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Master Agreement – Associated Member



Presented to:

Greenridge Realty
Western Michigan

QuREOs Inc.

Associated Broker Agreement

This Agreement is entered into as of this___day of ________, 20___ between QuREOs Corporation, a Nevada corporation ("QuREOs"), and/or its subsidiaries, affiliates and agents; and _________________________________ ("Broker") having offices and its principal place of business at __________________________________________________________________

I. Recitals

A. Neither fees nor money of any kind shall be payable to QuREOs until Broker accepts for listing, client (“Client”) owned properties assigned by QuREOs to said Broker.

B. QuREOs provides a fully integrated marketing system and a delivery conduit for Client-owned properties for Clients. To perform certain aspects of these activities, QuREOs has formed a Consortium of member real estate firms (“Members”) known as the QuREOs Consortium (“QuREOs Consortium”).

C. Broker desires to perform real estate services as an Associate Member of the QuREOs Consortium in the territory described on Exhibit I attached hereto and made part hereof, (“Territory.”)

D. Broker is a duly licensed real estate brokerage firm in all areas within the Territory.

E. QuREOs desires to appoint Broker an associate Member of the QuREOs Consortium, authorized to perform brokerage and associated services for and on behalf of QuREOs in accordance with the provisions of this Agreement.

F. Appointment by QuREOs of Broker as an Associate Member of the QuREOs Consortium shall be exclusive in the areas designated in Exhibit I, the Territory, subject to the Broker’s compliance with the terms of this Agreement and Broker’s continuing ability to accept, under the terms of this Agreement, the volume of properties QuREOs needs to place in designated Territory.

G. In consideration of the promises and the mutual covenants and obligations contained in this Agreement, as well as other good and valuable consideration shown herein, the receipt and sufficiency of which are hereby acknowledged, the parties make and enter into this Agreement.

Appointment as Supplier of Client-Owned Properties and Services to Member

Listings

H. QuREOs has the capability of referring to Broker; Client-owned residential and commercial real property. Broker agrees that it will pay to QuREOs thirty percent (30%) of the gross listing side referred commission (“Listing Referral Fee”) earned and received by Broker when the listing has been referred to Broker by QuREOs, unless QuREOs’ Client requires a different Referral Fee which Broker shall be notified in advance of assignment of listings. The Listing Referral Fee is to be paid at closing.

I. QuREOs acquires from its Clients, Client-owned residential and commercial properties, which it then directs to the Associate Member (Broker). Broker is hereby appointed as a listing broker for QuREOs for certain Client-owned residential and commercial properties directed to Broker and located in Broker Territory. Broker agrees to list and sell such properties and to perform such other services as are required in this Agreement and/or additional services if required by Client. QuREOs will insure that its Clients agree to pay Broker a commission on closed transactions and to reimburse Broker other amounts, all as more fully set forth in the Master Listing Agreement as Exhibit III, created at the time the listings are directed and placed with the Broker. In consideration of such commissions and reimbursements, Broker agrees to be bound by the Master Listing Agreement, and QuREOs may revise with mutual agreement such Master Listing Agreement from time to time as listings are directed and placed. Any change to the Master Listing Agreement shall be in writing and mutually agreed to or declined by Broker. Broker may at any time refuse to accept properties due to Client’s requirements, at which time QuREOs shall have at its option the right to place the properties with another broker or delivery resource.

J. Other Partner/Suppliers – Broker acknowledges that QuREOs and its affiliates maintain preferred relationships with other partners and suppliers which provide services to QuREOs and its affiliates and their clients and designees. Broker agrees to use its best efforts to place any business derived from a Client referral to Broker by QuREOs or its affiliates, or by another Associate Member of the QuREOs Consortium, with such partners and suppliers, and to otherwise promote the business and relationship of QuREOs and those partner and suppliers, subject to any legal and/or statutory rules, regulations and disclosure requirements.

K. Broker understands that in some cities, municipalities and communities “how” property renovation will be accomplished will be important, and that Broker will play a role in working with the cities, municipalities and communities to conduct and implement the renovation plan created by QuREOs and its Clients. Broker agrees to effectively support QuREOs’ Clients when the renovation plan  is identified and agreed upon with the cities, municipalities and communities.

1. Client List – QuREOs will provide, from time to time a list of Clients to Broker. Broker agrees to not interfere with that Client relationship in any way. QuREOs understands that Broker may already be receiving Client-owned properties and Broker agrees not to use QuREOs programs, systems or procedures to circumvent QuREOs’ Client relationship or use QuREOs programs, systems or procedures with the properties the Broker may receive directly from Client. Conversely, QuREOs agrees to not interfere with the existing relationship of Broker with the Client; however, both Broker and QuREOs understand that it is up to the Client to choose which conduit or combination(s) to use.
2. Directories - QuREOs will list Broker as an Associate Broker in all appropriate QuREOs directories and systems, which define market coverage and availability for QuREOs business. 

3. Broker agrees, that as a condition for any agent receiving listings from QuREOs, QuREOs will train and certify that agent. Broker will not use non-certified agents, except as agreed in writing.
II. Lead Management Center and Lead Management Systems

A. Lead Management Center Referrals 
Lead Management Center Referrals – QuREOs will be maintaining a lead management center (“Lead Management Center”) to receive and capture inbound calls and inquiries for Client-owned properties listed with Broker. QuREOs will be referring to Broker the leads captured and incubated by QuREOs in Broker’s Territory.  Broker agrees that it will pay to QuREOs a Buyer Referral Fee (“Buyer Referral Fee”) or a Listing Referral Fee (“Listing Referral Fee”) (buyer or listing side) earned by Broker for each lead referred to Broker by QuREOs:  

Listing Side: When a listing referral is received by Broker from QuREOs and the property is subsequently listed with Broker within sixty (60) days of said receipt, as tracked in the Lead Management Center reports, the Listing Referral Fee shall be waived by QuREOs.  Any listing referrals received by Broker from QuREOs which have been incubated by QuREOs for more than sixty (60) days and subsequently referred to Broker, as tracked in the Lead Management Center reports, the Listing Referral Fee paid to QuREOs by Broker shall be thirty percent (30%) of the gross referred commission (seller side) earned and received by Broker.
Buyer Side:  When a buyer referral is received by Broker from QuREOs and the buyer subsequently enters into a purchase contract within thirty (30) days of said receipt, as tracked in the Lead Management Center reports, the Buyer Referral Fee paid to QuREOs by Broker shall be fifteen percent (15%) of the gross referred commission (buyer side) earned and received by Broker. Any buyer referrals received by Broker from QuREOs which have been incubated by QuREOs for more than thirty (30) days and subsequently referred to Broker, as tracked in the Lead Management Center reports, the Buyer Referral Fee paid to QuREOs by Broker shall be thirty (30%) of the gross referred commission (buyer side) earned and received by Broker.

Once QuREOs has captured, incubated and managed (where applicable) and referred a lead to Broker, the lead will be subject to the Listing Referral Fee and Buyer Referral Fee as outlined in paragraph A above. QuREOs agrees that each and every lead in Broker’s Territory shall be directed and referred to Broker for assignment to its QuREOs certified agents. QuREOs agrees to use its best efforts to help the Broker and its business through the Lead Management Center. QuREOs will keep a database of all inbound leads and provide reports to Broker from time to time as needed and mutually agreed upon.

B. QuREOs agrees to insure that the Lead Management Center acts with the highest ethical and business appropriate conduct on behalf of the Broker. Its mission will be to capture leads and convert them into business on behalf of the Broker. All leads generated by the Lead Management Center shall be directed back to the Broker and its’ QuREOs certified agents.

C. Where and when applicable, Broker agrees to exclusively use the Lead Management Center phone number on all signs, advertisements and marketing materials related to the Client-owned properties QuREOs directs to and is listed by Broker. Broker further agrees that the phone number used for this purpose will be exclusive to this Agreement and discontinued immediately in the event of termination of this Agreement. This paragraph is subject to applicable rules and regulations as well as technology accommodating this condition. Any specific rules and regulation or technology that will not accommodate this condition shall be exempt from this provision.  For example, if the Multiple Listing Service will not allow or accommodate the phone number being used in marketing, for any reason, this condition will be exempt.

D. Broker agrees that as a condition for any agent to receive leads from the Lead Management Center, the agent must be trained and certified by QuREOs, unless agreed upon in writing by QuREOs.

E. The Listing Referral Fee and Buyer Referral Fee as set forth in this sections III shall remain fixed for the term of this Agreement, unless changed by written mutual consent.

F. QuREOs agrees that it will require from the Lead Management Center, and provide to Broker, all relevant reports necessary to review the effectiveness of the Lead Management Center.

III. Information Technology

A. QuREOs may provide Broker access to internal computer systems, databases, and other or similar proprietary systems (the "Systems"). Broker agrees to abide by any and all terms and conditions of QuREOs for use of the designated Systems. Broker agrees to use exclusively the QuREOs designated Systems to input referrals, receive referrals, prepare and deliver reports, and other or similar matters, as requested by QuREOs from time to time. QuREOs agrees to provide Broker with passwords, training and other information and materials so that Broker and QuREOs can most efficiently benefit from the Systems in their relationship 

B. In consideration for access to the Systems and any license as described in paragraphs A above, Broker agrees to pay licensing fees, user charges and other amounts relating to the use of such software and Systems at a rate established by QuREOs or the vendor from time to time. 

IV. Costs assumed by Broker

Certain unit costs shall be paid by the Broker as set forth in Exhibit II.  The costs assumed by Broker may change from time to time.  No change will be made without a 30-day  written notice to the Broker of the change.  In no instance will the costs be other than the actual costs of the services rendered by QuREOs’ sub-contractor.

V. Conditional License Agreement

A. The License Agreement in this Section VI shall constitute a license and hereby authorizes the use by Broker of proprietary information of QuREOs. All such Systems, data, and other information and materials, in whatever form, shall remain, and any improvements, modifications or other changes shall become the property and proprietary information of QuREOs. Broker shall use such information for its own business purposes, but shall not sell or purport to sell any such Systems, software, data or other information or access thereto to any other persons. The availability, delivery and use of any such Systems, software, data, and other information and materials may be subject to additional terms and conditions as described herein or in its packaging. QuREOs makes no claim to Realistiq software applications.

B. Broker is granted a non-exclusive license to use the materials, concepts and Systems supplied hereunder or in connection with the above listed License Agreement, including the information contained in such trainings, manuals, Systems and other related materials. The above-mentioned program materials are proprietary and the intellectual property of Douglas M. Yeaman and Quantum Management Inc. and QuREOs (“Licensor”) and with Broker’s use and training of, Broker both acknowledges and agrees to such.

C. By being trained in or using any of the materials, concepts from and/or trainings provided by QuREOs, all of the materials, concepts, trainings, manuals, Systems, Lead Management Center techniques etc., are hereinafter referred to as the (“QuREOs Program”). Broker accepts the terms of this License Agreement as follows:

D. Conditions of License 

1. Broker, the licensee, is continuously and actively affiliated with the QuREOs.

2. Broker, the licensee, conducts all QuREOs Programs in strict accordance with the trained and instructed procedures, and uses any and all QuREOs Program manuals and other materials exactly as directed.  

3. Broker insures that each and every participant in any QuREOs Training or Program has entered into an applicable Conditional License Agreement(s) as a condition of his or her participation and certification.

4. The inclusion of any part of the QuREOs Programs or slight variation of the QuREOs Programs into other non-QuREOs company programs can only be made after obtaining specific written authorization from QuREOs. 

E. Proprietary Rights and Obligations
The QuREOs Programs trademarks, copyrights, structure, organization, information, material, trainings, processes and manuals are owned by and the property of QuREOs and are protected by United States copyright laws and international treaty provisions. Broker agrees not to make or have made, or permit to be made, any copies of manuals, training materials or other QuREOs Programs materials, or any portions thereof except as specifically authorized in writing. Broker agrees to not modify, adapt, translate, reverse, disassemble or create derivative works based on, but not limited to the training materials, manuals, or other program or system materials.  Trademarks shall be used in accordance with accepted trademark practices. 

F. It shall be the Broker’s responsibility to ensure that persons involved in the delivery or direct management of the QuREOs Programs do so strictly in accordance with terms of this License Agreement.  Broker further agrees to not disclose the content of the QuREOs Programs to anyone other than as authorized in the QuREOs materials or as provided from time to time in writing by QuREOs.  In addition, Broker agrees that any use of the QuREOs Programs and materials must conform to the provisions set forth by QuREOs. Broker also agrees to not train nor disclose information about the training nor allow anyone to participate in the training or QuREOs Programs where the purpose is to export the concepts to a use outside of his or her own personal business and in a non-training and non-plagiarizing capacity. Broker also agrees to keep all QuREOs Program materials and concepts strictly secure and under its direct control. Any loss or compromise will be immediately reported to QuREOs and /or Douglas M. Yeaman.

G. Assignment
Broker’s rights granted under this License Agreement may not be assigned in whole or in part to anyone. 

H. Termination
QuREOs shall immediately notify Broker in writing in the event of a breach to the License Agreement. Broker shall have thirty (30) days upon receipt of notice of breach to cure the breach. Broker’s failure to cure breach within said thirty (30) day period shall grant QuREOs the right to terminate Broker’s rights under this License Agreement. Otherwise, Broker’s rights under this License Agreement are effective until terminated by the terms of this Agreement.  Upon termination of this License Agreement for any reason, Broker will destroy QuREOs Programs original materials, related materials and any copies of such and cease all use of the related trademarks and discontinue any variation of the QuREOs Program, trainings and procedures. Broker agrees to provide documented proof of such destruction and an affidavit of disposal. 

I. Entire License Agreement
Broker acknowledges having read this License Agreement, understands it and that it is the complete and exclusive statement of the Licensing Agreement between Licensor and Broker relating to the subject matter of this License Agreement, and that Broker’s obligations under this License Agreement shall inure to the benefit of Licensor, whose rights are being licensed under this License Agreement.  No variation of the terms of this License Agreement will be enforceable against Licensor unless Licensor gives its express consent in writing.  

VI.  Trademarks and Service Marks

A. Broker acknowledges that;

1. QuREOs or an affiliated company is the owner of various trademarks or service marks (collectively, the "Marks"),

2. The respective owner has the right to exclude others from using the Marks and any variant or combination of the Marks determined to be confusingly similar to the Marks,

3. The respective owner has the right to control the use of the Marks in connection with the conduct of its business, and

4. All uses of the Marks inure to the benefit of the respective owner. 
5. QuREOs to provide a list of all trademarks and service marks to Broker within 30 days. 

B. Broker acknowledges and agrees that it shall have no right to use the corporate name and the Marks of QuREOs or its affiliates and clients, unless otherwise specifically directed in writing. If so directed in writing, Broker shall use the QuREOs and Client names and the Marks only as so directed, only in connection with performing its duties and responsibilities hereunder, and only to identify it as a representative of QuREOs and not as a part or affiliate of QuREOs. Broker shall not use any of the Marks in connection with any other business and shall not permit, sublicense, or authorize any other person or entity of any kind to use the Marks in any manner. Broker shall not register or attempt to register the Marks in its own name or that of any, other person or entity and shall not contest the validity of the Marks or any registration of the Marks. In the event Broker breaches the provisions of this Section VII.B, QuREOs shall immediately notify Broker in writing of breach and Broker shall have thirty (30) days to cure the breach. Broker’s failure to cure said breach within said thirty (30) day period shall grant QuREOs the right to either;

1. Terminate this Agreement immediately, or 

2. Impose a $5,000 penalty per breach against Broker payable upon QuREOs' demand. No failure to enforce either of these remedies at the time of one breach shall be deemed a waiver of QuREOs' right to impose the same or other remedy in the event of a later breach.

VII.  Confidentiality

A. Broker agrees that it will conduct its activities under this Agreement in a manner designed to protect any information concerning QuREOs, its affiliates, and its clients, customers and suppliers, including the terms of this Agreement (collectively "Confidential Information"), from improper use or disclosure. Broker agrees to (i) receive and hold the Confidential Information in confidence and refrain from disclosing or discussing any portion of the Confidential Information with any third person or entity; (ii) use the same degree of care in protecting the Confidential Information as it uses to protect its own proprietary information; and (iii) not use any of the Confidential Information except for the sole purpose of performing services as set forth in this Agreement. Broker's obligations to protect the Confidential Information as set forth above shall survive the termination of this Agreement and continue until waived in writing by QuREOs. QuREOs shall immediately notify Broker in writing in the event of a breach of this section VIII.A and Broker shall have thirty (30) days to cure the breach. Broker’s failure to cure said breach within said thirty (30) day period shall grant QuREOs the right to terminate this Agreement.

B. Broker shall require its agents and employees to execute and deliver to Broker a Confidentiality Agreement in substantially the form provided by QuREOs. QuREOs may audit Broker's compliance with the provisions of this section from time to time. Broker will not: (A) use forced labor, regardless of its form; (B) employ any person below the age of 15, unless it is part of a government-approved job training, apprenticeship or other program that would be clearly beneficial to its participants; or (C) engage in physically abusive disciplinary practices. 

VIII. Payment Terms

Unless otherwise set forth herein, each party shall pay to the other the sums due and owing hereunder as follows:

A. By QuREOs

1. Commissions and other amounts due Broker under the Master Listing Agreement shall be paid as set forth therein and in accordance with QuREOs Client’s Master Listing Agreement.

2. Other amounts agreed to by QuREOs, if any, shall be paid within thirty (30) days of receipt of an invoice from Broker or as agreed with the Client.

B. By Broker

1. Referral Fees shall be paid to QuREOs in all cases within ten (10) days of receipt of a commission.

2. All other amounts, including but not limited to the Referral Fees and any software, Systems, or other usage fees, shall be paid in their entirety within thirty (30) days of receipt of an invoice from QuREOs.

3. Late Charge - A late charge of one and one-half percent (1-1/2%) per month or fraction thereof (or such lesser amount as may be the highest amount permitted by applicable law) shall be imposed for all payments owed hereunder that are not received by QuREOs as such payments are due.

IX. Broker Responsibilities

A. Broker agrees to perform services according to procedures periodically issued by QuREOs or its Clients, and to meet training and related certification standards as required by QuREOs. The parties agree to accept and perform to the performance criteria and standards set forth in Exhibit I attached hereto and made part hereof, as it may be amended in writing by QuREOs from time to time, and any others published by QuREOs from time to time. Any change will be provided to Broker in writing.

B. Broker acknowledges that: 

1. QuREOs has no control over Broker's business,

2. Broker is not relying upon QuREOs to conduct its business or to stay in business,

3. Broker has no power to bind QuREOs in any respect, and all contracts binding QuREOs to third parties, can only be signed by an officer or other properly authorized representative of QuREOs,

4. The activities contemplated by this Agreement will represent only a small portion of Broker's entire volume of business and in any event less than twenty percent (20%) thereof; and

5. No other relationship exists between Broker and QuREOs.

C. Broker warrants that during the term of this Agreement Broker and its principals shall:

1. Maintain high ethical, fiscal and managerial standards,

2. Operate in full compliance with all applicable local, state and federal laws, rules and regulations, including but not limited to non-discrimination in employment, housing, and brokerage activities, and regulations of HUD, the EEOC, FTC and other applicable governmental agencies,

3. Meet all performance goals and standards set forth on Exhibit I and otherwise published by QuREOs, as same may be amended from time to time, including establishing and defining formal strategies for attaining them

4. Maintain the following insurance coverage:

a) Required Policies and Coverage
Broker will obtain and maintain for the term of this Agreement a commercial general liability policy having a combined single limit per occurrence in the amount of at least One Million Dollars ($1,000,000). QuREOs strongly recommends Two Million Dollars ($2,000,000) primary coverage or One Million Dollars ($1,000,000) primary coverage with an additional One Million Dollars ($1,000,000) in umbrella coverage, with higher limits recommended where Broker's exposure may be greater. 

Broker will also obtain and maintain a professional liability (real estate errors and omissions) policy in the amount of at least One Million Dollars ($1,000,000) per occurrence and any additional types of policies and in such amounts as may be required by applicable law, including, without limitation, worker's compensation coverage. 

QuREOs reserves the right to obtain additional types or increased amounts of insurance coverage during the term of this Agreement or to reduce minimum coverage requirements, but Broker may carry reduced coverage only if and only after Broker receives written approval from QuREOs to do so. Such approval may be revoked at any time. 

b) Carriers
Such policies must be in form and content satisfactory to QuREOs and must be issued by an insurer rated A or better in Class X by Alfred M. Best and Company, Inc. or comparably by Moody's and/or Standard and Poor's or similarly reliable rating services acceptable to QuREOs. QuREOs reserves the right to change the minimum acceptable rating requirement.

c) Notice of Policy Changes or Cancellation
Such policies must provide that they may not be cancelled except upon thirty (30) days advance written notice to QuREOs. Broker must provide QuREOs certificates of such coverage within thirty (30) days of the signing of this Agreement.

d) Annual Certificates to QuREOs
Broker must furnish QuREOs certificates of coverage annually on or before the anniversary of the Effective Date.

5. Tail Coverage
If Broker sells the business or closes its doors, as one of the conditions to QuREOs' granting approval of an assignment or request for mutual termination of this Agreement, Broker must purchase and provide evidence that broker has purchased tail (extended option) coverage on all such policies for a minimum of twelve (12) months after the effective date of any assignment or mutual termination.

6. Maintain all necessary licenses, certifications, registrations, and permits required to fulfill its commitments as a real estate broker, and promptly notify QuREOs if during the term of this Agreement any such license, certification, registration or permit is suspended or revoked, or expires without being timely renewed.

7. Maintain membership in the multiple listing service(s), if any, maintained in the Territory.

8. Abide by the reporting requirements QuREOs stipulates in respect of monitoring the delivery of services. Broker shall maintain complete records of all transactions relating to the services for a period of at least seven (7) years from the date on which Broker closes its file for the related service. Such records shall be maintained in accordance with generally accepted accounting principles and shall be available for audit by QuREOs, or its representatives, at QuREOs' expense, at the offices of Broker during regular business hours upon at least one (1) week's prior written notice to Broker.

9. Attend, at its expense, such training and policy seminars as are required by QuREOs in order to remain current with new procedures and Client requirements, and in order to maintain eligibility and status as an Associate Member of the QuREOs Consortium; and 

10. Not disclose the terms of this Agreement to any competitor of QuREOs, any member of the QuREOs Consortium, or to any other person or entity, which obligation shall continue for one (1) year after the termination of this Agreement.

11. All subsidiaries, affiliates and controlled entities of whatsoever nature, and their respective shareholders, other owners and principals that are related to Broker shall be bound by this Agreement, and Broker guarantees their compliance herewith.

12. Broker shall not assign a value to this Agreement for buy-out purposes in any manner whatsoever inasmuch as QuREOs may cancel this Agreement upon such an occurrence. Broker shall hold QuREOs harmless from all costs and liabilities asserted by any third party purchaser of Broker's business.

13. Broker acknowledges that this Agreement creates obligations separate and distinct from any franchise agreement that Broker may currently or in the future be bound by.

14. Broker acknowledges that QuREOs may become a Government contractor subject to Executive Order 11246 and Broker agrees to comply with Executive Order 11246, as amended, with respect to the services covered by this Agreement. 

15. Broker agrees to support and to actively participate in the business initiatives and strategies of QuREOs, and efforts by QuREOs, either directly or indirectly, to further its interests, and those of its affiliates and Clients.

16. Broker agrees to inform QuREOs on an ongoing basis of any developments in or affecting the Territory which may reasonably be expected to affect the real estate market or the marketability or value of real estate, or the ability of Broker or QuREOs to do business as contemplated in this Agreement, or as may otherwise be germane to the interests of QuREOs or its affiliates.  To the best of Broker’s knowledge, Broker represents and warrants that Broker, its owners, officers, directors and employees are not included on any list maintained by the U.S. government (i) including the Office of Foreign Assets Control of persons or entities with whom financial or similar transactions are prohibited; or (ii) subject to sanctions imposed by the U.S. Government. Broker will promptly notify QuREOs in the event the representations in this section are inaccurate, and cooperate with QuREOs with respect of any resulting audits or investigations.

X. Broker Procedures

A. Change in Control or Severance from Consortium

1. In the event: (i) of a Change of Control of Broker; or (ii) that Broker leaves the QuREOs Broker Consortium for any reason whatsoever:

a) Except as otherwise required by applicable law concerning record retention, all files and other data, in written or electronic form related to referrals to Broker by QuREOs (collectively, the "Data") shall not be retained or transferred to the buyer or surviving entity, but shall be forwarded as may be directed in writing by QuREOs, or if such direction is not provided, the Data shall be forwarded by Broker to: QuREOs Corporation., 1776 Park Ave. #242, Park City, UT 84060 - Attention: General Counsel;
b) For all active leads, customer and Client referrals, Broker shall maintain service expectations and adhere to all standard operating procedures of QuREOs, at levels at least equal to those in place during the year prior to such Change in Control or exit from the Consortium;

c) Broker shall pay all Referral Fees due to QuREOs with respect to all closed transactions; and

d) Upon request by QuREOs, Broker shall cooperate with QuREOs to develop a transition plan to wind down and/or transfer to another broker all transactions, which have been referred to Broker and are not under contract to close;

e) Broker shall notify QuREOs in writing of any Change in Control occurring on or after the date hereof. For purposes of this paragraph "Change in Control" shall mean (i) a merger or consolidation to which Broker and another entity (as defined below) are parties; (ii) a Financial Institution becoming the beneficial owner, directly or indirectly, of securities of Broker representing 25% or more of the combined voting power of Broker's then outstanding securities; (iii) a sale or transfer of substantially all of the assets of Broker to a another entity; (iv) a liquidation or reorganization of Broker; (v) if during any period of two (2) consecutive years or less, individuals who at the beginning of such period constituted the Board of Directors of Broker cease, for any reason, to constitute at least a majority of the Board of Directors of Broker or (vi) a sale or transfer of all or substantially all of Broker's franchisor to another entity.

B. Non-solicitation of all customers and Clients
Broker shall not willingly and knowingly utilize data obtained through the QuREOs Program to solicit further business transactions with a previous lead, customer or Client, except for the solicitation of business for which Broker pays to QuREOs a Referral Fee in the amount referenced in the Agreement.

C. Requirements for Certified QuREOs Agents
Broker shall annually require each Certified QuREOs agent, and each employee affiliated with QuREOs’ programs and Broker to enter into an agreement in substantially the form of Attachments A and B hereto requiring the agent/employee to:

1. Confirm its obligation to pay a Referral Fee for all referrals,

2. Agree not to use data obtained from the program to solicit further business transactions with Clients of QuREOs.
D. Background Checks for Agents and Broker Personnel 
Broker shall require:

1. All agents and employees substantially involved in or working with QuREOs’ Programs as well as Broker itself, in connection with the provision of services including but not limited to, any related QuREOs Client listing referral (collectively "Provider"), and

2. Broker personnel and agents affiliated with Broker, other than real estate office personnel, who may access Client data to enter into an agreement in substantially the form of Attachment A (for independent contractors) or Attachment B (for employees) hereto with respect to background checks and execute and deliver to Broker a valid consent for such checks. Broker shall order such background checks from QuREOs' designated vendor ("Vendor"), at no cost to QuREOs or its clients, have Vendor complete such checks and have results available to QuREOs not later than December 31, 2009 for existing Providers and prior to commencement of services by any new or replacement Provider. Broker shall ensure that such consent forms and background checks are available for audit by QuREOs.

E. Notification of Provider Suspension
If QuREOs or Vendor advises Broker that any background check for any Provider is unacceptable or if any Provider's name appears on the OFAC list (unless such match is demonstrated to the satisfaction of Broker to be inaccurate), Broker shall ensure that such Provider does not provide services to a customer referred to Broker by QuREOs (including, but not limited to, any related listing.)

F. Notification of Agent Departure
If a Certified QuREOs Agent severs its affiliation with Broker, Broker shall send a letter in the form attached as Attachment C hereto to each customer referred to the agent advising that the agent is no longer associated with Broker and directing future inquiries to the Broker.

G. Broker Warranty
To the best of Broker’s ability, Broker warrants with respect to all current and any future Providers that all Providers' names and social security numbers match and that all Providers are United States citizens or they have one of the documents currently accepted by the U.S. Citizenship and Immigration Services "USCIS" and its predecessors as proof of employment eligibility (whether or not such Provider is an employee of Broker), as shown on USCIS website's instructions for Form I-9 (www.uscis.gov/graphics/formsfee). Any Provider who’s proof of employment eligibility documents expire while providing services must provide a re-verified J-9 form according to USCIS requirements prior to performing further services.

H. Confidentiality of Information
Broker acknowledges that all information concerning (including, without limitation, referrals assigned to Broker) not generally known by third parties is confidential information ("Confidential Information").  Broker agrees to:

1. except as necessary to deliver the services set forth in the Agreement, receive and hold the Confidential Information in confidence and refrain from disclosing or discussing any portion of the Confidential Information with any third person or entity, 

2. use the same degree of care in protecting the Confidential Information as it uses to protect its own proprietary information and not use or disclose any of the Confidential Information for any purpose whatsoever, except for the sole purpose of performing services as set forth in the Agreement. In furtherance and not in limitation of the foregoing, Broker acknowledges and agrees except as specifically permitted herein, Broker shall not use the Confidential Information to create or maintain data bases of clients, target customers for solicitation of future business or identify to any third party that the Client is or was a Client.

I. Equitable Relief
Broker acknowledges and agrees that a breach of this Section XI will cause QuREOs irreparable harm and that monetary damages will be inadequate to compensate for such breach. Accordingly, in addition to any other remedies available to it at law or in equity, QuREOs shall be entitled to injunctive relief to enforce the terms of this Section XI. Broker further acknowledges and agrees that, in the event it became necessary for QuREOs to seek injunctive relief, the circumstances or conditions under which such relief would be sought would be urgent and would require that such relief be obtained as expeditiously as possible. Accordingly, Broker agrees to waive and dispense with any requirement that QuREOs post or obtain a bond or other form of insurance or security prior to being granted injunctive relief.

J. Other Remedies Indemnity
Broker agrees that the use of any remedy for any particular breach of the Agreement, as amended, shall not be the exclusive remedy of QuREOs. Separate breaches of the Agreement, as amended, shall entitle QuREOs to all remedies available to it. The remedies provided for in the Agreement are cumulative and a party may exercise any or all of them individually or simultaneously.

XI. General Provision

A. This Agreement shall inure to the benefit of and be binding upon the successors and permitted assigns of the parties.

B. Broker acknowledges that this is an Agreement for personal services and that it may not assign its obligations under this Agreement to another person or entity unless such assignment is approved in advance in writing by QuREOs. An event of "assignment" shall include a sale or change of ownership interest in Broker or its parent, representing fifty percent (50%) or more of the voting or equity interest, or other control of business affairs, in any such entity.

C. QuREOs reserves the right, and Broker acknowledges that right, to assign its rights and duties under this Agreement without notice to or consent of Broker.

D. Should the ownership of Broker change or should Broker declare bankruptcy or make an assignment for the benefit of creditors, or materially change or alter its method of conducting its business, QuREOs, at its sole option, may terminate any and all dealings hereunder without penalty or other obligation.

E. For purposes of this Agreement, Broker's activities are to occur in the Territory to the extent that Broker, in the sole determination of QuREOs, has office coverage sufficient to supply the required services. Broker understands that its appointment as a supplier of services hereunder is exclusive.

F. Broker and QuREOs are independent contractors, and nothing contained in this Agreement shall be construed to establish a partnership, joint venture, strategic alliance, or any other similar relationship.

XII. Termination and Remedies

A. Term – Subject to the terms of this Agreement, this Agreement shall commence as of the date hereof, and shall continue until either party shall give thirty (30) days written notice of its intention to terminate the Agreement.

B. Default - Each of the following occurrences shall be deemed a default:

1. Failure by Broker to meet any of the performance or service requirements set forth in Exhibit I or otherwise published by QuREOs;

2. Failure by Broker to pay the Referral Fees or any Systems, software, or other usage fees when due;

3. Breach by Broker of the Confidentiality provisions set forth in Section XI;

4. Breach by either party of any other requirement, representation or warranty set forth in this Agreement;

C. Defaults for any breach of this Agreement shall be cause for immediate termination, on notice. Failure by Broker to comply with the Confidentiality provisions hereof may be enforced by injunction, specific performance, or other equitable relief. QuREOs shall immediately notify Broker of breach and Broker shall have thirty (30) days to cure the defect. Broker’s failure to cure within said 30 day period shall grant QuREOs the right to either

D. Rights

1. Upon termination by either party, all fees paid hereunder by Broker shall remain the property of QuREOs and no refund, in whole or in part, shall be due. All rights to Referral Fees and referrals, service, Systems, usage and other fees provided for herein, earned during the term of this Agreement by either party, shall survive termination and be paid in accordance with the terms of this Agreement.

2. Broker further agrees that it will not, from the effective date of termination, use or display any of the Marks or any other trade names, service marks or trademarks; the Systems or any other software, data, or computer programs; or any other products, promotional literature, materials or other information belonging to or otherwise related to QuREOs. Broker at its expense shall return to QuREOs all items in its possession related to QuREOs, and further agrees to forthwith cease using any phone numbers, training materials, stationery, business cards, programs, services or other documents or materials that refer or relate to QuREOs or its agents in any manner whatsoever, if any.

XIII. Indemnification

Each party agrees to indemnify and hold harmless the other party, and its officers, directors, employees and shareholders, from and against any and all claims, demands, obligations, deficiencies, judgments, damages, suits, losses, penalties, expenses, costs (including reasonable attorney's fees) and liabilities of any kind, type, or nature whatsoever directly or indirectly arising from, out of, or in connection with this Agreement, services provided pursuant to this Agreement, or the operation of its business, as a result of any acts or omissions by it or any of its directors, officers, partners, employees, representatives, agents, brokers, salespersons or associates. Such right to indemnification shall survive termination of this Agreement.

XIV. Privacy/Data Privacy

A. In the course of its relationship with QuREOs, Broker may become privy to trade secrets, processes, any industry information, mailing lists, corporate strategy and any other information which is of commercial use and which is not readily available from any other public or authorized source and other information, including, without limitation, personally identifiable information and personal data concerning referrals, such as phone numbers and addresses, credit card information, social security, passport or other identification numbers, and/or account information (collectively, the "Information") which QuREOs and/or the data subject regards as confidential and proprietary. Broker agrees to:

1. Receive the Information in confidence and refrain from disclosing or discussing any portion of the Information with any third person or entity;

2. Use the same degree of care in protecting the Information as Broker does its own proprietary information;

3. Not use any Information, except for the sole purpose of performing hereunder;

4. Process the personal data only on behalf of QuREOs and in compliance with the instructions of QuREOs and this Agreement; if Broker cannot provide such compliance for whatever reasons, Broker agrees to inform promptly QuREOs of such inability to comply, in which case QuREOs is entitled to suspend the transfer of data;

5. Implement technical and organizational security measures appropriate to protect personal data against accidental or unlawful destruction or accidental loss, alterations, unauthorized disclosure or access, in particular where the processing involves the transmission of data over a network, and against all other unlawful forms of processing, and that these measures ensure a level of security appropriate to the risks presented by the processing and the nature of the data to be protected having regard to the sate of the art and the costs of their implementation;

6. Promptly notify QuREOs about:

a) any legally binding request for disclosure of the personal data by a law enforcement authority unless otherwise prohibited, such as a prohibition under criminal law to preserve the confidentiality of a law enforcement investigation;

b) any accidental or unauthorized access; and

c) any request received directly from a data subject without responding to that request, unless it has been otherwise authorized to do so;

7. Deal promptly and properly with all inquiries from QuREOs and/or its affiliated partners or Clients relating to its processing of the property or buyer referrals and to abide by the advice of the applicable supervisory authority with regard to the processing of related data or information with regard to the Agreement;

8. At the request and expense of QuREOs, to submit its data processing facilities for audit of the processing activities covered by this Agreement which shall be carried out by QuREOs or an inspection body composed of independent members and in possession of the required professional qualifications bound by duty of confidentiality, selected by QuREOs, in agreement with the supervisory authority;

B. Broker warrants and undertakes to QuREOs that all personal data received in connection with the QuREOs Programs and in accordance with this Agreement shall be handled and maintained pursuant to the requirements of any applicable data protection laws and any subsequent or related legislation and that it will comply fully with all laws and regulations applicable to the processing of any personal data under this Agreement and with the all applicable data protection principles.
C. The obligation to retain in confidence the Information as set forth above shall continue until waived by QuREOs in writing and shall survive termination of this Agreement. Upon the expiration, termination or cancellation of this Agreement and upon request, Broker shall promptly return to QuREOs all papers, written materials, properties, other materials and other information furnished to Broker by QuREOs.

XV. Minority and Women-Owned Business Enterprises

It is the policy of QuREOs that minority and women-owned business enterprises shall have maximum practicable opportunity to participate in the performance of QuREOs contracts. Broker shall use its best efforts to carry out this policy in the selection of vendors or in the awarding of its subcontracts to the fullest extent consistent with the efficient performance of this Agreement. As used in this Agreement, (i) "minority business enterprise" means a business at least fifty-one percent (51%) of which is owned, controlled and operated by minority group members, or in the case of a publicly owned business enterprise at least fifty-one percent (51%) of the stock is owned by minority group members; (ii) "women-owned business enterprise" means a business which is fifty-one percent (51%) owned, controlled and operated by women. For the purpose of this definition, minority group members are African Americans, Hispanic-Americans, Native Americans, Asian Pacific-Americans and Asian Indian-Americans.
XVI.  Notice

All notices and other communications made pursuant to this Agreement shall be in writing and shall be deemed to have been given if mailed, postage prepaid, with the U.S. Postal Service or entrusted to an express delivery company, addressed to the appropriate party at the following address (or other such address as specified in writing by either party to the other):

If to QuREOs:

QuREOs, Inc.

1776 Park Ave. #242

Park City, UT 84060

If to Broker: To the address set forth on Exhibit I.

The parties further agree that notices and other communications may, at the discretion of the party, be provided by electronic means directed to the party's email address. The parties agree to provide each other with current e-mail addresses. Provided, however, that this Agreement may not be amended or modified via electronic means.

XVII. Entire Agreement
This Agreement, and the Exhibits and Attachments hereto, constitutes the entire Agreement and understanding between the parties hereto concerning the subject matter of this Agreement. It may not be changed, altered or modified except by mutual agreement in writing. The parties hereto acknowledge and agree that, upon execution and delivery of this Agreement, any previous agreement(s) between the parties concerning the same or similar subject matter are canceled and are null and void, except that any monies due and owing at that time shall be paid by the respective party to the other, and except that any obligations expressly stated to survive termination of any such agreement shall so survive.

XVIII. Release

Broker acknowledges and agrees that by signing this Agreement it has read, understands and accepts each and all of the provisions hereof, and that it has had a full opportunity to examine, review and consult with legal and other advisors of its choice about this Agreement prior to signing it.

Broker hereby releases and gives up any and all claims, demands, actions and causes of action and/or rights which Broker selected vendors or any party by or through Broker selected vendors, has, may have, or may hereafter have against QuREOs, pursuant to or in connection with any prior contract(s) and/or business dealings between Broker selected vendor and QuREOs. Nothing in this Section shall serve to release, compromise or otherwise affect any right of Broker selected vendor to receive service fees and/or reimbursement of permitted expenses with respect to services provided under prior contract(s), to the extent provided in such contract(s).

XIX. Governing Law
This Agreement shall be construed by and under the laws of the State of Utah and the Federal and State Courts of Utah shall have exclusive jurisdiction over any actions commenced in connection with this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.

QuREOs, Inc.
_______________________________

By: 
Associated Broker (Printed)

___________________________
By:

Its _________________________
_______________________________

Who is authorized to sign on its behalf
Printed Name


_______________________________


Who is authorized to sign on its behalf

Exhibit I

Broker Territory and Performance Criteria and Standards

Broker Territory shall be defined as follows:

Performance Criteria and Standards are as follows:

It is agreed that these are to be mutually determined in writing within 120 days of the date of this contract and based on results produced during that time and as mutually agreed is possible and reasonable; or, as dictated by Client.

Exhibit II
Lead Management Center Unit Costs 

$.50 - $.75 per minute (for option III.A.2)
$500 set up fee (one time) 

Fees paid directly to the vendor 

Lead Management System software license 

$500 Set up fee (one time) 

$15 per month for every QuREOs Certified Buyer’s agent who is assigned leads through the Lead Management system. 

Fees paid directly to the Vendor
Lead Management Center and System costs and fees are subject to change. Any changes in the aforementioned fees shall be provided to Broker in writing not less than thirty (30) days prior to the change. 

Additional fees, if applicable, shall be mutually agreed upon in writing and will be determined by the actual costs imposed by the call center company.

Exhibit III

Master Listing Agreement

TBD

Attachment A

Agent Agreement

AGENT

This Agreement is entered into as of this ____day of___________ 20__, between __________________________________, a duly licensed real estate broker (“Broker”) and ______________________________________________(“Associate”),

WHEREAS, Broker and Associate are parties to an Independent Contractor Agreement or similar agreement (the “Agent Agreement”) whereby Broker and Associate have entered into an independent contractor relationship; and

WHEREAS, Associate desires to be eligible for referral of buyers and sellers who are customers (“Customers”) of QuREOs’ REO clients (collectively, ''Clients”) and referred to Broker by QuREOs; and

WHEREAS, Associate may enter the homes of Customers and/or have access to Customer Data; and

WHEREAS, in order to remain eligible for such referrals, QuREOs requires certain assurances concerning Associate's background and other affirmations,

NOW THEREFORE, in consideration of the premises and the mutual covenants and obligations contained in this amendment, as well as other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereby agree as follows;

1. The Agent Agreement is hereby amended to add the following paragraphs:

A.  Background Check.   Associate hereby (i) agrees that investigative background inquires are to be made on myself including criminal, OFAC and other reports. This information will, in whole or in part, be obtained from a third party vendor. These reports will include information as to felony and/or certain misdemeanor convictions and the presence of my name on OFAC lists. Further, Associate understands that information will be requested from various federal, state and other agencies which maintain public and non-public records concerning my past activities relating to such matters; (ii) agrees that the results of such background checks may be disclosed to Broker, QuREOs, and Clients and their respective representatives and auditors; (iii) acknowledges that QuREOs may, in its sole discretion, determine that the results of such background checks will result in the termination of my status as QuREOs Certified agent; and (iv) agrees to co-operate with the background vendor chosen by QuREOs from time to time, and provide any documentation deemed necessary by any of Broker, QuREOs and/or Clients in connection with such background checks.

B.  Associate Warranty,  Associate warrants that Associate's name and social security number match and that (check applicable line):

_____________I am a United States citizen; or

_____________I have attached hereto one of the documents currently accepted by the U.S. Citizenship and Immigration Services “USC1S” and its predecessors as proof of employment eligibility (whether or not I am an employee of Broker)f as shown on USCIS website's instructions for Form I-9 (http://www.uscis.gov/i-9 )
C. Confidentiality. Associate acknowledges that all information and Customer data concerning QuREOs' Customers and/or Clients' programs (including, without limitation, the identification of individuals as Customers) and any referrals assigned to an associate, including all agent-generated referrals is confidential information (“Confidential Information”). Associate agrees to (i) except as necessary to deliver the services set forth in the Agent Agreement, receive and hold the Confidential Information in confidence and refrain from disclosing or discussing any portion of die Confidential Information with any third person or entity, (ii) use the same degree of care in protecting the Confidential Information as it uses to protect its own proprietary information and iii) not use or disclose any of the Confidential information for any purpose whatsoever, except for the sole purpose of performing services as set forth in the Agent Agreement, (iv) under no circumstances use a Customer's information or data, including name and address for advertising testimonials.  In furtherance and not in limitation of the foregoing, Associate acknowledges and agrees except as specifically permitted herein. Associate shall not use the Confidential Information to create or maintain data bases of clients, target Customers as customers for solicitation of future business or identify to any third party that the customer is or was a Customer

Associate understands that he/she is prohibited from contacting a Customer to discuss the results of any Performance Evaluation or Questionnaire and further understands and acknowledges that the comments made by a Customer are private and shall not be discussed with the Customer under any circumstances

Associate shall not contact or attempt to contact the Customer if the Customer requests an Associate reassignment

D.  Severance of Relationship. In the event that Associate ceases to be an agent affiliated with Broker for any reason whatsoever, Associate agrees that (i) it shall not use to its advantage, or to the advantage of any other party, any information gained from the files or business of Broker concerning any QuREOs Client or Customer; (ii) except as otherwise required by applicable law concerning record retention, all files and other data, in written or electronic form related to customers referred to Associate through QuREOs referrals shall not be retained, but shall be forwarded to Broker; (iii) any pending referrals of QuREOs Customers and Clients shall remain the property of Broker.

E. Referral Fees.  Associate confirms its obligation to pay referral fees due to QuREOs with respect to closed Customer transactions referred to Associate by QuREOs.

F. Other Products. Associate acknowledges that QuREOs Clients may offer products and services and Associate agrees to refer Customers to those products and services.

G. Continuing Obligations, Associate agrees that in consideration of referrals generated through QuREOs, that it will (i) pay the applicable referral fee to QuREOs and continue to honor said referral fee for an 18 month protection period; (ii) not charge any administrative, or processing or other fees; and (iii) if a referred Customer generates another transaction within 18 months from close of the referred transaction, another referral fee will be due,

H. Underlying Agreement.  Except as amended herein, the Agent Agreement remains in full force and effect in accordance with its terms.

I. Term.  This Agreement shall remain in force so long as Associate is a Certified QuREOs agent. Further, the provisions of Sections C, D and G of this amendment agreement shall survive the termination of the Agent Agreement for a period of seven (7) years, or such shorter period as may be required by applicable law,

J. Third Party Beneficiary.  Associate agrees that it is entering into this amendment agreement for the benefit of QuREOs; and therefore QuREOs is third party beneficiary hereof with full rights to enforce Associate's obligations hereunder.

IN WITNESS WHERROF, the parties hereto have executed this Agreement as of the day and year first above written.

ASSOCIATE:
BROKER:

________________________________
_____________________________

Printed:__________________________
BY:__________________________


Name: ________________________


Title: _______________________


Its Authorized Signatory
Attachment B

Broker Employee Agreement

BROKER PERSONNEL
This Agreement is entered into as of this_____ day of____________, 20____, between _________________________________________, a duly licensed real estate broker ("Broker") and ____________________________________, ("Employee").

WHEREAS, Broker supplies and performs real estate services to QuREOs Clients (Clients);

WHEREAS, in connection with such services, Employee may enter the homes of Clients and have access to Client data on behalf of Broker;

WHEREAS, in order for Broker to be eligible to provide services Clients, QuREOs requires certain assurances concerning Employee's background.

NOW THEREFORE, in consideration of the premises and the mutual covenants and obligations contained in this agreement, as well as other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties make and enter into this Agreement.

1. Background Check: Employee hereby (i) agrees that investigative background inquiries are to be made on myself including criminal, OFAC and other reports. This information will, in whole or in part, be obtained from a third party vendor. These reports will include information as to felony and/or certain misdemeanor convictions and the presence of my name on OFAC lists. Further, Employee understands that information will be requested from various federal, state and. other agencies which maintain public and non-public records concerning my past activities relating to such matters; (ii) agrees that the results of such background checks may be disclosed to Broker, QuREOs and their respective representatives and auditors; (iii) acknowledges that QuREOs may, in its sole discretion, determine that the results of such background checks will result in the termination of my status as a party eligible to provide services to QuREOs Clients; and (iv) agrees to cooperate with Broker and QuREOs and the background vendor chosen by QuREOs from time to time, and to provide any documentation deemed necessary by any of them in connection with such background checks.

2. Warranty: Employee warrants that Employee's name and social security numbers match and that he/she is (check applicable line):

1. ________United States citizen; 

or

2. __________I have attached hereto one of the documents currently accepted by the U.S. Citizenship and Immigration Services "USCIS" and its predecessors as proof of employment eligibility (whether or not such Provider is an employee of Broker), as shown on USCIS website's instructions for Form I-9 (http://www.uscis.gov/i-9 )

3. Confidentiality. Employee acknowledges that all information concerning the QuREOs program not generally known by third parties is confidential information ("Confidential Information"). Employee agrees to (i) except as necessary to deliver the services set forth in the Employee Agreement, receive and hold the Confidential Information in confidence and refrain from disclosing or discussing any portion of the Confidential Information with any third person or entity, (ii) use the same degree of care in protecting the Confidential Information as it uses to protect its own proprietary information and (iii) not use or disclose any of the Confidential Information for any purpose whatsoever, except for the sole purpose of performing services as set forth in the Employee Agreement, if any. In furtherance and not in limitation of the foregoing, Employee acknowledges and agrees except as specifically permitted herein, Employee shall not use the Confidential Information to create or maintain databases of clients, leads or clients for solicitation of future business or identify to any third party that the lead or customer is or was QuREOs lead or Client.
4. Employee understands and agrees that he/she is prohibited from contacting a Client, lead or customer to discuss the results of any Performance Evaluation or Questionnaire and further understands and acknowledges that the comments made by any respondent are private and shall not be discussed with the respondent under any circumstances.

5. Severance of Relationship. In the event that Employee ceases to be an employee affiliated with Broker for any reason whatsoever, Employee agrees that (i) it shall not use to its advantage, or to the advantage of any other party, any information gained from the files or business of Broker concerning the QuREOs program or any Client; (ii) except as otherwise required by applicable law concerning record retention, all files and other data, in written or electronic form related to customers referred to Associate through the QuREOs or other programs shall not be retained, but shall be forwarded to Broker; (iii) any pending referrals of QuREOs Clients shall remain the property of Broker.

6. Term. This Agreement shall remain in force until 12/31/09 and thereafter shall be renewed by the parties annually signing a new Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.

EMPLOYEE:
BROKER:

______________________________
_______________________________
Print Name:

Name:

Title:

Its Authorized Signatory

Attachment C

[Broker's Letter]

Dear :

Some time ago, you were introduced to a QuREOs Certified Foreclosure agent to assist you in your search for a foreclosure property. We appreciate the opportunity you gave us to help you with your real estate needs.

During this program's existence, QuREOs and its clients have developed a program that has dramatically improved service for, and added value to, residential foreclosure transactions. As a result, theses programs have become a model within the real estate business because of its consistently high satisfaction ratings from customers and clients who have used the program.

I want to make you aware of a recent change in our agent base. The agent you were introduced to, (insert name of agent), is no longer with (insert name of firm). While this does not affect any of the services provided by the program, it has changed the real estate agent chosen by QuREOs to provide services.

To insure your receiving all the benefits of the QuREOs foreclosure program, please call our Customer Care Coordinator, who will introduce you to an agent who is part of the exclusive QuREOs program. Remember, to take full advantage of the QuREOs program  you must work with one of these designated agents.

The QuREOs program was developed to make the complex and often-confusing process of buying and a foreclosed home easier. This unique package of services includes:

· Specially-trained foreclosure real estate agents

· Services of a QuREOs Coordinator to monitor the transaction, ensure agent performance, and provide helpful consumer information and advocacy;

· Knowledgeable mortgage counseling with foreclosure financing programs.

When you're ready to purchase a foreclosure or other property, give us a call at

Broker/Owner
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