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THIS Agreement (the "Agrc•ment") Is made and entered into as of the 3 day of -....1 v n e 
1996 bv and between REAL TORS Information Netw?rk, an !ll~ois corporation (''RJN"), and 

\?eo c • '' A-re R As'SC,)c 1 CL-boo Q -f $-'Cl I ~rS("Data Provider"). 

WHEREAS, R!N, through its authorized subconrracior Is establishing a world wide web site to advenise 
cer.ain propenies offered for sale by various REAL TORS®. 

WHEREAS, Data Provider desires to license 1he Licensed Data (as hereafter def111ed) to RIN for use in 
connection with the RPA (as hereafter defined). 

NOW THEREFORE, in consideration of the promises and muiual agreements contained herein, the panies 
hereto agree as follows: 

I. Definitions. As used in this Agreement, the following terms shall have the meanings set fonh herein, and 
shall be equally applicable to the singular and plural forms. Any ai:J1:ement referred to herein shall mean such agreemen1 
as amended, supplemented and modified from time to time 10 the extent permined by the applicable provisions lhereo[ 

"Confidential lnfoqnation" shall mean any infonnation relating to or disclosed in the counc of the 
Agreement, which is or should be reasonably understood IO be confiden1ial or proprietary 10 the disclosing party, including, 
technical processes, formulas, source codes, product designs, sales, cost and other unpublished financial information. 
product and business plans, projec1ions, and marketing data. "Confidential Information" ahall not include information: (a) 
already lawfully known IO or independently developed by the receiving pa.riy; (b) disclosed in published materials; (c) 
generally known to the public; (d) lawfully obtained from any third pany; or (e) required or reasonably advised to be 
disclosed by law. 

"Internet" shall mean tlie worldwide network of compute~ commonly referred to as the Internet. 

"WWW" shall mean the specific part of the Internet commonly referred to as the world "'Ide web. 

"RPA" shall mean that site on the WWW located ac hnp://www.realtor.com and any other derivative site on 
the Internet to suppon propeny advenising that is owned, operated, or aulhorized to be operated by IUN, lts affiliates or Its 
authorized subcontractors throughout the world through which RIN eleclS 10 offer Licensed Data. 

"lnte!lecNal Property" shall mean any patent, trademark. service mark, trade dress, logo, trade name, 
copyrighr. mask work, trade secret, confidential information, publicity and privacy righis or other property right. 

"Foreign HomePages" shall mean any Home Page developed by a source other than RlN. 

"Licensed Data" shall mean textual data and infommion related 10 a Propeny as well as optional 
photographic or digital images, as available, of the same that are Included in Data Provider's database, excluding street 
addresses, private telephone numbers, security codes, owner names or private comment fields that relate to a Propeny. 
"Licensed Data" shall also include any upda1es provided by Data Provider to RIN or its au!horized subconll'llctoni pwsuant 
to this Agreement. 

"Propenv" shall mean residential propeny: house, condominiwn, townhouse or mobile home, offered for sale 
through a REALTOR® and for which Data Provider maintains listing inC01mation relating to the same. Note: other forms 
of proper!)' may be added upon muiual consent of Data Provider and RIN. 
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2. Duties and Rishts of Dam Provider. Data Provider shall in accordance with lhe time frames set fcnh on 
Appendix A (as ilpplicable): 

a. provide Licensed Data to RlN in an electronic formac acceptable to RIN for inclusion on the RPA; 

b. provide updates of the Licensed Data to RIN in an electronic formal acceptable to RIN no less rrequently 
than weekly for inclusion on the RPA; (Note: more frequent updates are possible by murual consent ofRIN/Data 
Provider): 

c. Identify the Properties to be ucluded in the Licensed Data on RPA; 

d. be responsible for training its staff regarding the use ofRPA and the provision ofLioensed Data to RIN 
or its authorized subconrracrors; 

e, use reasonable tfforu to promote and market the availability and use of the RPA, including promotional 
vehicles such as using sign-on messages of Data Provider's local listing services, advenising in Data Provider's multiple 
listing service books, magazines and newsletters, etc.: 

f. encourage brokers and agenlJi to display company information and agent expenise regarding their places 
of business and services through linkage to RPA, by RIN generated or Foreign HomePages: 

g. encourage vondors to implement DxM by support ofNAR guidelines; 

h. commit to use lUN's data exchange methodology ("DxM") as the preferred data transmission fonnal in 
connection with the RPA and develop a workable plan within six (6) months from the date first set fonh above to 
implement DxM. or obtain a DxM waiver from RIN, it being understood that in lieu of DxM or signed waiver RIN may 
elect 10 charge Data Provider a monthly maintenance fee, Should lUN elect to assess this monthly maintenance fee, Data 
Provider may terminate this Agreement effective upon sixty (60) days writ1en notice: 

i. promptly inform lUN of any information related to the Licensed Dat.'l that could reasonably lead to a 
claim, demand, or liability of or against RIN and/or its affiliates or authorized subcontractors by any third parcy: 

j. during the Initial Term and any Renewal Term, provide Licensed Data to lUN or its authorized 
subcontractors for at least sixty live percent (65%) of the Properties of Data Provider; and 

k. Participate with RIN in locally identified and sold revenue sharing opponunities, or elect to pursue 
locally identified and sold revenue sharing opporrunlties on tlleir own. 

3. Duties and Righll ofRIN. RIN, or ill authorized subcontractors shall: 

a. provide all necessary computer, telecommunications, software and other equipment and technology or 
resources to store Licensed Data and 10 implement, suppon and host the Rl'A so that the same will filnclion as an 
operational. WWW site on the Internet; 

b. provide documentation of guidelines as referenced In §~ction 2a; 

c. provide reasonable assistance to Data Provider as reasonably requested by the same relating to the RPA: 

d. have operational, technical, managerial and day-to-day control over the operation of the RPA; 

e. provided that Data Provider meetl its obligations set forth herein, implement the RPA as it related to· 
Properties of the Data Provider on the time frame set forth on Appendix A: 

r. use reasonable efforts ro promote the RPA through local newspapers and a national public relations 
campaign: 

,.._ -- ... 
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g. provide Data Provider with advertising copy for its use in connection with local consumer awareness 
campaigns: 

h. register one or more hame pages relating to the RPA with commercially available Internet indexes and 
directories to facllirate the ability of third parties to locate and access rhe RPA; 

i. enhance the RPA in its sole discretion; and 

j. use reasonable efforu to obtain from on-line computer service providers a limited number of diskenes for 
access to such on line computer service that will contain a limited number of free hours of access ta the Internet, and 
provide the same to Data Provider so that Data Provider may provide the same toils members for distribution to 
consumers, it being understood that RJN's efforts may not be successfUI. 

4. License Orant. During the term of this Agreement. Data Provider hereby grants to RIN, its affiliates and 
authorized subcontractors a worldwide license to market, license. display, perform and promote the Licensed Data solely 
through the RPA. Ir is understood that all national account revenue derived from advercising through coll'orate national 
sponsorships whether the ads are displayed nationally or locally, shall be RJ'N's. RIN may also participate in the 
development and revenue sharing of locally identified and sold customers if so requested by the Data Provider. Subject to 
the foregoing license, as between RIN. its affiliates and authorized subconcractors and Data Provider, Dara pyovider shall 
reiain all right. title. and interest in the Licensed Data. 

5. fees. In consideration of RIN operating and maintaining the RPA, Data Provider shall pay 10 RlN the fees as 
sot forlh in Appendix A. Data Provider shall not levy any fees to the membership associated with this lllN offer except for 
direct cost recovery. 

6. Audjr Rjghts. RIN'reserves the right to periodically audit this agreement for compliance. 

7. Canfidentia!ity. Each party acknowledges that Confidential Information may be disclosed 10 the other pariy 
during the course of this Agreement. Each party agrees that it shall take reasonable steps, at least substantially equivalent 
to the steps ir takes to prot•ct its own proprietary information (but in no event less than due care), during the Initial Term. 
•ny Renewal Term and for a period of three (3) years fallowing expiration of earlier termination of this Agreement, 10 

prevent the duplication or disclosure of Confidential Information, other than by or to its employees or agents and the 
employees and agents of their respective affiliates and authorized subcontl'llctors who must have access to the Confidential 
Information to perform sue\\ party's obligations hereunder, who shall '8th agree (in writing I to comply with this Section 7 
of this Agreement. 

8. Represeruations and Warranties. 

a. By RJ)I!. RIN repments and wmants to Data Provider that: (i) RIN has all right, power and authority to 
enter lnto and perfonn ir& obligations set forlh in this Agreement in accordance wlth its terms; (ii) RIN or its authorized 
subconrractor shall provlde all computer, telecommunications, software and other equipment and technology or resourcos 
necessary to implement, support and host the RPA. 

b. Sy Data Provider. Data Provider repreients and warrants 10 RJN that: (i) Data Provider has all right, 
power and authority to enter into and perform Its obligations set forth in this Agreement ill accordance with its terms; (ii) 
the Licensed Data will not infringe or violate any Intellectual Property of any third pany and is not defamatory; (iii) the 
Lkensed Data wlll not contain any content, materials or services that •iolate applicable law, regulation or third party right; 
(iv) Data Provider has all necessary authority and permissions to provide the Licensed Data to RIN and its authorized 
subcontractors fer the pull'oses contemplated by this Agreement; and (v) the Licensed Data only contains properties that 
ate offered for sale through REAL TORS®. 
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a. Liability. L'NDER NO CIRCUMSTA.NCES SHALL EITHER PARTY (OR THEIR RESPECTIVE 
AFFILIATES OR AUTHOR.IZED SUBCONTRACTORS) BE LIABLE TO ANY OTHER PARTY FOR INDIRECT. 
INCIDENTAL, CONSEQUEN· TIAL, PUNITIVE OR SPECIAL DAMAGES (EVEN IF THAT PAR IT HAS BEEN 
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES), ARISING FROM TBE USE OR INABILITY TO USE THE 
RPA OR ANY OTHER PROVISION OF THIS AGREEMENT. INCLUDING, LOSS OF REVENUE OR ANTICIPATED 
PROFITS OR LOST BUSINESS. IN NO EVENT SHALL !UN BE LIABLE TO ANY OTHER PARTY (INCLUDING 
DATA PROVIDER) FOR MORE THAN THE AGGREGATE AMOUNTS PAID BY DATA PROVIDER TORIN 
UNDER THIS AGREEMENT. 

b. No Additional Wa1Tanties. EXCEPT AS SET FORTH IN THIS AGREEMENT, NEITHER PARTY 
MAKES ANY, AND EACH PARTY HEREBY SPECIFICALLY DISCLAIMS ANY RE.PRESENT A TlONS OR 
WARRANTIES, EXPRESS OR IMPLIED, REGARDING THE RPA OR THE LICENSED DAT A, INCLUDING ANY 
IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE AND IMPLIED 
WARRANTIES ARISlNO FROM COURSE OF DEALlNG OR COURSE OF PERFORMANCE. 'MTHOUT LIMITING 
THE GENERALITY OF THE FOREGOING, !UN SPECIFICALLY DISCLAIMS ANY WARRANTY REGARDING 
THE NUMBER OF "HITS." CONSUMER TRAFFIC OR LEADS THAT WILL BE OENERATED BY THE RPA, THAT 
THE RPA WILL BE AVAILA.BLE, UNINTERRUPTED OR ERROR FREE, THAT THE DATA RELAT!NG TO EACH 
PROPERTY WILL BE FREE OF ERRORS OR OMISSIONS OR NON!NFRINGEMENT. 

c. Indemnity. Data Provider shall indemnify, defend and hold harmless RIN. its officers, directors, agents, 
affiliates, subcontractors, and employees from any and all third plJty claims, demands, liabililies, costs or expenses. 
including reasonable anomeys fees ("Liabilities") resulting from the indemnifying pony's material breach of any 
obligation, representation or waminty set forth in this Agreement, except where Liabilities result from the gross nog!lgence 
or lcnowing and willful misconduct of the other pany. 

d. ~. RIN shall (i) promptly notify Data Provider in writing of any lndemnifiable claim and give Data 
Provider the oppominity to defend or negotiate a se11lement of any such claim at Data Provider's expense, and (ii) 
cooperate fully with Data Provider, at Data Provider's expense, in defending or sealing any such claim .. RIN reser;es the 
right, at its own expense, to assume the exclusive defense and control of any matter otherwise subject to Lndemnificaiion by 
Dara Provider hereunder, and in such event, Data Provider shall have no further obligation to provide indemnification for 
such matter hereunder. 

10. Tenn. The initial term of this Agreement shall be fer an initial period of thirty six (36) months from !he date 
first written above ("Initial Terms"). This Agreement shall be automatically extended for periods of twelve (12) months 
(each a "Renewal Term") unless the Agreement has bun terminated as set forth herein, or unless either party notifies the 
other in writing of iis election 10 have this Agreement expire at least sixty (60) days in advance of the end of such Initial 
Term or any such Renewal Term. In addition, RrN reserves the right to revisit this Agreement within six (6) months of 
inception to determine the success of !he Data Provider wi!h the promotion and acceptance of RIN provided Broker/ A gem 
Home Pages or linkage of foreign Home Pages (Appendix A. Section 20. If a revenue "stream" equivalent to a S 1.00 per 
month per listing is not achieved, RIN may, at its discretion, assess a monthly maintenance fee. If RrN makes that 
assessment, then the Data Provider has the right to terminate this agreement, effective upon sixty (60) days wrinen notice. 

11. Te!!llination. Either Party may tenninate this Agreement at any 1ime In the event ofa material broach by the 
omer party which remains uncured after thirty (30) days written notice thereof and as othet'llise set forth in this Aereement. 

12. Consequences of Termination or Expiration. Upon the termination or expiration of this Agreement for any 
reason: (a) the license granted pursuant to Section 4 shall terminate; (b) !UN shall promptly remove all Licensed Data of 
the Data Provider from the RPA. and at the sole oplion of RIN, destroy 01' return the same to Dara Provider; and (c) each 
pany shall promptly prepare an accounting of all sums (if any) due to each other. and each pany shall pay the same within 
fifteen (IS) days of receipt of an invoice therefor. 

13. Apolicable Law· Venue. This Agreement has been entered Into in the State of lllinois, and all matters or 
issues relating in any way thereto shall be governed by the laws of the Stale of Illinois applicable to contracts entered into 
and perfomed entirely within the State. Each pany irrevocably consenl! 10 the exclusive jurisdiction of the stare and 

141005 



06/03/96 16:00 'lt309 

MaY,._17. 1996 9:22AM 
688 3120 

) 
PEO ASSN REALTOR 

P. 6 ) No. 7958 

federal courts located in Cook County, Illinois. in connection with any action to enforce 1he provisions of this Agreement. 
to recover damages or other relief for breach or default of this Agreement. or otherwise arising under or by reason of this 
Agreement. 

14. Assjgnment. Neither this Agreement nor any right or obligation arising hereunder may be assigned 
(voluntarily. by operation oflaw or otherwise). in whole or Lr! pan, by either pany without the prior wrinen consent of the 
other party: provided that, without the consent of, but upon prior wrillen notice to. Dam Provider, RIN may assign some or 
all of its rights and obligations (a) to an affiliate of RIN or (b) lnfoTouch Ccrporation. 

\ 5. Successors and Assigns. Subject to Section 14. this Agreement shall be binding upon, and inure to the beneflt 
of, the parties and their respectlve successors and permilled assigns. 

16. Complete Agreement. This Agreement and its al'lachmems set forth rhe entire agreement between rhe parties 
with respect to rhe subject mailer hereof. and supersede all prior or contemporaneous understandings, communications or 
agreements. whether wrinen or oral, regarding such subject mailer. 

17, Amendment. This Agreement and its attachments may not be amended or modified in any manner. except by 
a wrinen Instrument signed by the parties-

18. ~· All notices, consents and approvals given under this Agreement shall be in writing and shall be 
delivered in person. by first class or express mail or facsimile addressed as follows: 

1f 10 Data Provider: lfto RJN: 

REAL TORS Information Network 
430 N. Michigan Avenue 
Chicago, lllinois 60611-4087 
Attn: Senior Vice President, Sales 
Telephone: J l21329·8530 
facsimile: 312/329-8539 

Either parry may change its address or addressee for the purposes of this Paragraph by notice. Notice given in accordance 
with this section shall be deemed given when received. 

19. Waiver. No waiver by either party of any breach or default by any other shall be deemed a waiver of any 
other breach or default. 

20. Severabmtv. If any mm or other provision of this Agreement is invalid, illegal or incapable of being 
enforced by any rule of law, or public policy, all other conditions and provisions of this Agreement shall nevertheless 
remain in full force and effect so long as the economic or legal substance of the transactions contemplated hereby are not 
affected in any manner materially adverse 10 either party. Upon such detennination that any tenn or other provisions is 
invalid. illegal or incapable of being enforced. the parties shall negotiate in good faith to modify this Agreement so as to 
effect the original intent of the parties as closely as possible in a mutually aeceptable manner in order that the transactions 
be consummated as originally contemplated 10 the fullest extent possible. 

21. lntemretation of Agreement. When a reference is made in this Agreement to an article or section, such 
reference shall be to an article or section o( this Agreement unless otherwise indicated. The headings contained In this 
Agreement are for reference purposes only and shall not affect tn any way the meaning or interpretation of this Agreement. 
Whenever the words "include," "includes," or "including" are used in this Agreement, they shall be deemed 10 be followed 
by the words "without limitation." 

22. Survival. The provisions of Sections 1§.,2, J1, lJ., ~and 22 shall sul'\live any expiration or termination of 
this Agreement for any reason 

23. Re\aljon af Parties. Each panics' relationship to every other party is that of an independent contractor. The 
parties are not partners or joint ven1Urers with one another, and do not intend to form a partnenhip or joint venture. 

o ........ c: 
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24. Force Majeure. Neither party hereio shall be deemed to be in default of any provision of this Agreement or 
for failure in perfonnance, resulting from actS or events beyond the reasonable control of such party and arising without its 
fault or negligence. provided that prompt written notice of any such act or event is given to the other party. Such actS shall 
include. but not be limited to, acts of God. civil or military authority, interruption of electric or telecommunication services, 
civil disturbances, war, sttikes. fires. floods or other <:at.a.strophes. If for any of the reasons set forth above either party shall 
be unable to perform any obligation when due. such party shall immediately notify the other party of such inability and of 
the period over which such inabiliry is expected 10 continue. Affected obligations of the panies shall be temporarily 
suspended during the period offorce majeure and the time for perfonnance under this Agreement shall, as applicable. be 
extended by the dutalion of any such period; provided. however. that if the delay continues for a period of sixty (60) 
calendar days or more, the pany receiving notification of rhe lnabilitY may tenninate this Agreement by wrinen notice to 
the other pany. 

25. Duly Authorized signatories. Each par1)' represents and wanantS that its signatory whose signature appears 
below has been and is on the date of this Agreement duly 3uthorized by all neo:essary corporate or other appropriate action 
to execute this Agreement. 

26. Coumernarts. This Agreement may be uecuted in any number of counterpans, all of which shall be 
considered one and the same agreement and shall become effective when one or more counterparu have been signed by 
both parties and delivered to rhe other party. 

27. Further Coooeratio.n. Each pany hereto agrees to cooperate with the other, at a party's request and at such 
pany's expense, to execute any and all documents or ins1n1ments. or lo obtain any consentS, in order to assign. transfer. 
perfect, record, maintain, enforce or otherwise cany out the intent of the terms oflhis Agreement. 

AGREED AND ENTERED INTO in Chicago, Illinois as cf the date first written above. 
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APPENDIX A 

l. Initial Fees. PJN contemplates that the vast majority of implementations will result in no initial fees. 
However. due 10 the diversity of Data Provider systems, RfN may require the payment of initial fees as a result of 
technological barrien; that RIN discovers that will require RIN to expend significant resources. RIN will notify Data 
Provider in writing of such fees (if any), in whkh case Data Provider may, at its option. terminate this Agreement upon 
wrinen notice to RlN within ten (10) days following such notification. 

2. Basic RPA Listing. The "Basic RPA Listing'' at the option of Data Provider, may contain the following for 
each Propert)': 

a. text describing the PropertY, It being understood that such text may not include street addresses. private 
telephone numbers, security codes. owner namas or private comment fields commonly occurring in Data Provider daia; 
a photograph or image of the Property; and 

b. the name. telephone number, and e-mail address for the Propert)''S listing broker. 

3. Fees for Basic RPA Listings. 

a. Provided that thfs Agreement is executed by Data Provider by April 7, 1996, RIN shall provide the Ba.sic 
RP A Listings to Data Provider without charge, it being understood that RlN reserves the right to revisit this Agreement 
within sill (6) months of Agreement execution to detenninc the success of the Data Provider with the promotion and 
acceptance of RIN provided Broker/ Agent HomePages or linkage of foreign HomePages (Section 20. If a revenue stream 
equivalent to a SI per month per listing is not achieved. PJN may, at its discretion, assess a monthly maintenance fee. If 
!UN makes that assessment. then the Data Provider has the right to terminate this Agreement effective upon sixcy (60) days 
wrinen notice. 

4, Time and Method of Payment by Data Provider. 

a. RtN shall invoice Data Provider monthly for all fee• and other charges payable by Data Provider 
hereunder. Such fees and charges shall be payable to Data Provider within thilty (30) days of the date of invoice. Any 
fees not paid within terms are subject to late fees equal to one percent (I%) per month or the highest rate permined by law. 
Fees remaining unpaid within sixty (60) days of due date constirure material breach of this Agreement pun;uant to 
Section 11. 

b. All of lUN's fees and other charges are ellclusive of any taxes or levies, including, value added taX, and if 
any such taxes or levies are payable in respect to any of RIN's fees or charges, such wes or levies shall be added lo the 
applicable fees and prices. Data Provider agrees to bear all taxes, duties, levies, and oilier similar charges (and any related 
interest and penalties), however designated, imposed a.s a result of the existence or operation of this Agreement, Including 
but not limited to any taX which Data Provider is required 10 withhold or deduct from payments to RtN, except any net 
income tax imposed upon RlN by the United States or any governmental entity within the United States. 
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