UPSTATE ALLIANCE OF REALTORS® MULTIPLE LISTING SERVICE, INC.

3403 E. Dupont Road, Fort Wayne IN 46825 o Phone (260) 426-4700 © Fax (260) 422-9966

LOCKBOX SYSTEM AUTHORIZED USER AGREEMENT

This AGREEMENT is made and entered into by Upstate Alliance
of REALTORS ® Multiple Listing Service, Inc. (“MLS”); the
“Participant” identified on the last page below; and the
“Subscriber” identified on the last page below.

1. PURPOSES. The parties have entered this Agreement
because (a) MLS will provide access to its lockbox system; (b) if
Subscriber agrees to the terms in this Agreement; and (c) if Par-
ticipant makes certain commitments on Subscriber’s behalf.

DEFINITIONS AND USAGE

2. For purposes of this Agreement, the following terms
shall have the meanings set forth below.

MLS Policies: MLS’s Rules and Regulations, including the lock-
box system rules, as amended from time to time in MLS’s discre-
tion, and any operating policies promulgated by MLS.

Confidential Information: Information or material proprietary
to a party or designated “confidential” by the party and not
ﬁenerally known to the public that the other parties may obtain
nowledge of or access to as a result of this Agreement. Confi-
dential Information includes, but is not limited to, the following
types of information (whether in oral, visual, audio, written or
other form): (a) all MLS data, except to the extent to which
this Agreement and the MLS Policies permit its disclosure; (b) IP
addresses, access codes and passwords, and personal identifica-
tion numbers (PINs); (c) any information that MLS obtains from
any third party that MLS treats as proprietary or designates as
Confidential Information, whether or not owned or developed by
MLS; (d) any information designated as confidential or private
by any applicable state, federal, local or other law, regulation
or directive; and (e) any claims or evidence presented by any
arty under arbitration pursuant to paragraph 28. Confidential
nformation does not include information that is or becomes
publicly available by other than unauthorized disclosure by the
receiving party; indeﬁendently developed by the receiving par-
ty; received from a third party who has obtained and disclosed
it without breaching any confidentiality agreement; or already
possessed by the receiving party at the time of its disclosure.

Subscriber: Party to this Agreement. In the event there is no
separate subscriber party to this agreement, “Subscriber” refers
to the Participant herein.

3. Usage. The following usages applk/ to any interpreta-
tion or construction of this Agreement, unless the context clear-
ly indicates otherwise.

a. Wherever the term “including” is used, it means
“including, but not limited to.”

b. The singular and plural numbers and masculine, femi-
nine, and neutral genders of words are fully inter-
changeable.

c. Wherever the term “law” is used, it means all statutes,
regulations, and case law, both state and federal, as
they are amended. Without limiting the generality of
the foregoing, “law” expressly includes all state and
federal fair housing statutes and regulations.

MLS’S OBLIGATIONS
4. ACCESS TO SERVICE. MLS shall provide Participant and

Subscriber access to the lockbox service of MLS, subject to the
MLS Policies.

5. NOTICE OF SIGNIFICANT EVENTS. MLS shall provide
commercially reasonable notice to Participant and Subscriber of
all significant events relating to the lock box system, including
scheduled downtime and changes in the MLS Policies.

ACKNOWLEDGEMENTS / GENERAL PROVISIONS

6. RECEIPT. Participant and Subscriber acknowledge that
Subscriber will receive a link once membership is complete.
7 USE CONSISTENT WITH MLS POLICIES. Access to and

use of MLS’s lockbox system is at all times limited to the purpos-
es and by the restrictions set out in the MLS Policies. Any other
use or access is strictly prohibited and is a material breach of
this Agreement.

8. LOCKBOXES NOT A SECURITY SYSTEM. Participant and
Subscriber acknowledge that the Sentrikey App, lockboxes, and
other components of the lockbox system are not a security sys-

tem; they are a marketing convenience and control system. Par-
ticipant and Subscriber hold MLS harmless against any claims that
the lockbox system failed, for whatever reason, to prevent or
grant admission to any property.

SUBSCRIBER / PARTICIPANT OBLIGATIONS TO MLS

9. PERIODIC SERVICE FEES. At the inception of this Agree-
ment, no periodic service fees for the lockbox system are due
from Participant or Subscriber. In the event the MLS establishes
any periodic service fees, Participant and Subscriber agree to
pay them when they come due and according to the payment
terms MLS establishes.

10. MLS POLICIES PREVAIL. Participant and Subscriber shall
comply with the MLS Policies at all times. In the event of any
perceived conflict between the MLS Policies and this Agreement,
the MLS Policies shall prevail and govern.

11. SUBMISSION TO DISCIPLINARY REVIEW. Participant and
Subscriber shall submit to a disciplinary tribunal of MLS in the
event either is accused of a breach of the MLS Policies relating to
the lockbox system. MLS shall conduct all such tribunals in ac-
cordance with its bylaws and rules. All such tribunals shall have
at their disposal every sanction available to them under the MLS
Policies, including forfeiture of Subscriber’s access to Sentrilock
System. In cases of significant breaches of MLS Policies, a disci-
plinary tribunal may revoke all the Sentrikey Access in Partici-
pant’s office, not just the one issued under this Agreement.

PARTICIPANT OBLIGATIONS TO MLS

12. GUARANTY AND LIABILITY FOR SUBSCRIBER CONDUCT.
Participant is guarantor of Subscriber’s performance under this
Ag[reement. Participant is jointly and severally liable to MLS for
all damages and costs MLS sustains as a result of Subscriber’s use
of the system, up to and including the last date Subscriber has
access to the lockbox system issued under this agreement, even
if Subscriber is no longer affiliated with Participant at the time
of the wrongful conduct.

13. PARTICIPANT WARRANTIES. Participant warrants that
(a) Participant is a license real estate broker and participant in
MLS; and (b) Subscriber possesses a real estate license and is
associated with Participant as a licensee actively seeking to sell
real estate or Subscriber is a certified real estate appraiser affili-
ated with Participant.

14. SUBSCRIBER TRANSFERS. Participant shall notify MLS in writ-
ing within 24 hours after Subscriber’s transfer of license.

CONFIDENTIAL INFORMATION

15. The parties shall protect the Confidential Information
with the same degree of care they take to protect their own sen-
sitive business information of like kind, but in no event less than
reasonable care. A party may disclose Confidential Information if
such disclosure is required by law or court order; provided, how-
ever, that such party makes commercialtly reasonable efforts to
notify the others in writing in advance of disclosure.

TERM AND TERMINATION

16. The term of this Agreement begins on the date that MLS
signs it. This Agreement shall terminate upon the occurrence of
any of the following events: (a) immediately upon termination of
Participant’s privileges as an MLS participant or termination of
Subscriber’s privileges as an MLS subscriber; (b) 30 days after any
party’s notice to the others of its intent to terminate; (c) 10 days
after any party’s notice to another that the other has breached
this Agreement, provided the breach remains uncured;

(d) immediately upon notice from an MLS disciplinary body to
Participant or Subscriber that Participant or Subscriber has vio-
lated the MLS Policies with regard to the lockbox system. In the
event Participant’s or Subscriber’s MLS privileges are terminated
while this Agreement is in effect and MLS subsequently reinstates
those privileges, this Agreement shall automatically be reinstat-
ed if MLS resumes its obligations under paragraphs 4 through 6.

GENERAL PROVISIONS

17. Limitation of liability/exclusion of warranties. IN NO
EVENT SHALL MLS BE LIABLE TO PARTICIPANT OR SUBSCRIBER
FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, SPECIAL,
OR PUNITIVE DAMAGES (EVEN IF MLS HAS BEEN ADVISED OF
THE POSSIBILITY OF SUCH DAMAGES), OR LOST PROFITS ARIS-
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ING FROM THIS AGREEMENT OR ANY BREACH OF IT. IN NO
EVENT SHALL MLS BE LIABLE TO PARTICIPANT OR SUBSCRIBER
FOR ANY AMOUNT IN EXCESS OF THE FEES PARTICIPANT AND
SUBSCRIBER HAVE PAID MLS, IF ANY, IN THE YEAR IMMEDIATE-
LY PRECEDING THE FIRST EVENT GIVING RISE TO ANY CLAIM
FOR DAMAGES. PARTICIPANT ACKNOWLEDGES THAT MLS PRO-
VIDES THE LOCKBOX SYSTEM ON AN “AS-IS,” “AS-AVAILABLE”
BASIS, WITHOUT REPRESENTATIONS OR WARRANTIES OF ANY
KIND, EITHER EXPRESS OR IMPLIED, INCLUDING WARRANTY OF
TITLE, NON-INFRINGEMENT, AND ACCURACY.

18. APPLICABLE LAW. This Agreement shall be governed by
and interpreted according to the laws of the State of Indiana,
without regard to its conflicts and choice of law provisions.

19. MLS’S REMEDIES. Because of the critical importance of
security in the lockbox system, Participant and Subscriber
acknowledge and agree that MLS would suffer irreparable harm in
the event that either of them breaches or threatens to breach its
obli%ations under this Agreement, and that monetary damages
would be inadequate to compensate MLS for a breach. MLS is
therefore entitled, in addition to all other forms of relief, to injunc-
tive relief to restrain any threatened, continuing or further breach
by Participant or Subscriber, without showing or proving any actual
damages sustained by MLS, and without posting any bond.

20. ARBITRATION; ATTORNEY’S FEES. Any controversy or
claim arising out of or relating to this Agreement, or the breach
thereof, shall be settled by arbitration administered by the Ameri-
can Arbitration Association under its Commercial Arbitration
Rules, including its Optional Rules for Emergency Measures of Pro-
tection (collectively, the “Arbitration Rules”), and judgment on
the award rendered by the arbitrator(s) may be entered in any
court having jurisdiction thereof. Any arbitration shall be held in
Fort Wayne, Indiana, or by telephone where the Arbitration Rules
so permit. The parties irrevocably agree, consent, and submit
themselves to personal jurisdiction in the courts of the State of
Indiana located in the county of Allen or the federal court of the
United States situated therein, as applicable, which shall have
sole and exclusive jurisdiction over any action under this Agree-
ment not subject to arbitration. If any party prevails in an action
or proceeding to enforce or interpret this Agreement or any provi-
sion hereof, it shall be entitled to reasonable attorney’s fees and
costs for the legal action.

21. INDEMNIFICATION. Subject to paragraph 25, in the
event a party breaches any provision of this Agreement, that
party (the Indemnifying Party) shall indemnify the other parties,
their subsidiaries and affiliated companies, and all their respec-
tive employees, directors, agents, and authorized successors and
assigns (the Indemnified Parties), against any and all losses, dam-
ages, and costs (includinﬁ reasonable attorneys’ fees) arising
from each claim of any third party resulting from the breach.
Participant and Subscriber shall further indemnify MLS against
claims and damages arisinﬁ from entry by any person into any
premises by use of the lockbox system. The Indemnified Parties

shall (a) promptly notify the Indemnifying Party of any claim and
give the Indemnifying Party the opportunity to defend or negoti-
ate a settlement of any such claim at the Indemnifying Party’s
expense, and (b) cooperate fully with the Indemnifying Party, at
tll1e_ Indemnifying Party’s expense, in defending or settling any
claim.

22. SURVIVAL OF OBLIGATIONS. The obligations of Partici-
pant set forth in paragraph 19 shall survive the termination or expi-
ration of this Agreement for five years. The “Definitions,”
“Confidential Information,” and “General” provisions of this Agree-
ment shall survive its termination or expiration in perpetuity.

23. NOTICE. All notices from Particii)ant or Subscriber to
MLS to be given under this Agreement shall be by personal ser-
vice or U.S. mail, return receipt requested, and shall be effec-
tive the earlier of the date of receipt or three days after mailing.
All notices from MLS to Participant and Subscriber shall be by
personal service, U.S. mail, facsimile transmission, or electronic
mail to the address(es) on for Participant and Subscriber on file
with MLS, and shall be effective the earlier of the date of receipt
or three days after mailing.

24, NO WAIVER. No waiver or modification of this Agree-
ment or any of its terms is valid or enforceable unless reduced to
writing and signed by the party who is alleged to have waived its
rights or to have agreed to a modification.

25. NO ASSIGNMENT. No party may assign or otherwise
transfer any of its rights or obligations under this Agreement
without the prior written consent of all other parties to this
Agreement. Any purported assignment or delegation in contra-
vention of this paragraph is null and void, and shall immediately
cause this Agreement to terminate.

26. ENTIRE AGREEMENT. Subject to MLS Policies, this
Agreement contains the full and complete understanding of the
parties regarding the subject matter of this Agreement and su-
persedes all prior representations and understandings, whether
oral or written, relating to the same.

27. RELATIONSHIP OF THE PARTIES. The relationship of MLS
to the other lparties hereunder is that of independent contractors.
No party shall be deemed to be the agent, partner, joint venturer,
franchisor or franchisee, or employee of MLS or have any authority
to make any ag[reements or representations on the behalf of MLS.
Each party shall be solely responsible for the payment of compen-
sation, insurance, and taxes of its own employees.

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

As Participant herein, | have authority to bind all existing and future REALTORS® affiliated with (my firm) to this User Agreement, and in the exercise of
such authority, | do hereby bind all such REALTORS® to the terms and conditions of this User Agreement as evidenced by my signature below.

UPSTATE ALLIANCE OF RE£LTORS® MULTIPLE LISTING SERVICE, INC.

m UPSTAR MLS Represer@ve Signature

Adam Smith; UPSTAR Executive Officer

Print name

March 25, 2024
Effective Date

SUBSCRIBER (Agent)

PARTICIPANT (Firm Owner/Managing Broker)

Participant Signature

Print name

Firm Name Date Signed

Subscriber Signature

Subscriber Name (Please Print)
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Date Signed



