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IN THE COURT OF COMMON PLEAS OF ALLEGHENY COUNTY, PENNSYLVANIA

HOW ARD HANNA d/b/a HOWARD CIVIL DIVISION
HANNA REAL ESTATE SERVICES,
NO.: GD-21-001894

Plaintiff,

V.

)

)

)

)

)

)
MICHAEL HORNUNG, an individual, ;
JENNIFER CROUSE, an individual, )
LEAH GEORGE, an individual, URBAN )
COMPASS, INC. a Delaware corporation, )
and COMPASS PENNSYLVANIA, LLC, )
a Delaware limited liability company, )
)

Defendants.

NOTICE TO DEFEND

You have been sued in court. Ifyou wish to defend. against the claims set forth in the
following pages, you must take action within twenty (20) days after this complaint and notice are
served, by entering a written appearance personally or by attorney and filing in writing with the
court your defenses or objections to the claims set forth against you. You are warned that if you
fail to do so the case may proceed without you and ajudgment may be entered against you by the
court without further notice for any money claimed in the complaint or for any other claim or relief
requested by the plaintiff You may lose money or property or other rights important to you. YOU
SHOULD TAKE THIS PAPER TO YOUR LAWYER AT ONCE. IF YOU DO NOT HAVE A
LAWYER OR CANNOT AFFORD ONE, GO TO OR TELEPHONE THE OFFICE SET FORTH
BELOW TO FIND OUT WHERE YOU CAN GET LEGAL HELP.

LAWYER REFERRAL SERVICE
The Allegheny County Bar Association
920 City-County Building
Pittsburgh, PA 15219
Telephone: (412) 261-0518



IN THE COURT OF COMMON PLEAS OF ALLEGHENY COUNTY, PENNSYLVANIA

HOWARD HANNA d/b/a HOWARD
HANNA REAL ESTATE SERVICES,

CIVIL DIVISION

NO.: GD-21-001894
Plaintiff,

V.

)

)

)

)

)

)
MICHAEL HORNUNG, an individual, ))
JENNIFER CROUSE, an individual, )
LEAH GEORGE, an individual, )
COMPASS, INC. f/k/a URBAN )
COMP ASS, INC. a Delaware corporation, )
and COMPASS PENNSYLVANIA, LLC, )
a Delaware limited liability company, )
)

)

Defendants.

FIRST AMENDED COMPLAINT

Plaintift Howard Hanna d/b/a Howard Hanna Real Estate Services ("Howard Hanna"), by
and through its undersigned counsel, files this First Amended Complaint against Defendants
Michael Hornung ("Hornung"), Jennifer Crouse ("Crouse"), Leah George ("George"), Compass,
Inc, f/lk/a Urban Compass, Inc., and Compass Pennsylvania, LLC for injunctive relief and
damages. In support thereof, Plaintiff avers as follows:

Executive Summary

L. This case involves a real estate company on the brink of going public and its no-
holds-barred approach to soliciting new agents in order to justify its narrative as a technology firm
poised to upend the real estate industry.

2. Compass, Inc, f/k/a Urban Compass, Inc. and its affiliate Compass Pennsylvania,

LLC (the "Compass Defendants") present a false narrative of technological disruption to cover



their unlawful, inappropriate, and unjustified interference with Howard Hanna's contracts,
employees, and trade secrets in order to unfairly compete with Howard Hanna.

3. Indeed, the business model of the Compass Defendants revolves around stealing
employees and trade secrets from competitors and then claiming that such disruption was the result
of technology, rather than simple unlawful conduct.

4. As one publication has put it: "Losing agents is not an option for Compass right
now.... In order to be valued as a technology company as opposed to a traditional brokerage,
Compass will have to demonstrate explosive growth, which a large headcount helps ensure."!

5. Standing in the path of the Compass Defendants are local and regional real estate
brokers like Howard Hanna, which have spent decades serving clients and building relationships
in their communities.

6. Like many real estate brokerage companies, Howard Hanna enters into non-
compete, non-solicitation, and confidentiality agreements with select agents, employees,
managers, and independent contractors. Howard Hanna does this in order to protect its intellectual
property and the investments it has made in supporting and training its agents and collecting and
systematizing its business data.

7. Compass has knowingly run roughshod over these agreements in an attempt to
expand at any cost to support the narrative associated with its business model and initial public
offering. Interfering with exi.sting contractual relationships is inherent to the Compass Defendants'

alleged value proposition.

I'See E.B. Solomont & Erin Hudson, When Compass comes clawing: How thefirm's contracts lock agents in, The
Real Deal: New York Real Estate News, Feb. 18,2021, 12:00 PM, available at:
https://therealdeal.com/issues  articles/when-compass-comes-clawing/amp/.



8. The truth, however, at least when it comes to the circumstances of the present case,
is far from the public narrative: the Compass Defendants do not compete more effectively through
technology but rather through a corporate policy of convincing real estate agents to break their
existing contracts and disclose clients, trade secrets, and confidential information to Compass.

9. In Michael Hornung, the Compass Defendants located a person with a similarly
low opinion of proprietary company information and contractual responsibilities. In the days prior
to leaving Howard Hanna, Hornung, among other things, emailed himself the profit and loss report
for Howard Hanna's Adams Township/Seven Fields and Butler locations and the email addresses
ofat least 80 Howard Hanna agents and ran weekly office sales reports, production reports, budget
reports, and insurance .reports.

10. Howard Hanna brings this Complaint in order to enjoin the Defendants from
benefitting from breaches of contract, trade secret misappropriation, and other inappropriate
conduct and to prevent the unquantifiable harm that Howard Hanna will otherwise suffer due to
this misconduct .

Factual Background
Parties

11. Howard Hanna is a Pennsylvania corporation with its principal place of business
located in Pittsburgh, Pennsylvania, with a corporate headquarters of 119 Gamma Drive,
Pittsburgh, PA 15238.

12. Howard Hanna is engaged in the business of providing full-service real estate
services, including real estate, mortgage, title, and insurance services.

13. Founded and developed in western Pennsylvania, Howard Hanna has invested in

community growth through participation in local events, fundraisers, and community service.



Howard Hanna has devoted substantial time, energy, and resources into building a valuable brand
and goodwill by nurturing relationships with property owners, buyers, sellers, clients, and
developers. Howard Hanna has grown to become one of America's ten largest real estate brokerage
companies.

14, Howard Hanna maintains offices across Pennsylvania and several other states,
including at 100 Highpoint Dr., Seven Fields, PA 16046 (the "Adams Township/Seven Fields
office"), at 130 Bon Aire Plaza.Butler, PA 16001 (the "Butler office"), at 1597 Washington Pike
Suite B-1, Collier Township, PA 15017 (the "Collier office"), and at 6310 Forbes Ave, Pittsburgh,
PA 15217 (the "Squirrel Hill office").

15.  Defendant Michael Hornung is an individual who is a resident and citizen of the
Commonwealth ofPennsylvania, with a residential address of 127 Middleground Place, Cranberry
Township, Pennsylvania 16066.

16.  Defendant Jennifer Crouse is an individual who is a resident and citizen of the
Commonwealth of Pennsylvania, with a residential address of 3304 Willow View Court,
Bridgeville, PA 15017.

17. Defendant Leah George is an individual who is a resident and citizen of the
Commonwealth of Pennsylvania, with a residential address of 5201 Gem Way, Pittsburgh, PA
15224,

18.  Defendant Compass Pennsylvania, LLC is a Delaware limited liability company
licensed to do business in the Commonwealth of Pennsylvania. Defendant Compass Pennsylvania,
LLC has registered as a foreign corporation authorized to do business in Pennsylvania. According

to the Pennsylvania Department of State website as accessed on February 4, 2021, Compass



Pennsylvania, LLC also has a name of "Compass Real Estate PA, LLC" and a Certificate of
Registration for Compass Pennsylvania, LLC was submitted on March 3, 2021.

19.  Defendant Compass, Inc. is a Delaware corporation with a principal place of
business of 90 Fifth Avenue, 3rd Floor, in New York, New York 10011. Compass, Inc. operates
an online real estate service and has recently sought to expand its business by offering employment
to employees and/or agents of’its competitors, including Defendant Hornung. Upon information
and belief, Defendant Compass, Inc. is responsible for and/or has directed the activities of
Defendant Compass Pennsylvania, LLC, which is registered as a foreign corporation authorized
to do business in Pennsylvania. Collectively, Compass Pennsylvania, LLC and Compass, Inc. are
collectively referred to as the "Compass Defendants."

Jurisdiction and Venue

20.  This action arises under the laws of the Commonwealth of Pennsylvania and is
within the subject matter jurisdiction of this Court.

21.  Jurisdiction is appropriate as follows:

a. As to Michael Hornung, Jennifer Crouse, and Leah George under:

i. 42 Pa.C.S.A. § 5301(a)(I) because Michael Hornung, Jennifer Crouse
and Leah George have at all relevant times been domiciled in this
Commonwealth and continue to be domiciled in this Commonwealth;

b. Asto Compass Pennsylvania, LLC under:

i. 42Pa.CS.A. §5301(a)(2)-(3) because Compass Pennsylvania, LLC has
registered and qualified as a foreign entity under Pennsylvania law and
carried on a continuous and systematic part of its general business in

Pennsylvania; and



ii. 42Pa.C.S.A. § 5322 because Compass Pennsylvania, LLC, among other
things, has: transacted business in this Commonwealth and caused harm
or tortious injury by an act or omission in this Commonwealth and this
lawsuit arises from the particular business done, transaction or
occurrence entered into, and/or harm caused in this Commonwealth;

c. As to Compass, Inc. under:

i. 42 Pa.C.S.A. § 5301(a)(2)-(3) because Compass, Inc. has carried on a
continuous and systematic part of its general business in Pennsylvania;
and

ii. 42 Pa.C.S.A. § 5322 because Compass, Inc., among other things, has:
transacted business in this Commonwealth, caused harm or tortious
injury by an act or omission in this Commonwealth, caused harm or
tortious injury in this Commonwealth by an act or omission outside this
Commonwealth, and this lawsuit arises from the particular business
done, transaction or occurrence entered into, and/or harm caused in this
Commonwealth.

22.  Venue is appropriate in Allegheny County under Rules 1006 and 2179 of the
Pennsylvania Rules of Civil Procedure because Allegheny County is a county where all of the
Defendants regularly do business, Allegheny County is a county where the cause of action arose,
and Allegheny County is a county where a transaction or occurrence took place out of which the
cause of action arose. One of the non-compete agreements at issue here relates to the Collier office,
of Howard Hanna, which is located in Allegheny County. A second the non-compete agreement

at issue here relates to the Squirrel Hill, Pittsburgh office of Howard Hanna, which is located in



Allegheny County The third non-compete agreement at issue here is triggered by certain actions
in Allegheny County because the Howard Hanna Adams Township/Seven Fields office of Howard
Hanna is within five (5) miles of Allegheny County. Further, properties covered by the trade
secrets and confidential information at issue are in Allegheny County. Finally, Defendants Jennifer
Crouse and Leah George reside in Allegheny County.

Defendant Hornung's Relationship with Howard Hanna

23.  Hornung joined Howard Hanna in early 2018, signing his Broker-Manager
Contract (the "Manager Contract"), attached hereto as Exhibit A, on January 27, 2018 and
indicating that employment would be effective beginning February 2018.

24.  In exchange and as consideration for these employment benefits, Defendant
Hornung made a number of commitments to Howard Hanna, including the following restrictive
covenants:

4. Restrictive Covenants

The Manager agrees that during the term ofemployment and for a period of
eighteen (18) months commencing on the date of any separation from the
Employer, the Manager shall not, directly or indirectly (a) induce or attempt

to induce any manager, real estate licensee, agent or representative of the

Employer or its affiliated entities to terminate here [sic] or his relationship

with the Employer or its affiliated entities; or (b) employ, hire, or be
involved in hiring any such Manager, real estate licensee, agent or
representative.

The Manager agrees that, for a period of twelve (12) months, commencing
on the date of any separation from the Employer, the Manager will not,
without prior written consent ofthe Employer, either directly or indirectly
enter into the employ of, render any services or assistance to, or otherwise
become associated with any person or entity in the capacity of residential
real estate manager, owner, employee, or otherwise with said person or
entity that is, in any respect, competitive with the business of the Employer
in any office within a five mile radius around any of Employer's offices in
which Manager ever worked as an employee or independent contractor for
Employer. Nothing in this paragraph shall prohibit the Manager from
working for the Employer as a real estate licensee. The Manager



acknowledges that both the length of time and geographic restrictions in the
paragraph are reasonable and necessary for the legitimate protection ofthe
Employer in connection with the operation of its business and the manager
agrees that she or he has received adequate consideration for the personal
covenant not to compete as set forth herein.

Manager agrees that during the period of employment and hereafter,
Manager shall not directly or indirectly use or disclose any Confidential
Information as herein defined. "Confidential Infonnation" means all
information relating to the terms and conditions of this agreement, and all
information belonging to, used by, or which is in the possession of
Employer or Manager relating to Employer's business to the extent that
such information is not intended to be disseminated to the public or is
otherwise not generally known to Employer's competitors.

(Exhibit A, §4.)

25. The Manager Contract includes non-compete, non-solicitation, and confidentiality
provisions that survive the end of the relationship with Howard Hanna, and which are designed to
protect Howard Hanna's legitimate business interests.

26.  Managers bound by these Manager Contracts, such as Hornung, are prohibited from
directly or indirectly participating for themselves or for any other Person or Affiliate participating
in any business competitive with Howard Hanna's business according to the ternis of the Contracts.

27.  Hornung agreed that Howard Hanna would suffer irreparable harm from a breach
of the restrictive covenants set forth in the Manager Contract, including the noncompete
provisions. See Exhibit A, § 4.

28.  Further, Hornung was and is bound during his relationship with Howard Hanna and
during the term ofpost-relationship covenants from using confidential, proprietary, or trade secret
information to solicit from clients of Howard Hanna or to solicit any officer, director, employee,

consultant, agent or independent contractor employed or retained by Howard Hanna to leave the

employ or retention of Howard Hanna or any of its affiliates.



20. Additionally, Hornung covenanted and agreed to keep secret and confidential all
Confidential Information the agent has or obtains regardless ofits type or source unless authorized
by Howard Hanna within the scope oftheir relationship and on Howard Hanna's behalf.

30. From early 2018 until February 27, 2021, when Hornung terminated his Manager
Contract, Hornung and Howard Hanna enjoyed a mutually successful business and employment
relationship.

The Compass Defendants Solicit Hornung and Seek Howard Hanna's Trade Secrets and
Confidential Information

31.  Upon information and belief, sometime in early 2021, the Compass Defendants
began to solicit Hornung to leave Howard Hanna and to come work for Defendant Compass
Pennsylvania, LLC and/or Defendant Compass, Inc.

32. In so doing, the Compass Defendants sought to achieve economic benefits from
hiring Hornung and deny those benefits to Howard Hanna.

33, Upon information and belief, in connection with this solicitation, the Compass
Defendants knew about the Manager Contract, as well as Hornung's access to Howard Hanna's
trade secrets and confidential information. The Compass Defendants solicited Hornung to
misappropriate  such trade secrets and confidential infonnation and provide to the Compass
Defendants in connection with Homung's employment with Defendant Compass Pennsylvania,
LLC and/or Defendant Compass, Inc.

34, The Compass Defendants, upon information and belief, were aware that Howard
Hanna managers, including Hornung, are subject to written restrictive covenants and
confidentiality agreements, which agreements prevent the transfer of the trade secrets and

confidential information sought by the Compass Defendants.



35. The Compass Defendants actively encourage Howard Hanna managers, employees,
agents, and/or independent contractors, including Hornung, to breach their agreements in an
attempt to gain a competitive advantage and to misappropriate Howard Hanna's trade secrets and
confidential information.

36. It is a pattern and practice of the Compass Defendants, upon information and belief,
to solicit employees of other real estate brokerages such as Hornung to breach their employment
agreements and in order to access the trade secrets and confidential information of those competitor
real estate brokerages.

37. In another lawsuit, it has been averred that:

This is not the first time Compass implemented this business model of
luring employees away from competitors in violation of their employment

contracts and then extracting proprietary inforination from them. In fact,
this is a well-trodden path for Compass. There have been over a dozen
lawsuits filed against Compass within the past five years that contain
allegations of Compass's efforts to incite theft of proprietary trade secret
information, Compass allegedly has gone so far as to: (a) hack into the
databases of competing real estate companies; (b) conscript its competitors'

employees to act as double agents; and (e) falsely express interest in

purchasing its competitors to gain access to proprietary information.

See Zillow, Inc. v. Urban Compass, Inc., et al., Case 2:19-cv-00592-TSZ, Complaint [ 3, (W.D.
Wash. Apr. 19, 2019).

38. Upon information and belief, Hornung is about to disclose or is in the process of
disclosing Howard Hanna's trade secrets and confidential information to the Compass Defendants.
39. Upon information and belief, the Compass Defendants either have or are about to
use Howard Hanna's trade secret and confidential information obtained from Hornung to the

benefit of the Compass Defendants and the detriment of Howard Hanna.

10



Hornung Improperly Accesses and Misappropriates Howard Hanna's Trade Secrets and
Confidential Information for the Benefit of Himself and the Compass Defendants

40. In the final days and weeks before leaving Howard Hanna and joining the Compass

Defendants, Hornung emailed himself and/or otherwise intentionally accessed and copied trade

secrets and confidential information of Howard Hanna.

41. Specifically, the trade secrets and/or confidential information that Hornung

inappropriately accessed, copied, emailed, communicated, and/or misappropriated included,

among other things, the following documents and information:

a.

Howard Hanna Weekly Report Sales Offices thru 1/29/2021, Adams
Township/Seven Fields Office;

Howard Hanna Title Capture Report Summary run for 1/1/2021 through
1/31/2021, Adams Township/Seven Fields Office;

Howard Hanna Title Capture Report, run for 1/1/2021 through 1/31/2021,
Agent Status: All, Adams Township/Seven Fields Office;

Howard Hanna Sales Associate Written Transaction Detail Report for period of
1/1/2020 through 12/31/2020, run for: Butler;

Howard Hanna Agent Snapshot Report run for 1/1/2020 thru 12/31/2020 for
open sales as of 12/31/2020, Office: Butler;

Howard Hanna Agent Detail Report for period of 1/1/2020 through 12/31/2020,
Butler;

Howard Hanna Sales Associate Closed Transaction Detail Report for period of
1/1/2020 through 12/31/2020 run for: Butler;

Howard Hanna Sales Associate AEF Production Report, Adams Twp/Seven
Fields;

Howard Hanna Office Monthly Comparison by Measure, Adams Twp/Seven
Fields, showing years 2015-2021, and including information such as listing

volume, listing units, average listing price, listing volume per agent, etc.;

Howard Hanna Mortgage Capture Report, run for 1/1/2021 through 1/31/2021,
Adams Twp/Seven Fields;

11



k. Howard Hanna Insurance Capture Report, run for 1/1/2021 through 1/31/2021,
‘Adams Twp/Seven Fields;

. Howard Hanna Budget Office Report, thru Jan 21, Butler;

m. Howard HannaOpen Transactions by Office Report, run for Adams Twp/Seven
Fields and Butler for Period Mar 21, including dates 2018-2021;

n. Howard Hanna Weekly Report - Month To Date thru 1/31/2021, Adams
Twp/Seven Fields and Butler;

o. Howard Hanna Office Comparison Report, Current Period Mar 20, showing
budgetary information and financial figures from numerous Howard Hanna
offices for years 2019 and 2020;

p. Adams Twp/Seven Fields P&L Actual Compare Prior Year For The One Month
Ending Sunday, January 31, 2021;

q. Email addresses for over 80 Howard Hanna employees, agents, and/or
independent contractors; and

r.  Any other documents and/or information as revealed in discovery.

42.  Additionally, on February 24, 2021, Hornung sent the Adams Township/Seven
Fields Office Profit & Loss Report for the period ending January 31, 2021 and the Butler Office
Profit & Loss Report for the period ending January 31, 2021 from his Howard Hanna email address
(michaelhomung@howardhanna.com) to his personal email address (mhomung@hotmail.com).

43, On February 25, 2021, Hornung sent the email addresses for over 80 Howard Hanna
employees, agents, and/or independent contractors from his Howard Hanna email address
(michaelhornung@howardhanna.com) to his personal email address (mhornung@hotmail.com).

44,  Immediately thereafter, on February 27, 2021, Hornung submitted his resignation
of employment with Howard Hanna.

45.  Upon information and belief, Hornung inappropriately accessed, copied, emailed,

and/or communicated the above information and documents in order to misappropriate the trade

12



secrets and confidential information contained therein for his own benefit and for the benefit of
the Compass Defendants.

46. The information above constitutes trade secrets, because it includes patterns and
compilations that reveal Howard Hanna's methods, techniques, and processes for conducting
business and that derives independent economic value from not being generally known to, and not
being readily ascertainable by proper means by, other persons who can obtain economic value
from their disclosure or use. Specifically, compilations relating to insurance placements,
mortgages, budgetary and financial documents, personnel productivity, office and company-wide
productivity and averages are valuable because they provide economic benefit to Howard Hanna
and would allow other entities to understand these key business and community metrics without
actually doing the work to develop such information or experience legitimately.

47. Defendants' actions are willful, intentional, malicious and/or taken in wanton
disregard of Howard Hanna's rights.

48. It is believed and therefore averred that Hornung and the Compass Defendants
acted inconcert and a conspiracy in order to violate Howard Hanna's contractual relations and to
misappropriate  Howard Hanna's trade secrets and confidential information.

49. It is believed and therefore averred that the Compass Defendants encouraged, aided,
and abetted Defendant Hornung as he violated his Contract and misappropriated Howard Hanna's
trade secrets and confidential information, to the benefit of his new employer.

50. Specifically, immediately upon recruiting and orally or otherwise contracting with
Hornung, on March 3, 2021, the Compass Defendants filed a Certificate of Registration with the

Pennsylvania Secretary of State for Compass Pennsylvania, LLC. It is believed and therefore

13



averred that this Certificate of Registration was filed in order to unlawfully limit the liability of
Defendant Compass, Inc.

Defendants Crouse and Defendant George's Relationship with Howard Hanna

51. Defendant Crouse entered into an Agreement between Broker and Sale Associate
(the "Crouse Associate Contract") with Howard Hanna on June 29, 2015. A copy of the Crouse
Associate Contract is attached hereto as Exhibit B.

52. The Crouse Associate Contract provides:

THIRD: Sales Associate shall engage in the real estate business exclusively on
behalf of Broker to the best of Sales Associate's ability, and shall solicit listings
and customers and otherwise promote Broker's business of serving the public
in real estate transactions. Sales Associate will comply with all Federal and
State Laws and Regulations, and the Codes of Ethics of any real estate
professional associations to which Broker belongs. Sales Associate also agrees
to adhere to Broker's policies, as establislled from time to time. [... ]

FIFTH: [...] ifa dispute, arbitration or litigation arises solely as a result of the
negligence, misrepresentation, misfeasance or malfeasance of Sales Associate,
Sales Associate agrees to pay all expenses, costs and fees and Broker will have
the right to charge Sales Associate' s account for any and all expenses, costs and
fees. [...]

SEVENTH: All information, paper, contracts, books of account, methods of
doing business, or copies thereof, shall remain the sole property of Broker.
During the term of this agreement, or after termination of this agreement, Sales
Associate shall not use any information, paper, contracts, books of account or
other methods of doing business to Sales Associates advantage, nor permit the
same to be used by any other competing person, corporation, company and
remove same from Broker's premises. Sales Associate shall use his/her best
efforts to promote and increase the goodwill and business of Broker. All
prospects acquired during the terni of this agreement shall be the sole and
exclusive property ofBroker. [...]

EIGHTH: All real estate listings and all Buyer Broker agreements shall be the
sole and exclusive property of Broker. The Sales Associate shall immediately
deliver to Broker, all listing and Buyer Broker Agreements. All real estate or
interests in real estate purchased through or sold by Sales Associate during the
term of'this agreement will be the sole and exclusive property of Broker. Upon
termination of this agreement, any listing or Buyer Broker agreement still in
effect shall remain the sole and exclusive property of Broker and Sales

14



Associate shall have no right to commission or division thereof. Sales Associate
agrees that he/she is licensed solely with Broker and may not engage in the real
estate business in any manner, except with Broker and under the terms and
conditions of this agreement. [... ]

TENTH: [...] During the term of this Agreement and for a period of eight (8)
months thereafter, Sales Associate shall not, directly or indirectly, acting alone
or in conjunction with others: (I) list or sell real estate in which said real estate
is located within a five (5) mile radius around any of Broker's branch offices in
which Sales Associate worked during the term of this Agreement; (2) furnish
to any person, partnership or corporation or any other entity engaged in any
business that is in competition with any business then being conducted by
Broker, any information regarding Broker's clients, customers, properties,
prices, terms of negotiations, policies or relationships with clients and
customers, nor any other information and all materials supplied by Broker to
Sales Associate, including, but not limited to, publications, cards, records, and
any other material files or data; (3) solicit, either directly or indirectly, any
listing or buyer brokerage contract held by Broker at the time of termination of
this Agreement; and (4) solicit, either directly or indirectly, any personnel or
other Sales Associate or other persons associated with Broker to terminate their
relationships  with Broker. It is expressly agreed that the aforementioned
records and information are the sole property ofthe Broker.

(Exhibit B, §§ 3, 5, 7, 8 and 10.)

53. Upon information and belief, the Compass Defendants have solicited and conspired
with Defendant Crouse in order to encourage and abet Defendant Crouse to breach her contract
with Howard Hanna.

54. Specifically, Defendant Crouse, prior to terminating the Crouse Associate Contract
on March 2, 2021, attempted to transfer at least one listing with Howard Hanna to the Compass
Defendants in violation of her Associate Contract with Howard Hanna.

35. Upon information and belief, Defendant Crouse attempted to transfer the 2354 Mill
Grove Road, Upper Saint Clair, PA 12541 listing from Howard Hanna to the Compass Defendants.

56.  Defendant George entered into an Agreement between Broker and Sale Associate
(the "George Associate Contract") with Howard Hanna on October 9, 2015. A copy of the George

Associate Contract is attached hereto as Exhibit C.
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57.

The George Associate Contract provides:

THIRD: Sales Associate shall engage in the real estate business exclusively on
behalf of Broker to the best of Sales Associate' s ability, and shall solicit listings
and customers and otherwise promote Broker's business of serving the public
in real estate transactions. Sales Associate will comply with all Federal and
State Laws and Regulations, and the Codes of Ethics of any real estate
professional associations to which Broker belongs. Sales Associate also agrees
to adhere to Broker's policies, as establislled from time to time.[ ...]

FIFTH: [...] ifa dispute, arbitration or litigation arises solely as a result of the
negligence, misrepresentation, misfeasance or malfeasance of Sales Associate,
Sales Associate agrees to pay all expenses, costs and fees and Broker will have
the right to charge Sales Associate's account for any and all expenses, costs and
fees. [...]

SEVENTH: All information, paper, contracts, books of account, methods of
doing business, or copies thereof, shall remain the sole property of Broker.
During the term of this agreement, or after termination of this agreement, Sales
Associate shall not use any information, paper, contracts, books of account or
other methods of doing business to Sales Associates advantage, nor permit the
same to be used by any other competing person, corporation, company and
remove same from Broker's premises. Sales Associate shall use his/her best
efforts to promote and increase the goodwill and business of Broker. All
prospects acquired during the term of this agreement shall be the sole and
exclusive property ofBroker. [...]

EIGHTH: All real estate listings and all Buyer Broker agreements shall be the
sole and exclusive property of Broker. The Sales Associate shall immediately
deliver to Broker, all listing and Buyer Broker Agreements. All real estate or
interests in real estate purchased through or sold by Sales Associate during the
term of this agreement will be the sole and exclusive property of Broker. Upon
termination ofthis agreement, any listing or Buyer Broker agreement still in
effect shall remain the sole and exclusive property of Broker and Sales
Associate shall have no right to commission or division thereof. Sales Associate
agrees that he/she is licensed solely with Broker and may not engage in the real
estate business in any manner, except with Broker and .under the terms and
conditions of this agreement. [...]

TENTH: [...] During the term of this Agreement, and for a period of six (6)
months thereafter, Sales Associate shall not, directly or indirectly, acting alone
or in conjunction with others: (1) engage as a director, officer, employee,
partner, shareholder, sole proprietor, independent contractor, or in any other
capacity, in any business in competition with any business then being conducted
by Broker within a geographic region consisting offive (5) square miles around
the "Hanna" office from which Sales Associate was based during and at the
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time oftermination ofthis Agreement; (2) furnish to any person, partnership or
corporation or any other entity engaged in any business that is in competition
with any business then being conducted by Broker, any information regarding
Broker's clients, customers, properties, prices, ternis ofnegotiations, policies or
relationships with clients and customers, nor any other information and all
materials supplied by Broker to Sales Associate, including, but not limited to,
publications, cards, records, and any other material, files or data; (3) solicit,
either directly or indirectly, any listing or buyer brokerage contract held by
Broker at the time of termination of this Agreement; and (4) solicit, either
directly or indirectly, any personnel or other sales associate or other persons
associated with Broker to terminate their relationships with Broker. It is
expressly agreed that the aforementioned records and information are the sole
property ofthe Broker. [...]
(Exhibit C, §§3,5,7, 8 and 10.)

58. Upon information and belief, the Compass Defendants have solicited and conspired
with Defendant George in order to encourage and abet Defendant George to breach her contract
with Howard Hanna.

59. Upon information and belief, Defendant George, prior to terminating the George
Associate Contract on March 5, 2021, refused to submit offers on Howard Hanna listings 2009
West St., Homestead, PA 15120; 800 East IIth St., Homestead, PA 15120; and 129 E. 15th Ave.,
Homestead, PA 15120 so that she could submit those offers when she was employed by the
Compass Defendants.

60.  Upon information and belief, Defendant George, after to terminating the George
Associate Contract, has solicited current Howard Hanna real estate agents to leave Howard Hanna
and join the Compass Defendants.

The Defendants' Actions Harm Howard Hanna
ol. Defendants' wrongful activities are causing Howard Hanna to suffer irreparable

harm because its agent and client relationships, contacts, and industry knowledge and expertise,

are essential to its success.
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62. Howard Hanna will continue to suffer damages unless Hornung and the Compass
Defendants are enjoined from their illegal activity.

63. Damages caused from Defendants' unlawful activities are extremely difficult, ifnot
impossible, to determine.

64, Greater injury will be inflicted on Howard Hanna by the denial of the relief
requested herein than will be inflicted on Defendants by granting such relief.

65. An injunction would restore the parties to their status before Defendants' wrongful

conduct began.

66. Plaintiff is likely to prevail on the merits of an injunction.

67. The requested injunction is reasonably suited to abate Defendants' offending
activity.

68. An injunction will not adversely affect the public interest.

69. Therefore, an injunction is appropriate and necessary to prevent Defendants from

continuing to irreparably harm and unlawfully compete with Howard Hanna by soliciting Howard
Hanna agents, employees, managers, and independent contractors and misappropriating Howard
Hanna's confidential, proprietary, and trade secret information.
COUNT I-BREACH OF CONTRACT
Howard Hanna Real Estate Services v. Michael Hornung

70.. Plaintiff incorporates all ofthe paragraphs ofits Complaint as if set forth more fully
herein.

71. A Manager Contract existed between Howard Hanna and Hornung. See Exhibit A.

72. Hornung breached his duties under the Contract, by, among other things, violating

the Contract's non-compete, non-solicitation, and confidentiality provisions.
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73. Howard Hanna has been damaged by Homung's actions.

WHEREFORE, Plaintiff Howard Hanna d/b/a Howard Hanna Real Estate Services
respectfully requests injunctive relief barring Defendants from continuing their wrongful actions,
an award of compensatory damages in excess of the arbitration limits of Allegheny County,
punitive damages, injunctive relief, attorneys' fees, and other such relief as this Court deems just
and appropriate, including as set forth more fully in the Prayer for Relief.

COUNT II - BREACH OF DUTY OF LOYALTY
Howard Hanna Real Estate Services v. Michael Hornung

74. Plaintiff incorporates all of the paragraphs of its Complaint as if'set forth more fully
herein.

75. As an employee of Howard Hanna, Hornung owed a common law duty of loyalty
to Howard Hanna.

76. By virtue of Hornung's knowledge of Howard Hanna's trade secrets and
confidential information and his use of those trade secrets and confidential information to violate
his Contract and to otherwise compete against Howard Hanna for his personal gain and the gain
of the Compass Defendants, Hornung breached his duty of loyalty to Howard Hanna.

77. Contrary to his common law duty ofloyalty, Hornung acted in his self-interest and
engaged in self-dealing to further his new and/or anticipated employment with the Compass
Defendants.

78. As aresult ofHornung's breach of his common law duty of loyalty, Howard Hanna
has suffered and will continue to suffer immediate and irreparable harm for which it has no

adequate remedy at law.
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79. Hornung's breach ofhis common law duty of loyalty has caused and will continue
to cause Howard Hanna to suffer monetary damages, reputational costs, legal costs, and other
damages.

WHEREFORE, Plaintiff Howard Hanna d/b/a Howard Hanna Real Estate Services
respectfully requests injunctive relief barring Defendants from continuing their wrongful actions,
an award of compensatory damages in excess of the arbitration limits of Allegheny County,
punitive damages, injunctive relief, attorneys' fees, and other such relief as this Court deems just
and appropriate, including as set forth more fully in the Prayer for Relief.

COUNT III - BREACH OF CONTRACT
Howard Hanna Real Estate Services v. Jennifer Crouse and Leah George

80. Plaintiff incorporates all ofthe paragraphs ofits Complaint as if set forth more fully
herein.

81. An Associate Contract existed between Howard Hanna and Crouse. See Exhibit B.

82. A virtually identical Associate Contract existed between Howard Hanna and
George. See Exhibit C.

83. Crouse breached her duties under the Contract, by, among other things, violating
the Contract's non-compete, non-solicitation, and confidentiality provisions.

84. Howard Hanna has been damaged by Crouse's actions

85. George breached her duties under the Contract, by, among other things, violating
the Contract's non-compete, non-solicitation, and confidentiality provisions.

86. Howard Hanna has been damaged by George's actions.

WHEREFORE, Plaintiff Howard Hanna d/b/a Howard Hanna Real Estate Services

respectfully requests injunctive relief barring Defendants from continuing their wrongful actions,
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an award of compensatory damages in excess of the arbitration limits of Allegheny County,
punitive damages, injunctive relief, attorneys' fees, and other such relief as this Court deems just
and appropriate, including as set forth more fully in the Prayer for Relief.
COUNT IV - BREACH OF DUTY OF LOYALTY
Howard Hanna Real Estate Services v. Jennifer Crouse and Leah George

87. Plaintiff incorporates all ofthe paragraphs of’its Complaint as if'set forth more fully
herein.

88. As a Sales Associate with an Associate Contract, Crouse owed a common law duty
of loyalty to Howard Hanna.

89. As a Sales Associate with an Associate Contract, George owed a common law duty
of loyalty to Howard Hanna

90. By virtue of Crouse and George's knowledge of Howard Hanna's trade secrets and
confidential information and their use ofthose trade secrets and confidential information to violate
their respective contracts and to otherwise compete against Howard Hanna for their personal gain
and the gain of the Compass Defendants, Crouse and George breached their respective duties of
loyalty to Howard Hanna.

91. Contrary to her common law duty of loyalty, Crouse acted in her self-interest and
engaged in self-dealing to further her new and/or anticipated employment with the Compass
Defendants.

92. As aresult of Crouse's breach of her common law duty of loyalty, Howard Hanna
has suffered and will continue to suffer immediate and irreparable harm for which it has no

adequate remedy at law.
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93. Crouse's breach of her common law duty of loyalty has caused and will continue
to cause Howard Hanna to suffer monetary damages, reputational costs, legal costs, and other
damages.

94, Contrary to her common law duty of loyalty, George acted in her self-interest and
engaged in self-dealing to further her new and/or anticipated employment with the Compass
Defendants.

95. As a result of George's breach of her common law duty of loyalty, Howard Hanna
has suffered and will continue to suffer immediate and irreparable harm for which it has no
adequate remedy at law.

96. George's breach of her common law duty of loyalty has caused and will continue
to cause Howard Hanna to suffer monetary damages, reputational costs, legal costs, and other
damages.

WHEREFORE, Plaintiff Howard Hanna d/b/a Howard Hanna Real Estate Services
respectfully requests injunctive reliefbarring Defendants from continuing their wrongful actions,
an award of compensatory damages in excess of the arbitration limits of Allegheny County,
punitive damages, injunctive relief, attorneys' fees, and other such relief as this Court deems just
and appropriate, including as set forth more fully in the Prayer for Relief.

COUNT V -ACTUAL OR THREATENED MISAPPROPRIATION OF TRADE
SECRETS (12 PA.C.S.A. §§ 5301-5308)

Boward Hanna Real Estate Services v. Michael Hornung, Compass, Ine., and Compass
Pennsylvania, LLC

97. Plaintiff incorporates all ofthe paragraphs ofits Complaint as if set forth more fully

herein.
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98.  Howard Hanna, through its licensed agents and personnel has developed
confidential, proprietary and trade secret information, which belongs to Howard Hanna for its sole
enjoyment, including: extensive knowledge of all aspects of the real estate industry; marketing,
business, selling and other strategies; unavailable personnel information and evaluations; and
financial condition, compensation, etc.

99.  Howard Hanna has a legitimate protectable interest in the information, in part,
because it has invested significant time, money, and resources to develop this information,

[00. This information derives an independent economic value from not being generally
known.

[01. Howard Hanna takes reasonable efforts under the circumstances to safeguard and
maintain its confidential, proprietary, and trade secret information from disclosure by limiting the
distribution of'this information to necessary personnel and the use of confidentiality agreements
for its agents.

[02. Howard Hanna has a legitimate protectable interest in its confidential, proprietary
and trade secret information .

103.  Defendants have obtained Howard Hanna's confidential, proprietary and trade
secret information through improper means by soliciting Howard Hanna managers and/or agents
to leave Howard Hanna to work with or for the Compass Defendants, who the Compass Defendants
know have Howard Hanna's confidential, proprietary, and trade secret information.

[04. Defendants know these managers and/or agents are contractually obligated to keep

this inforinati on confidential and may not use this information to benefit Compass.
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105.  Nevertheless, Defendants use these former Howard Hanna managers and/or agents
to obtain confidential, proprietary and trade secret information to obtain a competitive advantage
and solicit more Howard Hanna managers and/or agents.

106.  Defendants have misappropriated or have threatened to misappropriate the
information they obtain by illegally soliciting Howard Hanna's managers and/or agents.

107.  Defendants have even offered Howard Hanna managers and/or agents incentives to
use confidential, proprietary, and trade secret information to solicit other Howard Hanna managers
and/or agents.

108.  Defendants' actual or threatened misappropriation of Howard Hanna's
confidential, proprietary and/or trade secret information will continue to cause irreparable harm to
Howard Hanna that cannot be fully compensated by money damages alone.

109.  Defendants have profited and will continue to profit from misappropriating Howard
Hanna's confidential and trade secret information,

110.  Greater injury will be inflicted on Howard Hanna by the denial of the relief
requested herein than will be inflicted on Defendants by granting such relief.

111.  Absent appropriate injunctive relief, Defendants will be able to use Howard
Hanna's valuable trade secrets to continue to harm Howard Hanna by soliciting managers and/or
agents and using confidential and trade secret information to obtain a competitive advantage.

112.  As aresult, Howard Hanna is entitled to injunctive and other relief to prevent actual
or threatened misappropriation by Defendants of its valuable confidential information and trade
secrets and to remedy any misappropriation to the extent that misappropriation has already

occurred or is occurring.
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113. Defendants' unlawful acts and conduct set forth above constitute willful and
malicious actual or threated misappropriation and were undertaken with reckless indifference to
Howard Hanna's rights.

WHEREFORE, Plaintiff Howard Hanna d/b/a Howard Hanna Real Estate Services
respectfully requests injunctive relief barring Defendants from continuing their wrongful actions,
an award of compensatory damages in excess of the arbitration limits of Allegheny County,
punitive damages, injunctive relief, attorneys' fees, and other such relief as this Court deems just
and appropriate, including as set forth more fully in the Prayer for Relief.

COUNT VI - TORTIOUS INTERFERENCE WITH CONTRACTUAL RELATIONS AS
TO THE HOWARD HANNA- MICHAEL HORNUNG MANAGER-CONTRACT

Howard Hanna Real Estate Services v. Compass, Inc. and Compass Pennsylvania, LLC

114. Plaintiff incorporates all ofthe paragraphs ofits Complaint as if set forth more fully
herein.

115.  The Compass Defendants, upon information and belief, by soliciting and hiring
Hornung with knowledge of his contractual obligations to Howard Hanna, have interfered with
and induced Hornung to breach the terms of his Manager Contract with Howard Hanna.

116.  The conduct ofthe Compass Defendants in interfering with this existing contractual
relationship was and is willful, intentional, and unprivileged, and has caused and is continuing to
cause irreparable harm as well as monetary damages to Howard Hanna.

WHEREFORE, Plaintiff Howard Hanna d/b/a Howard Hanna Real Estate Services
respectfully requests injunctive relief barring Defendants from continuing their wrongful actions,
an award of compensatory damages in excess of the arbitration limits of Allegheny County,
punitive damages, injunctive relief, attorneys' fees, and other such relief as this Court deems just

and appropriate, including as set forth more fully in the Prayer for Relief.
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COUNT VII - TORTIOUS INTERFERENCE WITH CONTRACTUAL RELATIONS AS
TO THE HOWARD HANNA-CROUSE ASSOCIATE CONTRACT AND GEORGE
ASSOCIATE CONTRACT
Howard Hanna Real Estate Services v. Compass, Inc. and Compass Pennsylvania, LLC

117.  Plaintiff incorporates all of'the paragraphs ofits Complaint as if set forth more fully
herein.

118.  The Compass Defendants, upon information and belief, by soliciting and hiring
Crouse with knowledge of her contractual obligations to Howard Hanna, have interfered and
induced Crouse to breach the terms of her Associate Contract with Howard Hanna.

119. The Compass Defendants, upon information and belief, by soliciting and hiring
George with knowledge of her contractual obligations to Howard Hanna, have interfered and
induced George to breach the terms of her Associate Contract with Howard Hanna

120. The conduct of the Compass Defendants in interfering with these existing
contractual relationships was and is willful, intentional, and unprivileged, and has caused and is
continuing to cause irreparable harm as well as monetary damages to Howard Hanna.

WHEREFORE, Plaintiff Howard Hanna d/b/a Howard Hanna Real Estate Services
respectfully requests injunctive relief barring Defendants from continuing their wrongful actions,
an award of compensatory damages in excess of the arbitration limits of Allegheny County,
punitive damages, injunctive relief, attorneys' fees, and other such relief as this Court deems just
and appropriate, including as set forth more fully in the Prayer for Relief.

COUNT VIII - TORTIOUS INTERFERENCE WITH ACTUAL AND PROSPECTIVE
BUSINESS ADVANTAGES AND ECONOMIC RELATIONS

Howard Hanna Real Estate Services v. Michael Hornung, Jennifer Crouse, Leah George,
Compass, Inc., and Compass Pennsylvania, LLC
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121.  Plaintiff incorporates all ofthe paragraphs of'its Complaint as if set forth more fully
herein.

122.  Howard Hanna had prospective contractual relationships with its managers, agents,
customer and vendors.

123.  The Defendants had the purpose and intent of harming Howard Hanna by
preventing Howard Hanna from securing these contracts and instead to secure these contracts for
themselves.

124. The Defendants are without privilege or justification for their interference.

125. Howard Hanna will suffer damages as a result of the Defendants' continued
conduct.

WHEREFORE, Plaintiff Howard Hanna d/b/a Howard Hanna Real Estate Services
respectfully requests injunctive relief barring Defendants from continuing their wrongful actions,
an award of compensatory damages in excess of the arbitration limits of Allegheny County,
punitive damages, injunctive relief, attorneys' fees, and other such relief as this Court deems just
anel appropriate, including as set forth more fully in the Prayer for Relief.

COUNT IX - UNJUST ENRICHMENT
Howard Hanna Real Estate Services v. Compass, Inc. and Compass Pennsylvania, LLC

126.  Plaintiff incorporates all ofthe paragraphs ofits Complaint as if set forth more fully
herein.

127.  Benefits were conferred by Howard Hanna upon the Compass Defendants, whether
directly or indirectly.

128. The Compass Defendants have appreciated and retained such benefits.
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129. The Compass Defendants' acceptance and retention of such benefits under these
circumstances make it inequitable for the Compass Defendants to retain these benefits without the
payment of value.

130.  The enrichment of the Compass Defendants has been unjust.

WHEREFORE, Plaintiff Howard Hanna d/b/a Howard Hanna Real Estate Services
respectfully requests injunctive relief barring Defendants from continuing their wrongful actions,
an award of compensatory damages in excess of the arbitration limits of Allegheny County,
punitive damages, injunctive relief, attorneys' fees, and other such relief as this Court deems just
and appropriate, including as set forth more fully in the Prayer for Relief.

COUNT X - UNFAIR COMPETITION

Howard Hanna Real Estate Services v. Michael Hornung, Jennifer Crouse, Leah George,
Compass, Inc., and Compass Pennsylvania, LLC

131.  Plaintiff incorporates all of the paragraphs of its Complaint as if'set forth more fully
herein.

132.  Howard Hanna, the Compass Defendants, and now Hornung, Crouse and George,
are competitors within the real estate industry.

133, Defendants have undertaken a targeted campaign to solicit Howard Hanna
managers and/or agents to leave Howard Hanna to come work for the Compass Defendants.

134. Defendants' interference with Howard Hanna's relationships with its managers
and/or real estate agents and use of unlawfully seized confidential, proprietary, and trade secret
information gave and gives Defendants an unfair advantage in their competition with Howard

Hanna within the real estate market.
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135.  Specifically, Defendants have improperly solicited Howard Hanna managers
and/or real estate agents and obtained confidential, proprietary and trade secret information by
disparaging Howard Hanna through faise or misleading representations off act.

136. Defendants have offered former Howard Hanna managers and/or agents incentives
to recruit more managers and/or agents from Howard Hanna offices to Compass.

137.  Compass has acted through its agents and principals, including Hornung, who acted
individually and on Compass's behalf.

138. Defendants have undertaken these actions in an attempt to obtain an unfair
advantage over Howard Hanna and/or to injure Howard Hanna.

139. Defendants' actions have resulted in the loss of managers and agents who were
valuable to Howard Hanna and the loss of confidential, proprietary and trade secret information,

140. Defendants' actions are intentional, malicious, willful, unprivileged, and/or taken
in wanton disregard of Howard Hanna's rights.

141. Defendants will continue to engage in unfair competition against Howard Hanna
unless enjoined by this Court from soliciting Howard Hanna managers and agents and/or using
Howard Hanna's confidential, proprietary, or trade secret information.

WHEREFORE, Plaintiff Howard Hanna d/b/a Howard Hanna Real Estate Services
respectfully requests injunctive relief barring Defendants from continuing their wrongful actions,
an award of compensatory damages in excess of the arbitration limits of Allegheny County,
punitive damages, injunctive relief, attorneys' fees, and other such relief as this Court deems just
and appropriate, including as set forth more fully in the Prayer for Relief.

COUNT XI - COMPUTER FRAUD AND ABUSE ACT (18 U.S.C. §§ 1030,ET SEQ.)

Howard Hanna Real Estate Services v. Michael Hornung
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142.  Plaintiff incorporates all ofthe paragraphs ofits Complaint as if set forth more fully
herein.

143. Howard Hanna issued Hornung a password protected computer and allowed him
access to its other protected computing devices, including printers so that he could perform his
work duties and responsibilities, including managing the Adams Township/Seven Fields office
and conducting the duties of a Howard Hanna agent in interstate commerce and interstate
communication with other Howard Hanna managers, agents, employees, customers, and vendors.

144. At all times during his employment and after his resignation, Hornung knew that
he was only authorized to use his protected, Howard Hanna-issued computer equipment to access
Howard Hanna's trade secrets and confidential information for the benefit of Howard Hanna.

145. Hornung was not authorized to access and/or exceed his authorization when he
accessed his Howard Hanna-issued computer equipment to obtain Howard Hanna's trade secrets
and confidential information for his and/or the Compass Defendants' benefit. Moreover,
Homung's access and use of the Howard Hanna-issued computer equipment specifically violated
section 4 of his Manager Contract with Howard Hanna.

146. Homung's improper access of his protected Howard Hanna-issued computer
equipment has caused loss to Howard Hanna of at least $5,000.00 in value.

147. In addition to the value of Howard Hanna's trade secrets and confidential
information that was misappropriated, Howard Hanna may be forced to hire a computer forensic
firm to determine the extent of Homung's malfeasance and has been forced to expend employee
and company time and effort that would be more economically spent elsewhere to address

Homung's malfeasance.
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148.  Pursuant to the Computer Fraud and Abuse Act, 18 U.S.C. § 1030 et seq., Howard
Hanna is entitled to compensatory damages and all other appropriate relief.

WHEREFORE, Plaintiff Howard Hanna d/b/a Howard Hanna Real Estate Services
respectfully requests injunctive relief barring Defendants from con"[inuing their wrongful actions,
an award of compensatory damages in excess of the arbitration limits of Allegheny County,
punitive damages, injunctive relief, attorneys' fees, and other such relief as this Court deems just
and appropriate, including as set forth more fully in the Prayer for Relief.

COUNT XII - CIVIL CONSPIRACY

Howard Hanna Real Estate Services v. Michael Hornung, Compass, Ine., Jennifer Crouse,
Leah George and Compass Pennsylvania, LLC

149.  Plaintiff incorporates all of the paragraphs of its Complaint as ifset forth more fully
herein.

150. Defendants, by engaging in the conduct described above, have agreed and
conspired to commit unlawful acts against Howard Hanna and/or engage in competition with
Howard Hanna by unlawful means with an intent to injure Howard Hanna and will continue to
take acts in furtherance of such conspiracy.

151. Defendants' conduct was and is willful, intentional, and unprivileged, and has
caused and is continuing to cause, irreparable harm as well as monetary damages to Howard
Hanna,

WHEREFORE, Plaintiff Howard Hanna d/b/a Howard Hanna Real Estate Services
respectfully requests injunctive relief barring Defendants from continuing their wrongful actions,
an award of compensatory damages in excess of the arbitration limits of Allegheny County,
punitive damages, injunctive relief, attorneys' fees, and other such relief as this Court deems just

and appropriate, including as set forth more fully in the Prayer for Relief.
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PRAYER FOR RELIEF
WHEREFORE, the Plaintiff Howard Hanna d/b/a Howard Hanna Real Estate Services
respectfully requests that this Honorable Court:
(a) Enter a Preliminary Injunction, and thereafter a Final Injunction, to issue
immediately:

i. enjoining and restraining Defendant Michael Hornung from violating his Manager
Contract with Howard Hanna, including but not limited to directly or indirectly, by entering
into the employ of, rendering any services or assistance, either physically, telephonically or
electronically to, or otherwise becoming associated with any person or entity, including but
not limited to Urban Compass, Inc. f/k/a Urban Compass, Inc. and Compass Pennsylvania,
LLC, in the capacity of residential real estate manager, real estate licensee, agent, owner,
employee, or otherwise with said person or entity that is, in any respect, competitive with the
business of Howard Hanna in any office within a five mile radius around the Howard Hanna
offices where he worked, including but not limited to Howard Hanna's Adams
Township/Seven Fields office and Howard Hanna's Butler office;

ii. enjoining and restraining Defendant Michael Hornung from violating his Manager
Contract with Howard Hanna, including but not limited to directly or indirectly, inducing or
attempting, by physical, telephonic or electronic means, to induce any manager, real estate
licensee, agent or representative of Howard Hanna or its affiliated entities to terminate his or
her relationship Howard Hanna or its affiliated entities; and/or employing, hiring, or being
involved in hiring any such manager, .real estate licensee, agent or representative away from
Howard Hanna;

iil. enjoining and restraining Defendant Michael Hornung from violating his Manager
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Contract with Howard Hanna, including but not limited to directly or indirectly, by using or
disclosing any Trade Secrets or Confidential Information of Howard Hanna, such specific
Trade Secrets to be enumerated in a Supplemental Order upon completion of the accounting
described below and the forensic examination described below;

iv. enjoining and restraining Defendants Michael Hornung, Jennifer Crouse, Leah
George, Compass, Inc. f/k/a Urban Compass, Inc., and Compass Pennsylvania, LLC, and any
other individual or entity within Defendants' control or supervision and all other persons or
entities acting in concert with Defendants individually or collectively, from, directly or
indirectly, by possessing, misappropriating, selling, transferring, disclosing or otherwise
using Howard Hanna valuable trade secrets, confidential, and/or sensitive business
information, such specific Trade Secrets to be enumerated in a Supplemental Order upon
completion ofthe accountings described below and the forensic examination described below;

v. enjoining and restraining Compass, Inc. f/k/a Urban Compass, Inc. and Compass
Pennsylvania, LLC, and any other individual or entity within the control or supervision of
Compass, Inc. f/k/a Urban Compass, Inc. and/or Compass Pennsylvania, ~LC, and all other
persons or entities acting in concert with Compass, Inc. f/k/a Urban Compass, Inc. and/or
Compass Pennsylvania, LLC individually or collectively, from, directly or indirectly,
possessing, misappropriating, selling, transferring, disclosing, or otherwise using Howard
Hanna's valuable trade secrets, confidential, and/or sensitive business information, including
but not limited to: (a) the Adams Township/Seven Fields Office Profit & Loss Report for the
period ending January 31, 2021 and the Butler Office Profit & Loss Report for the period
ending January 31, 2021; (b) the compilation of email addresses contained in the email

forwarded from Michael Homing's Howard Hanna email address to his own personal email

33



address at 11:12 AM EST on February 25, 2021; and (e) the Trade Secrets and confidential
information to be enumerated in a Supplemental Order upon completion of the accountings
described below and the forensic examination described below;

vi. requiring Defendant Michael Hornung to provide an accounting to the Court
identifying any and all Howard Hanna valuable confidential and sensitive business
information accessed, downloaded, or removed from Howard Hanna by Defendant Hornung;

vii. requiring Defendant Michael Hornung to provide an accounting to the Court
identifying any and all persons or entities, including but not limited to Urban Compass, Inc.
f/k/a Urban Compass, Inc. and Compass Pennsylvania, LLC, with whom Defendant has
disclosed any information taken from Howard Hanna, including identifying what information
was provided to whom and when it was provided;

viii. requiring Defendants to submit for forensic examination analysis all computers,
mobile devices and personal email accounts as well as all hard drives, external hard drives,
thumb drives, or other data storage devices used by Defendant Michael Hornung since
December 1, 2020;

ix. requiring Defendants Michael Hornung, Jennifer Crouse, Leah George, Compass,
Inc. f/k/a Urban Compass, Inc., and Compass Pennsylvania, LLC to return to Howard Hanna
all documents, files and/or folders or the like removed or copied from Howard Hanna's
computers or offices, including but not limited to any and all copies of emails, hard drives,
external hard drives, thumb drives or other data storage devices;

x" enjoining and restraining Jennifer Crouse from violating her Associate Contract
with Howard Hanna, including but not limited to directly or indirectly, acting alone or in

conjunction with others either physically, telephonically or electronically, by listing or selling
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real estate in which said real estate is located within a five (5) mile radius around any of
Howard Hanna's branch offices in which Jennifer Crouse worked during the terni of her Sales
Associate Agreement, including but not limited to Howard Hanna's Collier office;

xi. enjoining and restraining Jennifer Crouse from violating her Associate Contract
with Howard Hanna, including but not limited to directly or indirectly, acting alone or in
conjunction with others either physically, telephonically or electronically, by soliciting, either
directly or indirectly, any listing or buyer brokerage contract held by Howard Hanna at the
time of termination of her Sales Associate Agreement; or soliciting, either directly or
indirectly, any personnel or other Sales Associate or other persons associated with Howard
Hanna to terminate their relationship with Howard Hanna;

xil. enjoining and restraining Jennifer Crouse from violating her Associate Contract
with Howard Hanna, including but not limited to directly or indirectly, acting alone or in
conjunction with others either physically, telephonically or electronically, by furnishing to
any person, partnership or corporation or any other entity engaged in any business that is in
competition with any business then being conducted by Howard Hanna, including but not
limited to Urban Compass, Inc. f/k/a Urban Compass, Inc. and Compass Pennsylvania, LLC,
any information regarding Howard Hanna's clients, customers, properties, prices, terms of
negotiations, policies or relationships with clients and customers, nor any other information
and all materials supplied by Howard Hanna to Jennifer Crouse, including, but not limited to,
publications, cards, records, and any other material files or data;

xiii. enjoining and restraining Leah George from violating her Associate Contract with
Howard Hanna, including but not limited to directly or indirectly, acting alone or in

conjunction with others either physically, telephonically or electronically, by engaging as a

35



director, officer, employee, partner, shareholder, sole proprietor, independent contractor, or
in any other capacity, in any business in competition with any business being conducted by
Howard Hanna, including but not limited to Urban Compass, Inc. f/k/a Urban Compass, Inc.
and Compass Pennsylvania, LLC, within a geographic region consisting of five (5) mile radius
around any of Howard Hanna's branch offices in which Leah George worked during the term
of her Sales Associate Agreement, including but not limited to Howard Hanna's Squirrel Hill
office;

xiv. enjoining and restraining Leah George from violating her Associate Contract with
Howard Hanna, including but not limited to directly or indirectly, acting alone or in
conjunction with others either physically, telephonically or electronically, by soliciting, either
directly or indirectly, any listing or buyer brokerage contract held by Howard Hanna at the
time of termination of her Sales Associate Agreement; or soliciting, either directly or
indirectly, any personnel or other sales associate or other persons associated with Howard
Hanna to terminate their relationship with Howard Hanna;

xv. enjoining and restraining Leah George from violating her Associate Contract with
Howard Hanna, including but not limited to directly or indirectly, acting alone or in
conjunction with others either physically, telephonically or electronically, by furnishing to
any person, partnership or corporation or any other entity engaged in any business that is in
competition with any business being conducted by Howard Hanna, including but not limited
to Urban Compass, Inc. f/k/a Urban Compass, Inc. and Compass Pennsylvania, LLC, any
information regarding Howard Hanna's clients, customers, properties, prices, telllls of
negotiations, policies or relationships with clients and customers, nor any other information

and all materials supplied by Howard Hanna to Leah George, including, but not limited to,
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publications, cards, records, and any other material, files or data; and
xvi. enjoining Defendants Michael Hornung, Jennifer Crouse, Leah George, Compass,
Inc. f/k/a Urban Compass, Inc., and Compass Pennsylvania, LLC, and any other individual or
entity within Defendants' control or supervision and all other persons or entities acting in
concert with Defendants, individually or collectively, acting alone or in conjunction with
others, from any and all such other conduct as the Court deems appropriate for injunctive
relief.
(b) Award attorneys' fees and reasonable and necessary expenses incurred in the
prosecution of this action;
(e) Award compensatory damages, in excess of the applicable compulsory arbitration
limits;
(d)  Award punitive damages in excess of the applicable compulsory arbitration limits;
(e) Require Defendants to disgorge all profits received as a result of the improper
conduct described herein;
(f Award interest; and
(g) Award such other relief as this Court may deem appropriate and proper.

Plaintifft Howard Hanna d/b/a Howard Hanna Real Estate Services is willing to file an

appropriate bond with the Court.

JURY TRIAL DEMANDED

37



Dated: March 23, 2021

609209Sv1

Respectfully submitted,

PIETRAGALLO GORDON ALFANO BOSICK &
RASPANTI, LLP

~ti, 11liam Pietragallo, Il, Esquire
Pa. 1.D. No. 16413
Eric G. Soller, Esquire
Pa. I.D. No. 65560
John R. Bromberg, Esquire
Pa. I.D. No. 311352

38th Floor, One Oxford Centre
Pittsburgh, PA 15219

(412) 263-2000 (Phone)

(412) 263-2001 (Fax)

Counsel for Plaintif. !Howard Hanna d/bla
Howard Hanna Real Estate Services
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CERTIFICATE OF COMPLIANCE
I certify that this filing complies with the provisions of the Public Access Policy of the
Unified Judicial System of Pennsylvania: Case Records of the Appellate and Trial Courts that
require filing confidential information and documents differently than non-confidential

information and documents.

PIETRA GALLO GORDON ALFANO BOSICK &
RASP ANTI, LLP

Date: March 23, 2021 By: -,L;--~~~~"" L
Eric . oller
PA ID No. 65560



VERIFICATION

I MNIE, [MAN"A-~L:l ~r  1190ard  Tuna <UVn Tlownrd i Roal I~stetic
Services, have read the torcgoing First A1,1e111/e,d (.',1,1pl,i,11. 111c statements contained herein
tare truc und correct It> the best of 111 personal know ledge, inlornuu ion atic) belief.

I-11is statement at1Ll verilicat ion is made stllyj the 1!l:ttaltics o]' 18 Pa. C.S. Section
491>4 relating 1t> unsworn lubrication Io authorities ,, hiel >rt>\Tclcs that if | make ki1<uingly
false averments, [ may be subject to criminal 11.11- hies.

Dated: 3-10 -202\



HOWARD HANNA COMPANY
BROKER- MANAGER CONTRACT

(hereinafter referred to as the Employer), and v 4 E. '~,,,.|*'" tereinafter

referred to as the Manager).

WHEREAS. Employer is engaged in the real estate brokerage business and related services;
and,

WHEREAS, Employer desires to employ a manager for each of its branch offices to be
responsible for sales production from such branch ~fflce.and for recruiting, selecting, training,
retaining and te1,1,inating of salespersons working from such branch office; and,

WHEREAS, the parties to this contract recognize that the knowledge. experience and
reputation of the individual salespersons retained by, and employees hired by the manager at each
branch office are essential to the operating. functioning and success of each branch office.

NOW, THEREFORE, in consideration of the mutual covenants and promises herein contained,
the undersigned hereby enter into -this contract upon the terms and conditions set forth as follows:.-- -

1. Duties The Employerhereby employs the manager and the manager hereby
~~p~~-:er:npt .ment &~ ' ~nag~rof the branch office of the Employer located at
~ASN . - fle. ~ .. hereinafter referred to as the Subject Branch). The Manager is engaged

as office man ger of the Employer at the Subject Branch, to retain and terminate retention of
salespersons working from such .branch office, to $Upervise and direct personnel working at such
office, and to prepare records as deemed necessaiy by-U:ite Employér concetni;,g all listing and sales
transactions occurring at the Subject Branch. The Manager shall devote his or her entire time.
attention and ~n~rgies of abusiness nature soIer to the business of.the employer, and shall not
~uting the-time of 1hls agreem:ent to be engaged_in any other busine~s actMty whether or not such
business activity ‘i pu~ued for g-in * pr.Qfit Qr <iher pec~nia_ry:advantage.

Empf 11-,ent: Thi$. Agreément |s for the: purpos~ of outlining the terms ofthe
Managers con)pén atfon vefféctive et~ .. ',-,.,and other tenns of employment. It is
not an empl9yrnent.contrc1C.t or promlse ofco tmued employment- between the Employerand the
Manager. The parties hereby specifically acknowledge that the employment relationship between the
manager and the Employer is an "at will" employment relationship, which may be terminated at any

time by either pa,ty.
3. Compensation
(@)  As outlined and attached hereto as an Addendum.

(b)  All rights and obligations of the Employer and the manager pertainingto
compensation shall terminate upon the effective date of any separation of

PLAINTIFF'S
EXHIBIT

N



employment or any notice of termination of employment, which may be given by
either the Employer or the manager.

4, ‘Restrictive. Covenants

The Manager agrees that during the term of employment and for a period of eighteen (18)
months commencing on the date of any separation from the Employer, the Manager shall not, directly
or indirectly (a) induce or attempt to induce any manager, real estate licensee. agent or
representative of the Employer or its affiliated entities to terminate here or his relationship with the
Employer or its affiliated entities; or (b) employ, hire, or be involved in hiring any such Manager, real
estate licensee, agent or representative.

The Manager agrees that, for a period of twelve (12) months, commencing on the date of any
separation from the Employer, the Manager will not, without prior written consent of the Employer.
either directly or indirectly enter into the employ of, render any services or assistance to, or otherwise
become associated with any person or entity in the capacity of residential real estate manager.
owner, employee, or othe1Wise with said person or entity that is, in any respect. competitive with the
business ~fthe Employer in any office within a five mile radius around any of Employer's offices in
which Manager ever worked as an employee or independent contractor for Employer. Nothing in this
pa-ragraph shall prohibit the Manager from working -for the Employer as a real estate ticensee. The
Manager acknowledges that both the length of time and geographic restrictions In_the paragraph are
,easonable and necessary for the-legitimate protection.of the Employer in connection-with the
operation of its -buslfless and t.h~ manageér agre~ that Sne or he hasreceiVed adequate consideration
for-the personal -~~r,t  not tQ compete asset forth herein.

Manager agrees that during any pefiod of employment and thereafter, Manageé(fhta(ljl n{)tI
d.iréetfy or -1ndiredly use or di$clos~any Confidential infonnation as. herein definéd. nhidentia
1.nformatfon~ ""8nS el Information ,relating to the--tér,11$. a.od -conditi~ns :ofthi$ :dgreement and- all
information belonging to, Used by. or.which 1§ fil t.he:~pQssessi9.ti of Employer or.Manager relating to
EmployeS--s business to the extent that such information is not intended to be disseminated to the
public or is otherwise not generally known to Employer's competitors.

5. Miscellaneous

(@)  Thisagreement shall be binding upon, and the benefit hereof shall inure tothe
heirs, successors and assigns of the parties hereto.

(b)  Thisagreementshall be governed by the lawsofthe Commonwealth of
Pennsylvania.

(e)  The Manager agrees to use and abide by the policies and procedures set forth in
the policy manual.

(d)  The waiver of the Employer of a breach of any provision of this agreement by the
Manager, shall not operate or be construed as a waiver of any subsequent
breach by the Manager .



(e)

| ()

No change in the Manager's amount. rate or method of compensation hereunder
shall change in any way any other provision hereunder .

It is understood that "branch office. may also mean other departments and/or
profit centers of the Employer.

Employer reserves the right to offset against any compensation owed to the
Manager, any amount owed by the Manager to the Employer.

This agreement contains the entire agreement in writing signed by the parties.
against who enforcement of any waiver, change, modification, extension. or
discharges sought. If any portion of this agreement shall be found invalid or
unenforceable in any jurisdiction the invalidity or unenforceability of any such
provision of this agreement.

IN WITNESS WHEREOF, the parties hereto. intending to be legally bound, hereby have
hereunder set their hands and seals the day and year first above written.

ATTEST: -~

WITNESS:

EMPLOYER:

President

MANAGER:
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Real Estate Services
AGREEMENT BETWEEN BROKER AND SALES ASSOCIATE

MADE THIS day of~""" e 6/~ by and between HOWARD HANNA COMPANY hereinafter referred

to as ,.Broker", and -~ ... J s . hereinafter referred o as "Sales Assodate".

FIRST: Broker warrants that it is a duly licensed real estate Broker in the Commonwealth of Pennsylvania and the
State or Ohio, Sales Associate warrants that he/she is a duly licensed real estate Sales Associate in the Commenwealth 01
Pennsylvania and/or the State of Ohio. During the term of this agreement, each party shall keep his/her license in Cull forcE
and effect, paying all fees, taxes and any professional association dues at his/her own expense. Sales Associate will be a

member of the appropriate Board of Realtors and will be responsible for the payment of all membership fees and expenses
related to such membership.

SECOND: Broker shall provide such t'acilities for the operation of a real estate Qfflc~as ~rQker shall determine Irem
time o time In Broker's sole discretion. Broker will make available to Suies Associate ali 1{~tings~ftfieoffice, except .for those
listings that Broker places exclusively with another Broker, Associate Broker or Sales-As~ocfate~ Broker will comply with all
Federal and State Laws, Regulstlens and Codes of Ethics o) any professional assoclattens te which srQker belongs.

THIRD: Sales Associate shall engage in the real estate business exclusively on behalf of Broker to the best of Sales
Associate's ability, and shall solicit listings and customers and otherwise promote Broker's business OI serving the public in
real estate transactions. Sales Assoeis te will comply with all Federal and State Laws and ~eg~lallons~ and the Codes of Ethics

of any real estate professional assceiaticns to which Broker belongs. Sales Associate also agrees to adhere to Broker's policiest
ns estabhshed from time to time.

FOURTH: Brok~r sllsll determine the commisstens to be charged clients for any services performed. When Sales
Associate performs any servlee whereby a commission is earned, the commission when collected, shall be divided between
Broker and Sales Assceiite-In the manner as set forth In the current schedule Littachéd hereto. Broker m ay change its
co,~mj~si~'l sche~~le from time t~time, an$) a -copy Of the ‘current sch~"d~le/~ht~Il be made aviila~Ic ‘to S~t~s A$s9cinles upon
request. ])roker reservesthe rtght t~make ~sp~cl ~l arrangements regardi~g the C,ivi$ion 6fthe confniissi(?n. If t,vo or mere
sales A~~oci~te, participét'e In a reni estate service, ~I clalm to do's0, the amount 6f rheco,nmisjio~ over that aecrulng to the
Bre;ter shall be divided betyve~n th~ Sales Associdtes pursuant t~ any agreement between them 9r as determined by
nrbitrnt~9n. lr-there Is a dispute over the p,-ym~nt ofthe conimlssion, Broker~s ci"céision reg~rding a divisisn of c’mmfssion

shnll be final. B,-0l.<er shall 1lotbe personally liable to Sales Associat~ for any commission, except to the extent received by
Broker.

FJr.t.~: Broker sha"ll nor be lia~Je t9 Snles Ass~cfate for any exp~nse~ incurred by S4 les Associat,, nor ~hall Sales
Associat~be lt.able t~ ~r6kér for any office e~p~nses. Salés Associate shall 1 ot hav, ~utho,-ity. to bind Brok~r by &ny promises
or representati'.ons, unless sj,ecificAlly authorized to do so in a particular transact]qn. Sales Assééiate agrees that Broker may
deduét from. Sal~~ AssQclaté commlJssion, :any expenses pnid by Bro-ker on- bchalf of Sales Associate. 1r an) Aactivity,
occurrellce andior transaction in which S~les Assoclaté is involved r~~ults in a ~ispute., arbitration or iitigat;on, then Soles
Associate ,vili ~~op~rate fully ,v.itli Bro~~rin the h~ndlirigaild resolutlon otsuch dispute, arbitra-tJon or IJtigatf~n. B;-sker and
Sales-Assogi~re ,v~Il sh.re all réljited ~xp~ns~s inclliding .without | imi~atl~n, o~t~mn~y's fees nnd cost~. ‘S”"% expensés \Yilt ~e
shared bet,vecn Broker and Sal~ As~oc~ji~~ whesher or not a commissi on ,v?s génerated by the activity, occurrence and/or
Irnnsnction, r~gardléss of ;th~ ~~ount p( t)le ccfmmissloil. Costs and e~pen s~,,,ill be sliared fn pfoportipn co the manner in
,vhi~h nny commt$sién ,vas or ,vould have b~cn. di'ltded béhveen Sal~~ AJs~él~tesind Brokér . The provision Is intended to
service th~ terminadon of tllis Atree~ent,and thé Siles Assoclite agrees to;,Sharc expenses even if the claim is instituted or
pursued at a tim, when Snfes Associate is no l~nger assoclated ,vith Broker. Ho,, 'e:ver, if a dispur~, arbitration or litigation
arise~ solely a~~ result of the negl~genc:e, mJsrepresentation, misfeasance or malfeasance of Sales Associate, Sales Associate

na

a:gr~es to pay n\l expénses,” €osts nnd fe~s and iroker will have the right to charge Sales Assocliite's acc.o.unt for any and all
expenses, costs and fees. Sales Associate herebv aeree...; tn Indllmnr,, mna 1712 U==*"== L



JIR$.T: Burd~er ,varrants that ‘it is a duly ficen.s~d real estaré -Broker fn the C~mmonweel'h of Pennsylvania and the
State or Ohio~ S~Jes Associate warrants that. he/~he is a duly licenséd real cst:ate Sales. A~s.ociate. In the Common\\*ealth ol
Pennsylvania and/or the Stite of Ohio. During the term -or this agreement, eaeh p arty ~hall ke.ep his/hir license in full force
and. effect,. paying all- fees. taxes and any- professional association- dues aj h~~/~er 9wn expense, Sales -Associate will be a

member. of'the appropriate Board or Realters &'ld will ‘b~ responsible for-the pay~el)t of all m~nibérship fees and expenses
related ~o such m-emti:ershtp.

SECOND: Brdker shall pre,vide such facilities: for th] operati.on- 0 a reai .estate.e>ffice as Broker shall determine from
t-Ime te time in Broker~s sole disgreti0.n. Broker will make a~~ila~le -t~ $aleJ- ,\$sociate--all llstings of the office, except t~r those
lis.tings that Broker places exclusiv~I)',vitii another Broke~, j\s~ocia.teB.rok.,r er .Sales Assoélate. Br~ker will tHmply \Vitlt all
Federal- and State.Law,, R.~g~ lations and Codes of Ethles of-any pro_fessJ~n~I ,ss-ociations-to which -Br~~er belongs *

T-HIRD: Sales Assqclate sha\l cnga-ge in -he real eltate bul.i~e~s--e,:clu$ivelpn behalf O Bro.ker to the beSt of.Sales
~ssociate's.-.abilitr, an~ shall s~licit listing~ dnd custonlers ‘an'd othenvlse promote Brokér's business .0f serving the p_ublit in
real- éstnfe- trans.actions. Sales Assogiate will. coinply with all Federal and. ‘State Laws and Regulations, and the Codes of Ethics

Ol any real estate prof~~si~.nalsissociations to Vthh Broker ~eloggs. Sales.Associsite atso agree$:t~adhere to Bro,Cer~s policiest
-38. establisl,cd 110 m tim,- to timé ¢

FQURTH: Br~I<er sliall détermine the c~mmi$~io~st> be chargéd client$ tor any servi~e$ p¢rfor,n-éd. \Vhen Sales
Assoc.i.ate -per.forms .any ‘service ,v.hereby a com mis$ion -is ,~mn-e-d, ‘the eommission ,.h~n -collect~d, -shall b¢ divide-d between
Brok-er *nd $.nic$ AS$0Ciate ‘jn the manner os $.¢t -forth- In the eurrenl schedl:lle -a~ached hereto. Broker inay. cha.nge it$
cp,~mj~,ion s~hedul~ r,-om time to tjme. and a éopy. 9f the currellt schtdule s~allbe.mai,e -av~ilabt~to Sales Associates up.on
requ:este.. Bro~~r reServes the rig~f to make ;~pécial arrangements- rég-arding tlle; diytsion of \he commission. Jr- hvo or more
Sales ,Assocla~és-p~~riclpate in a.real estate servie~, Qr cfaim to do so, .the aMmount or-ahe co{Dmission- over thi-t."accrulne to' the
Jrglecer sh-atl ~~ divided benv.ee.. the Sales As$0~1~~s pursu.a‘nt to an)' agreement b.et,veen tliem oi- as determined- 1y
nrbltrat.iqn. -L.f~her~ i» a-:dispute over the pa)lllent qr.the c.om-mission, Broker~s ~ec: ,slonregarding a- division 6f éomrriis~ion:

~)nli ~e final. ‘J3rok~r-.s.hill not be pers-onally linble to- Salés Associate for ~NY. comm.l~sion,except to thé extént ret:éi-ed by
B°roker;

FLFJIf: ~1~C~r -h11. 1iot be Jiablé {p ~ales _jisso~i~ te for any expénses Incurred by -S?les A~$e>~iate, ‘né.r sh81J -saies
-Ass-oéiate ~¢ ) a1, to Jr~~—~r for any officé expen.ses~ -Sales Ass.0.~laffe sha.11 not havé authorif)* to. bind ~roker by any promises
or -repr-éSenta_tions, unless: ~peclfi' caIJy,authorlzed to. Ci~ s In a particular t:ransaction .. 'Siles: As~qcia.tit 1:1grees .that Br.oker may.
deduc~ ‘I0M" 8,.6~ A~soclate commission, any eJpense~ paid by Brok-er on beh.air of S nl*s Asso-ctat€. Jf any activity,
oecurre'lce an4/0~ traqsaction in which- Sales -A~sociate- is i'lvolv.~a résults -in: a dlsput~, ar.~itratl~n or litigation, then Snles
Assoc.iate vl g~operate: fully:,vith ‘Broker in t~¢ handling and resolution of-such djspute, -arbitration or [itigation. Broker an d
Sates A~$~giate v ilt $hare-1,tl-related exp-e)lses including wlthotit limitation, attorney's f~es on~ cos~se. Such expenses will be
‘slared: ~~~,ve~n JrO.ke.r :~ndSalés.Associate w~e,h~r or n~t -a commission-.was g~n.erated bt the ,~tivity,dccur-r-ence and/or
‘tial 1sncti9 ~, r~g~.r~J~s.c;rth~ anioun-t of the .c.ommiss,.~n. -Costi and expe,ises- ,vi~J .be. $bar~.d In ~r..oportion t0 th'¢ manner in
vhfch -0,y ~~m.mJ§*~~~ -W,§ ~r woiild. hav.e been dlvid~d be tv.cen S~J¢&s 4\ssoclate- and Bro.ker.! The pr~vlslon is inten-ded -to
Service: ih~ t.er,1)il:tat.(on “‘I' tlils: Agreenient  a~4 -the- $ale~ A~s~g.tat~ ajre~slo--share. ~~pe e~ ev.gn if t~~e clalm .Is Instituted or
pursue -, ~ta tim~w~-n Sales ASS~éiate is- n0.,0~ge.I -ass~~i~ted ,vi_thJ3rdl<er~ However~ i¢ ~ cilsp,ute, ar~itra-tion -or'litfgation
arises sol~1y &~ a r~sult Qf th,. jj-egl-gen-ce, misrepresent~tion. m11feas$11 ce..or maltéasan~e ~t-Sale.s Assq01ate Séles Assoclnte
~gr~~s 10 P~Y all-i~XJi¢'1Se,,; ~0sts"._and:fées: -and Brok,r wiO h:ave the right' to clidr.g, $~1,s \SSOi ate'-s 4C:¢'ot-nt " for any and af
ex_-pen~e~, cgl(~:~nd f~~8. S.slés. Associate here~y agr~~t~ In<lél"llnify and hold.'Br:~ker het-mlesi,- ~gaJ'lstnny loss ot d- amageof
any- 1(in~, f~cJuding co$(s.:aiid at.torri'éy's fee, incurred I)y Bro:ker In- Elefetiding *riy: cl~~m t)r~ught by third persnll -arising. out
of th~ J(tivity elf $.~le$ Assoclat-e for—~ct1v iti,~ ~ther th.an thc,sé-e,épressl)’ provided fr herein.

SIXTH: Snles Ass.ociate- s hall provide h-ts/her own means of- t"ra-n$p.or,ation in -performing liis/hér work. and shall
~e~r-~nd_pay 4J]. éxj,e'nse-s OI aQy nature---that h.e/sht may ifictir by reason- o(thfs ~gree m~n-~ or p¢rforrnallce of the work. sales
lis~~tjt_It¢. vii) lase- hiS/her o,vn au~omobile.ln the perfor,,aance of this --agreemen,t. All expenses involved in lhe use of the
auton,obilt will .b~ paid by the Ssales. A§S~tin'te. Sales Associate w-ill carr)~, at- S~les As$OtJate's o,vn expense, automobile
ssssur~ncse -,vith limits of at least -$-J~Q;000.0.0/$300,000~00 ror bodily injury an~.-$.50;000.00rér property dnmoge liablttty, or
such Qth-tr aniolints as_-,Brokér m_ay 4eterm,ne -in. Brok~1's sole discreilon. Sales ,f\s$n.~inte' m-ust proYide a copy of-the 1>olicy
pl~0,id.i'lg. tl,at ..HQ,v.~ra Hsinna Conlpan3- is a.'lam,d insured,



SEVENtI"I'-I: All inl'termstion, paper, contracts, 1,0,,ks ,,r uccount: n\eth(Jds.of doing busf.ncss, or copiei chere(lf,. shall
remain tlle sot, property of Bl.oker. During the term :of this agreement, or ~rter ter~l)l.ation of this- bgreem~nl., $ties
Assoelate shall nor use an)' Informatien, paper, contracts, books of acceunt or method~ ~f.dolng business to Salet- As~oc:_iotes
11d,nntl,ge, n,)r permi, the, same tee be used b)~ :1111). other ~omp.etlng :person, corporatltl~, c<imp_an) ond remove sa~c [,~0
‘nroke,'s pll-enllse~. Salts As~~étfttesllall 11s~ hi$lher best effol‘ts to. prol,,ote and increase the goo.d\lll and business of Broker.
411 prospects acqUlred d11rin.g the tern, of this agre~Inentsh11 be th-e sole and exclusive prqperty —of Brolcer .

EIC:HTR: .-\li re~I e-,I~te: ljstings and all-.B~ytr Bro~~r ng,-e.e.mcnts shéll be the sole and exclusive propt.rt}' of Broker.
The Solts A.ssociote shall Immedl;tel)s deliver ro Broker., ol | li~tlng and Buyer Broker Agreelnellts. All real estore or Interests
in real estate purc.llels.4tllr~tg~or -sr>ld by Snl1:s Assoelare durl~g the :term of this agreement will he the sole iind exclusive
propercy  of ‘Bl-okel".. Upoll ternllna~ion or this &~-eesnen~, any llsUllg or Bypyer Broker ag~~ement s~ In effet&: shilll ,"em~in
)¢ oie: and exeluslve prope~I)- of' Breker .and Sales ,\ss-ociat~ ahull have rlght to eemmisslen or division thereof Sales
t\$soclat, ttgrces that. helsll, s Ifec.nsed solcl) ,vI'th Broker -and ~-‘I~ not cng~ge in the real cs.tute hu~i n-ess in any nlslnnct,
except "irh Brok~r- Rnd ,,,,,t~r ,~, terms* ,,nd colldmorls 0t Chis ngre~meut~

NIN:1--1: -I~ljs ~g.ecment 111.y t>C términated  Ily either pai-ty 1lp,n ti,,, (S) da,-s' 1I(ttl:~ tt, the c>tller pHrty. '1"his
\Igi're,nent is -imnlttliarely te, minn_ted upon the death, disability or oil,er in~bilil)' of Sales Associate to perform his/hei- duties.
L.his :Igl.celn-elli nln,, be terlninatc.d for cause ot ary tillle.

TENTH: llpon tern,ination of tlle Agree,nent, al,y indebtedness owed by Sales Assoc.ite to Broker sll}1ll becotne
il11111cdiatcl)- d11e and 1>ayable. Brolgr sllall ha,-e tlle right to deduct slicb illdebtedness lronl any-. ftl11ds tlalit'-nla)' bé payab.le to
$,.tes Asso.éiiite. Ouri~g th~t,r~ ,,f his ,\grcenlel 1t Iind for u period of eight (8) months thcrell~t~i§ar,s Associate shall n’ot,
dji-te:tly~ 6r~illd1réttly:‘ icting ~l~ntor in conJtInction with others: (1) list 01" sell i-enl estnte.\n- ,vhich sai~ reni estate1s loca.te.d
\eithill ti ;_tive (5) nllle- r.o:di..s- ar~I!nJl any of Broker~s brane~ o~ceJ In w1 cll -Siiles Associate ,,,orked d~ring the tcl'm of this
Agreement;, -(2) furni~h 9 an-y pi;rSQit pnrtncrsJ1Jp o1- ¢_o~poration: or a~y other entity engalged in ~ilybusiness tl,at is in
101 1petition w iill at~)' ~us.llless theil being con~ucted by B.~okér, n1ly informaticen regnr~iiig Broker's- clientst cust,01ners,
prol>ertics, J>rices, terl11s of 1legotiations, policies or ‘r:~lutlonsl1(j,s. \-Ith clielits ‘Rrid I~ Istonl-crs., 11or ony otller inforl1la~oll a.nd
L1 11tt~ril,ls supplied b~ Br<tker to Suies Assoéiate, ill~udil.lg, b.ut nét.liilited (~,. pulllltations, cal-ds: rccul-ds, and any other
1tlslrerit11. 1lle.s or ~i,a ; (1) .solicit, either -dlrecll)s ~I"' in~ir~~t"1), ~tny .1Istil~g or- bt~)~e:x. brokerng-~ contract heltl by Br,ker nt the
tirné- of tc.rl.ni.nalion '0I thfs .A.gl-eemén.t~ ri11d (4) $~1Sclt,. gi~,I~r ~iréctlji dr in~diréétty, ally personllcl or ottler Sales Assogciate or
cthttr pe,s9ll~; -ll~sqcilt¢d ,,ith Bl-dker fte terlninorc thei, relolioilships v~th Br~~~r. It is expressly -agre.d tﬁ.,,, flic
oforemt1 1tiolled recor<ls ilnd information | Il tlie:solel>roptrfy of the Bi"okeY. In the evtnt this Agrecmellt i~ tél1nina~e4.l:In.d
SoJes A~sqciate-,,-as ‘fnvol,-ect 11l -a sale wl,~re the collllllissioll i's ‘not I'ct collec'.ted. alld Lr~J(er- thel-eafter collccts ~ c.ommi$S1.on

in ,-espect -th~reto, 01:t>ker sflllll. vhell .:oll~ctc,1. pay $.ales Associ:ate fit"t)’ percent (SUo/o) -of tl,c commission tl,1,t wotlld, lut for
sucll tel-,11111ntiol1, havé bécn pnyébl.e to Sales A.ssJ>giate~

E-~~VEN'l"~i: $al~s Associutc ngr.tcs to nl~ntl,11, ,,nd displa)e J1f~ltcr lt~~ns,. in the of(icc Of -srokcr. Snl~sAssc ciafi
,+lll not.-nc:cep.t nny enrlle~t nloney-j;, ilisiller o,,n Iinm~. Snits Associiite ng~-ees tha, bcf~lle vi-) not lceep-t com! iissiol Is 0-1- ntly
I0F,,,. cti' col 111>c.n-s;,tiol, fOr i"ésil cstoté triil Isactiol 18- dta r.Ing it tc.rsn -oftll.is ngr. tcmcl tf1-01,1 ally other-j>erson, fi,n,, cotporotién
ar Lu~ill~ss 21~~~0.c]ati,,n. ‘Satés Ass,cintc Lhslll —~~ii,-erln~~illtely C0 B,-oker, ,11 cnsb, ~he~;lis, n.oté:"s, nloncY. ~rdgr~ é)r t\t-hé.r
~,eltlénte~ of in'~.c~1.t:dJJ~~s or things -or.valltlt ,ivhlcll Salrs Associnle Inl,y receive iii c,,11nectior, ,,sith alny r-eal estate trllnsaction
vtlfell lirol<cl- is~f 1 1volved.

TWEL®fTH;: The Bl-oker- nnd ,tlie Stiles J\s~o~iatc $uJ>s¢l-ibé to tlie ,cop~ept ~I:(njr hqllsin g:nnd -eql.~1 0,ppol-~1Jlity (0)-
i1 perso,1s ,~110 ~i,11 £~plIr~I* €. ~r rc11t shelte~,. ~n, 1 ~~sq - ~~1bScrlbé-to.-tlle- Affi_rmativ~e Mal ketfng. Agreem-c,tt as-ap J~roved bj-
the' 0.8uttr-tnle~c o'(-l:1~lt~filg titj"d Ut-Lun: Oevciopmen't. tehc: Sales: A$S'(JCiaté ;i,nd t~-Brokér 1l\li"eby éon1111ft to w~rk t~\WUr" the
e~taliza.ti~n :~'t b~s g®al ~)' ~ntoul:-,lgil~; a .rntr n~~--~I~en hoJtsi~~maitlket.,.suj>por~fng ~~uc otiol1 of tlte p11bli~ ngnin~t $egregatto'n
iii housing 1111d dg~Jal o;f-.acc~s.$ t~ail~116111e, stri et obs~rv~.nc-e :6f- o, Irf~discrfIninatio*] Ipl,'S! p,-0,idlng cqllal s_crvice to rhose fn
~c~(1 ¢,r s~telterr, ,,~ithqttt regar~ ttl r1\,2"e, <~101-, 11ltia.n~1. origtn> religion or.~cx. 'l'h.c S~I~ A~sc,cii,tc full)' -,.~c~pts ,-esponsibilitj-

io. iilake nll ""1)Ye of tl,c -obligaltiOll alld ‘nd, rintl1ges of-si, ict colnpliance ,vith the .spil-il, sis ,,*¢)) ns tlic lett~r of the fnir liousinii
a,,,5. ‘

“THIf<1EENTIi: Th~ J>artics: h~1-etn sp~cincal.I~ ngr-ee t1:1t -S,tes AJ s9cl~t, is nn independellt collt-ractor nll< not Wl

IPIKLAC, i_<ir,~apt ~+ 1~artner of Drok~t-. 1-1;¢ jrq~ts.1Qn$ or tlils a-g~-ecnie~t sllI~1i be collstru-ed to- be dlrcctIng the- end r~sult ot'
Sales -As~~cia.te's .~.(forts, a'nd not the Inctl~od 1,nd mafi.ncr bl~ which Sal.cs- As.~ociate pl-ovides real e~tate -services. Stlcs
Assoeiatc. is -tl~t un cn,pl] (>yee ,Yith r.csl,ect to ~the ~ervig es perforllie~h-eretl11der foie fedtt~dl tnx purpose®. ))ré)ker- ,vili- not
\\~it,hfi~Jd fricoT~1ct ta.x, ~9.ciol s:étur.lt~ or o~ller ~similar t~xesj. If' a court OI adntl.iti$,ratfv.e body' decfdes, .non, Ith.stondti,g this
plosisioll, thur ,~~h- syms: ore du~, ot sliould..t~¢. ~- I~ Associate be deenlecd t, be an ~,nployce,.Stiles As~~cln.te. :shall be

~pél-sol11\lly liable- i-or ;) SUC.h taxes or surn~ that illny be duc thereby. This provislorl shnll be bfr1<ling upon their heil's,
executors 011d adltlinistrat(,1's of the pal-ties 11crtto~ ‘



ey =™ sl L, ullys ngace ro me orner purty.  -1'his
ngre~rrlenr is Immediarety terminated upon the dei,th, disability or ether innbilit)e of Sales Assoeiate te perform his/her duties.

.,-his agreement 11,, be terminated for cause at a.ny time.

TENT!f: Upon terminafien or the Agr~~Iraent~any Jn~ebt~dnes$ owed by-Sn)es A~socinte tQ Broker shall become
i,,,n,cdlatct): duc and p~yablé. Broker sli~Ilha~~c the rigt,t to dcduc~such f~debtedllcssfrorn any fl111ds tlint n,0~' ht payablcto
Snle.s A~S<elarc. Durlng lhe term ot this Agrg.enen t and ftra perl~d of eight (8) months thereafier, Sales Associate shall not,
di"l-cttl) or indire,ct-\)'! atiing alone grIn c~nltlnctioil with ethers; (1) list Qrsell renl estatein ,vhich said reni estate 1J located
,»1thil, a five {S) mtlc rBdiUs aro,,~~ ~ny of llr.o~cr'sbraneh 0.fficcs in whicl, Sates Aslociat~ \VOrkcd dui-ing the 'term of ~his
Agreement; (2) furlifsh to nnl person, partnership or c~rporot,on or any other en~ity engagéd in anl busincs.s ,hot is in
enmpetltion ~ with nt1y business rhen being eonducred by Br9.ker, nny tnfor~ation regarding Brokeris elients, eustemers,
properties, prices, terms of 1legotiati~ns, -o0li¢ies 01 rclatiol Is.L11,s "-Ith cllénts and customers, nor any other informatlol1 and
;11 muterlals supplied b~ Broker to Sales Assoelate, ingtuding, J)ut not limited to, publlcatlc,ns, cards, r.~cords,$Jndnny  other
leentgrinl . fites nt d11r,1; (3) solic,(, eft,iel- dlt~écil}' ~r indlrect13~, nny llstlr,g or bu)Cr brokel -ngecontract held by Broker ot tllc
tilne or ttrininati"on of this ;\g,-e~nlent;. nlld (4) solicit, eitll~r ~irectly or Indirectly, ai,y pérsoilllcl or otller Sales ., \ssoci$1C or
i,thrr perstll1~ t\ssoc:int~d ,,.ith Brolt~r to tcr,lill,te thcir rel:*1ti()nships with B,-akcr. 1t ls: cxpressty agre~d that (llc
~lroremcl,rioned rt.cnl-ds nnd IniQrmatton nré tl,c sole property O the Broker. 111 ~he event Jhis Agrecnle,ltls terminilte.d und
&3J~s Assogiiitc ,,'ns i>1"f?1,t~d i1 ~Sale ,vllere the e:0.nl~l~st91lis not yet collccte~, and B.roker tlcl;eafter collects n commission

in r¢~pcct therétot Bl~k~I- ~hail, ,vhen coll~ctc-d,puy $ales Associate fift)s pere~nt (500/0) of'tlle commission  tllut \Vould, but. for
sucli terlliinntiéln, h,v.c bet.n pnya\,1¢ to Sales Ass,>cinfe.

EL~;MEN~-1-1: - ~iMlg~ Ass(Jciatt! ugrees to ma~~tllill ,rld display hl~h~ ligensc In tl,c office ~f~rokcr. Sales Associat~
ST Q1 ,lete)>] nny cnrn~t nl~rie)' 111 his/licr o0,,'n ftnme.  S~1Jcs Assocl~ite oga-ee:5 that hclshe ,,,IIl not accept cotnmlsslons or any
folll or conlpensntitell for real é~tate: .tr.ansactlons ,luring the f~rm oftll~s ogrcem~ilt I[;*0,1 any otllcr person, nr,11, corporation
LI Lu~ill~ss nssoGiatic,n.. Sal~s Associntc shall d~,;\-cfr {~Im~dintely 11 Bs~okcr~ "" c,sh. chetks, not¢~, mnll'~) tlrders Or oth,~r
~yr~Jener &f Indrbtecl'lIe~s or thingsor ;-4Jlle ,Yhiclt Snles Assoéf'ntc may recet,,e Irl cr,nnectio,, ,,ith nr,y renJ estnte trnnsactlon
,,'t,ich Brokel- is.iil,,olved .

T,VELFT:H: 1Jlc Bl-okernnd tlle Sriles :4~sociJlte SiltSeribe to the cQncep, 9.f1~tr hotrsing and eqll~l opportt]11ity r(‘),-
A p~rs:Qns.,, 110 /181 to pllrcllnS~\Or rél1t sl&itér:, n.nd -a,s0 su~scrlbe 0 tlle Affirma~ttve Marketing ~ Agreep,ent a~ —j)Jj)-oved )"
Il,c p~ptyrinlc:1,t-6f 1-loisiiig nl,d ~-~~" Oc,clopme~1t! tt,e S~J<;s Assnciaté sind t l)e Br9.'J{~ hereby. (ommit to ,votk td,vurd thc
redliz:1tf~n (),f-this gonl b, cnco~r~glqg a fair rind :~p~" ~Qt1st1g mark~t, supportlng . edu~~doil. cif tlie pts~llc tignl11s].segr~gatfon
il t,~u~slg i1l densal of acce~s ~~ allye hO.ille, strict ~b~er\~ACC 6f nntt~d\scr.imlnn~I0ll lavs~ I>rO\idtngeqtenl scnelceitd those In
ne~d ¢,fs\C~ter' ,.ithOtll regard t~ rnecj co-l>+, I\otinnnl 01~gin, réligioll or seX. 'LhgSne~ Ass,-cl,ltc fUll)' nc~~pts responslbilit)e
K| litH~~ .11) n,1~¢ ofth~ obllgn,i~tl ala(l ad\tor,in3~8 OfSIwict cotti()'ianée ,,Ith the spi"lit, ns ,vélJ ns t~e I~t,tcr of th~ foir J1ousing
[:]-,s.

THIRTEENTIJi : th~ ,nrli'¢s hérétd speciOcaii~ ngree tlinl Snles A~$otjot~ is &n .indcpendellt Ctntl-act(»r nnd n.ot un
cI>)~oyce~ semian, ~r pnrtner of Brokea-. 1-1lc prq,-Isions ‘Ortl>is rigreenlent sli~Il be const,~ued to be ~ir-~cting the fnd result or
$i\J~s Ass<iciatc's ~if<Jr~s; and nat 'thé' nfctllod |,'W DIRnryer b)' which Sates Assocint(' provides reni ~~tat, scrvice.i~  Stiles
:~~sndntc is iaot nn cmployéc ,vith rcspect to t~e ,crvi~cs perfor.11led herc\tn Cier for federpl tax pur.poses. Broker ,vili not
,,-Ithlvold Ing01,, e tdx, soci:ll seturif) O otlitr sitnila ~ ta~ts. Ifa court 01 ndmll\iJtrative body'decid~ noh,,ithstondll11g this
ptovlstd,, tlttt't su(h ~ums 1,rc <Jué~ 6r should tllc sn,cs Associdtc bc deenled to. lle nn elnpl,lye<!, Soles As.so(.laté sbllll be

It~rso-Inily linbler for. nil suc)l ~o~~s or stllns tfint 111ny be (lue theréby. Th.~ provislon shnll be bfi1dfng upon their hell's,
t~cclliyl-silldl Ddininfstmtot:~ Qf 1~ paieties Ilcrcto.

S,\LE~ -"ssOCIATE JS ~N JND~PENDENT cONTKACTOR AND NOT A flQINT "ENTURER~ ,t;\RTN~J{, EMPLQ).EE
O~ SERVANT 01t ~R:()»>;a IN \LL;, ))EAI~INgs 1) aEL,A1'foNSI:iiP.S :ARISING OVUT OF I~JI.S \GRE'NtN-t-.
BROI<ER ,MLL JAV~It: NO CON~I"'(101~OR I{IOI'tt 'lio CONI"ROL AS ;-.0 -rlll~ MANNER Mt-1-HOD MEA~fS t1ouf~s
QRrocaTioN OF S4-LES ASSOCL4TE'S PERFORMANCE HEREUNDER. -

IN \\JI~NI~SS \.\'li E.RE()f', 11nd ,eilh tlle i11fent to 1le lcgillly llf>ulld hereby, tlle parties hnve excculed this cotlt,-act tllc
dlly nnd year fia~t. ,t~(),-&-, itt'en.

r

Broker

Sales ,-\ss,~ciatc.

SA\11Ro~,,f.;.00c



LLULPYAN

Real Esllite tnaunnce

~ AGREEJ,'/ENT BETWEEN BROKER AND SALES ASSOCIATE
MaprTHIs ©f dayoQ <!~bfl(", 2 6(~y and between HOWARD HANNA COMPANY  hereinafter re{er~d
rou Bk, and~~ ek s~ cped]

A
[ — )
vQuvnemisimv vy v N~ = henina~r~&rnd"SalcsAgocs~~

FIRST: Droker,varrants lhat it is a duly licensed rear estate Broker iii the Common,vealth OCP~1i-~lvanrand the Stace of Ohio.
Sales Associate worrants~hac he/she is o duly licensed reel estate Sales Associate in U.e Common,vealth otP~nnsylvania and/or the State of
Ohio. During the term. of this agi:ecmcat, each party shall keep his/her llc:ense In foll Coree and effect, paying au fees taxes and any
professinnal association dues at hl1$/hcr own expense. Sales Associate will be a member OI the appropriate Board OI Realtors and wlll be
responsible for the payment of all membership feesand expenses related to such membenhip.

SECOND: Broker shall provide such facilities for the ~p~nitlon ola real estate office as Brol.<~~ itlall determine rrom time to time
in Broker's sole diicretion. Broker ,vili make available to Sales A.,soc:idte all listings of Che ornee, except tor those listings that Broker places
e~clusively ,vith another Broker, Associate Brok~r or Sales Associate. Broker will comply ,vith all F~eral snd State Laws, ngulat,ons and
Codes of Ethics or any professional associations to ,vhicb Broker belongs.

TIHRD: Sale5 Associate shall engage in the real estate business exclusively on behalf of Broker to the best of Sales Assoclates
abiJify, and shall solicit listings and customers and G6thé:hvlsc promote Brokere, business of Jerving the public In real estate transactions.
Sales Associate will comply ,vith all Federal and sloto laws and regulations, and tbc Codes of Ethic, of any real ~te profcssf~nal
associations to ,vhich Broker belongs. Sales Associate also agrees to adhere to Broker's policies, as estnbllshed from time to time.

FOURTH: Broker shall determine the commissions to he charged clients for any services perrormed. When Sales Associate
performs any service ,vbcreby a commission Is e3rned, the commission ,vben collected, shall be divided behvecn Broker and Sales Associate
in the manner as sci forth in the current schedula attached hereto. Broker may cllange its 1:ommlsslon schedule rrom time to time, and a
copy of the current schedule shall be made available to Sales Associates upon requc.t. Broktr res~n'cs the right to make special
arrangements regarding the division of the commfsstoo. Iftwo or more Sales Associates participate in a real e.stete sen-ice, or claim to do so.
the amount of the commission over that accruing to tlle Broker shall b~ divided between the Sales Associates pursuant to any agreement
~~~vecn chem 0" @ determined by arbitration.  If'there is a dispute over the payment of the commission, Broker's decfslon regarding a
divl~lon or~ommi.ssion shall be final. Broker shall not be pe~~nallyliable to Sales As.sociale for any commission, except to the extent

rg~civé.d by Bro~~t.

FIFfH: Broker shall ngt be liable to Sales Assocjate for any expenses incurred by Sales .Associate, nor shall Saiu Associate be
lia~Jc f.(fBtok~rf(>ran)soffié~ ,X,CNS~;, Sales:Assocfatc sli~lt not havoauthority to bind Broker Ny any promises or representations, unless
specificaBly authorized t0d0son aparti~~~Irtransactl~n~ S.nf~~~qc~te agrees that Broker may deduct from Sales Associate commission,
any c"pen.rcs paid~)' Dr~ké~on bch~Jfof Sal~Ass~énté. trany actlvity, 'eceurrenee and/or transaction In \Yhic:b Salos Associate is involved
rciulrs in d dispute, arbitration or I[tigatlon, then Sales Associate will cooperate fully with Broker in the handling and re.solution of such
dispute, arbitration or.Iitl~tion. firo~cr ond Sale~~A~qclat~,vill shnr,e all relaC~d ~PC.ns~tn.c.~uding without liniftation, 4tl~mey's,f~u and
s~ Sueb ~PI~g VLI~ ~~red ~ctw~~ B.roker ~~~ Sales Asséciatc ,vhether or not a. commission ,vas gene~cd by the -activity~
occurtencé and/or transaction, regardlessof th~amount oftht commission. Costsand expens~ will be shared fn pr.c,pqrtlon tjth~ m1(niter
in ,vbich any. commission was ~1""°~1d ~av~ bec-, diyl~ed b~nvcen ~ales Associate and Broker. The provision is intended lo service tllc
termination of this Agreement, and the Sales Associate agrcea to share expenses even Jf the claim is instiluted or pursued at a time when
Sales Associate Is no longer a.lsoclated ,vith Broker. Ho,vcver, if a dispute, arbitration or I[tlgatlon arises solely as a result oC:I~~negllgence,
misrepresentation, misfeasance or malfeasance CI Sales Associate, Sales Associate agrees to pay all ellpcnses, costs and fees and Broker will
have the right to charge Sales Associatces account for any and all expenses, costs and feu. Sales AlJociate hereby agrees to iademnify aod
hold Broker harmless against a.ny loss or damage ofany kind, including costs and atiorneys fees incurred by ,rokcr In defending any claim
brought by third persollt arising ouc of the activity of Sales Associate for activitia other than those expressly prov.Jdetl for herein*

SIXTH: Sales Associate shall provide his/her o,vn means Ol transportation in performing hi,/her woTk. and shall bear and pay all
eipcnses of any nature that he/she may ineur by reason or this agreement or performance OI'the work. Sales Atsochlte 1vllluse hlslher o-wn
automobire In the performance or this agreement, All expenses involved in the use of the automobile ,vili be paid by fhc Ssles Associate.
Soles Associate ,vili carry; at Sales Asso~iaf~?~o,vn expense, automobile insurance ,vlth limits ofat lea.st SIP0;000~00/$300,000.00 for bodily
injury and SS0,000.00 for property dnmage liability, or such other amounts as Broker may determine in Br:~~r's sole discrttion. Sales
Associate must provide a copy of'the policy providing that Ho,vard Hanna Company [sa named Insured.

SEVENTH: Alf information, paper, contracts, books Ol account, methods OI doing business, or copies thcreorishall remain the sole
property of Broker. During the term of this agreement, or after termination IIf this agreement, Sales Associate shall not use nny
information, paper, contracts, books of aecount, or methods of doing business to Sales Associates advantage, nor permit Che aame 10 be used
by any other competing person, corporation, company and remove same from Broker's premises. Sales Associate shall use hblher be.!t
efforts to promote and Increase the goodwill and business of Broker. All prospects acquired during the term of this agreement shall be the

s&le and exclusive property of Broker.

PLAINTIFF'S
EXHIBIT
C



EIGHTH: All real ostate listings and all Buyer Broker agreements shall be the sole and e~closiveproperty of Broker. The Sales
Associate shall immediately deliver to Broker. all listing and Buyer Broker Agreements . All real estate or Interests in real estate purchased
Ibrough or sold by Sales Associate during the term of this agreement will be the sole and exclusive property of Broker. Upon termination of
this agreement, any listing or Buyer Broker agreement still fn effect shall remain the sole and eiclusive properly of Broker and Ssles
Associate shall have no right to ~ommlssionor division thereof. Sales Associate agrees that he/sha b licensed solely ,,it'h Broker and may not
engage in the real estate business in any manner. except with Broker and under the terms and conditions ofthis agreement.

NINTH: This agreement may be terminated by either- party upon five (5) days' noti~e to the other party.. Thls agreement is
immediately terminated upon the death, disablllty or other inabJllty of Sales Associate to perform bis/her duties. This agreement may be

terminated for cause at any time.

TENTH: Upon termination of the Agreement, any indebtedness o,ved by Sales Associate to Broker shall heeame Immediately due
and payable. Broker shall have Che right to deduct sueb Indebtedness from any funds that may be payable to Sales Assoc:iate, During the
term of this Agreement, and for a period O six (6) months thcrcar,ert Sales Associate shall not, directly or indirectly, acting along or in
~onjuoction \Ytth others: (1) engage as a direetor, officer, employee, partner, Shareholdcr. sole proprletor) independent contractor.. OI in
any other capacity, in any business In competition with any business then being conducted by Broker ,vithin a geographic: region tonslsting
of five (5) square miles around the "Hanna" office from ,vhich Sales Assoctate was based during Ind at the time of tennination of this
Agreement; (1) furni'h to any person, partnership or corporation or any other entity engaged in any business that is In competition ,vith
any business then being conducted by Broker, any information regarding Broker's eljents. customers. properties, prices, terms or
negotiations, policies or relationships with clients and customers, nor any other information and all materials supplied by Broker to Sales
Associate, including, but nor Jjmited to, publications, cards. records, and any other material, files or data; (3) solicit, either directly or
indirectly, any listing or buyer brokerage contract held by Broker at the time or termination of this Agreement; and (4) solicir, either
directly or indirectly. any personnel or other sales assoeiate or other persons associated with Broker to terminace their relationships ,vfth
Broker. 1t is expressly agreed that lhe aforementioned records and information are the sole property of the Broker. In the event this
Agreement is terminated and Sales Assodate ,vas Involved in a sale ,vhere the commlssioll is not yet colleefed, and Broker thereafter collects
a commission in respect thereto, :Broker shall, ,vhen collected, pay Sales Associate fifty percent (SO%) of the commission that would, but for

such termination, have been payable to Sales Associate.

ELEVENTH: Sales Associale agrees to maintain and display his/her Ucense in the office of Broker. Sales Associatewill not oc~cpt
any earnest money in his/her own name. Sales Assoeiare agrees t'bat he/she ,,ill not aefept commissions orany form of compensation for real
estate transactions during the term of this agreement from any other person, lirmi corporation or business association. Salcs Associate shall
deliver immediately to Broker, all cash, C?hecks, notes, money otdcrs or other evidence of indebtedness or thingl ot value which Sales

Associate may receive in connection ,vith any real estate transaction ,vhich Broker Is Involved.

TWELFTH: The Broker and the Sales Associate subscribe to the eoncept of fair lousing and equal opportunity for all persons
,»ho ,visb to purchase or rent shelter, and also subscribe to the Affirmative Marketing Agreement as approved by the Department of
}lousing and Orban Development. The Sales Associate and the Broker hereby eomntft to ,,..ork to,vard the realization OF this goal by
en~ouragSnga faiT and tlp~n housing mark~t. supporting education of the publl~ against segrejation in housing and denial 1raceess to any
home, strict observance of anti.discrimination la,vs, providing equal servi~e to Chose in need of shelter, without regard to race, color,
national origin, religion or sex. The Sales Associale fully accep~ responsibflity to make all aware or the obligation and advantages of strict

cornplinnee with the spirit, as ,veil as the Jetter of the fair housing laws.

THIRTEENTH: The parties hereto speciically agree that Sales Associate is an independent contractor and nor an employee,

servant or partner of Broker. The provisions of this agreament shall be (!Onstrued to be directing the end result OI Sales Assotfatess efrorts,
and nor the method and manner by ,vhich Sales Associate provides real estate services, Sales Associate Is not an employee ,I'ith respect to
the services performed hereunder for federal tax purpeses, Broker ,,ttl not wilhllold Ineome tax, soeial security or other similar taxes, Ifa
court or administrative body dgcides, notwithstanding this provision, that such sums are due, or should flac Sales Associate be deemed to be
an employee, Sales Associate shall be personally liable for all luell taxes or sums that may be due thereby. This provision shall be binding

upon their heirs, executors and sdministrators of the parties hereto.
SALES ASSOCIATE IS AN INDEPENDENT CONTRACTOR AND NOT A JOINT VENTURER. PARTNER,’EMPLOVEE OR

SERVANT OF BROKER IN ALL DEALINGS AND RELATIONSIUPS ARISING OUT OF NUS AGREEMENT. BROKER WILL
HAVE NO CONTROL OR RIGHT TO CONTROL AS TO .;HE MANNER METHOD MEANS HOURS OR LOCATION OF SALES

ASSOCIATE'S PERFORMANCE HEREUNDER.

IN WJTNESS WHEREOF, and ,vith the i t tlo be legally bound hereby, the parties bave executed contrae?t lhe day and year

first abeve ,,ritten, :

‘Safes-Assoéinfé

License N
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