CHAMBERLIN & ASSOCIATES L.L.C.

DEVELOPMENT MANAGEMENT AGREEMENT

Client: .)
Community:

if\ \

7

Address: _il‘\ ’f \f \

((!onclus on) [

Term: \\ (Cammentement) to

\

—

anaggement AqreemJnt

IndexofT‘érms nd Conditibns of the eveljament

ARTICLE I N ntment of ginvefAgent o= M‘/ Holesfarmless aws
L1 Appointment and Acceptance 2 ARTICLE X. Maintenance and Repair
1.2 Description of Managed Development 2 X1 Maintenance
1.3 Term 2 X2 Exceptional Maintenance
L4 Management Office 2 ARTICLE XI. Contracts, Utilities and Services
L5 Agency Relationship 2 ARTICLE XII. Relationship of Manager to Owner
ARTICLE Il. Bank Accounts 2 Xi.1 Relationship
1.2 Operating Trust Account 2 XI.2 Other Owners
1.3 Initial Deposit and Contingency Reserve 2 ARTICLE XIII. Save Harmless
1.4 Security Deposits 3 ARTICLE XIV. Liability Insurance
1.5 Fidelity Bond 3 ARTICLE XV. Liability of Manager and Owner
ARTICLE lIl. Collection of Rents and Other Receipts 3 ARTICLE XVL. Owner Responsible for Litigation Expenses
.1 Manager's Authority 3 XVIL1 Fees, Fines, and Other Payments
1.2 Tenants' Security Deposits 3 XVI.2 Fees for Legal Advice
ARTICLE IV. Operating Trust Account Disbursements 3 ARTICLE XVII. Manager’s Compensation and Expenses
V.1 Operating Expenses 3 XVil.1 For Management Services
V.2 Debt Service and Taxes 4 XVil.2 For Extraordinary Services
V.3 Net Proceeds 4 ARTICLE XVIII. Representations
ARTICLE V. Manager Not Required to Advance Funds 4 ARTICLE XIX. Structural Changes
ARTICLE VI. Financial and Other Reports 4 ARTICLE XX. Building Compliance
VL1 Reports to Owner 4 ARTICLE XXI. Termination
VI.2 Owner’s Right to Audit 4 XXL1 Voluntary Termination
ARTICLE VII. Advertising, Marketing, and Finder Fees 5 XXI.2 Termination for Cause
Vil Advertising and Marketing 5 XXL3 Termination Compensation
vil.2 Tenant Finder Fees 5 XXL4 Post-Termination Obligations
Vi3 Inducements 5 XXL5 Owner Responsible for Payments
ARTICLE VIIL. Leasing and Renting 5 ARTICLE XXII. Indemnification Survives Termination
ViL1L Manager's Authority to Lease Development 5 ARTICLE XXIII. Headings
VL2 No Other Rental Manager 5 ARTICLE XXIV. Force Majeure
VIL3 Rental Rates 5 ARTICLE XXV. Complete Agreement
VL4 Enforcement of Leases 5 ARTICLE XXVI. Rights Cumulative; No Waiver
ARTICLE IX. Employees 6 ARTICLE XXVII.  Applicable Law and Partial Invalidity
X1 Manager's Authority to Hire 6 ARTICLE XXVIIl.  Notices
IX.2 Payment of Employee Expenses 6 ARTICLE XXIX. Durable, Binding Agreement
6

1X.3 Workers' Compensation Insurance

© © 0 W 0 0 W 0 ~N N N N N N o o o o

N A s o S o o o S
B W W W N NNMNMNMRPR PR O O O o o



ARTICLE I. APPOINTMENT OF MANAGING AGENT

1.1

Appointment and Acceptance

Owner hereby appoints Manager as sole and exclusive management agent of the (name of
managed Development) to lease and manage the Development described in paragraph 1.2 upon
the terms and conditions provided herein. Manager accepts the appointment and agrees to
furnish the services of its organization for the leasing and management of the Development; and
Owner agrees to pay all expenses in connection with those services, so long as those expenses do
not arise from the acts or omissions of Manager or its employees or the employees of its affiliated
entities. DEVELOPMEN

Description of Managed Development

The Developm®@ht to be managed by Manager under this Agreement (the “Development”) is

known asi (community name), which.is located at (street.address), (gity), (county), Arizona and
which is consisting o-ffe and, tfuir\gs and othe fp vemergts dt?Qb‘ d as a (#)-unit

apartment community in the $tate of {State);

N
Term

he 1 nitial term”) from the

K) day of (end month)

r\with thirty (30) days’
in Articlgs XXI or XXVII
ar.”

The term of this greeTéﬁt hall bé for af initidl period of onelyear
istart daé? day of (stanf month) (start year), to and incﬁl i
end year), and ereaﬁer shall be gutomaticallyirenewe
advance notice Jrom Manafief to OWwner unless termina
said on arrenewal perfods is“feferred

Management Office

Owner shall provide adequate space on the Developmeht for a management office. Owner shall
pay all expenses related to such office, including, but not limited to, furnishings, equipment,
postage and office supplies, electricity and other utilities, and telephone.

Agency Relationship

Manager has a duty to exercise reasonable diligence under this Agreement and shall at all times
act in the best interests of Owner pursuant to the terms and conditions set forth in this
Agreement, including to remain properly licensed in the jurisdiction(s) in which operating under
this Agreement and to fully comply with all applicable regulations thereof. At no time shall
Manager have a fiduciary duty to Owner outside of the terms and conditions of this Agreement.

ARTICLE I1. BANK ACCOUNTS

11.2

Operating Trust Account

11.3

Manager shall establish an Operating Trust Account, separate and apart from Manager’s
corporate accounts, for the deposit of receipts collected as described herein, in a bank or other
institution whose deposits are insured by the Federal Deposit Insurance Corporation. Such
depository shall be selected by the Manager. However, Manager shall not be held liable in the
event of bankruptcy or failure of a depository. Funds in the Operating Trust Account remain the
Development of Owner subject to disbursement of expenses by Manager as described in this
Agreement.

Initial Deposit and Contingency Reserve

Initial Deposit. Immediately upon commencement of this Agreement, Owner shall remit to
Manager the sum of $ . This sum shall be deposited in the Operating Trust Account as an
initial deposit representing the estimated disbursements to be made in the first month following
the commencement of this Agreement.



11.5

Contingency Reserve. Immediately upon commencement of this Agreement, Owner shall
remit to Manager an additional sum of $ . These moneys shall be deposited in the
Operating Trust Account as funds to enable Manager to pay the obligations of Owner, as set forth
under this Agreement, as they become due. From time to time, Owner and Manager shall confer
and review the amount of the Contingency Reserve and, should changes be deemed necessary by
both parties, execute a written modification of this provision.

DEVEILOPMENSecurity Deposits

As permitted by A.R.S\ § 33-1321(G) in the management of residential rental Development (as
defined at A.R.S. £ 33-1804), Manager may commingle security deposit paymgnts by leaseholding
tenants with theffunds of the Operating Trust Account. For other forms of gental Development,
and as otherwisg required by law, Manager shall maintain ri\ separate interest-bearing Trust

Account for tenant deposits. f f \

Fidelity Bond

Manager shall cause all personngl jwho handleior arg responsible fér thefsafe ing of any
monies of Owner to bejcovergd byfa fidelity bond oricompanable insurange in{the amount of
$250,000.00 Wi‘th a companyf determinediby Mdnager] Such bond shall beisecuyed at Owner’s

expense.
WA §

ARTICLE II. COLLECTION OF RENTS AND OTHER RECEIPTS

1.1

Manager’s Authority J

1.2

Manager shall collect (and give receipts for, if necessary) all rents, charges and other amounts
receivable on Owner’s account in connection with the management and operation of the
Development. Such receipts shall be deposited in the Operating Trust Account maintained by
Manager for the Development.

Manager shall use its best efforts to collect all rent, other charges, and other monies due Owner
with in the ordinary course of business. Owner authorizes Agent to request, demand, collect,
receive and receipt for all such rent and other charges and where Agent deems it advisable, to
institute legal proceedings in the name of and as an expense of, Owner for the collection thereof
and for the dispossession of tenants and other persons from the Development, and such expense
may include the engaging of legal counsel for any such matter. Agent shall incur no liability and
shall be fully protected and indemnified by Owner if it acts in accordance with the opinion and
instruction received from Agents or Owners legal counsel.

Tenants’ Security Deposits

Manager shall collect, deposit and disburse tenants’ tenant deposits in accordance with the terms
of each tenant’s lease. Manager shall comply with all applicable state or local laws concerning the
responsibility for tenant deposits and interest, if any. It is understood and agreed that the
Manager is authorized to use referenced tenant deposits for operating expenses, if necessary. The
Owner hereby agrees to reimburse any and all tenant deposits necessary within seventy-two (72)
hours of written notification by Manager. Notification may be given, pursuant to Article 28, by
personal delivery, commercial courier service, telephone facsimile transmission, electronic mail,
or by registered or certified mail, returned receipt requested.

ARTICLE IV. OPERATING TRUST ACCOUNT DISBURSEMENTS

V.1

Operating Expenses

From the Operating Trust Account, Manager is hereby authorized to pay or reimburse itself for all
expenses and costs of operating the Development and for all other sums due Manager under this
Agreement, including Manager’s compensation under section 17.



1v.2

Debt Service and Taxes

V.3

Owner shall give Manager written notice at least thirty (30) days in advance if Owner desires to
make any additional monthly or recurring payments (such as mortgage indebtedness, general
taxes, or special assessments, or fire, steam boiler, or other insurance premiums) out of the
proceeds from the Development. If Owner notifies Manager to make such payments after the
beginning of the term of this Agreement, Manager shall have the authority to make such
payments from the Operating Trust Account. Such authority shall be an addendum to this
Agreement and DEVELOPMZENSshall remain in force until termination of this Agreement
or otherwise Wit\hdrawn.

Unless pajd by almortgagee pursuant to a reserve or escrow under thefterms of a mortgage on the
Developnjent, Manager shall pay all real Development and other taxesflevied and assessed against
the Develppment. Manager shall-potify the amount apd due date fer such taxes not less than
fifteen (15) days prior t?me ate onri ich s h\ axes orjli Ilments thereof ue and payable.
If requested by Ownerf Manager shdll pratest the amoynt of §uch taxes og the valuation of the
Development and Manager isthereby authgrized,jon behalf of and at the exgense of Owner, to hire

such attorneys and/or appraisers, as Mangger shall deefn apprapriate, in connectjon with such a
protest.

Net N\’rocee s

\
To the extent t%t funds a ailable, an afterJnaintai ing the Conti genc@rve specified in
Article 11.33 nager s transmit cash Dalances to Ownérperiodically, (date#time/method and
manner for issuance). Such periodic cash balances shall be remitted by Manager to the following
party/parties, in the percentage(s) and to the address(es) specified below:

Name Percentage Address

ARTICLE V. MANAGER NOT REQUIRED TO ADVANCE FUNDS

In the event that any time the balance in the Operating Trust Account is insufficient to pay
disbursements due and payable under Articles IV.1 and IV.2 above, Owner shall remit to
Manager, immediately upon notice, sufficient funds to cover the deficiency. In no event shall
Manager be required to use its own funds to pay such disbursements, nor shall Manager be
required to advance any monies to Owner or to the Operating Trust Account.

ARTICLE VI. FINANCIAL AND OTHER REPORTS

Vi1l

Reports to Owner

V1.2

By the 15th day of each month, Manager shall furnish Owner with a statement of cash receipts
and disbursements from the operation of the Development during the previous month. In
addition, Manager shall, on a mutually acceptable schedule, prepare and submit to Owner such
other reports as are agreed on by both parties.

Owner’s Right to Audit

Owner shall have the right to request periodic audits of all applicable accounts managed by
Manager, and the cost of such audits shall be paid by Owner.

[REMAINING SPACE INTENTIONALLY LEFT BLANK]



ARTICLE VII. ADVERTISING, MARKETING, AND FINDER FEES

Vil.1

Advertising and Marketing

VII.2

Manager is authorized to advertise and market the Development or portions thereof for rent,
using periodicals, signs, plans, brochures, or displays, or such other means as Manager may deem
proper and advisable. Manager is authorized to place signs on the Development advertising the
Development for rent, provided such signs comply with applicable laws. The cost of such
advertising and marketing shall be paid out of the Operating Trust Account. All advertising shall
make clear that Manager is the manager and not the Owner of the Development. Manager is
authorized to advertise in local newspapers for staffing purposes. Newspaper ads that share space
with other Development managed by the Manager shall be prorated based on an even share per
Development. DEVELOPMEN

Tenal inder Fees

VII1.3

As permifted law, Manager may offer credits against rent to cufrent tenants who provide
Eensation under Article 17,

referrals that result in_a rental agreement. -For the purpose of com

finder fee credits shall-:?l.(ec\uce th(i calculatj n‘ff gross': ctjons.

Inducements

ARTICLE VIII. LEASING AND RENTING

Manager may cpnduct adveftisingfand marketing effdrts calgulatec
tenants visit the Developfent, inclyding, but nof limited to, theii
inducements to prospgctive tenants. The maximum “rent corfcessiop” Manager may offer to a
prospectK/e tengnt is dne manth's free rent per six month ledse perjod, ahd prdrated amounts
thereof for termg of differing length.

s N\

VIl

Manager’s Authority to Lease Development

VIIiI1.2

Manager shall use all reasonable efforts to keep the Development rented by procuring tenants for
the Development. Manager is authorized to negotiate, prepare, and execute all leases, including
all renewals and extensions of leases (and expansions of space in the Development, if applicable)
and to cancel and modify existing leases. Manager shall execute all leases as Manager for the
Owner. All costs of leasing shall be paid out of the Operating Trust Account. No lease shall be in
excess of eighteen months without prior written approval of Owner. The form of the lease shall be
agreed upon by Owner and Manager.

No Other Rental Manager

VIIIL.3

During the term of this Agreement, Owner shall not authorize any other person, firm, or
corporation to negotiate or act as leasing or rental Manager with respect to any leases for space in
the Development. Owner agrees to promptly forward all inquiries about leases to Manager.

Rental Rates

VIll.4

Manager is authorized to establish and change or revise all rents, fees, or deposits, and any other
charges chargeable with respect to the Development in accordance with all governmental
contracts and regulations as provided to Manager by the Owner.

Enforcement of Leases

Manager is authorized to institute, in Owner’s name, all legal actions or proceedings for the
enforcement of any lease term, for the collection of rent or other income from the Development,
or for the evicting or dispossessing of tenants or other persons from the Development. Manager
is authorized to sign and serve such notices as Manager deems necessary for lease enforcement,
including the collection of rent or other income. Manager is authorized, when expedient, to settle,
compromise, and release such legal actions or suits or reinstate such tenancies, but any



settlement proposal in excess of $5,000.00 shall be approved by Owner before final execution of
settlement. Attorneys’ fees, filing fees, court costs, and other necessary expenses incurred in
connection with such actions and not recovered from tenants shall be paid out of the Operating
Trust Account. Manager may select the attorney of its choice to handle such litigation.

ARTICLE IX. EMPLOYEES

1X.1

Manager’s Authority to Hire

1X.2

Manager is authorized to hire, supervise, discharge, and pay all servants, employees, contractors,
or other personnel necessary to be employed in the management, maintenance, and operation of
the Development. All employees shall be deemed employees of the Manager. Manager shall also,
if it deems appropriat D EVELOPMENZE¢, test and investigate such personnel.

Payment of Employee Expenses

1X.3

All wages and fringefbenefits payable to such employees hired per Article 9.1 abave, and all local,
state, and federal taxes and assessments (including but not limited to Social Security taxes,
unemployment insurance, and wo s\ compen t'i\‘jn i sﬂ\rance),la other costs incidgnt to the
employment of such personnel, ghall Re pai ager out of fhe Owner's [Operdting Trust
Account and shall be t(eated as operating expenges.

Workers'’ Compensa\tlon Ins

1X.4

Manager shall, at wher's expefse, mainta
liability of the empl er un rest blished wor

workers’ ¢ompensation jnsurahce dovering all

rs’ compensation laws. \ ;

Hold Harmless, or La

Manager shall be responsible for compliance with all applicablg state or federal labor laws.
Except for Manager’s willful misconduct, Owner shall indemnify, defend, and save Manager
harmless from all claims, investigations, and suits, or from Ownenr$ actions or failures to act, with
respect to any alleged or actual violation of state or federal labor laws. Owner’s obligation with
respect to such violation(s) shall include payment of all settlements, judgments, damages,
liquidated damages, penalties, forfeitures, back pay awards, court costs, litigation expenses, and
attorneys’ fees.

ARTICLE X. MAINTENANCE AND REPAIR

X.1

Maintenance

X.2

Manager is authorized to make or cause to be made, through contracted services or otherwise, all
ordinary repairs and replacements reasonably necessary to preserve the Development in its
present condition and for the operating efficiency of the Development, and all alterations required
to comply with lease requirements, governmental regulations, or insurance requirements.
Manager is also authorized when approved in the budget to decorate the Development and to
purchase or rent, on Owner’s behalf, all equipment, tools, appliances, materials, supplies,
uniforms, and other items necessary for the management, maintenance, or operation of the
Development. Such maintenance and decorating expenses shall be paid out of the Operating
and/or Reserve Accounts. This section applies except where decorating and/or maintenance are
at tenants’ expense as stipulated in a lease.

Exceptional Maintenance

The expense to be incurred for any one item of maintenance, alteration, refurbishing, or repair
shall not exceed the sum of $1,000.00 unless such expense is specifically authorized by Owner, or
is incurred under such circumstances as Manager shall reasonably deem to be an emergency. In
an emergency where repairs are immediately necessary for the preservation and safety of the




Development, or to avoid the suspension of any essential service to the Development, or to avoid
danger to life or Development, or to comply with federal, state, or local law, such emergency
repairs shall be made by Manager at Owner’s expense without prior approval.

ARTICLE XI. CONTRACTS, UTILITIES AND SERVICES

ARTICLE XII. RELR(I;N\‘SHIPF F MKAC!ER TOZ/;NXR f |

Manager is authorized to negotiate contracts as discussed and itemized in the approved budget
for nonrecurring items of expense, not to exceed $1,000.00 unless approved by Owner, and to
enter into agreements in Owner’s name for all necessary repairs, maintenance, minor alterations,
and utility services. DEVELOPMEN Manager shall in Owner’s name and at Owner’s
expense, make contracts on Owners behalf for electricity, gas, telephIe, fuel, or water, and such

other serviges.ag Manager shall deem necessary or prudent for the opération of the Development.
All utilityfdeposits shall be the Owner’s responsibility, except that Manager may pay same from
the Operating Trust Account at Owner’s request.

Xll.1

Relationsh\p

X11.2

The relat‘i;)nship of th¢ parties to this Adreement shalli be that of P'inci;!al and Agent, and all
duties to be perfprmediby Manager junderjthis Agreement shallbe forfand on behglf of Owner, in
Owner’s hame, j/and fo;&n r's acgount.{ In taking any actigh undef this hPzdg‘r‘egment, Manager
shall be asti nly as ager foOwnér, and*hothing jnsds Agreefhent s e constructed as
creating a partnership, joint venture, or any other rglationship between the parties to this
Agreement except that of Principal and Manager, or as fequiring Manager to bear any portion of
losses arising out of or connected with the ownership orloperation of the Development. Nor shall
Manager at any time during the period of this Agreement be considered a direct employee of
Owner. Neither party shall have the power to bind or obligate the other except as expressly set
forth in the Agreement, except that Manager is authorized to act with such additional authority
and power as may be necessary to carry out the spirit and intent of this Agreement.

Other Owners

Owner understands that there may be other Owners with properties that are similar to the
Development who may engage Manager’s services. Owner consents to any agency representation
by Manager of such other Owners before, during and after the expiration of this Agreement and
understands that the Development probably will not be presented or shown to every prospective
tenant encountered by Manager or Manager’s employees.

ARTICLE XI1II. SAVE HARMLESS

Except for Manager’s willful misconduct, Owner shall indemnify, defend, and save Manager
harmless from all loss, damage, cost, expense (including attorneys’ fees), liability, or claims for
personal injury or Development damage incurred or occurring in, on, or about the Development.
Except for Owner’s willful misconduct, Manager shall indemnify, defend, and save Owner
harmless from all loss, damage, costs, expense (including attorneys’ fees), liability, or claims for
personal injury or Development damage incurred or occurring in, on, or about the Development.

ARTICLE XIV. LIABILITY INSURANCE

Owner shall obtain and keep in force adequate insurance against physical damage (e.g., fire with
extended coverage endorsement, boiler and machinery, etc.) and against liability for loss, damage,
or injury to Development or persons which might arise out of the occupancy, management,
operation, or maintenance of the Development. The amounts and types of insurance shall be



acceptable to both Owner and Manager, and any deductible required under such insurance
policies shall be Owner’s expense. Manager shall be covered as an additional insured on all
liability insurance maintained with respect to the Development. Liability insurance shall be
adequate to protect the interests of both Owner and Manager and in form, substance, and
amounts reasonably satisfactory to Manager. Owner agrees to furnish Manager with certificates
evidencing such insurance or with duplicate copies of such policies within 30 days of the
execution of this Agreement. DEVELOPMEN

ARTICLE XV. ’ lIABILITY OF MANAGER AND OWNER I

Manager‘gssumes no liability whatsoever for any acts jor omissions fof Owner, or any previous
owners of the Developpfient, or any V?E nagem r gther Manag ither. Manager
assumes no liability fe# any failure of or default By any tgnant i the p ymeﬁ afy rent or other
charges dbe\o ner or in the perfprmarice of jany obligations oweg by fany tepant to Owner
pursuant to any lease orotherwi ility|for previously
unknown violatigns of gAvirgnmen
period this Agreement is injeffecti Anyi such iregulat@ry violations or
Manager ‘shall brought tofthe attention of Owner in
them. A

ARTICLE XVI. OWNER RESPONSIBLE FOR LITIGATION EXPENSES

XVI.1

|
Fees, Fines, and Other Payments

XVI1.2

Except for Manager’s willful misconduct, Owner shall pay all expenses incurred by Manager,
including, but not limited to, reasonable attorneys’ fees and Manager’s costs and time, and any
liability, fines, penalties or the like, in connection with any claim, proceeding, or suit involving an
alleged violation by Manager or Owner, or both, of any law pertaining to fair employment, fair
credit reporting, environmental protection, rent control, taxes, or fair housing, including, but not
limited to, any law prohibiting or making illegal discrimination on the basis of race, sex, creed,
color, religion, national origin, or mental or physical handicap, provided, however, that Owner
shall not be responsible to Manager for any such expenses in the event Manager is finally
adjudged to have personally, and not in a representative capacity, violated any such law. Nothing
contained in this Agreement shall obligate Manager to employ legal counsel to represent Owner in
any such proceeding or suit.

Fees for Legal Advice

Owner shall pay reasonable expenses incurred by Manager in obtaining legal advice regarding
compliance with any law affecting the Development or activities related to them. If such
expenditure also benefits others for whom Manager in this Agreement acts in a similar capacity,
Owner agrees to pay an apportioned amount of such expense.

ARTICLE XVII. MANAGER’S COMPENSATION AND EXPENSES

XVII.1

As compensation for the services provided by Manager under this Agreement (and exclusive of
reimbursement of expenses to which Manager is entitled hereunder), Owner shall pay Manager as
follows:

For Management Services

For the duration of this Agreement, Manager shall be paid by Owner an amount equal to the
equivalent of percent of gross receipts collected by Manager during a monthly period.
Payments due Manager for periods of less than a calendar month shall be prorated over the
number of days for which compensation is due, and shall be based upon the total gross receipts



from the Development during the preceding month. The minimum fee per each calendar month
is $0.00.

The term “gross receipts” shall be deemed to include all rents and other income and charges from
the normal operation of the Development, including, but not limited to, rents, parking fees,
laundry income, forfeited security deposits, pet deposits, other fees and deposits, and other
miscellaneous income. Gross receipts shall not be deemed to include any income arising out of
the sale of real Development or the settlement of fire or other casualty losses and items of a
similar nature. DEVELOPMEN

The management fee is payable monthly at the end of each month.

In the event sald funds are insufficient to pay the full amount off Manager’s compensation,

Manager shall notify Owner of the amount of deficiency and Owner shall provide such funds to be

remitted to Manager V:?Q three (3? days Pf the receipt q such\a deficigncy notice:
y Se

XVII.2 For Extraordin

ices

If Manager\is requested byjOwn additional servicesf outside thg scope of this
Agreement, Manager sha#rdceive additignal c i er
such services accprding#fto a schedule to be agreed upon betweep Ownér and Manager before such
services ire rendered, ar if ng such agreement is reachedjsuch gervice shall be compensated for at
a rate comparagble to theyprevailihg rate i market ared for such ?ervices. Such

i M i ger pursuant to
Article XVII1.1 of this Agreement and unless otherwise agreed, shall be payable immediately upon
the undertaking by Manager to perform such services.

ARTICLE XVIII. REPRESENTATIONS

Owner hereby represents and warrants:

A. That Owner has full power and authority to enter this Agreement;

B. That there are no written or oral agreements affecting the Development other than tenant
leases and government contracts and regulations, copies of which have been furnished to
Manager;

C. That there are no recorded easements, restrictions, reservations, or rights of way which
adversely affect the use of the Development for the purposes intended under this
Agreement;

That to the best of Owner’s knowledge, the Development is zoned for the intended use;

E. That all leasing and other permits for the operation of the Development have been
secured and are current;

F. That the building and its construction and operation do not violate any applicable
statutes, laws, ordinances, rules, regulations, orders, or the like (including, but not
limited to, those pertaining to hazardous or toxic substances);

G. That the building does not contain any friable asbestos, urea, formaldehyde, radon, or
other toxic or hazardous substance;

H. That no unsafe condition exists; and

1. That Owner has made disclosure to Manager of all known material information about the
Development , the location of Development and the area in the vicinity of the
Development that would require disclosure by Manager to prospective tenants.

Owner acknowledges and agrees that Manager has no duty to Owner to verify the accuracy of
information provided by Owner or to exercise discovery of latent material defects on or about the
Development.



ARTICLE XIX. STRUCTURAL CHANGES

ARTICLE XX.

Owner expressly withholds from Manager any power or authority to make any structural changes
in any building, or to make any other major alterations or additions in or to any such building or
to any equipment in any such building, or to incur any expense chargeable to Owner other than
expenses related to exercising the express powers vested in Manager through this Agreement,
without D EVELOPMEN he prior written consent of the following person(s):

Name Telephone No.  Address
N A
B.

\ \
However, such emergenty repairs a! y\b

equired b(! use 'of danger to ol Development,
or which are immediately neg¢essaryffor the preservatiof and safety ¢f thef Development or the
safety of thetenants and occupants ghereof, or required fo avoid the s]:spe sion offany necessary
service to the Developmept,| or tofcomply with any dpplicaljle federal, r local laws,
regulations, or otdinang€s, shall befauthgrized pursuant to Arficle X.2 of] this Agreement, and

Manager S\hall notify Owner approprigtely.
W,

BUlLDﬁé COMPLIANCE '

Manager does not assume and is given no responsibili;l/ for compliance of the Development or
any building thereon or any equipment therein with thé requirements of any building codes or
with any statute, ordinance, law, or regulation of any governmental body or public authority or
official thereof having jurisdiction, except to notify Owner promptly or forward to Owner
promptly any complaints, warnings, notices, or summonses received by Manager relating to such
matters. Owner represents that to the best of Owner’s knowledge the Development and all such
equipment comply with all such requirements, and Owner authorizes Manager to disclose the
ownership of the Development to any such officials and, except for Manager’s willful misconduct,
agrees to indemnify and hold Manager, its representatives, servants, and employees harmless of
and from all loss, cost, expense, and liability whatsoever which may be imposed by reason of any
present or future violation or alleged violation of such laws, ordinances, statutes, or regulations.

ARTICLE XXI. TERMINATION

XXI1.1

Voluntary Termination

XX1.2

This Agreement may be terminated by either Owner or Manager, without cause, at the end of the
initial term or of any following term year upon the issuance written notice at least 30 days prior to
the expiration of said term.

Termination for Cause

Notwithstanding the foregoing, this Agreement shall terminate in any event, and all obligations of
the parties hereunder shall cease (except as to liabilities or obligations which have accrued or
arisen prior to such termination, or which accrue pursuant to Article XXI1.3 as a result of such
termination, and obligations to insure and indemnify), upon the occurrence of any of the
following events:

A. Breach of Agreement. Thirty (30) days after the receipt of notice by either party to the
other specifying in detail a material breach of this Agreement, if such breach has not been
cured within said thirty (30) day period; or if such breach is of a nature that it cannot be
cured within said thirty (30) day period but can be cured within a reasonable time
thereafter, if efforts to cure such breach have not commenced or/and such efforts are not
proceeding and being continued diligently both during and after such thirty (30) day
period prior to the breach being cured. HOWEVER, the breach of any obligation of either

10



XXI1.3

Termination Compensation

party hereunder to pay any monies to the other party under the terms of this Agreement
shall be deemed to be curable within thirty (30) days.

Failure to Act, etc. In the event that any insurance required of Owner is not
maintained without any lapse, or it is alleged or charged that the Development, or any
portion thereof, or any act or failure to act by Owner, its Manager and employees with
respect to the Development, fails to comply with any law or regulation, or any order or
ruling of any public authority, and Manager, in its sole discretion, considers that the
action or position of Owner or its representatives with respect thereto may result in
damage or liability to Manager, or disciplinary proceeding with respect to Manager’s
license, Manager shall have the right to terminate this Agreement at any time by written
notice to Owner of its election to do so, which termination shall be effective upon the
service of such notice. Such termination shall not release the indemnities of Owner set
forth herein. DEVELOPMEN

Excessive amage. Upon the destruction of or substantiEaI damage to the
Developmgnt b any cause, or the taking of all or a substantfal portion of the
Develop ent b eminent domain, in either case making it impossiblefor impracticable to

continue gperation of the Developmtznt \
1ability insyrancefo ta\ined by
protect its yntergst under this

sy hat th(!

—

Inadequate Insuraf Iif Man
Owner pe(Artche X reas
Agreement, \and if Owner an Man ger cgnnot dgree asfto adequate insurance, Manager
ice of njotice to O

If either
A.

Owner te tes this‘ﬂ{eemen efore the end of t ial item or an sequent
term year as provided in Article XXI.1 above for any rgason other than for a breach by
Manager under Article XX1.2(A) above, or

if Manager terminates this Agreement for a breach by Owner under Article XXI1.2(A)
above or pursuant to the provisions of paragraphs XX1.2(B) or XX1.2(D) above,

then, in any such event, Owner shall be obligated to pay Manager a full month’s fee for the final
month the agreement was in effect. To the extent that funds are available, such sums shall be
payable from the Operating Trust Account. Any amount due in excess of the funds available from
the Operating Trust Account shall be paid by Owner to Manager upon demand.

XX1.4

Post-Termination Obligations

Upon termination, Owner and Manager shall immediately account to each other with respect to
all matters outstanding as of the date of termination and Manager shall forthwith:

A
B.

Surrender the Development to Owner;

Pay to Manager from funds under Manager’s control any amounts owed by Owner to
Manager under this Agreement;

From the remaining funds under Manager’s control, pay existing bills and establish a
funded reserve account in an amount determined by Manager for the payment by
Manager of expenses and charges previously incurred for the benefit of the Development
but unbilled as of the date of termination;

After paying and setting aside the amounts referred to in subsection (B) and (C) above,
pay to Owner all rents and income of the Development on hand and in any bank account,
which are monies of Owner;

Deliver to Owner as received (after the obligations referred to in Subsections (B) and (C)
above have been satisfied any monies due Owner under this Agreement but received after
such termination;
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F. Deliver to Owner all materials, supplies, keys, contracts, documents, and other such
accountings, papers, records pertaining to this agreement, as Owner shall reasonably
request; andDEVELOPMEN

G. Assign to Owner such existing contracts (which by their terms are assignable) relating to
operation andfmaintenance of the Development as Owner shall require.

Owner shall assume &ll liability under contracts assigned to it under. Subsectiony (g) above and
shall indemnify and told Manag{iularmless from nd a§ainst a!1y anq all clgims, liabilities,

expenses, including attorney fees aof Manager, wifich M@nager may igicur in a anyfway gonnetted
with such contracts or with monieSsurrendered t Ow

Within forty-five (45) d&ys fter termination, Managef shalljdeliverfto Ownger thejwritten reparts
for any period not covered by a prg¥ious repart at ime of termination and shall c mplete its
accounting for any reierve fuipds retained by Mafager ypon tgrmination.

XXI1.5 Owner Responsible for Paymemnt

\
Upon termination of thdrawa on?‘this greement, Bwner sHal@ssume the obligﬁ% of
any contract or outstanding bill executed by Manager under this Agreement for and on behalf of
Owner and responsibility for payment of all unpaid bills. In addition, Owner shall furnish
Manager security, in an amount satisfactory to Manager, againstdany obligations or liabilities
which Manager may have properly incurred on Owner’s behalf under this Agreement.

ARTICLE XXII. INDEMNIFICATION SURVIVES TERMINATION

All representatives and warranties of the parties contained herein shall survive the termination of
this Agreement. All provisions of this Agreement that require Owner to have insured or to
defend, reimburse, or indemnify Manager (including, but not limited to, Articles I11.1, V, VI11.4,
1X.2, IX.5, X, X1V, XV, XVI, XX, XX1.3 and XXI.4) shall survive any termination; and, except
for Manager’s willful misconduct, if Manager is or becomes involved in any proceeding or
litigation by reason of having been Owner’'s Manager, such provisions shall apply as if this
Agreement were still in effect.

ARTICLE XXIII. HEADINGS

All headings and subheadings employed within this Agreement and in the accompanying any
Memorandum of Understanding or List of Provisions are inserted only for convenience and ease
of reference and are not to be considered in the construction or interpretation of any provision of
this Agreement.

ARTICLE XXIV. FORCE MAJEURE

Any delays in the performance of any obligation of Manager under this Agreement shall be
excused to the extent that such delays are caused by wars, national emergencies, natural disasters,
strikes, labor disputes, utility failures, governmental regulations, riots, adverse weather, and
other similar causes not within the control of Manager, and any time periods required for
performance shall be extended accordingly.

ARTICLE XXV. COMPLETE AGREEMENT

This Agreement, including the Memorandum of Understanding or List of Provisions, constitutes
the entire agreement between Owner and Manager with respect to the management and
operation of the Development and supersedes and replaces any and all previous management
agreements entered into or/and negotiated between Owner and Manager relating to the
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Development covered by this Agreement. No change to this Agreement shall be valid unless made
by supplemental written agreement executed and approved by Owner and Manager. Except as
otherwise provided herein, any and all amendments, additions, or deletions to this Agreement
shall be null and void unless approved by Owner and Manager in writing. Each party to this
Agreement hereby aDEVELOPMENcknowledges and agrees that the other party has
made no Warran'gies, representations, covenants, or agreements, expresg or implied, to such party,
other than e\expressly set forth herein, and that each party, in egtering into and executing
this Agreefmentudhas relied upon no warranties, representations, cgvenants, or agreements,
express or implied, to such party, other than those expressly set forth herein.

ARTICLE XXVI. RIGI—F&\ULUL/jﬁ;E\ﬁO \\J\/AIVE{{"( \\ /k \

No right or remea herein erredupon @r reserved to gither of the partie ig Agreement is
intended to be exglusive g1 any other right pr remedy, ang each and every right and remedy shall
be cumulagve and in ad@dition to anyiother ¥ight dr remeady giverf under this ;Agreement or now or

hereafter legally gxisting upon the og¢currefnce of an event of default upder this Agreement. The
failure of eithegfparty to thisi Agreéementito ingist at any tighe upon the strictfobservance or
performan any of provisions of this Agreement, o exercise any“right or remedy as

provided in this Agreement, shall not impair any such right or remedy or be construed as a waiver
or relinquishment of such right or remedy with respect fo subsequent defaults. Every right and
remedy given by this Agreement to the parties to it may be exercised from time to time and as
often as may be deemed expedient by those parties.

ARTICLE XXVII. APPLICABLE LAW AND PARTIAL INVALIDITY

The execution, interpretation, and performance of this Agreement shall in all respects be
controlled and governed by the laws of the State of Arizona. If any part of this Agreement shall be
declared invalid or unenforceable, Manager shall have the option to terminate this Agreement by
notice to Owner, and Owner shall have the option to terminate this Agreement by notice to
Manager.

ARTICLE XXVIII. NOTICES

Any notices, demands, consents and reports necessary or provided for under this Agreement shall
be in writing and shall be addressed as follows, or at such other address as Owner and Manager
individually may specify hereafter in writing:

A. For Manager:
Chamberin & Associates, L.L.C.
1050 E. Southern Avenue, Suite D
Tempe, Arizona 85282
(480) 782-5100

B. For Owner:

(client name)

(client address)

(client c/s/z)

(client telephone number)

Such notice or other communication may be mailed by United States registered or certified mail,
return receipt requested, postage prepaid, and may be deposited in a United States Post Office or
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a depository for the receipt of mail regularly maintained by the post office. Such notices,
demands, consents, and reports may also be delivered by hand, telephone facsimile transmission,
electronic mail, or by any other receipted method or means permitted by law. For purposes of
this Agreement, notices shall be deemed to have been “given” or “delivered” upon personal
delivery thereof or forty-eight (48) hours after having been deposited in the United States mails as

provided herein.

ARTICLE XXIX. DEVELOPMENDURABLE, BINDING AGREEMENT

This Agreement shall be binding upon the partie
ﬁpresentatives, heirs, administrators, executors, succes

IN\ WITNESS W EREqF, thﬁ

part'\es here’o havg affixe

s hereto and their respective personal
s0rs and assigns.

i or caused to be affixed their respective

signatures to thigAgreement.” /#* f"
O\NQER MANAGE
Siginature ( \ Signatyre \
By (namg of che@ﬂnmpﬂ A . By Dg id Chambgrlin
Its (title) Its President
Date Date
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