

[bookmark: _Ref15294483]COMMERCIAL REAL ESTATE
 FACILITIES MANAGEMENT AGREEMENT


[bookmark: Text1]No:      

[bookmark: Text40][bookmark: Text41][bookmark: Text42][bookmark: Text43]This Management Agreement (“Agreement”) dated as of      , is made between      , a       (“Owner”) and Norris & Stevens, Inc., an Oregon Corporation (“Manager”).  The Owner and Manager are sometimes referred to herein as a “Party” or the “Parties.”  The Owner owns commercial real estate that is commonly known as      , and is more particularly described on the attached Schedule A (“Property”).

1. Exclusive Agency.  Owner appoints Manager as its sole and exclusive agent to:

[bookmark: Check1]|X|  Manage 
[bookmark: Check2]|X|  Lease, and/or
|X|  Lease Renewals at one-half the normal fee as agreed to by the parties
[bookmark: Check11][bookmark: Text7]|_|  Other (specify)     

the Property on the Owner’s behalf. The scope of the appointment is described in Sections 3 and 4 of this Agreement, as applicable.  Manager accepts such appointment and agrees to perform its obligations in accordance with the terms and conditions set forth in this Agreement.
2. [bookmark: Text44][bookmark: Text45][bookmark: _Ref15294506]Term.  The term of this Agreement shall commence on       and shall expire on       (“Initial Term”).  The Term shall automatically renew for additional periods of  (one) 1 year as of each expiration date of each prior Term (“Renewal Term”), unless either Party gives the other written notice of termination at least 60 days prior to expirations of the Initial Term or any Renewal Term.  Performance of this Agreement during any Renewal Term will be under the terms and conditions set forth below, unless the Parties otherwise agree in writing.  Upon expiration or other termination of this Agreement, the Owner shall remain bound by the obligations of all contracts for services, supplies and alterations Manager has entered into in connection with the performance of this Agreement.
3. [bookmark: _GoBack]Management Services.  Owner hereby appoints the Manager as its exclusive agent for the purpose of facilities management and operation of the Property, for the Owner’s account.  The specific services to be provided by Manager are specified below.  Manager shall perform the duties by a manager or through its employees, vendors and independent contractors.  Manager shall have the right to charge Owner the costs of Manager’s employees to perform the obligations under this Section 3 (including on-site management personnel and any off-site allocated personnel), as reasonably determined by Manager.
3.1 [bookmark: _Ref15294649]	Repairs.  Manager shall, in the name of and at the expense of Owner, make or cause to be made such repairs and alterations to the Property as Manager may deem advisable or necessary; and to purchase all fuel, supplies, furniture, fixtures and equipment deemed necessary by Manager for operation of the Property.  However, not more than $2,500 shall be expended at any one time for any single repair, alteration or purchase without Owner’s prior approval, except for monthly or recurring operating charges or items specified in the approved operating budget.  The foregoing monetary limitation shall not apply to emergency repairs, alterations or purchases if, in the Manager’s opinion, such repairs, alterations or purchases are reasonably necessary to protect the Property from damage or to maintain services to tenants as called for in their Leases.  All expenses incurred pursuant to this Section 3.1 shall be charged to Owner as Expenses under Section 4.2 of this Agreement. 
3.2 Service Contracts.  Manager shall, in the name of and at the expense of Owner, contract with or hire third‑party vendors for such utilities, trash removal, cleaning, security, window washing, supplies, equipment maintenance, glass replacement and other Property operation and maintenance services as reasonably determined by Manager.  Attached as Schedule B is a list of employees or businesses in which Manager has a pecuniary interest that will perform work on the Property.  Owner acknowledges that Manager shall not be responsible to Owner for any act, omission, negligence, or contract default of such third parties.  Manager shall disclose to Owner in writing and in a timely manner, any use of employees or a business in which the Manager has a pecuniary interest, to perform work on the Property.  Manager shall, at Owner’s expense, purchase and furnish the Property with supplies reasonably necessary to carry out its obligations under this Agreement.  All expenses incurred pursuant to this Section 3.2 shall be charged to Owner as Expenses under Section 4.2 of this Agreement.  Owner shall be credited with all rebates, refunds, allowances and discounts allowed to Manager to the extent such items are specifically identified to the Property.
4. [bookmark: _Ref15294523]Leasing Services.  If the Lease Box is checked in Section 1, the Owner has appointed Manager as its exclusive agent to perform the following brokerage‑related services related to the Property.  Compensation to be paid by Owner to Manager for the following services is specified in Schedule C.
4.1 	Rental of Space within the Property.  Manager shall use commercially reasonable efforts to rent all industrial, flex, office, retail and storage space located on the Property (“Rentable Space”) as it becomes vacant during the Initial Term and any Renewal Term.  Manager may have such services provided by any licensee employed by Manager.  When appropriate, Manager may engage the services of other real estate professionals for the Owner’s account to lease Rentable Space.  
4.2 	Negotiation of Leases.  Owner shall refer all inquiries concerning the rental of Rentable Space to the Manager.  All negotiations with prospective tenants shall be conducted or directed by the Manager.  Unless otherwise directed by Owner, Manager is authorized to retain the services of an attorney of Manager’s election to assist Manager in negotiating and preparing leases and rental agreements (individually or collectively, the “Leases”) for Rentable Space.  All lease decisions are subject to the final approval of the Owner.  Such approval may be granted or withheld in Owner’s sole discretion, but no decision will be unreasonably delayed.  Owner will execute all approved Leases unless Manager is expressly authorized to do so under the terms and conditions of a separate written authorization executed by Owner.
4.3 	Advertising and Marketing Expenses.  Subject to the approval of Owner and at Owner’s expense, Manager may advertise Rentable Space as it becomes available for rent and shall arrange for such signs, renting plans, brochures and other forms of advertising as may appear advisable.
4.4 	Rental Rates.  The Owner shall establish all rental rates for the Property from time‑to‑time (“Rental Rates”).  Such rates shall be effective upon Manager’s receipt of written notice thereof.  Manager may, from time to time, make recommendations to Owner with respect to basic rental rates that are market appropriate for the Property.  Owner’s right to set Rental Rates shall not prevent the Manager from negotiating lease term sheets or letters of intent that include economic terms which are different than the Rental Rates.
5. Compensation.
5.1 	Fees and Commissions.  As compensation for performance of its obligations under this Agreement, Owner shall pay Manager the fees and/or commissions set forth in Schedule C.  Except as otherwise provided in Section 4.2 below, or as approved by the Owner, the Manager shall be responsible for costs incurred by Manager in connection with performance of Manager’s duties under this Agreement, including, without limitation, employee salaries, fringe benefits, payroll taxes, withholding taxes, unemployment insurance, social security, workers compensation, and other charges imposed by a governmental authority or provided for in a union agreement (collectively, “Employee Costs”).
5.2 [bookmark: _Ref15294675]Expenses.  In addition to the fees and commissions payable pursuant to Section 4.1, Owner shall reimburse Manager for all out‑of‑pocket expenses incurred in management of the Property that arise as a result of Manager’s performance of its obligations under this Agreement (collectively, the “Expenses”).  The Expenses shall include, without limitation, (i) all Employee Costs of Manager’s employees to perform the Manager’s obligations under Section 3 – Management Services; (ii) the cost of repairs, alterations and purchases provided for in Section 3.1; (iii) the cost of (A) service contracts provided for in Section 3.2; (B) cell phones, pagers and other communication equipment; (C) long distance telephone calls; (D) postage; (E) package express; (F) all bank charges and fees (e.g., new checks, checking account fees, bank imposed NSF charges, charges for wire or electronic banking, ACH receipt of rents and payment of expenses for the Property); and (G) any expenses, fees or charges associated with an NSF check received by 
Manager from Owner and, (iv) with Owner’s prior approval, the cost of out‑of‑town travel.  Owner shall reasonably cooperate with Manager to resolve any regulatory difficulties caused by any NSF transaction.

5. Compliance with Laws; Environmental; Indemnity.

5.1 Compliance with Laws.  Owner shall be solely responsible to assure that the Property will not conflict with any law, statute, ordinance, code, rule, regulation, requirement, license, permit, certificate, judgment, decree, order or direction of any governmental or quasi‑governmental authority, agency, department, board, panel or court (singularly and collectively “Laws”).  Owner shall, at its expense, promptly comply with all Laws which are now in effect or which may hereafter be in effect and with the requirements of any board of fire insurance underwriter or other similar bodies now or hereafter constituted relating to or affecting the condition, use or occupancy of the Property and all structures located on the Property.  Owner shall obtain and maintain in effect at all times throughout the term of this Agreement, all licenses and permits required for the proper and lawful conduct of Owner’s business and operation of the Property, and shall at all times comply with such licenses and permits.
5.2 Compliance with Environmental Laws and Court Requirements.  In addition to satisfying the requirements of Section 5.1, Owner is and shall remain solely responsible for compliance with, liability under and bodily injury, property damage and other damages arising under all (i) Environmental Laws, (ii) common law liability for environmental matters and conditions, and (iii) any and all court orders, decrees and judgments regarding environmentally‑related matters applicable to the Property.  Such matters shall include, without limitation, conditions arising from and related to water intrusion such as mold and mildew, property damage, bodily injury, death and other human and environmental consequences related to them (collectively, “Water Intrusion Claims”).  Owner’s responsibility under this Section 5.2 shall include, without limitation, compliance with all legal requirements relating to licensure, governmental notice, employee or occupant notice, record keeping, and remedial work.
5.3  Earthquake; Terrorism; Acts of God.  Owner is and shall remain solely responsible for any and all liability, loss, damage, claim, costs and expenses associated with or arising out of earthquake hazards, earthquakes, terrorist acts, acts of God, fire, flood and other casualties on or about the Property.

5.4 Indemnification.  Owner shall, and hereby agrees to, hold Manager, its shareholders, partners, members, directors, officers, employees, agents, affiliates, successors, and assigns, harmless from, indemnify them for, and defend them against any and all losses, damages, liens, costs, expenses, and liabilities directly or indirectly arising out of or attributable to (i) any violation of or liability arising under any Environmental Law, (ii) any liability arising under common law related to environmental conditions on or about the Property, (iii) any loss related to any casualty including, without limitation, earthquake, earthquake hazard, terrorism, acts of God, fire, flood and other casualties, (iv) any Water Intrusion Claim, or (v) any claim related to the use, generation, manufacture, production, storage, release, threatened release, discharge, disposal, or presence of a Hazardous Substance on, under, or about the Property, including, but not limited to, the costs of any required repair, restoration, cleanup, containment, or detoxification of the Property or any other land, site, property or resource, the preparation and implementation of any closure, remedial or other required plans, attorney fees and costs (including but not limited to those incurred in any proceeding and in any review or appeal), fees, penalties, and fines.
5.5 Definitions.  For purposes of this Section 5, “Environmental Law” means any federal, state, or local law, statute, ordinance, or regulation pertaining to Hazardous Substances, health, industrial hygiene, land use, wetlands, surface or subsurface conditions, mining, or environmental conditions, including, but not limited to, the Comprehensive Environmental Response, Compensation, and Liability Act of 1980 (“CERCLA”), as amended, 42 USC §§9601‑9675, and the Resource Conservation and Recovery Act of 1976 (“RCRA”), as amended, 42 USC §§6901‑6992.  For the purposes of this Section 5, “Hazardous Substance” includes without limitation: (i) hazardous substances, hazardous wastes, extremely hazardous substances, hazardous chemicals, toxic chemicals, and all other substances defined as hazardous or toxic under the Environmental Laws, or any similar law or regulation now existing or hereafter promulgated, (ii) all materials, substances, and wastes that are or which contain (A) asbestos; (B) polychlorinated biphenyls; (C) explosives, except such explosives as are used during construction in accordance with law; (D) petroleum, and any fractions thereof; or (E) radioactive materials and (iii) such other substances, materials, and wastes that are or become regulated or classified as hazardous or toxic under federal, state, or local laws or regulations.
6. Termination.  Any termination of this Agreement shall occur pursuant to one of the following:
6.1 Termination Upon Property Sale.  This Agreement shall terminate upon the sale of the Property to an entity that is not affiliated with Owner; provided that on or before the closing date of such sale Owner has paid Manager (i) all pre‑closing costs advanced by Manager and (ii) all fees, compensation and commissions earned, pursuant to the terms of this Agreement.  Owner shall make best efforts to give Manager notice of (i) any listing of the Property for sale within five (5) business days after the listing agreement is signed, (ii) execution of any agreement to sell the Property within five (5) business days after the sale agreement is signed and (iii) termination of this Agreement at least thirty (30) days prior to the closing date of any sale.
6.2 Failure to Comply with Laws.  If Owner shall fail or refuse to comply with or abide by any rule, order, determination, ordinance or law of any federal, state or municipal authority after 30 days’ notice of same from Manager to Owner or within the time period required by the applicable governmental authority, whichever period is longer, Manager may terminate this Agreement, upon giving twenty‑four (24) hours’ written notice mailed to Owner at its address set forth in this Agreement.
6.3 Termination by Breach.  Except as otherwise provided in Sections 6.1 through 6.3 above, this Agreement may be terminated by Owner only for cause which is defined as Manager’s material substantial breach of any provision of this Agreement which is not cured within thirty (30) days after Owner gives Manager written notice thereof of; if such breach cannot be cured within thirty (30) days, such breach shall be deemed cured if Manager commences curative action within such thirty‑ (30‑) day period and diligently pursued the action to completion.
6.4 Bankruptcy and Insolvency.  In the event a petition in bankruptcy is filed by or against either Owner or Manager, or in the event that either shall make an assignment for the benefit of creditors or take advantage of any insolvency act, either party hereto may immediately terminate this Agreement by written notice.  Remedies set forth herein above shall be in addition to and shall not exclude any other remedy available under applicable law to the Parties hereto.
6.5 Effect of Termination.  If this Agreement is terminated for any reason the Manager shall comply with all requirements set forth in the Property Management Rules, regarding such termination.  Upon termination or expiration of this Agreement Manager shall transfer all Leases and other documents as are required by the Property Management Rules to Owner.  Manager may retain copies of all Leases and such other documents as required by Property Management Rules.  The Owner shall bear all copy expenses.
6.6 Actions Upon Termination.  Upon any expiration or earlier termination of this Agreement, Manager shall (i) within 60 days turn over to Owner any and all unobligated funds within the Owner’s Client Funds Trust Account (as that term is defined in this Agreement), (ii) within 90 days deliver a final accounting to Owner, and (iii) retain all records required to be maintained pursuant to the Property Management Rules.
7. Indemnity; Insurance; Waiver of Subrogation.
7.1 Indemnification; Non‑Responsibility and Release.  Owner agrees: (i) to hold and save Manager free and harmless from any damage or injuries to persons or property by reason of any cause whatsoever either in and about the Property or elsewhere when Manager is carrying out the provisions of this Agreement or acting under the express or implied direction of Owner; (ii) that Manager shall not be responsible for and Manager is hereby released from any liability to or claim by Owner whatsoever arising out of or in connection with the loss of any client funds in any Clients’ Trust Account where such loss is incurred as a result of bank conduct or omission and such loss exceeds applicable federal deposit insurance limitations, (iii) to reimburse Manager upon demand for any moneys which Manager is required to pay out for any reason 
whatsoever under this Agreement or in connection with it, or as an expense in defense of any claim, civil or criminal action, proceeding, charge or prosecution made, instituted or maintained against Manager or Owner and Manager, jointly 
or severally, affecting, arising out of or due to the conditions or use of the Property, or acts or omissions of Manager or employees of Owner or Manager, or arising out of or based upon any law, regulation, requirement or contract relating to the Property; and (iv) to defend promptly and diligently, at Owner’s sole expense, any claim, action or proceeding brought against Manager, Manager’s employees or Manager and Owner, jointly or severally, arising out of or connected with any of the foregoing, and to hold harmless and fully indemnify Manager from any judgment, loss or settlement on account thereof.’  Nothing contained in this Section 8.1 shall relieve Manager from responsibility to Owner for Manager’s gross negligence or willful misconduct.
7.2 Insurance.  Owner agrees to obtain and maintain in effect throughout the Initial Term and any Renewal Term, casualty (fire and extended coverage property insurance), public liability, contractual liability (specifically insuring the indemnity provisions contained herein), steam boiler (if applicable), and such other insurance as the Owner reasonably decides to be necessary or desirable for the protection of the interests of Owner and Manager.  In each such policy of insurance, Owner agrees to designate Manager as an additional insured party.  Owner shall determine in its sole discretion, the amount of coverage and all other terms and conditions for each policy.  Owner shall deliver a certificate of each policy issued by the 
carrier, together with a copy of each policy, promptly to Manager.  All policies shall provide for 10 days’ written notice to Manager prior to cancellation.
7.3 Waiver of Subrogation.  Owner shall procure an appropriate clause in, or endorsement on, each of its policies for fire or extended coverage insurance and on all other forms of property damage insurance including, but not limited to, coverage such as water damage, property damage, boiler and machinery insurance and sprinkler leakage insurance, covering the Property and any buildings located on the Property or personal property, fixtures or equipment located thereon, whereby the insurer waives subrogation or consents to a waiver of the right of recovery against Manager, and having obtained such clause or endorsement of waiver of subrogation or consent to a waiver of right of recovery, Owner hereby agrees that it will not make any claim against or seek to recover from Manager for any loss or damage to property of the type covered by Owner’s insurance.
8. Miscellaneous.
8.1 Independent Contractors.  It is expressly understood and agreed that Manager will act as an independent contractor in performance of this Agreement and not as an employee of Owner.  No provision hereunder shall be intended to create a partnership or a joint venture with respect to the Property or otherwise.  All persons employed by Manager in the operation of the Property shall be deemed employees of Manager or a legal entity owned or controlled by Manager, and shall not be deemed employees of Owner.
8.2 Notice.  Any notice required or permitted under this Agreement shall be deemed given when actually delivered, one (1) day after the date sent if sent via overnight courier, or three (3) days after deposited in the United States mail as certified mail, return receipt requested, postage prepaid, addressed to the parties at the Notice Addresses herein referenced or such other address as may be specified from time to time by either party in writing.

		Notice Address for Manager:

		Norris & Stevens, Inc.
 		900 SW 5th Avenue, 17th Floor
		Portland, OR 97204

		Notice Address for Owner:

[bookmark: Text46]		     
		     
		     
		     
8.3 Suit or Action.  If suit or action is instituted in connection with any controversy arising out of this Agreement, the prevailing party shall be entitled to recover, in addition to costs, such sums as the court may adjudge reasonable as attorneys’ fees in such suit or action and on any appeal from any judgment or decree entered therein.
8.4 Non-Compete.  Owner agrees that Owner will not solicit for employment or employ any employee of Agent while this Agreement is in effect or for twelve (12) months after its termination. Owner acknowledges that Agent has invested substantial resources in training its employees, that damages for the breach of this covenant are difficult to calculate, and that a fee equal to six months’ gross pay of the affected employee is reasonable as damages for breach of this covenant.
8.5   Audit.  At reasonable times with reasonable written notice to Manager, the Owner at its own cost and expense may review Manager’s records relative to the Property.
8.6 Exhibits and Schedules and Addenda.  The following Schedules, Exhibits, and Addenda are attached hereto and made a part hereof as if fully set forth in this Agreement:


Schedule A‑Property Description
Schedule B‑Pecuniary Interest Disclosures
Schedule C‑Compensation
8.7 Time is of the Essence.  Time is of the essence for each and every provision of this Agreement.
8.8 Integration.  This Agreement, including the exhibits, schedules and any addenda, sets forth the entire understanding of the parties with respect to the subject matter of this Agreement and supersedes any and all prior understandings and agreements, whether written or oral, between the parties with respect to such subject matter.
8.9 Governing Law.  This Agreement shall be governed by and constructed in accordance with the laws of the state of Oregon.
8.10  Headings.  The headings used in this Agreement are solely for convenience of reference, are not part of this Agreement, and are not to be considered in construing or interpreting this Agreement.
8.11 Consents.  Whenever consent or approval of either party is required under this Agreement, the party giving such consent or approval shall not unreasonably withhold, delay or condition the same.
8.12  Assignment.  This Agreement shall be freely assignable by Owner upon any sale of the Property.  Manager may not assign any rights under this Agreement without the prior written consent of Owner.
8.13  Binding Effect.  This Agreement shall be binding on and inure to the benefit of the parties and their heirs, personal representatives, successors, and, to the extent permitted by Section 8.12, assigns.
8.14  Amendment.  This Agreement may be amended only by an instrument in writing executed by both parties.
8.15  Waiver.  A provision of this Agreement may be waived only by a written instrument executed by the party waiving compliance.  No waiver of any provision of this Agreement shall constitute a waiver of any other provision, whether or not similar, nor shall any waiver constitute a continuing waiver.  Failure to enforce any provision of this Agreement shall not operate as a waiver of such provision or any other provision.
8.16  Survival.  All obligations of the parties under this Agreement, the performance of which is not required before termination of the Agreement, shall survive the termination hereof.




IN WITNESS WHEREOF, the Parties hereto have executed this Agreement in duplicate as of the Effective Date, with the intent that they be legally bound thereby.


MANAGER	OWNER
	Norris & Stevens, Inc.


By:	
	David T. Keys

Date:	
	     


By:	
	     

Date:	
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SCHEDULE A – DESCRIPTION OF THE PROPERTY


The property covered by the attached Commercial Real Estate Facilities Management Agreement is described as follows:


Name of the Building(s):			     

Building Address(es):			     

City/State:				     

Owner Contact/Name:			     

Owner Contact/Phone:			     

[bookmark: Text32]Owner Contact/Facsimile:     		      

Owner Contact/Address:        		     

City and State:		     		     

Owner Contact/Electronic Mail:		     

Type of Property:     			     

Approximate Rentable Square Footage:	     

[bookmark: Text38]Property Number:			     

[bookmark: Text39]Owner Federal Tax Identification No.:	     

Manager’s Federal Tax Identification No:	93-0570087








[image: 2015 Norris & Stevens Logo]
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SCHEDULE B – PECUNIARY INTEREST DISCLOSURES

Norris & Stevens, Inc. has no ownership interest, or family relationship with any vendor or contractor that performs work, services or supplies to the managed property.

Page 1 –SCHEDULE B


SCHEDULE C – COMPENSATION


1. Facilities Fees:  Owner shall compensate the Manager for management of the Property as follows (check one box only):
[bookmark: Text16][bookmark: Text17][bookmark: Text18]|_|	A fee equal to       percent (     %) of gross revenues received each month on Owner’s behalf for the Property.  In no event shall the monthly amount be less than $     .  The term “gross revenues” shall include any and all sums due Owner by any tenant under a Lease including, without limitation, base rent, percentage rent, additional rent, charges, operating expenses and fees paid by any tenant to Owner under a Lease.  Manager shall reasonably allocate the cost of Manager’s employees engaged in the management of more than one property owned by Owner.
[bookmark: Check15]|_|	A monthly flat fee in the amount of $     ; or 

[bookmark: Check16][bookmark: Text20]|_|	Other (specify):     .
2. Construction and Project Oversight Fee:  Owner shall compensate Manager for construction or project oversight as follows (check one box only): 
|X|	A fee equal to five percent (5%) of the total project construction costs, payable monthly based on total actual costs, including design and construction.  Such fee shall apply to work such as, but without limitation, (i) maintenance projects exceeding Ten Thousand dollars ($10,000); (ii) all tenant improvement projects; (iii) all remodeling projects exceeding Ten Thousand dollars ($10,000); and (iv) all capital improvement projects; or as the parties agree.
[bookmark: Check18][bookmark: Text21] 
|_| 	Other (specify):     .
3. Leasing Commissions:  If the “lease” box is checked in Section 1 of the Agreement, Owner shall compensate Manager for renting and leasing office Space within the Property, including expansion of space occupied by existing tenants, as follows:
3.1 	For New Leases:  
|X|	Upon the execution by both parties of a Gross Lease, Norris & Stevens, Inc. shall be due a fee of Five percent (5%) of the total gross aggregate rental for the first five-year Lease term and Two and one-half percent (2.5%) rental for the term past five years. Fees for net Leases are Six percent (6%) of the total gross aggregate rental for the first five-year Lease term and Three percent (3%) rental for the term past five years. Said fees are payable half at execution and half at occupancy by tenant. A minimum fee of one month’s rent will be charged on all Leases of one year or less. The first five year lease term is defined as the “first sixty months of rental payments”. 

[bookmark: Check20][bookmark: Text22]|_|	Other (specify):     		
3.2 	For Lease Renewals:  
|X|	A commission equal to Two and one-half (2.5 %) of total gross aggregate rental on Gross Lease and Three percent (3%) on Net Leases for the first five (5) years, and one-half the stated fee for the remaining portion of the Lease, payable upon execution of the Lease as agreed to by the parties. The first five year lease term is defined as the “first sixty months of rental payments. As to Lease renewals, Manager, as Broker, will not cooperate with third‑party brokers and shall have no independent obligation to pay a third‑party broker commission out of Manager’s commission; or
					
3.3 Estoppel Certificates, Refinancing, Due Diligence and Tax Appeals:  

           	|X|	The fee for performing the services referred to in
           			Section 3.10(iv) of the Agreement shall be negotiated between Owner and Manager at the time Owner requests the 				services 	to be performed.

4. Sale of Property:

|_|	In the event Manager is not retained by separate agreement to represent Owner in sale of the property and Owner agrees to a sale of the property, Manager shall be paid by Owner a fee of not less than 1% of the sales price.
[bookmark: Text23]		
	|_|	Other (specify):       	
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Department of the Treasury
Internal Revenue Service

Iden

Request for Taxpayer
cation Number and Certification

Give Form to the
requester. Do not
send to the IRS.

» Go to www.irs.gov/FormWW9 for instructions and the latest information.

1 Name (as shown on your income tax return). Name is required on this line; do not leave this line blank.

2 Business name/disregarded entity name, if different from above

g 3 Check appropriate box for federal tax classification of the person whose name is entered on line 1. Check only one of the | 4 Exemptions (codes apply only to
g following seven boxes. certain entities, not individuals; see
a instructions on page 3):
8 D Individual/sole proprietor or D C Corporation D S Corporation D Partnership D Trust/estate
8- g single-member LLC Exempt payee code (f any)
2 ‘3 D Limited liability company. Enter the tax classification (C=C corporation, S=S corporation, P=Partnership) ™
52 Note: Check the appropriate box in the line above for the tax classification of the single-member owner. Do not check | Exemption from FATCA reportin
= p parting
0 LLC if the LLC is classified as a single-member LLC that is disregarded from the owner unless the owner of the LLC is sode (if any)
o= another LLC that is not disregarded from the owner for U.S. federal tax purposes. Otherwise, a single-member LLC that B2
a = is disregarded from the owner should check the appropriate box for the tax classification of its owner.
'g ] Other (see instructions) > (Applis (o acoounts maintained outside the U.S,)
qo,' 5 Address (number, street, and apt. or suite no.) See instructions. Requester’s name and address (optional)
3
[

6 City, state, and ZIP code

7 List account number(s) here (optional)

Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on line 1 to avoid
backup withholding. For individuals, this is generally your social security number (SSN). However, for a
resident alien, sole proprietor, or disregarded entity, see the instructions for Part |, later. For other - -
entities, it is your employer identification number (EIN). If you do not have a number, see How to get a

TiN, later.

Note: If the account is in more than one name, see the instructions for line 1. Also see What Name and | Employer identification number ]
Number To Give the Requester for guidelines on whose number to enter.

[ Social security number |

or

XAl Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be issued to me); and
2. | am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) | have not been notified by the Internal Revenue
Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that | am

no longer subject to backup withholding; and
3. lam a U.S. citizen or other U.S. person (defined below); and

4. The FATCA code(s) entered on this form (f any) indicating that | am exempt from FATCA reporting is correct.

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding because
you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage interest paid,
acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and generally, payments
other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the instructions for Part I, later.

Slgl’l Signature of
Here U.S. person >

Date >

General Instructions

Section references are to the Internal Revenue Code unless otherwise
noted.

Future developments. For the latest information about developments
related to Form W-9 and its instructions, such as legislation enacted
after they were published, go to www.irs.gov/FormWo.

Purpose of Form

An individual or entity (Form W-9 requester) who is required to file an
information return with the IRS must obtain your correct taxpayer
identification number (TIN) which may be your social security number
(SSN), individual taxpayer identification number (ITIN), adoption
taxpayer identification number (ATIN), or employer identification number
(EIN), to report on an information return the amount paid to you, or other
amount reportable on an information return. Examples of information
returns include, but are not limited to, the following.

® Form 1099-INT (interest earned or paid)

® Form 1099-DIV (dividends, including those from stocks or mutual
funds)

* Form 1099-MISC (various types of income, prizes, awards, or gross
proceeds)

® Form 1099-B (stock or mutual fund sales and certain other
transactions by brokers)

* Form 1099-S (proceeds from real estate transactions)

® Form 1099-K (merchant card and third party network transactions)
® Form 1098 (home mortgage interest), 1098-E (student loan interest),
1098-T (tuition)

® Form 1099-C (canceled debt)

* Form 1099-A (acquisition or abandonment of secured property)

Use Form W-9 only if you are a U.S. person (including a resident
alien), to provide your correct TIN.

If you do not retum Form W-9 to the requester with a TIN, you might
be subject to backup withholding. See What is backup withholding,
later.
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