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bridgeMLS

Internet Data Exchange (IDX)
Participant/Subscriber Data Access Agreement
For Internet Data Exchange (1DX)

Thisformisalegally binding document between you and the bridgeMLS

Simultaneously with or prior to submitting this contract a Participant/Subscriber must be or become an Internet Data
Exchange Participant (IDXP). Please refer to the bridgeMLS IDX Program Policy available at http://www.ebrdmls.com for
further details. Each licensed agent of the firm who wishes to obtain IDX data must ensure this contract isfilled out completely
and signed by the M LS Participant (See Paragraph 3 for definitions) for their firm. There are no exceptions. Once you have
filled out the last page of this contract and obtained all of the required signatures, please mail or fax the last page (page 7) to

bridgeMLS
2855 Telegraph Ave. Suite 600
Berkeley, CA, 94705
Fax: 510.848.2439

Within three (3) business days of receipt of this completed Agreement, we will send you or your consultant a copy of the executed
Agreement along with instructions for IDX listing or data access.

AGREEMENT
1. ThisAGREEMENT ismade and entered into by the among bridgeMLS and the Participant whose name and contact
information appear on the signature page of the Agreement designating
a. The Participant information and sgnature
b. The Subscriber informetion and Sgneture
¢. TheConsultant information and signature
2. Participant/Subscriber wishes to obtain, and the bridgeMLS wishes to provide, data for Participant/Subscriber public website,
namely the listing data of other real estate brokerages participating in the IDX Program. Participant/Subscriber may wish to
engage Consultants (i.e. other companies or individuals who are not empl oyees of the Firm) to perform data
downloading, manipulations and formatting, as well as programming and web design.

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

Consultant: A consultant is defined as a person company or entity who is not an employee of the Participant of subscriber who acts
to assist an IDX Participant or Subscriber in performing downloading, manipulation or formatting or receiving, presenting, housing, as
well as programming and web design or distributing the IDX data over the Internet or by any other method to members of the public.
Such consultants must agree to comply with this Agreement.

Consumer: A consumer is a member of the public, an end user, who has access to the IDX data through the public website of an IDX
Participant or Subscriber and who is seeking a property for their own use or is seeking general information for their personal use bu
not for a business use.

Firm: The entity under which the Participants/Subscriber is doing business.

IDX Database (IDXdb): The current aggregate compilation of approved listings of all Internet Data Exchange Participants of the
bridgeMLS, Bay East (BEAR) and Contra Costa Associations of REALTORS® (CCAR) MLS. Those listings where the
property seller has opted out of Internet publication by so indicating on the listing agreement are excluded. The bridgeMLS,
BEAR and CCAR MLS' own the IDXdb Data originating from their respective ML S s and the IDXdb compilations are protected
under copyright law.
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Internet Data Exchange Participant (IDXP): The Participant who has not declined to give permission to other IDXP's and their
agentsto display its active, pending, and limited sold listings on their web sitesin return for their permission to advertise their listings
on its public web site.

IDX Data: The data supplied by the MLS specifically for the by the IDX Participant/Subscriber on their public websites. It includes
only those datafields from the ML S that are approved for distribution to the public by Participants/Subscribers as outlined in
Appendix C of thebridgeMLS IDX Policy.

Listings. For the purpose of isdocument, listings are defines as active, pending, and limited sold listings. Active listings are listings
that are not pending, sold, withdrawn, off market, or expired status. Pending listings are listings that have aratified contract but have
not yet closed escrow. Sold listings are listings that are off market and recorded in the ML S under sold status. No other off market
statuses are allowed for IDX display.

IDX-EZ: A proprietary program that allows IDX datato be displayed on a Participant/Subscriber’ s public web sitein aframed
window without the need to download the data.

Multiple Listing Service (MLYS): A service or entity for colleting and disseminating information about real property that is or has
been for sale, including a means for real estate brokers to make offers of cooperation and compensation to each other. Multiple
Listing Service may aso include, without limitation, the provision of data processing, technical support, consulting, and other
information technology services to real estate brokers and appraisersin connection with the sale and appraisd s of real property. The
bridgeMLS shareholders are: Alameda Association of REALTORS®, Berkeley Association of REALTORS®, Delta Association of
REALTORS®, Oakland Association of REALTORS®, and West Contra Costa Association of REALTORS®.

MLS Data: The compilation of data relating to rea estate entered into the MLS database by the Participants and Subscribers of
bridgeMLS, the Bay East Association of REALTORS® MLS, and the Contra Costa Association of REALTORS® MLS and
protected under copyright law.

Participant: A Broker Participant (Broker of Record) is defined as any individual broker who applies and is accepted by the ML S
and meets the requirements listed in the bridgeMLS Rules and Regulations.

Receiving Party: A Participant, Subscriber or their Consultant or any one of them acting in accordance with the MLS guidelines
regarding IDX.

Rules: ThebridgeMLS Rules and Regulations, IDX Program Policy and any operating policies of the ML S as amended from
timeto time.

Subscriber: Anindividud, usudly a Broker or an Agent who is operating subordinate to a Broker Participant who gpplies and is accepted by
the MLS, and meets the requirements of the bridgeMLS Rules and Regulations.

bridgeMLS' OBLIGATION
4. During the term of this Agreement, the MLS grants to Participant/Subscriber a revocable non-exclusive license, in each case
subject to the Rules, to:
a. Display the IDX Data on Participant public web site, and
b. Make copiesof the IDX Datato the extent necessary to deliver the IDX Datato consumers on Participant/Subscriber’s
public web site, or
c. UseanIDX-EZ link assigned by the MLS
5. During the term of this Agreement, the ML S agrees to provide to Participant/Subscriber and their Consultants:
a. Accesstothe IDX Dataviathe Internet using the Real Estate Transaction Standard (“RETS"), or through an assigned
IDX-EZ link.
b. Seven (7) days advanced notice of changesto the file and record formats of the IDX Data; and
c. Seven (7) days advanced notice of changesto the IDX rules

PARTICIPANT/SUBSCRIBER'S OBLIGATION
6. AsthelDXdbincludes|DX datafromthebridgeMLS, BEAR MLS, and the CCAR MLS, Participants/Subscribers
shall comply with the IDX Rules of bridgeMLS, BEAR, and CCAR at all times. The Participant/Subscriber shall also
comply with the ML S Rules and Regulations.
7. Participant/Subscriber acknowledges the ML S's ownership of the copyrights on the ML S Data and the IDX Data.
8. Participant/Subscriber shall keep all displayed data current and update their public website at least every 72 hours.
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11.

12.

13.

14.

15.

16.
17.

18.

19.

20.
21.

22,

23.

24,

25.

a. For Activelistings: Listingsthat are no longer active must be removed from the Particpant/Subscriber public website as
an ‘active’ listing within 72 hours of removal of thelisting as active from the IDX data.
b. For Sold listings: Listings with a closing date of less than 3 yearsin the past may be displayed.
Participant/Subscriber shall comply with the requirements relating to Confidential Information set forth below.

. Limitto Updates: daily update downloads shall belimited to no more than 6 timesaday. Full downloads may be

pulled only after 6:00pm Monday through Friday. No timerestrictionsfor weekends.
In the event that Participant/Subscriber desiresto use a Third Party, for the development and maintenance of the
Participant/Subscriber public website, Participant/Subscriber agrees to require the Consultant to enter into an ‘IDX contact wi6th
the ML S and become a Consultant as defined herein.
If the ML S notifies Participant/Subscriber of a breach of the Rules of this Agreement and Participant/Subscriber does not
immediately cure such breach, Participant/Subscriber agrees that the MLS may seek cure by any and all appropriate legal means
necessary. In addition, the MLS may immediately, at its sole discretion, terminate Participant/Subscriber’ s access to the MLY
IDX and the Conaultant’s access to IDX Data.
Participant/Subscriber shdl notify the ML S within three (3) business days of any change to the information relating to
Participant/Subscriber on the Information and Signature pages attached.
A Broker Participant or R.E. Subscriber may co-mingle the listings of other Participants with listings from other ML S sources
on its website, provided all such displays are consistent with these rules. Co-mingling is (a) the ability for avisitor to the website
to execute a single search that searches any portion of the IDX database at the sametime it searches listing data from any
other source(s); or (b) the display on a single web page or any portion of the IDX database and listing data from any other
source.
Participant/Subscriber shall indemnify, defend and hold harmless bridgeMLS, BEAR, and CCAR MLS' sfrom any and all
claims, damages, liabilities, costs and expenses, including, without limitation, attorney’s fees and costs, arising from or related to
Parti cipant/Subscriber and/or Consultant’ s business operations, including without limitation, use for misuse of the IDX Data and
MLS Data.
Participant/Subscriber remains responsible at all times for any breach by Consultant.
Intention of IDX Display. IDX issolely intended to alow Participants and Subscribersto display limited active, pending, and
sold ML S Data on their public internet sites. Display of thisinformation is strictly limited to internet sites accessible by the
public. IDX isin no way intended to negate prohibitions contained within these rules, or the Realtor Code of Ethics, which
prohibits advertising of another agent’slistings. Nor isIDX intended in any way to empower Subscriber or Participants to
allow direct access to downloaded data on their individua computers networks, or intranet Sites by any individud (induding buyers
and sellers) who are not current Participants or Subscribers of bridgeMLS.
No portion of IDX-EZ shall be modified or reverse engineered. Thisincludestheinitial search screen (layout, background,
text, text placement, etc) and the results screens (layout, background, text, text placement, etc).
CONSULTANT'SOBLIGATION
If the MLS notifies Participant/Subscriber of a breach of the Rules or this Agreement and Firm does not immediately cure such
breach, the MLS may contact Consultant to cure any such breach that is within Consultant’s control. Consultant agreesto
cooperate with the ML S and act immediately upon notification by the MLS of an uncured breach by Participant/Subscriber or
Consultant.
Each Consultant acknowledges the MLS's ownership of the copyrights on the MLS Data and the IDX Data.
Each Consultant shall comply with the requirements related to the Confidential |nformation requirements as set forth below. The
Parti cipant/Subscriber remains responsible for the compliance of their Consultant in any activity performed by their Consultant
regarding the IDX Data or its elements and systems
Each Consultant shall notify the MLS within five (5) business days of any change to the information relating to it on the
Consultant Information and Signature page attached.
Limit to Updates. daily update downloads shall be limited to no more than 6 timesaday. Full downloads may be pulled only
after 6:00pm Monday through Friday. No time restrictions for weekends.
Consultant agrees to not modify or reverse engineer any portion of IDX-EZ. Thisincludesthe initial search screen (layout,
background, text, text placement, etc) and the results screens (layout, background, text, text placement, etc).
CONFIDENTIAL INFORMATION

“Confidential Information” isinformation or material proprietary to the MLS or designated “confidential” by the ML S and not
generally know to the public, that This includes the initial search screen (layout, background, text, text placement, etc) and the
results screens (layout, background, text, text placement, etc). or Consultants or any one of them (the “Receiving Party” ) may
obtain knowledge of or access to as aresult of delivery or access under his Agreement. Confidential Information includes, but is
not limited to, the following types of information and other information of a similar nature (whether in oral, visual, audio, written
or other form):

a. All MLS Dataincluding photographs, except the IDX Datato the extent to which this Agreement and the Rules permit

disclosure and that is provided in the RETS Data from the MLS;
b. All documentation and other tangible or intangible discoveries, ideas, concepts, designs, drawings, specifications,
models, information;
c. Software, source code, object code, diagrams, flow charts;
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26.

27.

28.

29.

30.

31.

32.

33.

34.

35.

36.

37.

d. Techniques, procedures;

e. |Paddresses, IDX-EZ links, access codes and passwords; and

f.  Any information that the MLS obtains from any third party that the ML S treats as proprietary or designates as

Confidential Information, whether or not owned or developed by the MLS.

g. Firm, Participant and Subscriber roster information that appearsin the ML S Database
Exceptions. The Confidential Information does not include information that:

a. Isinthe public domain at the time of disclosure;

b. Isrequired to the disclosed by judicial order or other compulsion of law, provided that the Receiving Party providesto

t65he ML S prompt notice of any such order.

Title. The Receiving Party acknowledges that title to and the ownership of the Confidentia Information remains at all times with
the MLS or with the third parties in whom title and ownership existed prior to this Agreement or prior to disclosure by the MLS.
Restrictions on Use — Scope of Use. The Participant/Subscriber will use or access the Confidential Information only as
expressly permitted under this Agreement and the Rules and the Participant/Subscriber will not use its access or the Confidential
Information for any other purpose. The Receiving Party will employ measures to protect the Confidential |nformation from
disclosure at least as rigorous as those it uses to protect its own trade secrets, but in no event less than reasonable care.
Restrictionson Use — Unauthorized Uses. The Receiving Party will not make copies of the Confidential Information. The
Receiving Party will not directly or indirectly disclose, display, provide, transfer or otherwise make available the Confidential
Information to any person or entity, unless the Receiving Party has received prior written consent of the ML S to do so. At no
time and under no circumstances will the Receiving Party reverse engineer, decompile, or disassemble any software constituting
part of the Confidential Information. The Receiving party will not incorporate the Confidential Information into any other work
or product.
Restrictionson Use—No Third Party Access. Only the Receiving Party’s own employees will access the Confidential
Information. The Receiving Party will not provide access to the Confidential Information to third parties, including consultants or
independent contractors, without prior written consent from the MLS. If the MLS grants consent, the Receiving Party will
execute an agreement with the third party that imposes at least as strict a confidentiality obligation on the third party as that
imposed by this Agreement on the Receiving Party.
Restrictionson Use— L ocation Restriction. The Receiving Party will not remove the Confidential Information from its
principal place of business without the MLS's prior written consent. IN the event that ML S grants consent, the Receiving Party is
not relieved of any of its obligations under this Agreement.
Termination and Return of Materials. Within five (5) days of the end of the term of this Agreement or receipt of notice of
termination by the MLS, the Receiving Party will return to the MLS all Confidential Information and all other materials provided
by the MLS to the Receiving Party. The Receiving Party will also erase, delete, or destroy any Confidential Information stored
on magnetic media or other computer storage, including system backups. Upon the request of the MLS, an officer of the
Receiving Party will certify in writing that all materials have been returned to the ML S and all magnetic or computer data has
been destroyed.

TERM AND TERMINATION

Term and Termination. The term of this Agreement begins of the “ Effective Date” set forth on the “bridgeMLS
Information and Signature Page” attached. The MLS hasthe right at any time and in its sole discretion to terminate this
Agreement. This Agreement shdl terminate upon the occurrence of any of the following events:

a. TheMLS snoticeto Firm that this Agreement is terminated.

b. Hrm'snotice to the MLSthat it no longer intends to display IDX Dataon its web site

c. Termination of Firm'’s privileges as a Participant/Subscriber of the ML'S for any reason, induding non-payment of MLS

dues or fines
d.  Upon agreement of the parties.

GENERAL PROVISIONS

Survival of Obligations. The obligations of Participant/Subscriber set forth under “Participant/Subscriber” above and the
obligations of Consultants under “Consultants’ Obligations’ above, and the provisions regarding “ Confidential Information” shall
survive the termination or expiration of this Agreement.

The MLS sRemedies. Because of the unique nature of the ML S Data and Confidential Information, Firm and Consultants
acknowledge that the ML S would suffer irreparable harm ijn the event that any of the them breaches its obligation under this
Agreement, and that monetary damages would be inadequate to compensate the ML S for abreach. The MLS s therefore entitled,
in addition to all other forms of relief, to injunctive relief as may be necessary to restrain any continuing for further breach by
Firm or Consultants or any one of them, without showing or proving any actual damages sustained by the MLS.
Attorney’sfees. If the MLS prevailsin any action to enforce or interpret this Agreement or any provision hereof, the party
against whom enforcement or interpretation was sought will pay the MLS's reasonable attorney’s fees and costs for such legal
action.

Limitation of Liability. The MLS'sliability to Participant/Subscriber and Consultants for damages under this Agreement,
whether in contract or tort, shall be limited to the aggregate amounts paid by the Participant/Subscriber and Consultants to the
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38.

39.

40.

41.

42.

MLS, if any, under this Agreement. The Participant/Subscriber’s and Consultants’ only other remedy shall be termination of this
Agreement. The MLS shall not be liable for any incidental or consequential damages under any circumstances, given if the MLS
has been advised of the possibility of such damages. The MLS shall have no liability for inaccuraciesin the IDX Dataor the
MLS Data an d Participant/Subscriber acceptsthe IDX Dataand MLS Dataon an “ASI1S’ basis. THE MLS MAKES NO
WARRANTY WITH RESPECT TO THE MLSDATA OR THE IDX DATA, WHETHER EXPRESS OR IMPLIED. THE MLS
SPECIFICALLY EXCLUDES AND DISCLAIMS THE WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE.

Notice. All noticesto be given under this Agreement shall be mailed, emailed or faxed to the parties at their respective
addresses set forth below or such other address of which any party may advise the others in writing during the term of this Agreement.
They will be deemed given when received and acknowledged by the MLS. The Participant/Subscriber is encouraged to verify
theMLS sreceipt of their notice.

No Waiver. No waiver or modification of this Agreement or any of itstermsisvalid or enforceable unless reduced to
writing and signed by the party who is alleged to have waived itsrights or to have agreed to a modification.

No Assignment. Neither Participant/Subscriber nor Consultant, nor any of them, may assign or otherwise transfer any of
their rights under this Agreement to any party without the prior written consent of the MLS.

Entire Agreement. This Agreement contains the full and complete understanding of the parties regarding the subject matter
of this Agreement and supersedes all prior representations and understanding whether ord or written. The previous sentence
notwithstanding, the Rules are expressly incorporated into this Agreement by reference.

Applicable Law. This Agreement is governed by and enforced according to the laws of the State of California, including
Arbitration in accordance with the ML S Rules and Regulations of the bridgeMLS
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bridgeMLS

Limited IDX Program Participant/Subscriber Agreement

Version 5.0
Typeof accessdesired: X RETSAccess ____IDX-EZ (framed solution)
To Be Completed By Broker Of Record (Required):
Brokerage Name:
Participant (Broker of Record) Name:
Participant bridgeMLS User ID: Participant/DR E-mail Address

Please Note: You mus supply an E-mail address here. This address will bethe MLS' s principal means of communicating with
you for natices under this agreement.

Brokerage Street Address: City:

Suite: Zip: Phone #:

Fax:

| CERTIFY THAT | HAVE RECEIVED A COPY OF THE FULL “DATA ACCESSAGREEMENT FOR INTERNET
DATA EXCHANGE (IDX)” TOWHICH THIS SIGNATURE APPLIES AND THAT | AGREE TO ABIDE BY THE RULES
AND GUIDELINES SET FORTH WITHIN THISAGREEMENT AND THE ASSOCIATED POLICIES AND
DOCUMENTS.

This Agreement entered into on behalf of the above identified firm by

Participant/DR Signature: Print Name:
Name: Title: bridgeMLS User ID (*R’ nhumber):
Date:
E-mail Address. Preferred phone# (IDX EZ only):
Website URL #1.: Website URL #2:
SigEeuCompleted By IDX Applicant (Broker or Agdint: Date:

The following information is required for the Participant or Subscriber in your firm who wishes to receive IDX Data Downloads.

IR R RS S SRR S SR SR SRS SRS SRS E R RS SRR RS SRR SRS EE SRR EEEEE SRR EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE RS

kkkkkkhkkhkkk*x (bndgeMLS u%mly)
Office ID Fees paid: Approved by: Date:
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bridgeMLS

Internet Data Exchange (IDX)

IDX Program Consultant Information and Signature
Version 5.0

NOTE TO FIRM: Reproduce this page and create a separate Consultant Information and Signature form for each individual or
company to whom you intend to provide accessto the IDX data under this agreement.

Company Name: _Constellation Web Solutions Company Website: _Csiregroup.com
Address. 6737 W. Washington St. Ste 2120 City: _West Allis, WI Zip.___ 53214
Phone:  425-636-6910 Fax:

E-Mail Address  Prokersolutions@constellationws.com

(You must supply an email address. Thisaddresswill be the MLS's principle means of
communicating with you under this agreement).

Parti cipant/Subscriber Name:

Participant (Broker) or Subscriber (Agent) receiving IDX-related service

Parti cipant/Subscriber’ s Brokerage:

Address: City: Zip:

| CERTIFY THAT | HAVE RECEIVED A COPY OF THE FULL “DATA ACCESS AGREEMENT FOR INTERNET DATA
EXCHANGE (IDX)” TO WHICH THIS SIGNATURE APPLIES AND THAT | AGREE TO ABIDE BY THE RULES AND
GUIDELINES SET FORTH WITHIN THISAGREEMENT AND THE ASSOCIATED POLICIES AND DOCUMENTS.

(Consultant’s Signature)

Dan Dihy
(Print Name)

Data and Compliance Manager
(Title)

NOTE TO CONSULTANT: Besureto enter into thisIDX data access agreement with the ML S and every Participant/Subscriber for
which you provide services. Each website receiving IDX data requires both a completed Participant Data Access Agreement for
Internet Data Exchange (IDX) and a Consultant’s Data Access Agreement for Internet Data Exchange (IDX).

hhkhkhkkhhhkkhhhhhhhhhhhhrhkhhhkdrhkhhhdkhhhhdhdhhhdhrhkhhhkrhkhdkhkdkddhhdhdhhhkddrhkhdhrhkddrddddhrdrddhorrddrrrddxxd

***** hridgeMLS Use Only:

Approved by: Date:
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