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Atterneys for Plaintfly Windermere Read Foomte Services Cowmpacemny, cond
Windermeve Services Southern California. Inc.

SUPERIOR COURT OF THE SN OF CALIFORNIA
COUNTY OF SAN DIEGO

WINDERMIRE REAL ESTATIE SCRVICES JCase No. yoop ooone o0 o0
COMPANY . a Washington corporation; and
WINDERMERE SERVICLS SOUTHERN )
CALIFORNIA. INC.. a Califomnia corposation; }
I
|

Plamiffs;
WCOMPLAINT FOR BREACHES OF
¥ WCONTRACT ANDDECLARATORY RELIEF
1
LIFESTYLES SERVICES CORP.. a Califormia )
corparation; LIFTESTYLLEN SERVICES }
SOLANA BEACIH/RSF CORP., a Califormua )
corporation; MRIR, Tnc, & Califormia |
corporation: STEPHEN D. RODGERS. an [
imndividoal, MARKE LOSCHER. an mdivadual: )
MAUREEN LOSCHER, an individual; JTAMES
BROWNTE, an individual; SHARON [
BROW NE. an mndividual: [.ARRY [
ANDERSON, an imdividual: BARBARA )
ANDERSON. an individual; ROBERT BETIIC, }
an individual; ROBIN BEHIC, an mdivedual,
and DIOES 1 through 50, mclusive. [
I
i
1

Delendants.

Planuffs Windermere Real Estate Services Company and Windermere Services Southemn

Cahformia. Inc. allege as follows;
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EARTIES

1 Plantuft Windermere Real Estatc Services Company (“WSC™) s a Washington
comporsion. WS owns certan insdemarks including the trade names “Windermere” and “Windermere
Real Estate™ amd associated logo ithe “Trademark™y; und WSC has developed certain standards.
techniques. methods. specifications, procedures and programs for the operstion of a rcal estate
brokeruge business ithe "Windermere Systemr™ ), WSC has the exclusive right to use and license others
i use the Tradernark and the Windermers Sysiem and other WS services. WSC is qualified to dis
husiness m Cahifornia.

2 Plamiull Windcrmere Services Southcm Califormia, Inc, (“Windermere Southern
California™ is a California corporation. Windermere Southem California is an “Areu Representative™
for W5C. Windermere Southern California and WSO offer licenses o use the Trademark and
Windermere System in San Diego County, Califoria,”

3 Defemdunt Lifestyles Servives Corp. is a Calitornia corporulion and a licenses pursuan
t a Franchisc License Agrevment dated Apnl 17, 2009, and amendments thereto (e “Lifestvles 2000
Franchise Agreement”). A copy of the Lifestvles 2009 Frunchise Agreement with ils smendments is
attached herewo as Exhibal 1, und incorporated by reference.

4 Defendant Lifesiyles Services Solana Beach/RSF Corp. 15 a Calilumin corporation anc
lwensee pursuant to 4 Franchise License Agreement dated Muarch 23, 2000 (the “Lilesivles 2010
Franchise Agreement”). A copy of the Lifestvles 2010 Frunchise Agreement with its amendimenis i
attached hercto as Exhibel 2 und incorporared by refcrence.

5. Dulendunt Stephen 1. Rodgers (“Rodpens”) is a Culifornia resident. Rodgers is the snle
principal of defendant Lifestyles Services Corp. andd dlefendant Lifestyles Services Solana Beacl/RST
Corp. Rdyers is a panty 1o both the Lifestyles 2009 Franchise Apreement and the Latestyles 2010
Franchise Agreement. Rodgers excouted a personul guaranty in connection with the Lifes vles 2009

Franchive Agreement, and is thus a puaranior of the licensee's uhligutions under this Franchise

' Collectively WSC and Windermere Southern California will be referred to berein s “Windermen" or
simply “plaintiffs.”
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Agreement. A copy of Rodper™s personal guaranty 15 included within Fxhitvin | Rudgers also exccuted
d personal puaranty in connection with the Litesivles 2010 Frunchise Agreement, and is thus also a
guaranior of the licensee’s ohligations under this Franchise Agreement. A copy of Rodger’s personal
guaraniy 15 included within Fahibi 2,

f. Letendant MRIR. Inc. ("MRIR1is a Calilumin corporation and a licenses pursuant Lo &
Waindermere Real Estate License Agreement dutcd Apal 1, 2001 (the “MRIR Tranchise A greement” ).
A copy of the MRIR T'ranchise Agreement with its umendments is attached hereto as Exhibit 3 amd
incorporated by reference.

7. Delendunt Mark Loscher iy o Califomis resident. Mark Loscher is a principal of MRJR,

and a guarantor of the licensee’s obligations under the MRIR Franchise Agreement,

11 N Defendant Maureen Luscher s 2 Califomua resident. Maureen Loscheris o guarantor of
12 [ the Bicensce’s obligations under the MRJR Fimchise Agreement

I3 Y Delendant James Mrowne 15 a Califormia resident. James Browne is a prncipal of
14 I MRIR. und a guarantor of the heensee's obligations under the MRIR Frunchise Apreement.

13 10 Defendant Sharon Browne is 2 Culiformia resident. Sharon Browne 15 a guarantor of the
L0 |l Ticensee”s obligations under the MRIR Frunchise Agreement,

|7 11 Plamtiffs aee informed and belevy thut defendant Lamy Anderson is 2 Montana resident.
15§ Larry Anderson i3 a principel of MRIR, and a guaranior of the licensee’s abligitions under the MEJR
19 || Franchise Agreement, and these sgreements were entered into within California,

20 12 Maintills are mformed wnd belicve that dufendumt Barbara Anderson is 3 Montans
21 Jresident. Barbary Anderson is o guarantor of the licensee's ohligations under the MRJR Franchise
22 § Agreement, and this apreement was entered o within California,

21 13 Plainuff 1s informed and believes that defendant Robert Behic 15 a California resident.
24 || Ruberr Hehic is u pnincipal of MRJIR, and 5 gusrintor of the licensee's obligations under the MRIR
25 | Franchise Agreement.

26 11 Plaintll s informed and belivves that defendunt Robin Behic is s California resident
=7 || Robin Behie 15 & guaranior of the licensiee's obligations under the MIJR Franchise Agreemeni.

28
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I3 As alleged herein, the scts and omissions upon which the claims alleped hervin arc based
aceummed in San Diego County,

16, Plamtils arc informed amd belicves and thereon allepes that the defendants sued under
the fictinous names Loes 1 through 50 arc individuals or entilics that have en gagedd in the acts and
omissions alleged herein und are also responsible for the harm caused for to be caused) to plauntitts
Planufts are unaware of the true names of capacities of these lichously named delendants, and will

amen] this complaint fo include thewr true names and capacities when they have been ascertainesd

THE N SCHISE

L7 In or aboul Apal |, 2000, plantill WSC entered inta 1he MEIR Franchise Apreement
that 15 awached hereto as Exhibal 3. The parties entered numerous amendments in connection with the
MRIR Franchase Agreement. Plamntilf Windermere Southem Califormia is a purty Lo the most recent
amendments,

18 Defendants MRIR, Loscher, Hrowne, Anderson and lehic incurred and now oW
substantial past due franchise fees 10 Windermere under the MRIR Franchise Agreement. The past due
fees were reduced to two promissory notes in fuvor of WSC

19, The first prommssory note 18 dated March 15, 2009, executed by defendant Mark
Loscher, is in the amaount of $892.212.46 (the “March 2009 Promissury Note™). A vopy of the March
2009 Promussory Note is ateached hervto us Exhibit 4, and is corparated herein by rererence. The

sum of $810.949.37, plus interest, 1s past due anud owing on this nole,

200 Defendants Mark | aoscher, Maureen |oscher, James Browne, Sharon Browne, Robert
Behie and Robin Behue executed un “U neonditional Guaranty of Pavinent” dated March 15, 20009 (the
“March 2009 Guaranty™). These defendanis thus persemally pusranteed the payment of all amounts
owed under the March 2009 Promussory Nule. A copy of the March 2009 Cusranty 15 atached herelo
2 Tixhibit 5, and is meorporated herein by reference.

=L Neither detendants MRIR. Mark Loscher nor any of the guarantors have made all
paymenis duc and vwing on the March 2009 Pronussory Nole and are each in defaele now. The March

2061 Promussory Note containg an sceeleration clause. The sum of $810.949.37 remains due and owen 1]

-4
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under the March 2009 Promussory Note and the March 2009 Guaramty, plus interest which continues to

Fd

acirue. The final amount due will be determined at trial.

fard

22 The sccond promissory note dated December |, 2009, executed by delendant Mark

Loscher, 15 in the amount of $96.112.29 (the "December 2009 Promissory Nole™). A copy of the

December MM Promissory Note 15 attached hencto as Exhibit 6, and is incorporated herein by
reference. The sum of $76,547.60, plis interest, is past due snd owing on this nole,

23, Defendants Mark Loscher, Maureen Loscher. James Rrowne. Sharon Browne, Robert
Behic and Robin Rehic also execoted sn “Unconditional Guatinty of Pavment” daled December 1,
2009 {the “December 2009 Guaramiy™). These defendants thus persomully guaranteed the payment of
all umounts awed under the December 2009 Pramissory Note, A copry of the December 2009 Guaranty
15 artached hereto as Fxhibit 7. and is incorporated herein by relerence

28 Neither defendants MRIR, Mark Loscher nor anv ot the puaruntors have made all
payments due and owing on the December 2000 Promissory Note und are cach in default now. 1he
Pecember 2009 Promissory Note conlains an accelerulion clause. The sum of $76.547 60 remains due
and owing under the December 2000 Promissory Note und (he December 2009 Guarant ¥, plus mmierest
which continues (o accrue. The [inal amount due will be determined at trial.

13 since December 2000, defendants MRIR. Mark Loscher, James Browne, Larry
Anderson. and Robert Hehic continued to acerue past due (ranchise fees in the sum of $171,065 60
undcr the MEJR Franchise Agreciment, which remain wnpaid, plus interest which continues 1o secrue.,
Accorlingly, these defendants are also in defaul under the MRIR Frunchise Agreement. The tinal

amount due will be determined at tnal,

22

23 26.  In or about April 17, 2004, defendants Litestyles Services Cuorp. and its principal,
<4 || delendunt Stephen Rodgers entered into the |ifest yles 2008 Franchise Agreement that s attachee hensio
25 fas Txhubit 1. As explained above defendam Rodgers persomally guaranteed Ihe obligations of the
=0 It heensee under the Lifestvies 2000 Franchise Agreement.

27 27 Pursuant w this wiitten agreement (Exhibnt 1), monthly reports and fee My imvenls are due
28 || by the fifth of cach month und are comsidercd delinguent if recerved alier the 10™ da v of cach month,

. &
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Defendant Rogers fuiled w make all pavments due under the Lifestyles 2009 Franchise Agreement and
15 now in default. Delendan Rodgers owes $35,. 884,20, and interest comtinues to averue on the unpuid
Amount.

28 Inorabout March 23, 2000, defendanis Tilestyles Services Solana BeachRSF Corp. arud
its prisicipal, defendant Stephen Rodgers entered into the Lifcstvles 2010 Franchise Agreemen thal is
alluched hereto as Uixlbit 2. As set forth ahove, defendant Rodgers personally guaranteed the
ubligations of the licensee under the Lifestyles 2010 Franchise Agreemen.

29 Pursuant to this written agreement iFxhibit 23, monthly reports and fee pavrients sre due
by the filth of cach month and are considered delinguent if received after ihe 10™ day of cach month
Defendant Rogers [aaled o make all payments due under the Lifestyles 2010 Franchise Agreement and
15 now 1o defaule. Defendant Rodgers uwes 514,534,158, and interest continues o scerue on the unpasd
ameount,

EIRST CATSE OF ACTION

(Breach of Conteact = Murch 2009 Promissory Note)

(Plantift WSC aguminst Defendants MRIR, Mark Loscher, Maureen Loscher, Tames Browne. Sharon
Browne, Robent Bohie. Robin Bebic snd Docs | through 10

M Planuff WSC realleges und incorporates by seference puragraphs 1 through 29 above as
though fully set lonh herein.

il As alleged abowve, on or abou: Mareh 15, 2009, WSC and defendanis MRIR Mark
Loscher. Maureen Loscher, James Browne, Sharon Browne, Robert Behic snd Robin Behue entered
irin the March 2008 Prommssory Note and March 2000 Guaramiy as descnibed above, and atlached
hereio us Exhibits 4 and § respecuvely,

A2, The Murch 2008 Promissory Note and March 2009 Guaranty constimite valid and
binding wrillen contracts.

1 Plaintutt WHL has performed all conditoms, covenants. and promses required by the
terms and conditions of these writlen sgreements.

34 Defendants” tailure 10 pay all amounts msa Jue and owing on the March 2009

Promussory Note constitutes s breach of this agreement,

-6
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35, Defendants’ breaches of the March 2008 Promissory Note have caused damage to
plamtiff WSC in an amount that will be proven s iriul

36, Pursuani o the express terms of the Maich 2009 Promussory Note and March 2009
Cruarunty. plaintill WSC is cntitled 1o recover its attoeneys” [ees and costs in connection with 1his

aclaon,

ﬁEj:ﬂ"ilJ!'&,L’-EE OF ACTION
(Rreach of Contract = December 2000 Promissory Note )

{PlantilT WSC against Delendants MRIR. Mark Loscher, Maurcen Loscher, Jumes Brow e, Sharon
Browne, Robert Behie, Robin Behic and Does 11 through 20

31 Pluntiff WS realleges and incorporates by reference parsgraphs | through 29 above us
though [ully set fonh herein,
AN As alleged above, on or abouw December 1, 2009, WSC and delendants MRJIE. Mark

14 4 Loscher, Manresn Loscher, larues Browne, Sharon Browne, Rubert Behic and Robin Behic emlerod

13 Jinto the December 2000 Promussory Note snd Devernber 2008 Guarunly as described above and

16 | astached hereto as Exhibits 6 and 7 respectively

10, Fhe December 2000 Promussory Node und December 2009 Cuaranty constitute valid and
hinding written coniracts.

o Plunatt WSC has perfirmed all condinons, covenants, snd promises reyuired by the
terms and conditions of these wrilten agreements.

4. Delendants’ Galure o pay all amounts now duc and owing on the Decomber N9
Promussury Note constitules a breach of thus azreement.

A2, Delendunts’ hreaches of the Devember 2006 Promussory Note snd December 2000
Guaramly have caused damagpe 10 plaintitt WSC in an amount that will he proven at traal.

13, Pursuant 1o the express ters of the Decenrher 2008 Promiszory Note and December
209 Guaranty. plann[f WSC 15 emnled o recover its ditorneys’ fees and costs in connection with this
&CLiim

i

-
- -
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THIRD CALUSE OF ACTION

iBreach of Contract - MRIR Trunchisc Agieement)

(Plainuffs WS and Windermere Souther California agsinst Defendants MRIR, Mark Loscher.
Maureen Rrown, James Browne, Sharon Browne, Lirrv Anderson. Barbars Andersomn, Bubert
Behic, Robin Behie. and Does 21 through 3))

. Planufts realleye and incorporate by reference paragraphs | through 29 abuve as though
lully sct forth herein,

43 As alleped above, on or abow Apnl 1. 2000, plaintilfs and detenslants MRTR. Mark

Loscher. Maureen Brown, James Browne, Sharon Browne. Larry Anderson, Barbara Anderson, Robert
Behoe, and Robin Behic entered into the MRJR Franchise A greement and personul guaranty of all
licensees” obligations under thar agreement. as se1 forth in Exhibat 3.

46, The MRIR agreement is a valid and hinding written coniract.

47, Plainnffs have performed all conditions required by the terms and conditions of the
MEJR Franchise Agreement.

A5, Delendunts’ failure 1o pay all amounts now due and owing on the MRIR Franchise
Agreement constitutes a hreach of this agreenweni,

19 Defendants™ breaches of the MRIR Franchise Agreement have caused damage (o
plaintitls in an amount that will be proven at wial

30 Pursuant to the express terms of the MIIR Framchise A greemen!. plantitts are cnutled

ay (110 Tecover thear attlomeys” fees and costs in connection with thas action

21 FOU CAUSE OF ACTION

oy (Breach of Contract = ifestvles 2000 Franchise Agprecment )

44 || (Plamiiffs WSC and Windermer: Southern California against Defendants Lilestyles Services Corp,,
a Stephen Rodgers. and Diocs 31 through 40)

24

25 Al Plaintfls reallege and incorporate Iy relerence paragraphs | through 29 shove a8 thiesh

26 || Tully set torth hercin
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A2 As alleged above, oo ur abowt Apnl 17, 2009, plainuffs and defendants 1atesryies
Services Corp. and Stephen Rodgers entensd imio the Lifestyvles 2009 Franchise Agreement and personal
guaranty of ull licensees” obligations under thal agreement, s sct forth in Exhibic 1.

A% The Litessyles 200f Franchisc Agreement is a vald and hinding wrillen conlrag

3. Pliantills have performed all eonditions requiredd by the 1emms and conditons of the
Latestyles 2009 Franchise Agreement.

k) Detendants” Tolure 10 pay ull amounts now due aml owang on the Lifestvles 2008
Franchise Apreement consliutes a breach of this agrecmeni

6. Defendants’ breaches of the LiZestyles 2009 Franchise Agreement have caused damage
10 plamutfs in an amount thut will be proven a 1ral,

ST, Pursuant 1o the express lerms of the Litestyles 2009 Frunchise Agreement, platiffs are

cnutied o recover their attornevs’ fees amd cosis in connection with this acton.

FIFTH CAUSE OF ACTION

! (Breach of Contract = Lifesiyles 2010 Franchise Agreement)

(Plamtitts WSC und Windermere Southern California against Defendants Lifestvles Services Com
Solind Beach/RSE and Stephen Rodgers, and Does 41 through 503

A5 Planufls reallege and incorporate by reference paragraphs 1 through 29 above as though

tullv set furth herein

! 59 As alleged above, on or showt March 23, 2010, plaintiffs and defendsants Lifestvies

| Services Corp. and Stephen Rodgers entered into the Lilestyvles 2000 Franchise Agreement und personal
guaranty of all icensees’ obligations under that apreement, as sct forth i Fxhibin 2.

OO, The Lifestyles 2010 Franchise Agreement 15 a valid and binding wnitten contract

fl. Planurts have performed all conditons required by the terms and conditions of the

Litestyles 2010 Franchise Ayreement.

6l Defendants” [awlure 10 pav all amounis now duc and owing on the Lifestvles 2010

Franchise Agreement comsilunes i breach of this agneement.
03, Delendamts’ breaches ol the Lifestvles 2000 Franchise Agreement have caused dumape
o plannti (s in an amount that will be proven at tial.

.9.
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6h. Pursuani w the express terms of the Lilestvles 2000 Franchise Agreement, plainuiffs ane

entled w0 recover ther attomneys” fees and costs in connection with this action.

3 ALSE

{Lectaratory Reliet)
(AN Plamtifts Against All Defendunts and 12075 | thromgh S0, inclusive)

65, Plasmtifls incorporate hy reference patagraphs 1 through 29 abave as though fully sel

forth herem.

G6. A dispute hay arisen hetween plaintitts on the one hand, and detendants. on the other
hand. regarding the partics’ respective nghts and wbligunons under the Franchose Agreements allcged in
this action,

(7. Plainnffs are informed and believe that defendunts contemd lhat the plantiffs,
protecting their rights under the Tranchise A greements in light of detendunts” defaulis, have somehiow
untawlully interfered with defendants” rights tader the respective Franchise Agreemens alleged in this
Complaint. Plaintifls dispute any such contention and alle ¢ that they have at all umes acted properly
and in accordunce with the express erms of the Frunchise Agreements imd Californis law.

68 Acvordingly, planuffs seek o judicial declaration that plamiills actions have heen
justified, prnvileged, and in accordance with the terms und conditions of the I'ranchise Agrecments,
without any unlaw ful interference of defendants’ nghts under those agrecments.

PRAYER
20 WIHEREFORE, pluntiffs Windermere Real Estate Services Company amd Windermere Services

21 ” Southermn Calitomis. Inc. pray for relie] us follaws:

22 1 For anuward of gencral and special dammages spainst the defendants aceardin £ 10 prood al
23 , iriul:

24 2 For intcrest us sct torth tn the wrillen ugreements,

L% 1, FFor costs of suni;

26 4, For storneys’ fees pursuant to the Franchise Agregments, Proimssory Notes, snd

27 || Ciaaraniy's alleged herein; und
28 W77
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1 3 For such ather and [urther relef that the Crourt devms just and proper.

o

Aprl /£2011 |'l'§-'l'UT\Ili+'l._'rl.'l.l:ll'Jl‘

&%
-

f1 Russell A. Gu]rl
Ruszell IF. Winslow
T Artoruens for Plamntiffs Windermere Real Fxtae
Services Compuny, and Windermere Services Southern
R Califormia, Inc.
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Wndgrmere

REAL FATATF
FRANCHISE LICENSE AGREEMENT

|' . Datc of this Agreement: | April 175, 2009
| 2. Licensce's Legal Name [Tite Styles Services Corp,
| |

[Tﬂuhimm Name as shown | Windermere Exclusive Properties
| on Real Estate License

|' 4. “Common Name™ and | Rancho Bemanic |
! Address of Main Office 16390 Bemardo Center Diive

FYR | Sun Diego, CA 92128 N
3. “Common Name™ and
[ Address of Branch Hticels)
|'6. Principals of Licenses | Namc % Owncd
| Stephen D. Rodpers 100%

|
| |

| — A

| 7. Projected Diate that
Licensee will commenge

| doing business under the

| Windermers name |

THIS AGREEMENT is made and cotered into as of the date stated sbove between
WINDERMERE REAL ESTATT SERVICES COMPANY. a Washingron cOrporation (TWSC™):
the Licensee jdentified abuve ("Ticemsee™: WINDERMERE SERVICES SOUTHERN
CALH'TJHMA, INC.. a California corporation (*Area Rﬂpﬂ:ﬁnhﬁ‘m"}: and the mdividyal
principals of 1iccnses identified above,

RECITALS

A. WSC is the owner of (i) the trade names “Windermers" and "Windermere Resl Estate",
and the Windermere logo which appears at the top of the ﬁmpqenfmixﬁg:mt
(hercin collectively referred 1o a the "Trademark"): (i) the standanls, m
procedures,  techniques, specifications and programs developed by WSC for the
extablishment, operation and prometion of independently owned real estate brokerage
offices, as those standards, methods, procedures, techniques, specifications and programs
may be added 1o, chunged, modified, withdrewn or otherwise revised by WSC (hersin

FRANLIHISE ACEERMENT SCA
FAGE [ of & 42 0y



collectively refamed o as the “Windermere System™); (iii) related and associated
trademarks, service marks and logotypes other than the Trudemurk; and (iv) all goodwill
connected with the Trademark and the Windermere System. WSC has the exclusive right
to use and license others o use the Trademark and the Windermere System.

B. WSC has grunied (o the Arca Representative the right to offer licenses w use the
Trademirk in Southern California (the “Region™ el w sdminister the Windermere
Sysiem in the Region in accordance with this Agreement.

C. Licensee desires to oblain and benefit from the right 10 wse the Trademark and the
Windermere System and the scrvices 1o be provided by WSC and Arca Representative
under the lerms set forth in this Agreement.

THERLCTFORE in consideration of the mural covenants contuined herein and for other good and
viluable consideration, the partics agree as follows,

1. Grant of License, Compliance with Taws, Covenant mot to Compete. Subject to the
terms and conditions specified berein, WSC hereby graits to Licensee the revocable and non-
exclusive right during the term of this Agreement to use the Trademark and Windermere System
only in the conduct of real estale brokerage services. Licensee agrees that during the entire term
of this Agrevivent, 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 real estale brokerage business using
the Trademark. Liceasee's business shall fully comply with all applicable federal, stale and local
laws, repulations and ordinances, including all applicable real estate licensing requirements for
the state(s) in which Licensce’s busincss operates. During the term of this Agrecment neither
Licensce, nor any of its Principals, will either directly or indirectly, (i) engage in any other
competing real estste brokerage activity or (i) scll all or ony part of Licensec's real csate
brokerage business or operating asscts (including pending sales and listings) to a person or entity
engaged in the real cstate brokerage business.

1 Lacatioag, The license granied by this Agreement is limited to the location(s) approved
in writing in advance by Area Representative and WSC, in their sole discrelion. 17 no initial
location s specified on the first page of this Apreement at the lime it is execated, WSC and Area
Representative will approve or rejest your initial proposed location within ten business days afier
receipl of wrillen notice from you requesting approval. I you are wnable to agree with WSC
and‘ur Area Hepresentative on the location of your first office, then after three locations have
been proposed and rejected you may, at your request, be released from this Agreement and vour
initial [ranchise fee will be refunded in full. Ounce your initial location(s) have boen approved,
yuu may not relocsic any office or open additional office locations except with the advance
approval of WSC and Area Representalive, which may be withheld in their sole discretion,
IJenial of any request to add or move an office shall not release Livenses from this Agreement.

3 No Exclusive Territory. Nothing in this Agreement shall be construcd to coafer or grant
any exclusive wrritory, option, right of first refusal or other similar fights 1o acquire sdditipnal
franchiscs or o any exclusive rights in any particular peographic ares. WSC and Area
Heprescatative reserve the right W grant additional Windcrmere franchises within the Hegion at

FRANCHISE AGREEMENT SiA
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any time, in any |ocation., including Jocations thal may compete with Licensee's location{s) then
in existenes,

4, Windermere System. WSC shall provide guidance 1o Licensee with respect to the
Windermere System.  Such guidance shall, in WS(C's discretion, be furnished i the form of
writteth materials distributed physically or ¢lectronxally, incleding through the Windermere
Unline Resource Center (WORC) intranet website, consultations by telephone or in person. or by
elher means of communication. WSC may, ul Licensee's roequest, provide special assistance for
which Licenses may be required to pay focs andfor expenses us WSC then charges. WSC may,
in its sole discretion, develop, implement, modify and/or discontinue components of the
Windermere Sysiem. including the addition of optional programs to enhance Licensee's
business. WSC shall have the right, in its sule discretion, to condition Licensee’s purticipution in
any anc or more of such programs upun Licensee being in compliance with this Agreement and
any other agreements with WSC.

5. Ownership af Trademark. WSC expressly reserves the sole and exclusive ownership
of the Windermere name and the Trademark, as well as the Windermere Systern and all other
rademarks, service marks, logotypes or trade names (whether or not licensed hereunder)
associuted with the Windermere System. Licensee ugrees not to use the Trademark, or any other
murks associated with the Windermere System as part of its corporate name or for the purpose of
adverlising or operating its business, except in accordance with this Agreement, und in
accordance with all approved reasonable standards of usage isseed from time (o lime in writing
by WSC. Upon request by WS, T.icensee shall cooperate fully and in good luith assist WSC to
the exient necessary in the procurcment of any protection of or to protect any of WSC's riphts in
and 1o the Trademark and the Windermere System or any rights perluining thereto.

i, Pratection of Trademark,

A The parties recognize the imporiance of the protection and maintenance of the
quality image and repulation associated with the name Windermere Real Estate. ln furtherunce
of that objective, so long as this Agreement remains in full force and effect, WSC and Arca
Representative may approve reasonable standards of operation and service of the Licensce,
including the issuance of guidelines with respect o the form, content, image and snvle of
advertising materials including signs and signage, the standardized use of the Trademark. and the
use of Intemet domain names which include or incorporate the Trademark. Licenses agrees o
conform to such standards, methods, guidelines and procedures, and agrees 1o instruct and keep
its sales force amd employ=es fully informed of all sich methods and procedures. as shall from
time tn time be promulgated by WSC or Arca Represcntative. Licensee agress o follow all
reasonable directions by WSC or Area Representative conceming the operation of Licenses's
business and Licensee’s advertising and other use ul the Trademark.

h With respect to signs and business cards only, all vendors used by [icensce must
be pre-approved by WSC or Area Representative. A list of previously spproved vendors is
available on request. If Licensee wishes to purchase signs or business cards from a vendor nol
on the list, Licensee should contact Area Representative fo request approval for the new vendor.

FRAMCLISE AGREEMENT =LA
PAGE }of 16 42004



Approval of sign and business card vendors mav be withbeld in the sole discretion of WSC or
Area Representalive

c Licensee acknowledges that the Trademark wnd the business reputation and
methods employed by WSC are of considersble value, and that the operation of Liccnscc's
business — including Licensee's use of the Trademark - will uffect the reputation of WSC und the
Trademark. Accordingly. Licensee agrees that any sor by Licensee or any of its principals which
results in defuming, disparaging or tamishing the Trademark or the business reputution of WSC
or Arca Representative shall conslitute s material breach of this Agreement, and shall constitute
good cause for iermination ol this Agreement.

d. If, in the judgment of WSC, it becomes necessary or desirable o modify the
Trademark, Ticensee will comply with the modification and will bear ity own expense in
conmection with the modification and conversion.

£ Licensee must notify WSC or Area Representative of any challenge to Licenses's
use of the Trademark. If Licensee is numed as a party in any administrative or judicial
proceeding alleging trademark infringement or unfair competition hused on Licensee’s use of the
Trademark, or il Ticensee becomes subject w o restruinl on jis use of the Trademark in
cunnection 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,
ncluding the sclcction of counsel, and shall huve the solc right to make all decisions concerning
the prosecution, defense or scitlement of any litigation. WSC shall have the right to take any
action, in its discretion and consistent with good business judgment o prevent infringsment of
the Trademark or unfair competition apainst Windermere licensees.  If Licensee is uwarded
monelary recovery in any legal proceeding arising from Licensee’s use of the Trademark, WSC
reserves the right 1o obtain reimbursement of its expenses from Licensee out of any monctary
recovery awarded to Licenses as u resull of W5C's intervention.

T Fees.

a. Initial Fee. As consideration for the granting of the license set forth hercin to Licensee
for use of the Trademark and the Windenmere Sysiem, Licenscc agrees o pay Area
Representative a non-refundable [nitial Fee in the amount shuwn on the Fee Schedule atluched
hereto us Appendix 1. Unless otherwisc indicated on Appendix 1, the Lnitial Fee is due in full
upin the exceution of this Agroement

b. Ongoing License Foes. WSC and Area Representative offer two different “structures™
for payment of ongoing franchise license fees. Licensce shall pay w Ares Represcntative
monthly License Fees in an amount equal to either;

(1) Five perocnt (5%) of the gross commissions cammed and received by licensee
during the term of this Agreemenl {gross commissions means all revenue derived
from rendering real estate brokemge services, including referral  foes,
COMMisSions, Propery management fees, or any other form of compensation
however named): OR
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(il  Desk Fee of two hundred thiry dollars ($230.00) per licensel sales associate
(“ugent”) per month, provided thal Licensee shall pay at the minimum Desk Fees
for fifleen {15} agents (or esch licensed location operated by Licensee. For
example, il Licensee has bwo licensad logations, one with live agents und the
second with 50 agents, Licensee would pay monthly Desk Fees lor fificen agenis
in the first location, end for fifly egents in the second locetion, or sixty-five agents
total. The moenthly Desk Fee amownt is subject o chonge with six months
advance wrilten notice by WSC.

¢. “Ramp up”. For each new location, Ongoing Licensee Fees shall be “phased n™ over
the first ninc months thal the office & operating under the Windermere name. For purposes of
this provision a “new |ncation™ means a reul estale brokerage office which has never previously
operated under the Windermere name.,  Therefore the discount docs pof apply if Licensce
acquires the ock or assers of another existing Wincermere licensee, and assumes operation of
an existing Windermere location. The discount applics to Ongoeing License Fees only, and not t0
any of the Additional Fees. The discount applies as follows:

p—— e B S —

~ Momth | Discoum
RS 90,
34 T5%
| 56 _ 5% |
T=8 25%
__ Sondthereafter | 0% (full fees due) |

d. Election of Fee Structure. Multiple RBranches. The initial ongoing fee struciure shall be
selected by mutual agreement among Licensee, Arca Representative and WSC, and indicated on
the Fee Scheduole amached hereto as Appendix 1. If Licensee has more than one offics, then the
foe structure 1o be applied o cach office may be sclected scparately (for instance Branch A mav
pa¥ fees on the 5% basis, but Branch B pays on the Desk Fee bagis). Unless specified otherwise,
the fee structure sclected on Appendix 1 shull be applied o all branches of Licensee. The fee
structure sclected for a branch shall apply to all agents in that branch.

2. Changing Election of Fee Structure. Omnee selected. the oagoing fee structure for a

branch cannot be modified except by mutual agreement among Licensee, Area Representative
amd WSC.

I. Additional Fees. Tn addition w0 the Ticense Fees descnbed above, Licensee also agrecs
10 pay the Additional Fecs as sct forth on the Fees Schoedule anached hereto as Appendix |.
Licensee aprees that the Additional Foes arc subject to change at any Time with six months
wrilten nolice from WSC and that new fees may be added ol sny Ume with six months written
nofice. 17 Licensee hus elected to pay Ongoing License Fees on the Desk Fee basis for a
Incation, then all Additional Fees Lhat are normally paid on a per-agent basis shall also be subject
to a fiftecn agent minimum for that location. That is. if an office on the Desk Fee structure hus
fewer than fifteen agents in any moath, then Licenses shall nonetheless pay all per-ogent fees us
if the office had a minimum of at |cast fificen agents.
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g Fee Reports and Payments - When Due. License Fees and Additional Fees shall be
paid by Licensee on a monthly basis within [ive (5) days after the close of each calendar month.
For example, fecs accrued in Janwary are due by February 5. Along with its monthly (e
paymenis, Licensee shall submit u fee caleulation report in the form and manner specified by
WSC from time to time. Licensee will acquire, st Licenses's sole cxpense, any computer
hardware and software required for submission of required reports to WSC, and shall upgrade
such hardware and sofiwarc as needed from time o time o comply with WSC reporting
requirements. WSC publishes written policies and methods for fec reporting and payment -
inchuding the method for calculating the sumber of “agenis™ in each office for purposes of fees
piid on & per agent basis. Licensec's fee reports and payments shall be in compliance with the
them current policies and methods, which are subject 10 change from time to time by wrinten
nolice fram WSC, Licensee may nol withhold payment of any License or Additional Fees, or
any other amounts due 10 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 relaled agreement.

h. Late Fees, Interest. Any fees not paid by the teath day of the month after they accrue
will be subject W & late foe equal w ten percent (10%) of the delinquent amount, and the fiull
amount of past duc fees plus the late fee shall then bear interest at the lower of either the highest
lawful rate or eighieen percent (18%) per annum. For example if Licensce owed $5,000 for
January, that amount would be due by February 5. If not paid by February 10, the amouat of
55,500 {fees due plus 10% late fee) would begin 1o accrue interest at the applicable rate from
February 10 until paid in full. Pavments on pest due fees will be applied first o sccrued and
unpaid imterest, and then to the principal (consisting of past due fees plus late fees, combined).

1. Annual Reporting, and Audits. For puposes of routine anmual aodit, within six
months after the close of esch lux year Licensec shall subwnil v WSC & copy of Liccusec's
federal income tax return for that tax year, along with a balance sheet and income statement for
the same tux period. In addition. WSC may conduct additional sudits of Licensee at any lime Lo
confirm compliance with all terms of this Agreement. In connection with such periodic andits,
Lizensce shall on demand provide WSC with all such reports regarding its gross comumissions,
income, transaction dala, and rosters of cmployees, agenls and assismants as WSC may
reascnably request, including complete federal income L retums, state ax returns o filings,
financial statements (including balance shects and profit and loss statcments), statements of
nceme end expense, all prepered in accordance with genemlly accepted accounting principles.
WSC vor its designated agents shall have the right to inspect and audit the books and records of
Licensec at reasonable times and upon reasonable notice. In the event any audit should disclose
that Licensee has underpaid any fees by two percent (2%) of maore, then Licensce shall prompily
pay o WSC the fees, costs and expenses incurred in connection with the audit, along with the
delingquent fees, plus interest and penalties as provided herein,

}- Fees due after Tennination or Expirution, In the event of the expiration or termination
of the term of this Agreement, the Area Representative shall be catitled to receive Ongomg
License Fees with respect lo all listings and pending sales as of the date of expiraiion or
termination. All soch post-expiration or post-termination fees shall be due and paysble at the
tune the commissions ure received or receivable by Ticensee. Licensee shall further pay all
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Additional Fees through the month in which the lermination or expiration cccurs as if it were o
full munth (for example, il termination or cxpirstion occwrs on Jume 10, Licensee shall
nunetheless pay all fees calculated for the cotire month of June on or before July £, with no
offset of pro-ration for the partial month). If after the expiration or termination date of this
Agreement Licensee sclls any part of its opersting assets including, for instance, any pant of
Licensec’s listings and sales agreements pending as of the date of expiration or termination,
Licensee shall nevertheless continue to be obligated 1o make payment af all post expiration or
terminalion [ees with respect to listings and pending salcs as though Licensee still vwned them.
Aller the expiration or wrmination date Licensee shall contimue 1o submit reports and WSC
and'or Area Representative shall continue to have the right to inspect the books and records of
licensce insofar as they pertain to activities and/vr revenues in connection with listings, and
pending salcs as of the date of expiration or terminaiion.

8. Term, Expiration and Termination.

A, The term of this Agreement begins on ity date and continues until it expires or is
terminated axs provided in this Section. The term of this Agreement expires when either Licensee
wr WSC give writien notice to the other party of expiration of the term. Such nolice must be
given no less than 180 days, and bo more thun 366 days, prior to the expiration date specified in
the soticé. No cause shall be required for any parly o give notice of expiration of the term, it
being understood and agreed that the provisions of this paragraph arc to provide for an agreed
method of estsblishing an expiration date of the term of this Agreement; consequently, whether
or not there is then a breach of this Agreement or other cause or mutive for an expiration notice,
is irrelevant.

b. WEC may terminatc this Agreement if Licensee fails (0 cure any default under the
terins of this Agreement following wrillen nntice of said detault. Licensee shall have § davs
after nplice [rom WSC or Arca Kepresentative to pay any overdue franchise fees or other
amounts owing; 15 days after notice from WSC Lo correct any fallure of Licensce to maintain
reguired insurance; and 30 days after notice of default to cure any other defaule.

c Notwithstanding the foregoing, if duriag the term of this Agreement there occurs
any of the following events, WSC mav immediately give notice of termination withowt an

OPPOTIURY to cure:

(1) The franchisee or the business tw which the franchise relates is declared bankrupt or
Judicially determined lo be insolvent, or gl| or a substantial part of the assets thereod ure

assigned to o for the henefil of any creditor. or the franchisee admits his mability to pay
his debis as they come due;

{2) Lhe franchisee abandons the franchise by failing 10 operaic the business for five
consecutive days during which the franchisec is required to operate the business under
the lerms of the franchise, or any shorter period after which it is not unreasonsble under
the facts and circumstances for the frunchiver W conclude that the franchisee does ool
intend to comtinuc to operate the franchise, unless such failure to operate is due to fire,
Mood, carthquake or other similar causes beyoad the franchisce's control;
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[3) The franchisor and franchisce agree in writng to terminate the franchise;

(4) The tranchisce makes any maleriil mixrepresentalions relating to the acquisition of
the franchise business or the franchisec engages in conduct which reflects materially and
unfuvorshly upon the operation and reputation of the franchisc business or sysiem,

{5) The franchisce fails, for a period of 10 days wiler notification of nomcompliance, to
comply wilh any lederal, state or local law o regulation applicable to the operation of the
tranclise:

{6) The franchisee commits a material breach of this Agreement, afier having previously
committed and cured the same maulenal breach two o more times;

{7) The franchised business or business premises of the franchise are seized. taken over
or foreclosed by a goverament official in the exercise of his dulies, or seized, laken 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). o¢ a levy of cxccution has been made upan the license granted by the
franchise agreement Of upon any propery used in the franchised business, and it is not
discharged within five days of such levy,

(8) The franchisce, or any of its principals, is convicled of a lelony or uny other criminal
misconduct which is relevant o the operation of the franchise;

{9) The franchisee fails o pay anv franchisc fecs or other amounts due to the frunchisor
or itx uffillute within five days after receiving wrirtcn notice that such foes are overdue;

(10) The franchisor makes a reasonible determination that continued operation of the
franchise by the frunchisee will result in an immincnt danger to public health or safety; or

{1 1) Licenses assigns or attempts 1o assign this Agreement without the written consent of
Wail.

Discontinuance Upon Termination. In the event of the expiration or termination of the

term of this Agreement lor any reason, Licenses shall immediately discontinue all use of the
Trademark, the name "Windermere,™ all vanations of the name, and the Windermere System.
Without limiting the gencrality of the foregoing, if licensee ix a corparation, limited Iui:nhl;..-
company¥ or other eatity, Licensee’s principals covenant and agree to cause the entity”s formation
documents to be umended Lo change the name of the entity if it contains the word "Windermere.”
Following cxpiration or termination, Licenses shall alse transfer. or cause to be transterred o
WSC any Internet domain names registered by, to, or on behulf of Licensee which include the
word Windermere, o any variation thereof, or any other Trademark (whether or nol regisiered)
of WS,
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0. Nan-Transferabiliry - Right of Firsi Refusal.

a. This license is not tansferable withoun 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 trunsfer or assignment for purpeses of this provision. Failure to obtain the
writen consent of WSC 1o any transfer shall constinute a material default by Liccnsce, and shall
be grounds for termioation of this Agreement by WSC,

b I¥ Licenses is an individual sule proprictos, or an entity with only one principal
owner, Lhis license will terminate unless transfered o an approved transferee within six months
uf the death or incapacity of the principal owner.

c. In the event of {i) any proposed wransicr or (il) the receipl by Licensee at any time
during the term of this Agreement of a bona fide offer which Licensce desires w accept from a
third party to purchase all or any portion of Licensee's operatlig assets without the license, WSC
or ils assignee shall have a right of first refusal W0 acquire the interest or operating asscts as
described herein. icensee shall deliver to WSC a ‘written notice setting forth all of the terms of
the proposcd ransfer of the license, or a copy of the signed offer to purchase operating asscts
without the license, wojether with all available peninent information regarding the proposed
transferee or purchaser. WSC shall have seven days after receipt of the notice or copy of the
offer to give wrilten notice o Licensee of its intent to exercise the right of first refusal oa the
samc terms as proposed or as contsined in the offer, except that WSC may substitute cash of
equivalent value for any non—cash term to acquire the interest or asseis. Thercafter the parmies
shall proceed 1o close the ransaction on the carlier of a date six months following WSC's notice
of election to excreisc the right of first refusal or, if’ a notice of expiration of the term has
previously been given, on the expirstion date. It is agreed that neither an exercisc of the right of
first refusal by WSC or its assignee, nor in the abseace of such an exercise, the acceptance by
Licensee of a bona fide offer of a third party lo purchase operating assels without the license,
shall in any way diminish the obligation of Licensee to actively engage in the real cstatc
brokerage business during the full term of this Agreement, including any period of notice of
expiration of the term. In the event that WEC declines o exercise its right of first refisal
Licensee may procesd with the contemplated transsction on the terms stated in the written
notice. If the lerms are revised in any material manser WSO shall have a right of refusal with
respect w the modified offer and Licensee will again comply with the provisions of this Section.

11 Relarionship of Parties. Licensce is not and shall not hold itself out & a legal
represcntative, employee, joinl venturer, partner or agent of WSC or Area Represcatative [ur any
purposc whatsoever. Licensee is an independent contractor franchisee and is in no way
authorized l» make any contract, agreement, warranly or representation on behalf of WSC or
Area Representative or to creare any obligation, express or inplied, on behalf of WSC or Ares
Representative
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12. lademnlflcation - Insurance.

a. Licenses agrees to indemnify WSC and Area Representative from and against any
and all claims hased upon, arising out of or in any way relaled 1o the operation of Liccasee's
business including, but oot limited 10, any intentional act, negligent act, crror or omission by
Licensee or any of its agents, employees, licensees, or independent contractors, together with all
altomey's fees, costs and other expenscs reasonably mcurred by or on behalf of WSC and Arca
Representative in Lhe investigation of or defense against any such claim, The provisions of this
paragraph shall survive Lhe expiration or iermination of this Agreement. In the event that any
claim is tendered to Licensce under the peovisions of this section for indemnity, WSC and/or
Arca Hepresentative shall have the night at its election to select its own defense counsel, and to
control the litigation, including the right o make any decisions concerning the compromise or
sefllement of any claims.

b. Liccnsee agrees 10 maintain and keep in force during the term of this Agreement
tor the mutual beneflit of WSC, Arca Represcntative and the Licensee, all forms of necessary
business msurance, with limits of coverage and deductibles acceptable to WSC and Area
Bepresentative. Required inswrance includes, but s not limited 1o: Worker's Compensation
insurance as required by law; comprchensive pemeral liability insurance; and professional
lighility errors and omissions nsurance. The inswance policies shall name WSC and Area
Representative as an additional insurcd, and shall be pruvided with certificates of reguired
insurance on demand. The coverage limits and deductible requirements shall be cstablished by
W5C and Arca Represcotative and communicated w Licensee in the form of a policy memo,
which is subject 1o change from time to time with written notice. Upon being notified of a
change in required msumance, Licensce agrees to modify their coverage ot their mext policy
renewal to bring their policies into compliance with the revised requirements.

13.  Goverping Law, Costs apd Attormevs' Fees. Nolwithslanding 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 Agrecment, or as
subsequently modified by mutual agrecment). Unless agreed otherwise venue for any disputes
arising from this Agreement shall be in state or federal courts having jurisdiction over that
location, [n the event that anv suil or sction {8 instituted for breach of, to entorce of 1o oblain o
declaration of rights under this Agreement. including but not limited to suit for preliminary
injunction, the substantially prevailing party shull be entilled o be reimbursed by the non-
prevailing party for all costs, imcluding rcasonable attorneys' fees, incurred in comnection with
such suil or action, including any appeals

14.  Imiegration and Amendments. This Agreement contains the entire agreement between
W5C un the ome hand, and Licensce on the other, regarding the subjoct matter thereof, and
supersedes all prior or contemporanecas oral or wrillen representations or agreements, which are
merged into and superseded by this Agrecment. Any amendments or additions to this
Agreement must be in writing and signed by WSC, Licenses and all other signatories to this
Apreement.
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15. Disclaimer of Representations and Warranties. WSC and Arca Representative expressly
disclaim the making of any representation, wasranty or guaranty, express or implied, with respect
to the revenues, profits or suceess of the business venture contemplated by this Agreement.
Licensee acknowledges thar it has not received or relied upon any such representations, warranty
or guaranty, and has not received or relicd on any representations conceming the license by WSC
or Area Representative or its officers, directors, employees or agents, that are contrary (o the
statemienls made in the Franchise Disclosore Document provided to License, or 1o the terms of

thix Agreement.

EXECUTION
'_"rf WSC [ LICENSEE
s (sign] - / i
| At bt sk, D @ il
By Geoffrey P. Wood ﬁ }-;nun.um@m ;/
Its Chief Txeculive Officer Its  President
| Darc: ".5_/-"3};:3‘? Date: April 178, 2009

| AREA REPRESENTATIVE

WIS

| By Joseph R. Deville
|

|ﬂ5 President

| Date: L/, ,.f'?f{.‘?f

e
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APPENDIX |

FEES SCHEDULE :

[ Bisse of Liconse Azrecment Apeil 17" 2009 ]
Licensee Mams Lifie Style Sarvices Corp.
| DHA Windermere Exclusive Progertics
Oiflce Name(s)/ Reglon Rancto Berpardo

Southern California
Initial Franchise Fee Amount and Doe Date 325,000, doe in full upon signing of Ghis

A grecmont.
The first moeth for which Ongoing License and | May 009

| Additional Foss age du:
LICENSE FEES: Licenser shall pay angning liconae fees on the following basis (cheose ane):

LJFive percent (95) of the gross commissions carned and recelved by Licenser during the term

of this Agreemeat; OR
Dioes thye Bamp Up discount soply? Hves [Ino Aren Rep Inddials; ST,

Iﬂé:l-k Fees of two lnmdred thinty dollars ($230.00) per agend per manth, subjec o s Gftesn
Bgeni mindmum per office,

Mﬂ_ﬂh
s 12
- 75
S Shs
73 , 1
W mmil thepeafter 4% {Full fees due)

ADDITIONAL FEES:

. Tnnlﬂurmm.mwmwnmﬂmtm-m:ﬂmmmmtgdﬁuﬂ
fecs wpply for addisionsl service [Subject o 8 Gfticen sgents per office per mosth minimum I
License Fees are being paid on a Diesk Fee hasis),

»  Admislsiration Fee: $25.00 hﬂmuumwmmmnmm
per oflice par osonth mindmsm if Licénse Fees ars being paid on a Desk Fee hasly),

* Windormere Foondation Supgested Domstion: 510.00 per trensscthon side for each closed
TnsaTion,

Fioes are 1o be reported and paid by the 5* of the manth folowing the month in which they scerus, e,
foes for June are due by July Sth. ¥our puyments should be payable o Winderwsere Services Soathers
Csliforats, Ine and sent with your required reports to the foll owing address: Windemoers Services
Southern California, Inc., 71-691 Flighway 111, Ramcho Mirage, CA 97270,

LICENSEE -17-a
AREA REP_ o P sy
WEC " () - A
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APPENDLX 2

PERSONAL GUARANTY
" Date of License Apeil 17,2009 ' = 4]
_Apreement By -
| Licensee Name Life Style Services Corp.
L s dba Windermer: Exclusve Properties [

This “Gearanty”™ must be signed by all Principals of Licensee identified in the Windermere
Real Frtate Franchise License Agreement to which this Appendix is attached. Each Principal
shall b¢ deemed a “Guarantor.,”

RECITALS

Each Guarantor has a financial or other imerest in Liccnsee, will benefit from the
graming of the Frunchise License Agreement by WSC and Arca Representative to Licensce, is
tamiliar with and wnderstands 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 indvccment 0 WSC and Arca Representative (o grant the License, the Guaraniors
have agreed unconditionally to guarantee the full and punctual payment and performance of the
“uaranteed Obligations™ (defined below).

AGREEMENT:

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of
which arc acknowledged, and to induce WSC and Arca Representative to grant the Licensc to
Licensee, each Gumrantor covenants and agrees:

1 GUARANTEED OBLIGATIONS. As used in this Guaranty, the lerm
“Giearaniced Obligations™ is defined in its broades: and most comprehensive sense 1o mean
all primary, secondary, direct, indirect, fixed and contingent, debts, dulies, agreements,
ungertakings, vbligalions, covenants and conditions now or at any tine in the future © be paid
or performed by Licensec in coanection with or relatmg to the Windermere Franchise License
Agreement, or any financial accommaodations which WSC and Ares Representstive may from
time-to-lime extend or provide 10 or for the benefit of Licensee in comnection with the Llcense
meluding, without limitation, all of Licensee’s obligations to pay all fees, charges, sums, custs,
reimbursements and expenses which st any time may be owing under or In connection with the
Licease, any business or financial accommodation made or provided in connection with the
License, as any or all of them muy from time to time be modified, amended, extended. renewed
or restated.

2. GUARANTY. Fach Guarmntor unconditionally, absolutely and irrevocably
puarantees 10 and for the henefit of WSC and Awma Ropresentutive the full, prompt and
compicte paymeni and performance by Licensee ol the Guaranteed Obligations. [f any of the
Guaranteed Obligations are oot paid or performed by Licensee a5 and when such payment or
performance is duc or required. then on demand fiom WSC and Ares Representative, the
Cruarantors will pay or perform the same,
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: § INDEPENDENT OBLIGATION. This Guaranty is an independent obligation
of each Guurantor, separate and distinct from the Guaranteed Obligations. A separste action
may he brought or prosecuted against Guarantor, whether or not any such action is brought or
prosecuted against Licensee or any other Guarantor o other party, or whether Borrower or any
other Guarantor or amy other party i joined in any such action or actions. This Guaranty is an
absolute gusrantec of payment and performance, snd not a pusrantee of collection. The
obligations of Guarantor under this Guaranty are direct and primary, regardless of the validity
or enforceubility of any instrument or agreement giving rise to any of the Guaranieed
Obligations. Guarantor shall continue to be lishle under this Guaranty cven if all or part of the
(uaranteed Obligations become uncollectible by operation of law or otherwise.

4, APPLICATION OF PAYMENTS, WSC and Arce Hepreseatative may spply
any payments received from &y source against any portion of the Guarantesd Obligations in
such order and prioricy as WSC and Area Represcotstive may deem appropriste. No payment
received by WAL or Area Representalive from any source other than a direct payment made by
4 Guaranior pursuant 1o a written demand by WSC and Area Representative shall be crodited
agaimsi that Guarantor's obligations under this Guarasty,

3. COSTS AND EXPENSES. Whether or not suir is brought, Guarantor shall pay
on demand all costs and expeases, including attomneys' fees =nd allocated costs of in-house
counsel, incurred by or on behall of WSC and Arca Representative in connection with the
cuforcement or collection from Guarentor of all or any of the Guaranteed Obligations, or ia
vonnection with the enforcernent, interpretation or defense of this Guarsnty, Without limitation,
these expenses, costs and fees include thoss incurred st wial, on sppeal. and with respect to amy
bunkruplcy, reccivership or arbitration proceedings.

f REFRESENTATIONS AND WARRANTIES. Guarantor represents and
warmants o W3C and Ares Representstive that Guanmior is a principal of Licensce or
atherwise financially interested in Horrower, and (2) is sdequately informed of the financial
condition of Licensee, and Licensce’s operations and properties, (b) is familiar with and will
stay informed regarding the terms and conditions of the License Agreement and the other
Guaranieed Ohbligations, and of Licensee"s resources end plans for payment and performance of
the Guuranteed Obligations, (c) has not relied on any financial or other information provided by
WSC, il amy, sbout Liccnsee, Licensee’s operations and activilics, propertics or prospects, and
(d) dues mot expect WEC and Area Representative 1o provide and waives any duty on the part
uf W5C and Arca Representative to provide any such information in the Ffuture inchading,
without limitation, sdverse information about the Licensee or ils activities. Guarantor
acknowledges that WSC and Area Representative is under no abligation to grant the Ticense 1o
Licensee without this Guaranty and would not do so without this Guaranty.

7. MISCELLANEOLUS,

(s)  If there is more than one Guarantor under this Guuranty, then the
ubligations of all such Guarantors shall be joint and several, and in such case the obligations of
each Ciusrantor shall be independent of those of all other Guarantors and ol the obligations of
Licensec and any other persons or entitics obligaesd in any manoer for the payment or
perfurmance of the Guaraatesd Obligations.

FRANCHISE AGREEMENT SCA
PAGE 14 of 18 47200



(b}  The obligations and liabilities of Guarantor hercunder shall n be
limited i wny manner by any nuarecourse or oher provisions in the lnstruments and
agreements giving rise w0 the Guaranteed Obligsions which may limit the liability or
obligations of 1.icensee with respect to the Guaranteed Obligations.

fe)  This agrecment constilutes the cotire agreement between WSC, Areu
Representative and (uarantor, and no course of dealings berween the parties, no usage of trade,
and no perole or extrinsic evidence of any nature shall be used W supplement or modify any
lerms, nor are there any coaditions to the effectiveness of this Guaranty.

i) It 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 us if the invalid provision had not been
included. This Guuranty may be changed, modified or supplemented only through s writing
signed by both Guarantor and Lender.

T cleurly understand that WSC and Area Representative do not have to pursue the
Licensee or any other Guarantor or obligated party or forechse or realize wpom amy
security before demanding payment from me. T forther understund that I will have to pay
the amounts then due even if Licenser or any other Guaruntor or obligated party does not
make paymeat ar is otherwise relieved of the abligation of making payment.

GUARANTORS:

FRAMUHISE AGREEMENT SCA
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STOUSAL CONSENT

Ifany principals of Licensee are married, and their spouses did NOT sipn the [ icense Agreement
and Personal Guaranty, then have the non-signing speuses sign below to acknpwicd ge their
oonsent 80 the termas of the agreements signed by the principals.

Each spousc signing below states as fllows:

L. the undersigned spouse of the sbove-named principal of Liccnsee, hereby acknowledge that [
have read the Windermere Real Estate Franchise License Agreement and Personal Ciusranty o
which this Spousal Consent is attached (“the Agreement™) and know its contents. | scknowledgc
that the Agreement is being executed for the benefit of, and therefore shall be binding upon, my

marital community.
| b .

Principal’s Name | Spouse Name : S#f (J Date

Stephen 1. Rodgers | Mary Lou Rodgers / 31700

Ly " AV ) | *

!r -

i S .
FRANCHISE AGREEMENT
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ADDENDUM TO
WINDERMERE REAL ESTATE LICENSE AGREEMENT
PERMISSLION FOR ADDITION OF BRANCH OFFICE

Diate of this Addendum ] August 5, 2009 I
| Date of Original License Agrecment | April 17, 2009 il
| Licensers . | Lifie Styles Services Corp. -

Arca Representative Windermere Services Southem California, Inc. N

Ihis & an sddendum to tht centain Windermere Real Fstate Franchise License Apreement (the
“Original License™) entered into as of the datc referenced above, by and among Windermerg
Reul Fstate Services Company, @ Washington corporstion (“WSC™); the Arca Representative
referenoed above (“Arca Representutive™); the [icensee referenced above (“Licensec™); and the
mdividual principals of Licensee identified herein.

RECITALS

The Oniginal License provides that .icensee “imust receive the approval and permission of WS
Lo open any additional branch offices or to relocute any afflce.”

Licemsee has roquested permission to open a new branch office location. Tn consideration of the

mutual promises and covenants set forth herein, WSC hereby grants permission for the opening
of the new office on the terms and eonditions set forth below.

AGREEMENT

1. WSC and Arca Hepresentative hercby grant permission for Licensee 1o Open 3 new
branch olfice as follows:

| New Office “Common Name™ Rancho Santa Fe - Fairbanks Runch N
New Address | 16236 San Diczuito Road, #3-10 '
_ Rancho Sania Fe, CA 92067
Date new location will open Aupust 1, 7003
[ Mew phone number ) B3¥-T56-2R65
| New Fax musmber N $38-756-2872

2, All terms of the Original License agreement are hereby incorporated by reference, wnd
shall apply 1 aperation of the new branch. Licensee dgrees that the branch nuthorized herein will
comply with al| applicable state real estate licensing laws.

CON BERT FOR HRANCH OFFICE
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3. As ol the date of this Addendum the individual principals of licensee are as follows:

|'wrr PERCENTAGE
| INTCREST
Steve Rodpers 100%%

All principals identified ahove must sign the attached personal guaranty, Licensec and its
principals acknowledge that this provision constintes material consideration for WSC's
consent to the new branch granted hercin, and that the effcctiveness of this consent is
therelure conditioned on the personal signutures below of all individual principals.

4. Faxcept as modified herein, all terms of the Original License apreement remain

unchanged and are herehy incorporated by reference. In the event of any cunfliet herween this
addendum and any other provisions of the Original License, or prioe amendments thereto, this
addendum shall supersede and control.

EXECUTION

MName !/ Titke

Thae

| Wil
By Geoffrey P. Wood
Its CEQ

mﬁ; | OF

AFEA REPRTSENTATIVE
By Bob Deville
Its President

K-1-09

LICENSEE
By Steve Rodgers
Its President

COMNSITNT FOR, BRANCIOFFICE

e I ol 3

LA el Y




FEES SCHEDU'LE

rﬂah: of License Apreement i April 17, 2009

Legal Narme _ Life Stykes Services Comp.
Licensed Mame s Windermere Exelusive Pmperties
LCommon Name | Hancho Santa Fo — Fairbunks Hanch

The first month for which Chngrving Livense and | August 209
| Additional Peey are dus:
| Inigal Fee MNA

ONGOING LICENSE FEES: Licensee shall pav onguing license fees on the following basis:

Five perceat { 3%) of the gross commissions camned sod received by Liconsee during the term of this
Agreement; (R

Desk Fars of two hundred thiey dollars ($230.00) per ageot 2t woalh, subject o a fificen agenl
ML per oifies,

& Subject 10 “ramp up discount.™

Munth [ Discount
1-2 i MW
| 34 i 75% =
36 i Rl {
1% 25%
9 and therenfier 2%, (Full fees due)

ADDITIONAL FELS:

lechnology Fee: 525.00 per monlh per licensed agent amd wpent assistant for basic service; additional
fees apply for additivnal service

Administration Fee: 52500 per licensed ageul wsd uppent assistant per moath.

Windermere Foundation Suggested Donation: $I0.00 per irunssction wide fie ench ¢losed
transaction.

Fees are 10 be reponed and paid by the 15° of the monath following the month in which they acoree, ic.
fows [ur Junwary are duc by Febaiory 15th.  Your payments thould be pavable = Windermeme Services
Soulhem ¢California, [ne.

INITIALS 5 DATE
LICFNSEE | _
AREA RLP - T-og
WSC e o =IEYTH

COMSENT FOR BRANCH OFFICE
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ADDENDUM TO
WINDERMERE REAL ESTATE
FRANCHISE LICENSE AGREEMENT

| Date of this Addendum___ | September 22, 2010 |
Date of Origina| License Agreement | April 17, 2009 il
Licensee Lilestyles Services Corp., & Califomin corporation. |

‘This is au addendum o that cortain Windermere Real Estate Franchise License Agreement (the
“Onginal [ icense™) catered into as of the date referenced above, by and among Windermere
Heal Estate Services Company, a Washington corporation (“WSC™); Windermere Services
Southern Cahfomia, Ine., a California corporation (“Arca Representative™; und the Ticensee
referenced above (“Licensee™).

RECITALS

The Original License granted Licensee the right to operate a real estate brokerage business using
the Windermere Tradernarks and Windcrmere Systers.

Licenses hus requested cortain modifications to it franchise licensc and other fees, and (e
pares have reached agrecment on the requested modifications.

Therelore the parties now agree as follows.
AGREEMENT

l. Paragraph 7 of the Original License, as previously amended, is hereby deleted in ils
entirery and replaced with the following:

L Fees.
A Initial Fee N/A — already paid.

h. CUmgoing Liccosc Fees. WSC and Area Represemtative offer two different
structures for payment of ongoing franchise license lees. For the contimuing use of the
Trademark and the Wiodermere System, Liccnsec agrees tv puy monthly Ongoing
License Fees in un amount equal 1o cither:

i. Five percent (5%) of the gross commissions eamed and recaved by Licensce
during the term of this Agrecment, “capped”™ ot the level stated on the artached fiee
schedule. The “cap™ amount represents the gross commissions eamed by each
agent per accounting perivd.  For cxample, a cap amount of 575,000 means that
Licensee will pay Onpoing License Fees on the first $75.000 of goss
comumissions ewned by each agent during each wrmusl period. The accounting
period for purposcs of computing the fee cap may be either a calendar year
(January 1 to December 31, or it may be an anniversary yenr (commencing each

ADDEWIAM TO LICENSE AGREEMENT 9TRE LD
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vear on the anniversary of the agent’s afMliation with Licensee, or some other
wrmiversury daie as specified in & written brokersales associale comimact).
Licensee shall inlorm Arca Representative of what accounting perod it will be
using for purposes of calculating capped fecs. The foo “cap” is subject to
cancellation or change by WSC at anv time by wrillen notice. OR

fi. A “desk foo” of two hundred thirty dollars (5230.00) multiplied by the maxinum
numher of sales agenis licensed o Liccnsee at any time dunng the month, subject
to A minimum of fifteen agents.

€. Flection of Foe Structare. Retroactive to Janvary 1, 2010, and eflective through
December 31, 2010, Licensee shall be permitied to elect to pay ongoing franchise fecs
either on Lhe "S%Luppm!" basiis set forth above, or on the desk fee basis. “This election
may be made by cach office monthly on ¢ “look back™ basis {(meaning thal the fee
eleclion shall be made at the tme fees arc reported for each month, based on whach fee
structure would be better for that month). Each olfice may clect a different fee structure,
but the structure clected by that office for a given month shall apply to all agents m that
office without exception. This clection shall end with fees due for December 2010 which
are due January 15, 2001, Om or before Jamary 15, 2011, Licensee shall inform WSC
and Arca Representative of what fee structure shall upply o euch ol Licensee's offices
effective January 1, 2011, and the fee structwre so clocted will then remain in cffect a
minipum of twelve monbs, and ey nol be chunged thereafler except by mutuel
agresmenl of all parties.

d Addigonal Fess. In addimion o the License Fees descrbed above, Liccnses also
agrocs 1o pav the Additionsl Fees as zet forth on the Fees Schedule stiuched herein as
Appendix 1. Licensiee agrees that the Additonal Fees arc subject to change at any time
with six months wrinten notice from WSC and that new fees may he added al any Lime
with six months wrillen nolice.

e Fee Reports and Pavments - When Duc, License Fess and Additional Fees shall
be paid by Licenses 1o Area Representative on a monthly basis within five (5) days afier
the close of each calendar month. Tour example, fees nocrued in January arc due by
Fehruary 5. Alomg with its monthly foc payvmenis, Licensee shall subrmit a fee calculation
report in the form and manner specified by WSC und Ares Representative from ume to
ume. Licenser will acquire, at licensee’s sole expense, any compoter hardwane and
software required for submission of required reports 10 Area Representulive, und shall
wpgrade such hardware and soliware as needed from time o time to comply with WSC
and Arern Hepresentative reporting roguirements. 'WSC publishes wntten policies amd
mthods for foe reporting and payment - ibclading the method for calculating the number
ol “agents” in cach office for purposcs of fees 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 lime W Ume by written notice from WSC. Licenses
may not withhold payment of any License or Additional Fees, or any other emounts due
le WSC or Area Representative on the grounds of the alleped non-performance or breach

AN UM 10 LICENSE AGREEMENT A 10
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of an¥ obligations of WSC or Arca Representative under this Agreement or any related
upTEEmET,

£ Late Fees, Lnterest.  Any fees not paid by the wenth day of the month afler they
acurue will be subject to a late fee equal 0 i=n percent (10%) of the delinguent emount,
and the full amunmi of past due fees plus the late fee shall then bear interest at the lower
of cither the highest lawful mic or eighieen percent (18%) per annum.  For example il
Licensee owed 335,000 for January. that amount would be due by Febrary 5. If aot paid
by February 10, the amount of 55 50K {fees due plus 10%: late fee) would hegm to accrus
inleresl at the spplicable rate from February 10 until paid in full. Pavments oo past due
foes will be applied first to wocrued and unpaid interest, and then o the principal
{(comzisting of past duc fecs plus late fees, combined).

£ Amnual Reviews, Peniodic Audits

1. For purpuses of routine anpual review, within six months afier the close of euch
tax year Licensee shall submit 10 WSC and Arca Roprescotative a copy of
Licensee's federal income tax remirn Sor that tax year, along with a balance shect
and income statement for the same tax period.

2. WSC or Area Representative may corduct periodic andits of Licensee al any lime
to confirm compliance with all terms of this Agreemnent. In connection with such
audits, Licensee shall on demend provide WSC, Arca Reprosentstive or ther
designated aygents with all such repors regarding its gross commissions, income,
transaction data, rosters of employess agents and assistants, and all other
documents or information ss reasonsbly requesied, mcluding complote federal
income tax returns, stule tax returns or filings, financial statcments (including
halance sheets and profit and loss satements), all prepared in accondance with
generally accepted accounting principles. In the event any aodit should disclose
that Licensee has underpaid any amounts owed under this Agreement by two
percent (2%) or more, then Licenses shall promptly pay 10 WSC and'or Arca
Representative the focs, costs and expenses incwrred in connection with the audit,
along with the delinguent amounls owing, plus interest and penaltics as provided
hercin

h Fees due after Terminatom or Expmation. In the covemt of the cxpiration or
termination of the term of this Apgreement, WSC und Ares Representative shall be
eotitled to roceive Ongoing License Fees with respect o all listings and pending sales
of the dute of expiration or lerminsvion.  All such post-cxpiration or post-termination fees
shall be duc and payablc ar the time the commissions are received or reccivable by
Licenses. Dicensee shall [urther pay all Additionsl Fees through the month in which the
terminanon or cxpiration occurs as if it were a full munth (for example, if termination or
expiraticn occurs on June 10, Licensee shall nonetheless pay all fees calculated for the
entire month of June on or belore July 5, with no offset of pro-ration for the parial
month). IT afier the expirulion or termimation date of this Agrecment Licensee sells any
part ol iy operating assets includmg, for instance, any part of |iconscc's listings and sales

ADDENDUS TO LICI™NSE AGREFMERT AR
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agreements pendimg as of the datc of ¢xpimtion or terminativn, Licensee shall
nevertheless conunue w be obligated W0 make payment of all post expiraton o
termination fees with respect o listings and pending sules as though Lizensce still owned
them. Aficr the cxpiranon or erminatien darz Licensee shall continue 10 submil monthly
reporis i Area Representative, and shall continue to be subject to audit of the books and
racords of Licensee insofar as they perfain o achvities and'or revenoes in connection
with listings, and pending sales us of the date of expiration or termination.

-

: This agreememt supersedes all prior agreements regarding Licensee’s fee structures, or
[ee discounts,

1 Except us miodifed herein, all terms of the Onginal License agroement remain unchanged
and arc hereby incorporated by refereace. In the event of any conflict between this addendum
and any other provisions of the Ongmal License, or prior amendments theretn, this addendum
shall supersede and control.

EXECUTION

_ By Geoffrey P. Wood
| Chiel Exeeuiive Oflicer
| Date: 77 ]/ jaci0 il
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FFES SCHEDULE

Date of this Addcndum July 2, 2010 :
Licensed Name Life Styles Services Corp.
Office Nameds) Rancho Hemardo
; : Rancho Santa Fe — Furhanks Ranch
| ‘The first month for which | January 2010
i Omgoing License and
| Additjonal Fees are due:

ONGOING LICENSE FEES:

January — December 2010: Five percent (5% of all gross commissions eamed and received per
month, with a cap of 375,000 OR $230/agent'month (subject to 15 agent minimmum); to be
elected retroactively by esch office on 2 monthly basis.

Effective January 2011: Five percent (5%) of all gross commissions earned and received per
munth, with & cap of $75,000; OR $230/agentmonth (subject 1o 15 agent minimam}; ro be
clected by each office no later thin January 15, 20011, and the fee structure elected shall remaim
in effect for o mindemum of twelve monthe

AINMTIONAL FEES:

* Technology Fee: 323 00 per month per 'ieensed apent and apent assistant for basic
service; additional fees apply for additional service

* Windermere Foundation Suggested Donation: 510.00 per transaction side for cach
closed transaction.

Fees are 10 he reporied and paid by the 5™ of the month following the month in which they
accruc, Lo lees for January are due by February Sth. Remit payment along with required
monthly reports 1o Windermere Services Southem Calilvmin, Inc,, 71-691 Highway 111,
Rancho Mirage, CA 92270,

R TNTTTALS _| DATE
LICENSEE
i < .
-
_REPRESENTATIVE W _ |
WSC —
! fﬂ Pl i ',{.-'.r,g ;‘1 W=
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! 1S PIOCURCINCIL-0T 3Ny }ﬁlﬂﬂ*ﬂfﬁﬂp WT.MI IJ,EWEC tﬁgh'rsm

s &, "l o B2k i ol A i
* . a The paitieittecom _;.: tiﬁm.p%mfﬁ ptﬂut]]'m und m-j‘hwlm;:rm FRG
- quality image and reputstion-essocistet with- (he ndme Windermers Real'Estate: Infuriherance.  * .~

of that objective, so longvas dhis Agreement remaits in full Torce and effect, WSC and Area -
Reprecentative mey appgove reasomable standards of operation and service of the Licenses,

; including the issuance of lines with respect w0 the form, coment, im:g: and style of
i Mﬁmrﬂ%ﬂmﬂﬁ the standerdized use of the Trademark, andthe

-,_ ; ugawol fBterngt d ititlade ostneomporate the Trademark. Licensee agreesto

= ' - g - & N

Refi... i such-gign vy, e, peceedures, anll agrees to instruct: 3]

r_-,:;r itesales foreerndemployess Al i fm%ﬂhﬂm i'l’[i:liil'nﬂdnm,u “¥rom

At Rl § Ty e e T W Sy L % . 3
ERANCHISE AUREEMERE s : T spumsamcmmrghm
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: Lime to ime e promulgated By W5C or Ares H',epuﬂmlﬂw. Licendee agrees to follow all
#ips, - reasonable directions by WEC or-Area Representative-condeming the operetion of Liconsec’s
# ?bu:umm mﬁl&lmﬂﬂuﬁnm ollrge use Sfthe Tradefmak.

b. WHMJ -rlli ﬂnﬂnrnl-md By T 'i;ma
e pre-spproved by #E mﬂlﬁ A:list-of previdusly epprofed X‘ﬂw
ovailable on mqutn. IP Licgmee. wishes (o purchase $igns or busingss cards from a Veadfrnot
-on the 1ist, Licenses should contact#rce Represeatative' to requey: approval fior- the new vgndor.
Appraval of sign and busingss-card ventory may be wilhheld in the sale discretion of WSC or
Area Bepresentative.

% Eé that: ~tbq; dperation of Licensed’s
4 ”'- Hqﬂ:pﬁahmhm'ﬂﬂ-ml.ﬁiﬁ
ﬁ\:"'*"-!l : b h = Trivds _ ik Mﬁﬁﬁl Iﬁ:rl..ﬂi m : e e
- seniativelsh brelc 'mﬁﬂmntmdﬂiﬂmhuﬂﬂ et el
0o cause for r!m'ma"mmﬁ' ﬂﬁ"ﬁm::m:m =
d  If in-the judgment oF WSC, it béu'.'anms hevessary or desirable inmn-dtﬁcﬁ:
g Teademan, Ln:tnm will comply with the modificalion and will bear itz owm Hpr.lﬂr:- i
: ;" “conngction withr the:modification nrﬂa:tmf.'q:mn. : 5 :
._I n.‘_ e __‘ﬁ. .:!
S £ Llwmhﬁﬁ Wb or Arca ] sentitive r.iFui.- chillenge 1 Licenceds
‘i use of (he Trademark, ~ JFLi {5 mamcd as ¥ pary In eny sdminisirstive or judieisl

rpzﬂﬁdlﬂi*ﬁ“ﬂ.lﬁl.m !urr[h:l #mf'mﬁmnmuw bascd ap Licenses's use oF i
Trademark, or if Lictnscs: bedbmes gubject to wagstmint on il e of the Trademark-in
connection with its réilk cstatc brokerage businiess, WSC wilt indemnify Licenset wnd defend ady
such procecding at ilS owivexpense. WEC shall have the rl',g}u to control'any such Iitlgghn
including the selection ufmmﬂ and shall have thig solé rightto make all Gecisions concerning
the prosecution,-defenseor sefflément of any litigaton. . WSC shall have the right to ke any

o actionin {F. dmmn@tﬁ@mw”n judpeent:io prevent infringemént of
s 'ﬂibn:dmmkurmfui‘miﬁttiﬂng agamst Windemmere licensees. I Licensee is awarded

nmie'l:mrmwﬂ.rﬁ ling arisisng frogil Licensed”s use of the Tradaiark, WSC
oo resevesthe fghio oBlaidrighisenent of sezirony Lipenses: ous. of any monetary
“-' ? m{r‘nﬂ" rardei A1 ST _..'..;:' . -r fition. .
b mite. | LTUOGT R - i R gt

'| 1] '

s lnitial Fes. ks Iﬂmdﬂ'ﬂnn for th;.in.ﬂ':ﬂ:g of Iﬁr.- Tieense 1-=|:' Fun.h h:h:m to
dacenses for use-of the Thademark end the Windémeers System, Licensee censee agrees-4o pay Ares

Representative a.non-réfindable Tniial Feedimthe | shuwn on TheFee Schedule stiachel
- hereto a5 Appendie 1, Urlllﬂs otherwise. indicated on ppendix I, the Initial Fesis due in fifll
upmrrhe gxecution uﬁhlhﬂ.pnmﬂﬂ. |
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S0 T b Gngdlng Giceads Fess, WSC anidh Area qumlw bifer two diftecent
structarss o peyment of opgoing fanchis leense fecs: umsm shall pay o Area
Represemative monthly L.Tchm{um ummtﬁml o quh:t

L. Five percent (3%6) of the i:n:un COmImisions umud und recelved by Elpensce
duringthe term. of mﬁw commissions m albrevenue derived

fiom gendlgring real gt sorfifeg. ancluding sefemal fees,,
commissiong, property ventTees, or any ?nﬂi;r % compénsatidn
however Mﬂn ; ol
'ﬁh l.‘i"-n-:'}' - e T
it RN ] mﬁcﬂwwm ammanmwm sthaanbodiath
- - {agenit™) ger midhch, prtvided-that Iscensee shall pay 3t the minimom Desk Feas
for ifieen (15 agents for wuch ficersed location operited by Licensee, For
example, if Licensee fias oWo Ticenssd lotatinns, one with five agents and: the
_ second with Hlmf-lﬂ muﬁpgympmhfyDukafurﬁﬁmnw
2. T ' i‘n. - fir=t [of it the secind Tocation, or sixty-five agents
e . ‘-hﬂub_ig;tihthnatwluumhﬂlﬁ
. offige, then Hmmwﬂ hﬂpplmd,tp each: ufﬁr.ﬁm; he ﬂlmwd—mrmh {I’ht insu.n;c
Branch A may pey fées on'the 5% basis, Hut Branch B pays on the Desk Feo basis). Hnless
specifled otherwise, tic fee. structure selected on Apsendix | shall be applicd 1ol branches of
Licenses; ‘The fee structureiselected farabranch shall apply to all agents in that branch.
- é&  Changing of Foo:Stucturg. Once selectzd, the ongoing fee strugture for
gt & branch, cannat hn;qulf ::'.% by muuﬂigmm:m :.m-;:.n_g L:It:nil.'.'l.'., Aru-l!z{my;uums
2 '\..'-'l.. f : .. ..."? --_ & 1 .
B 2T Ul e meﬁrﬁm T -d:ﬁ@n n.un ense-Foes dﬁnﬂhad above, Eicensee alig

ug;m:: © mﬁwmmmﬂhthm mﬁchl:hl.lh:: amached-erew as Appendix

Licensee agrees that the Addjtional Fees are suliject o chunge st any time with six months
ﬂiﬂ!ﬂnﬂlﬂﬂ‘ﬂm WSC.und that new-fees may be-added at eny time with six months written

_ motice.  [f Licensesihas: 'elncﬂ 10 /puy ﬂnga:m; License Foes on the Desk Fee basis for-a

= .o Hbcation, then aff Adfitionsl Rzgs fiEare aper-agent basizshall also be subject
Fragal. | 4 "‘“""ﬂ"ﬁ“ i 3 hardocati iffan officéion‘the Desk Fee strueturetiny
5 gt 3 {Eenis i 2y riohl . W&lh‘;&m fﬁ.‘-lr'ﬂ

= e T e, __,_ -\-#-.:a-.

example; [Bes aserued in January are due by Febraury'S. Along with its monthly fig
wrmm, Licenses shall submit a fee calculation report in the form and mariner specified by
WSC from thnie to time. Lleense¢ will acquive, at Licenses's sole expense, any mmpm:r

mn{nusemmwm . : ) SOUTHERN CALIFORNKIA
HﬂE!mE L £3 y ) '&J‘ﬂ?-l‘:ﬂ

F’zhﬂﬂm ofFa nﬂﬁhm: \-:&' Tﬁ?:{ﬁ mmm ﬂchr:-enl.l:l'i‘ﬁ 5%
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Fardware mﬂ s ftware ttn'uimﬁ-tur-qlfbm!ﬂmn of | n:p:rml gqput;uw wse, -mmr

sich herdwere and software as needed from time 1. time to comply with WSC
requiremenis. WEC publishes writlsn policies and mﬂwﬂa foc fee repofing and pu,-.-rrjm=
including f.h: miethgd: {'npm!.milum_g:ﬁ:e nurmber ol m each uﬂ'm—lnrpﬁpo.m of fees
paid un ¥ pér-agent bagls. Eicenses’s fee reportyand ynunu ihall-be i incomp m‘ﬂrm
then cumentpolicies apd rﬁl:ﬂ:qda. which amnbjaq:t-n change from time to time: by written

nofice frm WSE. 1-6f -an[uunq.:,pf Additionul Feex, 0r

- anfither-‘ary iy 2 . ﬁ, alegsf nome - i
pecltirmahice-orbréac : g p‘!mj. :
orany eistcdagreémant L SR e

g - Laic Fees, Inlerdst - Any I‘m.-c_mﬂ pand by the ieath-day of the month after they
accrue will be suljecuio a-fate fe equal to ten: percept (10%6) of the delinguent amount, and the
fult amount of past duc foes phus thewlute fae shall then, bear intéiest at the lower of either the
Highest Lawill rale of ulgumwm (18%) per ahimum, For cxample if Licensee owed $5,000

ry: by iﬂb:c“ﬁﬁr H'Mfaﬂ:.r'hhunry 10, the amoust of

'f-f.c- r

Foe m&nﬂulﬂmmwmwm '-'ﬁ'iﬂn ¥ mwtﬁi dm‘ the v:‘h-u ufﬂh w’.‘ s '

}'ﬁrl.:ﬁ:mmﬂﬁﬂ subimit 16. WSC & copy 8 Ficensée’ sifederd]: ingometax fetrn for
lha: tax year, along with & hunu shest and income staternent Jor the same tax

its uF"I'xinsu at-amy Eime 1 confirm compliance
hﬁwﬂm wuh-gunh I.Il;ﬂl.'l, Llumu Tm!,

- . i Lk -\.I- ;. .ﬂi‘-;ﬁ}

Inﬂudiu @Fﬂl‘-ﬁﬂﬂmﬁu P, hmmmwnrﬂﬂa&m AL
qhwmmtmﬁmr statements), all prepared i

mturdllm Hilh generally . accepred aceoenting principles. In the event any awdil

I.d ﬁ;luﬁl Itm‘t,lm tn&undq-pd any amounts owed under this Agreement

Wiy iper it -[298). or more, then. Diceasee ihu!! %’;ﬂu WSC thie-fees,

e -: e 5 o with the with the d:miqmt
i pﬁhh‘\rﬁpﬂﬂdﬂhm
e T Ggation. 1n the ufml:upmumm..'
o F ik F J@ﬁgﬂ [ be enrided 10 receivs
_ . fthedate of expirationion:
termminstion. ml-mh ﬂiﬁ# ralidd orgost n fres htﬁwumm&wﬁleﬂn

time ‘the comeizsions dre Teceived or ﬁ:ﬁ‘iﬂhl:hfh:mm Litensee shatl further pay all
Additioan] Fq!ﬂ ﬂinui;h m;mmh in which the témination-or expiration occurs as if it were o

mmmwﬁr SOUFHERN CALIFORNA
PAGES of 1§ ; ' W08

Fr

e J.-—"- 3

= 5
4 i
el

i

'
L

iy



[

& Tﬂ-hptﬂmunam-mmm Eoo '=¢

=4
A

f

-'_1'-;:. 5 5 7 -
full month (for m.mpln ‘H‘ tﬁm:mﬂh ur.ﬁpﬁi-unrmﬂ: an ]qt'p: 10, h:m.i;t
nonetheless pay all fees nqlmﬁtr.d forshe: I:,l:l!ll": nimﬂ:tiﬂ-.lﬂ: ‘B0 or h:l'nr::luiy j;ﬂw

affset of pro-rtion for thés partly] modih), _ﬁmmibmm lepmination nf‘ll!ihd

,pujm::ut of afl poist: expiratibnor
mm:mn#uwﬂbma_m listings ud.p-nﬂ'l' Ilp'{ mh-nugh Licensee still owned thiemn.

After the expiration o tormimation -date [Hcensee Shal mmmmmmm}'ﬂs{:
andior Ared Represeniatfve sl cotitings (o hav inspect the booksund recopds of
Licenses insofar as n.to-setivitias. ua%hrrg!mﬂ'es in-connection with nmn and
pending salevay of the pqlﬂ:mn'lh’ Lermifution.

(!

= Ilﬂ'lﬂﬁhn‘i.lhsﬂguﬁm beping- qmr.;.,'h:c ahd continues unifl it cxpires oris
hmamﬁlii prb'lld'cﬁ] mﬁ:m The téim of'this Agreemernt cxpires when sither Licensee
ity ofi-cxpi T the fermr. Such notice must Be
ﬁm;gﬁﬁ’mwmm@m.ﬁdh
A 2 no l_."l:lf:’__ s _dn

trm, |1

(I

b \mc miay tb}mmiu th‘.lmsrmﬁr =um-= 1£lmm= -I?mls lecure any’ :ltfluit
uniler the lemmsaf thiy irig writtennotice of said defayll Litensee shall have
Tive (Skdays after notice Eﬂﬂr AreaRepresentative B pay any dvendue franchise fees or
‘other amaunts owing; five (Sh-duys iler notice Mom WBC.to corect any faflure of Licefikee 1o
maintainegquited insurence; and-tHiy (30) days after nutnnmfd:f&uk w0 gare any other defaull

o Humrﬁumai:.g_.p;w foregping, & du:hgﬂ;gam of this Agreement thferoceurs: -
any of the llowing.: r.u'lr m:tmdl.iﬂh' FF ,re;liq': qaf E:mﬂnﬁnd-n udl.huuttﬂim
qq;g:mmwwg ": ﬁ‘l ._: ,.J_ ; ok S e 5 -.5 e

k. ‘h:—.ﬁmﬂ'ﬁsq;mﬁ'hm o u&ummﬁiﬁnﬂlmre]m m*ﬂlami h:ln.kruptm'

Jediciall§ defermiiied to-be insalvent, of ll-of asubstantisl pant of the assets thereof
are azsigned to'gr for the beriefit of any creditor, ‘or the franchisse udmits his inability

mpwhnﬂﬁnﬂdm;rmm
3 k . Hﬂhl.[w'f’ﬂ .-np:nﬁu the business foc five
= e "?ﬁk -:: whigiiithe 1Tz ”.“ igirefuired fo operate the buﬁgs;
: g3 - Y ﬂ‘ﬁl; |F i"l Hh_'g[ 11 :‘_"r' per CRCH w ‘hﬁlﬂl
fhim .mfmi.em ﬂﬁtl m)ucﬁﬁ:t e
d‘m:‘ﬂim:n :nﬁjmr
FRARCHISE AGREEMENT SELITHFRN CALIFORNLA:
PAGE 716 072000

- Agreemeit Licerivee sells iy ﬁ"ﬁﬁmapnﬁ |
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. 3 ”Ihf‘funehmt @mwmh@gmmm the Em-chl;i:;

5. The franchisse fails, for s period of 10 days after notification of noacompliance, t
comply with-any federsl, state o¢ loczl-law or regulatioh applicable to the vperuliom-al

the frunchise;
n 6. The franchisce a mmm beeachrof hid Agreement, ufier having previously
i - <ammifted:and ¢ f _ _ u.tﬂﬂ huq:phh@wmwﬁrwg T o
5 v A -mﬁwlmp:rﬂ:s-ﬁ g'ﬁf'-ﬂﬂ&ﬁmhsﬁhre se;iud, wkEn oweF - ¥
o hﬂﬂnm -al'ficﬂl Lrgn:mmi:l af his duties, or seized, .
awer, or fo creditor, Hefholdzr orlessar, p 2d that.a final jud
ngainst the franchisee remains unmhﬂd- for 30 duys (unless & supersedeas or- other
appcal bond his been filed); or & Im#mmmwswﬂnm [ense
granted by the franchisc agreement or wpon sny peoperty used in the Tranchised
business, and it is.not discharged within five days of such fevy;
Fam < 3R AT L Lt
Y e Ty T
i for
10, The franchisor makes a reasonable detésmination that continued operation of the
franchise by the Emciuae will résult i an immineni dlnp:r ta: public health or
... " ﬂf:b!ﬁ, h
T R : ,"-
b 5 Uldsiespsee assigny Gptmeni wﬂ;@ﬂgb;gmmummomm mq@::r i £ dad
J:'I' b ] = .. -_"_ T ...|.“
' 8, Discontinuan l,rnlnltib!u In lﬁ:’ aﬁ’:ﬂnttﬁlﬂbﬂ of I:l:ll'l'rmihmlfﬂl
term of this Agreement for any resson, Licensee Shal Tmnwdhu!ﬂ dizcontinue alf use' 'df the
Trudemark, the name “Windermere,” all ¥ariations of the name, and the Windermiere System.
Without lunl:u:g the penerality of the forepoing, if Eicensce i3 & corporation, limited lability
compary or other eoljty, Licensee's pringipals covenant snd agree 1o cause the enfity's frmation
E e gh:u:mnu:mbumudﬁ@ T tl}g.umn Ihmptlty_lf itcontaing the word “Windermere,”
© L Falwingexpionontei o fienicp 4o £a150'10-be transfirred to
g WECED ¥ s re St s % ﬂﬁm\ﬁ#‘ “I"*I“dﬂ!-l?-' -
bl g ey, o )
-l.'!':_.: '-I'.u.. b 'T o ;"'\F‘- "'i:i‘iﬁj -;Hil-"\- a'.-l-|- f. tF B h"‘
s e s T gy it Zgr W T A I
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word Windermere, or any wariation thereof, or any other Trademack (whether or not regisiersd)
of WSC. : .

|.-"l
d I

e R NG
i aed - SEhis icEms le withapstheuwrine ._'ﬂf'ﬂ'ﬁﬁ JArea
Representative, aitw rﬂﬁrhuﬂmhﬂm He> !ﬁ::ﬂ&d - .ih‘g. angedn te
ownership of Listnses, TBLicensee i & corpusalion; Jimited: ﬁ?ﬁa -otherratity, .. -
chall be considered  trangfier or assignment for purpiies oF F.llin:i:r olipinifle-
written consent Gf WSC to any wransfer shall constituie s-materisl d:ﬁnlthrﬁm:.md 3
be grownds for termination ofthis Agreement-by WSL,
- b, Iﬁ.l.lnumﬂ-.!ur individual sdle wmmfnl- or-angntity with nmg ‘one principal
owner, this ficense Willaorminate wiless tagsferred w-an sppiroved transferee within six mionths
of mpﬂutﬁ or mmuﬂfﬂhprmipa] GWner. y
c mmmuﬂ} Poposed wransfer W{H]"Lhﬂtnﬂpthgtiﬁmnm i fim
during-the-grm: of this Agrecment: hmw-‘ﬁd:*q which Ligerisce desires o =
third partyto puschase all-orshy pﬂnn of lsicenitie’s g ssscts withput.the lio )
or its-assignee shalk have J{Llﬁﬁﬂr&ﬁ]ﬂt tnanguuﬁ'ﬂhefmtﬂﬁ.i Of ‘Operating ass '
i described herein, Ligonses deliver 10 WSC g wrilten ndtice sefting forth all of the tgrms ﬁ'!‘
e g thansfEr wisense, or sopy-af teSigned offer 1o purchase operating assets
~ TR out the Heense,. e wililit all guailable’ penincnt-information. regarding the proposed
7 mfﬂﬁi J:l-rpurdmah WWhmmdm after yeccipt of the notice or copy of the.
s, < ‘offerto gite ) _:-pr its intentiily exercisecthe fght nﬁlm mﬁnﬂ on the
S - osamiderm spprope thEFsMefrexcept (il Eﬁﬁ
ot i ' wmﬁn !ﬁ:
of electianto grercibe Hie il ‘g ot T
_ iﬁwmulyhmilﬁmhthupﬁﬂihnﬁp It lpﬂﬂcm,tﬁ 1 an & b g
) first refusdl by WSC npmmst%;h nor n. the Bbsenes m:ﬂumduf BBt
o . Ligensee:of a boria fide offer o lﬂ'luﬁ.’F.n;f:lu urchase o] dsets WM e
e - ﬂﬂﬂ'mmrwudmhlﬂtﬁ#wlgmnfuwm engage (n the estate
. : mbnmmdm the Fll e of this wt,mnhndu;myp:mdufmﬁmw
of thé temm. e event That WEC deglines wo exercise its rightﬁf I"Lmrdhﬂl

ernsu may proceed with the -contemplatcd transaction of the terms stated in the written

nofice. If the termsiare revised-in any material manner, WSL': shall have a-fight of refusul wilh

respectto e madificd oﬁq ..m-s:m: wﬂhpiﬂu with the pravisiong of this Section.

M. Relafion e fjfm:hl& g:mtani@,-__-{f_. -
reprasentafive, mﬁlm plmuat g L‘ Mﬂlpmmtmfm L
@lpnmwhwu;,_ Licensees ican, iee.and 45-in 0o WY -
authprizedslo make dny tonleict, agrsemen wﬂmrw rupmmuﬁun on BElalf of WSC ot
mﬂmpmmmuwnmgm uny OEligifian, xpress or implisd, on behall o WSC or Area

‘Représentative,
i i -" i e il Pl
i = — e et Mk RS i r 5
e 1 g =30 W IR L L7 e
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a Licensee ; ww indemnify WSC and-Area Represantative from and against any
and-all :Hmﬁhnﬁ 1 -ofy v in ghy way related-to the operation of Licorsec's

budinvess includi e il'ﬂ,lmﬂl'ﬂ-' Tieglig nrg:;.mrﬂr amissipn by
AkiBensee oF SRy | depentiEngEoninidioss, dogether with all
“Representative in the:m
ﬂiﬂ ‘ﬂ'l’ﬂlﬁlﬁ"m AcLizee o wpiEsons T i X,
Aren Representative shatlh Hﬂwﬁght 5 ele {3 ' -
" control-the Kitigation, iocluding the sight o make any -:i::ﬂtﬁhnsmmm:nf, the mpmui“‘&: or
sentlemenit of any. nhlrm:
b. Laumuew to maintain and keep in force during the term of this Agresment,
for the mutual bendfit. of WEC, Aréa Reproscntstive and the Licenses, all forms of aecessary
business insurance, ‘H[‘I;I'l umu; u:u* nqymgn lnd - uq.i:[u ‘aceeptatile 1o WSG end qu
j%;ﬂan'm e : ¥
. _. _-_.|"
Tiability errors-4 e : palicie: =
Representitive as an’ ad insured, dnd b pm"-'i"[dﬂ -
‘surance on dernand; T@m limits mi,ﬂﬁumb]m;pﬁemun shall be established h;-'-
WS and Arta Representstive and qamunimed to Licensee in the form of a policy mamo,
which is subject w change from iime to Gme with writem notice, Upon being notified of a
changs in wequired dnsumnee; Licensee agrees % modify thelr coverage st their next policy
mwﬂmhﬁ.&m&gﬁlﬂ# Iﬂ:rﬂm‘tplthh £ revised requiremenis.
T iy T
Ry
15 R ._'.;. . __.- e -.5' ; REEHE _a;-rli"
“lﬂ‘ ﬂht V- = s 1]} [ Wit m"ﬂ-l i g .:':“'.

locition. In the. :mhﬂnmhy:mlrmunn |5ursuur.dﬁ:fbmid1 of; 1o eu‘furuﬂrwubumﬁt
declaration of rights under this Agreement, including but not fimited o suit for preliminagy
injunction, the sebstuntially prevailing party shall be emtitled 20 be reimibursed by the. non-
prevailing party for-all costs, including reasonabile sttomeys’ fees,incurred in connectiom with

such sl or action, includitg aay Eppeals.

re: Inmmﬂ:ﬂpuﬂdrﬂlhwﬂmm;' nesidmer :
ﬂpﬂﬂmtmﬁthlnﬁmgalﬂﬂww“ﬁlmmdlﬂm}nmmﬂﬁ&
Agreement.
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IS, Diselaimer nrmmm ml H'hmuﬂu. ‘??Sf.f ﬂd-m Hupmqnunwrﬁmfy
disclaim the making of any represemation, warranty o guaranly; express or implicd. with respest

W the revenues, profits or success of the business venturs contefnplatadl by this Agreement.

Licenses sckmowl edges that=it hay not recsived or rehied upon any sochsepresentations, warrangy

, of guaranty, u-dhunumulwiﬂrnlmdqnmy mnmiwmln;ﬁalhmu by WSC
ke -B'I'.l"l.IHRE.‘]Im:Iﬂ'E“ =0 cmployess-or agents, thal are conirery (o the
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LICFNSFE m Licensisshall pay onguing licease feeson the fellowing basis (chouse ooe):

EFJ ﬁpurmm{_ﬂi}qhu gross nmmhi.‘nm u!-udud peesiviad h_i.r Licenzes m:ln,glhe trrm

¥ Besk Feesof v nfpermanth;
_ mmwm -n:r:lr.aI nﬂ;nfmlaﬁﬂEl

agent min

A i- = 3 i
A= %"
T . I.'I.‘-.

affice per month mipimam il Licénss Fees ureheing paidin o ThetirFae haic)

Lruﬂ.::tlm

Your mﬂ‘uﬁ:
> "“"Qamﬁﬁ? aﬁwmmm

MMW foir-each licansed sabes um;mmm {qutgmm a fiffeen agents-per

Winodermere Foupdafion Suppesicd Donstion: 51000 per mansaclion side for each closed
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3. ‘I‘h&'[rﬂ'!:hﬂmwﬁd’%hlswhpm r.!?:-m'lmg wﬂ-mma:: the franchise;

-
o

a1

S

% The franchisee fails, for & period of 10 doys.after notification of nencomplianse, 0
comply with any federal, state or local law or regulation applicable 1o the operation-of
the franchise;

ﬁ. The franchisee cam

» material breach of this Agrecment, after having wmuahr
o Wmnﬂ.ﬂ hlﬁn;b:mﬂ nknmtﬁw :

7T ﬁmmiuﬁ or i rﬁmr': seined, uken oyer ;

or foroeluséd byes m nrﬁcﬂuqlli duties, orseized, tiken.
ower, or foréc]aisd rﬁhhrg-anﬁw tha: u l‘unlju;lgmwt
againgt the-feanchissk vemains unsatisfied for 30 days (enless 4 superscdeas or alher
appeal bond lag been filed); or a levy of ex2curion hes tr-u:nma:l:upt:m the license
granted by the frunchise agreement o upon any property used in the franchiscd
businiess, mﬂul. m-hbt:h;cl‘urm:lmﬂim ﬁveﬁﬁﬂsur:h fevy:

ar m affiliats
overdua?

1. The franchisor makes a resscnable :Ir.::mfmmm that continued operation of ‘the
franchise by the frmr.hm:: will réguli in an imminent dunger to public health &
mfumnr

oA l‘gu e

_mﬂl&lﬁ W“‘W mm'mluf

9.  Discontin umv?rﬂi’l‘wmfhﬂn} In Mﬁmﬁﬂfﬂu ﬂﬂiﬂﬂmm
term of this Agreement-foc ahy tEason, Licensee shall immedistely discontingg: all use of the
Tradesmnrk, the name "Windermere,” all variations of the samc, and the Windermere System,
Withiout limiting the generality of the foregoing, if Litensee is @ corporation, limited Habiliry

sompany nrnﬂm- umi'l:y. Licensee! s pringipals covenantand agree to cause the entily's Jormation

mmﬁf&tzsmﬁﬁ'afmm|mdtauﬂ'wmdmﬂau
Brehallialio, ffansfer, or Lage to-be iransfered to

s el &ww:m&m# 2
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ward Windenmere, ur:.n:.r wariatian lh:rau-t; ot l.nr Gther Tr:durnul: (whether or not registaced)

:. E hiscfiy m t of WSE and Arca
Represontative, whichweonsent may be & mﬁ changé'if tie
ownership of Licehsee, iELicensee Eﬁmﬁm Limited | ..' - Comfipary,; DrotherEat]
shall be considersd ellransfer orassignment fir purpos vd ity T IS prov ﬁ_’n‘ﬂ' Failureo nﬂug%
written consent uf WSC 1o any transfer shall constitate o muterial default by Licenses, and
b¢ grounds for lermination of this Agreementby WSC.

b IfLisenses isam individual sole Ilmj:'rium. ofancentity with only ong prinutpal
nw.n::, this liccnse Wil bgrminaie wiless: trapsfemed-to-ar approved transferes within six manths
ﬁ'i’lh dmhmmapu@ni&qprmnhl cwndr,

c. Tn theseveit ofifi) any propoged wmfr:rmulj.ﬂmm1 puby Iurrlut'lb

doring-the Termeof diis ﬁbg'rw;mt ‘pona-fide-Gifersyhich Licensee &pu;&m-

third porty o parchase allorany ollsicensee’s ofCrating assels 'lithgnam lice s::
or its assignee $halt hoee E.nﬂ:ltﬁf‘fr‘.;tiiﬁuﬂim imﬁemmﬂuruﬁmmmls
described herein.  Licensee shall dellver-lp-WSC 2 wmm nitice setting focthr albol the (erms of
the propesed trinsfer ofitherficense, thessigned offer 1o porthase gpemiing assets
without die Tigenige; iagaiiut willall g iilabli. pertient dnformation regarding the proposed
Wm&ryﬂhﬂ sl :ﬁlmﬂfﬁmwﬁf-‘ﬂtm dr copy of the
' isgathe right of first refusal on the
ot that. ﬂn‘SE 'ma}n :ubﬂum of

ptnmﬂu:lgr'l:mnlm n.mmﬁmﬂ?. that:

first refussl” mﬂdﬁhﬂsﬂm this uf‘" hta
Licenses 0f n'bona fide aof a thi fo purchass :
shiall in any way: “the -gbli of Licensee 1o act ugag:inﬂ:rutm
Hl:kmr;: business deiring the. fall f2n -l:rﬂh.l.s l%Ib‘.lTlﬂ'll iicluging any' period of notice of -
expiration of the-team. I thevevent that WEC declines' to exercise. its right of first refusal
[iicensée miy procesd with the contemplaied transsetion on the terms stated in the wiinen
nisfice. 1f the terms ape revised in any material manner WSI‘.: have a right of rofusal with
tespect:fo T madifial uﬁra:ﬂ{.mﬂ'ﬂu williagaisi lf#’pmh -ofthis/Section.. .~
1. ‘Relutionship of Parties. Licenses Tt nofeand: shall wor hold irself ol g% &-J {_::'_-
represcnistive, ﬂnpl‘qan,ﬂ::ﬂmmmrpnlﬁ'krw_l entuif: A%Rmiuﬂ‘i'ﬂ

purpose: whatsoeyer,.  ldisensess is A WW Engrhwﬁ arid 3 in 00 WEY -

:_ wuthptized:to make anyicontrict. agreement, warilnty or representilion on behdlF of WSC or

AreaRepresentative-ordo cidite any- ol gadian, apress o imiplied, on behalf of ' WSC or Area
Repesentative,

RRadBrSEORERNENT S . oL W B L ol SOUTHEENEAREDRMA .
'pl;!g_;ggg'fn_; . L‘ i .._;-*." i "h ___-e' et : -nw_}-' PR



12, Todemnification -dnsurasce.

a  Licenseeigreesio indemnify WSC and: Ares Represeritative from and against any

i .-and Al claims-hased n,@nﬁnm aof, or inany way P:H:I-::d,mﬂ'lt operation of Licgisee's
Eﬂhﬂmw 1 @Eﬁlﬂwﬂmﬂw; penl uct, orror Or omission by
: # -_-. ployiess; licsnseoz Ainflé pents m;nmm:;:gﬂmr:ﬁmﬂuﬂ
'y iﬂm‘lfl ﬁ#l.’m ﬁl-li- 5 _-.'-: -':f"- °Te _ﬁi‘ ﬂm‘“ﬂmwﬁ'ﬂ
: T deTesise i onius afvthis

5 -Rtgmﬁﬁm'-'h‘ﬁ it !:r;'i"h!:,"' if 5 o
sangngh sl o :
g Je | mh‘m o . r ﬂ [ T o

-.ﬁ.ru.ﬁhprnﬁrlnwrﬁ 1 ueﬂﬂlmn s el nu:rsa 5 g [’&:rw ;E H!.
couitool: the litigation, including the-right 1o muh:: any ﬂecmu-ns-mﬁﬁﬂrung the mq:mnih or
setlement ofany chtlii

b, liognyee aprees to malntaln and keep in force during the serm of this Agrocment,
for che mutual heriefit of WSC, A¥ea Represennative = the Licensee, all forms of neccssary
bumu mmmm. -:"LH I;I'nlmnf u:rglgn and ded :uﬂhl mul:ﬂ o WS'E and Area.

- ik

Fepresentative 45 an adc f g

Frsesance on demind. Flw;twqiﬁf: rm:"ilsa:ﬂiﬁduﬁhtﬁﬂbqu:mﬂ:m shill be established by
WEC and Ares Representstive and communicated 1o Licenseg in the form of a policy meme,
which is subject to change fram time to time with wrinten notice.  Upen being notifieg of &
¢hange m Hﬂﬂﬁd-m Licensee agrees o modify their coverage al their next policy
rencwil mh'i“n'gthﬁ'gﬁlﬁﬂllmmhm Alrlﬂrthwl.ﬁd requarements,

.-a.'.l. .;":

Dl L LT T
|I| |J l-_::=

; = ' T3 ‘i El PR 1 '- .': ) "- 1: [y * -..II -. .--
g - o Jﬁ” % it

irmﬁi fram El e ment shall testate o "I' ral i
Ipcafion. In ﬂmqmﬂumynﬂtﬂrmmus instindted furbr;ﬂnf t:l enforce-or (o obtain
declaration of Fights under this Agreement, inchiding but nat Timited to suit for prefiminary
injunction, the substantislly prevailing party shall be entitied 10 be reimbursed by the fion-
prevailing purty for-all costs, including reasonable uwllomneys’ fees, incurred in connectith with
such suit or action, inclidingany appeals.

| “ﬁ‘ &.‘g}' ' calmengs. T
p i M"-:d.""ﬂn e ':'|... x 5 uw ey,

~ iifecged into and sUperselied by Uiz Agnehient: -
Agreemént- must be in “Wnting and. signed by WSTY, Licensee and ull oflier $ignatories tn s
Agreement.
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18, Disclatmer of Represetations uad wmnmn wsc‘w “Ared Flmwuﬂw quu
disclaim the making of any fepresentation, wermanty or guaranty; expeess ar implicd, with respest
o the revenues, profits or suoccess of the business venture contemplated by this Agreement.
Licensee eckmowledges ihigt-it has kot recgived or reficd spon any swch representalions, Warmanty
or guaranty, and has not recsived or relied on eny representations conecrning tie Hoende by WSC
or Ams Represeatative dr it pfficers, dircctors, employees or agents, thal are conirey &0 the

M Hmmﬂwlw» Licenan, or 1o the tonmms of

A greement.
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LICENSE PERS: Livensee shall pay nngu’mg umm fees.onths following hasis (chouse one):

EIFIm-p-mr!I {4%) of the gross rmn'ﬂulqm ilm::l and mlud by Licensee during the term
o s Apeementi DR _ el S, il |

e
Dhoesk .Fem#hﬂ wdmh mewsn a@u‘p:m smm toa f@u »1} =

egeat it per oS
Ritrp mmm RS Erﬂﬂ Aten Fn.-p.gmum,ﬁﬁfﬁ_

: Lm:mme m:Eq:anhil!r}
& Murkefing Fee: imhhwmﬁdﬂmmﬂcuﬁparmnﬁ{ﬁmmmafimapﬂp:
office per month minitum |F License Fees are being, paidan a DeskFd hagis},
+ Winderiiers Fousdslito Sogpested Donstiom 1060 per wansaction side for sach eclossd
uumu:lnq,

rmmmuwmwmymra@mmmm ml:rllﬂ'll ﬂmchmmm pe L
fees fior Jaguary are doe By uﬂnﬁj:ﬂaﬂu el 1
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g 508 um 2 G
A i EﬂﬁﬂmﬁmﬁT? "
Dite of License Agreement_ |, Bib ' }
Licensge Name . _Lil‘l les Services Soluns DeachRSF Comp, |
This “CGuarunty™ mest e sipned bl Ptmﬁpllpd'h:;nmﬂunuﬂud in the Windermere
FealstasFranchise Licensepgresmient. :s-ﬁhpcuﬂ'x-ﬁsﬁﬂ::hﬂi Eich I"ﬁnmgl-}
shalibe deemeiiia HEuaranlde™ o i ai LT e Bt
g ; i ; w 3 :é .-:j wllr Ip = .'_ T ;
Each -Gummr s tﬂnmgahl or ‘other interest In'litu!mll will benefic from 1.|-|=
granting of the Franchise Liccnse Agreement by W5C and Aren Representative to Licenses, is
familior with and understands the jerms and copditions of the License Agreement, and is
satisfied with and approves the same in all respects withost condition ar: TEservEfion. As B
materiil ipducement to WSC und Ases Reproscrtative Lo gradl the License, the Guarantors
have agreed unconditionally 1w guarantsetie filland punctisl payment and performance of the
“Gusranieed Dhll.gg}mru [ﬂﬂﬁcﬂhﬂﬂﬂ 13 B
S 3 '1_- :I:_...- . %Eéﬂ _ 1o _-:T i.. ' L ':' - e -'I-:'
Fu&nmn AHWM mﬁﬂmﬂ the r&:itrﬂmd sﬂﬁ'nlum:.r m‘
vifiich arc acknowledged, wid dp-nduce WSC and AréaRepresentative 1 grant the Licensk o
Licensee, cach Guarantor covenents and agrees:
2 1. Gmmn OBEIGATIONS, As used in this Gusmanfy, the tenn
‘E‘umnlud Eﬁl i isdefined in ilshmndmt -ii st mm;urh:nm: scoss Lo msan
. ﬂ.l” Fﬂ _ .-;ir'l -._.-- la-l i y= t.._ 5 _ . : *hm RULEIS 3 I-ﬂl'lﬂm _

-_ , |1I.- ._+-il' "_F.'*."FI 1 .- - e A . ag . l-I ; NresgD Eﬁu ..'If
B e AT '. : 1 —::-..- ', 1 I ;,1_ ﬂ'r - ""ﬂﬁ ; " r’b#“ B +Ff+t-
; -tﬂm-mhtn 1L Fhi'ﬁﬂ --'F;-' i r .'-;.:'h' ':.".' ' 'I-'lﬁﬁ“h' o

inchading, Without limileliors Rl ol -.-.-”*n_-» o m;@i ifees, Fhﬁ'ﬂﬂt Suims, CUSts, 3

reimbursements m!:cxp.:ud;rwlnchuu; ﬁm:mayﬂumng,mdh or incconngetion wilh The
License, any business or financial sccommedalion made or provided wm eoanection with the
License, as any or 2/l of them may [rom time o time be modified, amended, extended, renewed
or restated.

Y.  Each. Gusrmanior ufiggnditionally, abselutely and imevocably
tees 1o and G tfic: besefit of mﬂ'ih-iﬁwﬂtmmﬂﬂ he fill, prompe, and

gefomiiAnGe Lqﬁ&nﬁ- st ObligationsIf any of the
Guaran i fiot perta) ﬂ#ﬂﬁf& 8 andiwhea such paymenbor
panrmuu i die anﬁqﬁul. {hen o demadt frof. WS andAren Reprégentative; the
Guaramors-will payorferform-thesime.

FHHTW&GF.EFM Both : SO THERM-CALIFORHLA
L e e S 7 ; LR



i “ierdila 3o

.u&g-ﬁ-’

+ a-GUBrENIOT PUrsuAc T wiillen
'l;:'ulmﬂqmnmr ubllp;hn m‘-'.-__ &Y.

e ] L
o
i

-

3. mwmﬂunmﬂﬂ T['I-LI Gm Ban: uﬂpﬂlﬁﬂtnﬁﬂsmm.
of cach Gearanior, sepamle and distinct-from the Guarsntesd Gbligations. A separate action
may be bruughl or prosecuted against Guarantor, whether or not any such sction |s brought or
prosecuted against Licensce or-any other Guarantor or acher party, or whether Licensee or any
other Guarantor or any othier party I-I-J'Ilhﬂd in any such actlon or actions. This Gueranty isan
gbsolue El_nmnlnn uf Fmichl angperfomnanc amtm:-t,a guarantee of collection. The

4, mﬂcﬂrﬂﬂm ﬂkﬂﬂﬂ'ﬁﬂﬁﬂfﬁﬂ!ﬁ:nnﬂmltprmnﬂﬁw may: :pgﬂe
any payments received flom-any soufce aginst 8Ny pomion'of the Guarsnteed Obligations in
such onder-and priority a5 W3C and Arca Represestative may decrm-appropriste. No payient
reccived by WSC or Ares Reprr.mum\-: trom any sounce other than.a direct payment made by
.unirﬁréilt.éprmnhﬁb.ﬂﬂll be coedited

3, mgnﬂm Wheilesor et it isbraught, Guarsator shillgey

- cosiE.of indiguse
unsel, incurred by or dn  beliulf % tive i < %
2’r::umn:c-:murﬂﬁmﬁﬁmﬂ sGuargar %ﬂ-ﬂﬂ- mwﬂmﬂw

connection with the ¢iforcement, | nrdtﬁrﬂ'nf ALy !ﬁmlmt limitation,
thiese expenses, costg-and fees includ : incurredtat tisl, on appeal, und with réspect to any
bankruptey, receivership nrﬂlmummuﬁ

6o maﬁmtﬂ:ma AND WARRANTIES., Guarsntor represents and

. WATERLS A0 ‘I.I'.." and Arfes Bepresentative Qﬂt ﬁmﬂnmn i mnupu] of Llanﬂ: o
=1y = 14 '-'-"?I. Bulediin. Lide | ] e,

: -'”H"“ oL "i""".u ﬂ '-:‘-' _ L L h dnd- -.
i infi e ks pac condionsin oo an s ._-"=_ :.-,- ;
..-.."'&i”r‘;“?‘lll; ||-|_.'=*ﬂ 3 : ; . ; E@!

= LJ . _|._. s, (E) -"-__. [ L - Wﬂ!&bjf
WSC, 1fan1-, about-Lic CoNgEEs m-mmrmpmhﬂrﬂwnm

{4) does not expect WEE: m:l_-Ang E@-pthﬂ:u'.rr.-ir 'pl:ﬁjn'l.l'.‘[l'.‘.,.ll'ld- w;.w:s any duty on- li'l.-t.[;m;r.

of WSC and tive Ty peavide ampsuch information i the futire including,

withicut limitafion, . information ‘gbout. the licenscc or its activities. Guaramtor
acknowledges that WSC-and ArcaRepresertative dt under na obligation o grant the Licerie o
Licensee without thisClaranty-ind wouldmot do-stwighiout this Guaranty.

7. MM[&

C/18 Here i misne thas pné 'l!unﬂ:tnrhtdae this Guaranty, then JE#
abligations of &l mdh.ﬁyﬂp& shill be l:.rrnraq:-ﬁe a1, At itk suth ease tie obiligations of:
each Guarantor shall Be indepenticns ;,me oF el ather Guaraniors and of the obligations of

Licenses antiiang-o t&;#nqmur mlm.n:i-ﬂh.l;lpmﬂ nuny mianner for the payiignt or

perfinmance of theiusranteed Oligatisas
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. limtited in hw mu;l Aig- u:mrmpu:ﬂ.{rr

. Aby amonnts thepsd *___::-:'I 2

i ¥

h‘*} nEw'iﬂ mmﬁr'i »

ﬁ:ﬁm -p.m-ﬁ

sgreements giving fise (o the, Guatantsed Obligifony wﬂ Enin y dimit the. isbility -ar
ﬁﬁllgmM-qurpmja:t with respect 4 the Guaranszed Obligutions:

{e)  This sgrecmeni constittes the gnline agicement between WSC, Area
Representative and Guarantor, and ne course of dealifips betwees the partics, no usage of trade,
zad mo pacole or extfinsic evidence &Fany nature s5all be-used tiy supplemient or modify apy
termis, nor are there any condiions withe efT8ctvaneis nFﬁlllﬂllJ‘mu'

it ot i e s My w&"‘%@@%

provisions shall continue in (UlF forge wnd &ffect-as if the Davelld provision had ml"b-mr

wicluded. This Guacaiity may B changed, modifled orsupplEmented cfily thiough & writing
sigred by both rﬂulrhnu Lender,

[ clearly understund that WSC and Aren Representative do oot have 1o pursue the
Licensee or any ofher ﬁum.:tu:-nr obligated-party or Toreclose or realize wpom any
scurity before. demanding g I.’llrr r widerstandithat T will bave to-pay

g uﬁhﬂﬂﬂwﬂr does oot

mike payméiit vy o théabligal :
g5 f : g . - F:-' -.';L‘: [; : .
"..-r = . m&ww F 3
¥ :‘: . ' - ‘._‘F‘ ""?“ "l". " __'..-E. L :L . . X
- — L 3 _:_;- :' - 'I_I_ :
Print Nama and Home Address I Diate
. ; 4
Stephen D. Rodgers h_l_}ﬂ -
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ADDENDUM TO
WINDERMERE REAL ESTATE
TFRANCHTSE LICENSE AGREEMENT

[ Date of this Addendum Scptember 23, 2010
_Date ol Original Vicense Agreemenr | March 23, 2010
Licensee Lifestyles Services Solana BeuchRSF Comp., a Culiformia
) - | COTpOTELION

Theisi 15 i addendum to that certain Windermere Real Estate Franchise License Agrecment (the
"Original License™) entered into as of the date referevccd above, by and smong Windermere
Real Fstaie Services Company, a Washington corpasation (“WSC™): Windermere Services
stuthern Culifornie, Inc., a Califomia corpanation (*Ares Kepresentstive) and the Licenses
refercnced above (“Licensce™).

RECITALS

The Original Liccnse granted Licenser the Fight to operate a real estati brokerage business WHIng
the Windermere Trademarks and Windermere Syulem

Licensce bas requested certain modifications 1o its franchise Ticense and other tees, and the
parties have reached agreement on the requested modifications.

Therefore the partles now agree as fullows.
AGRCEMENT

l. Paragraph 7 of the Original License, as previously amended, is hereby deleted in its
entirery and replaced with the following:

- Fees.
a Trutial Fee. N/A - alrewly paid.

b. Ongoing License Fees. WSC and Arca Represcntative offer two different
structures lor payment of ongoing franchise heense fees. Tor the cemtinuing use of the
Trademark and the Windermere System, Licenses agrees (0 pay monthly Ongning
License Fees in an amount equal to cither:

i. Five perceni (5%) of the gross commissions camed und received by Licensec
during the term of this Agreement, “capped” a1 the level stated o the alluched fee
schedule, The “cap”™ umount represents the gross commissions eurned by euch
agent per accounting perivd.  For example. a cap amount of $75.000 means that
Liccnsee will pay Onmgoing License Fees on the first §75,000 of pross
cogumssions camed by cach agent during cach annual perod.  The accounting
period for purposes of computing the foe cuap may be ethor a calendar vear

ADDEMIIUNM TO LCENS AGREEMENT TH TN
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January 1 to December 313, or it mmy be an annivessary veur (commonving each
year on the unniversary of the agent’s sffiliation with Licensee, or some other
anniversary date as spevified in s whitten  broker/sales msociate contract),
Licensee shall inform Arey Representative of what ACCOUMNDg period it will be
using for pumoses of calculating capped fees. The fee “aap™ s subject m
cancellation or change by WSC ar amy time by written fotice, OR

i A "desk fee” of two hundred thurty dollars {§2340,00) multiplicd by the maxisnum
aumber of sales ugents liccased to Licensee ay amy time during the month, subject
1 & mimimum of fifieen agents.

c. Election of Fer Structure.  Remoautive 1y January 1, 2010, und efTective through
December 31, 2010, 1icensee shall be permitted to elect to pay ongoing franchise fecs
cither on the “5% capped” basis set forth above, ur an the desk fec busis, This election
may be made by each office monthly on 3 “Iook back™ hasis (meaning that the fee
clection shall be made at the time fees are reported for each month, hased on which fee
structure wowld be better for tha month). Exh office may clect a different foe structure,
but the structure clected by that uffice for a given momth shall apply 10 all agents in thar
office without exception. This election shall cnd with fees due for December 2010 which
e due Innuary 15, 20011, On or betore Jaouary 15, 2011, Licensee shall inform WS
and Area Representative of what fee structure shall apply to each of Liccnsee's offices
effective Januury 1, 2011, und the fee structure 50 elected will then remain in effect 5
wnmmum of twelve months, and may ot be chaoged thereafter excepl by mutal
agreemcnt ol all purties.

d, Addinonal Fecs. In sddition 10 the L:cense Fecs described above, Licensce alsn
dgress W pay the Additional Foes as set furth on the Fecs Schedule anached Liereto as
Appendix |. Licensce agrees that the Additonal Fecs gre sabject to change at any lime
with six months writien notice from WSC and that new fees may be added a1 uny time
with six months wriften notice.

. Fee Reports and Payments - Whea Doc. Ticense Fees and Adifitional Fees shall
be puid by Liccusee to Areq Represcolutive on & wanthly basis within five (5) davs aller
the close of each calendar month. For example, fees accrued in Japuary are due by
February 5. Alung with its imenthly fec payments, Licensee shal] submit a fee caleulation
report in the forrn and manner spocified by WSC and Aren Represcntutive frm time to
time. Licensee will acquire, at Licensee's solg €Xpenie, any computer hardware and
soflware required for submission of required reports (o Ares Representative, aud shall
upgrade such bardware and sofiware as needad from time to time 1o comply with WSC
and Asea Represcptative reporting requiremecnts, WSO publishes written policies and
methods for fee reporting and payment - mecluding the method fior calculating the number
of “agents” in cach office far purpeses of foes pald un & per agent basis, Licensee's fee
reports and payments shall be in crmpliance with the then current Pelicies amd methuds,
which are subject 1o change from time 0 time by written notice from WSC. Licensce
nay not withbold payment of any License or Additional Foes, ot auy nther amouwnis duye
to WS or Area Representutive on the grounds of the ulleged non-performance or breach
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Page 2 al'5



of any wbligations of WS ur Area Reprosentative under this Agrecwent or nay related
Agrecment

I Late Fees, Imerest Any fecs not paid by the wnth day of the month afier they

of cither the highes! lawful raje or eightecs percent (18%) per spnum. Far example it
Licensec owed $5,000 for Januiary, that amcont woyld be duc by February 5. If pot jraadd
¥ February 10, the amount of §5,504) {fees due plus 10% |ate fec) would begin 1o aceruc
nterest af the applicable rate from February 10 until paid in Al Pavments on past due
teex will be applied first 10 mecrusd 4nd unpaid interest. und then 1o the principal
(eonsisting of pasr dure foesy Plius lase fees, combined)

a Annual Heviews, Periodic Audits

| For purposes of rourine anmyual review, within «ix months after the close of cach
fax wear Licensce shall subinil 1o WEC and Area Representative a copy of
Licensee™s federal income tux Fetium for that tax year. ulong with u balunee sheet
and income statement for the SENE LEX Pering.

[}

- WEC or Arca Representative may conduct periodic audits of Ticensee al ANy time
to confirm compliance with ull terms of s Agreemnent. In connection with such
audite, Licensee shall op demand provide WSO, Area Representutive or tlieir
designaled agents with all such répurts regarding its pross commissions, income,
Tansaction dala, rosters of emplovecs agonts and assistants, and wll other
documents or information as reasunably Tequested, including completc fedcral
meome tax rotums, state fax retums or filings, Gnascial statements {including
balance sheeis and profit and loss stetements), all prepared in sccomdapce with

h. Fees due after Termination of Fxpiration. Tn the cvent of the expirution or
temmnation of the term ol this Agrecmuenl, WSC und Area Representative shall be
entithed to reccive Ongimng License Fees with respect o all linings and pending sales as
ol the date of expirstion or termination, All such Posl-CXpiration of post-Termimalion fees
shall he dus and Payable ut the tme the LoOTUmISSIONs are received ar receivable i
Licensee. Licentee shall Further pay all Additsonal Fees through the mouth in which the
lemunation or expiration occurs as if it wers u full month (for example, if termination or

entire munth of June on or befure July 5, with no offket of pro-ration for the purrial
month). If after the expiration or termination date of this Aprcement Licensee sells any
PuTT ol its operating assets including, for instance, auy pan of Licensce's listings aud sales
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dgreements pending as of the dae of ¢xpiration or lermination, Licensee shall
Bevertheless continue 1o be obligated 10 make Pavment of all post expimtion or
leTmination fecs with respect to histings and pending sales as though Licenses <iill owrid
them. Afler the expiration or termination dste Licensce shall Comtinue 1 submir monthly
Feponis fo Arca Representative, and shall Costiliue 10 be subject 1o audic of e hooks and
records of Licenses insofar e they permain o activities And‘or reveauss in conncction
with Listings, and pending salcs as of the date of ExPITatinn or terminatiog,

2 This agrecinent supersedes all prior apreements Teparding Ticensce’s fee structurcs. o

3 Except as mnndified breredn, all terms of the Original License SErECIbent remain unchanped
and are hereby ncorporared by reference. In the cvent of any conlict between this uddendum
and any other provisions of fhe Origmal License, OT privr amendments (& crel, fus addendum
shall supersede and control

EXECUTION

Licensee ) | Area r-'.-.:pmaelliﬁv: _[WsC :

P
D/ Gl St L
e o 1t

! | Chief Exeentive Officer __
| Date: w:dsﬂnj_ Date: e TN 1
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FELES SCHEDULE

Date of this Addendum | July 2, 2010 N B =
Liccnsed Namc _ | Life Styles Services Solana Reach RSF Comp.,
Office Name(s) Solana Beach

The first month for which | June 2010

Onyoing Ticense and

Additional Fees are due: |

ONGOING LICENSE FEES:

Januury = December 2010: Five percent (5%) of all gross commissions camed and received per
maonth, with a cap of $73,000; OF $230'apent moath (subject w 15 apent minmum); (o be
elecied retroactively by sach oflice om a monthly basie.

Effective Jaouary 2011: Five percent (5%) of all gross commissions earned and received per
month, with 2 cap of $75,000; OR $230/agent'moath (subject w 135 agent mimmum}; 1o be
clectod by each office no later than January 15, 2011, and the fee structure elected shall remain
i effect for a mimmum ol twelve months.

ADDITIONAL FEES:

*  Techoology Fee: $325.00 per month per licensed ageot and agent assistant for basic
service; additional fees apply for additisnal service.

*  Windermere Foundation Sugpested Donation: $1(.00 per mansaction side for each
closed wansaction

Feex ure Ly be reported and paid by the 5% 0l the month Iollowing the month in which they
accrue, ie. fees for Jamary arc duc by February 5th. Remit payment along with required
manthly reports o Windermere Services Southern California, Ine , 71-69]1 Highwsy 111,
Rancho Mirage, CA 92270

INITIALS [DATE
LICENSEE !, - H _{O
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EXHIBIT A At
L

WINDERMERE REAL ESTATE ~ L w0

LICENSE AGREEMENT PR £ BT
fa
TiIS AGREEMENT is made and entered into as of ﬂéﬁgﬁzzzz:T—zrwﬁr—
beLween WINDERMERE REAL ESTATE SERVIUCES COMPANY. n washington
corparation LTSI and iR AN o Eragw vescan g (0067
("Licensee™), and (Ll R EET = E g m.#ﬂfnrtyﬁﬁyﬁfﬁﬁ%urnpﬁ-hﬁm;iiwt
T o T Y et W ¢ POl _the principals
of Licensea,
RECLTALS :
A WSC 15 the owner of (1) the krade nams "Windermer= Real

Estate®, "Windermerc®, the Windermere Xeal Estare ang relaced and
agsoclated crademarks, gervice marks and logotypes (herein
collectively referred to as che "Trademark") . (i1} the standards,
methods, procedurws, technimies, gpecifications and programs
developed by WSC for the esrablishment, operation and promotion
af 1independently owned real estate brokerage offices, as those
standards, methods, procedures, technigques, specificabtions and
Programs mway be added to, chasged, modified, withdrawn or
otherwise revised by WSC (herein collectively referred tc as the
"Windermere System"), and (iii) all goodwill connected with che
Trademark and the Windermere System, and WSC has che exclusive
Tight to use and license others fo use the Trademark and the
Windermers Syscem.

B. WSC has Deon organized and staffed to provide services
=0 Licensoe and other licensees fo- their mutual henefit mo ae to
enhance the effartivensss, efficiency and prefitab:lity of
operations of Licensee and other licensess.

C. WSC expressly disclaims the makineg oL any
reprosentaction. warranty or guaranty, express or implied, with
refpect to Lhe revenues, profite or success of the business
Yenture contemplatec by this Agreement. Licensse acknowledges
that it has not received or relied upon any such reprasentations,
warranty oY guaranty, and has not recszived or celied on any
representations concerning Lhe license by WSC or ike officess.
directors, employees wr agents, thar are contrary to the
stataments made in the Offerliny Circular provided by WEC or to
the cerms of this Agreemenrt.

o. Licensee desires ko cbtain and benefic from the right
=3 use Che Trademark and the Windermera System and the sesrvices
o be provided by WSC under the terms set fortk in this
Agreement .

TR CONSIDERATION OF THE MUTUAL COVENANTS rontained herein
and for other good and valuable comsideration, the parLiers agree
as sat forcth below.

EXHIBRIT & =Ll=
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1, Provision of Services. WSC will provide a variety of
Services to Liconsee for the benefic of Licenmee and other
-icensees, desiyned Lo complemert the real estate brokerage
business activities of Licensee and to enhance its proficabilicy.
Except where notified in advanck +thar a specifi:c charge will be
assessed to Licensee, all gervices provided by WSC ghall be
without additional cost and shall be included in the Ese provided
for in Section 5.

2 Crant of Licemge. Subjezst Lo the tarms and congditions
specified hevein, WSC herebw grants to Licensss the revocable and
non-a2xclusive right during the term of thig Agreement tao uge the
Trademark and Windermore Symtem in the conducr of real ostats
orokerage and sales activiries at the following address(s) -

Egggfﬁck;&;ﬂwhu*fijk”f}mtgiﬁm Ca Sroe-B
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Licensee must receive the approval and permission of WSC to open
any additional branch offices or to Telocate any offic
Licensee agrees that during the eatire term of this Agreement ,
including the period of notice of expiration o©of the tezm,
Licensee will in good faith actively and with Licensee's best
efEorts engage in the ryeal esrate brokerage business using tho
Trademarck, and will not, eirhor directly or indirecely, (i}
engage in any other competing real escate brokerage activity in
this stace or (ii) sell all or any part of Licensee's rgal estate
brokerage business or operating assets [including pending sales
and liscings) to a person or entity engaged in cthe real estare
trokerage business.

= Cwnership of Trademark. W50 expressly reserves the
sole and exclusive ownership of the pame and any associated
irademark, service mark, logotype or trade name using the words
"Windermere Real Escate”, "Windermere” or any form thereof or
variation thereon {the *Trademark™) and the Windermere System.
Licensees agrees oot to use such name or any combination of the
words, with or wichour any other word or words, as part of ics
corporate name or for Lhe purpose ol Advertluing ics business,
except in accordance with this Agreement, and in accordance with
all approved reasonable standards of ugage izqued frem time o
time in writing by WSC. Upon regquest by WSC, Licensee shall
cooperate fully and in gond faith aseist WEC to the extent
necessary im the procurement of any protection eof or to protecgkt
any of WSC's rights in and to the Trademark and the Windermerao
System or any rights pertaining thereto.

e Protection cof Trademark. The parties recognize the
importance of the protection and maintenance of the guality imageo
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and reputaticmn asscciated wilth the name Windermere Real Fstata.
In furtherance of cthat objective, so long as this Agresmenc
remaing in full Zgzce and effect, WSC shall approve reasonable
standards of operation and service of the Licenses, including the
igFuance of guidelines with respect to the Sorm, content, lmage
and style of advercising materials cncluding siguns and signage,
dand the standardized use of the Trademazk. Licensae aygreeg Cto
conform to such standarda, methods, guidelines and praceduras,
and agrees to instruct and keep its sales force and employues
fully informed of all such methods and procedures, as shall from
Cime to time be promulcated by WSC., Licenses aCknowledges that
the Trademark and che business repucation and methods employed by
W5C are of congiderable wvalue, and Livcenses agrees ko Follow all
reasonable directions and recommendaticns marle v WSC, so0 thart
the operation of Licensee's business will in ao way damage the
Teputation of WSC, or Lhe Trademark, If, irn the judgment of WSO,
it becomes necessary or desirable to modify the Trademark,
Licenses will cemply with Lhe modificaticn and will bear its own
expense iln comnectiosn with the modification and conversion,

Licensee must notify WSC of any challenge to Licenses's use
of che Tradewmark., [f Licensws becomes subject ko a restraint on
ike use of the Trademark in connection with ite real eostate
brokerage business, WSC has the right and obligation and will
defend the suitb at its own expense, WSC has the right to take
any action., in its diseretion and consistent with gocod busiiness
Judgment to prevent infringement of the Trademark or unfair
compercition againstc Windermere licensees. If Licenseo 1z awarded
monetary recovery in any legal proceeding, WSC reserves the right
to obtain roimbursement of lts expenses from Licensse out of any
mmMetary redovery awarded to Tdcemsee as a result of WSC'm
Nnterrentcion.

5. License Fees. For the services provided by WSC and for
the use of the Trademark and Windarmere System, Licensee Agrasg
Lo pay Lo WSC a non-refundable imitial fee in the amounrt of
$15.000.00 im cash upon signing this Agresment, Thercalftez,
Licengee Agrees LO pay to WSC license Less in an amount wegual to
five percent (5%) of the gruss revenues sarned and received by
Licengae during the term of this Agreemant, or, alternatively,
depending on the Eranchise office, in an amount equal ta £200,00
muleiplied by the number of sales agenrs licensed to Licenses at
any time during =ach menth. Such f[ees shall be paid by Licensee
pet & monchly bowis within fifrespn (15) tlayes afcer the clowe of
any calendar month, or at such obther copvenient intervals as may

be mutually agreed to by the parties. License fees noL paid
within ten days of the date due will be subject to a late fee
#ifual to ten percant (10%! of tha delinquent amoust. Lisense

fees more than twenty daye late shall bear interest thereafter
At the lower of either the highest lawful rake or eighteen
percent (18%) per annum. Licensee agrees Lo submit such reports
segarding its gross commlesions as WSC may zeascnably request,
including complete federal income tax returns, state tax returns
or [ilings, complete annual financial stotements submitted
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wiLthin 90 days of Licensce's Year end. and periodic interim
Period statements of income  and @xpense, all preparud in
accordance with generally accepted accounting principles. WSC
Or iE5 designated agents shail have Lhe right to inspect and
Sudit bthe books and recordm of Licenges at reasonable cime= and
upet reasonable notice. In rhe event any audit should disclose
that Licensee has underreported grogs cormissions by two percent
%! or more, then ldcensee shall Promptly pay to WSC thae feasm,
CRSta and expenses incurred in oenneckion with rhe aupdic .

in the event of the expirarion cor termination of bhe Ferm
of this Agresment, WSO shall be entitled to receive the Fes with
Tespect co all listings and sales pending as of the dare of

termination., All such pest-expiration or post-termination fees
8hall be due and payable at tie time the commigsions are
received or receiveble by Licenses. IFf afrer the expiraticn or

termination date of this Agceement Dicenses sells any parc of
its operating assers including, for instance, any parkt of
Licensee's listings and salwes agraemnents pending as of the Aare
> expiration or termination, Licensce shall nevertheless
continue co be obllgated Lo mako payment of all post expiration
Or termination fees with respect =g pending listimgs and zalas
as Lhough Licenges still owned bhem, Afcer Lhe expiration or
Cermination date Licenses shall conlinue to submit reports aned
ASC shall continue to have the right to insprct the books and
records of Licensee insofar as ther pertain to activities andfor
favenues o connection with listinge, and sales pending as of
the date of expiration or termination,

f . Texm and Expiration or Termination. The term of this
Agreement bagins on its date and continues wntil it expires or
15 terminated as provided in this Section. The term of this
Agreemunt wexpires when eicher Licensew or WSC give written
notice to the other parcty, of expiration of the term and a
period of six months has elapmed from che dace of the notice of
expiration. Svch notice must he given at least six monthg prior
0 Che expiration date specified in the noblce, Ko cause shall
be required for any party Lo give notice of expiration of the
term, it being understoocd and agreed that the provisions of this
raragraph are to provide Ffor an agrecd msthod of establishing an
sxpiration date of the term of this Agresament; conseguently,
whether or not there is then a breach of this Agreement ar other
ause or motlve for an expiration notice, ig irrelsvant.

WST may torminate the term of this AgraemenlL by written
notice to Licenses, on account of & material defaulc by
Llcensee. [Licensee shall have 15 days after notice Erom WSC of
the defaule, te cure any of the following defaults, which the
parties agree are material- non-payment ot feeg, failure to
comply with guidelines regarding the proper use of the
Trademark, or failure to maintain Sequired insurance, Licensee
shall have 30 days afrer such notice of Lhe default, to cure any
other materlial default,

EXHIEIT A =4
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WL may terminate the tomm of this Ag-ocement upon writtben
notice to Llicenses and without cpporrtunity to cure, if:

la) Thers 15 a material defaull by Licensee and Licernses
fas had Cwo or wore prior material defaulte under thig
Agreement, even Lhouch Licengee cused theose prior defaults;

L} Ticensee 1s adjulicated bankrupr or insolwvent;

i€} Licensea makes an asgignmant Ffor cthe benefitr of
creditors or similar dispositicn of the assets of Licensea's
husiness; =

(d) Licensee abandons Licensee's real estate brokerage
business;

[e} Licensee assigng or ALTEmMpLE Co transfer or assign the
licenwe without Lhe writtcen consent af WSO or

(£) Licensee is convicted of or pleads gullby or no contest
L0 & charge of violation of any law relating to the regulation
of Licensee's real estace brokerage business.

The term of chis Agraement shall continue until it expires
or it is terminated as provided in this Section.

T CDiscontinuance Upon Termimation. In the event of
termination of the tesm of this Aqreemen=, Lirensee ghall (upon
termination) discontinue all use of the Trademark, the name
"Windermere Real Estate®, or variations of the name, including
the name "Windermere®, and use of the Windermere System. #Without

imiting the generality of =the feregoing Licensee and, if
Sicensee 1  incorporated or a limited liability company,
Licensec's wrharehclderis] and directoris) or memnber(s) and/or
manageri{s) covenant amd agree to cause Lthe Articles of
ncorporation or Cercificate of Formation of Licensee ta be
amended to change the name of the enticy if it contains the word
"Windermere"

8. Mon-Tragaferability - Right of Firat Refusal. This
lLicange is not transferable without the written coasent of WSC,
which consenl. will not unreascnably be withheld. XA change of ar
least £ifty percent (50%) of the ownership of Licensee, if
Licensee 15 a corporation, limiced liability company, o a
partnership, shall be considered a transfer or assignment for
purposes of this provision. This license will termipace unless
transferred to an approved transferee within six wonths of the
death or incapacity of an individual Licensee.

In the event of (i] any propoded Lransfwr as described in
the preccding paragraph or (ii! the recveipt by Licensee at any
time Quring the cerm of this Agrecment of a bona Eide offer which
Licensee desires to accept from a third party te purchase all or
any portion of Licenses's operating assgetg without the license,

EXHIBLT A 5=
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WL or 1ts assignee shall have a right of filrst refusal to
acquire Lhe interest or operating assebs as described herein,
Licensee shall deliver to WSC a writLen notice setting forth all
of the terms of cthe proposed transfer of the license [ includireg
transfer of fifty percent ot more of the ownership of Licenses)
or & copy of the signed offer to purchase operating assets
without che licanse, cogether with all avallable percinent
informarion regarding the proposed transferee or purchaser. WsC
sihall have geven days afrmer receipt of the anokice or copy of the
affer to give writter notice to Licesses of its intent to
exercise the right of first refusal on the same Tormd as propoaad
or as contained in the offer, sxcept that WSC may substitute cash
of equivalent value for any non-cash tetm to acquire the isnterest
or assets. Thereafter the parties shall proceerd ko close the
Eransaction on the earlier c¢f a date six months following WSC's
notice of election to exercise the right of first refusal or, if
4 notice of expiration of the term has pProviously been given, con
the expiration date. Ir is agreed that neither an ewsrcise of
the' right of first refusal by WSC oz its assignes, nor in the
absence of such an exercise, the azceptance by Licensee of a bona
f£ide offer of a third parky to purchase operating assets without
the license, shall in any way diminish the obligation of Licensee
to actively engage in the real estate brokerage businese durlng
the full term of this Agresment, including any pericd of neotice
of expiration of the Ltezm. In tha event that WSC declines to
exercise ics right of first refusal Licensos may progeed with the
contemplated transaction on the tarms stated in the writtsn
nocice. If the terms are revigsed in any material manner WSC
shall have a right of refusal with respect te the modified offer
and Licensee will again comply with the provisions of this
Section,

a. Relationship of Parties. Licensce La not and shall not
fold itselfl our as a legal represcntative, emploves, Joint
VENTuUrer, partner or agent o©f WSC foz any purpose whatsoever,
Licensee 1s an independent contractor and ic in no way authorized
to make any contract, agreement, warranty or representaticon oo
behalf of WSC or to create any obl:gation, express or implied, on
behali of WSC.

10. Iademnification - Insurance. Licensee agroes Lo
indemnify WSC from and against any and all claims made against it
based wvpon, arising out of, or in any way relaced Lo Lhe
cperation of Licensee's business including, but not limited to,
any intenticnal act, naegligent act, error or omismion by Liconsae
or any of its agents, emplovees, licensees, or independent
contractors, Cogether with all attormey's fead, coets and ochar
expenges reasonahly incurred by or on behalf of WSC in the
investigaticn of or defense against any such claim.

Licenseo agrees Lo maintain and keep in force during the
term of this Agreement, Efor the oucual benefit of WSC and the
Licenses, all forms ot necessary business insurance,; wikh
deductibhle provisions acceptable ce WSC, including, but Dot

EXHTBIT A -8
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limited Co: Worker's Compensation insurance as required by law,
comprehensive general liability iasurance in the minimum amount
of $1,000,000, property damage insurance in the minimum amount of

5500,000; and professional liability errors and  omissions
ingurance <ooverage 1in the minimum amounk of 8250,000 par
OCCUrrence . The insurance policies shall name WSC as an

additional insured, WSC regsorves -he Tight Lo increase from time
Lo =ime the minimom required levels of insurance Covarage .

11. Costs and Attormeys' Fees. In the event that any suit
OF action i1s iastituted for breach of,. to enforca 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 eatitled to be reimbursed by the non-
prevailing party for all costs, including reasonable attorneys'
fees, incurred in comnectlion with such suit or action, ineluvding
any appeal therefrom.

1i. Inotegration and Amendments. This Agreement contains
the entire agreement betwoen WSC on the one hand, and Licensee
on the other, regarding the subject wmatter therecf, and
supersedes all prior or contemporanecus oral er writren
representations or agreements, which are merged into and
superseded by thiz Agreement. A3y amendments or additiens to
this Agreement must be in writing and signed by WSC, Licensee and
all other sigmatories to this Agreement.

EXHTRIT A =T=
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WSC:

WINDERMERE REAL BSTATE SERVICES
COMBANY |,

f <7
“| T
! Fr
._TfffiffL;L_#
By LV
Caaff Wood, Creslden

¢ N ne

LICENSEE:

MEI R TAC

¥

i 1 fi
et Dok

.--"r.:r"

By &
¥l

ELY

kiﬂ".‘::—& f;\v‘/ L’E‘"

Principal {Shareholder, Partner
or Member) of Licenses

Principal (Shareholder, Pattner
or Membetr) of Licensee

S
%}ébm__ D el

Principal (Sharcholder, Partner Zinclipal (Sharehclder, Partner
or Member) of Licensse or Member) of Licensses

R o .uwu—JFh
Frincipal (Shareholder, Partner Principal (Sharcholder, Partner
or Member) of Licensee or Member)] of Llcensee
EXHIBIT A ==
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ADDENDUM TO LICENSE AGREEMENT

This Addendum to License Agreement (the “Addendurn™) is to that License Agrcemeant
(e “Agreement”) berween Windermere Real Estate Scrvices Compuny, a Washingion
corporation {"Windermere™ ar “WSC™) and MRJIR, Ine., & corporation doing business as
“Windermere/Lxclusive Properties™ (“MRIR" o1 “Licensee™), and Mark Loscher, Roberr
Behic, James Browne, Robin Behic, and Daniel Adams, the principals of Licensee.

RECTTALS

A. Windermere is u corporation orpanizex] for the purpose of Heensing and praviding
suppon and auxiliary services 1o real estate brokerage firms licensed 1o conduct husiness
undar the name Windermere.

B. Windermere is in the process of expunding its operations imto the state of
Califurnia, To cahance its recruiling efforts, Windermere will forgive a portion of its
hcense fees as set forih herein,

AGREEMENT
Therelore, the parties agree as follows:

Uhe initial lump-sum liccnse fee shall remain payable in full. herealter, license fees
shall be pavable as follows:

From May 1. 2001 to June 34, 2001, the liccnse fee shall be 10% of the e payable under
Paragraph 2 of the License Agreement.

Erom July 1, 2000 1o Sepiember 34, 2001, the Feense fee shall be 25% ol the foe payable
under Puragraph 5 of the License Apreernent.

From October 1, 2001 to December 3], 2001, the license (ee shall be 30% of the e
puyume under Paragragh 5 of the License Agrecment.

From January 1, 2002 w March 31, 2002, the license fec shall be 75% of the fee payahble
under Parayraph 5 of the License Apreemeni.

From April [, 2002 and thereafier, the license foc shall be pavable in the full amount as
provided in Paragraph 5 of the License Agrecment.

Provided, however, that it Licensee has had a tetal of $18.000 m license fees furgiven by
WSC prios o April 1, 2002, the full amount uf the fee payable under Paragraph 5 of the
License Agreement shall be implemented and pavable from that point forward and the
foregoing schedule shall be disrcgarded



- The parties acknowledge thar the modifications 1o the License Agrecment
contuined in this Addendum have been negotiated by Licensee with the assistance of its
legal counsel

D. I'ie purtics acknuwledge that the Offering Circular provided w0 Licensse is
decined L be amended hereby to reflect and be consistent with the modifications set farth
n this Addendum.

P Except as provided hercin, all other terms und conditivns of the License
Agrcement shall remain the sume.

WL LICENSHS::
Windermers Real Estate Services Company : Eﬂé £ ﬁ: ﬂ
By: %‘f %:‘ By: WMo (oxdel

Tis: ;.;; :‘_EIFE _ Is: CHIEE Ewdcucra® ofkcng
Lrate: Q‘/J"Eﬁ/{?{ ¢ - Lrate: _E-} = "L‘I‘GF .

_ fe2- o)
Principal of Licenses Date
e TRUUC /2-14-0)
Principal of Licensue Lare
- £
ncipal of Licensce Matc

Pancipal of Licensce Date



ORIGINAL

WINDERMERE BEAL ESTATE LICENSE ACREEMENT
PERMISSION FOR ADDITION OF BRANCH OFFICE

THIS LDUUENDUM is made and sntered inte as of Apri &, 2004
by and botwsen WINDEBMERT REAL ESTATE SERV1ICES .ﬂﬂpﬁﬂ d
W

Ashongton worperatlon (“WACT), and MRIR, Inc., d/b/a
H:nﬁerx&rc-nxc.usz?e Properties, [(“License="), and the
sndividua | principals of licensce icant:*ied bolow.

RECITALS

The parties entered inLo a Windermere Real Estarte Linense
Ryresment datec April 1, 2001 {ike "Driginal License”!, which
grantac Ticensee permissicn Lo oparste 3 real estate office
Juing Lhe Windoriwsre Trademark wnd che Windermers System at Lhe
fovliowing locatlon[s):

; 332 Carlsbad village Drive, Carlsbad, <A 92008

¢ Lo0 ESoulh Excondido Blvd., D=condide, DA 92025

Pl

The zgreemant further provided thar Licensee “must receive the
dpproval and permission of WSC To osan any additisnal brasnch
nEficen or To ¥elocate any office.”

Lizensze subsequently opensed a branch office in Sclana
Bamch, CR, MAlthougl: Lhis location #uas orally approved by WSZ,
nu written zpproval was ever given.

Licunsam has requested parmission to opean two new branch
offize locations. In conslceraticn of the motuzl Promiss=x and
sO9vehuanlz #=et forth hercin, WEC haraby gracls parmissicn Loz Lha
previcusly opened Solana Beach oflice, and for Lhe cpening of
she new office un thea tarms and condltione asr fer=h Balow,

-

MOREEMENT

l. Licensee’s triginal license agreement is hereby amendecd to
Licongce Lo oparate two branch offices as follows:

AULEMOUM TO
LICERSE RLCEFFMFERT ! L A28 2004



" Cummen | Solana Beach Encinitas South Carlsbad
BKame" for |
ol [ioe |
| Acdress [ 514 Via de la 238 R, El Camine [ 190% Calla
| | Valle ¥:102 Real, Suike B Barcelona, Suite
i ScLana Beach Ch, Eancinitas, Ca 203
| 2075 | D282 Carlshad, Ca

| o 32008 |
Phone [ 4L8-794-5E00 | “SW-A>RS [ 1BD Kn TS tall] |
Pax | A58-794- %915 ] - o sl TED s -931- jeake |

2. All terms o the Qriginal Licensc Agreement are hereby
incorporated by reference and shall apely to aperal.ion of the
new brancheas,

As ot the date hereof, the individusl principals of
ez are as follows:

B P o,

NAME 3 : | PERCENTAGE INTEREST
e ) e e L Bl ] EEX

| femert e Bt =k 1 |
L Nive, A8 Sleean) Shree—e_ _ 2% ) |

__J&iii_lw—Féjnsanﬂm___ . Uﬂjﬂ

=N

This Addendum is condiLionad upan it= axecul ion by all
individual principals named abeve, in their perscnal capacitics,
sonfizming their agrusment to be pearscnally bound By Lhe terms
of the license agrocomenl. a=nd Fersonally liable for any breach by
Liceanzes,

“. This [WgrAwment constilLute: thoe sole Agreement botween the
parties relating to Lthe subjeci matter herecf and Supersedes a’ |
pricr understandings, writings, preposals, represenkaticns or
communications, oral or written, ot Aany patky. ExXdcpl ma
medilied hercin, all other Larms of che Origimal License remain
un<hanges.

ACOEXTIIM 1)
LTOFNSS Al uesEYT 2 Lr2usa0ce



ARDCNLUM TO LICENSF AGREEMENT
Fage 3 of £

= XELUTOON

WSEC:

WINJERVMERE REAL FESTATE SERVICLS
| i';'a..".’_'.f

{rey ¥. Wcod
-T8% Chiat Exccubive Officar

LICENSEE:
MEJR, IHC.

isignature}
{print namc}
lprin: titlesd

FRINCIPALS OF LICEMNSEE

The tollowing inrdividuvals are Sharchoclders, farlners or Manhers
:F Licansee. By signing balow, #ach individual nirknowledoes
tnal ha or she is A party Lo bhis ffreemart, 1s personally bound
CF ala Lerms, and shall be peruonally zcuponxible for
perfoermance of this Agrocment hy Licenszes.

Aot Zduc

Priny uame:  Mavtd Cedcho o Print nene: ROBIN BERICT

Ut p b
PEIMT TiuTie _LIE_ Print faed: Tees Sﬁni'u.u.:ug__

AUDERDLUE T3
LTOFNEGE AOREeMENT 2 & ruS20UL




AUDENDDM 10 T.ICENSE AGREIMENKT
Fage 4 of 4

Fraimt name- L Frint name:
ACDERTAIM T30
'C,'I'.-I'-"\-Eu F'ql‘" .-F._I.I-;- ﬁ -L'd!l-’i:‘:"ﬂ



AFFILIATE FEE SCHEDULF

Licensed Desipnativa: Windermere ‘Exclusive Properties
Name ol Office(s): Encinitas
Office Opening Date April 1. 2004

The first month for which fees are due is April 2004. Tezs are 1w be reported and paid by the 157 ol the
manth following the menth in which they accrue, ie. foes fior April are due by May | 5ih,

* Technology Fee: $10 per month per licensed agent and agent assistant

*  License Fee: Five percent (5%) of gTnss revenues, a5 defined in the License Agreement,
with & "phase-in™ discount as follows: 90% discount for the first rao mumntha, 752 for months
thiee and four; 50% for months five and six; 25% for months seven and eight. Discount
terminates and full License Fees are due beginuing in the ninth month,

*  Administrative Feer $25 per apent per mouch

*  Windermere Foundution Fee: $7.50 per tansaction side for each closed transaction
Fligase note: the Transution iscewnt applies o moanithly license fee only and deciines over an § month
el

¥ our payments should be payable o Windermere Services Southern California, In¢. and sent with
your acemimting information o the following address:

Windermere Services Southern California, Ine.
Arn: Rachel Griffih

B350 North Palm Canvon Drive

Palm prings, CA 97262

S _ i MRJR, Ine.
" | .
| nldede |
_|l:| y Lieotfrey T Wood i BY  perw Concdic {prmt mAmE)
_Chict Executive (fficer Is e cimamer (print title)

: Ihr:;.' pre: £ r—ﬂh;r"

CA W w



AFFILIATE FEE SCHEDULE

Licénsed Designation: Windermere Txclusve Properties
Name of Office(s): South Carlsbad
Oflice Crpening Date: SepT L etoa

The first month for which fees are due :.15’1"1', 244, Fees ape 1o be repormed and puid by the 15" of (he
munth following the month in which they acorue, e fiees foRS T, are due by ooys 15th.

* Technology Fee: 510 per month per licensed agent and agent sssistant

* Licenss Fee: Five percent (5% ) of pross revenues, as defined in the License Agreement,
with a “phase-in™ discount ss follows: 90% discount for the Grst two months, 75% for months
three and four; $0% for manths five and six; 25% for months seven and cight, Discount
terrmigates and lull Ticense Fees are due begiming in the ninth month.

*  Administrative Fee: 325 per apent per month

*  Windermere Foundation Fee: §7,50 per transaction side for each closed mansaction

Please nove: the Transition Discown applies fo monthiy license fee only and declines gver an § monih
perind.

Vour payments should be payable tn Windermere Services Southern Califu rmis, Inc. and sent with
vour accounting infermation o the follwing address:

Windermere Services Souathern California, Inc.
Atn: Rachel GiilTah

B30 Narth Palm Canvon Drive

Paln Springs, CA 92262

W LWE,R] Al ESTATE SERVICES |

A Ut A |

B-- Gﬂf!'l'm.lf-* Wood o By v e o h{EF*'} __ {prmt nme_g
Chiel T Eaeculive Officer 15 Ares.onT _{print titlc) |
' Datc: ey e

CA 2003 L



ORIGINAL

Wirxjgmere

ADDENDUM TO
WINDERMERE REAL ESTATE LICENEE AGREEMENT
FERMISSION FCOR ADDITICN OF ERANCH OFFICE

THEIS ALDUDENDUM Ls mude and entared inteo as of June= 1luk.
and between WINDERMERE RERL ESTATE SERVICES COMPANY, a

Washington corporallon (“WSC*), WINKDERMERE SRRVICES SOUTHERN

CALTFOHNIA, INC., a Califormia Corporation [("WSSC*"), and MILIE,
Inz., d/b/a Windermere/Exclusive Froperties, {(*Licenses”), and
the individual principals of Licensec identified below.

RECITALE

Tha partises entered inteo a Windermerc Real Estate License
Agreament dated April 1, 2001 (the "Original Tidicense”), whick
granced Licensae parmigsion Lo uvperake a real sslate office

dging the Windmrmere ‘Trademark and the Windermers System at Lhe
following locacion(s)

Carlsbad village
1.1

355 Carlsbad Village Drive
Carlesbad, Ch 832008

Ezcomdildo

100 fieuck Hecondido 3lwd,
Escomndida, A 92025

Tha agresment further provided thal Licenses *must receiva

tke approval and pemmissicn of W8C to open any additional branch
offices v Le relocate any office . *

Licensas has requested permiseion te cpen a mew branch
office lovution. In comeideration of the mutual promliuos
and cocveoants set forth herein, WSC hersby grants permiasion
for the opening of the new office on tha tarms and
conditions set forth bolow.

RDDFNDUM TO
LICEMER AOREFMERT £ RS 30T

=n



RODSNDTM 10 LICENSE AGREEMENT
F‘.H_H:_" 2 of §

AGREHMEIT

1. Licenser's Original lLicense sgreement is hereby amended to
allow Licenoce tc aperate four branch offices as followe:

Gan Diego
11155 F OCean Air Lr.
San Diego, CR 92130

Carlsbad Seuth
15305 Calle Barceloaa, Suite 23u
Carlebhad, Ca. 92009

Encinitas

278 North EL Camine Roal, Sulte
Encimitas, Ca. 92024

Bolana Beach
214 Vin da la Valle 4102
Zolano Beachk, Ca. 4Y207:S

2, Al]l terms of the Criginal License dgreamont are Luraby
lrcorparated by refercnce and shal? Apply o pperarion of the
hew branches.

E A% ¢l the dale karveof, the ifndividual principale af

licensee are as follows:
NAME ' PERCENTAGS INTFREST |
 Mark & Maurasn Loschar " SS
| Robere & Bobkin Behic ¥ B
| Jim & Sharon Rrowne ) - |

P ofer Kooy geephonests il .

%

C— - 4 TIEE a -—

Thiz Addendum is condicioned upon its execution by all
individual principals named above, in cheir perschal capacities,
confllrming their agreement to be Paerscnally bound by tha terms
of the license agreement and pereanal’y liazbkle for any breach by
Licenses.

ADCEMDT 1D
LICENGE AGREHMEHNT d &/RSA0CE



ADDEHNDUM TO LLCENSE ASREEMYNT
Page 3 of 4

4. This Agreement constitules the acls agrcement betwsen the
partiec relating eo che gubject matter hereo? and supcrsedas a”l
priar understandings, writings, proposals, representations or
cammun.catlons, oral Or written, of any parsy. Except as
madifled horsin, all olhker terms of Lhe Original license remain
unchanged.

BXBRCUTTIN

WINDEFMERE K&Al, ESTATE SERVICLS

COMD AMY
o r\“_}%‘r B (zignaturs}
By G rJ:fT-!'_.r P. Wood o

lts Chiel Executiwve Officer
WEEC:

WIRCHRMERE SERVICES SOUTHERN CALIFORNIA, TNC.

'fff‘ 25,1%@; ____(signatura)

Iﬂfiﬁl R. Deville
leg Predident

LICENGEE:
MRIH, LMC.

(Signature )

Mark Lojgefic

Itz Zr=sidept

ADTENT M TO
| TCENEE ASREEMENT 3 /072005



ALDDENIUM T LICENSE MIHHEMENT

Pags 4 of 4

FRINCIPALS OF LICEMSEE

The lellewing individuals are shareholdera, Partners or Members
L Licensee, By wlaning below, each individual acknowledges
Lzat k& or she is u party te this Agreement, is personally bound
by its terms. anc shall be perscoally respongikle for
performance of thie Agreement bv Lirengree,

Robart Behls

L.
S\ ) |
v Y Vg o A
H s et 200 ke
Ma ;-ii‘fﬁ%ﬁﬂ:& P

“Robin Behic

ll ]
e ff L )
1..:'. F d"l’ww— ) £;{fl;r‘.-1_.a-—p-_ﬂ 7‘:?&;—_‘; PAL N —
Jim Erowne Sharen Browns :
Frint Tiame : . Frint name:

Print mame: Print nams:

MDUEN L T
LICEMEIE AGREEMERT 4 &fa/3z2an8



L2 2
Windermere
AFFILIATE FEF SCLEDUI F
Licensed Desipnation: Windermere Exclasive Propertie
Nawme uf Office(s): Sam Diegy I
Seprenie— |

OHifice Oipening Dute: AdsnerT™, 2005 ¢
ocTwber 124

Vhe first month for which fees are due isSeptenbeets™, 2005, Fees are i he reporied and paid by the
15" of the month fullowing the month in which they accaue, ie. fees for June are due by July 15t
* lechnology Fee: $12 per month per licensed agent and apenl assistant
*  Licemse Foer Five percent (3%) of pross revennes, as defined in the License Agreement,
with a *phase-in™ discount u= follows: 90% discount [ur the first (wo months, 75% for months
tiree and four; 50%4 for months five and six: 25% far wonths seven and eight. Discount
terminates and full License Fees are due bogimning in the ninth month
*  Administrulive Fes: 515 per agent per month
*  Windermere Fowndation Fee:  $10.00 per transaction side for each closed tramsuction
¢ Weekly Fee: 81 per agent per month
¢  Courier Fee: $!5 per office per month
Please note- Tramsition Discouni applies to munikly license fee anly and declines aver an & mongh

period

Your payiments should be payable o Windermere Serviess Southern Califormia, Ine. and senl with
your accowating information to the fullowing address:

Windermere Services Southern California, Ine,
T4-850 Highway 1]]
Indian Wells, (A 92210

WHC /i / “'s:f= )
/ dﬁéf/ A/ _:l:uc:_E‘j/ﬁ/_ﬂf %{:%JM date;_g-F-6 N

Hy Cicoftrey I Wood le
Its Chief Executive Officer Tts Presidest

MEJE. Inc.

y I ark 1 .oscher E o B o

I1s Myesident

"
A e Windem e



Windemere

ADDENIN'M TO FRANCHISE LICENSE AGREEMENT

2006 FEE ADJUSTMFENTS
Franchisor: Windermere Real Estale Services Company, a Washington
. : Lorporation (WSC) _ il

’Tma Representarive: Windermere Services Southern California, Inc.
_Licensee: MRJR, [nc.

Date of Onginal |iccnse | 4172001

Agreement: 1
Date of this Addendum: November 2, 2005

RECTTALS

This is un addendum to the Windermere [eal Estate License Agreament amang WSC, the Area
Representative, and the Licensee refcrenced above. The dales of the original agreement and of
this sddendum arc referenced above. This addesdum applies to the branch office refercnced

above, only. If Licensce has more than gne branch g separate addendum will be completed fir
each branch,

I'he Original License continves in effect until terminated with six months’ notice by either party.

Franchisor has ruised cerin of its feey since the date of the Original License Agreement. ather
than terminating the existing Apresment and exceming a now frunchise agreement, Licensee has
agreed 10 amend the Original License. In consideration of continuing the Orginal License
curreni]y in effect, the parties agree as follows.

AGREFMENT
1 Parugraph 5 (Tecs) of the Original License is hereby deleted in its entirely and repluced
with the following:
5 Fees,
a. Initial Feg,
{1} Standard Foc (New Licensee). For the scrvices provided by WSC and Aren

Representative and for the usc of the rademark and Windermere System,
Licensee agrees lo pay o Arco Hepresentative a non-refundahle Initial Fee in
the smount of $20,000.00 in cash upon signmng this Agrecment,

{ii) New Liccnsee with Existing Owners., IF any individusl principal identifies in

Section A-T above owns 0% or mure of Licensee, and is also u principal in
unother existing Windermere lcensce, then the initial fee shall be §5,000.00.

U6 FEE ADDESDUM=CA J {02 T



{iif) I'ransfer of Assets from Existing Licensee. If a new Licensce is seyuiring S0%
or more of the operating asses of another existing WAC licenses, then the
initial fee shall be $5,000.00.

(iv) New Brunch of Cxisting Licensee, There is no addiionz! tee for an exasting
Licensee to open a new branch office.

b. Ongoing License Fevs, WSC and Arey Representative offer mwo different
“structures” for payment of engoing franchise license fees. Licensce agrecs o pay to
Aseu Represeniative manthly License Fees in an amount equal to cither:

(Y] Five percent (3%) of the gross commissions camed =nd received by Licensee
during the term of this Agrecment; or
(i} Pwo hundred five dollary ($205.00) multiplicd by the maximum number of

sales agents licensed 10 Licensce at any fime during the month.

¢. “Ramp up”. For each new branch, Ongoing Licensee Foes shall be “phascd in™ over the
flrst six months that the branch is operating under the Windermere name. For purposss of this
Provision a “new branch” means a real estale brokeruge office which has never previously
opersted under the Windermere name.  Ihercfere the discoun! does nol apply if Licensee
acyuires the stock or usscts of anvther existing Windermere licensee, and assumes operation of
an existing Windermere affice. The discount apphes 10 Ongoing License Fees only, and not to
any of the Additional Fees. The discount applies as follows:

_ Muondh Dnscown
1-2 %
[ 3-4 T8,
i _ %
sk 8%
3 aad thereatter W% (full foes due)

d. Election of Fee Struclure. Multiple Branches. If Licenses has more than one hranch,
then Licensee muy elect the fee struciure to be applied 1o cach branch separstcly (for insance
Rranch A may pay fees un the 5% busis, but Branch B pays at the flat $208agent rule). Unless
specified otherwise, the fee structure indicated herpin shall be applied to all branches of
Licensee, The fee structure selecied for a branch shall apply 10 all agents in the branch.

&, Changing Election of Fee Structure. Licensss muy change the fee structure applicd 1o
any branch by giving writlen notice to WSC and Area Representative. The notice shall he
etfective beginaing the first day of the pext month after the notice is received, Foe example, if
Licensee’s notice is delivered in Jenuary, then fees for all of Junuary shall sccrue bused on the
Instial fee structure, and February fees will be caleulated &t the new rate. The first such change
for each brunch may be made at any time. Each hranch shall continue paying vn the newly
selected fee besis for & minimum of twelve | I2) months. Thereafter, such branch may elect Lo
chunge its fiee structure at uny time, bul each such sabsequent change shall remuin in effect for o
minimum of twelve (12} months before thar branch is cligible 1o chanye again.

L]
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. When Due. License Fees shaull be paid by Licensee un a monthly basis within Gfeen
(15) days uller the close uf cach calendar month, or at such other convenient intervals gs may he
mutually agreed 1o by the partizs. For examgple, foos accrued in January ure due by February 15.

g Additional Fees. Tn addition w0 the Licease Fees described above, Licensce alse dgrecs
o pay the Additonal Fees as set forth on the Additional Fees Schedule stached hercto.
Liccnsee agrees that the Additional Fees are subject to change at any time with writlen notice
from WSC or Area Represcntative, and that new [pes may be sdded at any time with written
notice.

h. Latc Fees, Interest, Audil. Any fees not paid within ten days of the date duc will he
subject 1o a late fec cqual 1o ten percent {10%) of the delinquent amount, Any fees more than
iwenty days lale shall bear interest thereu(ler at the lower of either the hiphest lawful rare or
eighteen percent (18%) per annum. Licensee agrees w submit such reports regarding its gross
vommissions, income, tansaction data, any rosters of employees, agents and assistants as WS¢
may reasonubly request, including complete fadsral income tax retuns, stule tax retums or
filings, complete annual financial statements submitted within %0 days of Licensee's year end,
and peniodic interim period statements of income and expensc, all prepared in accordance with
gencrally accepted accounting principles. WSC or its desigmated agents shall have the right to
inspect and awdit the books wnd records of Licenses at reasonable limes and upen reasonmable
notce. In the cvent any audit should disclose tai Liccnsee has underpaid any fees by two
percent (2%) or more, then Licensee shall promptly pay o WSC the fees, cysts and expenses
incwrred in connection with the audit.

*. Foes due ofter Termination of Expiration. In the event of the CXpirativn or terminslion
of the term of this Agreement, the Area Representrive shall be entitled 1o receive Liconse Fees
with respect to all listings and sales pending as of the date of wermination, All such post-
expirulion or post-termination fees shall be due and pavable ul the time the commissions anc
eeceived or receivable by Licensee. Licensee shall furher pay all Additional Foes through the
month in which the termination or expiration occurs as if it were a full moath (for exumple, if
lermination or expiration vecurs oo June 10, Licensee shall nonetheless pav all fees calenlated
for the entire month of June on or before July 15, wilh no offset of pro-ration fur the partial
month). 17 after the expiration or t2rmination date of this Agreement Liccnsee sells any part of
its operating asscts including, for instance, any part uf Licenses's listings and sules aoreernenls
pending as of the date of cxpiration or termination, Licensee shal]l nevertheless continue o be
obliguled 1o make payvment of all post expiration or terminution fees with respect to pending
listings and sales s though Licenses still owned them. Afler the expirativn of terminution date
Licensce shall continue to submit reports and WSC and/or Area Representative shall continue 1o
have the right W inspect the books and reconds of Licensee insofar as they pertain 1o sotivides
and'or revenues in connection with listings, and sales pending as of the datc of expiration or
termination.

2006 FLE ADDENDUIM=-CA 3 102705



2. Effective January 1, 2008, Licenses’s [ees shall change w0 the amounts shown below:
1Tat 15, new rates apply to January foes, which arc reporied and pard in February. The new fees
ars:

[ Franchise Fee | Technology Fee | Administration Fee
_Carlsbad Village ] 5% $12.00 $25.00
“South Curlsbad % $12.00 $25.00
Encinitas [T £12.00 $25.00 |
Escondido S05iagemt | SI1200 | $25.00
San Dicgo-Carmel Valley $205/apent $12.00 | d $25.00
Solana Beach |__S205/agent $12.00 . $25.00

3. Fees shall conlinue to be reported und paid hy the | 5® of the month following the month
in which they acorue, Repors and pavments should be sems to: 74-850 Highway 111, Indian
Wells, CA 92210,

4. Exeept a3 modified herein, all provisions of the Original License Apreement remain
unchanped.

' Sﬂfﬁf Al | I'rint Name. Title | Date _l
WSC S 1t] Yy (‘ | Geoffrey P. Wood
| il _{_“-‘-’, CEO it l2fos
Asez Rep. s || BobDeVille | =
| President _ | 2= "'17-4!!__*1.
Licensuee
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ADDENDTM TO
WINDERMERFE REAL ESTATE LICENSE AGREEMENT
FERMISSION FOR ADTHT10N OF BRANCH OFFICE

o cad il
THIS ADDENDUM is mude and entered inno as of Sspaerrtes 1. 2006 by and serween
WINDERMERT: REAL ESTATE SERVICES COMPANY, o thhihgl,'él: corporalion, it
successors and Assigns CWSCT)y;, WINDERMERE SERVICTES SOUTHERN CALIFORNIA.
INE., a California corporalion (“Area Representative™); MEJIR Inc., a Culifurais Compamtion
n_:'.l.'--'a Windermere Exclusive Propertics i Licenses™; and the individual principals of Licensze
igentitied below,

HECTIALS

_ The parties entered into 8 Windermere Resl Fuate License Apreement datzd Aprll 1,
M1 ihe “Origimal License™), which as subsequently amended now allows Licenses lir operate
seal estute offices using the Windermere Trademark and the Windermere Sysiem at the tollowing
locattions: =

Carlsbad Yillage
2535 Carlshad Village Drive
Carlsbad, CA Y2008

Lsvundido
100 South Escomdido Blvd

Facondida, CA Y2025

San Diego- Carmel Valley
10153 E. Ocean Air Dy
san Dhcgs, CA 9250

Encemanyy
s M. El Camine lical, Suitz I3
Focimitas, CA 92024

Carlshad South

P03 Chlle Barcelone, Suite 207
Carlebad, Ca 92004

The agreement fumther provided that Licenses “must reocive the approval and permission of
WSC and Area Representative to open eny addinnnal branch offices or 1o relocse any office.”



ADDENDIM TO LICENSL AGREEMENT
Teage 2ol %

Licenges has reguested permission te open a new branch office locativn. In consideration
af the mutual promises and covenants set firth hereln, WSO and Ares Ropresentative heroby
granl permission for the openmg of the new office o2 fhe 2nns and conditions set forth helaw,

AGREEMENT

1 Licensee's Origmal License agreement is hereby amerded w0 allow Ticenses 1o operate
branch offices w1 be located ar;

Lalolla = Sam B Ees
Windermers Lixclusive Propertics
417 Herseae] Avenue

Lalidla, CA 07037

2, All terms of the Grigmal License agreement are hereby incorporeted by reference, and
shall apply to eperation of the new brunc®. Licensoe agroes that the beanch ainhorized hercin will
comply with all spplicable siate real estare licensing kows.

1. Az of the date hereot, the individeal principals of licensee are as follows:

NAME : PERCENTAGE INTERES [

| Mark Loscher and Muureen [oscher ) : o X :
James Browne und Sharon Browne /5
| arry Anderson ond Barbara Anderson LB

| Rubert Behic and Rohin Behic . = 8 1)

This A ddzncum is conditionad vpon s exsculion by all individual principuls numed above, in
thein personul capucities, confirming their agreement © be persomally bound by the terms of the
license agrecment and persanally jusraniers [or any breach by Licenses,
PXTCUTION
WaC: AREA REPRESENTATIVE:

WINDERMCECRE REAL ESTATE SERVICES WINDERMERE SERVICES SO THERN,
: CALIFORNIA, INC.

“!zr ﬁ:m '& Z‘/‘{j’/m

WVille

By (Eaffrey P, Wil
Its Chief Fxecutive Offieer Irs Presidert
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ADDFRM TO LICENSE AGREEMENT

Page 1 af §

LICFENSEE:

Mk, Lo
It President

I'RINCIPALS OF LICENSEF

e tollowing individuals are Sharcholders, Parsers or Members of Licensee. By signing
below, =sach individual acknowledges thul he o ehe is a party i thes Agresment, is personally
hound v its terms, and snall personally guarantee p=rformance of this Agrcoment by Licensce.

2L Ve X ek

Maukgsn Doscher

| Hurbara Anderan
'
ﬁf&t&i\_,_ Mh&,
Fames Hrowne Sharon Browne

Robert Behic 'Robin Behiz

200 A INRANDUM =LA JOLLA, CA



ADDENDUM TO LICENSE AGREEMENT

P.,p:. 4 if §
AFTTLIATE FEESSCTIEDULE
Licenic Bélirpnl.lm Windermere Laclusive Projwertioy
| Dhaie of Uripinal License ]
| Agreement L April 1, 2000 N
| Branch MName: Lalolla /' Sa s EnEf’.,__ e

LICENSE FEES: Licenses elects to pay angining hicenss fees on the fullowing hasis
fehdnae Sk )

Five peroent (3% of the gross commissions earnzd and received by Licensee during the term
i h ¥ .-\:rmcn:. R

Dwe hundred five dollars (5205 0400 enafzilier by the mavimum mognbsr ol sales agents
licaned 1oy Licensee at any tims dusting the |'I'4|.'l"|!|"|.

Daos Lhe Rump Lp discoust apply? [ YE3 LINO  Arca Rep Initkaly:

Mo THEzaumn:
1-2 ) H%
: 1.4 TEn, -
| _ 5 T
i 7.8 _ 5%,
| 9 2 thereallar | otafull rt-t'-,_-. duoe)

= Technology Fee: S1Z.00 per stk per licensed agent and agen assistant for basic service
effective Seprember 20006; addnional fees spply S addilional gervice, a8 se1 forth in the
Loéform Franchise Offering Circadar.
Administracion Fes: 52700 fir suck icessed males ausnviste er month
Windermere Foundation Sugpesivd Dunation: 210,00 per transaction side for cach clowed
transAEt AN,

Tom €L
The lirst maonth for which faer are dises s ﬁm 2006, Fees are t be repurlad and paid v the 159 of
the maonth fallowing the month = which they aceme, e fees for December are dee by January 153" Vo

paymients should be payable to Winderinere Serviees Southern Cualifurnis, Ine. and et with vour
wreounting infoomation iy the lellywing address:

Windermiere Servicey Serthem Califacnia, Ing;
T4 90 Hi?_!-w:ly 111

Indian Wells. CA 92210

7B 33T =300

Mark | oscher
Windermare Fral usive Propertics
.Iu-j-r[_'l"l A LeVille, A::am.p

' Windermere Southem California
GeefTrey [, Woud, Ly
"i';"‘.l:

200 ADDERRIM LANH LA CA
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ADDENDL M TO
WINDERMERE REAL FSTATE LICENSE AGREFMENT
FEE MODITTCATIONS

THIS ADDENDUM is made and entered into as of April 6, 2007 by and between
WINDERMERE REAL ESTATE STRVICES COMIPANY, u Washington corporution, its
suCeessors and wssigns (WSO WINDERMERE STRVICES SOUTIERN CATTFORNLA,
INC., « Califormia corporation (“ Ares Represcntative™): MRIR Inc., 4 Calitornia Corporalivn
d'h'a Windermere Exclusive Propertics (“Licensee™: and the individual principals of |License
(dentilied helow.,

RECITALS

Lhe parties enlered into 2 Windermere Real Fstate [icense Apreement dated April 1, 2001 (the
“Owiginal License™), fur [icensee 1o operate a real estule brokerage office using the Windermers
Trademarks and the Windermere System. The Original License has been subsequently amendad
to allew operation of uddilions] office locaticns by Licensee, At |icenses's roquest, WSC und
Arza Represeniative have agreed w allow Ticenses o defer the payment of cerain feos for a
certain period ol time, pursuant to the terms of u separates oo deforral apreement. A« muterial
consideration for the fee deferral agreement, Licensee agreed w cortain modifications to its
ongoing fee amounts,

Therelore the paries now agree as follows,

ACGREFMENT

L. Effective retroactively to Junuary |, 2007, the per apent franchise license foo aption shall
be $200.00 per agent per month, and the Technulugy Fee shall he §17.00 per agent per month.

2. Etfcetive Janvary 1, 2008, the Technology Foe shall increase w $22.00 per agont per
moath. though June 2008, Effective July 1, 2008, the Technology Foo shall increase 1 52500
[Er Agent per month,

i Vo the extent that the terms of this Addendun conflict with the Original License, or any

prior sddendom thereto, this Addendum = intended 1o supersede and coniral. Al acher terms of
the Original License, as amended, remain unchanped.

ADDERDUM TO LICENSE A450EEMI™
Pape | nf2



EXTCTITION

Ws

WINDERMERE REAL FSTATE SERVICES
COMPANY

A

Ti.\ ﬂmfﬂ'c}' P. Wood
[is Chiel Executive Officer

TICENSEE:

MRJR, INC.

By Mark i_-m.clwff
Tis Prestdent

ADDENDUM TO LICENSE AGRFFMINT
F'a:-: '..'fl.

AREA REPRESENTATIVE:

WINDERMFRE SERVICES SUOLUTHERN,
CALIFORNIA, TNC.

bl Lot

DeVille
Flh President



AGREEMENT FOR DEFERRAL OF FRANCHISF FEES

THIS AGREEMENT is made und entered into as of April 6, 2007 by and between
WINDERMERFE REAL ESTATE SCRVICES COMPANY, o Washington corporation
{(“WSC™); WINIERMERE SERVICES SOUTHERN CALIFORNLA, INC. (“Area
Representative™); MRIR, INC.. u Culifornia corporation (T icensee™): and the individual
prncipals of Licensee identified below:

RECITALS

The parties entered intn a Windermere Real Estate License Agreement dared Apeil |, 2001
(the “Original License™), which granted Licensee permission 10 engage in the real estare
brokerage business using the Windermerc Trademark and the Windermere System.

The Original License (and any subsequent amendments thereto) requires Licensee 1o pay
cngoing franchise License Fees and certain ather Additional Fees tn WSC andior Area
Hepresenlative, as consideration for Licensee’s use of the Windermere Trademark and the
Windermere Svetem.

U to financial hardship, Licensce was unable 1o pay certain amounts due under the Original
Liccnse for the months of February through April 2006, '|hose amounts were reduced 1o 2
promissory note dated July 1, 2006, in the principel amount of $86,714.50, pavable 1o Area
Heprescntalive,

Dugc 10 continuing (inanciul hurdship, Licensce has requested a further deferral of License Fees
for un additional period of time. WSC and Area Representative are willing to grant the requested
deforral foes on certain terms. Therefore, in consideration of the mutual promises and covenants
s¢t forth herein, the partiex now agree as tollows

AGREEMENT

1, Relermal viTees, WSO and Arca Representutive agree that Licensee muy Jeler
payenl of cerlain fees as follows:

a. Franchise licensie fees shall be defemed for the months of July 2006 theough
December 2007, inclusive,

b, Technology and Administrution fees shall be deferred tir the months of July 2006
through December 2006, inclusive, ilaling $28,416.04.

c. This is a temporary deferral of payment only, not & forgiveness of the amounts
due, meaning thet all deferred (ees must be paid i full et a Ister date on the lerms set forth
below. Tees deferred shall accruc interest al the Prime Rate as announved by Wells Fargo Basik
in Seattle, Washington, from the date the fees were due (the 13 day of the following moenth)
wnli] fully repaid. For example, fees for July 2006 shall accrue inlenes beginning on their due

AUGREFMENT FOR FEE DEFFRREAI
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diste: of August 15, 2006, Unpuid interest shall be compounded {added 10 principal) on (he 15
day of cach month. The interest rate shall be adjusied sontemporanecusly with euch and eVEr
adjustment to the Prime Rate announced by Wells Farpo.

d. Licensce shall resunie paying Techanlogy und Administration fees as of Tamuary
2007, Back due Technology and Administration fees for Junuary through Murch 2007 in the
amount of $18,270.00 shall be due in full at the execution of this Agreemenl.

e, Licensee shell resume peying its Lizense Fees starting with Junoary 2008 foes,
which arc due and shall be paid by February 15, <008, ynless thiy Agreement is funher extended
by mumual soreemem

. Licensee shall begin repaying the deferred fees and dccemecd interest amortieed
wilh continuing interest over ol monthlv eyual menthly installments, The Mirs: payment shill be
duc on July [, 2008 , and the full remaining balance af deferred foes plus interest shall be paid no
later than June |, 2013

2 Continying Pavmenis on Promissary Naote. Druring the term of this Agreement, Licensce
shail conlinue 1o make timely puyments on the promissory note dated July |, 2006, between
Lizensee as Maker and Arca Representative as Holder. Default under the nole shall constinute a
default under this Agreement, which shall result in all focs becoming immediatcly due in ful]
with penalties and interest as peor the Original License, as amended.

i Fee repons 1o be submijrted and all other fees [0 remain current. Daring the period of
License Fes deferral, Liconses shall continue to timeely submit its Monthly Swtistical Report
(M5R) 1o Area Representative, and shall timely remil in full pavment of all other Additional
Fees except administration fees (including without limitation technology fees, marketing fees,
courier and publications fees, etc.) on a monthly basis, per the Original License and any
subsequenl addenda thereto, It Licensece tails to submit any repart, or pay any Additional Fees
when due, this Deferral Agreemenr shall immediately terminate, and all deferred fees and
accrucd inlerest shall become imumedisiely due and payable, with penalties and interest as
provided in the Original License, as amended.

4 Windermere F'oundation. During the term of this Defemral Agreement, Licensce shall
continue to collect and remil contributions 1o the Windermere Foundation on the same hasis as
prior W the effective date of this Agreement. 7 Licenses fails fo timely remit Windermere
Foundation contributions this Agreement shall terminate, and all deferred fees shall become

immediately due and payable with penalties and jisterest, as provided in the Origingl License, as
smended,

5 Cnsts Advanced. From time to time, WSC and/or Area Representative may advance
verliin costs un behalf of Licensee, at Licensee's request. Tliese amounts are invoiced Ln
Licensee monthly, and sre referred ta as “Owner Billings™ Licensee must continue o timely
pay all Crwncr Billings in full within 60 days uller invoiced by WSC and/or Area Kepresentative.
If Licensec fails o pay any Owner Billings in fil]l when due then this Agreement shall
immediate]y terminate, andd all deferred fees plus acorued intcrest shall become imnediately due

AGREEMENT FOR FIET DEFERRAL
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anud awing with penalties ind interest, as provided in the Original License as amended,

t Beview of Fipanyial Statements, During the term nf this Agreement 1ivensee shall
provide WSC and Area Representative with monthly financial statements in the form preseribed
by WS

[ Comorate Ducyments to be provided. Ticensce shall wilhin seven davs after execution of
this Agreement provide 0 WSC and Area Representative copies of executed CINpOTate
dovumenls showing issued and outstanding shares of steck in Licensee, and & copy of its
executed Sharcholder Buyoul and Sharcholder Ag-eement.

4 Persomil Guaranly. As of the date her=ol, the individual principals of Licensee ure us

fiol o

| Name ____| Percent Inerest

 Mark Loscher und Maureen Loscher 2B% "
James Browne and Sharon Browne L B% i
Laerv Anderson und Barbara Anderson 1 7.5%
Roben Behic and Robin Behic 2H%

| Other g £.5%

This Agreement is conditioned upon its execution by all certain principals named shove, in their
persunal capacities, confirming their agreement 10 be personally buund by the terms of this
Agreement and 1 be persamally liakle for any breach therealby Licenses.

EXCCLUTTION
Ws(

WINDERMERE REAL ESTATE SERVICES COMPANY

At

By G:l.:'lflr_l-' T Wond
I Chiel Fxecutive Cifflcer

ACHEEMENT FOK FEL DUFEREAL
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AREA RETRESENTATIVE

WINDERMTRT SFRVICES SOUTHERN CALITORNTA, INC

it} DB

B #seph B Deville

Tz President

LICENSEE.:

MRIR, INC., a Culifornia comporution

v¥lark Loscler
Its Peesident

AGRETMENT FOR FEL VEFERRAL
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FERSONAL GIJARANTY BY
PRINCIPALS OF LICENSEFR

Ihe following individuals are Sharcholders. Parmers or Members of Licensee. Tach has a
financia! interest in Licensce, has hod the opporwunity 1o read the Franchise Fee Deforral
Agreement te which this Personal Guaranty is aftached, and acknowledges that he/she
will personally benelit from the Agreement.

By signing helow, cach individual acknowlecges that he or she s a party w0 this
Agresment, is personally bound by its terms, and hereby uncunditivnally personally
guaranress performance of this Agreement by Lizensee, including the full repavment of
all deforred fees with inferest, on the terms set forth herein

Name ' Signagures

Murk Tascher and Mavecen Loscher W .
T dowrney

James Browne and Sharon Browns ﬁfi E: :

'Robert Rehic and Rubin Dehic

AGREEMENT FOR FEE DEFERRAL
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ADDENDTUM TO
WINDERMERF. REAL ESTATE

FRANCHISE LICENSE AGREFEMENT

| Date of this Addendum September 23, 2010

Date of Uriginal License Apreement | April 1, 2001

Ticenves MIUR. Inc, a Calilumin comporation, d'b/a S
! Windermere Exchisive Properties

3 s

This Zs an addendum v thal certan Windermers Real Esate Franchise License Agreement (the
“Origimal License™) corered (nto as of the date referenced uhove, by and among Windermere
Real Estate Services Company, a Washinglom comporation ("W SC™): Windermere Services
Southern Califisrnia, Inc., u Califomia corporstion ™ Area Representative™); and the Ticensee
referenced above (“Licensec™)

RECITALS

The Uniginel License granted Licensce the right to operate a real extile brokemge business using
the Windermere Trademarks and Windermene Sysiem.

[.acensee has requested cortain meditications 1o its franchise license and other fecs, and the
partics have redched agreement on the requested modi flcations.

Theretore the parties now acres o8 Follows,
MAGREEMENT

| Paregraph 3 of the Original License, as previcusly amended. (5 hereby deleted In its
entitely and replaced with the following:

- Fees.
[ Initial Fee, NA - - already paid

b. Ongoing License Fees. WSCU and Arca Representative offer two diflerent
structures for payment of engoing franchise license fees. For the continuing use of the
Trademourk and the Windermere Syslem, |icsnsee aprees tn pay monthly Onpgoing
License Fees in an amount squal th either:

i Five pereent (%) of the pross commissions eurmed end recsived by Licenses
during the term of this Agreement. “capped” at the level stated on the aftached fee
schedule. The “cap™ mmnount represents the gross commissions camed by cach
agenl per accounting period.  For example, a cap amount of §75,000 means that
Licensee will pay Omgoing License Fees on the first $75.000 of gross
commissions camed by cach agent during esch snousl perivd. The scceunting
period for purposes of computing the fee cep may be elther a calendar vear

ADDNDUM 10 LICEMEE AGREEWEMT TR
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{January [ 1o December 31}, or it may be an anniversary year (comm encing cach
year un the anniversury of the agenl's affihation with Licensce, or some other
anniversary dalc as specificd in a written hrokersales associale contract).
Licensce shall inform Arca Representative of whal sccounting peciod il will he
using for purposes ul calculating copped foes, The fee “eap” s subject L
cancellation or change by WSC al any time bv wrillen notice. OR

il Two homdred dollars (S200.00} nultiplied by the maximum number of sales
ngents lieensed to Liconsee ot any time during the muonth, suhject 19 o minimum
of fifteen apenls.

c. Election of Fee Struciure, Retroadtive w Jamuary 1, 2000, and effective through
Uccember 31, 2010, Licensee shull be permimed 1o elect 10 pay ongoing frunchise fees
either on the “5% capped” basis sct forth above, or oa the S200¢agent'month basis, This
election may be made by each office menthly on 1 “look back™ basis (meaning thar the
fec clection shall he madc at the time fees are reported for each month, based on which
fee structure would be hetler for thar month)  Fach office may elect a different fee
structure, bul the sructure elected by that office for u given month shall apply Lo all
agents in that office without cxception. This clection shall end with toos due for
December 2000 which are due January 15, 2011, On or befre January 15, 2011,
Livensee shall inform WSC and Ares Representative of what feg structure shall apply to
cach of Licensee’s offices effective January 1, 201 1, and the foe strecture so elected will
then reman in effect 2 minimum of twelve months. and may not be changed thereafier
exvept by mutual agreement of all parties,

d. Additional Fees. In wddition o the License Feas described abave, Licensee sy
agress Lo pay lhe Additional Fees us st forth on the Fees Schedule attached bercto as
Appendix 1, Licensec agress that the Additlonal Fees ure subject to change at any time

with six months written notice from WSC and that new fees may be added at any time
with 5% months wrllen notice,

e Fee Repoets and Paymenes - When Due. License Fees and Additional Fees shall
he paid by Licenses tv Area Hepresentative on a monthly basis within five (5) Juys after
the close of each calendar month, For example, fees acerued in January are due hy
Februsry 5. Along with its monthly fee puyments, Licensee shall submil a fee caloulation
report in the form and mamner specificd by WEC and Arez Roprosentative from lime 1o
tune. Ticensee will acquirc, ar Licensee's sole expense, any computer hardware and
softwarc required for submission of required reports 10 Area Hepresentative, and shall
upprade such hardware and soltwure sz nceded from time 1o Lime 1o comply with WSC
and Area Represenialive repoming requirements. WSO publishes written policies and
methods for tee reporting and payment - including the method for calenlating the number
of “agents™ in cach office for purposes of fees paid on 4 per wgent basis, Liccnsee’s fee
reports and payments shall be in complianze with the then cumrent policies and metheds,
which are subject o change from time 10 tine by written notice fiom WSO, Ficensec
may not withhold payment of any License or Additional Fecs, or any clher amoents dus
0 W3SL or Area Representative an the grownds of the alleged non-performance or breach

AUDERMDL M TO LICENST AGHREERMIRT LRI 3 L1
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of any obligations of WSC or Area Representative under this Apreetnent or ay related
aprecmn e,

£, Late Fees, Interest. Any fees not puid by the tenth day of the month after they
acerue Wil b subject W a lale fec equal 1o ten percent (10%) of the delinquent amount,
and the full amaunt of past due fees plus the late fee shall then bear interest at the lower
of either the highcst lawful rute or cighteen percem (18%) per annum. For example it
Lizensee owed 55,000 for Janpary, thal amount would be due by Febroary 3, If not paid
Gy February 10, the amount of $5,500 (Tees due plus 10% lale fee) would begis to seerue
mterest = the applicable rate from February 10 until paid in tull, Paviments on past duc
fees will be applied M=t to acoied and unpuaid interest. and then o the principol
lconsisting of past due fees plus late fees, combined)

E. Annual Reviews, Periodic Audits.

I. For purposcs of routine annual review, within six momths after the close of sach
tux year Licensee shall submit o WSC and Aree Representative a copy of
Licensee’s federal income tax return for thit tax year, along with 2 balance sheet
and income statement for the same Lax periad.

P

WL or Area Represeniative may sonduct periodic andits of Licensee at any lime
to confirm compliance with ull lerms of this Agreement. Tn connection with such
audits, Licensee shall on demand provide WS, Arca Representative or their
designated agents with all such reporis regarding its gross commissions, income,
transaclion data, rosters of employees agents and assistants, and all other
documents or information as reasonably requested, including complete federy]
MCOMIE 14X TCIUNS, stits lax retoms or filings, financial statements (including
balance sheets and profit and luss slstements), all prepared in accordancs with
genecally accepled sccounting principles. In the event any audit should disckise
thui Ticensee has underpaid any emounts owed under this Agreement by two
percent (296} or more, then Liceasee shall promptly pay to WSC andfor Area
Represenlutive the fees, costs and expenses incerred in connection with the aedit,

ulong with the delinquent amuunts owing, plus interest and penalties ux provided
herein.

h. Fees due after Termimation or Expiration. In the event of the cxpiration of
termination of the erm of this Agreement, WSC and Arca Mepresentative shall be
=nlithed to reccive Ongoing License Fees with respect o all listings and pending sales ay
of the dute of expiration or termination, All such post-expiration ur posi-termination fees
shall be due and payable al the time the commisswms are reccived or receivahle b
Licenser. Licensec shall turther pay all Additional Fees through the month in which the
termination of eXpiralion occurs as if it were 2 full month (for example, if termination or
expiration occurs on June 10U, Licensze shall nonetheless pay all fecs caleulated for the
entire month of June on or before July 5. with no offset of pro-ration fur the partial
month). Il afler Lthe expiration or termisation date of this Agreement Licensee sells any
part of ils operaling asscts including. for izstunce, any part of Lice:ses's listings and sales

ALF S EMEILIME T LAOPNSE AGREFMENT UTAED
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agrecments pending as of the datc of cxpiration or tcrmination, Liccnsee shall
nevertheless continue (10 be obligated w make payment of all post cxpiration or
terminalion (ees with respevt Lo listings und pending sales as though Licensee still owned
them. After the expiration or termination date Licensee shall continoe o submil monthly
reporis L Ated Hepresentalive, and shall conlinue i be subject 1o audit of the boiks and
mecords of Licensee msofar as they pertsn o activibies and/or revenuss in connechon
with Hetings, and pending wles as of the date of expiration or termination.

|

This agreement supersedes all prior agreements reganding Licenses's fee struclures, or
l'ze discounts

3 Except os moditied berein, all terms of the Orlainal License aprecment remaln unelhanged
and arc hereby incorporated by reference. In the event of anv conflict between this addendum
anil any other provisions of the Original License, or prior amendments thereto. this addendum
skall superseds and confral.

EXECUITON
Licensce Arza Representative “'m";li" "
| By Mark Loscher .I_'F"F:',T h R Deville I'h' ﬂ:l.:lTrr'- P WLH.rr]
President President Ch |cfrnuq,u[1;w: Cificer N
Date: (&= L = /O Date: "Dule: (il 7aia '
ADDEMDIL W T LIHESNSE AGREERENT e g |
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FEES SCHEDULE

| Date of this Addendum Julv 2, 2010

_ |
i Licensed Name (| MRJK, Inc., d'b'a Windermere Exclusive Propertics ; |
Dffice Nameis) Ezcondido |
San Diego - - Carmel Valley |

' Curlsbind Village

TaCosla/ Encimiles
IThe tirst monch for which | Japueary 2010
Cingomny Licenss und

| Additional Fees are dus:

ONGOING LTCENSE TEES:

January — December 2010: Five porcent (2%0) of all pross commissions camed and received per
month, with a cap of $75,000; OR $200/agent/month (subject v 15 agent minimum); Lo be
elected retroactively by each office on & monthly basis.

Effective January 2011: Five percent (3%) of all pross eommissions eamed snd received per
month, with a cup of §75,000; OR $200/agent/month (subjeet to 15 sgent minimum ); 1o be
clected by cach office no later than January 15, 2011, and the fee structure elected shall remain
in effect for a minumom of twelve months,

ADDITIONAL FEES:

= Technology Fee: $25.00 per month per licensed apent and agent assistant for basic
service; additional feos apply for additional service,

* Windermere Foundarion Suggested Donarion: $10.00 per rransaction side for each
closed transselion.

Fees ure to be repurled and paid by the 5™ of the month following the month in which they
accrue, i.¢. fees for January are due by February 5th. Remit pavinent along with reqguired
monthly reports to Windermers Services Southern California, Tnc., 71-691 Thghway 111,
Rancho Mirpe, CA 92270,

T INITIALSy ) DATE
LICEMSER |

ARTA A& J" = .
REPRESENTATTVE !
7

Wil |
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FROMISSORY NO'LE

$802.212.46 | Seilile, WA ; _ March 15, 2009

I V= vilie received, 158 undestipned MEJE, Ine, o Californis corpurstion @his Wisdermere Excluivg
Propesiies Fhdae™) promises by pav o Windermere Heal Bste Services Company, 3 Washinglem comnratinr
doing busingis as Windermere Services Company (“Hilder™), @ 5424 Sand Point Way NE, Suazle, WA 98105, the
grencipal sum ai Eight hondred mincty-two thowsnd two hondred rwele doliers and Riry-siy comts ($$92,712.46;

with wieresd thureon {fom March 15, 2009 on unpad princina® 2 the Prime Rage as sniancad o time 1o siws by
the Rank of Americs m Scemle, Washington, or flve percest por smnum (3%}, whichever b8 nere. adrsied
contemporasiusly with each and ever pdjusment te the Prime Rate wme1 this Bote bas becu fully repaid.

z Maloer shall make four (4) paymens of six thousaed dollars oom mescing on April 1, 2009, and coifimaing
on the first day of cauh month shrough July 1, 200%. Maier shall thim maie ewelve (12) pay incats uf nine Lhousand
ull=ry (39,000,000 commenclag on Awgust 1, 2009, and conticsing on the fest day of cach mowth throogh Joly 1.
2010 Thercafer Maker shall make fiirty-fve (35) payments of twelve housand dollars ($12,000.00) comemencing
en Avgust 1 2010 and soatinuing un the firs, dzy of each mond through June 1, 2003, The (il remainieg balznce
ol pranipal, inlemest ond all other amawits awinyg wnader this INose shall be due in fll oo lates than July 1, 2013 Amy
ancamt mey by poid in edvones of the due dere withorut pomsliy. 17 | lolder Teceives any pEyment mace tan e [ 115
divs adtar i duw dale, Usen o late payrment charge of tea percens |1 ol the delinguent amouns shall be pddzd 1o
the paymend. All payneents shadl he credited Trsd do any late cheszes; then to interest accrsed on the pringipal updes
this mete; snd the remainder 1o principal, Inesrest shall thercupm wone upos the princizal o credited Al sums
pitvahle |n lvwiil money of the Lwiced States of Ameries

i IT Muker fally 2 make oy payment swed under this Mole, ten Holder mov, 20 i aatlor, deelme all
wrtsEnd ing sms ewel on this Kote to oo mmediziely Gee and pavable, ti addilion ke any pther righis o= remedics
thal Tlelder moy Bave. This Note may eat be tansfomed or nugodaee i by Holder 1o aay third p ey,

- Maker s3all pay oll costs iscurred by Halder i collecting sums due under this Nots aftsr & defsul,
il nding ickuonsble allomeys” Fzes, whelher or not suit is brougat. I Maker or Halbder sues i emBrcs this Nom oo
anlain i Arclaration of its rights hereender, the provailing purly i ary such proceeding shall be entitled B vecovyr
s cedfanahle allomeys” [ees amd costs nowrred In the proceeding (meluding thise incurred in eny bankmstoy
praceeding ar appeal) frims tie mon-previdl ing purty

3 Maker waivey presentmenl for poyment, natics of dishonoi, prolest and metice ol prsiest, Mo hilee o
delmy by Halder b &icecsiing Holder's righis under this Woig stll be o waiver of such dpghts. I any deese o ary
ather purtion of t5is Mote sholl be determined o be vaid or untafiinasstle [or any reipn, such Sstermination shall
nol affese te validity or enferooabllity uf esy uiher clesse or porden of this Wote, gl of which dal] remain (= [l
Furoc and effect. There 2= no werbal or other apresments which modify o affect the terms of this Note. This Mote
may mot be modifed or emendal exoept by writer agresment sipned by Maker sd Haolder, This mobe shall he
inlesgrsled wnder e laws of dwe Staie of Washington, Venue %o amy aclion arising under this sose shall b i the
Kang Crpumy Superior Court in Seottls, Woshington. Maker sontanth 1 jurlsgiction amd venee [n sall coest,

& Maker ackrowledges ibat thig Tonn 5 for businets o somimceial perposes enly, anid mal for perpnnal gr
household zurposes.  Ench Maker execules ts Mot =5 2 principel aed not g5 o seeety,  IF thers s moes titn dne
Makir, vach sich Maker shall b jointly and severadly liable under this Note i Maker v as #nlily, thes the
irlividunl sigring an [m behalf represents snd warants thal herShe bas @mufhorily o sizn tis macz and hind e
Mako This MNnbe s secwesd by a Peresonal Gearonty of even dasz

MM, M EE
By Mack Loscherfiis Presad .

2t






I™CONDITIONAL GUARANTY OF PAYMENT

THIZ UNCONDITIONAL GUARANTY OF FPAYMENT CGraranty™y = onmle =5 of March 12, 200w by
Mark and Moureen Loscher, Bushard and wife aad e marita community theroof. Jume and Shimes Browi,,
hussil esd wile and the el communiny hemsef Robert sad Rpbin Behiz, busband and wike and @ masin)
cam=umity thereof: and Larry and Barbara Anderson. husband and wil= and the masital community thereqf (azh
1 “Guarsster"y, 0 Windermere Kol [vaw Services Conpeny, o Wanhingion comorstion duimng heines ns
W nder mere Yerviges Company, and 23 Successors, particpants and assigns (~Lender™],

RECITALS:

A ~znder iy the lbanckisor sotice far Windermere Real Esare offices theaughn;| the wesiern
Trnited States, aod owns the Windesmere naxe, trademarks and msociased intellectaal prapsly,

. MRJE. Inc.. & California corpuration ("Borrower™ on Apcil 1, 2000 entered into 3 Windoimers
lea! Mouue License Apreemicst witk Lender. The Liseass piasted Homower ihe Fght 1 conduct it send exsle
hrukerage basiness ender the Windenmere rame and Irndemarks. In coasideration of (e YNoenss, Borrower agrewd
I pay cariain ongzing fracghise and other fees Lt Tender

c Borrowdr defaulied in payment of (he Fanchise aad olies ‘e owed 1o Lendsr, Lender has
erclended wrrious exme ishons, defer b and oaber accommodatsas o Boerower

D Borvgwer |8 wmsble to puy !l wegunts owing se Lenter i full immediziely  Lender has npezed
Ui ATCEPY A PROMIEE0TY mote frum [onder in Ve ofimmediate par meat of the amaunts owing, on fie condition thal
the nete Be peratally gumraniesd by the principols of Boasower

B Accurdingly, Dormower bhas now exeouiod s Promiwory Note ol even dese i the pringipal yum ol
SR¥2 212461 he MNote, this Guaranty. and all uther apresments now or hereafier made by Parrossr in connecticn
withike Loan shell be colladtively rifarruil @i an the “Loan Docvurnis ™

¥ {ouaramor has & finmcaal o ather inlerest in Berrower, will hanefit frum (e making of the Laan
by Lender. B8 funiliar with and undersionds the eerns snd condfiions of the Loan the Leen Documents, und is
satisfied with wnd approves the same & all sespects wilhoul condilion or reservation. As a malerial inducement to
Lender 1y make the Lonn, Gusrantor has agreed wnconditonnlly to puarantee the full snd puncanl pavment aed
perfmmsnce ol the *usameess Obligations™ {delimed below).

AGREFMENT:

FOR GO0 AND VALUABLE CONSIDERATION, the receipt and sufficicney of which ars
acknowledged, to induce Lender to socept the Moty 1o cure e defrulp by Borsmwer ender s Windermere
franchisc agrecment, and b miske the Loun o Bomower, Gioarardor covenints and agrees:

I. GUARANTEED DBLIGATIONS.  As wed in this Guarasty, the erm “Gearanteed
Oliligations™ iy defined in ite broadest and most comprehensie fease to mean sl primasy, sscondery, divecy,
inidirect, fxed and conting erl, dehils, dutiey, agreements, wndensicings, ubiligmicns, covenants ond conditions row
of af any time ia the future G S mid of perfrmed by Bosrowes in cornecton with or relating 10 the Lean of asy
flnzacisl sccormmodalions which Leader may foon Tonc-ndime eviend or provide 0 or Sir the heneflt of
Bonwwer in conrestion with the Loan including, withou! imitasion, all of Berrowes's olligations uw pay principal,
iiteeal, end ailher feas, charpes, SUMS, 20308, elniberements ard expeases whish & any tme mey be owimg uader
ar i coninection with the Loan, the Losn Diecumenss, ooy busistss o fmaacie! acenmmaedation made 20 pruvided
i poengetan wity the Loan, 3 a0y or ol of them may o tire b 1me be modifed, amended, srensed,
renEwtd ar peslaled



F | GLARANTY, Cuariter ancascsdilosrally, absalutely and mrevocably pusmimess 1o znd oo i
bonedlt of Lender the full, prompt and comuplos payment md perfomuases by Barrower of the Guarnmecd
Obligations. 1T aay of the Guaranteed Obhgations are 90t pad or performed by Bumewer s nod whan sucl
payEmant or perlommanes is due or regolred, then on demend (e Lender, Gearantes well pay or merform the same.

3 INDEPENDENT ORLIGATION. This Guissily b un indemendent ablipeion of Cuaranter,
separaie and distioet from Lhe Guarentesd Oflipedons. A scperale adtion may be broupht or srusecsted agirs
Qussaetor. whather or sot any such scilon B brought ar proscouted sgainyt Bomower 27 aay ctisr Cuammior or
phier party, ar whether Borrower o1 amy other Gosantor or unx other pary is joined I ase sech action o nrtions.
Fhey Guaranly is an obsolute guarenbos of onyreend and pecfiminse, and mpl a gisrantes of collesion. he
abligmions of Guaranior under this Gearnary are direct aad primary. regandles of the volidiny ar enfarseabiline o
ANy instTument or agreement giving tise 10 ony of the Guarsstoud Obligatians. Goarantor shall cwidnus o be
lnkle undes this Guaranty eves [I'al) ar par of B3¢ Guaranivod Ublivations bezpme unesloedlls b oporation ol
I g offeerwise,

A WAIVERS. Duarmmor waives (£) aolios of L ender™s acceptanos of this Guarsary. (b nutice 5|
diy advances made by Lender pursusnt 1o gy instremest or ugsesment glving rigs 10 the Guarsnirel i igmi sy
(1) ey drfonse arming from ar o of the evestise by Londer of any sighl or remedy it may beve with nespect 1o
the Guiastond Obligusona; () grace, demand, presainmari, alles of diskanor aad Protedr Wity ol la L
Craranteed iligatione; (e} ary dafense based upom oy change ln the mme, ocatipn, Somposiion or Snsorans ul
Borrewer, of any change in the tpe ol basiness conducted b Bomewer, or anx other change in e fiamsial
cordilen, identity or leyal wates ol Tiorrower; (ks bepefit of furelyahip deferses gererally: nnd (o dovy defonsy
bossd cpon any fetlure by [ender tn obeain 2 simlar guamaty o asy oo persm ot ety or Gle 3 credase's
cloles bn the sstase of any peraoe or entity, inchnding Borrowsr, shethes in admbrla=ation, bunkngpicy orany othy
proceeding.

tamnamter ackmowledges thet Lender has ea ol Sgation b Grmmnior o make forher laeas or slenees 1)
Tl Towes, OF 10 B6C b0 B proger e and applicaien of e fsds w0 advascod, Guarendor underssnnds thet e
Cumranreed Oblizatons and this (usrenly oz involve substanizl risks 3¢ Giusrantor and spress Bl Lender is oo
o tresee of fducary For (iusranlor and underakss no duty, sbligation respensitilisy or special relesianship o
et 12 sec Lo proper wee snd spplication of 29y lonn or odvancs v olhorw ise o prodect and noil nen ad versely
k1 Cnearandor’s isterests. Any applicafion or vse of loa procecds or advances for purposss ofher fan those
providec S in Norrower”s opreements witk Lender shall nul definst, Uil or impade ehis Gunrasey o sbiole o 6
parl.

5 RIGATS OF LESDER. Lowdo shall mot be bound o exhay st B recourss oo ki any actinn
A himst Boemrwer o apainal any olher persan of entity, of procecd agsimst any collsteril of npsingt any particulss
colleteral, but Lender may make such domends and rake such actions s iU deems advisoble, and Lends, without
affeting the liability oF 2ny Goarantor under this Gearanty, oy with or without notics or consideration (1) relesse
ury oiber peraon or enciey [eble for il or eay of te (usnieed bligaions; (U} ooend dhe usturity, modily the
lermz, grani any imdulpence or forbearance or pusspone the fime of paymeat o performance of all or oy par of
the Guaiantzed Obliguthons ur ackerwise amend or madify the terms of any syreement ue msrurment shvieg 14 oo
ll orany of the Guaronteed Obdigations; and [iiid nelense all or any pam of e cxisting or any fture securiye for
the Gearansead Obligations, AN rights and remedies of Landsr ssdur this Cusrariy, ot lhw or i oquity &2 aparale
and cumulaive and may be pursued separately, succowively, or conomTently, of 10T pursscl, withaul 20Fecting or
limiing umy olher Fght of remedy of Londer and withis, wiTscfng of inipairing the llability of Guarsnior vedey
Lhis Cicaranty.

i, WATVER OF SUBHOGA LION AND RIZIMEURSEMVENT HMGHTS. Ui the Geararses)
Ubbgatinns huve been patd and perfonmed in full. and w the fallest extent permived by law, Guarantor sl s
and walves any claim, wght or remedy which Criaranta: eay bave szsingl Borrower arlsing fom this (usmenty
andion fram Ui perlurmance by Gussntor of Gusranmor's obligations under this Grammry, induding any clsm,
rarsady of Fght of du brdgalion relmbersoment, guorarating, caemibution, demedfivation ur perbclpaen in sy
e, right ur remedy of Toardsr apzingt Romowsr, 2r sy socarly whizh Tendsr sow hes or hereafts sosimines,
wineiner sath i ikt wr remedy eada @l costmct by slasee, omd 2 commun law ar atherwine,



. SUBORDINATION OF URBT. Any presest or Suse indetiiedeess of Bonowar w (] uarsniar
I Pemeny uncenditionady subosslinged 1o e Gusraniesd Oblizsiaas. Follewing wrines reguest by Lender, any
payment of such indvtiladness of Dommows: to Cusantor sal] be collocted, enforced and rectived by Chaaramtor ir
irum for the hemefit of Lender md proinptly pald over i Lesdes oo mocpend of fe Crussanteed {1ufigaslons Bur
withaul reducing or affecting in any manmer the fabiliy of =uch Gearangzr inder Lhe other nrovigions of this
rapeenty. Fallure i reerls shall be eyulvalent 1n mianpesspatiun whils srring 'n g fiduciars capsriey w oy
cpmsingle 3 non-cuchangzahle debi vader the 1.5, Banonmpizy Code.

E. GUARANTY SUHYIVES FXERCISE OF LENDER'S REMEDILES. Lemiler, = Ha oprion
and in s sale digretion. may grocesd agnins any oollateral seasring aey of the Goasanteed (RF gt ong by waw afl
pachcial or ner-judiviel (orecheiure or pny olnr lawlll remedy for the cofurcemert of its riphts, anc e
ahligations of Guarastor under this Guaranty shall survive |ender’s cuercise of any =ich right o Jeaady,
Chaamanior undersands tha Lender's woerciss of i sights and remedies meludisg, withoul Bemiivion, & eeo-
fadizial forecloswe of any deed nf st securing any of the Goarnneed Oblgations coald irvoair, el ur
degarey aubrogation, rembursemant, contitution (ndwmel ficmlion oad other rights Ciusrmior may have gaann
Harmywer or athers o 2moests peid by Guaranror under thiz CunmnTy | ooverthel=ss, Goaronsy bk waives
and relingaishes ary clom or detense based upas the lws of my suek righti olocthon o' remedies, dischwge el
sal:sfactiun of the Secuned Oblizations ta t Tullest sxtens prragmed b law.

L3 APPLICATION OF PAYMENTS. Lender way enn'y any puymenis received by & from any
saarce apsimsl aay pomion of the Gluarsnes) Qbligetons i such pnder and prionit a8 Limder may deem
approprine. Mo payicol eoceived by Lender froe oy suures olher tham 3 Alrest phyeecal made by Cunrsees
pursmanl b @ wrmen fomand by Lender snal he oredifed agans Guamsntar's obligasions wndsr thes { iumranty

1] CONMINUING GUARANTY. Thes Gussily covers any and &l ol the Guoremsesd
(Folgations. whelhes presen il autstanding or i ising sbemijues: 10 the date of this Guarswy, This Gusraniy shall
eomnue wntil esch and every Guananteed Ohligaion i3 paid snd pesformad in fl [T 20 ony Eme payioeet o
perivrmance 1 al ar any port of the Guaranteud Ohligatons & macinded o sl odherwise be regta rod of rotuseed
by Lender s n resalt of the lnsshency, bankrupley o resrganimtion ef Homower or atherwise, @is Cussanty sl
ke reinslated, Guaraated berely assogms v Lender all rights apeist Borower whick Guarastor may Ligve {wheber
or mof reimed 1o the Glusranieed Obligatlos) In ey procecdings under the Uniled Sintes Baabruptey Code or in
any reeeivership of oter indabvency proceeding. This Guaranty s binding upon nnd snforceable sgaime G ussrior
and i, lds o her hairs, duvivens, pemsonnl representatives, sucoessirs arel malpmy. Each married individesl wha
duiceles Ui Cueranly intends to bind both Lis or her sepurzs emae and hic o her marical somommily. This
Livamnty i intended for and slall be binding upon and incre 10 e baefil of Lesuder nnd sach aad evers pursm or
encity whi, by sssignisent, ordorsomeny, pariicipation spreswent or atherwise, sucoseds o all ar Bny preed af
[.ender's rights undics the (iuaranleed Dbligations, mmespoctive whellser such trangfer is volunta v or lnvolusilary o
thocems oe aparnnian of lw. Guarsnior shall not, withoo! the giar wetlen consent of 1 ender, sell, lease, assigr,
wncamber, hypothecote, wonsin or othorwise Gisposs of alf o 0 mascial parl of Gusranto's assets o af any
irilgtes, Lhesgin,

] FINANCIAL INFORMATION AND STATEVMENTS, Gunrantor shall ke snd mainisin, ot
Grugrzntion™s aliress siated below, or at such other place = | ender may opprove in weiliag, complets. symreat 2nd
sccurald Teaneial and sccounting informatien s Caarnsiat, SUSHoot & Scbomindd] on aml copying of ony roasomsbily
ime By Lender. All finanvisl stslemenls shall be prepesed b accondence with genernlly accepted sccuusting
prineiples, consissanly applicd. Guamantor s5all prepare and previde 1o | onider finarcial Satemeats, vomes ol s
reiurns, ond athes fnaneal informatior in te [ore and s ks Lwss oguired by Lenler, Guaronter suthosl s ang
directs Lendet, & Lender deems necessary, from time-to-tilne 2 olbtain credit report(s) conceraing Cisasanior in
somnectiog with thim (iusmn iy, or I3 connection witk B1e meking, sdmielirsiton, resewsl ge collectn o the Lann
ar &ty olter al the Guasantzed O ligations.

iz COVERNING LAW; JURISDIC 110N; VENUIL This Guoreety skal. oc goverred by ond
wamed i wecundance wilh the lawg of the 51850 of Washirgton, Guorantar heseby submit ey ocallly 5o the
Aor-zes g |ueisdiction e venue of any sinte or fedenl couwt in the Sl of Washingion selectiol by Lerder in
Ny &slivn relaling 1 o arising qut of the eaforcemean or inleprelation of fis Cuaraicy and Custantar bemsky
Irrevagably agrees ehat &l ololog i oSpeut ke arry suck sodon o proceeding ey be kesrd and derernieed i such



Washingion Stae Cours or such Ualied States Disarict Cownt siting in the Siase 97 Washington aad b all the courty
W whivh s sppex’ may be mkon S ssch cosmis, Guarmtee capeesly waives, to fie (ulicst cuen B may
ehectively 4o se umler applicabls lew, any abjection it may = ory fiene kave: (2) as 20 venee i sech cossis
(b that aay actics or proceedisg themein has been brucgs in e Incomvenlo furws: (2) tae anv suels sourl ek
furisdiction over iz or {d) a5 t2 service of process vpon it in nosordance with aoplicable [aw

13 COSTS AND EXPENSES. Whecher of not noit is brought, Cuamior skall pay oo demand o)
S5t Bnd expaine, inchuding srtarnerd’ fics and alkscated cos5 of ia=houss coursel, inesrred by o @ behall al’
Leager uy cunnection with the caforocmemt ar oollecien froe Bamowsr of afl pr =y of the Guarsntesd
Ollgations, or any security therefas, ar in gonnestion with de cnfrcemert, iaerpretation or dufieme af this
Cliarenty. Without Lmimton, these supanses, coms ond fees include those imcurred of trial, on sppeel srd with
respoct (0 @y benkrupiey, recerversiip or arbitradion procsed gt

14. REFRESENTATIONS AND WARRANTIES. Guaramtor represents and wasrants tn | snder
that Guarsstor is a priscipil of Boamower of thirwive Mauncialy Interesed Lo Bacrowss, wod (a) In sdevuately
inforne2d of the fmsncial condiden of Bormower, &l Barrower™ npermiens asd propatics, (b) & Semilizr with and
will wtay infirmed agarding e terms Gl corditons of e Loan nnd the sthes Cresrumianl O=lgneiond, and of
Borrowsr™s resquncuy and nluns for payment and performance of the Coamesed Obligarions., () has not relied o
any financial o wther inlirmation provided by Lenda. o amy, sheul NMprrower, Bomower's operstany and
SULVEERL, TROPEITES OF progpects, and () domy mot sxpect Landss 1o provide and walves sny dev on fie pem of
Lender tn provide any sech infrmation in the Aok inciuding, without limitation, sdverss information about Sie
Horroswer o iy activiries or sbout sy collaers! tor any of the Guarateod Obligationn whicn 1 ender may pomsass
ar soguirs =nd whick may not be suailable  Guaraser, Goamntor aclpowledoes et Londfor is woder nin
abligation to tneke Lhe Loan e provide pether budinsis eed Destein acvomsndations 20 Bormswer withau® Sus
Susrenty Bed wokl nut de 50 withow this Gearanty.

15 MEFUTED OBLIGATIONS, All commuristiog einzcomuing dbputed debis and oflipasizns
of Casmsrirmior under this Guoranty, inchuding withiat [imitation Jiapules 03 1o the amount of wiy payiseit, Tee of
churge, and including amy insrwment Endersd s Tl sagsfction of o dispmed dobe moet be it eriling an wos;
b et to thee folbowing adidress, of to such ofher nddress as T.onder ray heruiber specily:

Windormyre Services Compary
1524 Band Poiml Wy NI
Szartle, WA SEING

Any sach commuaication shoeld include the name of Garanion(s), a description of the dispute and e relicf or
remedy requested, anel an nddress and telephone mumber wiaro By peeson sending the nndoe com e consscied,

I SERVICE OF NOTICES AND PLEADINGY, 1hin Ciuamaly s been mode and givea with
respal W commencial business unsactions} negodased, sporiod, and sdecinistersd in the Stee of Washinga,
and Chunranior'y and Dosmowes"s busieass dealings with Lenider in cosmwctice with ke Loan kave o mssarisl sed
subsantial connectan o the Skle of Washinglon Guemanior aprses that delivers of 2av nitice by Lender
Cracantor ander thiy Guarunty. and the service of any plzadingt or cousl papery by Lender on Guaraatsr in asy
nction or procesding on o relafing Lo this Cissranty muy be bsd 3v mading o delivesing e e b Casrntor 3|
thie sddress indicated an by sigralure puge herenfl

17 MISCELLANEOQUS.

=) [ these is more thast one Guarsstor snder this Guaraniy, then the ohlipsions of all sack
Quarsntors shal| be joimt and severnl, e in suvh caw e ubligations of snch Querantor shal. be lidependend ol
thase of all gther Guoramors asd of he ollgations ol Bormawer znd any oibar persoos or eatites sulipated inemy
rian e Lor the stay ment or perfneminnee of the Caaranieed Obligstho:s



1] The otkgaiimy ond labTites of Gesator bervunder shall nul ba limilel 0 Luy
PLIRAET By wmy PONTGOSurse or other prosisions i the rarrmnenis and Apraemewls Eiving rise {0 the usmmress
(¥ligntions which may limit the 1isbiliLy or abligations of Boavwsr with respeit 19 e Guarsstesd Dbligwion:

{e) This Geamaniy may be svecgted & multiple coumterpats, cach vounberpaet shall Be an
afigial, bt ull ¢ountervig togiiser will fomtung 68¢ end ke Jame apvesmens Tlils Cunreney che!] be Sading
on each erson sipning » cousmerpert nf fis Liuamnny evea Larigh evervone listed oy the GuarzaTy dies nat ayres
& the s Rty

[d This agresment conetuley the catee mreemant bulweer Lender arnd Cuaisnior, snd 1a
cowsic of deallugs hatween the partes, ne usage of mads, and = pacale ar extrinsic avidence of any nstare shal] be
usid L spplessant o- modify any seoms, nor ace tkere tay e sk HONE 10 tha effectivencs of this Guarany

(e} 1 any provision of Get Chamnty & imdid, Miega: or vnenfocceable, fach prevision
32l Lo conyidersd severed fram the regi of Ehak Licaranty and the memaliing previsiois shall continus i (el force
and Llfet gs If the mwnlid provision Sd not been includsd. This Gumranty may be chavged, mudified w
AElciemiEd oely throsgh & w itig vigned by boily Gaaranior and Lesder,

NOTICFS;

A THIS GUARANTY AGREEMENT RESULIS IN YOUR WAIVER W CERIAIN
LEGAL RIGITS AND DEFENSES, INCLUDING WITHOUT LIMITATION YOUR SUBROGATION
RIGHTS AND ANY DEFENSES BASED ON TIE WASHINGTON ANTEDEFICIESCY JUDGMENT
STATUTE, RCW &1.34, 100, AND ANY DEFERSES BASTD ON THE LENDEISS ELECTION OF
REMEDIES. IT IS RECOMMENDED THAT YOU CONSTLT YOUR OWN ATTORNEY BEFORE
ENTURING INTO THIS AGHREEMENT,

n UHRAL AGREEMENTS O ORAL COMMITMENTS TO LOAN MIONEY, EXTEND
CHEDIT (R TO FORBEAR FROM ENFORCING REPAYMENT OF A DEHI ARE NOT
EXFORCFEABLE USDER WASHINGTON LAW,

1 cheurly onderstand that lendes dies not hwee s persue e Bosywer o any ether Guarssior of obligmed pany ar
Irreclose or realine upon wny seurity befire demanding pavmens fram me | further undersiand that | will hews o
nay the amounts then due even il Bomowar ar any other Guarmear of obligated party dies not make payment or is
eiverwine rulimeed of the uhligation of csking payucnt.

Prist Maine Lz

Mek end Mavrees Loscher, pusband | =
and wily wed (e 2 itel eommunity qf 5 .
therend

| Iames aid Sharon Browse, hnband
nred wife amd the mariel commuoeiny ¥
|' theresl ?" ¢ " 'ﬂ' T

and wili and the marilal commmanity
Hisores

| Bebert urd Robin Behic, hyshand L'I!f?;jh?

Ly ard Barbura Anderson,
Fuigbing arad wwiie =ad the miurtal
LT AL theread







PROMISSORY NOTE
| T $96,112.29 o Seaithe, WA T Devember 1, 2000

i For walig meetvel, ihe upiferageed ML, Ine, o Califoraa eapiration 4% Windermers Extleiive
Pruperses (“Maher™) promises 10 pay o Wicdermero Boal Essaee Services Compeny, 8 Washingtom comoration
deing Fusiness af Windermete Services Company TTofder™), a 5434 Rarnl PMenl Way MNE, Scalks, WA PH 0, thie
principel swm of Nmerv-siy thovsand see himdred mwelve dolinmy and mwente-nine centy (5964, 112.29) wiih interesd
thereon. from December 1, 2009 g0 unpail prncipal al six percend per anmwin [B%).

2, Maker shall make thirty-six (36) pavments of twa 1o wee hundred twentg-tirce doilars aind minecy-
pavy peats (5292193 commencing on lonuary 1. 2010, e cowprsme on tee fird day of cach month thescaftor,
The full remnaoning balance owing under this nale s5all be diee no kaler teen Desenber | 2002 Al soms payshic i@
lewiul money of the Unlted Simes o) America

1. If Maker fails 10 make any paymeat owed under this Mode, then Liolder miy, at its option, declae all
;_Iu'tmﬂ'ing smms owed on this Mobe io be ir.n'l.-l:l.iidd._'.- cleger :.'lu}'abk. 1o Addetion Ay other I'i_g,hl'.: ar remediss
il bt mhay Binvad, This Mot vy 0t be Tanefecred or negotated by | Lolder to ary (hird party,

4, Maker shall pav all cosls incerred by Dobler w erlkcting sums duc under #his Note ofier o delault,
including reasonable atommeys' foes, whether or nind suil & brought [f Maker or Hobder sues o extoroe this haie or
obtain & declarstion of its rights heteunder, the provailing party n ary such provoaading skall be entithed 10 meoover
its reasopnble amomevs’ fees and costs inewrred inothe procecding (includiag these nzurred iz omy bankrupicy
procesding or appeal ) Frivm the non-prevailing party.

£, Maker waives prescrtment for pryment. notice of dishonur, protest and satice of prest. ™o Faihere of
delay by Falder in exerciuing Helder's righis under ihls Xote shall be s wilver of ssch righes. 1F any clsuse or any
niver particn of this Node shall be determined to be void or umealorceable for any reason, such determinaion shall
nat affect the validiny or enforceabl by of noy other clamse or porsom of this Note, alll of which shall reaain i tll
foree and offect. There s oo verbal or other agreemcnts which modify or effect the terms of this Mot This Nols
may not be modilied or amendel sxoepl by writies agreement signed by Maker and Holder, Thiyv sote shall be
misrpreied under the lwws of the Stale of Washington, Venue for any action arising under this note shall he m th=
King County Supenor (oot i Seattle, Washington Maker consents io julubctlon s venuw in said court,

] Slnkes fockrerwladecy taal i lan & for Business or sommercinl parpouee only, and nol o porsios] o
ousctesld parposes. Each Maker executes this Mooe ns a princypal amld mof 2 a seely. If there i3 mere chan one
Sdakeer, each such Maker shall be josncly and sewerally liabde andes this MNotelf Maoker i & entity; then the
individeal signing on ils behall represents and warrants thal be'she kas autkority o sign this mote aed bind the
Makes. This Motz i secured by a Personiu| Gimaranty of even dali.

MEJR, BN







UNCONDITIONAL GUARANTY OF PAYMENT

TS UNCONDITIONAL GUARANTY OF PAYMENT ("Gunranty™) is mnade as of ecember [, 20090 5w
Mark and Maurren Loscher, busband ant wite snd the mariil community thereo® Jasmes und Shisen Hrowns,
hushend and wife aed te marisl communioy theiool;, Hoher 2 Bobin Bebic, lisband and wite nnd f1e meica
commmunity theeeod and Larmy and Barbara Andersen, Yusbond md wife and the it cemmanity therent feach
& "Guarautor”), L Windermere Real Erste Serveves Compamy, 8 Washisglon comomtion daing business us
Windsmtre Services Company, and its suconsurs, panicipants and assigns ~Lender™).

RECITALS:

Al lzmler & ihe franchisor eatlity for Windermere Feal Esmare offices ikroughour the westem
Uiiited Stales, and owng the Winderimers name, trademarks and assoc stnd imelisctasl properh

n MRIR. Inc., a California corporation (“Berreser™) on April 1, 2001 catcred in o Wincermere
Heal Fsiate License Agreement with Lender The Licome yramted Porrower the sight & condiecr s real esane
hrukemage besiness under the Windermere name and raderarks 'n comsideration of the Boense, Bomewes egreed
1o pay certein angoing franchive und other foes to Lendcr.

c Harrgwer delaulied i 2evment of the [nchiue and ather foer owed 1o Lender. Lender has
extended vanpus oaensioes, deferrals and viber nocommodarions to Borrowsr

o Ikorroower is unable 1o pay all amounis owing = Leeder i full memediasely . Lender hag agresd
Lo werept  promissary ok Trowm Lender in Bew of immediate pay ment of the amousts swing, un the condition shat
ike note bo pestonally pusminieed by the principals of Homower

. Accordiegly, Barrower lizs nuw execuied o Promissesy Mode ol even dete in the prencapil zam ol
19611229 The MNote, this Guamnty, and all other agroementy sow or kereaffer made by Horrower in connestion
with the Lown shnll be collectively referred 12 as tie *1onm Docemonts.™

F. Cisarantor his o finenctal or other interest in Dosrower, will benefit foom the making of the Loas
by Lender, & [amiliar with and understands the termy and conditions of the Loan, the Loan Documents, amd is
satislicd with nnd approves the same in all mapecis withoot condition or reservielinn, As 3 material induccasent I
Lender ti make the Loan, Gunrantor bas agreed snconditionally o praramoe the full and pumcsal BEynienl wnd
performance of the “Guarantead Ohligagions™ (iefined belaw),

AGREEMENT:

FUR COOD AND VALUAKBLE CUNSIDERATION, d¢ receipl omd seffciency of which ure
ecknowlodged, W induce Lender to mcoepr the Mote o cure the defauls by Boerower unger its Windermere
Franchaye agreement. and 5 ke tFie Lot 1o Uorrower, Gudldsioe coveminig and agrecs:

L GUARANTEEDY OBLIGATIONS,  As we! n Lhis Guaranty, $i¢ tern “Gusranteed
Obligations™ . dedined (n its broadest and most comprebensive porse oo e all primary, secondary, dieol,
indiret, fined and comtingent. debte, dutics, agreements, underkings. obligatiirs, covenants and conditions now
oF W amy time o the fulaee 1 be maid or performed by Barrawer i conmection with or relatiag L the Loan or any
finmeial accommadations whick Lender may from tise-toime extend or provide o or for (he beneSt of
Darrower |7 connccton wilk the Lo incliuding, without limitetun, sl ol Norrower's ebligaticns  pey Trincipal,
imterest, amd other fzes, chargos. swns, costs, neimbersements and expenses which o7 any Gme mey be cwing uder
ot i connection with the Loan. the Luan Duovamens, sny business or finasial sccommadation nade or prinided
in commection with the Loan, a3 any or all of them mzy frome fime 10 lime he modified, smended. extended.
pencwed or restaled



2 GUARANTY. Guaranlor wnconditirmally, abga orely and ineevoeally guarantees 1o ard for the
benefit ol Lender the full, prompt sl complete payment evd perfarmance by Borower of Lhe Gusmmiecd
Ohlegations. I any of tee Guaranmesd Ohlgationt are md pai or periommed by Bomower @& and when such
payment of porfonrance i due or reguired, then on demand trom Lender, Coamntor will pay or perfomn the seme.

1 INDEPENDENT OBLIGATION. i1kis Ciuaranly o ia indlependent eblipation of Guasanice,
separale and distinet from che Guarsnteed Obligations. A sepemue action may be Brovskt o proscouted agans
Diuaraninf, whether or net any sl sctiva i browghl or proseoired sgning Bomeswor ur sy ol Causansos i
wiher party, o7 whether Borrower or any ather (ragrantor or any olher pary & joned in mxv such actios or actinns.,
Thig Chusranty 5 en absolute guaranies of payment and perfwmance, and not & gusantes of collection. The
ealigmtiong of Crussgntor under this Chusrunty are direct and prinary, repardlzes of the validily or enforcenhilny of
any initrumenl or agreemenl giving rise o any of the Guarsstecd Ohligsteony, Guamator shall continue to be
liable under this Guaranmy oven If all or par of e Cuanenteed Ohligations beoome uncallectible by operatsin iof
law or cthereise.

4. WAIVERS, Guaranter waives (21 notise of Lendes avceptionge of this G wmamiy; i) negse of
any advances mnde by Lender puriusst o amy insbamcel or agiinient §ivang fee to Lhe Gunrastesd Obligstians:
(=) any celease ansing frem or oul of the excroise by Lemler of any mighl or remedy it may heve wilh regpeet o
ibe Cuaranicsd Obligations; (3) grace. desnaml, sresemmen), solice of dishonar and protest with respect % die
Guarsnteed Obligetions; {2} any defense based npon any change in the pame, booason, commpsition or siructare of
Dorrower, or ony <hange in she type of business conduwcted by Burmower, o any gther change in the finsreiol
canditian, Jentiey o legal stutus of Borrpwer, (1) ke benedll of suretvship defonses panerally: asd (z) anv defense
tased wpun any Failore by Lender 1o obonin o similar guaraoty §on: s other persn or enlity, or ke o credigs"s
whiirn = the widite of oy person or exery, including Bomower, shethior in adeninistration, banknsploy or iy olber
procesding

Guaranlor acknowledees thar 1 ander has no obdipation o Clssaintos o omeke Moiber bens or advances 1o
Bosrowgs, of 1) sox b lbe proper ise and spplicsion of the fonds 50 sdvesced, Cuarantor esdorstasds that the
Guuranieed Oblipmicns mnd this Guarany cam involve substantisl rigks fior Guasaroe snd aprees that Lender i3 nul
& trusice on fiduciary [or Chuarantior @ undertahes nn duly, obligason responsibilicy of special relstonskip 1o
Liynrmnior 1p 52 0 proper use and npplicotion of ey [oer or ndvence or atherwlse w peoseer and ot st adversely
io Guarontor's inderests. Anv application or use of loan procecds or adwvances #r parpogcs other than thase
provided fur i Borsower's agrecmcats wilh Lender shudl sl defeut, Bmit oo impair this Gunrsnty I whale o7 5
parL

X RIGHTS OF LESDER. Lender shall not be bound 1o exhawst itz recourse o take any &tion
agiiend Borntwer or apainst sy ofler person g endify, or progosl ngadngl sny cyllateral of ugaingl sty partieular
collaterzl. kst Lender may make such demends aad take such sericas 23 it deems sdvisable, and Lesder, wihour
affecting the Dabiliy of any Crasrmuites under this Gearmty, may with o withaul notice or gingideralion (i) rebeaye
wny wher persur or entity linble (or all or aay ol the Susranteed Obligaions; (3i) exienc the maucicy, modisy the
termis, grand any indulpence of Rrbeammee of postipons e time of payment or performance of all of any par of
the Craranweed (Flparioes or atherwize amend or emodi®e the seems of any saresment of Bstrument giving e i
ali o any of the Guarnntesd Obigations, ansd [rin} releass all or any gart of the existing or any filune sscurity for
tep Guamnteed Obdigations, Al rlahts end remedies o Leader medor this Suzranny, o law of |3 squiny are sspagnts
and cemilative and may be pursusd separtaely, sueosssively, or conoumenly. or mos purswed, without affooting o
g wiy ol nght o resmdy of Londer and without affoctiog or impairing the lnhdity of Cusrsnlor seler
this manamie.

4. WAIVER OF SUBROGATION AND RETMEURSEMENT HRIGHTS. Until the Guarsntiee]
Qbligations bave been paed and perfonncd ie full, and % the fSslicsl wxtenl permittad by hiw, Cuaramtor releises
and waives gy claim, dght oo remedy which Crosrantor may kive agalinsl Hurrgwer arising fnpm shis Cusraniy
andior froun the ph'f-:‘:lrmt |.'|_'_| Ciumranior of {iuaranibe™s Llhl-i!'lliqml under this Crmpramiy, ir.r.'lndi,n; any slwim,
raimcdy o n_g:-ll; bfml:n.lj_jhurl, ri irnlarieiserL, chamiveatsir, aEdrbulon, islireniienloe or parivipation in oy
claime right or remedy of Londor against Borrower, or aay seowiny whach lender now bas or hesealter acgaines,
whetber such alaim, right or remady asitey under contencs, by srsrare, weder conunon law or diberwise



¥ SURNDRDINATION OF DEBT. Arne prese or fwure indetiedness of Bonowe: W Ciuaranior
i herery uncanditsonally subondinated 1o the Guamniesd Obligations. Following wrillen noguesi by Lender, anv
paymenl nl sech indebiedness of Bomower o Guasantor shall be coliected, snforoed and received by Guaramer in
st for the borefe of Lender and prenmptly pusd sver w Lender on secoust of the Crusssiteed Cbligalions, b
without reduing or allocing w any marmer 1he Hability of sach Guarantor wisder the viker orovisioas of this
Cusraety, Falure 0 resrat shall by equivilent o misappropricion while acting m a fideciiry copaciey 10 & 10
constinm: & nou-dischargeable debl under the L5, Bankraproy Code.

A, GUARANTY SURYIYVES EARROCISE (0F LENDER™S REMEDMES, Landes. 21 10 il
and an its soke discrstion. may procced against any ol lern yecaring sy of e Guiranteed Olligalion by way ol
Judicial o son-judicial freclsure or gy other lawBl remedy for the caldrzement of il ripeis, and the
shligations of Caaranior under this Guararty shall suvive Lenda™s esencize of any guch right or remedy,
Guarantor undespends that Lender's exerciew uf (5 righty mae remedies ineluding, without linilstien, & non
Judicial forechosune nf amy sdeed ol st securing any of the Guaranteed Obligations cochl impsic, sifminate or
dettioy dulwogalion, relmburiemend, contibation, indemaificedan asd other rights Coesranlor muoy bave against
Burros=r or gthers for smounts poid by Guzrantor under thes Guaranty; neverthsless, Guaransor hereby wainves
anil rekirduinbes any olaim or defense batod upan the lons il way sugs sighiy, election of remedies, discharge and
safisfaction of the Seeurcd Cllgations w the fullest exi=ns permiztad b law,

&, APPLICATION OF PAYMENTS. Terder may apply sny puvments seveived by it friom any
SOUrCT against any podtn of the Guarandesd Obligations i such order and priority a8 Lender muy besm
epproprists. Mo paymend reveived by Lender lrom any source other than & dircet paymen! made v Gusmnior
pursuant 1 2 writken demand by Lender shall be ercdited agains Gunranior™s obligations under this Guaranty

I COMNTINUING GUARANTY. This Cuamnty covers any amd 2l of the Gupranteed
Ofigatione, whether presently outstanding or ariting subneyuest (0 (e dale of this Guarasty. This Guaranty shall
contines willl each and every Guuranesd Obligazon is paid md performed in fll. I at any time payment or
pertormance o nll or any part of the Guarinioed Obligations s reginded or must oerwize be restoved or 1cowmcd
by Lemdor a2 a result of the insdvengy, bankneplcy or rectpanizrion of Borrower ar athierwise, s Gezrniy skall
b reimtaied. Cuaranior bereby assigns 10 Lender all rights agaist Hosriweer which Gunrantor may have (whather
or not oelated 1o e Guarantocd Obligations) in emy procesdings under the Lnited Siates Banorupicy Code ar o
any reseivership or other mselvency proceeding, This Gnamnty i binding upon and enforecable agains Giarantne
and its, his vr her beirs, devisees, personal represearives, suesessors and sssipne Fach wierried individusl who
execules This Cupranty imtends to bind both Ris or her sepaistc colate and his or her marital community. This
Civuranty |3 intended for and a5xall be binding upan and inarc u the sanefit of Lender snd sagh and every persen o
eatity whe, by assignment, codorscment, perticipation sgreement or gthenwise, succesds 1o all or eny part of
Lender's vights uider the Crunrastoed Obligatinin, sermupective shether suoh transter iz volontary or involuntery o
peeers lor operition of low. Gearandor sholl not, withowt the pior watica sooserd of Lender, s=ll, lease, assim,
encumber, hypothecate. Taneler or othorwise dispone of all o9 4 riaberinl purl of Guararior's assets &0 of any
Erteres chenein

11 FINANCIAL INFORMATION AND STATEMENTS. Cuaranir shall sesp and maintsin, ot
Cuaranbor's address stated below, or & such ather plave = Lender may approvs in writing, complete. cuirent and
aozur st Tinmncinl snd acounting infurmation ler Gournneer, subject t exarvnation and eepyig ) amy rensomable
time by Lender. All financial statemencs shall be prepsced 1w acconkance with zenerally accepted mccoumting
prineglbes, commiatontly spplivd. Gusrastur shal! prepare = provice o Lender financial sateiments, copien of Lus
rilurms, and ather Snancial information in the lorm and at the times reguized by Leader. Gluarantor snathorizes and
dirwcis | ender, us Lender deerrs necesanry, Fom time-to-time = oltain crodit report(y) conversing Guarnmtor in
surnnectinn with this Guararty, of in comnection with the mekiog, sdineitrasm, resewal or collection of the Loan
of afy gther of the Guaranised ORhigations

I CUYERNING LAW, JURISMCTION; VENUE. This Guasery slall be governeid by apd
eunstrued in zecordsnce with the laws of ise Stare of Washingees, Guaramor horghy subenits irevocably s the
Eon-giclusive jurisdiclion 2nd venue of any state or federal cours in fe State of Washington selected by Lender in
miy scteon relaling o or esining vut of the sndurcement of inuEprecation of this Guaranty and Guarssive bewby
arevocably aarces thal all claims i rospect 10 any szch actiun or procesding may he heard and determimed in swch



Woshinpton State Court of duch | niled Staes | Hanct Court siTing inthe Stme nf Washinglion aed 1 al] the cours
@ which n appesl may be wahen from such cours, Cusrestor exgmessly wilves, 1o the follest exment 8 sy
effecavely do so ander appliczble law, any oboection it may a0 any time kave: [2) us & venes in snch courts;
i) that nary sl jon or proceeding therein has heon Brought in ae incosvenient toree (o)t ey wuch coun kaeks
jurisdiztion avier it or (d) a5 0 serviee of provess gpan it D accordance with apphicable law

11, COSTS AND EXPENSES. Whellier or s suif i brovght, Guarantos sliall gey un dernend ol
wivels aficl expenges, inCuCing amieneys” foes and allvwoed coms of in-house counsl, iscuricd by r on hehall' of
I gnder in connemion with e enforcersent o collection Fom Domrowsr of all o1 any of the Cuwrentesd
Dbligations. o aay seourily therelor, or i connection with fie enforsement, inerprotation or defense of this
Crumrmnty, Wilhs limitacion, these expenssd. coas gad fees isclude those incurmed nr minl, oo appesl, and with
respect 10 amy bankruptcy, reccivershap or arbitration procesdings.

1< REFRESENTATIONS AND WARRANTIES, Gearantor represeas and warrads o Leruler
i Guarnstor |3 @ prineipal of Bomowes o otlerwing feancally inereped |n Borrower, and (a) is adoguatls
informed of the financial condition of Bonower, smd Bomuwers operation: and properiies. (b} is familiar with and
will stay informied reganding the tonmd and wondaions of the Luin and the gther Guaranteed Ohligations, and oof
Bormmower's sesownces and plans G payment and pertomaance of the Guaraneed Ghlipations, () i nol relied on
any fmancial or vther mformation provided by Lender. if any, about Boerower, Bormwe's opesations ind
sulivities, properiies of prospects, and (d) does mot expect Tender 1w provide und waives any duty on the part of
Lender to provide any such information in the finure including. without limitation, adverse information abost the
Besrrorwer oI5 activilies or ubout umy collsteral for any of the Giassteed Obligntions which Lenuder may possess
ur acguire apd which may not be available b Guarantor, Guoaramor acknowledges that Lender i under oo
sibligation o mnke the Loan or provide other butines and Geancial secpmmodstons o Dormowes withoat fhis
Guaranly imd would not do w0 witheer this Ccamny,

I3 DISPFUTED OBLIGATIONS. All communications concerning disputed debis and obligations
uf Lisarimior under this Guaranty, including without lamitatios dispaes 13 W Ihe Emoust of myw pavment, fee of
charge. and wcluding any instrument tendered a5 full satistnction of & dispused debr, must be in writing and mugt
b sl bt i fiyHowing sddress, of to such other sddress a1 Londer ey hurcaller spegily

Wirdermare Servioes Company
5424 Sand Mvinl Way MNI°
Seantle. WA DRI05

Any seel communigation should inchude tve rarme ol Gearunien(s), o description of the dispute and e 1clial 1o
remedy requested. and an address and telepBone muniher whine he pern sending ke noBre com be coptactsg.

16 SERVICE OF NOTICES AND PLEADINGS. This Guarnndy hos been made and given with
respedt b0 commencial besines trasaciions) negotisled; anprael, and sbinistered in gie S of Washiogton.
& Crudrastor's mml Horower's busineys denlings with Lender i connection with the Loan bave a maderial jrul
subsaniiyl conpection to the State of Washingion. Crusrantor agrocs that delivery of ary notive by Lender 1o
Ciunranior ender this Guarnnty. and dhe sorvice of any pleadisgs or courl papers by Lesder on Quamntar I any
action of provecding on of relafng to tis Guararty rmay be bad by marling or delivering the samwe to Guarasior a1
the eddress indicated om thy signature pagy heeruif,

7 MISCELLANEDOUS,

(a) If theze is smare Shas o {Tusraniist seder 1vis Guarmnty, then te obligations of all suck
Cuarantoes shall be Joint and several, and i such case the obligziions of e2eh Guarantor shall be lndependent nf
those of all other Guarsnbors and of e uhligationy ¢l Bomowe and ey other persons of entitics ohligabed i any
e for the peyemeet o porfurmasce of tie Chosmen esd (bt omg



ikl I'he obligations end Eahilides of Guarancor hereunder shall non S limiel = oan
manner By any nesreoourse of other provisions i the isstiuiments wel weoremenats giving rige 10 the Quaranesed
Obligatiars which may lemil the lishakty oroblipmmons of Bomeser with mespees o the Guarantesd Ohligatin.

{ch Lhis Guacsnly may be executed in ouiiipls cousterpans, cazh courerpart shall be an
nrigina, bul all counterpars ogether will constitae eac and 15 same agrecmiol. This Cnearunty shall be bmding
on sach persem sisping @ eoveseerpory of this Guaranny cven theggh evcryoac bswed i the Cuisanty doss rad agres
o the Caiarady.

idl M= &g recamcnl amshibses Lhe snlice apmesmer | betwesn Lender and Quarmiot, &d no
eonirss o dealings belween Lhe poriies, oo usage of trude, and ne porole of exmingle evidenos of ey nafies shall Lig
used =0 suppizment or modity anv temms, nor ave deere soy coadtions o the eifecinenass of this Guasmiy

iz} If amy provigion of rhis Guanney is invalid, lezgal o weenfirccable, sweh provisien
ahinll be cossidered severed from 1he rest of this Cuarinty and ¢ remaining prividons dheall cmihive = il hirce
and effect as if the Inwalid provision had not been iscluded. Tlhs Gusranty mey be chenged, modified o
supplemenied ooty throagh a weiting signed by boak Guasanios sl §emlcr,

NOTHCES:

A THIS GUARANTY ACEEEMENT HESULTY: IN YOLUR WAIVER OF CERTAIN
LEGAL RIGHTS AND DEFENSES, INCLUDING WITHOLT LIMITATION YOUR SUBROGATION
RICHTS aND aNY DEFENSES BASED ON THE WaSHING [ON ANTI-DEFICIENCY JUDGMENT
STATUTE., RCW 6124108, AND ANY DEFENSES BASED ON THE LENDER'S ELECTION OF
REMEDMES. I'T 15 HECOMMENDED THAT YOU CONSULT YOURK (WN ATTORNEY BEFORE
ENTERING INTD TS AGREEMENT,

I3, ORAL AGREEMENTS R QRAL COMMITMENT: TD LOAN MONEY, EXTEND
CREDIT OR T FOREFAR FROM ENFORCING REFAYMENT OF A DEET ARE MNOT

ENFORCEARLE UNDER WASTIING TN LAW,

I clessriy wrader;Land that lencler Sois @00 have o passue the Boroser or any sther Grearanior or obligaiad pamy o
torechkose of renlize upon any securily belere damsnling pavrmest (i me. | ferber undemstinnd Bal | will keve 10
peay the amvunts then due even if Boreoaer or any other Guaramer or cblipated pamy does not make payment ar i3
eitiesw e relipved of |he obligation of making payrant,
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SHORT TITLE PAME M

Windermen: Real Lstats Seivices Company, of al & Leboanvles Senvivwy Comp. ot al

INSTHUCTIONS FOR USE
+ Tes form miay DE uEed 85 an sttachment B ety summcns i spuve does =0t peomil she lisling of all paries on the simeons

I 17 thin winekesnnl 6 vgod, ngart ﬂfnll-l:ll-'-i'l-: FNSrAEnL 0 Pl Dl O Sefenaan] bes an e suermiung CAduibornal Parlas
Anactumenl lorm s altarhed ™

List additional parties (Check only one bow LS 9 55080808 0208 07 $500 08 oF 2arm
Flairif ¢ | Detendamt [ | Cross Complainan | Cross-Defercart
LIFESTYLES SERVICTS SOT ANA HEACHRSE CORP | a California corpoeation;

MRIR, Inc., a Culiformia corpocation;
STEPHEN D RODGERS, an individial;
MARK LOSCHER, an indlvidual,
MAURFEN LOSCHER. an individual;
TAMTS RROWNT, an individual:
SHARON BROWAE, an indrvidual:
LAREY ANDERSON, an indrvidual;
BARTAR A ANDFRSON, an mdividual;
ROBERT BEHIC, an individual;
ROBIN BEHIC, an individual,

and DOES | through 50

il ADDITIONAL PARTIES ATTACHMENT
SR, T b T SO Attachmont to Summons
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SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN DIEGD

STHEE | AOTEFIN I e e
VAL R AFTET A 191 W A ey
CINY S8 APCOH  Ede Deagy, 28 @01
B rasp

| et sonanre 8100 akl-Tued

| PLABTIFT IS,/ PETITIONE %) Windwewie Real Crietss Seraced Corgany elal,

! DEFEMCAKTIS| ! HESPIMDENTIS ). | Foshyies Seness Corg el al,

WINDEMEEL REAL FRTETE SERVICES COMPARY W3 118 "‘H“"..Eﬁ SERVIES LORE

LasF MUBHER
Judge: ‘Whlliam B, Newit, b Ciepartment, C-54

COMPLAINT/PETITION FILED: 0415201

CASES ASSIGNED TO THE PROBATE DIVISION ARE NOT REQUIRED TO COMPLY WITH THE CIVIL
REQUIREMENTS LISTED BELOW

ITIS THE DUTY OF EACH PLAINTIFF (AND CROSS-COMPLAINANT) TO SFRVE A COPY OF THIS NOTICE WITH
THE COMPLAINT (AND CROSS-COMPLAINT ), THE ALTERNATIVE DISPLITE RESOLUTION (ADR) INEORMATION
FORM (SDSC FORM #CIV-730). A STIPULATION TO USE ALTERNATIVE [(MSPUTE RESOLUTION jADR) (SDSC
FORM @C1V-350), AND OTHER DOCUMENTS AS SET OUT IN SDSC LOCAL RULE 2158

ALL COUNSEL WILL BE EXPECTED TO BE FAMILIAR WITH SUPERIOR COURT RLILFS WHICH HAVE BEEN
PUBLISHED AS DIVISION N, AND WILL BE STRICTLY ENFORCED.

TIME STANDARDS: The following timeframes apply to ganeral civil cases and must be adhered to unless you hawe
reguesied and heen gronted an wlension of fime  General civil cases consist of all civil cases exvepl: small
claims procesdings, civil potitions, uniawhd detaner proceedings. probate, ERMEansmp. consenalorship
juwenile, and family lw proceedings

COMPLAINTS . Complainis and all nther documents listed in SDSC Local Rule 2.1.5 musl be served on all named
delendants, and a Certficale of Serace [SDSC form #C1V-345) liled within 60 days of filing.

DEFENDANT 5 APPEARANCE. Defendant must generally appear within 30 cays of service of the complaint  (Plamtiff
may Sipulale ko no more than 15 day estension which must be in writing and filed with the Court ) (SDSC Local
Rule 2.1.8)

DEFAULT. Il the defendant nas nol generally appearsd and no exiénsion has been granted, the plaintlf must request
delauit within 45 days of e filing of the Certficate of Service. {SDSC Local Rule 2 1,1}

CASE MANAGEMENT CONFERENCE: A Case Management Conferenos will be sel within 150 days of filing the
compl@ing,

ALTERNATIVE DISPUTE RESOLUTION (ADR) THE COURT ENCOURAGES YOU TO CONSIDER UTILIZING
VARIUS ALTERNATIVES TO TRIAL, INCLUDING MEDIATION AND ARBITRATION, PRIOR TO THE CASE
MANAGEMENT CONFERENCE. PARTIES MAY FILE THE ATTACHED STIFULATION TO USE ALTERNATIVE
DISPUTE RESOLUTION (SDSC FORM 2CIW-353)

YOU MAY ALSO BE ORDERED TO PARTICIPATE IN ARBITRATION. IF THE CASE 15 ORDERED TO ARBITRATIOMN
PURSUANT TO CODE CIV. PROC. 1411.11, THE COSTS OF ARBITRATION WILL BE PAID BY THE COURT
PURSUANT TOCODE CIV. PROC. 1141.28

FOR MORE INFORMATION, SEE THE ATTACHED ALTERNATIVE DISPUTE RESOLU TION {ADR} INFORMATION
FORM [SDSEC FORM 2CIV-T30)

SDSC CIV-T21 |Rew 1106 —1
HOTICE OF CASE ASSIGNMENT




INSTRUCTIONS ON HOW TO COMPLETE THE COVER SHEET Clekebl

To Plaintitts and Cihars Filing First Papers. ¥ vou 802 nlng a ik siger ik csenpls o complunt noa ovil casa vou must
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