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 Content Provider Agreement Explainer 
 What  follows  this  page  is  CCIMLS’s  Content  Provider  Agreement.  This  “explainer”  is  not  part  of  the  agreement  and 

 is not legal advice; it is provided to help answer common ques�ons and guide your review of the agreement. 

 ●  CCIMLS  is  par�cipa�ng  in  a  subscrip�on  service  with  Larson  Skinner  PLLC  to  license  model  agreements.  In 

 this  agreement,  you’ll  see  a  version  number  and  an  indica�on  whether  the  body  of  the  agreement  has 

 been  modified  from  the  model  version  (which  CCIMLS  is  free  to  do  in  its  business  discre�on).  If  the  body 

 of  the  agreement  is  modified,  you’ll  see  the  word  “modified”  a�er  the  version  number;  if  it’s  not,  you’ll 

 see  “not  modified”  a�er  the  version  number.  (Note,  CCIMLS  may  have  custom  signature  blocks  and 

 contact informa�on requests without indica�ng the agreement has been “modified.”) 

 ●  This  agreement  contains  the  terms  and  condi�ons  for  par�cipa�ng  in  CCIMLS’s  program  for  content 

 providers. 

 ●  Under the program, content providers grant CCIMLS a direct license to use their content in the MLS. 

 ●  In  exchange,  each  par�cipa�ng  content  provider  will  be  included  in  CCIMLS’s  directory  of  verified  content 

 providers  and  may  receive  access  to  the  MLS  system  to  upload  content  for  brokers  that  provide  their 

 authoriza�on. 

 Providers should seek legal advice if they have ques�ons about this agreement. 
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 CONTENT PROVIDER AGREEMENT 
 CPA version 22.01, not modified. © Larson Skinner PLLC 2023 

 This  Content  Provider  Agreement  (“  Agreement  ”)  is  entered  into  by  Cape  Cod  &  Islands  Mul�ple  Lis�ng  Service, 

 Inc.  (“  CCIMLS  ”),  with  offices  at  22  Mid  Tech  Drive,  West  Yarmouth,  MA  02673;  and  the  individual  or  company 

 iden�fied as “Provider” on the signature page below (“  Provider  ”). 

 1. BACKGROUND 
 A  .  CCIMLS  provides  mul�ple  lis�ng  services  and  related  services  to  real  estate  brokers  and  agents,  appraisers,  and 

 real estate related business professionals. 

 B  .  Provider  provides  content-produc�on  and  media-crea�on  services  to  CCIMLS’s  customers,  for  example, 

 photography, videography, and virtual tours. 

 C  .  CCIMLS  wishes  to  provide  and  Provider  wishes  to  take  advantage  of  the  program  under  this  Agreement  that 

 facilitates the inclusion of content generated by the Provider in CCIMLS’s services to their mutual customers. 

 2. DEFINITIONS 
 2.1  MLS  Data:  Data  (including  text,  photographs,  media,  and  all  other  data  in  formats  now  known  or  developed  in 

 the  future)  entered  into  CCIMLS’s  databases  by  CCIMLS  Par�cipants  and  CCIMLS,  or  on  their  behalf,  rela�ng  to 

 (a) real  estate  for  sale  or  previously  sold  or  listed  for  sale  or  (b) iden�fied  or  iden�fiable  Par�cipants  or 

 Subscribers. 

 2.2  MLS  Policies:  CCIMLS’s  rules  and  regula�ons  and  any  opera�ng  policies  applicable  to  Par�cipants  and 

 Subscribers and promulgated by CCIMLS. 

 2.3  MLS  Services:  Mul�ple  lis�ng  and  related  services  that  CCIMLS  provides  to  Par�cipants  and  Subscribers. 

 Without  limi�ng  the  foregoing,  MLS  Services  includes:  inclusion  of  MLS  Data  in  CCIMLS’s  data  compila�on; 

 facilita�on  of  the  promo�on,  marke�ng,  and  sale  of  real  property  listed  by  Par�cipants  and  Subscribers;  MLS  Data 

 aggrega�on  and  distribu�on  (including  data  sharing  with  other  MLS  organiza�ons);  provision  of  MLS  Data  to 

 support  crea�on  of  es�mates  of  value  of  a  specific  property  (including  appraisals);  genera�on  of  analysis  and 

 trends  of  MLS  Data;  MLS  Data  uses  that  Par�cipants  and  Subscribers  authorize  as  provided  in  the  MLS  Policies;  and 

 opera�on,  development,  and  other  ac�vi�es  related  to  provision  and  maintenance  of  so�ware  and  databases  to 

 facilitate the foregoing consistent with the MLS Policies. 

 2.4  MLS  System:  The  so�ware  that  CCIMLS  maintains  and  uses  to  make  access  to  MLS  Services  available  to 

 Par�cipants and Subscribers. 
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 2.5 Par�cipant:  A real estate brokerage or principal broker who purchases MLS Services from CCIMLS. 

 2.6  Provider  Compila�on  Contribu�on  or  “PCC”:  All  selec�on,  coordina�on,  and  arrangement  by  Provider  of  the 

 Works  or  other  lis�ng  informa�on  submi�ed,  contributed,  or  input  in  the  MLS  System,  including  the  choice, 

 classifica�on,  categoriza�on,  ordering,  and  grouping  of  material  or  data  that  is  included  in  the  MLS  System.  PCC 

 does not include Works or other original text, photographs, or other media. 

 2.7  Service  Agreement:  The  separate  agreements,  terms  and  condi�ons,  or  services  contracts  that  Provider  enters 

 with Par�cipants or Subscribers under which Provider provides the Works for Par�cipants’ and Subscribers’ use. 

 2.8  Subscriber:  Any  non-principal  broker  or  sales  licensee  affiliated  with  a  Par�cipant  and  permi�ed  access  to  MLS 

 Services. 

 2.9  Works:  All  photographs,  images,  video,  data,  graphics,  visual  records,  virtual  tours,  floor  plans,  original  text, 

 and  other  media  that  Provider  provides  to  CCIMLS,  or  its  Par�cipants  and  Subscribers,  in  any  form  now  known  or 

 herea�er  discovered.  “Works”  also  includes  all  photographs,  images,  video,  data,  graphics,  visual  records,  virtual 

 tours,  floor  plans,  original  text,  and  other  media  created  by  Provider  pursuant  to  an  agreement  between  Provider 

 and  a  Par�cipant  or  Subscriber  that  were  previously  provided  to  CCIMLS  or  submi�ed  to  CCIMLS  by  a  Par�cipant 

 or Subscriber prior to this Agreement. “Works” does not include the PCC. 

 2.10 Other terms.  Other terms may be defined below  upon their first use. 

 3. CCIMLS OBLIGATIONS 
 3.1  Program descrip�on.  During the term of this Agreement,  CCIMLS must perform the following services: 

 (a)  CCIMLS  must  list  Provider  in  the  CCIMLS  content  provider  directory  described  in  Exhibit  A  and  designate 

 Provider as an “Verified Media Provider.” 

 (b)  CCIMLS  consents  to  Provider  indica�ng  on  Provider’s  website  and  marke�ng  materials  that  Provider  is  a 

 “Verified  Media  Provider”  for  CCIMLS  and  its  Par�cipants  and  Subscribers,  provided  that  Provider  must 

 give no�ce to CCIMLS and provide copies of applicable marke�ng materials including this indica�on. 

 (c)  CCIMLS will offer Provider the addi�onal services, if any, described in Exhibit A. 

 3.2  Rela�onship  not  Exclusive.  CCIMLS  may  enter  similar  agreements  with  other  en��es  providing  services  similar 

 to those of Provider, and CCIMLS may also designate those en��es as “Verified Media Providers” of CCIMLS. 

 3.3  No�ce  of  Changes  to  MLS  Policies.  CCIMLS  may  modify  at  any  �me,  in  its  sole  discre�on,  the  MLS  Policies; 

 provided  CCIMLS  must  provide  seven  days’  advance  no�ce  of  changes  to  the  MLS  Policies  to  the  extent  they  are 

 applicable or related to the ac�vi�es of Provider and CCIMLS under this Agreement. 
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 4. PROVIDER’S OBLIGATIONS AND ACKNOWLEDGEMENTS 
 4.1  Service  Agreements.  Provider  consents  that  this  Agreement  shall  take  precedence  over  any  Service  Agreement 

 if  there  is  any  inconsistency,  conflict,  or  ambiguity  between  that  Service  Agreement  and  this  Agreement  regarding 

 intellectual  property  or  risk  alloca�on  (i.e.,  limita�on  of  liability,  warran�es,  indemnifica�on)  terms.  Service 

 Agreements  may  address  fees  and  payment  terms,  delivery  �melines,  and  other  similar  business  terms  between 

 Provider and Par�cipants and Subscribers. 

 4.2  Non-compliance  with  MLS  Policies.  Provider  must  immediately  correct  viola�on  within  its  control  of  the  MLS 

 Policies with respect to the Works and upon no�ce from CCIMLS. 

 4.3  Editorial  control.  Provider  acknowledges  that  CCIMLS  is  not  required  to,  and  assumes  no  responsibility  to, 

 review,  edit,  or  exercise  editorial  control  over  the  Works  or  use  of  the  Works  in  the  MLS  Services.  Notwithstanding 

 the  foregoing,  Provider  consents  that  CCIMLS  may  take  any  steps  necessary  in  its  judgment,  including  dele�ng  the 

 Works  or  por�ons  thereof,  to  avoid  or  remedy  any  viola�on  of  law,  breach  of  MLS  Policies,  or  infringement  of  any 

 intellectual property right. 

 4.4  Modifica�ons  permi�ed.  Provider  consents  that  CCIMLS  may  alter  or  remove  metadata  and  copyright 

 management  informa�on  contained  in  the  Works  and  may  place  a  “digital  watermark”  or  trademark  of  CCIMLS  on 

 the Works. 

 4.5  Disclosure  to  third  par�es.  Provider  consents  that  CCIMLS  may  distribute  to  third  par�es  Provider’s  name, 

 company  name,  business  address,  phone  number,  and  email  address,  iden�fying  it  as  an  “Verified  Media 

 Provider.” 

 4.6  No  royal�es;  credit.  Provider  acknowledges  and  understands  that  no  royalty  or  other  considera�on  will  be  due 

 to  Provider  under  this  Agreement.  Provider  must  separately  nego�ate  any  fees  due  to  Provider  under  a  Service 

 Agreement. Provider acknowledges that CCIMLS is under no obliga�on to credit Provider for the Works. 

 4.7  No  endorsement.  Provider  acknowledges  this  Agreement  does  not  cons�tute  an  endorsement, 

 recommenda�on, or guarantee by CCIMLS of Provider or its products or services. 

 4.8  Warran�es.  Provider  warrants  that  (a)  the  Works  do  not  infringe  or  violate  any  patents,  copyrights, 

 trademarks,  trade  secrets  or  other  proprietary  rights  of  any  third  party;  (b)  Provider  has  the  wri�en  consent  of  any 

 party  necessary  to  provide  the  Works  to  CCIMLS  and  its  Par�cipants  and  Subscribers;  (iii)  the  Works  are  not 

 defamatory,  offensive,  or  obscene;  (iv)  that  there  is  no  claim,  li�ga�on,  or  proceeding  pending  or  threatened  with 

 respect  to  the  Works;  (v) each  of  the  Works  is  compliant  with  the  MLS  Policies  at  the  �me  the  Work  is  made;  (vi) 

 Provider  complies  with  all  applicable  laws,  statutes,  ordinances  and  regula�ons  in  performance  of  its  obliga�ons 
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 under  this  Agreement;  and  (vii) Provider  has  the  right  and  power  to  make  each  license  and  assignment  of  any  right 

 it has made under Sec�on 5. 

 4.9  Program Fees.  Provider must pay the fees, if any,  set out in Exhibit A. 

 5. INTELLECTUAL PROPERTY 
 5.1  License.  Provider  hereby  grants  to  CCIMLS  a  non-exclusive,  perpetual,  world-wide,  royalty-free  license  to 

 reproduce,  prepare  deriva�ve  works  of,  distribute,  display,  perform  and  sublicense  (including  sublicenses  to 

 Subscribers  and  sublicenses  through  mul�ple  �ers)  all  Works  for  use  in  the  MLS  Services.  Provider  warrants  that  it 

 has the authority to grant this license. Provider remains the owner of the copyright of the Works. 

 5.2  Provider  acknowledgments.  Provider  acknowledges  that:  (i)  CCIMLS  will  make  no  effort  to  register  the 

 copyrights  in  the  Works,  and  Provider  will  be  responsible  for  all  costs  and  efforts  associated  with  registra�on;  (ii) 

 �mely  copyright  registra�on  is  a  prerequisite  to  suing  a  copyright  infringer,  and  is  necessary  in  order  to  obtain 

 certain  remedies  available  under  the  U.S.  Copyright  Act;  and  (iii)  CCIMLS  is  under  no  obliga�on  to  detect  or  hinder 

 third par�es using the Works without Provider’s permission. 

 5.3  PCC  assignment.  Provider  agrees  to  assign  and  hereby  does  assign  to  CCIMLS  all  right,  �tle,  and  interest  in  the 

 PCC, including, without any limita�on, any copyrights therein under United States and interna�onal copyright law. 

 6. COPYRIGHT INFRINGEMENT PROCEDURE 
 6.1  No�ce  of  Alleged  Infringement.  If  Provider  believes  that  any  of  its  copyrights  have  been  violated  in  the  MLS 

 Services  or  by  Par�cipants  or  Subscribers,  including  display  on  their  respec�ve  websites,  then  upon  discovery  of 

 the  alleged  infringement,  Provider  must  provide  wri�en  no�ce  to  CCIMLS  that  includes:  (a) a  descrip�on  of  the 

 copyrighted  work  and  where  the  material  is  located;  (b) a  statement  under  penalty  of  perjury  that  the  informa�on 

 in  the  no�ce  is  accurate;  (c) a  statement  under  penalty  of  perjury  that  Provider  is  the  owner  of  the  copyright  or 

 authorized to act on the owner’s behalf. 

 6.2 Addi�onal Informa�on.  CCIMLS may request addi�onal  informa�on before removing any infringing material. 

 6.3  Take-down.  Upon  valida�on  of  the  informa�on  provided  in  a  no�ce  under  Sec�on  6.1,  CCIMLS  must  use 

 commercially  reasonable  efforts  to  remove  or  disable  access  to  the  infringing  material;  in  such  cases,  CCIMLS  will 

 remove  the  infringing  material  from  data  feeds  it  provides  to  Par�cipants,  Subscribers,  and  third  par�es.  Provider 

 acknowledges  that,  though  CCIMLS  requires  data-feed  recipients  to  update  their  displays  promptly,  CCIMLS  cannot 

 directly  control  Par�cipant,  Subscriber,  or  third  party  displays  that  have  previously  received  a  data  distribu�on 

 from CCIMLS including the infringing material. 
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 6.4  No  Copyright  Claims.  Provided  CCIMLS  uses  commercially  reasonable  efforts  to  remove  or  disable  access  to 

 the  infringing  material,  Provider  waives  any  poten�al  copyright  infringement  claims  against  CCIMLS  arising  from 

 the  material’s  use.  Provider  waives  any  poten�al  copyright  infringement  claims  against  a  Par�cipant  or  Subscriber 

 arising  from  the  material’s  use,  unless  Provider  has  first  exhausted  the  procedure  provided  in  this  Agreement, 

 CCIMLS  has  removed  the  infringing  material  from  any  applicable  data  feed,  and  the  Par�cipant  or  Subscriber  has 

 failed to take down the allegedly infringing work for more than three days a�er its removal from the data feed. 

 7. LIMITATION OF LIABILITY/EXCLUSION OF WARRANTIES 
 IN  NO  EVENT  WILL  CCIMLS  BE  LIABLE  TO  PROVIDER  FOR  ANY  COSTS  OR  INDIRECT,  SPECIAL,  INCIDENTAL, 

 CONSEQUENTIAL,  PUNITIVE,  OR  STATUTORY  DAMAGES  OF  ANY  KIND  WHATSOEVER  ARISING  FROM  ANY 

 BREACH  OF  THIS  AGREEMENT,  EVEN  IF  CCIMLS  HAS  BEEN  ADVISED  OF  THE  POSSIBILITY  OF  SUCH  DAMAGES; 

 PROVIDER’S  SOLE  REMEDIES  AGAINST  CCIMLS  HEREUNDER  ARE  TERMINATION  OF  THIS  AGREEMENT  AND 

 DIRECT  DAMAGES  NOT  IN  EXCESS  OF  $1,000.  THIS  PARAGRAPH  SETS  OUT  PROVIDER’S  EXCLUSIVE  REMEDIES, 

 AND  UNDER  NO  CIRCUMSTANCES  IS  PROVIDER  ENTITLED  TO  EQUITABLE  REMEDIES.  CCIMLS  DISCLAIMS  ALL 

 REPRESENTATIONS  AND  WARRANTIES  EXCEPT  THOSE  EXPRESSLY  SET  FORTH  IN  THIS  AGREEMENT.  WITHOUT 

 LIMITING  THE  GENERALITY  OF  THE  PREVIOUS  SENTENCE,  CCIMLS  DISCLAIMS  ANY  WARRANTY  OF 

 NON-INFRINGEMENT, MERCHANTABILITY, AND FITNESS FOR A PARTICULAR USE. 

 8. INDEMNIFICATION 
 8.1  Indemnifica�on  required.  Provider  must  indemnify  and  defend  CCIMLS,  its  subsidiaries  and  affiliated 

 companies,  and  all  its  respec�ve  employees,  directors,  agents,  and  authorized  successors  and  assigns,  and 

 Par�cipants  and  Subscribers  (the  “Indemnified  Par�es”),  against  any  and  all  losses,  damages,  and  costs  (including 

 reasonable  a�orneys’  fees)  arising  from  each  claim  of  any  third  party  arising  from  the  Works  or  Provider’s  breach 

 of this Agreement. 

 8.2  Indemnifica�on  process.  Provider  must  promptly  no�fy  Indemnified  Par�es  in  wri�ng  of  any  claim  and  give 

 the  Indemnified  Par�es  the  opportunity  to  defend  or  nego�ate  a  se�lement  of  any  such  claim  at  Provider’s 

 expense;  and  Provider  must  cooperate  fully  with  Indemnified  Par�es,  at  Provider’s  expense,  in  defending  or 

 se�ling  any  such  claim.  The  Indemnified  Par�es  must  promptly  no�fy  Provider  of  any  claim  and  give  the  Provider 

 the  opportunity  to  defend  or  nego�ate  a  se�lement  of  any  such  claim  at  the  Provider’s  expense;  and  cooperate 

 fully  with  the  Provider,  at  Provider’s  expense,  in  defending  or  se�ling  any  claim.  The  Indemnified  Par�es  may 

 engage their own local counsel at Provider’s expense. 
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 9. TERM AND TERMINATION 
 9.1  Term.  The term of this Agreement begins on the  date that CCIMLS signs it and con�nues un�l terminated. 

 9.2  Termina�on.  This  Agreement  terminates  upon  the  occurrence  of  any  of  the  following  events:  (a) 30  days  a�er 

 any  party’s  no�ce  to  the  others  of  its  intent  to  terminate;  (b) 10  days  a�er  any  party’s  no�ce  to  another  that  the 

 other  has  breached  this  Agreement,  provided  the  breach  remains  uncured;  (c) immediately  upon  any  party’s 

 no�ce  to  another  that  the  other  has  breached  this  Agreement,  provided  the  breach  is  not  suscep�ble  to  cure,  is 

 one  of  a  pa�ern  of  repeated  breaches,  or  has  caused  the  party  giving  no�ce  irreparable  harm;  and  (d) as  provided 

 in Sec�on 10.4 (regarding assignment). 

 9.3  Effect  of  termina�on  .  Upon  termina�on  of  this  Agreement,  CCIMLS  may  remove  Provider’s  name  and  contact 

 informa�on  from  the  CCIMLS  content  provider  directory  and  Provider  may  no  longer  iden�fy  itself  as  a  “Verified 

 Media Provider” of CCIMLS. 

 10. GENERAL PROVISIONS 
 10.1  Applicable  law  and  venue  .  This  Agreement  is  governed  by  and  interpreted  according  to  the  laws  of  the 

 Commonwealth  of  Massachuse�s,  without  regard  to  its  conflicts  and  choice  of  law  provisions.  Any  proceeding 

 arising  under  this  Agreement,  including  mo�ons  for  injunc�ve  relief,  arbitra�on,  or  li�ga�on,  shall  take  place  in 

 Barnstable County, Massachuse�s. 

 10.2  A�orney’s  Fees.  If  CCIMLS  prevails  in  an  ac�on  or  proceeding  to  enforce  or  interpret  this  Agreement  or  any 

 provision of it, it is en�tled to reasonable a�orney’s fees and costs for the legal ac�on. 

 10.3  No�ce.  All  no�ces  given  under  this  Agreement  must  be  mailed  or  electronically  mailed  to  the  par�es  at  their 

 respec�ve  addresses  provided  in  the  signature  block  or  another  address  of  which  any  party  may  advise  the  others 

 in  wri�ng  during  the  term  of  this  Agreement;  and  are  effec�ve  the  earlier  of  the  date  of  receipt  or  three  days  a�er 

 mailing  or  other  transmission.  Provider  must  no�fy  CCIMLS  within  five  business  days  of  any  change  to  the 

 informa�on rela�ng to it in this Agreement, including change of its corporate name, assumed name, or address. 

 10.4  Assignment  .  Provider  may  not  assign  or  otherwise  transfer  any  of  its  rights  or  obliga�ons  under  this 

 Agreement  to  any  other  party.  Any  purported  assignment  or  delega�on  by  Provider  in  contraven�on  of  this 

 sec�on is null and void and immediately causes this Agreement to terminate. 

 10.5  Rela�onship  of  the  Par�es  .  The  par�es  to  this  Agreement  are  independent  contractors.  No  party  may  be 

 deemed  to  be  the  agent,  partner,  joint  venturer,  franchisor  or  franchisee,  or  employee  of  the  other  party  or  have 

 any  authority  to  make  any  agreements  or  representa�ons  on  the  behalf  of  the  other  party.  Each  party  is  solely 

 responsible for the payment of compensa�on, insurance, and taxes of its own employees. 
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 10.6  Third-party  Beneficiaries.  Except  as  expressly  provided  in  this  sec�on,  this  Agreement  is  solely  between,  and 

 may  be  enforced  only  by,  CCIMLS  and  Provider.  This  Agreement  does  not  create  or  should  not  be  construed  to 

 create  any  rights  in  any  third  party.  Par�cipants  and  Subscribers  are  third-party  beneficiaries  of  Sec�on  6.4,  and 

 the par�es agree that Par�cipants and Subscribers may enforce that provision. 

 10.7  Survival  of  Obliga�ons  .  The  following  Sec�ons  will  survive  termina�on,  expira�on,  or  suspension  of  this 

 Agreement  in  perpetuity:  Sec�on  2  Defini�ons,  Sec�on  4.4  Modifica�ons  permi�ed,  Sec�on  4.6  No  royal�es; 

 credit,  Sec�on  4.7  No  endorsement,  Sec�on  4.8  Warran�es,  Sec�on  5  Intellectual  Property,  Sec�on  6  Copyright 

 Infringement  Procedure,  Sec�on  7  Limita�on  Of  Liability/Exclusion  Of  Warran�es,  Sec�on  8  Indemnifica�on, 

 Sec�on 9.3 Effect of termina�on, and Sec�on 10 General Provisions. 

 10.8  No  Waiver  .  No  waiver  or  modifica�on  of  this  Agreement  or  any  of  its  terms  is  valid  or  enforceable  unless 

 reduced  to  wri�ng  and  signed  by  the  party  who  is  alleged  to  have  waived  its  rights  or  to  have  agreed  to  a 

 modifica�on. 

 10.9  Severability.  Each  provision  of  this  Agreement  is  severable  from  the  whole,  and  if  one  provision  is  declared 

 invalid,  the  other  provisions  remain  in  full  force  and  effect.  If  any  provision  of  this  Agreement  is  held  invalid  or 

 unenforceable  by  a  court  having  jurisdic�on  over  the  par�es,  this  Agreement  will  be  reformed  so  that  the  invalid 

 or  unenforceable  provision  is  replaced,  if  possible,  with  a  valid  provision  that  most  closely  approximates  the  intent 

 and economic effect of the invalid provision. 

 10.10 Amendments  . This Agreement may not be amended  except by wri�en instrument executed by both par�es. 

 10.11  En�re  Agreement  .  Subject  to  MLS  Policies,  this  Agreement  contains  the  full  and  complete  understanding  of 

 the  par�es  regarding  the  subject  ma�er  of  this  Agreement  and  supersedes  all  prior  representa�ons  and 

 understandings,  whether  oral  or  wri�en,  rela�ng  to  the  same.  In  the  event  of  any  dispute  regarding  the 

 interpreta�on  of  the  terms  of  this  Agreement,  it  will  not  be  construed  for  or  against  any  party  on  the  grounds  that 

 the Agreement was prepared by any one of the par�es. 

 10.12  Execu�on  .  This  Agreement  may  be  executed  in  two  or  more  counterparts,  each  of  which  cons�tutes  an 

 original  Agreement,  but  all  of  which  together  cons�tute  one  and  the  same  executed  agreement.  This  Agreement 

 may  be  electronically  signed,  and  any  electronic  signatures  appearing  on  this  Agreement  are  the  same  as 

 handwri�en signatures for the purposes of validity, enforceability, and admissibility. 

 [end of agreement] 
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 CONTENT PROVIDER AGREEMENT 
 Signature Page 

 PROVIDER 
 Provider Name: 

 Signature: 

 Name/Title: 

 Date: 

 CCIMLS 
 MLS Name:  Cape Cod & Islands Mul�ple Lis�ng Service, Inc. 

 Signature: 

 Name/Title: 

 Effec�ve Date of Agreement: 

 Contact informa�on 

 CCIMLS  contacts 

 For official contract no�ces:  (To send no�ces of breach, termina�on, etc.) 

 Name: 

 Phone: 

 Email: 

 For all technical ma�ers:  (To contact regarding data feed creden�als and data access concerns.) 

 Name: 

 Phone: 

 Email: 

 PROVIDER  contacts 

 For official contract no�ces:  (To send no�ces of amendments, breach, termina�on, etc.) 

 Name: 

 Phone: 

 Email: 

 For all technical ma�ers:  (To contact regarding data feed creden�als, display issues, etc.) 

 Name: 

 Phone: 

 Email: 

 Billing contact name/email: 
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 CONTENT PROVIDER AGREEMENT 
 Exhibit A – Other Services to Provider from  CCIMLS  ;  Fees from Provider 

 Content Provider Directory descrip�on 

 CCIMLS’s Content Provider Directory is available at:  h�ps://cciaor.com/cape-island-mls#data-service-resources 

 Other services to Provider 

 CCIMLS  will  provide  Provider  with  access  to  the  MLS  System  (subject  to  comple�on  of  Exhibit  B)  for  each 

 Par�cipant that completes the Par�cipant Authoriza�on Form. 

 Fees from Provider 

 CCIMLS assesses a one-�me setup and processing fee of $50 for new Content Providers only. The fee is due upon 
 Effec�ve Date and is non-refundable. 
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 CONTENT PROVIDER AGREEMENT 
 Exhibit B –  MLS System Access Terms 

 This  Exhibit  B  governs  Provider’s  use  the  MLS  System  under  this  Agreement  as  part  of  CCIMLS’s  program  for 

 content providers. 

 B.1.  License.  During  the  term  of  this  Agreement,  CCIMLS  grants  Provider  a  license  to  use  the  MLS  System,  subject 

 to  the  MLS  Policies  and  the  terms  of  this  Agreement  for  the  sole  purpose  of  submi�ng  Works  to  CCIMLS  on  behalf 

 of  Par�cipants  and  Subscribers  that  are  Provider’s  clients.  This  license  will  terminate  upon  the  termina�on  of  this 

 Agreement.  This  Agreement  is  a  non-exclusive  license,  and  not  a  sale,  assignment,  or  exclusive  license;  CCIMLS 

 retains all rights not expressly granted herein. 

 B.2.  Creden�als  .  CCIMLS  will  provide  one  unique  user  ID  and  password  (“  Creden�als  ”)  to  Provider  for  access  to 

 the  MLS  System.  The  Creden�als  will  provide  Provider  access  to  func�ons  in  the  MLS  System  as  determined  in 

 CCIMLS’s sole discre�on. 

 B.3.  Permi�ed  Use  .  Provider  is  permi�ed  to  upload  Works  only  on  behalf  of  Par�cipants  and  Subscribers  that  are 

 Provider’s  clients.  Provider  warrants  that  Provider  has  each  applicable  Par�cipant’s  permission  to  upload  Works  to 

 that  Par�cipant’s  (and  affiliated  Subscriber’s)  lis�ngs.  A  completed  Par�cipant  Authoriza�on  Form  must  be  filed 

 with CCIMLS for each Par�cipant to which Provider wishes to upload Works to their lis�ngs. 

 B.4.  Repor�ng  .  Provider  must  deliver  to  CCIMLS  periodic  reports,  no  less  frequently  than  quarterly,  of  the 

 Par�cipants  and  Subscribers  that  are  using  Provider's  services  to  upload  Works  in  the  MLS  System.  The  par�es  will 

 mutually agree on the �ming and forma�ng of such report. 

 B.5.  Prohibi�ons  .  Except  as  expressly  provided  in  this  Agreement,  Provider  shall  not  access,  use,  copy,  create 

 deriva�ve  works  of,  distribute,  perform,  or  display  the  MLS  System  or  any  part  of  it,  except  the  Works.  Provider 

 shall  not  remove  or  delete  Works  from  the  MLS  System  for  any  sold  or  other  off-marke�ng  property  records  or 

 otherwise.  Provider  shall  make  no  commercial  use  of  the  MLS  System,  except  as  expressly  permi�ed  in  this 

 Agreement. 

 B.6.  Confiden�ality.  Provider  shall  maintain  the  confiden�ality  of  its  Creden�als  and  the  MLS  System;  Provider 

 shall  not  provide  its  Creden�als  to  any  third  party,  including  without  limita�on  affiliates,  franchisors,  and 

 subsidiaries.  To  maintain  the  confiden�ality  of  its  Creden�als,  the  MLS  System,  and  all  components  thereof, 

 Provider  will  (a)  take  the  greater  of  reasonable  care  or  the  care  it  takes  to  protect  its  own  confiden�al  informa�on; 

 (b)  use  industry  best  prac�ces  for  firewalls  and  other  network  protocols  to  increase  the  security  of  its  systems;  (c) 

 employ  reasonable  physical,  technical,  and  administra�ve  security  measures  to  protect  the  MLS  System;  and  (d) 

 11 
 © Larson Skinner PLLC 2023 



 CPA version 22.01, not modified 

 prevent  unauthorized  third  par�es  from  accessing  and  using  the  MLS  System.  Provider  acknowledges  that  the  data 

 and  informa�on  contained  in  the  MLS  System  is  confiden�al  and  shall  not  disclose  any  such  informa�on  to  a  third 

 party,  including  without  limita�on  affiliates,  franchisors,  and  subsidiaries.  CCIMLS  may  in  its  reasonable  discre�on 

 conduct  periodic  compliance  reviews  of  Provider’s  use  of  the  MLS  System  under  this  Agreement;  Provider  will 

 respond  within  24  hours  of  any  compliance  inquiry  by  CCIMLS.  Provider  also  agrees  to  follow  any  password  policy 

 set  by  CCIMLS.  Provider  must  immediately  no�fy  CCIMLS  of  any  security  incident  or  breach  related  to  its 

 Creden�als or the MLS System of which Provider is aware. 

 B.7.  Injunc�ve  relief  .  Because  of  the  unique  nature  of  the  MLS  System,  Provider  acknowledges  and  agrees  that 

 CCIMLS  would  suffer  irreparable  harm  in  the  event  that  Provider  breaches  or  threatens  to  breach  its  obliga�ons 

 under  this  Agreement,  and  that  monetary  damages  would  be  inadequate  to  compensate  CCIMLS  for  a  breach. 

 CCIMLS  is  therefore  en�tled,  in  addi�on  to  all  other  forms  of  relief,  to  seek  injunc�ve  relief  to  restrain  any 

 threatened,  con�nuing  or  further  breach  by  Provider,  without  showing  or  proving  any  actual  damages  sustained  by 

 CCIMLS, and without pos�ng any bond. 

 B.8.  Liquidated  damages  .  Provider  acknowledges  that  damages  suffered  by  CCIMLS  from  access  to  the  MLS 

 System  by  an  unauthorized  third  party  as  a  result  of  disclosure  of  Provider’s  password  to  a  third  party  would  be 

 specula�ve  and  difficult  to  quan�fy.  Accordingly,  as  a  material  inducement  to  CCIMLS  to  enter  into  this  Agreement 

 with  Provider,  Provider  agrees  that  (a)  in  the  event  that  any  disclosure  of  Provider’s  password  results  in  access  to 

 the  MLS  System  by  an  unauthorized  third  party,  regardless  of  whether  such  disclosure  is  inten�onal,  negligent  or 

 inadvertent,  Provider  shall  be  liable  to  CCIMLS  for  liquidated  damages  in  the  amount  of  $5,000,  termina�on  of  this 

 Agreement,  and  all  other  remedies  available  to  CCIMLS  under  law;  and  (b)  in  the  event  that  Provider  makes 

 unauthorized  disclosure  of  any  por�on  of  the  MLS  data  (including  the  data  to  any  third  party),  Provider  shall  be 

 liable  for  liquidated  damages  in  the  amount  of  $5,000  for  each  real  estate  lis�ng  disclosed,  termina�on  of  this 

 Agreement, and all other remedies available to CCIMLS under law. 

 B.9.  DISCLAIMERS.  PROVIDER  ACKNOWLEDGES  THAT  CCIMLS  PROVIDES  THE  MLS  SYSTEM,  AND  ALL 

 COMPONENTS  THEREOF,  ON  AN  “AS-IS,”  “AS-AVAILABLE”  BASIS,  WITHOUT  REPRESENTATIONS  OR  WARRANTIES 

 OF  ANY  KIND,  EITHER  EXPRESS  OR  IMPLIED,  INCLUDING  WARRANTY  OF  TITLE,  NON-INFRINGEMENT,  AND 

 ACCURACY. 

 B.10.  Events  upon  termina�on  .  Upon  any  termina�on  or  expira�on  of  the  Agreement,  CCIMLS  will  deac�vate 

 Provider’s  Creden�als  and  Provider’s  license  to  the  MLS  System  will  terminate.  In  the  event  that  Provider  has  no 

 ac�ve  Par�cipant  clients  (with  signed  Broker  Authoriza�on  Forms),  CCIMLS  may  terminate  the  Agreement 

 according to its terms. 
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 Provider cer�fies that it has read the terms of this Exhibit B and agrees to comply with them. 

 Provider Signature  Printed Name, Title, Company  Date 
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