenjeannelee@amail.com [maitto:laurenieannelee@amail.com] On Behalf OF Lauren Leé
Sent: Friday, September 26, 2014 10:12 AM

To: Paige Tyley; Brent Lee; Collette Lee
Subject: Issues with Windermere.com

Hetllo:

226

B&D0054970



Case 5:15-cv-01921-R-KK Document 60-2 Filed 09/26/16 Page 9 of 128 Page ID #:2185

Not entirely sure who | need to direct this to, but it seems that a good number of Collette’s listings
are on the website, but pictures aren’t being pulled. This created problems, since sites like Zillow
are pulling the info from Windereme.com, so our pictures aren't showing up there either. | noticed
it with 2 of Miles and Brent's listings as well.

Not sure if | should contact our MLS, since pictﬁres are most definitely on there or what. Also, |
noticed her listing on Monte Vista still shows up on your website, and that closed about 5 weeks
ago.

Any advice is appreciated.

Lauren Lee .
Windermere Tower Properties

0: 951,369.8002

C: 951.533.4936

F: 951.369.8059

E: lauren@windermeretower.com
BRE# 01937725
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From: Mike Teather <mike.teather@windermere.com>

Sent: Monday, October 06, 2014 4:27 PM

To: Bob Deville

Cc: Bob Bennion; attny-Robert Sunderland (rsunderland@sunmclaw.com); Eric Forsberg
Subject: Re: Tommi Lennon Not showing on Windermere.com. Fixed on SoCal

Thanks Bob, please have Eric call me so that I can better understand.

Michael J Teather

On Oct 6, 2014, at 15:21, Bob Deville <bdeville @windermeresocal.com> wrote:

From: Janis Charnay <jcharnay@windermeresocal.com>

Mike

As you see this is a real problem for us and the response from Seattle Tech is not acceptable.
This issue needs to be corrected ASAP as it is costing us clients.

Bob D

Bob Devilie

Broker/Owner

Windermere Real Estate Southern California

A Division of Bennion & Deville Fine Homes, Inc.

From: Eric Forsberg

Sent: Monday, October 06, 2014 2:30 PM
To: Chris Anderson; Bob Deville
Subject: FW: Tommi Lennon Not showing on Windermere.com. Fixed on SoCal

We have a real issue with Seattle v. CDAR. While our site has been functioning for weeks on their new
system, please see Seattle’s response below in yellow highlight. We are losing clients over this. Charlie and
Randy each have upset sellers over this. Their properties show on our website just fine, but not on
windermere.com and not on their syndication endpoints.

Eric Forsberg - Director of Technology
Windermere Real Estate Southern California

A Division of Bennion & Deville Fine Homes, Inc.
71703 Highway 111, Suite 1-D

Rancho Mirage, CA 92270

Office: 760-340-0203

Fax: 760-340-3029

Date: Monday, October 6, 2014 at 10:36 AM
To: Eric Forsherg <gforsberg@windermeresocal.com>
Subject: FW: Tommi Lennon Not showing on Windermere.com. Fixed on SoCal

FY1?

Janis Charnay
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Office Manager

Windermere Real Estate Southern California
A Division of Bennion and Deville Fine Homes
73993 Hwy 111, Palm Desert, Ca 92260
Office: 760-773-4464

Fax: 760-773-4975

From: Jason Lindsey [mailto:techsupport@windermere.com]

Sent: Monday, October 06, 2014 10:36 AM

To: jcharnay@windermeresocal.com

Subject: RE: Tommi Lennon Not showing on Windermere.com. Fixed on SoCal

We are still working to get CLAW, Palm and Ventura MLS data that used to be part of our
CRMLS feed. Those are still in progress unfortunately.

Jason

——————————————— Original Message ---------------
From: Janis Charnay [jcharnay @ windermeresocal.com]
Sent: 10/6/2014 10:17 AM

To: techsupport@windermere.com
Subject: RE: Tommi Lennon Not showing on Windermere.com. Fixed on SoCal

Jason, ‘Tommi Lennon is now with the MLS in Palm Springs.

Still not showing? On the Windermere.com site.

What else needs to be done?

Janis Charnay

Office Manager

Windermere Real Estate Southern California
A Division of Bennion and Deville Fine Homes
73993 Hwy 111, Palm Desert, Ca 92260
Office: 760-773-4464
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Fax: 760-773-4975

From: Janis Charnay [mailto:icharn windermeresocal.com

Sent: Tuesday, September 30, 2014 9:47 AM

To: Jason Lindsey'

Subject: RE: Tommi Lennon Not showing on Windermere.com. Fixed on SoCal

Thank you for the update.

@

Janis Charnay

Office Manager

Windermere Real Estate Southern California
A Division of Bennion and Deville Fine Homes
73993 Hwy 111, Palm Desert, Ca 82260
Office: 760-773-4464

Fax: 760-773-4975

From: Jason Lindsey [mailto:techsupport@windermere.com]
Sent: Tuesday, September 30, 2014 8:27 AM

To: jcharnay@windermeresocal.com
Subject: RE: Tommi Lennon Not showing on Windermere.com. Fixed on SoCal

Hey there Janis, I got an answer from the data team. A few months ago we lost access to the
CARETS MLS feed, which your mls is a part of. We are working with the MLS to get access to
that information again, but it is taking time and there are some negotiations involved. Your
owner should be aware of this situation, but if not they can contact Windermere Services for
more info.

Sorry about that, but for right now there is nothing we can do... Thanks
Jason

——————————————— Original Message ------=-=-=----
From: Janis Charnay [jcharnay @ windermeresocal.com]
Sent: 9/29/2014 3:28 PM
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To: techsupport@windermere.com
Subject: RE: Tommi Lennon Not showing on Windermere.com. Fixed on SoCal

www.desertareamis.com

Janis Charnay

Office Manager

Windermere Real Estate Southern California
A Division of Bennion and Deville Fine Homes
73993 Hwy 111, Palm Desert, Ca 92260
Office: 760-773-4464

Fax: 760-773-4975

Erom: Jason Lindsey [mailto:techsupport@windermere.com]
Sent: Monday, September 29, 2014 3:20 PM

To: jcharnay@windermeresocal.com
Subject: RE: Tommi Lennon Not showing on Windermere.com. Fixed on SoCal

Janis,
is that MLS have another name? I'm not finding it on my list? thanks

Jason

——————————————— Original Message ---------------

From: Janis Charnay [jcharmay@windermeresocal.com]

Sent: 9/29/2014 2:54 PM

To: techsupport @windermere.com

Subject: Tommi Lennon Not showing on Windermere.com. Fixed on SoCal

Hello,

What about www.windermere.com it does not seem to be showing Tommi Lennon’s
Listing... Can you help me with this!
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This was fixed on SoCal. They are addressing issues with CDAR. There were some feed issues with the
photos.

htto://www.windermeresocal.com/fsearch_results detail.asp?minam=214083035

Janis Charnay

Office Manager

Windermere Real Estate Southern California

A Division of Bennion and Deville Fine Homes
73993 Hwy 111, Palm Desert, Ca 92260
Office: 760-773-4464

Fax: 760-773-4975

E

ref:_00DdOgEW A._500d0L5byE:ref
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From: Eric Forsberg

Sent: ' Friday, September 26, 2014 11:56 AM
To: Lauren Lee

Ce: Brent Lee; Collette Lee

Subject: Re: Issues with Windermere.com

Hi Lauren,

Please send me the MLS#s in question and | will take a look. | know windermere.com is having issues with their listing
syndication refative to feed changes down here. They syndicate the listings to the 3rd party sites 50 if we are seeing
syndication problems, | will get in touch with them to see what the issue is.

Eric Forsherg - Director of Technology
Windermere Real Estate Southern California

A Division of Bennion & Deville Fine Homes, Inc.
71703 Highway 111, Suite 1-D

Rancho Mirage, CA 92270

Office: 760-340-0203

Fax: 760-340-3029

From: Paige Tyley <ptvley@windermeresocal.com>
Date: Friday, September 26, 2014 at 10:21 AM

To: Lauren Lee <lauren@windermeretower.com>, Brent Lee <brentlee951@gmail.com>, Collette Lee
<collette@windermeretower.cont>, Eric Forsberg <eforsherg@windermeresocal.comy>

Subject: RE: Issues with Windermere.com

Hi, Lauren:
Eric Forsberg, our Director of IT, will help you with this. | have copied him on this email.

Paige Tyley

Executive Assistant

Windermere Real Estate Southern California

a division of Bennion & Deville Fine Homes, Inc.
office: 760-770-6801

fax: 760-770-6951

celi: 760-409-4327
ptyley@windermeéresocal.com

From: [ayrenieannelee@amail.com [maitto:laurenicannelee@amail.com] On Behalf Of Lauren Leé
Sent: Friday, September 26, 2014 10:12 AM

To: Paige Tyley; Brent Lee; Collette Lee
Subject: Issues with Windermere.com

Hello:
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Not entirely sure who | need to direct this to, but it seems that a good number of Collette's listings
are on the website, but pictures aren't being pulled. This created problems, since sites like Zillow
are pulling the info from Windereme.com, so our pictures aren't showing up there either. | noticed
it with 2 of Miles and Brent's listings as well.

Not sure if | should contact our MLS, since picttjres are most definitely on there or what. Also, |
noticed her listing on Monte Vista still shows up on your website, and that closed about 5 weeks
ago.

Any advice is appreciated.

Lauren Lee
Windermere Tower Properties

0: 951.369.8002

C: 951.533.4936

F: 951.369.8059

E: lauren®windermeretower.com
BRE# 01937725
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AGREEMENT MODIFYING WINDERMERE REAL ESTATE FRANCHISE
LICENSE AGREEMENTS

This “Agreement” is entered into as of December 18, 2012 by and among
Windermere Real Estate Services Company, a Washington Corporation (referred to
herein as “WSC”); Windermere Services Southemn California, Inc.,, a California
corporation (“Area Representative”); Bennion & Deville Fine Homes, Inc., a California
corporation dba Windermere Real Estate Coachella Valley and/or Windermere Real
Bstate SoCal, and Bennion & Deville Fine Homes SoCal Inc., dba Windermere Real
Estate SoCal (collectively referred to herein as “B&D™). The above-named persons
and/or entities are sometimes collectively referred to as “the Parties™.

Recitals

WSC entered into a Windermere Real Estate License Agreement with Bennion &
Deville Fine Homes, Inc, dated August 1, 2001. Area Representative was not a party to
that original license agreement, but was subsequently added as a party by subsequent
addenda thereto,

WSC and Area Representative entered into a Windermere Real Estate Franchise
License Agreement with Bennion & Deville Fine Homes SoCal, Inc., dated March 29,
2011;

These agreements, as previously amended, are hereby collectively referred to as
the “License Agreements.” The Parties hereto desire to modify certain terms and
conditions of the License Agreements. ‘

Wherein an individual named Gary Kruger previously filed a lawsuit in
Washington State Superior Court bearing case number 05-2-34433-4 SEA naming
Windermere Real Bstate Northeast, Inc, George Rudiger, Joan Whittaker and
Windermere Real Bstate Services Company alleging misrepresentation and/or other
causes of action.

Wherein subsequent to the dismissal of the aforementioned lawsuit, Mr, Kruger
and/or associates of Mr, Kruger have continuously engaged in an anti-marketing
campaign against Windermere Real BEstate Services Company and its franchisees
including the utilization of web-based information and various website postings targeting
Windermere (see www.windermerewatch.com and www.windermerewatch?.com).

Wherein B&D believe that Windermere Watch has resulted in significant lost
revenue to B&D.

Wherein the Parties contend that Mr. Kruger and/or others’ actions through the
Windermere Watch websites violate State (California & Washington) and/or federal
laws. :

Wherein through this Agreement, the Parties further intend to modify the terms
and conditions of the License Agreements, as well as that certain Promissory Note dated

Page 1 of 9
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Agreement to Modify ‘Windermere Real Estate License Agreements

December 31, 2008 in the original principal sum of $465,308.37, executed by Bennion &
Deville Fine Homes, Inc. as Maker,

.

NOW, THEREFORE, for and in consideration of the promises and terms set forth
herein, the undersigned Parties agree as follows:

TERMS & CONDITIONS

1, Incorporation ef Recitals. The above recitals are incorporated herein by
reference.

2. Benefit of Counsel. The Parties acknowledge that they have had the
opportunity to and have in fact obtained the advice of legal counsel prior to entering into
this Agresment, Each of the Parties hereto executes this Agreement with full knowledge
of its significance and with the express intention of affecting its legal consequences.

3. Consideration. In consideration for the full and ﬁmély performance of
each of the terms and conditions of this Agreement in the manner prescribed herein, the
Parties agree to the following:

A, Windermere Watch: WSC agrees that it shall make commercially
reasonable efforls to actively pursue counter-marketing, and other methods
seeking to curtail the anti-marketing activities undertaken by Gary Kruger, his
Associates, Windermere Watch and/or the agents of the foregoing persons. Such
efforts may include litigation, at WSC’s discretion. WSC shall pay all attorney’s
fees, costs, and other third party fees and costs associated with addressing
‘Windermere Watch as contemplated herein. WSC shall seek input, suggestion
and confer with B&D prior to taking action(s) regarding Gary Kruger and
Windermere Watch. WSC covenants that it shall indemnify B&D and its
directors, officers, owners and shareholders in any demand, action, proceeding,
mediation, arbitration, lawsuit and/or Complaint of any nature whatsoever
asserted by Gary Kruger, his Associates, Windermere Watch and/or the agents of
the foregoing persons. Said indemnity includes the payment of Attomey’s Fees
and other costs/fees necessary to defend B&D, and its directors, officers, owners
and shareholders and/or the payment of any judgment, settlement and/or award
against the foregoing Parties. The indemnity shall not apply however to any
claims arising from actions by B&D, or any of its shareholders, officers, directors
or agents, which were not authorized in advance by WSC. B&D acknowledges
that WSC has not and cannot guarantee any particular outcome of the efforts
contemplated herein. The failue of WSC to eliminate windermerewatch.com shall
not constitute a breach of this Agreement, so long as WSC has made
commercially reasonable efforts to curtail the impact of the activities of Kruger
and/or windermerewatch.,

B. Waiver of Unpaid Franchise & Technology Fees: WSC and
Aren Representative hereby agree to waive and forgive Past Due Franchise Fees,

and Technology Fees owing under the License Agreements in the sum total of
Page 2 of 9
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Agreement to Modify Windermere Real Estate License Agreements

$1,151,060. A detailed breakdown of the amounts forgiven is attached as Exhibit
A, and the amounts waived are summarized as follows:

® Promissory Note: Waiver and forgiveness of the
complete unpaid balance remaining from original note dated
December 31, 2008 including all past due fees and accrued interest
with a present balance left of $399,960.00.

(i) Franchise & Technolopy Fees for Bennion & Deville

Fine Homes SoCal Inc., dba Windermere Real Estate SoCal:
‘Waiver and forgiveness of all Past Due Franchise and Technology

Fees as well as all related charges for late fees and/or interest
through March 31, 2012 in the amount of $191,025.00 including
any accrued late fees, interest and/or claims for recapture of
previously discounted fees.

(i) Franchise & Technology Fees for Bennion & Deville
Fine Homes, Inc., dba Windermere Real Estate Coachella

Valley: Waiver and forgiveness of all Past Due Franchise and
Technology Fees as well as all releted charges for late fees and/or
interest through March 31, 2012 in the amount of $560,075.00
including any accrued late fees, interest and/or claims for recapture
of previously discounted fees.

C. Ramp up and Payment of Fees for April 2012 through present.
In addition, WSC and Area Representative agree to grant B&D a temporary

reduction in Ongoing Franchise License Fees for a period of eight months. The
“ramp up” reduction shall be applied retroactively as follows:

Months Discount
April and May 2012 90%
June and July 2012 75%
August and September 2012 50%
Qctober and November 2012 25%

Effective with fees for December 2012 (due in January 2013), Ongoing Franchise
Fees shall revert to the full amount with no discount. WSC and Area
Representative acknowledge that B&D has already paid fees for April through
July 2012, inclusive, with the discounts applied. In consideration of the
accommodations granted herein, B&D agrees to pay all fees for August through
November 2012 to WSC and/or Area Representative no later than December 31,
2012, A detailed breakdown of the amounts owing through October is attached
hereto as Exhibit A, but B&D acknowledge this does not include fees for
November 2012 which have not yet been reported.

D. Limitation & Cap Regarding Future Technology Fees:
Bennion & Deville Fines Homes, Inc., dba Windermere Real Estate Southem
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California and/or Windermere Real Estate Coachella Valley and Bennion &
Deville SoCal Inc., dba Windermere Real Estate SoCal collectively shall be
required to pay no more than a total $25,000 per month of Technology Fees for a
petiod of five years from the date of execution of this Agreement by all Parties.
Said fees are to be calculated on the basis of $25.00 per Agent.

E. Five Year Term From B&D: In exchange for consideration
contained within Sections 3, B-C inclusive, and subject to Section 3, E herein,
B&D covenant to remain as Windermere Real Estate franchisees for five years
from the date of execution of this Agreement by all Parties. This term shall
automatically expire in the event WSC becomes insolvent, files bankruptcy, fails
to maintain proper licensing as required by State and/or Federal Regulations
(provided that expiration of WSC’s license(s) to sell new franchises in California
shall not be considered such a failure for purposes of this Agreement), sells more .
than 50% of its interest in WSC or assigns the day-to-day administration and/or
management of WSC’s activity to any other entity without approval of B&D
and/or if it is adjudicated that WSC has committed a material, uncured breach of
this Agreement.

K. Liquidated Damages Clause: In the event B&D terminates its
franchise with WSC prior to the expiration of five years from the date of
execution of this Agreement by all Parties, the waiver and forgiveness as set forth
within Sections 3, B (i)~(iii) shall be pro-rated against the total elapsed years from
said date (including any.increment thercof) on a straight line basis with no
additional interest and/or other accrued fees.

G.  Personal Guarantee. WSC and Area Representative agree that
neither Robert L. Bennion nor Joseph R. Deville shall be personally liable for any
of the amounts forgiven and/or waived pursuant to Sections 3, B (i)-(iii) above.
All prior personal guarantees of said amounts are hereby released. The personal
guarantees set forth in the License Agreements, and prior addenda thereto, shall
continue to apply to amounts that become due and owing under the License
Agreements on or after April 1, 2012,

4, Warranty of Non-Reliance. Each Party hereto represents and warrants
that they have selected and retained their own experts and consultants to inspect, analyze
and advise them regarding the nature, extent and cause of the alleged problems which are
the subject of the this Agreement. Bach Party further represents and warrants that they
are not relying upon any representation, opinion, conclusion, recommendation or estimate
expressed by or provided by any other Party and/or any other Party’s experts or
consultants.

5. Warranty of Non-Assignment. Each Party hereto represents and
warrants that it has not sold, transferred, conveyed, assigned or hypothecated any of the

rights, claims, or causes of action for the payments contemplated within Section 3, B (i)-
(iii) herein.
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6. No Admission of Liability. The Parties acknowledge that the execution
of this Agreement restructures previous obligations as to and between the Parties but said
Agreement shall at no time and in any manmer to be considered as an admission of
liability or responsibility on the part of any Party.

7. Attorney’s Fees. Notwithstanding the term contained within Section 3, A
herein pertaining to the payment of attorney’s fees and costs regarding Gary Kruger and
‘Windermere Watch, the Parties hereto acknowledge and agree that each of them are to
bear their own costs, expenses and attorney’s fees arising out of or connected with the
negotiation, drafting and execution of this Agreement, except that, in the event any action
is brought by any Party hereto to enforce this Agreement the prevailing Party shall be
entitled to reasonable attorney’s fees and costs in addmon to all other relief to which the
Party or those Parties may be entitled.

8. Construction of Agreement. This Agreement shall be construed in
accordance with its fair meaning, the captions being for the convenience of the Parties
only and not intended to describe or define the provision in the portions of the Agreement
to which they pertain. Each Party has agreed to the use of the particular language of the
provisions of this Agreement, and any question of doubtful interpretation shall not be
resolved by any rule of interpretation providing for interpretation against the Party who
causes an uncertainty to exist or against the draftsman. The Parties further agree that
Civil Code Section 1654, or any similar common law or equitable principle, is not
applicable to this Agreement. Therefore, the terms of this Agreement have been freely
negotiated by the Parties and this Agreement shall not be construed against any other
Party or drafter. Nothing in this Agreement shall affect in any way those certain Loan
Agreements, Promissory Notes and related documents between Robert L Bennion and
Joseph R. Deville as Borrowers, and CARMED, LLC or Washington Loan Company,
Inc. as Lenders.

9. Governing Law. This Agreement is made and entered into in the State of
California and shall in all respects be interpreted, enforced, and governed under the laws
of the State of California. By signing this Agreement, the Parties select Riverside County
Superior Court — Main in Riverside, California, and/or U.S. District Court located in Los
Angeles, California as the proper and sole venue for any action filed to enforce, construe,
or interpret this and/or any previous agreement(s) between the Parties.

10.  Binding Effect. This Agreement shall be binding upon and inure to the
benefit of the Parties and each of their respective heirs, executors, administrators,
trustors, trustees, beneficiaries, predecessors, successors, assigns, partners, affiliates and
related entities, officers, directors, principals, agents, servants, employees,
representatives, and all persons, firms, associates and/or corporations connected with .
them including without limitation their insurers, sureties, and attomeys.

11.  Severability. If any provision, or any part thereof, of this Agreement
shall for any reason be held to be invalid, unenforceable or contrary to public policy or
any law, then the remainder of this Agreement shall not be affected thereby.
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12.  Effective Date. The Parties hereto deem this Agreement to be signed as
of the latest day, month and year on which a Party executes this Agreement. .

13.  Notices, Communications between the parties to this agreement must be
in writing and must be delivered personally, sent by first class mail, by facsimile, or by
Federal Express to the following addresses:

If to WSC; Geoffrey P. Wood, CEO
Windermere Real Bstate Services Company
5424 Sand Point Way NE
Tel: (206) 527-3801
Fax: (206) 526-7629
BE-Mail: gwood@windermere.com

If to B&D: Joseph R. Deville, President
Bennion & Deville Fine Homes, Inc.
71691 Highway 111
Rancho Mirage, CA 92270
Tel: (760) 770-6801
Fax: (760) 770-6951
B-Mail: bdeville@windermeresocal.com .

A party may change the listed address by written notice to the others.
Communications are effective when actually received,

14.  Counterparts. This Agreement may be executed in several counterparts
and all so executed shall constitute one agreement, which shall be binding upon all
parties hereto, notwithstanding that all Parties’ signatures do not eppear on the same
page. If an eriginal signature is affixed by a Party to a counterpart of this Agreement,
and a facsimile and/or electronic file (such as a “pdf” or “tif” file as attached to an e~
mail) of such originally executed counterpart signature is thereafter telecopied or e-
mailed to a Party or Parties’ attormeys of record, the telecopied facsimile or e-mail shall
be afforded the same validity as the originally executed counterpart, and may be relied
upon by all Parties for any and all purposes relating to the Agreement.

15.  Confidentiality. The terms of the Agreement include information of a
proprietary and/or confidential nature. The Parties expressly understand and agree that it
shall constitute a breach of the Agreement to disclose the terms of the same except to the
Parties' attorneys and/or accountants or as may be required under a Court Order,
subpoena and/or pursuant to an action to enforce the terms of the Agreement.

16. [Entire Agreement. The Parties hereto have entered into this Agreement
after extensive review and discussion. The Parties have incorporated the sum and
substance of all such discussions and representations leading up to this Agreement within
this document. As such, this Agreement constitutes the entire agreement to modify any
previous obligations between the Parties hereto and as such, there are no other
representations, agreements or promises, either written or oral, either as an inducement to
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enter into this Agreement or as to its meaning or effect, which are not contained
herein. It is the Parties’ intent that any ambiguity or conflicting term between this
Agreement and any other document or other agreement between the Parties shall be
construed such that the terms within this Agreement supersede, contro] and take priority
over any such conflicting term. '

17.  Warranty of Authority. Each individual executing this document on
behalf of any Party represents that he/she has been authorized by said Party to execute
this document, and does so execute this document on behalf of said Party.

18.  Amendment, This Agreement may only be modified if the modification is
in writing and is signed by the Party against whom enforcement is sought.

Party Signatures:
Dated: fe. 2.\ 2012 ﬂﬂ/ /4 W u

Geoffrey . Wood, CEO
‘Windermere Real Estate Services Company

Dated: 2012

Joseph R. Deville, President

Beonion & Deville Fines Homes, Inc., dba
Windermere Real Estate Coachella Valley and/or
Windermere Real Estate SoCal; and Bennion &
Deville Fine Homes SoCal Inc., dba Windermere
Real Estate SoCal

Dated: 2012

Robert L. Bennion, Officer

Bennion & Deville Fines Homes, Inc., dba
Windermere Real Estate Coachella Valley and/or
Windermere Real Estate SoCal; and Bennion &
Deville Fine Homes SoCal Inc., dba Windermere
Real Estate SoCal

Dated: ] 2012

Joseph R. Deville, President
Windermere Services Southern California, Inc.
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enter into this Agreement or as to its meaning or effect, which are not contained herein.
It is the Parties’ intent that any ambiguity or conflicting term between this Agreement and
any other document or other agreement between the Partics shall be construed such that
the terms within this Agreement supersede, control and take priority over any such
conflicting term.

17.  Warranty of Authority. Each individual executing this document on
behalf of any Party represents that he/she has been authorized by said Party to execute
this document, and does so execute this document on behalf of said Party.

18.  Amendment. This Agreement may only be modified if the modification is
in writing and is signed by the Party against whom enforcement is sought.

Party Signatures:

Dated: ___________ ,2012
Geoffrey P. Wood, CEO
Windermere Real Estate Services Company

Dated: /A~ R0 2012 Km

seph Rf/Deville, President

nnion & Deville Fines Homes, Inc., dba
Windermere Real Estate Coachella Valley and/or
Windermere Real Estate SoCal; and Bennion &
Deville Fine Homes SoCal Inc., dba Windermere
Real Estate SoCal

Dated: _ [ 2 - 2D 2012

L. Bennion, Officer
Bennion & Deville Fines Homes, Inc., dba
Windermere Real Estate Coachella Valley and/or
Windermere Real Estate SoCal; and Bennion &
Deville Fine Homes SoCal Inc.,, dba Windermere
Real Estate SoCal

K. Deville, President
Windermere Services Southern California, Inc.
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Approved for Form:

Dated:_D2€-2\ 201 @@—a

Paul 8. Drayna, WSBA#26636
General Counsel for Windermere Real Estate
Services Company

Dated: 2012

Robert J, Sunderland, Esqg.

Sunderland | McCutchan, LLP .
Counsel for Bennion & Deville Fines Homes, Inc.,
dba Windermere Real Estate Coachella Valley
and/or Windermere Real Estate SoCal; and Bennion
& Deville Fine Homes SoCal Inc., dba Windsrmere
Real Estate SoCal

Page 8 of 9

AgresmentRELtc.4

B&D0000425



Case 5:15-cv-01921-R-KK Document 60-2 Filed 09/26/16 Page 29 of 128 Page ID #:2205

Agreement to Modify Windermere Real Estate License Agreements

Approved for Form:

Dated:_____ ,2012

Paul 8. Drayna, WSBA#26636
General Counsel for Windermere Real Estate
Services Company

Datost: 2/ hecter; 2012 %
Robext rm
Sunderland LLP
Counsel for Bennion & Deville Fines Homes, Inc.,
dba Windermere Real Estate “Coachella Valley
and/or Windermere Real Estate SoCal; and Bennion
& Deville Fine Homes SoCal Inc., dba Windermere
Real Estate SoCal
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AREA REPRESENTATION AGREEMENT

s7

THIS AGREEMENT is to be effective as of the /'" day of
iy , Roe4 , between WINDERMERE REAL ESTATE
SERVICES COMPANY, ("WSC"), a Washington Corporation with
its principal place of business at 5424 Sand Point Way
N.E., Seattle, Washington, 98105, and Windermere Services
Southern California, Inc. (“Wssc” oxr "Area
Representative"), a California corporation with its
principal place of business at Palm Sprints, California.

RECITALS

A. WSC owns the Trademark and currently licenses
real estate brokerage firms to use the Trademark. [i]e
desires to expand its operations and licenses into the
Region and to have Area Representative offer licenses to
use the Trademark in the Region and to administer and
provide support and auxiliary services to Windermere

licensees in the Region.

THEREFORE, the parties covenant and agree as set forth in
this Agreement.

1. Definitions

1.1 "Continuing License Fees" shall refer to the
ongoing percentage-based fees paid by licensees on a
monthly basis.

1.2 "Gross License Fees" shall mean 100% of the
license fees paid by licensees in the Region,

1.3 "Initial License Fees" shall refer to the
one-time, lump sum license fees paid by licensees upon the
execution of a license agreement.

1.4 "Principals" shall mean the shareholders of
Area Representative which at the date of execution of this
Agreement are as follows:

Name % Ownership
Bob Deville 250
Bob Bennion % 5D

1.5 "Region” shall mean the State of California.

CA A/R Agreement 1
2003
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1.6 "Trademark" shall mean the trade names
"Windermere Real Estate", "Windermere" and variations of
those names, and all trademarks, service marks, related
symbols and logotypes, owned by WSC and used in connection
with real estate brokerage services and activities and
licensing activities, together with all related names,
marks and symbols used in connection with these activities.

1.7 "Windermere System" shall mean the
standards, methods, procedures, techniques, specifications
and programs developed by WSC for the establishment,
operation and promotion of independently owned real estate
brokerage offices, as those standards, methods, procedures,
techniques, specifications and programs may be added to,
changed, modified, withdrawn or otherwise revised by WsC.
These programs include without limitation the Windermere
Foundation, Windermere Personal Marketing Programs, Premier
Properties Program, Windermere Retirement Plan for Real
Estate Salespersons and Windermere salesperson educational
formats and outlines.

2. Grant of Area Representation Rights.

WSC hereby grants to Area Representative, and Area
Representative hereby accepts the non-exclusive right to
offer Windermere licenses to real estate brokerage
businesses to use the Trademark and the Windermere System
in the Region in accordance with the terms of the
Windermere License Agreement. Area Representative agrees
not to make or authorize any use, direct or indirect, of
the Trademark for any other purpose or in any other manner.
Licenses offered will in all cases be subject to the
approval of WSC and will be granted and issued by WSC to
the licensee.

Area Representative agrees that during the entire term
of this Agreement, including the period of notice of
expiration of the term, Licensee will in good faith actively
and with Area Representative's best efforts engage in the
business described herein using the Trademark, and will not,
either directly or indirectly, (i) engage in any other
competing activity or (ii) sell all or any part of Area
Representative's business or operating assets to a person or
entity engaged in a competing real estate brokerage and/ox
franchising business.

CA A/R Agreement 2
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3. Administration of Windermere System.

WSC hereby delegates to and Area Representative hereby
assumes the responsibility for the administration and
supervision of the use and display of the Trademark by
licensees in the Reqgion, and of the use by them of the
Windermere System in the Region and the provision of
support and auxiliary services to Windermere licensees in
the Region in accordance with this Agreement and the
policies and guidelines enunciated from time to time by
WSC. Area Representative’s responsibilities will include
marketing Windermere licenses in the Region; establishing
and operating a training, education and professional
development program for licensees under the License
Agreement and for their respective salespersons;
implementing the intra-system referral program; offering
Windermere marketing programs and Premier Properties
Programs; making available samples of Windermere forms and
listing and marketing materials; administering, collecting
and remitting contributions to the Windermere Foundation;
monitoring licensees' compliance with the errors and
omissions and general liability insurance requirements; and
coordination of advertising and public relations.

In addition, Area Representative’s responsibilities
will include the responsibility to receive, collect,
account for all license fees, administrative fees,
Advertising Fund contributions, and other amounts due under
license agreements in the Region, and to remit to WSC its
share of such fees. It will be Area Representative’s
responsibility to monitor and see that its licensees in the
Region comply with and conform to the policies and
guidelines enunciated by WSC, including those pertaining to
the use of the Trademark, the use and display of the
Trademark in accordance with standard or authorized
formats, the quality of the image projected by licensees
and the nature, type and quality of the services offered by

licensees.

Area Representative agrees to give prompt, courteous
and efficient service, and to be governed by the highest
ethical standards of fair dealing and honesty when dealing
with the public and all members of the Windermere System in
order to preserve and enhance the identity, reputation,
quality image and goodwill built by WSC and the value of
the Trademark. Area Representative will comply with all

CA A/R Agreement 3
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applicable and valid laws and regulations in the conduct of
its business.

Area Representative agrees at its expense to have and
maintain during the term of this Agreement adequate
personnel and resources available to market and service the
Trademarks and services and administer the Windermere
System in the Region in accordance with the terms and

provisions of this Agreement.

WSC will provide to Area Representative initial
training for its personnel and will provide servicing
support in connection with the marketing, promotion and
administration of the Trademark and Windermere System.
Specifically, WSC will make avallable to Area
Representative its key people to the extent necessary to
assist Area Representative in carrying out its cbligations
as set forth in this Agreement. WSC will bear the salary
costs for its personnel in connection therewith; however,
travel and out of pocket expenses for WSC personnel will be
reimbursed by Area Representative. '

4, Term and Termination.

4.1 General. The parties approach the
Transaction with optimism for its success, but recognize
that its success depends on a successful and mutually
consensual relationship which in turn depends on many
intangibles such as philosophies of the parties and
interrelationships of the principals of each party. The
term of this Agreement shall commence with the "Effective
Date" of the Agreement and continue until it is terminated

as follows:

(a) At any time by mutual written agreement of the
parties.

(b} By either party upon one hundred eighty (180) days
written notice to the other party.

(c} By either party upon ninety (90) days.written
notice to the other party; provided that such termination
shall be limited to termination for cause based upon a
material breach of the Agreement described in the notice
and not cured within the ninety (90) day period. The
parties pledge to deal with one another in good faith and
each party agrees to give the other reasonable notice and

CA A/R Agreement 4
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opportunity to cure any real or perceived default or
misperformance or malperformance on either party's part.

(d) By either party without giving prior notice if the
other party (i) is adjudicated bankrupt or insolvent, (ii)
makes an assignment for the benefit of creditors or similar
disposition of the assets of its business, (iid)
voluntarily abandons its Franchise or licensing business,
or (iv) is (or its principals are) convicted of or pleads
guilty or no contest to a charge of violating any franchise
laws and regulations and/or any real estate licensing laws

and regulations.

4.2 Termination Obligation. In the event
either party elects to terminate the Agreement as provided
in § 4.1 (b) above (the "Terminating Party”), it is agreed

that the other party (the "Terminated Party") will be paid
an amount equal to the fair market value of the Terminated
Party's interest in the Agreement (the "Termination
Obligation"), in accordance with the provisions of this
Agreement. The fair market value of the Terminated Party's
interest in the Agreement will be determined by mutual
agreement of the parties or, if unable to reach agreement,
by each party selecting an appraiser and the two appraisers
selecting a third appraiser. The fair market value of the
Terminated Party's interest will be determined by the
appraisers without consideration of speculative factors
including, specifically, future revenue. The appraisers
shall look at the gross revenues received under the
Transaction during the twelve months preceding the
termination date from then existing licensees that remain
with or affiliate with the Terminating Party. The median
appraisal of the three appraisers shall determine price,
and each party agrees to be bound by the determination.

There will be no Termination Obligation if the
termination by the Terminating Party is made in good faith
based upon the material breach of the obligations of the
Terminated Party under this Agreement continuing after
reasonable notice and opportunity to cure.

4.3 Payment. The Termination Obligation
shall be paid in monthly installments solely from
Continuing License Fees described below, wuntil paid in
full. Monthly installments in an amount equal to twenty-
five percent (25%) of the Continuing License Fees, if any,
received by the terminating Party from licensees in the

CA A/R Agreement 5
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Region existing at the termination date and remaining with
or affiliating with the Terminating Party. The monthly
paymgnts will be made on the twenty-fifth day of the month
following the receipt of the revenues, commencing with the
twenty-£fifth day of the month following the first full
calendar month after the determination of the Termination
Obligation. The parties acknowledge that the Termination
Obligation is not a purchase transaction but, rather,
constitutes a payment of the agreed "run-off" entitlement
of the Terminated Party and for tax purposes will be
expensed by the Terminating Party and recognized as income
by the Terminated Party. The parties acknowledge that this
provision has been specifically negotiated, and both
parties agree that it constitutes a reasonable and fair
liquidated amount as of the date of execution of this

agreement.

4.4 No Other Obligation. Except as
specifically provided herein neither party will owe any
obligation to the other following termination of the
Agreement, except for final accounting and settlement of
any previously accrued license fees, and excluding any
accrued claim for damages and associated attorneys' fees
and costs, or otherwise arising by law. In the event of a
termination Area Representative will have no interest in
the name or Trademark and will discontinue all use of the
names and Trademarks, but otherwise will not be bound by
any non-competition covenant.

5. Anticipated Effective Date.

The parties desire the Effective Date of the
transaction contemplated by this Agreement to be January 1,
2004 and the parties will use their best efforts to comply
with all legal and regulatory requirements so as to permit
commencement of the Agreement on that date. In the event
the parties are unable to meet that effective date it will
be as soon thereafter as is possible and mutually agreed by
the parties.

6. Retention of Proprietary Interest in Name and
Trademark.

Exclusive ownership of the proprietary rights in and
to the Windermere Real Estate tradename and Trademarks
shall be retained by WSC and the use thereof by Area
Representative is by the license granted by WSC undexr this

CA A/R Agreement 6
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Agreement and shall be in accordance with the terms of this
Agreement. WSC will have the sole right to file, in its
own name, all state and federal trademark and service mark
registrations for the Trademark. In the event of a
termination of this Agreement for any reason Area
Representative will <change its name to a name not
containing any reference to Windermere or Windermere Real
Estate and will discontinue all use or reference to the
tradename and Trademark.

7. Franchise Registration or Compliance.

The parties will promptly and diligently commence and
pursue the preparation and filing of all Franchise
registration statements, disclosure statements, or
applications required under the laws of the state of
California and/or the United States of America. WSC will
be responsible for any registration filing fee and for ail
legal expenses incurred in the revision and registration
of all required disclosure documents, except that Area
Representative will pay the cost of its own legal services
in connection with review and cooperative efforts in the
registration and the preparation of this and other related
agreements or documents. The parties will jointly maintain
the registration or disclosure documents and all necessary
amendments, updates and/or applications for renewal, each
bearing their respective costs of preparation of necessary
and required audited financial statements. Required
audited financial statements shall be provided to WSC not
later than March 1 of each year, beginning March 1, 2005.

8. Terms of Licensees’ Agreements.

Licenses will be offered to licensees in the Region,
other areas or jurisdictions initially for an initial fee
of $15,000.00 (which amount will be subject to prospective
change by WSC) and a continuing license or royalty fee of
either, five percent (5%) of the gross sales commissions
("Gross Commission Income”) earned and received by -the
licensee, or a fixed dollar amount per agent per month. 1In
addition licensees in the Region will be required to pay
additional fees as set forth in WSC’s Uniform Franchise
Offering Circular (UFOC) as currently on file with the
State of California, and as revised from time to time.

CA A/R Agreement 7
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9. Area Representation Fee.

Initial Fees. Due to the special circumstances
of this offering, Area Representative will not be required
to pay any initial fee for its Area Representation rights.

10. Payment, Collection and Allocation of License
Fees.,

The license fees (initial and continuing) as well as
all additional fees will be paid by the licensees in the
Region to Area Representative which will have
responsibility for collecting the fees and any applicable
late charges and interest and accounting for them to and
for the mutual benefit and account of Area Representative
and WSC. Area Representative will provide monthly reports
to WSC in a form and format acceptable to WSC. WSC will
have the right at reasonable times to inspect, review and
copy the books and records of Area Representative. Area
Representative will pay WSC 50% of the initial and
continuing license fees received by it in cash from a
licensee under a License Agreement, as follows. By the 22
day of each calendar month, Area Representative will pay
WSC its 50% share of fees received in cash from licensees
that month. Payment will be accompanied by a report
showing the source and amount of fees received by Area
Representative from each licensee, and by the report
provided by the licensee showing its calculation of the
percentage feés remitted.

11. Administration Fee.

All licensees in the Region will pay a monthly
“Administration Fee” as set forth in the UFOC, and the
license agreements executed by each licensee. The
Administration Fee shall be one of the additional fees
collected by Area Representative and forwarded in full to
WSC. WSC may in its discretion use the Administration Fees
collected in the Region for any purpose in WSC’s sole
discretion.

12. Windermere Foundation.

All licensees in the Region and their respective
licensed sales agents will participate in the Windermere
Foundation program on the same basis as other WSC licensees
and their respective sales agents. Area Representative
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will implement the Windermere Foundation program with the
licensees under this Agreement and their respective sales
agents, in accordance with the written guidelines
established by WSC or the Windermere Foundation from time
to time and applicable and applied consistently to all WSC
licensees and their respective licensed sales agents. Under
the current program, each sales agent licensed with a WSC
licensee contributes $7.50 for each real estate sales
transaction (listing or selling side) in which the sales
agent is involved, to the Windermere Foundation. Sales
transactions for which a contribution to the foundation
needs to be made do not include a licensee's outgoing
referral transactions. The amount of the contribution is
subject to change from time to time.

WSC shall cause the Windermere Foundation to expend
the contributions received by it Ffrom the Region, less a
portion of the Foundation's administration expenses, on
programs presented or conducted by the Windermere
Foundation in the Region, in affiliation with Area
Representative. The time and amount expended and the
programs and location and method of presentation shall be
determined by the Windermere Foundation in cooperation with
WSC and Area Representative. All such activities, programs
and expenditures must be consistent with the Foundation’s
Bylaws and Articles of Incorporation, must not disqgualify
the Windermere Foundation for tax exempt treatment Ffor
income tax purposes, and may not violate any other
applicable state ox federal laws.

13. Technology Fees

Licensees in the Region shall pay Technology Fees in an
amount determined by WSC, and as disclosed in the UFOC and
the license agreements executed by each licensee. Area
Representative shall be responsible for collecting all
Technology Fees in the region, as one of the additional fees
collected by Area Representative and forwarded in full to
WSC. The Technology Fee is intended to support the
operation and development of WSC’s technology systems,
including without limitation the public web site operated
at www.windermere.com, as well as the Windermere Online
Resource Center Intranet system (WORC site). Area
Representative acknowledges that features available in and
for the Region may be limited due to the currently small
number of Windermere licensees in the Region. It is
anticipated that technology services available for the
Region will expand with the number of licensees. However,
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such expansion will be time and cost-intensive, and may
require the imposition of additional er increased
Technology Fees to fund such development. Area
Representative agrees to cooperate with WSC in establishing
and implementing a technology strategy for the Region, and
in financing the development of technology tools for the

. Region through increased contributions from Area
Representative and/or its licensees in such amounts as
determined by WSC and Area Representative.

14. No Exclusive Territory.

The license granted herein is a non-exclusive license
to market and service the Trademark and the Windermere
System to franchisees and prospective franchisees in the
Region. WSC intends to have more than one representative
for the Region, and does not intend to assign any
representative any particular area or territory. At the
time that this Agreement is executed Area Representative
has been assigned responsibility for (and the right to
collect fees from) the specific franchisees identified in
Exhibit A. Additional offices may be added, and offices
may be transferred to other representatives, at any time by
WSC in WSC’s sole judgment. Area Representative agrees
to cooperate with WSC in this regard.

Area Representative shall establish and maintain an
office in a location to be mutually determined by Area
Representative and WSC. Area Representative must receive
WSC's permission before opening additional branch offices
or relocating any office, but is not restricted from
seeking new franchisees from any specific geographical
area. Likewise, other representatives in the Region will
be free to solicit new franchisees in areas serviced by
Area Representative. WSC will determine in its discretion
which representative will service each franchisee in the
Region, and explicitly reserves the right to reassign
franchisees to a different representative at any time in
WSC’s sole business judgment.

15. Relationship of Parties.

Area Representative will be an independent contractor
responsible for exercising full control over the internal
management and day-to-day operations of its business and
the administration of the Windermere System in the Region.
The Agreement does not and will not create a relationship
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of principal and agent, joint venture or partnership. Each
party will be fully responsible for its own actions and
each will agree to indemnify one another for any and all
liability incurred by one by virtue of or arising out of
the acts of the other. Each party will agree to obtain and
keep in force comprehensive general liability insurance,
automobile 1liability insurance and any other insurance
required by law, with policy limits in amounts approved by
WSC.

16. No Restriction - WsSC.

Nothing contained in this Agreement shall be construed
to limit the freedom and flexibility of WSC to:sell itself
or its assets, merge or discontinue business or to
liquidate or dissolve. :

17. Non-Transferability / Personal Respoﬂsibility of
Principals / Modifications to Organizational Documents

a. The composition, principals and management of Area
Representative has been an essential factor in the
determination of WSC to enter into this! Agreement.
Accordingly the Agreement and Area Representative's rights
under the Agreement are non-transferable without the
express written consent of WSC, which may be withheld in
WSC’s sole discretion. Any change of the ownership of Area
Representative to ownership outside the group of Principals
identified in §1.4 shall be considered a transfer or
assignment for this purpose, and a breach of this
Agreement. )

b.  The Principals of Area Representative identified
above in §1.4 shall be at all times actively and personally
involved in the operation of Area Representative’s
business, and shall be personally responsible for
discharging all duties of the Area Representative set forth
hexein. In the event any individual Principal; identified
herein dies, becomes permanently disabled, or ceases to be
actively involved in the operation of Area Representative’s
business, WSC may terminate this Agreement with cause.

c. A copy of Area Representative’s organizational
document (s) are attached hereto as Exhibit = B. Said
documents were reviewed and approved by WSC as a pre-
condition of the granting of this Agreement, and: may not be
modified without WSC’s prior permission. A violation of
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this provision shall be grounds for WSC to terminate this
Agreement with cause.

18. Entire Agreement.

This Agreement constitutes the entire understanding of
the parties and shall be subject to modification or change
only in writing and signed by all of the parties.

19. Waiver. The waiver of any breach or default
under this Agreement will not constitute a waiver of any
other right hereunder or any subsequent breach or default.

20. Arbitration. Except for equitable or injunctive
relief involving intellectual property rights, the parties
hereto shall submit any other dispute or controversy
arising out of or related to this Agreement to binding
arbitration before the American Arbitration Association
pursuant to the rules of the American Arbitration
Association. The decision by the arbitrators shall be
binding and conclusive upon the parties, and they shall
comply with such decision in good faith, and each party
hereby submits itself to the jurisdiction of the courts of
the place where the arbitration is held, but only for the
entry of judgment with respect to the decision of the
arbitrators hereunder. The institution of any arbitration
proceeding hereunder shall not relieve either party of its
obligations hereunder.

21. Attorney's Fees and Costs.

Should any party institute legal proceedings to
enforce the terms and conditions of this Agreement or its
rights hereunder, the substantially prevailing party shall
be entitled to recover all of its reasonable expenses,
including attorney fees, court costs and other expenses
reasonably and necessarily incurred in connection with such

proceedings and any appeal.
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WINDERMERE REAL ESTATE
SERVICES COMPANY

o

AREA REPRESENTATIVE

o ot D e

)

Geofirey P. Wood
Chief Executive Officer

Date: 5-1/(1/57
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BEXHIBIT A
LIST OF LICENSEES TO BE SERVICED BY AREA REPRESENTATIVE
AND SPCECIAL FEE ARRANGEMENTS

. Carisbad/San Diego
H bad .
Carlshad/San Email: carlshad@windermere.com 355 Carlsbad Village Drive

D[ego Phone: (760) 434‘4340 Carlsbad, CA. 92008

Desert Hot Springs

Emails 66337 Pierson Blvd.

Desert Hot Springs coachellavalley@windermere.com
tS .
Phone: 760-329-3130 Desert Hot Springs, CA

92240
E
. Email: escondido@windermere.com scondido
Escondido Phone: 760-291-1000 100 South Escondido Blvd.
! Escondido, CA. 92025
Email: La Quinta

47-250 Washington Street Ste

La Quintg coachellavalley@windermere.com B

Phone: 760-564-9685 La Quinta, CA. 92253

Email: Palm Springs
Palm Springs coachellavalley@windermere.com 850 N Palm Canyon Dr,
Phone: 760-327-3990 Palm Springs, CA. 92262

Email: Rancho Mirage
) 36101 Bob Hope Drive, Suite

Rancho Mirage coachellavalley@windermere.com F2

Phone: 760-770-6801 Rancho Mirage, CA. 92270

Solana Beach
514 Via de la Valle #102
Solana Beach, CA. 92075

Email: solana@windermere.cam
Phone: 858-794-5900

Solana Beach

1. San Diego Branches

Effective January 1, 2004, the San Diego offices will be
part of Area Representative's Southern California (Sca)
region. Windermere Services Northern California, Inc., the
Area Representative for Northern California (NCA) will
receive one half of license fees generated by the Carlsbad,
Escondido and Solana Beach offices until it has received
$35,000 or January 1, 2006 whichever comes first.
" (Example: $1,000 income -- $500 to WSC; $250 to Area
Representative and $250 to NCA).
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2. Coachella Valley Offices Licensing Fees

Area Representative will retain fifty percent (50%) of all
licensing fees generated by the Coachella Valley offices
beginning January 1, 2004 with the exception of the Palm
Springs office which will begin on July 1, 2004.

3. Other TInitiation Fees and Licensing Fees

Area Representative and WSC will share all initiation and
licensing fees equally for all future Windermere offices in
the SCA region.

It is understood that collection of fees will be the -
responsibility of Area Representative, but Area
Representative will not be responsible for payment of
uncollectable fees.

4. Administrative Fee

Administrative Fees are currently assessed on a $25.00 per
agent per month basis. The Administrative Fees generated in
the State of California will be applied to the region from
which the fees were collected with the following exception:

4.1 For the period between 1/1/04 to 12/31/05:
a. All NCA fees will be applied to the Stanford Cup
expenses

b. Fees generated from 89 SCA agents will be applied
to Stanford Cup expenses.

¢.As of 1/1/04 the fees being applied from SCA agents
to the Stanford Cup expenses will be reduced by any
increase in the NCA agent base of 197. {Example:
If agent base in NCA is 197 on 1/1/04 and 200 on
2/1/04, then only fees from 86 agents in SCA will be
applied to the NCA Stanford expenses in February.)

d. SCA participation in Stanford Cup expenses will
never exceed 89 agents even if the NCA agent base
drops below 197; therefore, the maximum SCA
participation in each year would be $26,700.

4.2 For the period 1/1/06 forward:
100% of SCA fees will be retained for SCA regardless of
the NCA agent bage.

4.3 Administrative Fee increases:
Administrative Fees are currently set at $25.00. 1In
the event SCA increases Administrative fees Ffor any
reason, 100% of any increased amount shall be retained
for sca. (Example: SCA increases fee to $45.00: $20
difference is retained by SCA and $25.00 is applied to
any fees being allocated to NCA.)
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4.4

: _Initial SCA Administrative Fee Pool :
Starting 1/1/04, Administrative Fees from the first 89
SCA agents each month will be divided as set forth
herein. Administrative Fees for any additional agents
in the SCA area will be credited to the SCA
Administrative Fund.

4.5 Accounting .

Administrative fees accounting records will be
maintained by Windermere Services (WSC). Agent numbers
used will be as reported monthly to WSC on the Month
End Statistical and Fee Calculation Form.

All fees are paid one month in arrears. For example,
fees accrued in January 2004 wexre paid in February
2004. Accordingly all references in this Agreement to
fees for any specified month or period shall be
interpreted to mean fees accrued during such time, but
paid a month later.
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EXHIBIT B
AREA REPRESENTATIVE’S
APPROVED ORGANIZATIONAL DOCUMENTS
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Subject: FW: UFDD for Northern California

From: Paul Drayna [mailto:pdrayna@windermere.com]
Sent: Wednesday, June 12, 2013 4:38 PM

To: Bob Deville

Subject: UFDD for Northern California

Use this for now. Get item 23 signed today, and he can sign a franchise agreement in 14 days.

Paul S. Drayna, General Counsel
Windermere Services Co.

5424 Sand Point Way NE
Seattle, WA 98105
206.527.3801
pdrayna@windermere.com

The information contained in this transmission may contain privileged and confidential information. It is intended only for the use of the person(s) named
above. If you are not the intended recipient, you are hereby notified that any review, dissemination, distribution or duplication of this communication is
strictly prohibited. If you are not the intended recipient, please contact the sender by reply email and destroy all copies of the original message.

This email has been scanned by the Boundary Defense for Email Security System. For more
information please visit http://www.apptix.com/email-security/antispam-virus

This email has been scanned by the Boundary Defense for Email Security System. For more information please

visit hitp:/www.apptix.com/cmail-security/antispam-virus

This email has been scanned by the Boundary Defense for Email Security System. For more
information please visit http://www.apptix.com/email-security/antispam-virus

This email has been scanned by the Boundary Defense for Email Security System. For more information please
visit http://www.apptix.com/email-security/antispam-virus
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From: Paul Drayna [mailto:pdrayna@windermere.com]
Sent: Friday, June 14, 2013 2:34 PM

To: Bob Deville; Patrick Robinson

Subject: UFDD for Southern California

Bob and Patrick:

Your UFDD renewal packet is going out today to the State of California for filing. We typically receive
approval within two weeks. As soon as it is approved [ will let you know, and upload it to the WORC
site. In the mean time you can use the Northern California filing, which is already approved for this year,
and which | sent Bob earlier this week. We can use that one to sign up the new San Diego office as a
temporary solution until the SoCal version is ready. Be sure to have them sign the ltem 23 receipt
(crossing off Scott Mitchelson’s name, and writing in Bob’s), AS WELL AS THE DISCLOSURE OF
NEGOTIATED SALES, which should be the last page of the packet.

For your internal review only, attached are PDF’s of the UFDD and license agreement we sent to the
state today, along with a redline version showing changes from last year. These are not to be released
externally until approved by the state.

Let me know if you have any questions. I'm out next week, but will be checking email and can be
reached by cell phone if there’s an emergency. I'm back in the office June 24.

Paul S. Drayna, General Counsel
Windermere Services Co.

5424 Sand Point Way NE
Seattle, WA 98105
206.527.3801
pdrayna@windermere.com

The information contained in this transmission may contain privileged and confidential information. 1t is intended only for the use of
the person(s) named above. If you are not the intended recipient, you are hereby notified that any review, dissemination, distribution
or duplication of this communication is striclly prohibited. If you are not the intended recipient, please contact the sender by reply
email and deslroy all copies of the original message.
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From: Paul Drayna <pdrayna@windermere.com>
Sent: Friday, June 21, 2013 11:51 AM

To: Bob Deville; Geoff Wood

Subject: RE: UFDD for Southern California

Yes, it went out ast week. I'm on vacation this week, will be back Monday. In the mean time you may proceed with the
Northern California UFDD as we discussed.

The reason that it says last year's initial fees ranged from $25K to $25K is because there was only one initial fee collected
last year, and it was $25K. We are required to disclose the range actually collected if the initial fee can vary. We have
always said that it can, to allow room for situations where we choose to negotiate it. Because we say it can vary, we are
required to disclose what people actually paid last year. The alternative is to say that it never varies, but then if you ever
do negotiate it that becomes a “negotiated sale” which must be disclosed. Saying it can vary and stating the range is
easier, in my opinion, and draws less attention to specific cases where it was negotiated in a particular case.

Paul S. Drayna, General Counsel
Windermere Services Co.

5424 Sand Point Way NE
Seattle, WA 98105
206.527.3801
pdrayna@windermere.com

“The information contained in this transmission may contain privileged and confidential information. It is intended only for the use of the person(s) named
above. If you are not the intended recipient, you are hereby. notified that any review, dissemination, distribution or duplication of this communication is
strictly prohibited. If you are not the intended recipient, please contact the sender by reply email and destroy all copies of the original message.

From: Bob Deville [mailto:bdeville@windermeresocal.com]
Sent: Thursday, June 20, 2013 10:35 AM

To: Paul Drayna; Geoff Wood

Subject: FW: UFDD for Southern California

Paul,
Just checking to be sure this has gone out

Bob Deville

Broker/Owner

Windermere Real Estate Southern California

A Division of Bennion & Deville Fine Homes, Inc.

From: Patrick Robinson [mailto:probinson@windermeresocal.com]
Sent: Thursday, June 20, 2013 10:40 AM

To: Bob Deville; roverbob@windermeresocal.com
Subject: FW: UFDD for Southern California

Bob,
The changes include:
- The due dates for payments and reports changed from the 5" back to the 15™. That makes it easier for the

Owners to get the §$ to us with mail time, etc.

IR - B&D0044566
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- Page 9includes changes to your and Bob's bio. Please look at that.

- Page 9 includes updates to the suit with Lifestyles Services and adding the 29 palms Indians suit

- Page 11 added a line about the range of prior year initial fee range. Not sure why, but they say the range in the
prior year {(2012) was $25k - $25k.

Thanks,
Patrick

Patrick Robinsan

Director of Services

Windermere Services Southern California

A Division of Bennion & Deville Fine Homes, Inc.
71-691 Hwy 111

Rancho Mirage, CA 92270

760-770-6801 — Office
760-340-7591 — Fax

The information contained in this transmission may contain priviteged and confidential information. If is intended only for the use of the person(s) named
above. [f you are not the intended recipient, you are hereby notified that any review, dissemination, distribution or duplication of this communication is
strictly prohibited. If you are not the intended recipient, please contact the sender by reply email and destroy all copies of the original message

From: Bob Deville [mailto:bdeville@windermeresocal.com
Sent: Friday, June 14, 2013 3:31 PM

To: Patrick Robinson

Subject: FW: UFDD for Southern California

Review and just be sure they did not change anything
We want to make sure our So CA program is in tact

Bob Deville

Broker/Owner

Windermere Real Estate Southern California

A Division of Bennion & Deville Fine Homes, Inc.

From: Paul Drayna [mailto: pdrayna@windermere.com]
Sent: Friday, June 14, 2013 2:34 PM

To: Bob Deville; Patrick Robinson

Subject: UFDD for Southern California

Bob and Patrick:

Your UFDD renewal packet is going out today to the State of California for filing. We typically receive approval within
two weeks. As soon as it is approved | will let you know, and upload it to the WORC site. In the mean time you can use
the Northern California filing, which is already approved for this year, and which | sent Bob earlier this week. We can
use that one to sign up the new San Diego office as a temporary solution until the SoCal version is ready. Be sure to
have them sign the Item 23 receipt (crossing off Scott Mitchelson’s name, and writing in Bob’s), AS WELL AS THE
DISCLOSURE OF NEGQTIATED SALES, which should be the last page of the packet.

49
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For your internal review only, attached are PDF’s of the UFDD and license agreement we sent to the state today, along
with a redline version showing changes from last year. These are not to be released externally until approved by the

state.

Let me know if you have any questions. I'm out next week, but will be checking email and can be reached by cell phone
if there’s an emergency. I'm back in the office June 24.

Paul S. Drayna, General Counsel
Windermere Services Co.

5424 Sand Point Way NE
Seattle, WA 98105
206.527.3801
pdrayna@windermere.com

The information contained in this transmission may contain privileged and confidential information. It is intended only for the use of the person(s) named
above. If you are not the intended recipient, you are hereby notified that any review, dissemination, distribution or duplication of this communication is
strictly prohibited. If you are not the intended recipient, please contact the sender by reply email and destroy all copies of the original message.
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From: Paul Drayna <pdrayna@windermere.com>
Sent: Thursday, July 11, 2013 9:48 AM

To: Bob Deville

Cc: Patrick Robinson

Subject: FW: Santaluz License Agreement
Attachments: License Agreement 070413.pdf

Bob — here’s what | sent Patrick on July 3.

Paul S. Drayna, General Counsel
Windermere Services Co.

5424 Sand Point Way NE
Seattle, WA 98105
206.527.3801
pdrayna@windermere.com

The information contained in this transmission may contain privileged and confidential information. it is intended only for the use of the person(s) named
above. If you are not the intended recipient, you are hereby notified that any review, dissemination, distribution or duplication of this communication is
strictly prohibited. If you are not the intended recipient, please contact the sender by reply email and destroy all copies of the original message.

From: Paul Drayna

Sent: Wednesday, July 03, 2013 5:57 PM

To: 'Patrick Robinson'

Cc: Lans Teal; Julia Jordan (3ULTIA.JORDAN@WINDERMERE.COM)
Subject: Santaluz License Agreement

Hi Patrick. Attached is the draft license agreement for the new San Diego office. As | explained before, based on the
date of their ltem 23 receipt, this agreement cannot be dated or signed before July 4 (and they can’t cut you a check
pefore that date either!). | have therefore dated it July 4™, They can sign it as early as tomorrow.

Lans was gone today, and I’m sorry | don't have the information you sent him previously about this company. | didn’t
Kknow if Fred Schuster was going to be an owner, or just their DO. | also didn’t know what the ownership percentages
were going to be. | have listed Fred as an owner and left percentages blank. If that’s right, just fill in the ownership
percentages. If wrong, cross his name off throughout.

This was prepared using the Northern California form, as discussed before, because we are still waiting for approval on
the SoCal UFDD. The idea was to use this as a stop gap. | have not madified this to reflect the fees you intend to charge,
because this has to mirror what’s in the NCA UFDD. July fees are not due until August 15, and | expect that long before
that we will have the SCA UFDD delivered, signed, and a new license agreement sighed on those terms. The intent here
is to just have an agreement inked that gives them legit rights to use the WRE name until we can get the real agreement
in place. So please have them sign this as is, even though it doesn’t yet reflect the terms you've discussed with

them. Those terms will be shown in the new SCA UFDD, and in the real license agreement they will sign ASAP. If they,
or their lawyer, have any concerns about that have them call me.

I'm leaving the office now, and we are closed tomorrow and Friday. I'll be back in the office Monday. If you want
changes made to this before Monday, I'll take it with me on my laptop. I'li be camping for the weekend, but should have
email access the whole time, and if we urgently need to get this done before Monday | can go find a Starbucks, get on
wifi and make any changes needed. Its just car camping, and we're not going far.
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That's it. Have a great holiday weekend, and let me know if you need anything urgently before Monday. You can call
my cell too if necessary. 206-399-6405.

Paul S. Drayna, General Counsel
Windermere Services Co.

5424 Sand Point Way NE
Seattle, WA 98105
206.527.3801
pdrayna@windermere.com

The information contained in this transmission may contain privileged and confidential information. It is intended only for the use of the person(s) named
above. If you are not the intended recipient, you are hereby notified that any review, dissemination, distribution or duplication of this communication is
strictly prohibited. If you are not the intended recipient, please contact the sender by reply email and destroy all copies of the original message.
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AREA REPRESENTATION AGREEMENT

s7

THIS AGREEMENT is to be effective as of the /~ day of
MIRY , <Ro004 , Dbetween WINDERMERE REAL ESTATE
SERVICES COMPANY, ("WSC"), a Washington Corporation with
its principal place of business at 5424 Sand Point Way
N.E., Seattle, Washington, 98105, and Windermere Services
Southern California, Inc. (“Wssc” or "Area
Representative"), a California corporation with its
principal place of business at Palm Sprints, California.

RECITALS
A. WSC owns the Trademark and currently licenses
real estate brokerage firms to use the Trademark. WsC

desires to expand its operations and licenses into the
Region and to have Area Representative offer licenses to
use the Trademark in the Region and to administer and
provide support and auxiliary services to Windermere
licensees in the Region.

THEREFORE, the parties covenant and agree as set forth in
this Agreement.

1. Definitions

1.1 "Continuing License Fees" shall refer to the
ongoing percentage-based fees paid by licensees on a
monthly basis.

1.2 "Gross License Fees" shall mean 100% of the
license fees paid by licensees in the Region.

1.3 "Initial License Fees" shall refer to the
one-time, lump sum license fees paid by licensees upon the
execution of a license agreement.

1.4 "Principals" shall mean the shareholders of
Area Representative which at the date of execution of this
Agreement are as follows:

Name % Ownership
Bob Deville )
Bob Bennion % 5D

1.5 "Region" shall mean the State of California.

CA A/R Agreement 1
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1.6 "Trademark" shall mean the trade names
"Windermere Real Estate", "Windermere" and variations of
those names, and all trademarks, service marks, related
symbols and logotypes, owned by WSC and used in connection
with real estate brokerage services and activities and
licensing activities, together with all xrelated names,
marks and symbols used in connection with these activities.

1.7 "Windermere System" shall mean the
standards, methods, procedures, techniques, specifications
and programs developed by WSC for the establishment,
operation and promotion of independently owned real estate
brokerage offices, as those standards, methods, procedures,
techniques, specifications and programs may be added to,
changed, modified, withdrawn or otherwise revised by WSC.
These programs include without limitation the Windermere
FPoundation, Windermere Personal Marketing Programs, Premier
Properties Program, Windermere Retirement Plan for Real
Estate Salespersons and Windermere salesperson educational

formats and outlines.
2. Grant of Area Representation Rights.

WSC hereby grants to Area Representative, and Area
Representative hereby accepts the non-exclusive right to
offer Windermere licenses to real estate brokerage
businesses to use the Trademark and the Windermere System
in the Region in accordance with the terms of the
Windermere License Agreement. Area Representative agrees
not to make or authorize any use, direct or indirect, of
the Trademark for any other purpose or in any other manner.
Licenses offered will din all cases be subject to the
approval of WSC and will be granted and issued by WSC to

the licensee.

Area Representative agrees that during the entire term
of this Agreement, including the period of notice of
expiration of the term, Licensee will in good faith actively
and with Area Representative's best efforts engage in the
business described herein using the Trademark, and will not,
either directly or indirectly, (i) engage in any other
competing activity oxr (ii) sell all or any part of Area
Representative's business or operating assets to a person or
entity engaged in a competing real estate brokerage and/ox
franchising business.

CA A/R Agreement 2
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3. Administration of Windermere System.

WSC hereby delegates to and Area Representative hereby
assumes the responsibility for the administration and
supervision of the use and display of the Trademark by
licensees in the Region, and of the use by them of the
Windermere System in the Region and the provision of
support and auxiliary services to Windermere licensees in
the Region in accordance with this Agreement and the
policies and guidelines enunciated from time to time by
WSsC. Area Representative’s responsibilities will include
marketing Windermere licenses in the Region; establishing
and operating a training, education and professional
development program for licensees wunder the License
Agreement and for their respective salespersons;
implementing the intra-system referral program; offering
Windermere marketing programs and Premier Properties
Programs; making available samples of Windermere forms and
listing and marketing materials; administering, collecting
and remitting contributions to the Windermere Foundation:
monitoring licensees' compliance with the errors and
omissions and general liability insurance requirements; and
coordination of advertising and public relations.

In addition, Area Representative’s responsibilities
will include the responsibility to receive, collect,
account for all license fees, administrative fees,
Advertising Fund contributions, and other amounts due under
license agreements in the Region, and to remit to WSC its
share of such fees. It will be Area Representative’s
responsibility to monitor and see that its licensees in the
Region comply with and conform to the policies and
guidelines enunciated by W®WSC, including those pertaining to
the use of the Trademark, the use and display of the
Trademark in accordance with standard or authorized
formats, the quality of the image projected by licensees
and the nature, type and quality of the services offered by
licensees.

Area Representative agrees to give prompt, courteous
and efficient service, and to be governed by the highest
ethical standards of fair dealing and honesty when dealing
with the public and all members of the Windermere System in
order to preserve and enhance the identity, reputation,
quality image and goodwill built by WSC and the value of
the Trademark. Area Representative will comply with all

CA A/R Agreement 3
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applicable and valid laws and regulations in the conduct of
its business.

Area Representative agrees at its expense to have and
maintain during the term of this Agreement adequate
personnel and resources available to market and serviece the
Trademarks and services and administer the Windermere
System in the Region in accordance with the terms and

provisions of this Agreement.

WSC will provide to Area Representative initial
training for its personnel and will provide servicing
support in connection with the marketing, promotion and
administration of the Trademark and Windermere System.
Specifically, WscC will make available to Area
Representative its key people to the extent necessary to
assist Area Representative in carrying out its obligations
as set forth in this Agreement. WSC will bear the salary
costs for its personnel in connection therewith; however,
travel and out of pocket expenses for WSC personnel will be
reimbursed by Area Representative. ’

4. Term and Termination.

4.1 General, The parties approach the
Transaction with optimism for its success, but recognize
that its success depends on a successful and mutually
consensual relationship which in turn depends on many
intangibles such as philosophies of the parties and
interrelationships of the principals of each party. The
term of this Agreement shall commence with the "Effective
Date" of the Agreement and continue until it is terminated

as follows:

(a) At any time by mutual written agreement of the
parties.

(b) By either party upon one hundred eighty (180) days
written notice to the other party.

{c) By either party upon ninety (90) days . written
notice to the other party; provided that such termination
shall be 1limited to termination for cause based upon a
material breach of the Agreement described in the notice
and not cured within the ninety (90) day period. The
parties pledge to deal with one another in good faith and
each party agrees to give the other reasonable notice and

CA A/R Agreement 4
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opportunity to cure any real or perceived default or
misperformance or malperformance on either party's part.

(d) By either party without giving prior notice if the
other party (i) is adjudicated bankrupt or insolvent, (ii)
makes an assignment for the benefit of creditors or similar
disposition of the assets of its business, (iii)
voluntarily abandons its Franchise or licensing business,
or (iv) is (or its principals are) convicted of or pleads
guilty or no contest to a charge of violating any franchise
laws and regqulations and/or any real estate licensing laws
and regulations.

4.2 Termination Obligation. In the event
either party elects to terminate the Agreement as provided
in § 4.1 (b) above (the "Terminating Party"), it is agreed
that the other party (the "Terminated Party") will be paid
an amount equal to the fair market value of the Terminated
Party's interest in the Agreement (the "Termination
Obligation”), in accordance with the provisions of this
Agreement. The fair market value of the Terminated Party's
interest in the Agreement will be determined by mutual
agreement of the parties or, if unable to reach agreement,
by each party selecting an appraiser and the two appraisers
selecting a third appraiser. The fair market value of the
Terminated Party's interest will be determined by the
appraisers without consideration of speculative factors
including, specifically, future revenue. The appraisers
shall look at the gross revenues received under the
Transaction during the twelve months preceding the
termination date from then existing licensees that remain
with or affiliate with the Terminating Party. The median
appraisal of the three appraisers shall determine price,
and each party agrees to be bound by the determination.

There will be no Termination Obligation if the
termination by the Terminating Party is made in good faith
based upon the material breach of the obligations of the
Terminated Party under this Agreement continuing after
reasonable notice and opportunity to cure.

4.3 Payment. The Termination Obligation
shall be paid in monthly installments solely from
Continuing License Fees described below, until paid in
full. Monthly installments in an amount equal to twenty-
five percent (25%) of the Continuing License Fees, if any,
received by the terminating Party from licensees in the
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Region existing at the termination date and remaining with
or affiliating with the Terminating Party. The monthly
paymgnts will be made on the twenty-fifth day of the month
following the receipt of the revenues, commencing with the
twenty-fifth day of the month following the first full
calendar month after the determination of the Termination
Obligation. The parties acknowledge that the Termination
Obligation is not a purchase transaction but, rather,
constitutes a payment of the agreed "run-off" entitlement
of the Terminated Party and for tax purposes will be
expensed by the Terminating Party and recognized as income
by the Terminated Party. The parties acknowledge that this
provision has been specifically negotiated, and both
parties agree that it constitutes a reasonable and fair
liquidated amount as of the date of execution of this

agreement.

4.4 No Other Obligation. Except as
specifically provided herein neither party will owe any
obligation to the other following termination of the
Agreement, except for final accounting and settlement of
any previously accrued license fees, and excluding any
accrued claim for damages and associated attorneys' fees
and costs, or otherwise arising by law. In the event of a
termination Area Representative will have no interest in
the name or Trademark and will discontinue all use of the
names and Trademarks, but otherwise will not be bound by
any non-competition covenant.

5. Anticipated Effective Date.

The parties desire the Effective Date of the
transaction contemplated by this Agreement to be January 1,
2004 and the parties will use their best efforts to comply
with all legal and regulatory requirements so as to permit
commencement of the Agreement on that date. In the event
the parties are unable to meet that effective date it will
be as soon thereafter as is possible and mutually agreed by
the parties.

6. Retention of Proprietary Interest in Name and
Trademark.

Exclusive ownership of the proprietary rights in and
to the Windermere Real Estate tradename and Trademarks
shall be retained by WSC and the use thereof by Area
Representative is by the license granted by WSC under this

CA A/R Agreement 1
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Agreement and shall be in accordance with the terms of this
Agreement. WSC will have the sole right to file, in its
own name, all state and federal trademark and service mark
registrations for the Trademark. In the event of a
termination of this Agreement for any reason Area
Representative will change its name to a name not
containing any reference to Windermere or Windermere Real
Estate and will discontinue all use or reference to the
tradename and Trademark.

7. Franchise Registration or Compliance.

The parties will promptly and diligently commence and
pursue the preparation and f£iling of all Franchise
registration statements, disclosure statements, or
applications required under the laws of the state of
California and/or the United States of America. WSC will
be responsible for any registration filing fee and for all
legal expenses incurred in the revision and registration
of all required disclosure documents, except that Area
Representative will pay the cost of its own legal services
in connection with review and cooperative efforts in the
registration and the preparation of this and other related
agreements or documents. The parties will jointly maintain
the registration or disclosure documents and all necessary
amendments, updates and/or applications for renewal, each
bearing their respective costs of preparation of necessary
and required audited financial statements. Required
audited financial statements shall be provided to WSC not
later than March 1 of each year, beginning March 1, 2005.

8. Terms of Licensees’ Agreements.

Licenses will be offered to licensees in the Region,
other areas or jurisdictions initially for an initial fee
of $15,000.00 (which amount will be subject to prospective
change by WSC) and a continuing license or royalty fee of
either five percent (5%) of the gross sales commissions
(“Gross Commission Income”) earned and received by -the
licensee, or a fixed dollar amount per agent per month. In
addition licensees in the Region will be required to pay
additional fees as set forth in WSC’s Uniform Franchise
Offering Circular (UFOC) as currently on file with the
State of California, and as revised from time to time.

CA A/R Agreement 7
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9. Area Representation Fee.

Initial Fees. Due to the special circumstances
of this offering, Area Representative will not be required
to pay any initial fee for its Area Representation rights.

10. Payment, Collection and Allocation of ILicense
Fees.

The license fees (initial and continuing) as well as
all additional fees will be paid by the licensees in the
Region to Area Representative which will have
responsibility for collecting the fees and any applicable
late charges and interest and accounting for them to and
for the mutual benefit and account of Area Representative
and WSC. Area Representative will provide monthly reports
to WSC in a form and format acceptable to WSC. WSC will
have the right at reasonable times to inspect, xreview and
copy the books and records of Area Representative. Area
Representative will pay WSC 50% of the initial and
continuing license fees received by it in cash from a
licensee under a License Agreement, as follows. By the 22
day of each calendar month, Area Representative will pay
WSC its 50% share of fees received in cash from licensees
that month. Payment will be accompanied by a report
showing the source and amount of fees received by Area
Representative from each licensee, and by the report
provided by the licensee showing its calculation of the
percentage feés remitted.

1l. Administration Fee.

All licensees in the Region will pay a monthly
“Administration Fee” as set forth in the UFOC, and the
license agreements executed by each licensee. The
Administration Fee shall be one of the additional fees
collected by Area Representative and forwarded in full to
WSC. WSC may in its discretion use the Administration Fees
collected in the Region for any purpose in WSC’s sole
discretion.

12. Windexrmere Foundation.

All licensees in the Region and their respective
licensed sales agents will participate in the Windermere
Foundation program on the same basis as other WSC licensees
and their respective sales agents. Area Representative

CA A/R Agreement 8
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will implement the Windermere Foundation program with the
licensees under this Agreement and their respective sales
agents, in accordance with the written guidelines
established by WSC or the Windermere Foundation from time
to time and applicable and applied consistently to all WSC
licensees and their respective licensed sales agents. Under
the current program, each sales agent licensed with a WSC
licensee contributes $7.50 for each real estate sales
transaction (listing or selling side) in which the sales
agent is involved, to the Windermere Foundation. Sales
transactions for which a contribution to the foundation
needs to be made do not include a licensee's outgoing
referral transactions. The amount of the contribution is
subject to change from time to time.

WSC shall cause the Windermere Foundation to expend
the contributions received by it from the Region, less a
portion of the Foundation's administration expenses, on
programs presented or conducted by the Windermere
Foundation in the Region, in affiliation with Area
Representative. The time and amount expended and the
programs and location and method of presentation shall be
determined by the Windermere Foundation in cooperation with
WSC and Area Representative. All such activities, programs
and expenditures must be consistent with the Foundation’s
Bylaws and Articles of Incorporation, must not disqualify
the Windermere Foundation for tax exempt treatment for
income tax purposes, and may not violate any other
applicable state or federal laws.

13. Technology Fees

Licensees in the Region shall pay Technology Fees in an
amount determined by WSC, and as disclosed in the UFOC and
the license agreements executed by each licensee. Area
Representative shall be responsible for collecting all
Technology Fees in the region, as one of the additional fees
collected by Area Representative and forwarded in full to
WSC. The Technology Fee is intended to support the
operation and development of WSC’s technology systems,
including without limitation the public web site operated
at www.windermere.com, as well as the Windermere Online
Resource Center Intranet system (WORC site). Area
Representative acknowledges that features available in and
for the Region may be limited due to the currently small
number of Windermere licensees in the Region. It is
anticipated that technology services available for the
Region will expand with the number of licensees. However,
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such expansion will be time and cost-intensive, and may
require the imposition of additional or increased
Technology Fees to fund such development. Area
Representative agrees to cooperate with WSC in establishing
and implementing a technology strategy for the Region, and
in financing the development of technology tools for the

. Region through increased contributions from Area
Representative and/or its licensees in such amounts as
determined by WSC and Area Representative.

14. ©No Exclusive Territory.

The license granted herein is a non-exclusive license
to market and service the Trademark and the Windermere
System to franchisees and prospective franchisees in the
Region. WSC intends to have more than one representative
for the Region, and does not intend to assign any
representative any particular area or territory. At the
time that this Agreement is executed Area Representative
has been assigned responsibility for (and the right to
collect fees from) the specific franchisees identified in
Exhibit A. Additional offices may be added, and offices
may be transferred to other representatives, at any time by
WSC in WSC’s sole judgment. Area Representative agrees
to cooperate with WSC in this regard.

Area Representative shall establish and maintain an
office in a location to be mutually determined by Area
Representative and WSC. Area Representative must receive
WSC's permission before opening additional branch offices
or relocating any office, but is not restricted from
seeking new franchisees from any specific geographical
area. Likewise, other representatives in the Region will
be free to solicit new franchisees in areas serviced by
Area Representative. WSC will determine in its discretion
which representative will service each franchisee in the
Region, and explicitly reserves the right to reassign
franchisees to a different representative at any time in
WSC’s sole business judgment.

15. Relationship of Parties.

Area Representative will be an independent contractor
responsible for exercising full control over the internal
management and day-to-day operations of its business and
the administration of the Windermere System in the Region.
The Agreement does not and will not create a relationship
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of principal and agent, joint venture or partnership. Each
party will be fully responsible for its own actions and
each will agree to indemnify one another for any and all
liability incurred by one by virtue of or arising out of
the acts of the other. Each party will agree to obtain and
keep in force comprehensive general liability insurance,
automobile liability insurance and any other insurance
required by law, with policy limits in amounts approved by
WSC.

716. No Restriction - WSC.

Nothing contained in this Agreement shall be construed
to limit the freedom and flexibility of WSC to: sell itself
or its assets, merge or discontinue business or to
liquidate or dissolve. :

17. Non-Transferability / Personal Respoﬁsibility of
Principals / Modifications to Organizational Documents

a. The composition, principals and management of Area
Representative has been an essential factor in the
determination of WSC to enter into this Agreement.
Accordingly the Agreement and Area Representative's rights
under the Agreement are non-transferable without the
express written consent of WSC, which may be withheld in
WSC’s sole discretion. Any change of the ownership of Area
Representative to ownership outside the group of Principals
identified in §1.4 shall be considered a transfer or
assignment for this purpose, and a breach of this
Agreement. '

b. The Principals of Area Representative identified
above in §1.4 shall be at all times actively and personally
involved in the operation of Area Representative’s
business, and shall be personally responsible for
discharging all duties of the Area Representative set forth
herein. In the event any individual Principal; identified
herein dies, becomes permanently disabled, or ceases to be
actively involved in the operation of Area Representative’s
business, WSC may terminate this Agreement with cause. '

c. A copy of Area Representative’s organizational
document (s) are attached:- hereto as Exhibit B. Said
documents were reviewed and approved by WSC ‘as a pre-
condition of the granting of this Agreement, and may not be

- modified without WSC’s prior permission. A violation of
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this provision shall be grounds for WSC to terminate this
Agreement with cause.

18. Entire Agreement.

This Agreement constitutes the entire understanding of
the parties and shall be subject to modification or change
only in writing and signed by all of the parties.

19. Waiver. The waiver of any breach or default
under this Agreement will not constitute a waiver of any
other right hereunder or any subsequent breach or default.

20. Arbitration. Except for equitable or injunctive
relief involving intellectual property rights, the parties
hereto shall submit any other dispute or controversy
arising out of or related to this Agreement to binding
arbitration before the American Arbitration Association
pursuant to the rules of the American Arbitration
Association. The decision by the arbitrators shall be
binding and conclusive upon the parties, and they shall
comply with such decision in good faith, and each party
hereby submits itself to the jurisdiction of the courts of
the place where the arbitration is held, but only for the
entry of judgment with respect to the decision of the
arbitrators hereunder. The institution of any arbitration
proceeding hereunder shall not relieve either party of its
obligations hereunder.

21. Attorney's Fees and Costs.

Should any party institute legal proceedings to
enforce the terms and conditions of this Agreement or its
rights hereunder, the substantially prevailing party shall
be entitled to recover all of its reasonable expenses,
including attorney fees, court costs and other expenses
reasonably and necessarily incurred in connection with such

proceedings and any appeal.
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WINDERMERE REAL ESTATE AREA REPRESENTATIVE
SERVICES COMPANY

o A o ot Dt

Geoffre{ P. Wood Bob Deville, President
Chief Executive Officer
Date: S-/( /5‘1 Date: 5“/'&4
7
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EXHIBIT A
LIST OF LICENSEES TO BE SERVICED BY AREA REPRESENTATIVE
AND SPCECIAL FEE ARRANGEMENTS

c bad/S Email: carlshad@windermere.com Carlsbad/San Diego
| / : carisbad@windermere.com
ansha R m 355 Carlsbad Village Drive

D[ego Phone: (760) 434-4340 Carlsbad, CA. 92008

Desert Hot Springs

Emails 66337 Pierson Blvd.

Desert Hot Springs coachellavalley@®windermere.com
Phone: 760-329-3130 Desert Hot Springs, CA.

92240
Email: escondido@windermer Escondido
. : escondido@windermere.com
Escondido Phone: 760-291-10 00 100 South Escondido Blvd.
' Escondido, CA. 92025
Email: La Quinta
X 47-250 Washington Street Ste
La Quintg coachellavailey@w! derm_ere.com B

: -564-
Phone: 760-564-9685 La Quinta, CA. 92253

Email: Palm Springs
Palm Springs coachellavalley@windermere.com 850 N Palm Canyon Dr,
Phone: 760-327-3990 Palm Springs, CA. 92262
Rancho Mirage
Email: 9

36101 Bob Hope Drive, Suite

Ranche Mirage coachellavallev@windermere.com Fo2

Phone: 760-770-6801 Rancho Mirage, CA. 92270

Email: solana@windermere.com Solana Beach
Solana Beach : WRIMEere. 514 Via de la Valle #102

H -794-
Phone: 858-794-5900 Solana Beach, CA. 92075

l. San Diego Branches

Effective January 1, 2004, the San Diego offices will be
part of Area Representative's Southern California (sca)
region. Windermere Services Northern California, Inc., the
Area Representative for Northern California (NCA) will
receive one half of license fees generated by the Carlsbad,
Escondido and Solana Beach offices until it has received
$35,000 or January 1, 2006 whichever comes First.
" (Example: $1,000 income -- $500 to WSC; $250 to Area
Representative and $250 to NCA).

CA A/R Agreement 14
2003
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2. Coachella Valley Offices Licensing Fees

Area Representative will retain fifty percent (50%) of all
licensing fees generated by the Coachella Valley offices
beginning Janvary 1, 2004 with the exception of the Palm
Springs office which will begin on July 1, 2004.

3, Other Initiation Fees and Licensing Fees

Area Representative and WSC will share all initiation and
licensing fees equally for all future Windermere offices in

the SCA region.

It is understood that collection of fees will be the -
responsibility of Area Representative, but Area
Representative will not be responsible for payment of
uncollectable fees.

4. Administrative Fee

Administrative Fees are currently assessed on a $25.00 per
agent per month basis. The Administrative Fees generated in
the State of California will be applied to the region from
which the fees were collected with the following exception:

4.1 For the period between 1/1/04 to 12/31/0S5:
a. All NCA fees will be applied to the Stanford Cup
expenses

b. Fees generated from 89 SCA agents will be applied
to Stanford Cup expenses.

c. As of 1/1/04 the fees being applied from SCA agents
to the Stanford Cup expenses will be reduced by any
increase in the NCA agent base of 197. (Example:
If agent base in NCA is 197 on 1/1/04 and 200 on
2/1/04, then only fees from 86 agents in SCA will be
applied to the NCA Stanford expenses in February.)

d. SCA participation in Stanford Cup expenses will
never exceed 89 agents even if the NCA agent base
drops below 197; therefore, the maximum SCA
participation in each year would be $26,700.

4.2 For the period 1/1/06 forward:
100% of SCA fees will be retained for SCA regardless of
the NCA agent base.

4.3 Administrative Fee increases:
Administrative Fees are currently set at $25.00. In
the event SCA increases Administrative fees for any
reason, 100% of any increased amount shall be retained
for SCA. (Example: SCA increases fee to $45.00: $20
difference is retained by SCA and $25.00 is applied to
any fees being allocated to NCA.)

CA A/R Agreement 15
2003
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4.4 1/1/04: Initial SCA Administrative Fee Pool:

Starting 1/1/04, Administrative Fees from the first 89
SCA agents each month will be divided as set forth
herein. Administrative Fees for any additional agents
in the SCA area will be credited to the SCA
Administrative Fund.

4.5 Accounting

Administrative fees accounting records will be
maintained by Windermere Services (WSC). Agent numbers
used will be as reported monthly to WSC on the Month
End Statistical and Fee Calculation Form.

All fees are paid one month in arrears. For example,
fees accrued in January 2004 were paid in February
2004. Accordingly all references in this Agreement to
fees for any specified month or period shall be
interpreted to mean fees accrued during such time, but
paid a month later.

CA A/R Agreement 16

2003
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EXHIBIT B
AREA REPRESENTATIVE’S
APPROVED ORGANIZATIONAL DOCUMENTS

CA A/R Agreement 17
2003
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STATE OF CALIFORNIA - BUSINESS, CONSUMER SERVICES AND HOUSING AGENCY . EDMUND G. BROWN JR,, Governor

DEPARTMENT OF BUSINESS OVERSIGHT

Ensuring a fair and secure financial services marketplace for all Californians

Jan Lynn Owen
Commissioner of Business Oversight
San Francisco, California

JUL - 5 2013 IN REPLY REFER TO:

FILE NO: 995-3598

Mr. Paul S. Drayna
5424 Sand Point Way NE
Seattle, WA 98105

Applicant: Windermere Real Estate Services Company (Southern California)

Dear Mr. Drayna:

We are enclosing the Order issued in the above-entitled matter. The registration of the franchise
identified in the application filed on June 17, 2013, of the above referenced applicant is effective
as of the date hereof.

The registration of the offer-and sale, of franchises requested in the apphcatlon filed on. June 17,
2013 is effectlve un’ul Apul 20 2014 o : .

Please note that pursuant to section 31121, a registration renewal application must be filed no
later than 15 busmess days prior to the expiration of the registration.

There is no stop order in effect pursuant to section 31115 of the Franchise Investment Law.

Sincerely,

N2 T

Rafael Lirag

Senior Corporations Counsel
Securities Regulation Division
415-972-8576

Enclosure ... 0 ol e L e Al
s S‘K Street, Suite 200 N One Sansome Street, Suite 600 320) West 4 Street, Suite 750 1350 Front Street, Room 2034
Sacramento; G/ 95814-4052 = - San Francisco, CA 94104-4428 Los Angeles, CA 90013-2344 . . San Diego,-CA 92101-3697
(916) 445-2705 [115} 972 8565 (213) 576-7500 : (619)525-4233
1810 13" Street 45 Fremont Street, Suite 1700 300 8. Spring Street, Suite 15513 7575 Metropolitan Drive, Suite 108
Sacramento, CA 95811 San Francisco, CA 94105 Los Angeles, CA 90013 San Diego, CA 92108
(916) 322-5966 (415) 263-8500 (213) 897-2085 (619) 682-7227

www.dbo.ca.gov ¢ 1-866-275-2677
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STATE OF CALIFORNIA
BUSINESS, CONSUMER SERVICES AND HOUSING AGENCY

DEPARTMENT OF BUSINESS OVERSIGHT

File No. 995-3598

Applicant: Windermere Real Estate Services Company (Southern California)

ORDER
DESIGNATING REGISTRATION PERIOD

The registration of the offer and sale of franchises requested in the application

filed on June 17, 2013 will terminate on April 20, 2014.

Dated: San Francisco, California

JUL - 6 2013

Jan Lynn Owen
Commissioner of Business Oversight

Rafael Lirag @)
Senior Corporations Counsel
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02/14/2085 85:38 606743453 WRE T PAGE 81/62
Windermere iy
Indian Wells '{Z\K’
—t [32
Date: Q«» l L&: 0 Z Time: No. of Pages: Zﬂ(iﬁcl, cover@§

Attention; W '\?ﬁr\“ L\j:z_ Company:
e 172245 phone .
Fromf“'f%w‘ |

re Gpoall  Toeviices

MESSAGE: .

oy \/mﬂ FevienS

c;u\) @.‘W‘V‘W &Q :’7

g

Windermere Se&ices Southern California, Inc. 1 1 2 1
Windermere Services Company ‘ 3/1/2005
60080 - travel feldman to PS 598.30
60080 - travel dpeterson to 8D . 15.00
60080 - travel fanning to PS & SD- B 630.32
64000 - office supplies blue boxes - 70.00
cash in bank 3948 december Swher‘s Bill 1,313.62

i
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- 00rporate Card
‘Statement of Account

Prepared For Account Number Closmg Da!e

DIANE PETERSON 3796-087789-21006 12/30/04 Page 1 of3
WINDERMERE ‘
Balance
Previous Balance $ MNew Charges § Cnhgt Debils $ Due $
315,07 12,267.46“ 6.00 EEREL For importan ntormaton f
?ardmg your account
efer to page 2.

Please submit all outstandmg expenses ! » ' ]

Contact us at www.americanexpress. com/checkyourbs!! or call Customer Serv;ce at 1-800-528-2122,

A cti Vity Date reflacts eithar fransaclion of posting date

Card Number 3796—057789-21006 , _ Reterenca Code . Amaunt 3

WEB - ALASKAATRWA 05000050000 41120

ALASKA AIRLINES

REG
TKT# 0272120616778 ’ 12707 : e D
PASSENGER TICKET

_ PETERSON, SDIANE . . ALASKA AIRLINES i
ALASKA AIRLINES ING.' WEB-ALASKAATR WA
FROM 0
SEATTLE WA v
TO CARRIER CLASS
SAN DIEGO CA AS  0A
SEATTLE WA AS  BA
12/08/04  DOUBLETREE HOTEL  PORTLAND OR 11.95
1555-0001 LODGING . 12/07/04 ‘ :
ARRIVAL DATE  DEPARTURE DATE  # OF NIGHTS
12706704 12707704 .ol s
12/09/04  MASTERPARK © SEATAC WA 00200127534 2839

200027934 PARKING LOTS & GARAGES 12/07/04
PARKING LOTS & GARAGES )
FOR CUSTOMER SERVICE CALL 206-4449200

12/7/04  MASTERPARK C SEATAC WA 00000020723 Yo 1278
000020723 PARKING LOTS & GARAGES 12/15/04 T

PARKING LOTS & GARAGES
FOR CUSTOMER SERVICE CALL 206-4449200

§ Pisasn fok on the erforation below, detach and retura with your payment § Continued on Page 3

BT . Py
Payment Coupon 3796-057789-21006 agabg e OO
Please enter account
number on all checks and
correspondence.
DIANE PETERSON
=== WINDERMERE Total Amount Due é:hecks or g, iﬁf mk“s’“ be
= 5424 SANDPOINT WY NE $12,267.45 (S350 POanst ban '
e SEATTLE WA 98105-2941

C?egﬁ here i aggress,
telephone number, or
“alnln!msminn!t!m““mlufnt”an’:LsIlErM e-vail address has
changed. Note changes on
reverse side.

Mail Payment to: ”llt”ilh'll)Hln!0l!l”i1I!!Inn”l!l!i“n”lc|“tl”!n'

AMERICAN EXPRESS .
PO BOX 360001 .
FT LAUDERDALE FL 33336-0001

i”l{lllnllli'“I“ll"li'*lll”ill‘llHllli”l‘ll!l'lli!”!l

000037960577892100k 00122b74L00L2EL7?4L 30d4d
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WinGBrmen? Lenices LoUnern Lanrorma, ine.

The Valley Chronicle
60010 - advertising

admin account 45 04100371-000

Windermere Services Southern California, Inc.

The Valley Chronicle
60010 - advertising

admin account 45 04100371-000

110
6/7/2005
950.00
950.00
1101
6/7/2005
950.00

950.00
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B6/83/2085 16:45 7685649686 WINDERMERE PAGE  B2/82
B6/03/2005 B4;38 7687764618 WRE/SERVICES PAGE az/e
r
- & 184
Advertisin The seohley Chronicje
g 395 East Latham

Hemet, CA 92543

Invoice/Statement Phone: (951) 652.6529

Fax: (951) 652-4000

[ 2’3’3&’2&%2’5&%‘? . Customer:  04100371-000
RO ezt "o g
Page: 1
N
(Dule Reference # | Typs Deseription Runs | Lines | Jnohes Total j
05/08/05  04517308-001 I Real Estate 1 2300 950,00

pe 2
0[3105 (I o PRy

Pt

Retmarks -} (_subtota; 950,00 )
Now on ERIDAYS! Reaching 100,000 réaders
, Discounta; —)
( 0.00
(__Total Dues 95000 )

[ Current 950,00 130 0.00 31-60 0.00 61-90 0.00 81+ 0.00 ‘—]
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THRIUCHNTIR SUOVIGEYE DUUIIETR CAITOITHE, Inc.

The Press-Enterprise
60010 - advertising owner recruitment

admin account 45 55987382 acct 18017
Windermere Services Southern Californla, Inc.

The Press-Enterprise
60010 - advertising owner recruitment

admin account 45 55987382 acct 18017

Page 98 of 128 Page ID #:2274

6/24/2005

6/24/2005

1106

2,771.88

2,771.88
1106

2,771.88

2,771.88
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THE PRESS-ENTERPRISE
Iniand Southern California’s Newspaper
® REMITTANCE ADDRESS

POST OFFICE BOX 12009
RIVERSIDE, CA 92502-2209
FAX {951} 368-8015

COACHELLA VALLEY
N DR
(} )"}h‘)

WINDERMERE
850 N PALM CANYON
PALM SPRINGS CA

PLEASE DETACH AND

BILLED ACCOUNT NAME AND ADDRESS

Classified Statement/Invoice

D BILLING PERIOD i@ ADVERTISING/CLIENT NAME
065/01/05 - 08y \u/ 05 _ WINDERMERE COACHELLA VALL { \
& BILLING DATE FOR BILLING §NFORMAHUN CAL 1D PAGE NO
\é]%é‘\’/&)l KWC:UNT DUE g( L}}\ljﬁ ‘F"&}é&) M}dL(N 1® TEAMS OF PAYMENT L
2.771.88 15th Of Each Month
& BILLED ACCOUNT NUMBER | REPNO
blle]os 180107 RE2?

Rodnd: The Too hedond
L o ownon Acwmitmond ads
o Pross - Stz g M/zc@bw

o

QlC o Py Nl

RETURN UPF’Eﬁ PORTION WITH YOUR REMITTANCE

3 Times G {Lr ah
2 Times X DLF ]
3 Times L our 0
3 Times 10 L oLr | 00

TUT, PRESS ENTERPRISE £OERGL0% s 0

Intund Southern Ualiforsin’s Kewspapey TELEPHMONE {061 368
(951} 3689720 » (351) 36& 9/1

Sdi™

tUNAPPLIEDR AMOUNTS ARE iNCLUDED IN TOTAL AMOUNT DUE

ADVERTISING
STATEMENT/INVOICE

£ INFORMATION
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7
THE PRESS-ENTERPRISE dasszfzed Statement/Invoice

Intand Southern California’s Newspaper

@ REMITTANGE ADDRESS @ BILLING PERIOD 1 ADVERTISING/CUENT NAME

POST OFFICE BOX 12009 05701705 - D5/31705  WINDERMERE COACHELLA VALLEY

RIVERSIDE, CA 92502-2208 ®  BILLING DATE | FOR BILLING INFORMATION CALL 1@ PAGE NO
FAX (951) 366-6015 05/31/05 (951) 368-9720 ?
@ TOTAL AMOUNT DUE 1 UNAPPLIED AMOUNTI® TERMS OF PAYMENT
2.771.88 15th Of Each Month

@ BILLED ACCOUNT NAME AND ADDRESS ® BILLED ACCOUNT NUMBER | REP NO
W1 NDFRMF RE COACHELLA VALLEY 180107 RE22

850 N PALM CANYON DR
PALM SPRINGS CA 92262

PLEASE DETACH AND RETURN UPPER PORTION WITH YOUR REMITTANCE

3 Tiwes 18 DL G0
3 Tiwes N R 40
KIRRE U oLe {4
31 IR DL 8
3 18t DU {

i Times 231 [l {in

% PLEASE PAY:
STHIS AMOUNT

THE PRESS-ENTERPRISE Po ‘“3* 12008 s - ™
Inlond Southern California’s Nowspaper TXI;E’ FF‘,:‘&QE{; )‘é . ADVEL RTI S l NG 5&'
(951) 356-6720 » (zm) mfa <m 3 STATEMENT/ANVOICE * UNAPPLIED AMOUNTS ARE INGLUDED IN TOTAL AMOUNT DUE
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THE PRESS-ENTERPRISE Classified Statement/Invoice

Inland Southern California’s Newspaper

Lo REMITTANGE ADDHESS [0 BILLING PERIOD {® ADVEF}T!S(NG/CL!ENT NAME
POST OFFICE BOX 12009 05701705 - ¢ ’w 31705 WINDERMERE COACHELLA VAL LEY
RIVERSIDE, CA 92502-2208 ®  BILLING DATE FOR BILLING mmwmom CALL 1@ FAGE NO
FAX (951} 368-9015 . N
fos1) 05/31/05 (951) 2368-9720 3
® mms AMOUNT DUE r umxppuer; AMOUNTI@® TERMS OF PAYMENT
2.771.88 Ihth Of Each Month
® BILLED ACCOUNT NAME AND ADDRESS © BILLED ACCOUNT NUMBER | REP NO
I NOERMERE COACHFLLA YALL 180107 REZ?

50 N PALM CANYON DR
--\.AI“ SPRINGS CA 92267

PLEASE DETACH AND RETURN UPPER PORTION WITH YOUR REMITTANCE
e el

Pad, call
tly apprec

2 PLEASEPAY
THIS AMOUNT

2.771.88

2.771.88

THE PRESS-ENTERPRISE s e
dnlond Swhern Celiforwia’s Newspopee ?g{%@ﬁg{ (’(‘;’39“%%%2’%% ADVERT‘IS'NG ml

(951} BHA-0720) o gsm; 368-9713 STATEMENT/INVOICE © UNAPPLIED AMOUNTS ARE INCLUDED IN TOTAL AMOUNT DUE

00987382 | 05/01/05 - 05/31/05 I 18010/ | WINDERMERE COACHFLLA
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From: Paul Drayna <pdrayna@windermere.com>
Sent: Wednesday, May 29, 2013 4:33 PM
To: Bob Deville
Subject: RE: Fees for 2013 UFDD

OK, that's why Geoff asked me to check. Remember that whatever we file with the state is what you need to offer
everyone, unless we do another separate filing for you to use with others. Just let me know what you want.

Paul S. Drayna, General Counsel
Windermere Services Co.

5424 Sand Point Way NE
Seattle, WA 98105
206.527.3801
pdrayna@windermere.com

The information contained in this transmission may contain privileged and confidential information. It is intended only for the use of the person(s) named
above. If you are not the intended recipient, you are hereby notified thal any review, dissemination, distribution or duplication of this communication is
strictly prohibited. If you are not the intended recipient, please contact the sender by reply email and destroy all copies of the original message.

From: Bob Deville [mailto:bdeville@windermeresocal.com]
Sent: Wednesday, May 29, 2013 4:31 PM

To: Paul Drayna

Subject: Re: Fees for 2013 UFDD

This is totally different to what | have offered these guys
No way are we going back

will send what we proposed with them and what we wish to move forward with

On May 29, 2013, at 4:16 PM, "Paul Drayna" <pdrayna@windermere.com> wrote:

Hi Bob. Geoff informs me that you have a prospective new franchisee. | received your audited
financials from Patrick, and I'm working now on the final draft of your UFDD to send to the state for -
filing. Geoff wanted me to review the fees with you first. Here’s what we did in Northern California this
year: :

INITIAL FEE: $25,000.

ONGOING FRANCHISE LICENSE FEES: 5%, capped at $75,000 per agent per year... BUT (this is new this
year), subject to a minimum monthly ongoing franchise fee of $2,083.33 per office per month. The
concern here is that in a small office with just one big producer, the cap makes the total monthly fees
from the office so low that it hardly makes sense to have the office in the system. The monthly
minimum means that we earn at least $25,000 per office per year. Still low, but better than the $3,750
we’d make if there was just one agent who accounted for most of the business and hit the cap every
year.

TECHNOLOGY: $68/agent/month, which includes one Exchange email address @windermere.com. This
was raised in anticipation of what technology will be rolling out late this year or early next, much of

39
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which is built around the Exchange email system. The idea is that this monthly fee will include the
agent’s Windermere.com email address, and all of the tools built around it.

MARKETING: We are reinstating the $25/ag/month marketing fee for Northern California. You haven’t
been charging any marketing fee for a while. Let me know if you want to reinstate yours now as well.

FOUNDATION: Unchanged. Suggested donation of $10/side.

Give me a call to discuss these. V'l be here at least another hour today, and in all day tomorrow. if we
can get the fees finalized | expect we can have your UFDD sent to the state this week. Processing time is
usually two weeks or less, meaning you should be able to deliver a valid UFDD to your prospective
franchisee around June 15, and they should be able to sign a franchise agreement and open their doors
July 1.

Paul S. Drayna, General Counsel
Windermere Services Co.

5424 Sand Point Way NE
Seattle, WA 98105
206.527.3801
pdrayna@windermere.com

The information contained in this transmission may contain privileged and conficential information. it is intenced only for the use of
the person(s} named above. If you are not the intended recipient, you are hereby notified thal any review, dissernination, distribution
or duplication of this communication is strictly prohibited. If you are not the intended recipient, please contact the sender by reply
email and destroy all copies of the original message.
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From: Paul Drayna
Sent: Monday, June 24, 2013 4:49 PM
To: Bob Deville; Patrick Robinson,
cé Lahs Teal
Subject: RE: UFDD for Sotithern California
Attachments:. Page 95 from 2013 NCA UFDD COMPLETE 053013.pdf

Sorry, forgot attachment. Brain.not quite back:from vacation..

From. Paul Drayna

_Sent. Morniday, Juné 24, 2013:4:35 PM
“Toz 'Boby Deville"; 'Patrick Robinson®
CexLans Teal }
Siibject: RE: UFDD for Southeri Califorhia

HiBohb-and Patrick. | am backfrom vatation, t'saw the (tem 23 receipts for the new San Diego office. They dated it June
20, which means the earliest date they can sign a franchise agreement is July 4. We/ll prepare orier with that date. 1fyou
want tolet them open a day earliet, fine, but they can’t sigh the agreement before that.

There’s ope other detail -1 didn’t get Back the signed “Notice of Negatiated Sales.” 1t's the last page of the NerCal UFDD
packet, and per my email below we need that:signed too. I've attached just that page, They must sign'this, but they can
back date it to June 20, the same date they signed the Itern 23. Just gottd have this forthe flle, Seriyif | Was triclear
about this datail. Get me that ASAPR, and I"ll start drawing up a draft franichise agreement,

Paul 5. Draynia, General Gounsel
Windermere Services Co,

5424 Sand Point Way NE
Seattle, WA 98105
206,527.3801
pdrayna@windermere.com

The information contained in this transmission may contain privileged and confidential fiiformation. It is intended only for the use of the persun(s) named
above:. If you are not the intended recipient, you are hereby notified that any review, dissemination, distribution or duplication of this communication Is
strictly prohibited. If you are not the intended recipient, please contact the:sender by reply email:and destroy all copies of the. ongmal ‘message,

From: Paul Drayna

Sent: Friday, June 14, 2013 2:34 PM
To: Bob Deville; 'Patrick Robinson'
Subject: UFDD for Southern California

Bob and Patrick:

Your UFDD renewal packet is going out-today to the State of California for filing. We typically receive approval within
two weeks. As soon as it is approved | will let you know, and upload it to the WORC site. In the mean time you can use
the Northern California filing, which is already approved for this year, and which | sent Bob earlier this week. We can

use that one to sign up the new San Diego office as a temporary solution until the SoCal version is ready. B‘ ujy;:q
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he WetERgE

For your internal review only, attached are PDF’s of the UFDD anid license agreement we sent to the state today, along
with a redline version showing changes from last'year. These are not to be released exterrally until approved by the
state.

Let me know i.f'yé'u: haye any guestions. I'm out next week, but will be checking email and can be reachied by cell phone
if there’s an emergency. I'm back in the office fune 24.

Paul 8. Drayna, General-Counsel-
‘Windermere Services: Co.

‘5424 :Sand Peint Way NE
Seattle, WA 98105
206.527.3801.
pdrayna@windermeré;xcom.

The infopmatian:contained in this trangmission:may-cuntain privileged and confidential information. It is Intended -only, for, the use: of the:persan(s] named
ahovye. If you dre notithe intended reciplent, you are hereby notified that any review, dissemination, distribution or duplicalion of-this - nle
stiisty: profifbited: if. yau-are ngtibeditended reciplent, pleasé coritact the sgnder by reply email-and. destidy all ¢oples: of the.
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From: Bob Deville
Sent: Tuesday, June 25, 2013 3:38 PM
To: ‘Geoff Wood'
Subject: RE:
Aloha
Bob Deville
Broker/Owner

Windermere Real Estate Southern California
A Division of Bennion & Deville Fine Homes, Inc.

From: Geoff Wood [mailto:gwood@windermere.com]
Sent: Tuesday, June 25, 2013 12:41 PM

To: Bob Deville

Cc: Paul Drayna

Subject: RE:

Makes sense. GW

From: Bob Deville [mail

Sent: Saturday, June 22, 2013 6:48 AM
To: Geoff Wood

Subject: RE:

Aloha

How about if we give them 12 months and just add a month to the breakdown.

Instead of 2 months and then jumping up a percentage give it three months—that make sense
Bob D

Hi Bob,

I'm OK with it. How would the ramp up look?

Geoff

From: Bob Deville [mailto:bdeville@windermeresocal.com]
Sent: Wednesday, June 19, 2013 5:35 PM

To: Geoff Wood

Subject:

Hello Geoff, .

Would you be agreeable to give the San Diego Guys that are coming over from Real Living a ramp up on their fees for 12
months instead of eight.

The tech fees would remain the same but the other would go a very long way with them.

We really are not talking about that much anyway for their first 12 month being new in the business.

Bob D
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Bob Deville

Broker/Owner

Windermere Real Estate Southern California

A Division of Bennion & Deville Fine Homés, Inc.
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W m.éumen Renl Hstate Services € umpam

3424 Sund Poing Way NI
Seatile, WA 98105

Mr- Bob Deville
Owper/President

\’\ mdumue Serviees Suul!mn ¢ dlll\)lm.l

A9 Highway | 15

mmlwi\ln g, O 1hlumm Y2270

Dcarsirs

Fnelosed please 1ind the exceuted Franehise License Agreement dated July 30,

Hee Frsuedtisé License Agrecdnint

2013

Page ID

A apread, thie eticlosed agreement cancels and supersedes the Pranchise License Agreement

dated July 4, 2008 entered intowith Windermere Real Fistate Services Com pany (WS

Fvthenmore, we would lke fo confirm that there e no oulstanding amounts due o-WSC under

the Franchise Ficense Agreement dated July 4, 2013,

Plesse acknowledge vour approvil by signing below.
) ) F

Ninegrelys

Richard lulmwn

=\.|'ﬁ]‘;-:'m-ul by

Cicalfrey POV nml

¢ Beinn Gooding,
Fred Schiosler

Dale b Deville
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S
Windermere

REAL ESTATE

FRANCHISE LICENSE AGREEMENT

Page ID

1. Date of this Agreement;

July 30, 2013

2. Licensee’s Legal Name

San Diego Homes and Estates, Inc., a California
corporation

3. Business Name as shown
on Real Estate License

Windermere Homes and Estates

4, “Common Name™ and Santaluz

Address of Main Office 14677 Via Bettona, Suite 120
San Diego, CA 92127

5. “Common Name” and Rancho Berrado

Address of Branch Office(s)

16783 Bernado Center Dr, Building B
San Diego, CA

Del Mar
915 Camino Del Mar, Suite 150
Del Mar, CA

Carlsbad
6941 El Camino Real, Suite D-107
Carlsbad, CA

6. Principals of Licensee

Name % Owned

Brian Gooding 50%

Rich Johnson 50%

7. Projected Date that
Licensee will commence
doing business under the
Windermere name

July 4,2013

THIS AGREEMENT is made and entered into as of the date stated above by and among
WINDERMERE REAL ESTATE SERVICES COMPANY, a Washington corporation ("WSC");
Windermere Services Southern California, Inc. (“Area Representative™); the Licensee identified
above (“Licensee™); and the individual principals of Licensee identified above.

RECITALS:

A. WSC is the owner of: (i) the trade names “Windermere” and "Windermere Real Estate",
and the Windermere logo which appears at the top of the first page of this Agreement

SOUTHERN CALIFORNIA
06/13/13
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(herein collectively referred to as the "Trademark"); (i) the standards, methods,
procedures, techniques, specifications and programs developed by WSC for the
establishment, operation and promotion of independently owned real estate brokerage
offices, as those standards, methods, procedures, techniques, specifications and programs
may be added to, changed, modified, withdrawn or otherwise revised by WSC (herein
collectively referred to as the “Windermere System"); (iii) related and associated
trademarks, service marks and logotypes other than the Trademark; and (iv) all goodwill
connected with the Trademark and the Windermere System. WSC has the exclusive right
to use and license others to use the Trademark and the Windermere System,

B. WSC has granted to the Area Representative the right to offer licenses to use the
Trademark in Southem California (the “Region™) and to administer the Windermere
System in the Region in accordance with this Agreement.

C. Licensee desires to obtain the right to use the Trademark and the Windermere System and
the services to be provided by WSC and Area Representative under the terms set forth in
this Agreement. o 5

THEREFORE in consideration of the mutual covenants contained herein and for other good and
valuable consideration, the parties agree as follows. ;

1. Grant of License. Subject to the terms and conditions specified herein, WSC hereby
grants to Licensee the revocable and non-exclusive right during the term of this Agreement to
use the Trademark and Windermeie System only in the conduct of real estate brokerage services;
provided however that Licensee shall not incorporate the word Windermere or any of the other
elements of the Trademark into Licensee’s legal name as shown on its articles of incorporation,
certificate of formation, or similar legal documents. Licensee may register one or more trade
names incorporating the Windermere name, as permitted by Licensee’s state and local laws, and
may maintain such registrations only so long as this Agreement remains in effect. Licensee
agrees that during the entire term of this Agreement, including the period of notice of expiration
of the term, Licensee will in good faith actively and with Licensee's best efforts engage in the
réal estate brokerage business using the Trademark.. During the term of this Agreement neither
Licensee, nor any of its Principals, may directly or indirectly, (i) engage in any other competing
real estate brokerage activity or (ii) sell all or any part of Licensee's real -estate brokerage
business or operating assets (including pending sales and listings) to a person or entity engaged
in a competing real estate brokerage business.

2. Locations; No Exclusive Territory.
a. The license granted by this Agreement is limited to the location(s) shown on the

first page of this Agreement, or otherwise approved in wriling in advance by Area
Representative and WSC in their sole discretion. If no initial location is specified on the first
page of this Agreement at the time it is executed, WSC and Area Representative will approve or
reject Licensee’s initial proposed location within ten business days after receipt of written notice
from Licensee requesting approval. If the parties are unable to agree on the location of License’s
first office, then after three locations have been proposed and rejected Licensee may, at its

FRANCHISE AGREEMENT SOUTHERN CALIFORNIA
PAGE 2 of 16 06/13/13
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request, be released from this Agreement and its initial franchise fee will be refunded in full.
Once Licensee’s initial location(s) have been approved, Licensee may not relocate any office or
open additional office locations except with the advance approval of WSC and Area
Representative, which may be withheld in their sole discretion. Denial of any request to add or
move an office shall not release Licensee from this Agreement.

b. Nothing in this Agreement shall be construed to confer or grant any exclusive
territory, option, right of first refusal or other similar rights to acquire additional franchises or to
any exclusive rights in any particular geographic area. WSC and Area Representative reserve
the right to grant additional Windermere franchises within the Region at any time, in any
location, including locations that may compete with Licensee’s location(s) then in existence.

3. Windermere System. WSC shall provide guidance to Licensee with respect to the
Windermere System. Such guidance shall, in WSC’s discretion, be furnished in the form of
written materials distributed physically or electronically, including through the Windermere
Online Resource Center (WORC) intranet website, consultations by telephone or in person, or by
other means of communication. WSC may, at Licensee’s request, provide special assistance for
which Licensee may be required to pay fees and/or expenses as WSC then charges. WSC may,
in its sole discretion, develop, implement, modify and/or discontinue components of the
Windermere System, including the addition of optional programs to enhance Licensee’s
business. WSC shall have the right, in its sole discretion, to condition Licensee’s participation in
any one or more of such programs upon Licensee being in compliance with this Agreement and
any other agreements with WSC.

4, Compliance with Laws; REALTOR® Association Membership Required.

a. Licensee shall at all times fully comply with all applicable federal, state and local
Jaws, regulations and ordinances which apply to the operations of Licensee’s real estate
brokerage business, including without limitation all applicable real estate licensing requirements
for the state(s) in which Licensee’s business operates. Failure to comply with any applicable
laws or regulations shall constitute a material breach of this Agreement.

b. During the term of this Agreement Licensee and all of its individual brokers,
managers and sales associates shall maintain membership in good standing with the National
Association of REALTORS®, as well as any applicable state and/or local REALTOR®
Associations for the peographic area(s) in which Licensee operates. Failure to maintain
REALTOR™ Association memberships as required shall constitute a material breach of this

Agreement,

5. Ownership of Trademark. WSC expressly reserves the sole and exclusive ownership
of the Windermere name and the Trademark, as well as the Windermere System and all other
trademarks, service marks, logotypes or trade names (whether or not licensed hereunder)
associated with the Windermere System. Licensee agrees not to use the Trademark, or any other
marks associated with the Windermere System as part of its corporate name or for the purpose of
advertising or operating its business, except in accordance with this Agreement, and in
accordance with all approved reasonable standards of usage issued from time to time in writing

FRANCHISE AGREEMENT SOUTHERN CALIFORNIA
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by WSC. Upon request by WSC, Licensee shall cooperate fully and in good faith assist WSC to
the extent necessary in the procurement of any protection of or to protect any of WSC's rights in
and to the Trademark and the Windermere System or any rights pertaining thereto.

6. Protection of Trademark.

a, The parties recognize the importance of the protection and maintenance of the
quality image and reputation associated with the name Windermere Real Estate. In furtherance
of that objective, so long as this Agreement remains in full force and effect, WSC and Area
Representative may approve reasonable standards of operation and service of the Licensee,
including the issuance of guidelines with respect to the form, content, image and style of
advertising materials including signs and signage, the standardized use of the Trademark, and the
use of Internet domain names which include or incorporate the Trademark. Licensee agrees to
conform to such standards, methods, guidelines and procedures, and agrees to instruct and keep
its sales force and employees fully informed of all such methods and procedures, as shall from
time to time be promulgated by WSC or Area Representative. Licensee agrees to follow all
reasonable directions by WSC or Area Representative concerning the operation of Licensee’s
business and Licensee’s advertising and other use of the Trademark.

b. With respect to signs and business cards only, all vendors used by Licensee must
be pre-approved by WSC or Area Representative. A list of previously approved vendors is
available on request.. If Licensee wishes to purchase signs or business cards from a vendor not
on the list, Licensee should contact Area Representative to request approval for the new vendor.
Approval of sign and business card vendors may be withheld in the sole discretion of WSC or
Area Representative. ' ‘ ‘ :

oG Licensee acknowledges that the Trademark and the business reputation and

methods employed by WSC are of considerable value, and that the operation of Licensee's

business - including Licensee’s use of the Trademark — will affect the reputation of WSC and the

Trademark. Accordingly, Licensee agrees that any act by Licensee or any of its principals which

results in defaming, disparaging or tarnishing the Trademark or the business reputation of WSC

~ or Area Representative shall constitute a material breach of this Agreement, and shall constitute
‘good cause for termination of this Agreement.

d. If, in the judgménfl of WSC, it becomes necessary or desirable to modify the
Trademark, Licensee will comply with the modification and will bear its own: expense in
connection with the modification and conversion.

e. Licensee must notify WSC or Area Representative of any challenge to Licensee's
use of the Trademark. If Licensee is named as a party in any administrative or judicial
proceeding alleging trademark infringement or unfair competition based on Licensee’s use of the

" Trademark, or if Licensee becomes subject to a restraint on its use of the Trademark in

connection with its real estate brokerage business, WSC will indemnify Licensee and defend any
such proceeding at its own expense. WSC shall have the right to control any such litigation,

FRANCHISE AGREEMENT SOUTHERN CALIFORNIA
PAGE 4 of 16 06/13/13
WSC13722

CONFIDENTIAL



Case 5:15-cv-01921-R-KK Document 60-2 Filed 09/26/16 Page 117 of 128 Page ID
#:2293

including the selection of counsel, and shall have the sole right to make all decisions concerning
the prosecution, defense or settlement of any litigation, WSC shall have the right to take any
action, in its discretion and consistent with good business judgment to prevent infringement of
the Trademark or unfair competition against Windermere licensees. If Licensee is awarded
monetary recovery in any legal proceeding arising from Licensee’s use of the Trademark, WSC
reserves the right to obtain reimbursement of its expenses from Licensee out of any monetary
recovery awarded to Licensee as a result of WSC's intervention.

7. Fees.

a. Initial Fee. As consideration for the granting of the license set forth herein to
Licensee for use of the Trademark and the Windermere System, Licensee agrees to pay Area
Representative a non-refundable Initial Fee in the amount shown on the Fee Schedule attached
hereto as Appendix 1. Unless otherwise indicated on Appendix 1, the Initial Fee is due in full
upon the execution of this Agreement.

b. Ongoing License Fees. For the continuing use of the Trademark and the
Windermere System, Licensee agrees to pay monthly Ongoing License Fees in an amount equal
to five percent (5%) of the gross revenue earned and received by Licensee during the term of this
Agreement, including without limitation all residential and commercial real estate commissions,
property management leasing commissions or management fees, referral fees, or any other
compensation received by Licensee as a result of rendering of real estate brokerage or property
management services, Notwithstanding the foregoing, it is agreed that Ongoing License Fees
paid on residential sale commissions only shall be “capped” at the level stated on the attached fee
schedule. The “cap” amount represents the gross commissions earned by each agent per
accounting period. For example, a cap amount of $75,000 means that Licensee will pay Ongoing
License Fees on the first $75,000 of gross residential sale commissions eamed by each agent
during each annual period. The accounting period for purposes of computing the fee cap may be
either a calendar year (January | to December 31), or it may be an anniversary year
(commencing each year on the anniversary of the agent’s affiliation with Licensee, or some other
anniversary date as specified in a written broker/sales associate contract). Licensee shall inform
Area Representative of what accounting period it will be using for purposes of calculating
capped fees. The fee “cap™ does not apply to commercial commissions or property management
revenue, and is subject to cancellation or change by WSC at any time by written notice.

c. Additional Fees, In addition to the License Fees described above, Licensee also
agrees to pay the Additional Fees as set forth on the Fees Schedule attached hereto as Appendix
I. Licensee agrees that the Additional Fees are subject to change at any time with six months
written notice from WSC and that new fees may be added at any time with six months written
notice,

d. Fee Reports and Payments - When Due. License Fees and Additional Fees shall
be paid by Licensee on a monthly basis within fifteen (15) days after the close of each calendar
month. For example, fees accrued in January are due by February 15. Along with its monthly
fee payments, Licensee shall submit a fee calculation report in the form and manner specified by
WSC from time to time. Licensee will acquire, at Licensee’s sole expense, any computer
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hardware and software required for submission of required reports to WSC, and shall upgrade
such hardware and software as needed from time to time to comply with WSC reporting
requirements. WSC publishes written policies and methods for fee reporting and payment —
including the method for calculating the number of “agents” in each office for purposes of fecs
paid on a per agent basis. Licensee’s fee reports and payments shall be in compliance with the
then current policies and methods, which are subject to change from time to time by written
notice from WSC. Licensee may not withhold payment of any License or Additional Fees, or
any other amounts due to WSC or Area Representative on the grounds of the alleged non-
performance or breach of any obligations of WSC or Area Representative under this Agreement
or any related agreement.

e. Late Fees, Interest. Any fees not paid by the tenth day after they are due will be
subject to a late fee cqual to ten percent (10%) of the delinquent amount, and the full amount of
past due fees plus the late fee shall then bear interest at the lower of either the highest lawful rate
or eighteen percent (18%) per annum, compounded monthly. For example if Licensee owed
$5,000 for January, that amount would be due by February 15. If not paid by February 25, the
amount of $5,500 (fees due plus 10% late fee) would begin to accrue compound interest at the
‘applicable rate from February 25 until paid in full. Payments on past due fees may be applied to
outstanding balances in WSC’s sole discretion.

f, Annual Reviews, Periodic Audits.

1. For purposes of routine annual review, within six months after the close of each tax

 year Licensee shall submit to WSC a copy of Licensee’s federal income tax return for

that tax year, along with a balance sheet and income statement for the same tax
-period, :

2. WSC may conduct periodic audits of Licensee at any time to confirm compliance
with all terms of this Agreement. In connection with such audits, Licensee shall on
demand provide WSC or its designated agents ‘with all ‘such reports regarding its
gross commissions, income, transaction data, rosters of employees agents and
assistants, and all other documents or information as WSC may reasonably request,
including complete federal income tax returns, state tax réturns or filings, financial
statements (including balance sheets and profit and loss statements), all prepared in

_ accordance with generally accepted accounting principles. In the event any audit
should disclose that Licensee has underpaid any amounts owed under this Agreement
“by two percent (2%) or more, then. Licensee shall promptly pay to WSC the fees,
costs and expenses incurred in connection with the audit, along with the delinquent
amounts owing, plus interest and penalties as provided herein. ‘

: g Fees due after Termination or Expiration. In the event of the expiration or
termination of the term of this Agreement, the Area Representative shall be entitled to receive
Ongoing License Fees with respect to all listings and pending sales as of the date of expiration or
termination. All such post-expiration or"post-len‘nination fees shall be due and payable at the
time the commissions are received or receivable by Licensee. Licensee shall further pay all
Additional Fees through the month in which the termination or expiration occurs as if it were a
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full month (for example, if termination or expiration occurs on June 10, Licensee shall
nonetheless pay all fees calculated for the entire month of June on or before July 5, with no
offset of pro-ration for the partial month). If after the expiration or termination date of this
Agreement Licensee sells any part of its operating assets including, for instance, any part of
Licensee's listings and sales agreements pending as of the date of expiration or termination,
Licensee shall nevertheless continue to be obligated to make payment of all post expiration or
termination fees with respect to listings and pending sales as though Licensee still owned them.
After the expiration or termination date Licensee shall continue to submit reports and WSC
and/or Area Representative shall continue to have the right to inspect the books and records of
Licensee insofar as they pertain to activities and/or revenues in connection with listings, and
pending sales as of the date of expiration or termination.

8. Term, Expiration and Termination,

a. The term of this Agreement begins on its date and continues until it expires or is
terminated as provided in this Section. The term of this Agreement expires when either Licensee
or WSC give written notice to the other party of expiration of the term. Such notice must be
given no less than 180 days, and no more than 366 days, prior to the expiration date specified in
the notice. No cause shall be required for any party to give notice of expiration of the term, it
being understood and agreed that the provisions of this paragraph are to provide for an agreed
method of establishing an expiration date of the term of this Agreement with or without cause.
However, Licensee may not exercise its right to give notice of expiration of the term of this
Agreement if, at the time the notice is delivered, Licensee is in default for non-payment of any
amounts owing under this Agreement, or has an outstanding past due balance of amounts owed.

b. WSC may terminate this Agreement for cause if Licensee fails to cure any default
under the terms of this Agreement following written notice of said default. Licensee shall have
five (5) days after notice from WSC or Area Representative to pay any overdue franchise fees or
other amounts owing; five (5) days after notice from WSC to correct any failure of Licensee to
maintain required insurance; and thirty (30) days after notice of default to cure any other default.

c. Notwithstanding the foregoing, if during the term of this Agreement there occurs
any of the following events, WSC may immediately give notice of termination without an
opportunity to cure:

1. The franchisee or the business to which the franchise relates is declared bankrupt or
judicially determined to be insolvent, or all or a substantial part of the assets thereof
are assigned to or for the benefit of any creditor, or the franchisee admits his inability
to pay his debts as they come due;

o

The franchisee abandons the franchise by failing to operate the business for five
consecutive days during which the franchisee is required to operate the business
under the terms of the franchise, or any shorter period after which it is not
unreasonable under the facts and circumstances for the franchisor to conclude that the
franchisee does not intend to continue to operate the franchise, unless such failure to
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operate is due to fire, flood, earthquake or other similar causes beyond the
franchisee's control;

3. The franchisor and franchisee agree in writing to terminate the franchise;

4. The franchisee makes any material misrepresentations relating to the acquisition of
the franchise business or the franchisee engages in conduct which reflects materially
and unfavorably upon the operation and reputation of the franchise business or
system;

5. The franchisee fails, for a period of 10 days after notification of noncompliance, to
comply with any federal, state or local law or regulation applicable to the operation of
the franchise;

6. The franchisee commits a material breach of this Agreement, after having previously
committed and cured the same material breach two or more times;

7. The franchised business or business premises of the franchise are seized, taken over
or foreclosed by a government official in the exercise of his duties, or seized, taken
over, or foreclosed by a creditor, lienholder or lessor, provided that a final judgment
against the franchisee remains unsatisfied for 30 days (unless a supersedeas or other
appeal bond has been filed); or a levy of execution has been made upon the license
granted by the franchise agreement or upon any property used in the franchised
business, and it is not dischargcd within five days of such levy;

8. The franchisee, or any of its principals, is convicted of a felony or any other criminal
misconduct which is relevant to the operation of the franchise;

9. The fragchisee fails to pay any franchise fees or other amounts due to the franchisor
or its affiliate within five days after receiving written notice that such fees are

overdue;

10. The franchisor makes a reasonable determination that continued operation of the
franchise by the franchisee will result in an imminent danger to public' health or
safety;.or

11. Licensee assigns or attempts to assign this Agreement without the written consent of
WSC. ' ’

9. Discontinuance Upon Termination. In the event of the expiration or termination of the
term of this Agreement for any reason, Licensee shall immediately discontinue all use of the
Trademark, the name "Windermere,” all variations of the name, and the Windermere System.
Without limiting the generality of the foregoing, Licensee and its principals covenant and agree
to promptly cancel any trade name registrations, and cause the Windermere name to be removed
from all of Licensee’s business licenses, real estate licenses, and all other similar registrations.
Licensee and its principals further covenant that they shall transfer, or cause 1o be transferred to
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WSC any Internet domain names registered by, to, or on behalf of Licensee which include the
word Windermere, or any variation thereof, or any other Trademark (whether or not registered)
of WSC. Licensee understands and agrees that al] references to Licensee may be removed from
the Windermere web site as of the date this Agreement terminates or expires, and that any and all
email addresses issued to Licensee or its agents and employees using the “Windermere.com”
domain may be deactivated as of the date of expiration or termination.

10, Non-Transferability - Right of First Refusal,

a. This license is not transferable without the written consent of WSC and Area
Representative, which consent may be withheld in WSC’s sole discretion. Any change in the
ownership of Licensee, if Licensee is a corporation, limited liability company, or other entity,
shall be considered a transfer or assignment for purposes of this provision. Failure to obtain the
written consent of WSC to any transfer shall constitute a material default by Licensee, and shall
be grounds for termination of this Agreement by WSC.

b. If Licensee is an individual sole proprietor, or an entity with only one principal
owner, this license will terminate unless transferred to an approved transferee within six months
of the death or incapacity of the principal owner.

c. In the event of (i) any proposed transfer or (ii) the receipt by Licensee at any time
during the term of this Agreement of a bona fide offer which Licensee desires to accept from a
third party to purchase all or any portion of Licensee's operating assets without the license, WSC
or its assignee shall have a right of first refusal to acquire the interest or operating assets as
described herein. Licensee shall deliver to WSC a written notice setting forth all of the terms of
the proposed transfer of the license, or a copy of the signed offer to purchase operating assets
without the license, together with all available pertinent information regarding the proposed
transferce or purchaser. WSC shall have seven days afier receipt of the notice or copy of the
offer to give written notice to Licensee of its intent to exercise the right of first refusal on the
same terms as proposed or as contained in the offer, except that WSC may substitute cash of
equivalent value for any non-cash term to acquire the interest or assets. Thereafier the parties
shall proceed to close the transaction on the earlier of a date six months following WSC's notice
of election to exercise the right of first refusal or, if a notice of expiration of the term has
previously been given, on the expiration date. It is agreed that neither an exercise of the right of
first refusal by WSC or its assignee, nor in the absence of such an exercise, the acceptance by
Licensee of a bona fide offer of a third party to purchase operating assets without the license,
shall in any way diminish the obligation of Licensee to actively engage in the real estate
brokerage business during the full term of this Agreement, including any period of notice of
expiration of the term. In the event that WSC declines to exercise its right of first refusal
Licensee may proceed with the contemplated transaction on the terms stated in the written
notice. If the terms are revised in any material manner WSC shall have a right of refusal with
respect to the modified offer and Licensee will again comply with the provisions of this Section.

11.  Relationship of Parties. Licensee is not and shall not hold itself out as a legal
representative, employee, joint venturer, partner or agent of WSC or Area Representative for any
purpose whatsoever. Licensee is an independent contractor franchisee and is in no way
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authorized to make any contract, agreement, warranty or representation on behalf of WSC or
Area Representative or to create any obligation, express or implied, on behalf of WSC or Area

Representative.
12.  Indemnification - Insurance.

a. Licensee agrees to indemnify WSC and Area Representative from and against any
and all claims based upon, arising out of, or in any way related to the operation of Licensee's
business including, but not limited to, any intentional act, negligent act, error or omission by
Licensee or any of its agents, employees, licensees, or independent contractors, together with all
attorney's fees, costs and other expenses reasonably incurred by or on behalf of WSC and Area
Representative in the investigation of or defense against any such claim. The provisions of this
paragraph shall survive the expiration or termination of this Agreement. In the event that any
claim is tendered to Licensee under the provisions of this section for indemnity, WSC and/or
Area Representative shall have the right at its election to select its own defense counsel, and to
control the litigation, including the right to make any decisions concerning the compromise or
settlement of any claims.

b. Licensee agrees to maintain and keep in force during the term of this Agreement,
for the mutual benefit of WSC, Area Representative and the Licensee, all forms of necessary
business insurance, with limits of coverage and deductibles acceptable to WSC and Area
Representative. Required insurance includes, but is not limited to: Worker's Compensation
insurance as required by law; comprehensive general liability insurance; and professional .
liability errors and omissions insurance. The insurance policies shall name WSC and Area
Representative as an additional insured, and shall be provided with certificates of required
insurance on demand. The coverage limits and deductible requirements shall be established by -
WSC and Area Representative and communicated to Licensee in the form of a policy memo,
which is subject to change from time to time with written notice. Upon being notified of a
change in- required insurance, Licensee agrees to modify their coverage at their next policy
renewal to bring their policies into compliance with the revised requirements.

13. Governing Law, Costs and Attorneys' Fees. Notwithstanding any principals -
concerning conflict of laws, this Agreement shall be governed by the laws of the state in which
Licensee’s primary business location (as shown on the first page of this Agreement, or as
subsequently modified by mutual agreement). Unless agreed otherwise venue for any disputes
arising from this Agreement shall be in state or federal courts having jurisdiction over that
location. In the event that any suit or action is instituted for breach of, to enforce or to obtain a
declaration of rights under this Agreement, including but not limited to suit for preliminary
injunction, the substantially prevailing party shall be entitied 10 be reimbursed by the non- .
prevailing party for all costs, including reasonable attorneys' fees, incurred in connection with
such suit or action, including any appeals.

14.  Integration and Amendments; Survival. This Agreement contains the entire
agreement between WSC on the one hand, and Licensee on the other, regarding the subject
matter thereof, and supersedes all prior or contemporaneous oral or written representations or
agreements, which are merged into and superseded by this Agreement. Any amendments or
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~additions to: this Agreemem must be in writing and sxg,ncd by WSC, Licensee and all other
signatories. to. this Agreemeni.  The following provisions of this Agreement shall survive
expiration or fermination; pamgxaphs 7,9, 12(a), 13, 14, and 15,

15, Digclaimer of Representations and Warranties, WSC and Area Representative eﬂpressiy
disclaim the mnl\mg, 3 of any representation, warranty or guaranty, express or implied, with respect
to the revenues, profits or success of the business venture contemiplated by this Agreement.

Licensee acknowledges that it has not received of relied upon any such xepreSematmns, WArranty
or guaranty; and has iot received or relied on any representations concerning the license by WSC
or Area Representatwe or its officers, directors, employees or agents, that are contrary 1o the
stalements made in the Franchxse Disclosure Documem provaded to Lxcense, or to the terms of
ﬂils A{,rccms B

EXBCUTION
LICENSER, V
// / /// / (sign)- M:\E);? ‘ ~,  (sig)
By Geoffrey P. Wood B‘y Brian Gooding
lts Chief Executive Officer Its Manager
Daie: ”::) . {' - / »§> Date: \7/.5 O//B
AREA REPRESENTAT] VE_
7 {J g 7 (sign)
/{/&,/&f_ { Nt
By Josqah R, Deville
Its President
Date: ’;H (;/ - 1%
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APPENDIX 1
FEES SCHEDULE

~ Tinly 30,2013
"1 'San Diepo Homies.tnd. Estates, Ine..
‘Windermere Homes & Estates
“ | Santaluz /. Soutliern California~
“$25,000, due in full upon. sxgning of thns
Agreemcut o
Al 2013

Date of License-Agresment

{ Lieensee’s Legal Name

Licensed Name (if different)

Office. Name(s)! Regmn ' :

lmtial Franc}nse Fee Ameum and Duc Date

; llxc tus& monlb i‘cr w!uch Ongomg Lxcense and
| Additional Feesare due L L

: LICENSE FEES Lxcensee shall pay om,omj, hcense fees of five: percem (5%) of gross revenue
earned and received per month. Ongoing | lxcense fees on res:denua! sale ccmmzssxons on(y are-

acupped at $75,000 per agent per year.

amp Up dnsroum? YBS E]NO Area ch lmuals
Mon(h Discount
13 . 90% .
46 5%
79 - 50% -
10-12. 2%
: 13 aiid thereafier ~0% (qu Fees due)

-ADDX l IONAL FLLS

L Technology !‘cc SSO 0() per: momh pel hccnSed ag,em und ug,ent ztss:stanl for basxe service. addll:onal

foe _,app!y for'a

i tonal service,

Windcmucm I‘uunddtmn Sug;,esled Dmmtmn. $10,00 per: transachon s}dc for each’ clbsed

(ransacnon

!‘ees aré'to be wpmtcd and paid b_y the 15" of the month f‘oliowmg the month-in wluch they accrue, iE
fees for-January-are due by February- {5th, Yo payments should be payable to Winderinere Services

Southern Califoriia, Ine, and sent with your tequired repons 10 71- 691 Highway l 1, Rancl, Mirage,
CA 92270 ' SR
R INITJIALS A ~—TDATE -
LICENSEE /4 | 7 (30/\3
"ARGA REP, AT /L] >~ i)
wsc R TS AR BVCR
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APPENDIX 2
PERSONAL GUARANTY

Date of License Agreement | July 30, 2013

Licensee Name San Diego Homes and Estates, Inc.

This “Guaranty” must be signed by all Principals of Licensee identified in the Windermere
Real Estate Franchise License Agreement to which this Appendix is attached. Each Principal
shall be deemed a “Guarantor” jointly and severally.

RECITALS

Each Guarantor has a financial or other interest in Licensee, will benefit from the
granting of the Franchise License Agreement by WSC and Area Representative to Licensee, is
familiar with and understands the terms and conditions of the License Agreement, and is
satisfied with and approves the same in all respects without condition or reservation. As a
material inducement to WSC and Area Representative to grant the License, the Guarantors
have agreed unconditionally to guarantee the full and punctual payment and performance of the
“Guaranteed Obligations” (defined below).

AGREEMENT:

FOR GOGD AND VALUABLE CONSIDERATION, the receipt and sufficiency of
which are acknowledged, and to induce WSC and Area Representative to grant the License to
Licensee, each Guarantor covenants and agrees:

1. GUARANTEED OBLIGATIONS. As used in this Guaranty, the term
“Guaranteed Obligations” is defined in its broadest and most comprehensive sense to mean
all primary, secondary, direct, indirect, fixed and contingent, debts, duties, agreements,
undertakings, obligations, covenants and conditions now or at any time in the future to be paid
or performed by Licensee in connection with or relating to the Windermere Franchise License
Agreement, or any financial accommodations which WSC and Area Representative may from
time-to-time extend or provide to or for the benefit of Licensee in connection with the License
including, without limitation, all of Licensee’s obligations to pay all fees, charges, sums, costs,
reimbursements and expenses which at any time may be owing under or in connection with the
License, any business or financial accommodation made or provided in connection with the
License, as any or all of them may from time to time be modified, amended, extended, renewed

or restated.

2. GUARANTY. Each Guarantor unconditionally, absolutely and irrevocably
guarantees to and for the benefit of WSC and Area Representative the full, prompt and
complete payment and performance by Licensee of the Guaranteed Obligations. If any of the
Guaranteed Obligations are not paid or performed by Licensee as and when such payment or
performance is due or required, then on demand from WSC and Area Representative, the
Guarantors will pay or perform the same.
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3. INDEPENDENT OBLIGATION. This Guaranty is an independent obligation
of each Guarantor, separate and distinct from the Guaranteed Obligations. A separate action
may be brought or prosecuted against Guarantor, whether or not any such action is brought or
prosecuted against Licensee or any other Guarantor or other party, or whether Licensee or any
other Guarantor or any other party is joined in any such action or actions. This Guaranty is an
absolute guarantee of payment and performance, and not a guarantee of collection. The
obligations of Guarantor under this Guaranty are direct and primary, regardless of the validity
or enforceability of any instrument or agreement giving rise to any of the Guaranteed
Obligations. Guarantor shall continue to be liable under this Guaranty even if all or part of the
Guaranteed Obligations become uncollectible by operation of law or otherwise.

4. APPLICATION OF PAYMENTS. WSC and Area Representative may apply
any payments received from any source against any portion of the Guaranteed Obligations in
such order and priority as WSC and Area Representative may deem appropriate. No payment
received by WSC or Area Representative from any source other than a direct payment made by
a Guarantor pursuant to a written demand by WSC and Area Representative shall be credited
against that Guarantor's obligations under this Guaranty. '

S. COSTS AND EXPENSES. Whether or not suit is brought, Guarantor shall pay
on demand all costs and expenses, including attorneys’ fees and allocated costs of in-house
counsel, incurred by or on behalf of WSC and Area Representative in connection with the
enforcement or collection from Guarantor of all or any of the Guaranteed Obligations, or in
connection with the enforcement, interpretation or defense of this Guaranty. Without limitation,
these expenses, costs and fees include those incurred at trial, on appeal, and with respect to any
bankruptey, receivership or arbitration proceedings. ‘

6. REPRESENTATIONS AND WARRANTIES. Guarantor represents and
warrants to WSC and Area Representative that Guarantor is a principal of Licensee or
otherwise financially interested in Licensee, and (a) is adequately informed of the financial
condition of Licensee, and Licensee’s operations and properties, (b) is familiar with and will
stay informed regarding the terms and conditions of the License Agreement and the other
Guaranteed Obligations, and of Licensee’s resources and plans for payment and performance of
the Guaranteed Obligations, (c) has not relied on any financial or other information provided by
WSC, if any, about Licensee, Licensee’s operations and activities, properties or prospects, and
(d) does not expect WSC and Area Representative to provide and waives any duty on the part
of WSC and Area Representative to provide any such information in the future including,
without limitation, adverse information about the Licensee or its activities. Guarantor
acknowledges that WSC and Area Representative is under no obligation to grant the License to
Licensee without this Guaranty and would not do so without this Guaranty.

7. MISCELLANEOUS.

(a) If there is more than one Guarantor under this Guaranty, then the
obligations of all such Guarantors shall be joint and several, and in such case the obligations of
cach Guarantor shall be independent of those of all other Guarantors and of the obligations of
Licensee and any other persons or entities obligated in any manner for the payment or
performance of the Guaranteed Obligations.
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(b)  The obligations and liabilities of Guarantor hereunder shall not be
limited in any manner by any nonrecourse or other provisions in the instruments and
agreements giving rise to the Guaranteed Obligations which may limit the liability or
obligations of Licensee with respect to the Guaranteed Obligations.

(c) This agreement constitutes the entire agreement between WSC, Area
Representative and Guarantor, and no course of dealings between the parties, no usage of trade,
and no parole or extrinsic evidence of any nature shall be used to supplement or modify any
terms, nor are there any conditions to the effectiveness of this Guaranty,

(e) If any provision of this Guaranty is invalid, illegal or unenforceable,
such provision shall be considered severed from the rest of this Guaranty and the remaining
provisions shall continue in full force and effect as if the invalid provision had not been
included. This Guaranty may be changed, modified or supplemented only through a writing
signed by both Guarantor and Lender.

I clearly understand that WSC and Area Representative do not have to pursue the
Licensee or any other Guarantor or obligated party or foreclose or realize upon any
security before demanding payment from me. I further understand that I will have to pay
the amounts then due even if Licensee or any other Guarantor or obligated party does not
make payment or is otherwise relieved of the obligation of making payment.

GUARANTORS:
Print Name and Home Address Date
Rich Johnson 7/3 o/3
' Brian Gooding
7 /30/13
//‘
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SPOUSAL CONSENT

If any principals of Licensee are married, and their spouses did NOT sign the License Agreement
and Personal Guaranty, then the non-signing spouses must sign below to acknowledge their
consent to the terms of the agreements signed by the principals.

Each spouse signing below states as follows:

I, the undersigned spouse of the above-named principal of Licensee, hereby acknowledge that 1
have read the Windermere Real Estate Franchise License Agreement and Personal Guaranty to
which this Spousal Consent is attached (“the Agreement”) and know its contents. | acknowledge
that the Agreement is being executed for the benefit of, and therefore shall be binding upon, my

marital community.

Principal’s Name Spouse Name - | Spouse sig,nature Vi Date
.
Rich Johnson oo & Totoh \ Ao ] fhtyyin]7/30/3
Brian Gooding - /@3/"—_—' - (/ - 7/3 0/13
Jean O ‘(,mc\-) Q%oﬁ“\)
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