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REAL ESTATE INVESTMENT TRUSTSAND
DEVELOPER EMPLOYMENT ISSUES

I ntroduction.

Developers are aways on the alert for ways to derive additional compensation from
transactions, and in addition to receiving partnership units (whether in an Upreit or Downreit) for
the sale of propertiesto areal estae investment trust (a“ REIT”), there are opportunities for the
developer to receive other forms of compensaion, ranging from classic employment or property
management arrangements to more sophisticated structures designed to afford a REIT exclusive
rights to acquire a developer’ s projects in a given area and affording the developer (at least when
timesareflush) amoreor less certainsource of capitd to finance new projects. Thispaper generally

examines some of these additional compensation arrangements in the REIT context.

I. Some Special REIT Concerns.

A. REITSareLimited inthar Ability to CaptureProfitsin SomeTraditional Real

Estate Areas. This paper is not designed to be a detailed tax examination (far from it), but since
REITS are a creature of the U.S. Internal Revenue Code (the” Code€”) it is hecessary to have some
understanding of certain of the limitations on a REIT’s ability to provide traditional real estate

services in order to ascertain what opportunities may be available to a devdoper to do so. First,
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75 percent of aREIT’ s grossincome must be derived from what may generally be considered to be
real estate sources—for example, rents, interest from mortgages, gain on the sale of non-dealer
property, dividends from investmentsinother REITS, property tax refunds, commitment fees, and
incomefrom property that has been foreclosed upon (Code Section 856(c)(3)). Supplementing the
75 percent test, 95 percent of a REIT’s gross income must be derived from the real estate sources
described above plus dividends, interest, or the sale of non-dealers securities (Code Section
856(c)(2)). In addition to the two income tests desaribed above, at least 75 percent of the value of
a REIT’s total assets must be represented by red estate assets and cash items (Code Section
856(c)(4)). For this purpose, real estate asses meansreal property including interests therein and
interestsin mortgages thereon, sharesin other qualifying REITS, and, under certain circumgances,
stock and debt instruments attributable to the temporary investment of new capital (Code Section
856(c)(5)(B)). Thereciprocal of the 75 percent ownership test is that not more than 25 percent of
thevalue of aREIT’ stotal assets may be represented by securities not described in the definition of
real estate assets, but such other securities may not include: (i) securities of any one issuer having
a value greater than five percent of the value of the total assets of the REIT or (ii) more than
10 percent of the outstanding voting securities of any one issuer (Code Section 856(c)(4)(B)). To
completethe picture on aREIT’ s ability to hold ownership interestsin other entities, it should dso
be noted that awholly-owned subsidiary of aREIT is, for practical purposes, ignored as a separate

entity for these purposes, and all of itstax attributes are passed through to the REI T; accordingly any
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wholly-owned subsidiary would have to meet the tests applicable to the REIT for qualification as

such (Code section 856(i)).

The interplay between the 75 percent and 95 percent income tests and the 75 percent and
25 percent ownership tests haveallowed REI T Sto capture some of thetraditional income of thereal
estateindustry. Inatypical structure, aREIT ownsthelion’s share of the equity of a subsidiary by
meansof nonvoting preferred or common stock with the voting common stock being held by persons
“affiliated” in some fashion with the REIT (typically members of senior management). The REIT
then entersinto contractual service arrangements with the subsidiary and may also provide capital
by way of loans to the subsidiary to fund its operations. Through the use of terminable contracts,
the REIT can effectively control the business of the subsidiary and through the use of debt, can

manage income at the subsidiary level so asto minimize taxation.

B. A Brief Noteon the Treasury Proposal of February 1999. At the time this paper

was written the Department of Treasury had circulated its “General Explanations of the

Administration’s Revenue Proposals’ Department of the Treasury, February 1999 (the“ Treasury

Proposal”). At page 140 of the Treasury Proposa is the section containing the proposed
modifications to the Code to deal with busnesses“indirecly” conduced by REITS. The Treasury
notes that many of the businesses performed by REIT subsidiaries are a natural outgrowth of its

traditional real estate operations, and further that the prohibitions on performing such services can
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put REITS at competitive disadvantage in relation to others in the industry. Under the Treasury
Proposal, the 10 percent portion of the 25 percent ownership test (Code Section 856(c)(4)(B)) would
be changed to a“vote or valuetest” (as opposed to voting only), thus closing the loophole allowing
a substantial portion of the equity of asubsidiary to be captured through nonvoting securities. In
return, the proposal postul ates an exception to the five percent and 10 percent asset testsby allowing
REITS to have “taxable REIT subsidiaries’—accordingly, subjed to the limits discussed below,
under the proposal a REIT could form subsidiaries to conduct certain businesses that are now

prohibited, albeit at the pri ce of paying normal tax on the profitsof the activity.

The Treasury Proposal envisions two types of taxable REIT subsidiaries, a “qualified
independent contractor subs diary” and a“qualified businesssubsidiary.” (1d.) A qualified business
subsidiary would be allowed to undertake nontenant relaed activities such as third party
management and devel opment, whileaqualifiedindependent contractor subsidiary would beallowed
to perform noncustomary and prohibited services with regard to tenants of REITS, as well as
conducting the activitiesthat could be performed by qualified business subsidiaries. (Inthisregard
notethat the provision of “non-traditional” servicestotenantsby aREIT can result in disqualifying
otherwise®good” incomeand thuscausethe REIT to fail the 75 percent incometest. (See Treasury

Regulations Section 1.856-4(b)).
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Aswith anything coming fromthe Treasury, the proposed new entitlementswould comewith
new restrictions. Theval ue of dl taxable REIT subsidiariesowned by a REIT could not represent
more than 15 percent of the REIT’ stotal assets, and within that 15 percent limitation no more than
five percent of thetotal value of a REIT’ s assets could consist of qualified independent contractor
subsidiaries. (1d.) Additionally a taxable REIT subsidiary would not be entitled to deduct any
interest incurred on debt funded directly or indirectly by the REIT. (See Treasury Proposal p. 141).
Findly, a 100 percent exdse tax would be imposed on “excess payments’ (to be defined) to ensure

arm’slength pricing for services.

At the time of writingthis paper, it isnot possible to predict whether the Treasury Proposal
will be enacted into law. It has the generd support of the Nationd Association of Real Estate
Investment Trusts (with some reservations) and hopefully by the time this paper is delivered there
will be more definitive information on the ability of REITS to use subsidiaries to engage in

traditional real estate business.

C. Summary. Ingeneral, then, REITS are limited in their ability to engage in certain
areasof traditional real estate businesses. Current law permits (withsomeimagination) the creation
of subsidiaries to provide some level of traditiona service activities, and if the Treasury Proposal

is adopted there will be a clear safe harbor to do so; however, there will still be restrictions on
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REITS ability to engagein managament, leasing and devel opment activities, leaving the opportunity

for traditional developersto provide servicesin these arenas.

[11.  Obtaining Additional Compensation from REITS.

A. Employment and Consulting Agreements. One method for a development entity

or an individua to obtai n additiona compensation from a REIT transaction would be to enter into
atraditional employment or consulting arrangement. A sample employment agreement is attached
to this paper asAppendix A. In short, however, thereis nothing particularly unique about a REIT
in connection with these types of traditional real estate agreements. In general, income to the
employee/consultant will be ordinary income subject totax and will be adeduction to the REIT as
with any other entity. Under proper circumstances, obviously, these typesof arrangements can be
an opportunity for a developer to “sweeten” a transaction by arranging to provide long-term

consulting or employment services.

B. Earn Out Agreements Thisisanother traditional real estate arrangement that can

be utilized in the REIT transaction context. In this case, however, instead of receiving additional
cash consideration upon achieving someagreed upon goal (as for example fully leasing a property
conveyed to a REIT), the developer would receive operating units in an Upret or Downreit

partnership (with conversionrights)—accordingly, all of themattersapplicabletotheinitial issuance
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of operating unitsin conjuncti on with the acquisition of property by a REIT discussed elsewherein
thisprogram wouldbe fully applicableto the earn out scenario. A form of Earn Out Agreement for

a Downreit-structure transaction is attached as A ppendix B.

C. Management and L easing Activities. Given the limitations on what REITS may

dothrough their operating subsidiaries asdiscussed above, theprovision of traditional management,
leasing and brokerage services are areas where the developer may seek to derive additional
compensation by contrading to provide such services to the REIT. Asdisussed above, theeis
nothing legally different in dealing withaREIT in this areaas compared to dealing with other types
of entities. Attached as Appendix Cisaform of real estate services agreement for the provisions
of these types of services. This particular form provides for property management, leasing, and
development (tenant-finish) services, and contains specific provisions dealing with locating and

representing aREIT in the acguisition of properties.

D. Development Agreements. Another traditional areawhere adevel oper can provide
services to a REIT is in the provision of services in connection with the development of new
projects. Again, there is nothing particularly unique about dealing with a REIT in contracting to
provide these services, other than, perhaps, the greater potential to obtain an exclusive arrangement
in agiven region as discussed in greater detail in Section I11.E below. Attached to this paper as

Appendix D is aform of Development and Property Management and Leasing Agreement which
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covers the provision of development services in addition to traditional property management and
leasing services. That particular form also provides for a developer incentive fee based upon the
owner achieving certain targeted returns on its investment following development, alowing the
devel oper to sharein the upside val ue created by the devel oper’ sabilityto timely devel op the project

and then succesgully leaseand manage it.

E. Exclusive Development Arrangements Another possibility, perhaps somewhat

unigueto the REIT industry (although not necessitated by the REIT structureitself), isthe potential
for adeveloper and aREIT to enter into long-term exclusive arrangements whereby the devel oper
agrees to make available to the REIT all product it devel ops within a given area or region and the
REIT agreesto take that product. Such agreements can be very difficult to document in adefinitive
manner, as no potential owner can (or at least it should not) agree to bind itself to acquire to any
project a developer provides, and no developer wants to be tied down to any particular set of
investment guiddines, given how quickly markets can change Attached asAppendix Eisaform
of Development Rights Agreementfor aDownreit structured transaction whichisbased upon mutual
rightsof first refusal concepts that within a given region binds the devel oper andthe REIT to grant
each other a“first bite at the apple”’ asto investment opportunities. There are many variantsin the
way that this type of transaction could be structured, but this type of arrangement could provide a
valuablesource of capital to adeveloper and provideto aREIT asteady stream of the type of product

it would like for its investment portfolio, while precluding its competition from access thereto.
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F. Loan Transactions Another potential area for compensation is the ability of a

developer to obtain mortgage financing of one kind or another from aREIT. Since interest on a
mortgage debt qualifies for the income tests, discussed above, the REIT may, given other factors,
be a viable source of development cegpital through mortgage loans. It is not suggested here that a
loan would be on other than market terms, but the availability of loans from a familiar (and
unregulated) lender and the establishment of a relationship such that transactions can be closed

reliably, quickly, and efficiently may be of great value to a developer in conduding its activities

V. Summary.

In addition to obtaining operating unitsfor conveying propertyto aREIT, there existsample
opportunity for developers to establish relationships with REITS to provide traditional real estate
services and be compensated at market rates. Given the restraints placed by the Code on REIT
operationa activities, the maket currently provides a opportunities for develgpers to establish
long-term rel ationshipswith entitieswho may be ableto not only supply capital and acquire product
upon completion, but also retain the devel oper for provision of regular ongoing real estate services

both during and &ter the devel opment process.
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APPENDIX A

EMPLOYMENT AGREEMENT

This Employment Agreement (the “Agreement”) is entered into as of ,

, by , a corporation (together with its successors and assigns
permitted hereunder, the “Company”), and (the “Employee”).
RECITALS

A. TheBoard of Directorsof the Company (the*Board”) hasdetermined thatitisinthe
best interests of the Company and its stockholders to employ the Employee on the terms and

conditions set forth herein.

AGREEMENTS

NOW, THEREFORE, in consideration of the respective agreements and covenantsset forth
herein and other good and val uable consideration, the recei pt of which is hereby acknowledged, the

parties hereto, intending to be legally bound, agree as fdlows:
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1. Employment Period. Subject to Section 3, the Company agrees to employ the

Employee, and the Employee agrees to be employed by the Company in accordance with the terms

and provisionsof thisAgreement, for aperiod (the* Employment Period”) commencing onthedate

hereof and ending on the third anniversary of such dae. Thereafter, the Employment Period shall
berenewedfor successivepeiodsof  monthseach, commencingon each successveanniversary
date of this Agreement, unless either party hereto dects to terminate this Agreement by giving the
other party written notice thereof not later than _ days prior to the then-effedive end of the

Employment Period. Neither party isunder any obligation to extend or renew this Agreement.

2. Terms of Employment.

@ Position and Duties.

Q) During the term of the Employee’ semployment, the Employeeshall

serveas of the Company, and, in so doing, shall perform the normal

duties associated with such position, subject to the general direction, approval and control

of the Board.

(2 During the term of the Employe€’ s employment, and excluding any
periods of vacation and other leave to which the Employee is entitled, the Employee agrees

to devote his full business time to the business and affairs of the Company and to use the
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Employee's best efforts to perform faithfully, effectively and efficiently his duties and

responsibilities.

3 During the term of the Employee’s employment it shall not be a
violation of this Agreement for the Employee to serve on corporate, civic or charitable
boardsor committees, deliver lecturesor fulfill speaking engagementsand manage personal

investments, so long as such activities do not interfere with the performance of the

Employe€'s duties and responsbilities as an employee of the Company.

4) Employeeagreesto observeand comply withthe Company’ srulesand

policies as adopted by the Company from time to time.

(b) Compensation.

Q) Base Salary. During the term of the Employee’ s employment, the

Employee shall receive an annual base salary (“Annual Base Salary”), which shall be paid

in accordance with the customary payroll practices of the Company, in an amount equal to

$ . TheBoard, inits discretion, may at any time increase (but not decrease)

the amount of the Annud Base Salary to such greater amount as it may deem appropriate,
and the term Annual Base Salary, as used in this Agreement, shall refer to the Annual Base

Salary as it may be so increased.
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(2 Incentive Bonus. Subject to the othe terms and conditions of this

Agreement and asfurther compensation for the performance of hisserviceshereunder, during
theterm of hisemployment under this Agresment, the Employee shall be eligbleto receive

anannual incentive bonus (the“1 ncentive Bonus') asprovided in this Section 2.(b)(2). The

Incentive Bonus shall be payable in the Board's sole discretion if Employee has, in the
Board's opinion, been successful in implementing the directions of the Board and in
achieving the Company’s business plan for the year inquestion. The Incentive Bonus shall
beinanamount equal to __ percent (___ %) of Employee' s Annual Base Salary, and, if
determined to be payable by the Board, shall be payablein December of each year, not later
than December 15th. The Employee and the Board may agree upon adifferent structure for

determining the Incentive Bonus by amendment to this Agreement.

(©)) Incentive, Savings, Stock Option and Retirement Plans. During

the term of the Employee’ s employment, the Employee shall be entitled to participatein all

incentive, savings, stock option and retirement plans, practices, policies and programs

applicablegenerally to other employees of the Company (“1 nvestment Plans’), asamended

from timeto time.

4) Welfare Benefit Plans During the term of the Employee’s
employment, the Employee and/or the Employe€' s family, as the case may be shall be
eligible for participation in and shall receiveall benefits under the welfare benefit plans,

practices, policies and programs (“Welfare Plans’) provided by the Company (including
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medical, prescription, dental, disability, salary continuance employee life, group life,
accidental death and travel accident insurance plans and programs), as amended from time

to time, to the extent gpplicable generad ly to other employees of the Company.

) Perquisites. During the term of the Employee' s employment, the
Employee shall be entitled to receive (in addition to the benefits described above) such
perquisites and fringe benefits appertaining to his position in accordance with any policies,

practices and procedures established by the Board, as amended from time to time.

(6) Expenses. During the term of the Employee’s employment, the
Employee shall be entitled to receive prompt reimbursement for all reasonable employment
expensesincurred by the Employeein accordance with the Company’ spolicies, practicesand

procedures, as amended from time to time.

@) Vacation. During the term of the Employee’s employment, the
Employee shall beentittedto () weeks paid vacation each calendar year. Any
vacation shall be taken at the reasonable and mutual convenience of the Company and the
Employee. Accrued vacation not taken in any calendar year will not be carried forward or
used in any subsequent calendar year and the Employee shdl not be entitled to receive pay

in lieu of accrued but unused vacation in any calendar year.
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3. Termination of Employment.

@ Death or Disability. The Employee’s employment shall terminate

automatically upon the Employee’'s death during the Employment Period. If the Disability (as
defined below) of the Employee occurs during the Employment Period, the Company may give to
the Employee written notice in accordance with Section 10.(b) of its intention to terminate the
Employee’s employment. In such event, the Employee’s employment with the Company shall
terminate effective on the 30th day after recapt of such notice by the Employee (the “Disability
Effective Dat€e’), provided that, within the 30 days after such receipt, the Employee shall not have
returned to perform, with or without reasonable accommodation, the essential functions of his
position. For purposes of this Agreement, “Disability” shall mean the Employee’s inability to
perform, with or without ressonable accommodations, the essential functions of his position
hereunder for aperiod of _ days, consecutive or non-consecutive, in any 12-month period due
to mental or physical incapacity, as determined by a physician selected by the Company o its
insurers and acceptableto the Employee or the Employee’ slegal representative, such agreement as
to acceptability not to be unreasonably withheld or delayed. Any refusal by Employee to submit to
amedica examination for the purpose of determining Disability under this Section 3.(a) shall be

deemed to congtitute conclusive evidence of Employe€e's Disability.

(b) Cause or Without Cause The Company may terminate the Employee’s

employment during the Employment Period for Cause or without Cause. For purposes of this

Agreement, “Cause’ shall mean a breach by the Employee of the Employee’s obligations under
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Section 2.(a) (other than asaresult of physcal or menta i ncapacity) which constitutes a continued
material nonperformance by the Employee of his obligations and duties thereunder, as determined
by the Board, and which is not remedied within 30 days after recdpt of written notice from the
Company specifying such breach; commission by theEmployee of an act of fraud, embezzlement,
misappropriation, wil lful mi sconduct or breach of fiduciary duty agai nst the Company, asreasonably
determined by a majority of the members of the Board after a hearing by the Board following ten
days' notice to the Employee of such hearing; amaterial breach by the Employee of Sections 6, 7,
8, or 9, the Employee’ sconviction, pleaof no contest or nolo contender e or unadjudicated probation
for any felony or crime involving moral turpitude; the failure of the Employee to carry out, or
comply with, in any material respect any lawful directive of theBoard consistent with the terms of
this Agreement, which is not remedied within 30 days after receipt of written notice from the
Company specifying such failure; or the Employees unlawful use (including being under the
influence) or possession of illegal drugs on the Company’s premises. The Company may suspend
theEmployee’ stitleand authority pending the hearing providedfor above, and such suspension shall

not constitute Good Reason as defined below. For purposes of this Agreement, “without Cause’

shall mean atermination by the Company of the Employee’ s employment during the Employment
Period for any reason other than atermination based upon Cause, death, Disability or upon aChange

of Control, as defined below.

(c) Good Reason. The Employee’ semployment may be terminated duringthe
Employment Period by the Employeefor GoodReason or without Good Reason; provided, however,

that the Empl oyee agreesnot to terminate his employment for Good Reason unless (1) the Employee
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has given the Company at least 30 days prior written notice of his intent to terminae his
employment for Good Reason, which notice shall specify the facts and circumstances constituting
Good Reason, and (2) the Company has not remedied such facts and circumstances constituting
Good Reason within such 30-day period. For purposes of this Agreement, “Good Reason” shall

mean.

(A) any significant reduction, approved by the Board without the
Employee’s consent, in the Employee’s position, authority, duties or responsibilities as
contemplated in Section 2.(a) or any other action by the Company which resultsinamaterial
diminution in such positi on, authority, duties or responsibilities, excludingfor this purpose
an inadvertent action not taken in bad faith and which isremedied by theCompany promptly

after receipt of written notice thereof given by the Employee.

(B)  anytermination or material reduction of amaterial benefit under any
Investment Plan or Welfare Plan in which the Employee participates unless (A) thereis
substituted a comparable benefit that is economically substantially equivalent to the
terminated or reduced benefit prior to such termination or reduction or (B) benefits under
such Investment Plan or Welfare Plan are terminated or reduced with respect to all

employees previously granted benefits thereunder;

(C)  any failure by the Company to comply with any of the provisions of

Section 2.(b), other than an inadvertent failure not occurring in bad faith and which is
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remedied by the Company promptly after receipt of written notice thereof given by the

Employes;

(D)  any material breach by the Company of this Agreement; and

(E) theCompany’srequirementthat the Employee’ songoing and regular

duties and responsibilities be performed in alocation other than the ,

area, except for travel reasonably required in the performanceof the Employee’ sdutiesand

responsibilities.

As used in this Agreement, “affiliate” means, with respect to a person, any other person
controlling, controlled by or under common control withthe first person; the term “control,” and
correlative terms, means the power, whether by contract, equity ownership or otherwise, to direct
the policiesor management of aperson; and“per son” meansanindividual, partnership, corporation,
limited liability company, trust or unincorporated organization, or a government or agency or

political subdivision thereof.

(d) Change of Control. If aChange of Control (defined below) occurs during

the Employment Peiod and the Board determines in good faith that it isin the Company’s best
interest to terminate the Employee’ s employment with the Company, the Company may terminae
the Employee’s employment by giving the Employee written notice in accordance with

Section 10.(b) of its intention to terminate the Employee’s employment. For purposes of this
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Agreement, “Change of Control” shall have the meaning given to such term in the [ Company’s

Sock Option Plan], as such Plan may be amended from timeto time. Any such termination by the
Company as contemplated in this Section 3.(d) is referred to herein as a termination “upon a

Change of Control.”

(e Notice of Termination. Any termination by the Company for Cause or

without Cause or upon a Change of Control, or by the Employee for Good Reason or without Good
Reason, shall be communicated by Notice of Termination to the other party hereto given in

accordancewith Section 10.(b). For purposesof thisAgreement, a“Notice of Ter mination” means

awritten notice: which indicates the specific termination provision in this Agreement relied upon;
totheextent applicable, setsforthinreasonabledetail thefactsand circumstances claimed toprovide
abasisfor termination of the Employee' s employment under the provision so indicated; and if the
Date of Termination (defined below) is other than the date of receipt of such notice, specifies the
termination date (which date shall not be more than 15 days after thegiving of such notice). The
failure by the Employee or the Company to set forth in the Notice of Termination any fact or
circumstance which contributes to a showing of Good Reason or Cause or a termination upon a
Change of Control shall not waive any right of the Employee or the Company hereunder or preclude
the Employee or the Company from asserting such fact or circumstancein enforcing the Employee’s

or the Company’ s rights hereunder.

() Date of Termination. “Date of Termination” means: if the Employee’s

employment is terminated by the Company for Cause or upon a Change of Control, or by the
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Employee for Good Reason or without Good Reason, the date of receipt of the Notice of
Termination or any later date specified therein pursuant to Section 3.(€), as the case may be; if the
Employee’ s employment is terminated by the Company other than for Cause or upon a Change of
Control, the date on which the Company notifies the Employee of such termination; and if the
Employee’s employment is terminated by reason of death or Disability, the date of death of the

Employee or the Disability Effective Dae, as the case may be.

4. Obligations of the Company upon Termination.

@ For Cause; Without Good Reason; Other Than for Death, Disability or

Upon a Change of Contral. If, during the Employment Period, the Company shall terminate the

Employee’ semployment for Cause or the Employee shall terminate his employment without Good
Reason, and the terminati on of the Employee's employment in any case is not due to his death or
Disability or upon a Changeof Control, the Employeeshall forfeit all rights to the Incentive Bonus
otherwisedueto him or to which he may be entitled, and the Company shall haveno further payment
obligationsto the Employee or hislegal representatives, other than for thepayment of: (1) inalump
sum in cash within ten (10) days after the Date of Termination the sum of the Employee’ s Annual
Base Salary through the Date of Termination to the extent not theretofore paid, any compensation
previously deferred by the Employee(together with any accrued interest or earningsthereon) and any

accrued vacation pay (collectively, the “Accrued Obligations’); and (2) any amount arising from

the Employe€s participation in, or benefits under, any Investment Plans (the “Accrued
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I nvestments’), which amounts shall be payablein accordancewiththetermsand conditionsof such

Investment Plans.

(b) Death. If the Employee’s employment is terminated by reason of the
Employee’s death during the Employment Period, the Company shall have no further payment
obligations to the Employee or hislegal representatives, other than for payment of: inalump sum
in cash within ten (10) days &ter the Date of Termination the Accrued Obligations; the Accrued
Investments, which shall be payable in accordance with the terms and conditions of the Investment

Plans; and theIncentive Bonus proratedfrom thefirst day of the Company’ sthen-current fiscal year

tothe Date of Termination (the“Prorated | ncentive Bonus’) payablein alump sumin cash within

ten (10) days after the Date of Termination.

(© Disability. If the Employee’s employment is terminated by reason of the
Employee’ sDisability during the Employment Period, the Company shall have no further payment
obligations to the Employee or hislegal representatives, other than for payment of: in alump sum
in cash within ten (10) days after the Date of Termination the Accrued Obligations; the Accrued
Investments, which shall be payablein accordancewith the terms and conditions of the Investment
Plans; and the Prorated Incentive Bonus, payable in alump sum in cash within ten (10) days after

the Date of Termination.

(d) Without Causeor for Good Reason. If the Employee’ s employment

is terminated by the Company without Cause or by the Employee for Good Reason, the Company
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shall have no further payment obligations to the Employee or his legal representatives, other than
for: (1) payment of, in alump sum in cash within ten (10) days after the Date of Termination, the
Accrued Obligations; (2) paymert of the Accruedl nvestments, which shall be payablein accordance
with theterms and conditions of the Investment Plans; (3) payment of the Prorated | ncentiveBonus,
payablein alump sum in cashwithin ten (10) days after the Date of Termination; and (4) payment
of the greater of (A) one year's Annual Base Salary or (B) the Annual Base Salary that would be
payableover the remaining life of the original three-year term of this Agreement if this Agreement
had not been so terminated, in each case payable in alump sum within ten (10) days after the Date

of Termination.

(e Change of Contral. If the Employee’ s employment is terminated upon a

Change of Control as contemplated in Section 3.(d), the Company shall have no further payment
obligationsto the Employeeor hislegal representatives, other than for (1) payment of ,inalumpsum
in cash within ten (10) days after the Date of Termination, the Accrued Obligations; (2) payment of
the Accrued Investments, which shall be payabl e in accordance with the terms and conditions of the
Investment Plans; (3) payment of the Prorated I ncentive Bonus, payableinalump sumin cash within
ten (10) days after the Date of Termination; and (4) payment of an amount equal to Employee’s
Annual Base Salary for aperiod of three years, which shall be payablein alump sumin cash within

ten (10) days after the Date of Termination.

5. Full Settlement, Mitigation. Employee shall not be obligated to seek other

employment or take any other action by way of mitigation of the amounts payable to the Employee
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under any of the provisions of this Agreement and such amounts shall not be reduced whether or not
the Employee obtains other employment. Neither theEmployee nar the Company shall beliableto
the other party for any damagesin additionto the amounts payable under Section 4 arising out of the
termination of the Employee’ s employment prior to the end of the Employment Period; provided,
however, that the Company shall be entitled to seek damages from the Employee for any breach of

Sections 6, 7, 8, or 9 by the Employee or for the Employee’ s criminal misconduct.

6. Confidential Information.

@ The Employee acknowledgesthat the Company and its affiliates have trade,
business and financial secrets and other confidential and proprietary information (collectively, the

“Confidential Information™). Confidential Information includes sales materials, technical

information, processes and compilations of information, records, specifications and information
concerning customersor venders, manual srelating to suppliers’ products, customer lists, information
regarding methods of doing business, and the identity of suppliers. Confidentia Information shall
not include information that is generdly known to other persons or entities who can obtan
economicvauefromitsdisclosureor useand information required to be disclosed by the Employee
pursuant to asubpoenaor court order, or pursuant to arequirement of agovernmental agency or law
of the United States of America or a stae thereof or any governmental or political subdivision

thereof.
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(b) During and following the Employee's employment by the Company, the
Employeeshall holdin confidence and not directly or indirectly disclose or use or copy or makelists
of any Confidential Information or proprietary data of the Company or its affiliates except to the
extent authorized in writing by the Board or required by any court or administrative agency, other
than to an employee of the Company or its affiliates or a person to whom disdosure is reasonably
necessary or appropriate in connection with the performance by the Employee of his duties as an

employee of the Company.

(©) The Employee shall not use any Confidential Informationfor the benefit of

any person or entity other than the Company.

(d) Asused in this Section 6, “Company” shall include any of its affiliates.

7. Surrender of Materials Upon Termination. All records, files, documents and

materials, or copies thereof, relating to the Company’' s and itsrespective affiliates’ business which
the Employee shall prepare, or use, or come into contact with, shall be and remainthe sole property
of the Company or its affiliates, asthe case may be, and shall bereturned promptly by the Employee

to the owner upon termination of the Employee’ s employment with the Company.

8. Successors. The Company may assign its rights and obligations under this
Agreement to any successor to all or substantially all the assets of the Company, by merger or

otherwise, subject, however, to the Employee’ sright toterminate thisAgreement for Good Reason
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as provided in Section 3.(c), and may assign or encumber this Agreement and its rights hereunder
as security for indebtedness of the Company and its affiliates. The Company shall require that any
successor agreeto assumeinwriting the obligations of the Company pursuant to this Agreement and
the failure to secure such assumption onor prior to the closing of any merger or similar transaction
shall constitute Good Reason under Section 3.(c). Nothing set forth in this Section 8 shall be
deemed to limit or otherwise affect in any way the right of the Company or such successor to
terminate the Employee’ s employment upon a Change in Control as contemplated in Section 3.(d).
The rights of the Employee under this Agreement may not be assigned or encumbered by the
Employee, voluntarily orinvoluntarily, during hislifetime, and any such purported assignment shall
bevoid. However, al rights of the Employee under this Agreement shall inure to the benefit of and
be enforceable by the Employee’'s personal or legal representatives, estates executors,
administrators, heirs and beneficiaries. All amounts payable to the Employee hereunder shall be

paid, in the event of the Employee’s death, to the Employee’ s estate, heirs and representatives

9. Non-Competition.

@ The “Term of Non-Competition” (herein so called) shall be for a term

beginning on the date hereof and continuing until (1) thefirst anniversary of theDate of Termination
if the Employee’ s employment is terminated by the Company for Cause or due to Disability or by
the Employee without Good Reason, (2) the Dateof Termination if the Employee semployment is

terminated by the Company without Cause (and not due to Disability) or by the Employee for Good
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Reason or (3) the first anniversary of the Date of Termination if the Employe€ s employment is

terminated upon aChange in Control.

(b) During the Term of Non-Competition, the Employee will not (other than for
the benefit of the Company pursuant to this A greement) directly or i ndirectly, individually or asan
officer, director, employee, shareholder, consultant, contractor, partner, joint venturer, agent, equity
owner or in any capacity whatsoever: engage in the business of owning, managing, developing,
acquiring, financing and atherwise dealingin or in connection with institutional quality industrial
bulk distribution, warehouse, and service center real estate properties or in any other business
activity that the Company is conducting on the Date of Termination or has notified the Employee

that it proposesto conduct in the United States (a“ Competing Business'); hire, attempt to hire, or

contact or solicit with respect to hiring any officer, employee or consultant of the Company; or
divert or take away any customers, tenants, or suppliers of the Company. Notwithstanding the
foregoing, the Company agreesthat (1) the Employee may beinvolvedin brokerage activities (both
salesand leasing) with regard to real estate properties of thetype described above; (2) the Employee
may conduct property management services whether as an owner, adviser, officer or other
participant; and (3) the Employee may own less than _ percent of the outstanding voting
securities of any publicly traded company that is a Competing Business so long as the Employee
does not otherwise participate in such competing businessin any way prohibited by the preceding

clause.
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(© During the Term of Non-Competition, the Employee will not use the
Employee’ saccessto, knowledge of, or application of Confidential Informationto perform any duty
for any Competing Business; this Section 9.(c) shall be in addition to and not be construed as a

limitation upon the covenants in Sections 6 and 9.(b).

(d) The Employee acknowledges that the geographic boundaries, scope of
prohibited activities, and time duration of the preceding paragraphsare reasonablein natureand are
no broader than are necessary to maintain the goodwill of the Company and the confidentiality of

its Confidential Information, and to protect the other | egitimate business interests of the Company.

(e If any court determines that any portion of this Section 9 is invalid or
unenforceable, the remainder of this Section 9 shall not thereby be affected and shall be given full
effect without regardto the invalid provisions. If any court construes any of the provisions of this
Section 9, or any part thereof, to beunreasonabl e because of the duration or scope of such provision,
such court shall havethe power to reduce the duration or scope of such provision and to enforce such

provision as so reduced.

() Asused in this Section 9, “Company” shall include any of its affiliates.

10. M iscellaneous
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(@ Construction. This Agreement shall be deemed drafted equally by both the
parties. Its language shall be construed as a whole and according to its fair meaning. Any
presumption or principlethat the language isto be construed against any party shall not apply. The
headings in this Agreement are only for convenience and are not intended to affect construction or
interpretation. Any references to paragrgphs, subparagraphs, sections or subsections are to those
partsof this Agreement, unlessthe context clearly ind catesto the contrary. Also, unlessthe context
clearly indicates to the contrary, (1) the plura includes the singular and the singular includes the
plural;(2) “and” and* or” are each used both conjunctivelyand digunctively; (3) “any,” “dl,” “each,”
or “every” means “any and al”, and “each and every” (4) “includes’ and “including” are each
“without limitation”; (5) “herein,” “hereof,” “hereunder” and other similar compounds of the word
“here” refer to the entire Agreement and not to any particular paragraph, subparagraph, section or
subsection; and (6) all pronounsand any variationsthereof shall be deemedto refer to the masculine,

feminine, neuter, singular or plural asthe identity of the entities or personsreferred to may require.

(b) Notices. All noticesand other communicationshereunder shall beinwriting

and shall be given by hand deliveryto the other party or by registered or certified mail, return receipt

requested, postage prepaid, addressed as follows:
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If to the Employee:

Fax:

If to the Company:

Attn:

Fax:

or to such other address as ether party shall have furnished to the other in writing in accordance
herewith. Noticeand communicationsshall be effectivewhen actually received at the address of the

addressee.

(© Enfor cement. If any provision of thisAgreementisheldtobeillegal, invalid
or unenforceable under present or future laws effective during the term of this Agreement, such
provision shall befully severable; this Agreement shall be construed and enforced asif suchillegal,
invalid or unenforceable provision had never comprised a portion of this Agreement; and the
remaining provisionsof this Agreement shall remaininfull force and effect and shall not be affected
by the illegal, invalid or unenforceable provision or by its severance from this Agreement.

Furthermore, in lieu of such illegal, invalid or unenforceable provision there shall be added
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automatically as part of this Agreement a provision as similar in terms to such illegal, invalid or

unenforceable provision as may be possible and be legal, vdid and enforceable.

(d) Withholding. The Company shall be entitled to withhold from any amounts
payable under this Agreement any federal, state, locd or foreign withholding or other taxes or
chargeswhich it is from time to time required to withhold. The Company shall be entitled to rely
on an opinion of counsel if any questions asto the amount or requirement of such withholdingshall

arise.

(e No Waiver Nowaiver by either party at any time of any breach by the other

party of, or compliancewith, any condition or provisionof this Agreement to be performed by the

other party shall be deemed awaiver of similar or dissimilar provisions or conditions at any time.

()] EquitableRelief. The Employee acknowledgesthat money damageswould

be both incal culable and an insufficient remedy for abreach of Section 6,7, 8, or 9 by the Employee
and that any such breach would cause the Company irreparabl e harm. A ccordingly, the Company,
in addition to any other remedies at law or in equity it may have, shall be entitled, without the
requirement of posting of bond or other security, to equitable relief, including injunctive rdief and

specific performance, in connection with a breach of Section 6, 7, 8, or 9 by the Employee.

(9) CompleteAgreement. Theprovisionsof thisAgreement congtitutetheentire

and complete understanding and agreement between the parties with respect to the subject matter
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hereof, and supersedes all prior and contemporaneous oral and written agreements, representations
and understandings of the parties. Other than expressly set forth herein, the Employee and the
Company acknowledge and represent that there are no other promises, terms, conditions or
representations (oral or written) regarding any mdter relevant hereto. This Agreement may be

executed in two or mare counterparts.

(h) Arbitration. The Company and the Employee agree to the resolution by
arbitration of all claims or controversy (“claims”), whether or not arising out of this Agreement or
the Employee’ semployment (or itstermination), that the Company may have against the Employee
or that the Employee may have against the Company o its parents, subsidiaries and affiliates, and
each of the foregoing entities’ respective officers, directors, employees or agents in their capacity
as such or otherwise, except that this arbitration agreement shall not limit the Company’ s right to
seek equitable relief, including injunctive relief and specific performance, and damagesin a court
of competent jurisdiction for an aleged breach of Sections 6, 7, 8, or 9 of this Agreement. Claims
covered by this Agreement include claims by theEmployeefor breach of this Agreement, wrongful
termination, discrimination (based on age, race, sex, disability, national origin or any other factor)
and retaliation. Inthe event of any breach of this Agreement by the Company, it isexpressly agreed
that notwithstanding any other provision of this Agreement, the only damagesto which Employee
shall be entitled is lost compensation and benefits in accordance with Section 2.(b) or 4. The
Company and the Employee agreethat any arbitration shall be in accordance with the then-current
National Rules for the Resolution of Employment Disputes of the American Arbitration

Association (“AAA”). Thearbitraors shall supply the substantivelaw (and the law of remedies, if
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applicable) of the State of Texas, or federal law, or both as applicable to the claims asserted. The
arbitrator, and not any federal, state, or local court or agency, shall have exclusive authority to
resolve any dispute relating to the interpretation, applicability, enforceability or formation of this
arbitration agreement, induding any claimthat all or part of thisAgreement isvoid or voidable. Any
decision or award made by an arbitrator pursuant to this section will be binding upon theparties, and
may bereviewed by a court only asprovided by law. The parties agreethat venuefor arbitration will
be in Dallas, Texas, and that any arbitration commenced in any other venue will be transferred to
Dallas, Texas, upon the written request of any party to this Agreement. If arbitration is conducted
pursuant to this Section 10.(h), the party in whose favor the Arbitrator renders the award shall be
entitled to recover from the other party all costs and expensesincurred in such action or any appeal

therefrom, including reasonable attorneys' fees, expert witness fees, and costs actually incurred.

(i) Survival. Sections 6, 7, 8, 9, and 10 of this Agreement shall survive the

termination of thisAgreement.

) Choice of Law. This Agreement and the rights and obligations hereunder

shall be governed by and construed in accordance with the laws of the State of Texas without
referenceto principles of conflictsof law of Texasor any other jurisdiction, and, where applicable,

the laws of the United States.
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(k) Amendment. ThisAgreement may not be amended or modified at any time
except by a written instrument approved by the Board and executed by the Company and the

Employee.

) Employee Acknowledgment. Employeeacknowledgesthat he hasread and

understands this Agreement, is fully aware of its legal effect, has not acted in reliance upon any
representations or promises made by the Company other than those contaned inwriting herein, and

has entered into this Agreement freely based on his own judgment.
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Executed as of the date set forth above.

EMPLOYEE:
By:
COMPANY:
By:
Name:
Title:
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EXHIBIT A

Bonus Structure
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EXHIBIT B

Bonus Tagets

A\REIT_1WHRD B-1



APPENDIX B

EARN OUT AGREEMENT

This Earn Out Agreement is entered into effective as of , by
and (collectively, “Contributor”), (“Company”) and
(the “Partnership”).

RECITALS:

1 Of even date, Contributor and Company have executed the Limited Partnership
Agreement for, and have become partnersin, the Partnership. Concurrently therewith, Contributor
and Company havemade certain contributions to the Partnership, all of which are reflected in the
Partnership Agreement andin that certain Contribution and Sale Agreement dated

_____among Contributor, Company and the other parties therein referenced (the “Contrlbutlon
Agreement”); al defined terms used herein shall have the same meaning as set forth in the
Partnership Agreement or the Contribution and Sale Agreement unless the context specifically
indicates to the contrary.

2. Pursuant to the Contribution Agreement, Contributor is entitled to obtain certain
additional interestsin the Partnership, as evidenced by additiond partnership units (“Partner ship
Units’) therein for leasing certain vacant space in the Projects;

3. Contributor, Company and the Partnership wish to further evidence the terms and
conditions under which Contributor is entitled to receive such additional Partnership Units.

AGREEMENTS:

In consideration of the premises and other good and val uable consideration, the receipt and
sufficiency of which are hereby acknowl edged, the parties agree as follows:

1 Term. This Agreement shall be in effect for a period of one year after the date
hereof, at which time this Agreement shall terminate. Contributor’ rights to receive additional
Partnership Units for obtaining New Leases (defined below) as herein contemplated shall be
effective only as to New L eases executed during the term of this Agreement.

2. Determination of Additional Partnership Units Earned Through Leasing
Activities. Contributor shall be entitled to receive additional Partnership Units based upon the
economicvalue of L easesexecuted after the date hereof for certain vacant spaceintheProject (“New
L eases’), as provided in this Section 2.
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@ ApplicableVacant Space. The vacant spacein the Project which, if leased
by Contributor as herein provided, shdl entitle Contributor to additional Partnership Units, is
comprised of the areas reflected on Schedule 2(a) this Agreement. Contributor shall not be entitled
to receive additional Partnership Units for leasing space that is not listed on Schedule 2(a).

(b) Duringtheterm of thisAgreement, if Contributor obtainsaprospectivetenant
for any portion of the vacant space listed in Schedule 2(a), it shall notify the Partnership and
Company thereof, including with such notice the complete terms and conditions for the proposed
New Lease and the form of proposed | ease agreement therefor. All New Leasesshall be subject to
Company’ sapproval. Company shall respondto any proposal submitted by Contributor withinfive
(5) businessdays after receipt thereof, indicating whether it approves or disapproves of the proposed
New Lease, in the latter case specifying the reason for its disapproval. Company shall not
unreasonably withhold, delay or condition its approval of any New Lease, but shall be entitled to
withhold approval for any New Lease that is not (i) in conformance with any leasing guidelines
approved by Contributor and Company, or (ii) on conditions comparable to those available in the
relevant market for comparable spaceto that being leased by the proposed New Lease. However,
Company, in its sole discretion, reserves the right to approve any tenant improvement costs for a
proposed New L easethat arein excessof those customarily provided to liketenantsfor similar space
in the relevant market. All New Leases shall be on the standard form lease utilized by the
Partnership, with reasonable customary modifications thereto, unless Company otherwise agrees.

(© If Company approves of a New Lease, then after execution thereof by the
tenant and the Partnership, Contributor shall be entitled to receive additional Partnership Unitsin
accordance wi th the foll owing:

Q) Promptly following execution of a New Lease, Company shall
determine the net operating income to be derived therefrom by taking the gross revenues to
be derived from the rents provided for therein and deduding therefrom the estimated
operating expenses over the life of the New Lease (excluding any operating expenses that
will be borne by the tenant);

2 The result obtained in clause 2(c)(1) shall be divided by % to
determine the marginal value of the New Leasg;

3 Theresult obtained in Section 2(c)(2) shall be reduced by the cost of
tenant improvements and |easing commissionsincurred or to be incurred with respect to the
New Lease in question; and

4) The result obtained in Section 4(c)(3) shall then be reduced by an
amount equal to $  per square foot of area covered by the New Lease, and the result
dividedby $  todeterminethe additional number of Partnership Units Contributor shall
receive by virtue of execution of such New Lease.
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(d) The Additional Partnership Units payable to Contributor shall be issued promptly
after the foregoing calculations are completed, but in any event within 30 days after approval and
full execution of any New Lease. If, after any such Partnership Units are delivered to Contributor
and prior to the occupancy of the space demised by a New L ease, the tenant thereunder repudiates
its obligations thereunder and, as aresult thereof, the Partnership terminates such New Lease, then
the Partnership Units delivered to Contributor in respect of such New Lease shall be returned to the
Partnership promptly following such termination.

3. Further Assurances. The parties shall take such actions and execute such other
agreements as may be necessary to give effect to the intentsand purposes of this Agreement.

4. Notices. Any and all notices desired or permitted to be given shall be given in the
same manner provided for in the Partnership Agreament.

Executed effective as of the date and year set forth above.

COMPANY

By:
Name:
Title:

CONTRIBUTOR

By:
Name:
Title:

PARTNERSHIP

By:
Name:
Title:
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REAL ESTATE SERVICESAGREEMENT

This REAL ESTATE SERVICES AGREEMENT (“Agreement”) is dated as of

, and is entered into by and between , a
corporation (“REIT”), and ,a
(“Agent”).
RECITALS
REIT presently owns improved properties located in various

geographical regions within the United States, and also seeks to acquire additional quality
properties of asimilar nature in selected mark ets designated by REIT and meeting REIT's
investment criteria. REIT isalsointerested inacquiring and devel oping unimprovedproperty
with facilities ona build-to-suit bass or speculativebasis.

Agent is an experienced and qualified company licensed to provide property acquisition,
development, management, leasing and construction management services in the Sate of

(the “State”) with respect to properties, and
wishes to provide such services to REIT with respect to certain of the properties presently
owned by REIT inthe State and more particul arly described in Exhibit A attached hereto, as
well as to assist REIT in connection with the acquisition or acquisition/ development of
additional propertieswhich REIT may acquire within the Sate or such smaller geographical
areaas REIT may designate. Each of the rea propertieson Exhibit A, and such additional
propertiesacquired by REIT with theassi stance of Agent and made apart of this Agreement
by amendment of Exhibit A, shall be individualy referred to as a “Property”, and
collectively asthe“ Properties’.

Based upon the representations of Agent to REIT regarding the qualifications, expertise,
personnel and facilities of Agent, REIT wishesto retain Agent to provide such services, dl
as more particulaly described in this Agreement.

NOW, THEREFORE, in consideration of the foregoing, and the mutual promises and covenants
herein contained, the receipt and sufficiency of which is hereby acknowledged, the parties hereto
agree asfollows:

ARTICLE |

APPOINTMENT AND ACCEPTANCE OF AGENCY
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REIT hereby appoints Agent as the local managing agent for the Properties and
hereby authorizes Agent to exercise such powerswith respect to the Properties as may be necessary
for the performance and discharge of Agent's obligations as set forth in this Agreement. Agent
hereby accepts such appoi ntment and agreesto perform each and every of the dutiesand obligations
set forth in this Agreement during the term hereof. Agent shall have no right or authority, express
or implied, to bind or otherwise obligate REIT in any manner whatsoever, except to the extent
specifically provided in this Agreement.

ARTICLE Il
PROPERTY MANAGEMENT SERVICES
2.1  Duties and Rights of Agent. Agent agrees to use its best efforts to perform and
dischargethefollowing property management obligationsunderthis Agreement,and to complywith

REIT's policies, guidelines and instructions in the execution thereof. Agent's duties shall include,
without limitation, provision of the following services:

@ Property Maintenance. To keep and maintain the Properties in good
condition, Agent shall: (1) upon the request of REIT, at REIT's expense (in an amount
approved by REIT in writing), inspect and review of each of the Properties and submit a
report summarizing its findings within sixty (60) days of the effective date of this
Agreement. Agent's review shall include, without limitation, an examination of the various
building systems (e.g., roof, HVAC, fire sprinkler, etc.), the parking lot, tenant compliance
with the storage, use, and disposal of hazardous substances, landscaping, Signage,
compliance of al improvements with local, state and federal l1aws and regulations having
jurisdiction over the Properties. At the request of REIT, Agent shall also retain consultants
approved by REIT to conduct an assessment of the Properties compliancewith (i) local, state
and federal environmental laws and regulations, (ii) the Americans With Disabilities Act,
(iii) local building code regulations applicable to the Properties, and (iv) any covenants or
conditions imposed upon the Properties by recorded documents, and based upon such
assessment make a written recommendation as to any appropriate remedial action; (2)
implement in accordancewiththe Budget (ashereinafter defined) apreventative maintenance
program to maximize the useful life of all buildings, roofs, HVAC equipment and parking
lots; (3) make reasonable and necessary repairs and alterations, do all decorating and
landscaping, and purchase all equipment, tools, materials and supplies necessary for the
proper maintenance and operation of the Properties (which equipment, tools, materials and
supplies shall become the exclusive property of REIT); (4) perform each of REIT's
obligationsunder any and all |eases, agreements, encumbrancesor record and contractswith
respect to its Properties; (5) assure each of the Properties compliance with any insurance
requirements imposed by the insurance carriers for the Properties. Notwithstanding the
foregoing, with respect to each Property, Agent is not authorized to, and shall not, purchase
any materialsor services or perform any work, the cost of which exceeds by $2,500.00 the
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amount set forth in the Budget approved by REIT with respect to such service or work,
without obtai ning, ineach instance, the ex press prior written approva of REIT, whichREIT
may hold in its sole discretion. Further, no single unbudgeted expenditure, purchase,
improvement, alteration or repair costing in excess of $2,500.00 shall be made without
REIT's express prior written authorization.

Notwithstanding the foregoing, Agent may perform services and incur costs
without the prior written approval of REIT in the event of an emergency, but only to the
extent needed for the protection of the Properties or of tenantsor other persons or to avoid
the suspension of essential building services. Agent shall notify REIT immediately of the
necessity for, the nature of, and the cost of, any such emergency work.

(b) LeaseAdministration. Agent shall monitor tenant compliancewiththeterms
and conditions of each tenant's lease, including all environmental laws and regulations
thereunder. Such obligations shall include, but not be limited to, physical inspections of the
Propertiesand all | eased premisesthereinand Agent shall promptly notify REIT if Agent has
reason to believe that a tenant is not complying with applicable environmental laws and
regulations. Agent shall useits best efforts to ensure compliance of the Properties with the
Americanswith DisabilitiesAct. Agent shall useitsbest effortsto ensuretenant compliance
with insurance requirements as set forth in each lease, will secure Certificates of Insurance
evidencing such and will, during the term of the lease, require updated insurance coverage
and evidence thereof.

(© Tenant Relations. To promptly handle complaints and requestsfrom tenants,
to notify REIT of complaints made by tenants and to notice and provide REIT with copies
of supporting documentation with respect to any: (1) notice of violation or alleged violation
of any governmental requirements, condemndion proceedings, rezoning or other
governmental order, lawsuit or threat thereof involving the Properties, (2) defect in the
Properties; and (3) fire or other damage or casualty to the Properties, and, in the case of any
serious damage to the Properties, to a so immediately notify the REIT'sinsurance carrier by
telephone so that an insurance adjuster can inspect the damage beforerepairs are begun and
to complete customary loss reports in connection with such fire or other damage to such
Properties. Agent shall work diligently to respond to tenant's space requirements and to
administer tenant questionnaires from time to time.

(d) Utilitiesand Service Contracts. To contract for termsno longer than oneyear,
inthenameand at the expense of REIT, for gas, electricity, water and such other servicesas
are necessary to the operation of the Properties. Service contracts shall include, theright by
REIT to cancel such contract upon thirty (30) days notice, without penalty or forfeiture of
security deposit, if any.

(e Notice of Claims. To promptly notify REIT's genera liability insurance
carrier and REIT of any personal injury or property damage occurringto or claimed by any
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tenant of third party on or with respect to the Properties and to immediately forward to the
carrier, withcopies to REIT, any summons, subpoena, or other similar legal document served
upon Agent, relating to alleged liability of REIT or Agent with respect to the Properties.

) Rent Collection. To receive and collect rent and all other monies payable to
REIT by all tenants and licensees in the Properties and to deposit the same promptly as
provided inthis Agreement. REIT shall establish arent collection account (the“ Collection
Account”) and shall notify Agent of the bank in which such account is established and the
account number thereof for purposesof cdlecting all rentsand other tenant reilmbursements.
The Collection Account shall be a special trust account maintained for the deposit of funds
relating to the Properties and shall not be commingled with the funds of Agent. Agent shall
mai ntainone copy of thereceipted depaosit slip together with copiesof all documentsrelating
to the deposits, and enter the information in REIT's database in accordance with REIT's
Designated Accounting Software. Agent shall reconcile the total amount deposited in the
Collection Account each month with the Monthly Report for such month.

(9) Legal Proceedings. Upon the prior approva of REIT, to institute in the
REIT's name, all necessary legal proceedingsfor the collection of rent or other incomefrom
the Properties, or the ousting or dispossessing of tenants or any other personstherefore, and
all other mattersrequiring legal action. Agent agreesto useitsbest effortsto collect rent and
other charges from tenants in a timely manner and to assist in pursuing the REIT's legal
remedies for non-payment of same. Agent shall not terminate any lease, lock out atenant,
institute suit for rent or for use and occupancy, or legal proceedings for recovery of
possession, without the approval of REIT. REIT reserves the right to designate or approve
counsel and to control litigation of any character affecting or arising out of the operation of
the Properties.

(h) Invoices. Agent shall receive and review all invoicesfrom vendors, approve
them for payment within REIT guidelines, code with REIT's general ledger accounting
format, enter the information into REIT's Designated Software database, and pay such
invoices based on the Budget; provided, however, any payment in excess of $35,000 shall
not be paid by Agent but shall be paid directly by REIT.

(1) Accounting. Agent shall provide full accounting, billing, and payment
servicesfor the Propertiesin accordancewith software designated by REIT on a cash basis
(“Designated Accounting Software”). REIT hereby designates Skyline as its current
Designated Accounting Software, and Agent acknowledges recaving from REIT a copy of
REIT's Skyline Implementation Guide (the* Guid€’). Agent, in the discharge of its duties
under this Agreement, shall at al timesfollow and adhere to the Guide. REIT reservesthe
right to update, amend and modify the Guide at any time, or to change the Designated
Accounting Software (including without limitation software upgrades and enhancements).
Accounting data shall be electronically transmitted on aregular basis from Agentto REIT
in accordance with the Guide or supplementa instructions provided by REIT.
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) Preparation of Budget. For each Propety, Agent shall submit, for REIT's
review, operating and capital budgets (respectively, the “ Annual Operating Budget” and
the “ Annual Capital Budget”; collectively, the “Budget”) for the promotion, operation,
repair, and maintenance of each Property for the following calendar year. The Budget shdl
complyinall respectswith all requirements set forth in the Guide. Thefirst Budget for each
Property shall be prepared within forty-five (45) days from the effective date of this
Agreement. Each Budget shall be prepared in the format desi gnated by REIT. If REIT
disapprovesany Budget, REIT and Agent shall jointly prepare the Budget as soon as may be
reasonably practicable. Until anew Budget is approved, Agent shall operate on the Budget
for the Property approved for the preceding year, if any, with the exception of taxes,
insurance premiums, utilities and salaries for personnel which must be increased in
accordance with existing competitive conditions.

Each Annual Operating Budget shall include, without limitation, the
following i nformation with respect to each Property:

0 Revenues. All revenues generated by the Property, including rents
collected, expense reimbursements, recaptures and any cther expected income. Specific
assumptions asto rental rate, rental term, and free rent givenwill be provided for each suite
that is vacant or scheduled for lease renewal during the year. Such assumptions shall be
based upon market research of current market conditions for like properties.

(i)  Operating Expenses. All operating expenses incurred in renting,
servicing, maintaining or repairing the Properties, including, but not limited to, the
compensation described i n thisAgreement, and compensation for maintenance personnel and
related payroll taxes and maintenance and office supplies to the extent chargeableto REIT
under thisAgreement. The Annual Operating Budget shall designate, by position, salary and
amount of time to be devoted to the Property, the employees empl oyed at the Property at
REIT's expense and shall designate by namethe empl oyee or employeesof Agent withwhom
REIT should correspond regarding the Property.

(i) Taxes. Read and personal property taxes and other taxes or
assessments levied and assessed against the Property.

(iv)  Insurance. Premiumsfor all general liability, all-risk hazard and all
other insurance covering the Property.

The Annual Capital Budget for each Property shall consist of an estimate of
costs for capital improvements, tenant improvements and leasing commissions, on a suite
by suite basis, with respect to such Propety, for the following year. Capital improvements
relating to, without limitation, roofs, HVAC equipment, painting, parking lots, and general
building improvements shall be projected for afive (5) year peiod.
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Each Budget shall constituteamajor control under which Agent shdl operate
the Property which isthe subject of such Budget. After approval of each Budget by REIT,
Agent shall use diligence and employ all reasonable efforts to ensure that the actual costs of
operating each Property shall not exceed the applicable Budget and shall not make any
expenditures exceeding such amounts (or any amount exceeding the dollar limit setforthin
subparagraph [h] above) without REIT's prior written approval. If, with resped to any
Property, substantial variances occur within the first six (6) months of the Budget period,
Agent shall submit arevised Budget for such Property to REIT for review and approval; such
revised Budget shall comply with all requirements set forth in the Guide.

(k) Appraisal Information. Agent shall use its best efforts to compile such
information as may be requested from time to time by REIT for purposes of preparingthe
annual appraisalsof the Properties. Such information may include, without limitation, sales
and lease information for comparabl e properties

() REIT's Right of Inspection and Review. Agent shall serve as custodian of
property-evel information and as such shall keep originals of all leases, contracts, and
documents relating to the operation of the Properties in a manner and format approved by
REIT. REIT and its accountants, attorneys and agents shall have the right to enter upon any
part of the Propertiesat all times during the term of this Agreement for the purpose of
examining or inspecting the Properti es or examining or making extractsof booksand records
of the Properties Books and records for each Property shall be kept at such Property or at
thelocation whereany central accounting and bookkeeping servicesare performed by Agent.
Such books and records shall at all times bethe soleand exclus ve property of REIT. Agent
shall retainand properly maintain such books and recordsfor aminimum of seven(7) years
after which time, and upon not less than thirty (30) days prior written notice to REIT, such
book and records may be discarded.

(m)  Property and Tax Review Prograns. Agent shall participate in REIT's
property review programsto the extent requested by REIT, provided such review programs
are of reasonable length, do not conflict with property management responsibilities and
reasonabl e notice of such review programsis given. Such review programs may include,
without limitation, asset, investment, finandal and strategy profiles. Agent shall respond,
as requested, to REIT's management eval uation reports concerning actions to be taken by
Agent to correct or modify its management standards for the operaions, leasing or financial
services provided for the Properties. Agent shall participatein REIT's tax review program,
to verify tax assessments and to assist REIT, when requested to do so, in efforts to reduce
such taxes. Agent shall promptly furnish REIT with copies of al assessment notices and
bills.

(n) Monthly Reporting Package. With respect to each Property, Agent agreesto
provideto REIT monthly, within the time periods set forth in the Guide, areporting package
(the“Monthly Report”) in form and substance designated by REIT. The Monthly Report
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for each Property shall be kept separate and distinct from the Monthly Reports for other
Propertiessubject tothisAgreement. Each Monthly Report shall include, without limitation,
thefollowing: (a) cash basisincome statements, (b) comparisonof Budget to actual operating
resultswith anarrative explanation of significant budget variances, (c) capital improvement
and major repair status report, (d) an explanation of delinquent account receivables
collection efforts, and an opinion on collectibility, and (e) monthly leasing and renewal
activity reports. Agent also agrees to keep separate and distinct records with respect to the
management and operation of each of the Properties, and to retain such recordsfor periods
speci fied by REIT.

(0) Control of Financial Transactions. Agent shall ensure such control over
accounting and financi al transactions as is necessary to protect REIT's assets from loss or
diminution due to negligence or will ful misconduct on the part of the A gent's associates,
employees, agentsor subcontractors. L ossescausedby such activity shall beborneby Agent,
and Agent hereby agrees to indemnify REIT againg such loss.

(p) Employment Policies. Agent shall select, employ, pay, supervise and
dischargeall employees, independent contractors, and personnel necessary for the operation,
mai ntenance, and protection of the Properties. All personnel used by Agent in the operation
of the Properties shall be employees of Agent, employees of an affiliate of Agent, vendors
to Agent or independent contractors. The employment of all full-time personnd assigned
to the Properties, if any, shall be subject to the prior written approval of REIT. Agent shall
keep weekly time sheets describing the work performed by such employees, copies of which
shall be provided to REIT. Agent shall be responsible for complying with dl laws,
regul ationsand coll ective bargai ning agreements aff ecting such enployment; provided that,
Agent shall obtain REIT's written approval prior to modifying or accepting any such
agreement. Agent shall, throughout the term of this Agreement, be an equal gpportunity
employer.

(q) Market Research. With respect to any Property or Properties, Agent shall
submit, upontherequest of REIT, quarterly market research reportsof competitive properties
in the surrounding market area.

(9] Construction Supervision Services. Agent shall represent REIT in connection
withthe supervision of capital improvementsand tenant improvements at each Property and
shall perform the services at acompensation arrangement as set forth in Exhibit D and carry
out the responsibilities set forth hereinand such additional duties and responsibilitiesasare
reasonably within the general scope of such services, which shall include:

1) Negotiatingand | etting bids, preparing and enforcing contractsfor the
hiring of professionals and contractors, and supervision on behalf of REIT, the
completion of capital improvements to the Properties which are within the Annual
Capital Budget. All construction projeds shall be competitively bid. Construction
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jobs greater than $10,000 must be bid by at least three (3) qualified contractors.
Unbudgeted items and all change orders shall require the priar written consent of
REIT. Agent shall also negotiate, executed agreements and supervise those tenant
improvements pursuant to leases with tenants and/or those included in the Annual
Capital Budget. Any other tenant improvements shall require the prior written
consent of REIT.

(i) Providing such consultation and advice relating to supervision of the
constructi on projects as may be reasonabl y requested by REIT.

(i)  Keeping REIT fullyinformed on aregular basis of the progress of the
construction at the Properties, including without limitation the obtaining of building
permits, the preparation of construction draws, the obtaining of all required lien
releases in connection with each construction draw, the issuance of certificates of
occupancy or like documents evidencing all necessary final governmental approval
of thework of construction, and such reports as are provided for herein or asmay be
reasonably requested by REIT.

(iv)  Assembling and retainingall contracts, agreements and other records
and data as may be necessary to carry out Agent's functions hereunder.

(v) Reviewing insurance coverage of contractorsto ensure adequacy and
compliance. With respect to any Property, At REIT's request and expense, Agent
shall obtain and maintain course-of construction insurance coverage (in coverage
amountsand at premium costs within the Budget or otherwise approved by REIT in
writing) for the Properties, REIT, Agent, and their officers, employees and agents
while construction activities at such Property are under way.

(vi) Using its best efforts to accomplish the timely completion of
construction projects in accordance with the approved plans and specifications and
approved project costs, and within the time schedules for such completion. Agent
shall coordinatefinal punch list items.



If Agent desires to contract for repairs, construction, or any other service
described inthisAgreement, with aparty in which any partne or shareholder of Agent holds
a beneficial interest (either directly or indirectly), such interest shal be discl osed to REIT
before such servicesareprocured. Thecost of any such servicesshdl beat prevailing market
rates. Notwithstanding the foregoing, Agency may employ a corporation or other entity in
which Agent (or any subsidiary, affiliate or related corporation) has afinancial interest, for
the purposeof making repairsand aterationsand performing other servicesto the Properties
without the approval of REIT if, and only if, such work is done at a tenant's request and at
such tenant's sole expense (“ Tenant Work”). Agent shall hold REIT and itsrelated entities
and employees harmlessfromany and all claimswhich may be advanced by any suchtenant
in connection with Tenant Work performed by Agent or under its supervision. Agent shall,
however, not require any tenant to use Agency or any subsidiary, affiliate or related
corporation or its general contractor to perform such Tenant Work.

2.2  Compensation. REIT agrees to pay Agent a management fee for the propety
management services performed for each Property pursuant to this Agreement at a percentage of
Gross Recelpts of each Property, as described on Exhibit A. Such fee shall be payable monthly, not
later than the fifteenth (15th) day of each calendar month, and shall be based on Gross Receipts of
theimmediately preceding calendar month. For purposes of computing such fee, “ Gross Receipts’
shall mean base rent payments and tenant reimbursement of operating expenses (including tax and
insurance) actually collected with respect to aProperty and shall exclude salestax onrental receipts
security deposits, percentage rents, amortization of special tenant improvements, compensation for
loss, damage, condemnation, and ather non-operating receipts.

With respect to any space occupied by REIT a aProperty, Agent shall be entitled to
management fees asif REIT were payingrent at the average square foot rental rate being paid for
comparabl e space in the Property.

2.3  Expenses Not Reimbursed to Agent. Except as otherwise provided herein or in the
applicable Budget, all expenses or costs incurred by or on behalf of Agent in connection with the
management of each Property shall be the sole cost and expense of Agent, and shall not be
reimbursableby REIT. Such non-reimbursed expenses and costs shall include, without limitation,
the following items:

€)] Salaries. Cost of gross salaiesand wages payroll taxes, insurance, worker's
compensation, pension benefits and any other benefits of the personnel of Agert.

(b) General Office Expenses. Cost of telephone and general office expenses
incurred at the Properties by Agent for the operation and management of the Properties,
including without limitation postage, Federal Express, courier service and similar delivery
charges, check stock and billing statement stock.
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(© Data Processing Equipment. Cost of software and hardware for electronic
data processing, whether located at the Properties or at the Agent's office. Agent shdl
maintain the software and version designated by REIT for electronic data processing.

(d) DataProcessing and A ccounting Services. Costsof el ectronic dataprocessing
and property management accounting Services.

(e Bonding Employees. Costs of bonding Agent's employees who may handle
or berespons blefor moni esor property of REIT, where required by law or where requested
by REIT.

ARTICLE I1I
LEASING/MARKETING SERVICES

3.1 Duties and Rights of Agent. With respect to each Property, Agent shall be
responsible for (1) evaluating the existing marketing program, including, without limitation, the
current leasing parameters and performance of third party listing brokers (* Exclusive Listing
Agents’), (2) overseeing the leasing and marketing services currently being provided by Exclusive
Listing Agents, (3) ensuring that lease terms are negotiated pursuant to the leasing guidelines as
contained in Exhibit B or otherwise approved, and (4) ensuring that |ease submissions are complete
which includes, without limitation, tenant credit underwriting, tenant acceptance of premises,
approval of third-party leasing commissions, and tenant set-up of REIT's property management
systemsoftware. Agent shall, inconjunadionwith REIT and ExclusiveListing Agent, prgparewithin
forty-five (45) days from the effective date of this Agreement (and on or before October 1st in
subsequent years), leasing guidelines for each calendar year (described on Exhibit B) which shall,
without limitation: (i) contain a brief narrative description of the anticipated market, (ii) list all
vacant spaces aswell asthose leases due to expire during the following year, (iii) project the rate of
rents and terms for new leases and concessionsto tenants; and (iv) estimate the cost of alterations
for spaceto beleased and other estimated costs. Such|leasing guidelines shall beapproved by REIT
inwriting and may be amended, with REIT written goproval, from timeto time asthe circumstances
warrant.

Agent agrees to review prospective leases against the leasing parameters described
in Exhibit B and to determine any inconsistencies thereto. Agent will review the lease submission
package to ensure that the following items are included:

1. Four originals of the lease executed by lesseg;

2. Photocopy of the tenant's check;

3. Financia statements and credit information (credit bureau reports, bank
references);

4. Plans, drawings and specifications on tenant improvements,
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L easing commission agreements and invoices;

Hard copy of REIT's tenant set-up form;

Narrative statement as to the nature of the tenant's business; and
Net present value analysis.

N O

Agent shall review themarketing plan foreach Propertyincluding, without limitation,
the effectiveness of periodicals, signs, plans, brochures and other media employed by Exclusive
Listing Agentsto advertise each Property. No sign shall be placed onany Property by Agent without
REIT's prior written approvd.

Agent shall be solely responsible for al of its expenses in the performance of its
duties hereunder.

Agentshall at all timesaa in conformancewith the policiesand programsestablished
by REIT and the scope of Agent'sauthority shall belimited to said policies. Inconnectiontherewith,
Agent shall use its best efforts to comply with present and future laws, ordinances, orders, rules,
regulations and requirements of federal, state and local governments, or any other body/entity
exercising functions smilar to those of any of the foregoing, which may be applicable to the
Properties or any portion thereof or to the leasing thereof.

No less frequently than each calendar quarter, Agent shall work with Exclusive
Listing Agentsto ensurethat REIT isprovided with current assessments of local market conditions
for each of the Properties so asto permit REIT to thoroughly understand both broad market trends
and each Property's competitive position in themarket or sub-market.

Each month, Agent shall work with Exclusive Listing Agentsto ensurethat REIT is
provided with prospect adivity reportsin aform acceptableto REIT detailing the leasing activities
undertaken by Exclusive Listing Agents during the immediately preceding month.

Agent agrees, for itself and all personsretained or employed by Agent in performing
its services, to hold in confidence and not use or disclose to others any confidential or proprietary
information of REIT disclosed to Agent, including, but not limited to, any date, information, plans,
programs, processes, costs operations, or tenants which may come within the knowledge of Agent
inthe performanceof, or asaresult of , itsservices, except where REI T specifically authorizes Agent
todisclose any of theforegoing to others or such disclosure reasonably resultsfrom the performance
of Agent's duties hereunder.

3.2  Leasing Compensation. For leasing services performed by Agent hereunder, REIT
shall pay Agent leasing commissions at the rates specified in Exhibit C attached hereto at the time
a lease is consummated, whether such lease is consummated as a result of the efforts of REIT,
Exclusive Listing Agents, or other personsor entities. 1f anew lease contains acancellation option
exercisable by the tenant, aleasing commission will be paid with respect to the term prior to such
cancellation exercisedate; provided that, if such cancellation optionisnot exercised, REIT shall then

A\EARN_2.WPD '11'



pay aleasing commission on the balance of the term. Leasing commissions shall be based on base
rents (“ Base Rents’) payable to REIT only and shall exclude (i) formula based rent increases not
subject to computation at the commencement of the lease, (ii) tenant reimbursement of operating
expenses (for example, property taxes, insurance and common area maintenance), (iii) the
assumption by REIT of any lease covering space currently occupied by atenant, (iv) rentals or any
compensation payable by the tenant for parking, leasehold improvements, decorations, or tenant
extrasfurni shed or paid for by REIT, or utilitiesor equi pment chargeswhere such equipment charges
are identified as such in the lease or where the cost for the same is a part of the rent charged the
tenant under thelease, (v) security deposits, (vi) any portion of therent intended or stated inthelease
to constitute an amortization of all or any pat of tenant improvements constructed for such tenant,
and (vii) totheextent not in lieu of rent, any termination payments. Inthe event atenant failsto take
possession and pay rent, Agent shall refund to REIT any commission recaved to the extent
recovered from the Cooperating Broker (asdefined below). If, for any reason whatsoever, any lease
Isnot entered into between REIT and a prospective tenant, then no commission shall be deemed to
be due or earned, nor shdl the same be paid to Agent by REIT, and REIT is and shall be received
from liability for the payment of anyand all commissions, clamsor chargeswhatsoever. REIT shall
have the unqualified right, at its sole and absol ute discretion, to refuse to enter into aleasefor any
reasonwhatsoever without REIT incurring any obligationto Agent for the payment of acommission,
or otherwise.

When leases are negotiated by outside brokers, Agent shall cooperae with such
brokers (* Cooper ating Broker™”). If Agent finds atenant or prospective tenant for any Property or
any portion thereof, REIT authorizes Agent to also act as agent for such tenant and REIT consents
to such dual agency. If a Cooperating Broker finds or represents a tenant, then Agent shall act as
agent for REIT only, the Cooperating Agent shall act as agent for the tenant only, and the
Cooperating Broker shall not be REIT's agent, even though the Cooperating Broker's compensation
for services rendered is paid by REIT because the Cooperating Broker may share Agent's
commission. A Cooperating Broker shall not be an agent or sub-agent of REIT or Agent.

3.3  Excluded and Registered Persons. REIT shall, withintwenty (20) businessdaysafter
thedate hereof, provide Agent, inwriting, with the names of those personsor ertitiesregistered with
REIT by another broker under any prior agreement concerning the Property or portions thereof
(“ Excluded Persons’). REIT shall dso specify for each Excluded Person the type of transaction
the consummation of which during the term of this Agreement entitles such other broker to any
compensation (“ Excluded Transaction”). If REIT timely provides Agent with the names of the
Excluded Persons and specifies the Excluded Transaction for each Excluded Person, then Agent
shall not be entitled toacommission with respect to consummation of such an Excluded Transaction
withan Excluded Person. If REIT failsto so notify Agent of the existence of any Excluded Persons,
thenit shall be conclusively deemed that there areno Excluded Persons. A person or entity shall not
be an Excluded Person if REIT failsto timely specify an Excluded Transaction for such person or
entity.
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With respect to each Property, Agent shall, within ten (10) business days after the
termination of this Agreement or the ex piration of theterm hereof, provideto REIT, inwriting, the
names of those persons or entities with whom Agent either directly or through another broke had
negotiated during the term hereof (“Registered Persons’), and specify the type of transaction
affecting such Property or portionsthereof for which such negotiationswereconducted (* Registered
Transaction”). If Agent failsto timely notify REIT in writing of the existence of any Registered
Persons, then it shall be conclusively deemed that thereare not any Registered Personswith respect
to such Property.

If, within thirty (30) days after the expiration of the term hereof, REIT entersinto a
contract with a Registered Person for consummation of a Registered Transaction, then REIT shall,
upon consummation of such Registered Transaction, pay Agent a commission for the Registered
Transactionin accordance with Exhibit C. If, within ninety (90) days after the expiration of theterm
hereof, REIT entersinto another agency to |ease agreement with respect to any Property or aportion
thereof with abroker other than the Agent, then REIT shall provide to its new broker the names of
the Registered Persons and the Registered Transaction for each Registered Person, and providein
such anew agreement that the new broker shall not be entitled to receive any compensation payable
to Agent hereunder for consummation of a Registered Transaction with a Registered Person.

ARTICLE IV
ACQUISITION AND DEVELOPMENT SERVICES

41  Obligationto Seek and Propose Property Acquisitions REIT hasestablished criteria
and guidelinesfor the acquisition and/or devel opment of properties within the state or such smaller
geographical area designated by REIT, a copy of which is attached hereto as Exhibit E (the
“Investment Guidelines’). During theterm of this Agreement, unless otherwise directed by REIT
in writing, Agent shall (i) seek, identify and propose for REIT's acquisition real properties
conforming to the Investment Guideines (* Proposed Properties’), and (ii) submit to REIT for
consideration all acquisition and build-to-suit opportunities fitting REIT's Investment Guidelines
which become available within Agent's market. In connection therewith, Agent shall furnish to
REIT monthly (or on such other periodic basis established by REIT) an updated “deal list”
identifying, in general terms, the efforts of Agent, all Proposed Properties and all potential
acquisitionsby REIT, aswell as A gent's assessment asto thelikelihood that the Proposed Properties
can be acquired. REIT shall have the right to modify, amend and/or supplement the Investment
Guidelinesin its sole discretion upon written notice to Agent. Agent shall not have any exclusivity
arrangementswith any other clients, persons, or entities (including without limitation partnerships,
corporations, trusts or limited liability companies or affiliates thereof) which would preclude or
restrict Agent from presentingto REIT all opportunities that meet REIT's Investment Guidelines.

4.2  Presentation of Information. (a) When Agent has identified a Proposed Property,
Agent shall prepare and submit to REIT a package of information (* Approval Package’) with
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respect to the Proposed Property, which shall include, to the extent reasonably available, the
following:

) aterm sheet identifying and describing the Proposed Property in
general terms including its ownership, location, rentable area tenant and lease
status, overall condition and (to the extent available) historical operating
information;

(i) anoutline of the contempl ated acquisiti on strategy (i.e., the
proposed purchase price, Deposit, contingency period, closing schedule and
similar matters);

(i)  apreliminary form of abudget (“ Acquisition Budget”) setting
forth the estimated timing and amount of all projected due diligence and
acquisition expenses, including both third-party expenditures and labor costs
associated with all stages of the proposed acquisition, including title review,
appraisal costs, legal expenses and Phase | environmental work; and

(iv)  preliminary economic projections (current year and beyond) for the
operation of the Proposed Praoperty;

(V) asite plan;

(vi)  floor plans,

(vii)  property description;

(viii) market survey/comparables,

(ix)  aeria photographs/property photographs,

(x) rent roll;

(xi)  historical operating experience (when available);
(xii)  property management strategy;

(xiii) economic projections (current year and beyond);
(xiv) preliminary operating budget;

(xv)  anyapplicablerefurbishment or improvement activities (preliminary,
final to be submitted after inspection);

(xvi) astatement of asst replacement costs;
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(xvii) standard form lease;

(xviii) al other material agreements (e.g., easement agreements, PUD
agreements, etc.), when and as available; and

(xix) such other information as REIT shall request.

(b) REIT shall, promptly upon receipt of aproposed Approval Package, review
the sameand notify Agent if any portion of the required information wasnot included insuch
package. Thefailure of REIT to notify Agent of any deficiencieswithin ten (10) days after
receipt of apackage (or any additional or supplementary submission, as applicable) shall be
deemed to constitute acceptance of the sameby REIT as complete; provided, however, that
notwithstanding such acceptance, Agent shall continue during REIT's process of review to
provide, whether or not requested by REIT, such additional or changed information as may
be material and relevant to the determination of REIT whether the applicable Proposed
Property should be acquired by REIT.

(©) REIT, shall withintwenty (20) daysédter receipt of acomplete Final Approval
Package for a Proposed Property, notify Agent whether REIT desires to proceed with
acquisition of such Proposed Property. If REIT notifies Agent of its intention to proceed
with acquisition of the Proposed Property, Agent shall assist REIT with the negotiation and
preparation of a purchase and sale agreement in accordance with Section 4.3 below.

(d) In the event that REIT failsto notify Agent on or before the twentieth (20th)
day following the day upon which REIT receives a complete Approval Package for a
Proposed Property, to advise Agent that REIT desires to proceed with acquisition of such
Proposed Property, REIT shall conclusively be deemed to have dedined to acquire such
Proposed Property.

4.3  Purchase and Sale Agreement; Closing. (a) At such time, during the period
commencingwith REIT'sconditional approvd of aProposed Property pursuant to Section 4.2, Agent
shall assist REIT in the negotiation of a purchase and sale agreement (* Purchase and Sale
Agreement”) for the acquisition of such Proposed Property, it being understood that the form and
content of such Purchaseand Sale Agreement, including amount of any deposit, the purchase price
and all other terms and conditionstherein, must be reviewed by and beacceptable, inboth form and
substance, to REIT in its sole discretion.

(b) Following the execution by REIT of any such Purchase and Sale Agreement,
Agent shall forthwith carry out all remaining required due diligence and documentation
required hereunder, so asto facilitate the acquisition of such Proposed Property by REIT in
accordancewith thetermsof such Purchase and Sale Agreement. Prior towaiver or approval
of the inspection/due diligence conditions set forth in the Purchase and Sale Agreement,
however, Agent shall further prepare and submit to REIT for REIT's review and approval a
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revised and updated Acquisition Budget, an Annual Business Plan and a detailed status
report on the due diligence review and investigations conducted by Agent and Agent's legal
counsel. Any determination as to the satisfaction of any closing condition or other
requirement to closing under any Purchase and Sae Agreement shdl be made by REIT in
its sole discretion; REIT shall at all times have the right, in its discretion, to decline to
proceed with the purchase of any Proposed Property and, asapplicalde, toforfeit any deposit
or other liquidated damages thereunder.

4.4 Disapproval; Failure to Proceed. (a) In the event that REIT declines or is deemed
to have declined to proceed with acquisition of a Proposed Property within the twenty (20) day
period specified in Section 4.3 or fails or declines for any reason to proceed with purchase of such
Proposed Property in accordance with Section 4.3, or otherwise at any time declinesto permit Agent
to make further expenditures with respect to the proposed acquisition of a Proposed Property in
accordance with the applicable Acquisition Budget, Agent shall thereupon have the right, either
directly or through one or more Affiliated Persons, to acquire the applicable Proposed Property
without the participation of REIT theren, provided that the same is carried out substantially in
accordancewith the applicable submission package or packages, with such changesthereto as Agent
shall in good faith, without the intention of evading the provisions of this Article 1V, deem
appropriate. In the event that REIT, in declining to participate in the acquisition of a Proposed
Property, has given Agent specific written grounds for so declining, which grounds are capable of
being remedied without material cost to Agent (as, faor example, by seeking a reduced purchase
price), Agent shall endeavor in good faith to address such grounds before proceeding with the
acquisition of such Proposed Property without the participation of REIT therein. If Agent proceeds
with any acquidtion of a Proposed Property without the participation of REIT, REIT shall be
reimbursed for the cost of any due diligence material s (such as surveys, engineering reports and the
like) or activities for which REIT has paid.

(b) REIT shall, as from timeto time requested by Agent, provide a certificate
stating that Agent has complied with the requirements of this Article with respect to any
Proposed Property and, if applicable, that REIT hasdeclined, or isdeemed to have declined,
to proceed with acquisition of such Proposed Property.

45  Costsand Expenses. Unlessand until REIT shall havegivenitsconditional approval
of acquisition of aProposed Property in accordance with Section 4.2, REIT shall have no obligation
to pay any costsor expensesincurred by Agent in connectionwithinvestigation or acquisition of any
such Proposed Property. From and after the giving of any such notice REIT shall be obligated to
indemnify Agent in accordance with the applicable provisions of this Agreement, and otherwise to
reimburse Agent, for all reasonable out-of-pocket costs and expenses incurred and paid to third
partiesin connection with the proposed acquisition of any Proposed Property, provided that: (i) all
such costs and expenses to be reimbursed are incurred, or any action giving rise to such obligation
of indemnification occurs, prior to the first date upon which REIT declines or is deemed to have
declined to proceed with purchase of the Proposed Property and are not otherwise the subject of any
express limitation on permitted expenditures set forth in any notice from REIT with respect to a
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Proposed Property; (ii) all such reimbursable costs and expenses are reasonable in amount and do
not exceed the sums budgeted therefor under the then current Acquisition Budget as approved
(subject to any limitationsimposed) by REIT; (iii) if the Proposed Property is acquired by REIT,
Agent shall be entitled to no reimbursement whatsoever for any overhead expenses of Agent; and
(iv) if such Property is not acquired by REIT (and subject to the final sentence of Section 4.4(a)
above), Agent shall be entitled to reimbursement pursuant to Exhibit E for the reasonabl e labor costs
incurred by Agent in the performance by Agent's personnel of acquisition-related services
specifically approved by REIT, such as architectural, engineering, building system and landscaping
inspections, market studies or legal work, which could otherwise be performed by third parties.

4.6  Compensation. Inconsideraionfor theserviceswhichareprovidedto REIT pursuant
tothisArticle, Agent shall be compensated in accordance with the provisions of Exhibit F attached
hereto.

4.7  Development Services. REIT anticipatesthat it will havethe opportunity to develop
industrial/warehouse propertieson abuld-to-suit in responseto the growth needs of existing tenants
of Propertiesor from parties seeking to have REI T devel op anindustrial/warehousefacilityfor them
on a “turn-key” build-to-suit lease basis. REIT is also considering acquiring and developing
properties on aspeculative “for lease” basis under certain circumstances. In such event, REIT may
seek the services of Agent in connection with the acquisition and development of unimproved
properties meeting REIT's Investment Guidel ines or other criteriaestablished by REIT. Upon the
request of REIT, Agent shall assist REIT in such endeavors in the following manner:

@ In addition to providing the acquisition services specified in this Article,
Agent shall assig REIT in the development of a design plan and general specifications for
the development of the Proposed Property (the“ Development Program”);

(b) If REIT proceeds with the acquisition of the Proposed Praoperty, Agent shall
use diligent efforts to obtain all subdivision, zoning and all other governmental and
municipal licenses, permits, consents, approvals, waivers, exemptions, agreements and
orders required in connection with the implementation of the Development Program, and
shall provideliaison and other contactswith, and arrange for the preparation and submission
of al plans, contracts and other materials as may be required by the authorities granting the
foregoing;

(c) Agent shall supervise the bidding and conduct, on behalf of REIT, the
negotiations of contracts for the development of the Proposed Property in accordance with
the Devel opment Program and the i nstructions of REIT, and shall administer all contracts
entered into by REIT in furtherance thereof unless otherwise directed by REIT;

(d) Agent shall administer and approve the payment of construction costs,

equipment costs, architectural and engineering costs, insurance costs and other hard and soft
costsincurred in furtherance of the Development Program for the Proposed Property;
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(e Agent shall usediligent effortsto obtain all utility and other similar services
or facilitiesand all grants, dedications, easements, agreements, licenses, rightsand covenants
necessary, appropriate or required by the Development Program;

H Agent shall usediligent effortsto obtainall payment, performance, suretyand
other bonds which may be necessary in connection with the devel opment of the Proposed
Property; provided, however, no bond assuring performance by REIT shall be offered to any
person without the prior express, written gpproval of REIT, in its sole discretion;

(9) Agent shall use diligent efforts to comply with, and perform, or cause to be
performed, all obligations REIT under any covenants, conditions easements and any other
agreements encumbering the Proposed Property; and

(h) Agent shall use diligent efforts to cause all contractors, subcontractors,
engineersand other providinggoods and servicesin connection with the development of the
Proposed Property inarder to complywith all laws, ordinances, rules, regulationsand orders
affecting the Proposed Property.

ARTICLEV
TERM, DEFAULT, TERMINATION RIGHTS

5.1  Term. Theterm of thisAgreement shdl betwelve (12) months, commencingthe date
hereof, unless sooner terminated pursuant to the provisions of this Article V. Notwithstanding any
other provisions of this Agreement to the contrary, this Agreement may beterminated either (i) by
mutual agreement of the parties, or (ii) REIT for any reason upon thirty (30) days written notice to
Agent, by (iii) Agent for any reason upon s xty (60) days written noticeto REIT, or (iv) for cause
as set forth in Sections 5.2 and 5.3 below. Notwithstanding the foregoing, this Agreement shall
terminate as to any Property sold or conveyed by REIT immediately upon the divesting of REIT's
ownership in such Property.

This Agreement shall constitute a separate contract with respect to each Property.
Either party may invoke the foregoing termination provisions with respect to the entire Agreement
or with respect only to a designated Property or Properties, and inthe event the Agreement is not
terminated asto all Properties, the Agreement shall continue in full force and effect with resped to
such Property or Properties, and each exhibit attached hereto shdl be modified to delete all
references to such Property or Properties.

52  Default by Agent; Remedies of REIT. Agent shall be in default hereunder in the
event Agent shall fail to keep, observe or perform any material covenant, agreement, term or
provision of this Agreement to be kept, observed or performed by Agent, and such default shal
continuefor aperiod of ten (10) days ater written notice thereof by REIT to Agent, or if such default
cannot be cured withinten (10) days, then for such period asshall bereasonabl e, provided that Agent
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is capable of curing such default and has proceeded diligently to cure same; provided, however, in
no event shall the cure period exceed thirty (30) days without REIT's written consent; provided
further, that in the event the breach relates to the willful misconduct of Agent or its employees or
involves theft of funds of REIT, such breach may at REIT's opti on be deemed incurable, and REIT
shall have the right to terminate this Agreement immediately upon notice. Upon the occurrence of
any event of default by Agent, REIT shall have the option of immedately terminating this
Agreementinitsentirety or only with respect to the Property in question, by written noticeto Agent.
Notwithstanding such termination, Agent shall noneheless remain ligble for any losses suffered as
aresult of its default.

53  Defaultby REIT; Remediesof Agent. REIT shall bein default hereunder intheevent
REIT shall fail to keep, observe or perform any material covenant, agreement, termor provision of
this Agreement to be kept, observed or performed by REIT, and such default shall continue for a
period of thirty (30) days after noti ce thereof by Agent to REIT, or if such default cannot be cured
within thirty (30) days, then for such period as shall be reasonable, provided that REIT is cgoable
of curing such default and proceeds diligently to cure same. Upon the occurrence of any event of
default by REIT, Agent may terminatethis Agreement upon noticeto REIT asrequired herein. REIT
shall nonetheless remain liable for any losses suffered as a result of its default and the resulting
termination of thisAgreement.

54  Bankruptcy. Notwithstanding anything to the contrary set forth herein, in the event
a petition in bankruptcy is filed by or against REIT or Agent, or in the event that either REIT or
Agent shall makean assignment for the benefit of creditorsor take advantage of any insdvency laws,
the other party hereto may terminate this Agreement upon notice to the other as required herein.

5,5  Casualty. Intheevent that one or more of the Propertiesis substantially damaged or
totally destroyed by fire, flood or other casualty during the term of this Agreement, Agent or REIT
may terminate this Agreement with respect to the damaged or destroyed property, upon giving the
other party written notice of termination on or beforethe date whichisthirty (30) days after the date
of such casualty. In the event of termination pursuant to this Section, neither party shall have any
further liability hereunder, with respect to that Party.

5.6  Duties of Agent on Termination. In the event of termination of this Agreement
(whether in its entirety or with respect to any Property), Agent shall use its best efforts to effect an
orderly transition of the management and operation of each affected Property to REIT or an agent
designated by REIT. On or before twenty (20) days following the termination date, Agent shall
deliver the following to REIT with respect to each Property affected by the termination:

@ Any amounts due to REIT, including tenant security deposits, if any, held by
Agent with respect to the Property;

(b) All records, contracts, drawings, | eases, correspondence, recei ptsfor deposits,
unpaid bills, paid bills and al other papers or documents which pertain to the Property;
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(© A summary of all leasesin existenceat the time of termination, and a status
report of current lease prospectsfor the Property;

(d) Assign existing contrads and permits in name of Agent relating to the
Property to REIT or such party as REIT shall designate; and

(e A monthly operating statement covering the period from the date of the last
previous statement to the date of termination of this Agreement.

ARTICLE VI
INSURANCE AND INDEMNIFICATION

6.1  Agent's Insurance Responsibility. Agent shall maintain or cause to be maintained,
at its sole cost and expensg, (i) all legally required insurance coverage relating to its employees,
including, but not limited to, Workers Compensation, Employers Liability and Non-Occupational
Disability Insurance, (ii) “All Risks” protection on Agent's personal property including but not
limited to fixtures, furnishings, equipment, furniture, inventory and stock; (iii) commercial general
liability with a per occurrence limit of not lessthan $1,000,000 and $2,000,000 general aggregate,
(iv) business auto liability with a per accident limit of not less than $1,000,000 covering all owned,
non-owned and hired vehicles; and (v) professional liability insurance with aper occurrence limit
of not less than $1,000,000. “All Risks’ is to include but not be limited to sprinkler leakage,
vandalism and malidous mischief perils.

6.2  REIT'sInsurance Responsibility. REIT shall maintain commercial general liability
insurance coverage (including blanket contractual automobile non-ownership and personal injury
liability) with acombined single limit of not less than $1,000,000 per occurrence for bodily injury
and property damage.

6.3  Evidenceof Insurance. Agent and REIT will provide each other with certificates of
insurance or other satisfactory documentation which evidence that theinsurance required under this
Agreementisinfull forceand effect at all times. Policiesrequiredto be obtained pursuant to Section
5.2 must be endorsed to provide that thirty (30) days advance written notice of cancellation of
material changewill begivento REIT. Policiesrequired to be obtained pursuant to Section 5.3 shall
provide that Agent shall be an additional inaured. All policiesto be obtained by Agent and REIT
shall contain mutual waivers of subrogation rights denying theinsurer of any rights of subrogation
against the other party.

6.4  Contract Documents. Agent shall use its best efforts to cause to be inserted in any
new service and supply contract prepared or executed by Agent in connection with the Properties
provisionsto the effect that the contracting party shall indemnify and save harmlessAgent and REIT
from and against all claims, losses and liability resulting from any damage to or injury to, or death
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of, persons or property caused or occasioned by or in connection with or arising out of any action
or omissionsof said contracting party or itsemployeesor agents, and from and against all costs, fees
and attorneys expenses in connection therewith.

Prior to permitting any contractor or subcontractor to enter upon a Property, or any part
thereof, to commence any work therein, and for the duration of the contract, the Agent shall useits
best efforts to obtain copies of such contractor's or subcontractor's insurance as follows:

Worker's Compensation, EmployersLiability, AutomobileLi&bility and Commercia Genera
Liability Insurance (including blanke contractual coverage) the last name policy to include the
interests of the REIT and Agent as additional insured and for not |ess than a combined single limit
of $1,000,000 per occurrence bodily injury and property damage, unless lower limits are prior
approved by REIT.

6.5 REIT to Approve Insurance Companies. All insurance required to be carried by
Agent shall be written with companies having a rating in the Best's Key Rating Guide of A-V11 or
better and reasonably acceptable to REI'T which companies shall be licensed to do businessin the
state in which the Property is located.

6.6 Agent'sDutiesin Case of Loss. Agent shall:

€) notify REIT of any fire or other damage to the Property. REIT shall arrange
for an insurance adjuster to view the Property before repars are started, but in no event shall
Agent settle any losses, complete loss reports, adjust losses and endorse |oss drafts without
REIT's prior consent; and

(b) promptly notify REIT of any personal injury or property damage occurring
to or claimed by any tenant or third party on or with resped to the Property.

6.7  ExpressCovenants, Warrantiesand Representations. Agentwarrantsnot to makeany
representation, misrepresentations, warranties, concessions, or agreements pertainingto alease or
any of the Properties without the prior approva of REIT, except to the extent provided for in
Exhibit B. Agent further covenants and warrants and represents that it will devote sufficient time,
services, and personnel to secure prospective tenants for the Properties in order to accomplish the
purposes of this Agreement, that it will designate specific personnel of Agentwho will be dedicated
to REIT's Properties and that such personnel will not berotated out of such position while employed
by Agent without the prior written consent of REIT. Agent warrants and represerts that it is a
licensed broker in good standing under the laws of the state or states where the Properties are
located. Agent warrantsand representsthat it will not discriminate against any tenant or prospective
tenant, including, but not limited to, discrimination by reason of race, color, creed, national origin,
disability, religion, sex or age.
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6.8  Indemnificationof Agent. Withrespecttoliabilitiesin connectionwiththe Properties
and arising out of the agency relationship established by this Agreement, REIT shdl indemnify,
defend and hold harmless Agent from and against all claims, losses and liahilities resulting from
damage to property, or injury to or death of persons occasioned by or in connection with or arising
out of acts or omissions of (i) REIT (except in cases of willful or reckless misconduct, negligence
or failure of Agent to act), (ii) theemployees, contractorsor subcontractorsof REIT (except in cases
of willful or reckless misconduct, negligence or failure of Agent to act).

6.9  Indemnification of REIT. Agent shall indemnify, defend and hold harmless REIT
from all costs, losses, clams or liabilities (including, without limitation, all attorney's fees and
expenses) with respect to Agent's breach of this Agreement or its warranties or representations
expressed herein or arising out of the willful or reckless misconduct, negligence or failure to act of
Agent.

ARTICLE VII
ASSIGNMENT; CHANGE IN CONTROL
7.1  Assgnment. This Agreement shall not be assigned by Agent.

7.2  Changein Contral. If, at anytime during the term of this Agreement, Agentis(i) a
corporation and such percentage of the shares of Agent shall be transfered by sale, assignment,
bequest, inheritance, operation of law or other disposition so as to result in a change in effecting
voting control of Agert, or (ii) apartnership or association or otherwise not anatural person (but not
acorporation), and there shall occur any change inidentity of more than one of the personswho are
general partners of such partnership or members of such association or who comprise Agent on the
date of this Agreement, then such change shall constitute a default by Agent under this Agreement.

ARTICLE VIII
MISCELLANEOUS
8.1  Independent Contractor. Agent's relationship to REIT is that of an independent

contractor and agent, and not apartner, joint venture, partner or an employee. REIT shall notbeheld
responsiblefor the collection and payment of taxes or contributions of any natureon behalf of Agert.

8.2  Other Dutiesof Agent. Agent shall at all times act in conformance with the policies
and programs established by REIT and the scope of Agent's authority shall be limited to said
policies. In connection therewith, Agent agrees to use its best efforts to comply with present and
future laws, ordinances, orders, rules, regulations and requirements of federal, state and local
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governments, or any other body exercising functions similar to those of any of the foregoing, which
may be applicable to the Properties or any part thereof or to the leasing, use, repair, operation and
management thereof. Inthe event such compliance is undertaken in the nameof and on behalf of
REIT, such compliance shall be at REIT's expense, provided such expensesare approved by REIT
In writing.

8.3  Disclosure Regarding Competing Properties. Agent agreesfor itself and itsaffiliates
that except as previously disclosed in writing to REIT, neither Agent nor any affiliate of Agent has
any interest, directly or indirectly, whether as an owner, partner, employee, option holder, asset,
incentive or fee manager in any property which directly or indirectly competes with any Property
which isthe subject of this Agreement. Following thedate hereof, if Agent shall acquire aninteres
inacompeting property, Agent shall immediately upon acquiring suchinterest promptly notify REIT
in writing of such circumstance, and identify the address of the competing property or properties.
Agent'sfailureto disclose Agent's acquisition of acompeting property without notifying REIT shall
constitute a material breach by Agent of this Agreement.

8.4  Natices. All noticesor other communicationsrequired or permitted hereunder shall
be in writing, and shall be personally delivered or sent by registered or certified mail, postage
prepaid, return receipt requested, or delivered or sent by telex, telecopy, cable or overnight courier,
and shall be deemed received upon theearlier of (i) if personally delivered or viaovernight courier,
the date of deliveryto the addressof the person to receive such notice (ii) if mailed, upon the date
of receipt as disclosed on the return receipt; or (iii) if given by telex, telecopy or cable, when sent
with verification of sending. Any notice, request, demand, direction or other communication sent
by cable, telex or telecopy must be confirmed within forty-eight (48) hours by letter mailed or
delivered i n accordance with the foregoing.

If to REIT:

Attn:
Tel No.
Fax No.

Agent:

Attn:
Tel No.
Fax No.

Notice of change of address shall be given by written notice in the manner detailed
in this Paragraph.
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Thedateof service of the notice or demand shall bethe date of actual personal service
or the postmark on the registered or certified mail, as the case may be. Either party hereto may
designateadifferent address for the receipt of noti ce by a written notice served upon the othe party
in accordance with this provision.

85  Severability. Each provision of thisAgreement isintended to be several. If anyterm
or provision hereof shall be determined by a court of competent juridiction to beillegal or invalid
for any reason whatsoever, such provision shall be severed from this Agreement and shall not affect
the validity of the remainder of this Agreement.

8.6  Attorneys Fees. Inthe event either of the parties hereto shall institute any action or
proceeding against the other party with respect to this Agreement, the unsuccessful party in such
action or proceeding shall reimburse the successful party for its costs incurred in connection
therewith, including reasonableattorneys fees as fixed by the court.

8.7 NoWaiver. Neither party hereto shall be deemed to have consented to or waived a
breach of default by the other party hereunder unlessthat waiver or consent is made in writing, and
no such consent or waiver shall be deemed or construed to be a consent to or waiver of other
breachesof defaults of the same or any other obligations of such party hereunder. Failure onthe part
of either party to complain of any ad or failureto act of the other party or to declare such other party
in default, irrespective of how long suchfailure continues, shall not constitute awaiver by such part
of itsrights hereunder. The granting of any consent or approval in any one instance by or on behalf
of REIT shall not be construed to waive or limit the need for such consent in any other or subsequent
instance.

8.8  Governing Law. This Agreement shall be construed and interpreted in accordance
with the laws of the State.

89  NoPersonal Liahlity. Agent acknowledges and agrees that it shall not make any
claimunder this Agreement against any of thetrustees, directors, officers, employeesor shareholders
of REIT, and that Agent's recourse hereunder shall at all time be strictly limited to the equitable
interest of REIT in the Properties within the Sate.

8.10 EntireAgreement. Thetermsof this Agreement areintended by the partiesasafinal
expression of their agreements and may not be contradicted by evidence of any prior or
contemporaneousagreement. Thepartiesfurther intend that this Agreement constitutetheexclusive
statement of its terms and that no extrinsic evidence whatsoever may be introduced in anyjudicial
proceedings involving this Agreement.

8.11 Successorsand Assigns. Subject to the provisionsof ArticlesV1 and VIl hereof, this
Agreement shall be binding upon and inure to the benefit of the hars, executors, administrators,
successors and assigns of the parties hereto.
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8.12 Modifications. This Agreement may be modified only by a written instrument
executed by the parties hereto.

8.13 Exhibitsincorporated. ExhibitsA, B, C, D, E and F attached hereto areincorporated
herein by this reference.

8.14 Arbitration of Disputes. Any controversy between or among REIT, Agent and
Cooperating Broker, or any of them arising under or relating to the obligations and/or rights of the
parties to this Agreement shall be determined by binding arbitraion to be conducted by JAMS
(Judicial Arbitration and Mediation Service) - Endispute or by such other judicial arbitrationservice
approved by both Agent and REIT. Hearings on such arbitration shall be held in the county where
the Property tha serves as the basis of such controversy islocated. The prevailing paty in such
arbitration shall beawarded all costsincurred by such party (including withoutlimitation, reasonable
attorneys and accountants fees) at determined by the prevailing party.

8.15 NoThird Party Rights. Nothing hereinshall create, orgiveriseto, anyrights, claims,
benefits, or preferencesin any person, corporation, partnership or other entity whatsoever.

8.16 Timeof Essence. The parties hereto acknowledge and agree that time is strictly of
the essence with respect to each and every term, condition, obligation and provision hereof.

8.17 Captions. The captions, paragraph and subparagraph numbers appearing in this
Agreement are inserted only as a matte of convenience and in no way define, limit, congrue or
describe the scope or intent of such paragraphs of this Agreement nor in any way affect this
Aqgreement.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first
above written.

“REIT”
By:

Name:
Title:

“AGENT”

a

By:
Its:
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EXHIBIT A

PROPERTY DESCRIPTION
AND PROPERTY MANAGEMENT FEES

Management Fees

1 REIT will pay Agent a base management fee equal to the greater of (g % of the
monthly Gross Receipts, as defined in Section 2.2, or (b) aminimum monthly fee based on
fifty percent (50%) occupancy at market rental rates

2. Upon full satisfaction of the goals and objectives as set forth below with respect to al
Properties [subject to agreement where indicated] concerning tenant retention, expense
control and net operating income benchmarks, Agent will receive an incentive management

fee of percent ( %) of the preceding twelve (12) month's Graoss

Receipts:

@ Tenant Retention - Agent must renew at |east percent ( %) of
tenants covering not less than percent ( %) of net rentable
area; and

(b) Expense Control - Agent must reduce controllable expenses on service contracts by
[to be determined by agreement of the parties] compared to the previous contract
amount; and

(c) NOI - Actual net operating income of the Properties must be within percent
( %) or better of budgeted net operating income.

Property Descriptions

[TO BE PROVIDED]

EXAMPLE ONLY
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EXHIBIT B

LEASING GUIDELINES

EXAMPLE ONLY

A:\EARN_2.WPD '28'



EXHIBIT C
LEASING COMMISSIONS
New Leases

1 for each new lease procured by Agent, Agent will receive acommission equal to
percent ( %) of the Base Rents as defined in Section 3.2.

2. For each new |ease procured by Cooperating Broker, Agent will receive acommission equal
to percent ( %), and Cooperating Broker will receive a percent
( %) commission, of the Base Rents as defined in Section 3.2.

3. For each month to month tenancy, Agent will receive a commission equal to the greater of
percent ( %) of the first month'srent, or $

Exercise of Options Renewals, Extensions, Expansions, and Relocations

1. For each existing tenant procured by a Cooperating Broker that exercisesan option, renews,
extends or expands, Agent will receive an override commission of percent
( %) and the Cooperating Broker will receive a commission not to exceed
percent ( %), if andonly if both of the conditions specified below are complied with:

@ Such option, renewal, extension or expansion iswrittenin theinitial leaseand (i) is
exercised within (__) months of theinitial date of the leaseterm and is
exercised exactly as stated in the initial lease agreement asto rate and term with no
additional tenant improvements required or material modification of the terms of
such option, renewal, extension or expansion, (ii) the Cooperating Broker isactivdy
part of the negotiation with Agent, and

(b) The Cooperating Broker is the exclusive representative of the tenant which
representation is acknowledged in writing by the tenant.

2. For each existing tenant that exercise an option, renews, extends or expands, Agent will
receive acommission equal to a percent ( %) of the Base Rents as
such term is defined in the Agreement.

Agent shall not receive any commission for aleaseterm in excess of ( )years.

The commission determined per the paragraphs above shall be paid percent
( %) upon the delivery of afully executed lease by REIT to tenant and fifty percent
(50%) upon occupancy and tenant acceptance of the premises. The commission on options,

EXAMPLE ONLY
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renewal's, extensions, expansions and relocations shall be paid upon the delivery of afully
executed lease.

EXAMPLE ONLY
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EXHIBIT D

CONSTRUCTION SUPERVISION FEES

In consideration of construction supervision servicesas described in Section 2.1(r), Agent shall be

entitled to percent ( %) of all construction costs relating to tenant improvements work
or genera building repairs up to a maximum of $ in construction costs. Constructions
supervisgonfeesfor construction projectscosting over $ andfor general building repairsshall
be percent ( %). Construction supervision fees shall be limited to a maximum
of $ for any single tenant improvement job.
EXAMPLE ONLY
-31-

A:\EARN_2.WPD



EXHIBIT E

INVESTMENT GUIDELINES

EXAMPLE ONLY
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EXHIBIT F

DISPOSITION SERVICES/FEES

Agent will provide marketing services on behalf of REIT when REIT determines in its sole
discretion to sell a Property or Properties. Marketing services shall include, without limitation,
coordinating due diligence efforts, securing executed estoppel letters, arranging for appraisals and
or environmental assessment reports, and reviewing the marketing plan. In consideration of such
services, Agent will receive afee equal to percent ( %) of thegross sale price.

EXAMPLE ONLY
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DEVELOPMENT MANAGEMENT, PROPERTY MANAGEMENT
AND LEASING AGREEMENT
(Incentive Form)

EFFECTIVE as of , ’ (“Owner”) and
(“Manager”) agree as follows:

ARTICLE (i)
APPOINTMENT AND TERM
Section (i) Appointment. Owner engages Manager to manage and. coordinate
thedevelopment of the following improvements: (collectivey, the

“Project”). Owner also appoints Manager to operate, maintain and manage the Project, asherein
provided.

Section  (ii) Term. Manager shall managethe devel opment of the Projectasherein
specified Until such development is completed as certified by the architect for the Project
(“Completion”). Following Completion, this Agreement shall be for a term of __ years
commencing , andending , withrespect to Manager’ sproperty
management and leasing activities. This Agreement shall automatically renew and continuein full
forceand effect for successive periods of months each for amaximum of months.

Following Completion (but not before) either party may terminate this Agreement without cause by
giving thirty days written notice to the other party at any time.

Section  (iii) Independent Contractor. Owner employs Manager as an
independent contractor to develop, manage, and operate the Project. Manager shall be responsible
for hiring employees and determining methodology for management in accordance with the
standards of this Agreement. Manager’ sauthority to act on behalf of Ownrer isstrictly limited to that
expressly delegated herein. Manager warrantsthat it has all requisite licenses and other goprovals
required by law to carry out its duties hereunder, to the extent that Manager is prevented by
applicable law from obtaining all requisite licenses in its own name, then Manager warrants and
representsthat it will effect the services requiring such licenses through duly licensed agents and
subcontractors who have al requisite licenses and authority to carry out such services. Manager
shall provide Ownea with copies of all requisite licenses.

ARTICLE (ii)
MANAGER’SDUTIES

Section (1) Development Duties. Subject to the other provisions of this
Agreement, Manager, on behalf of Owner, shall manage and coordinate generally development of
the Project in accordance with the Development Plan and the Development Budget (as each such
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term is hereafter defined) in a good and workmanlike manner as is customary for similar
developments. Without limiting the generality of the foregoing, those duties shall include:

i) those duties described in Schedule 7; and

(i)  totheextent fundsare available thereforefrom Owner, payment each month
of expenditures authorized in the Development Budget and the Fees provided for in
Section 3.1(a). Except for expenditures made and obligations incurred in accordance with
the approved Devel opment Budget or otherwise approved by Owner, Manager shall not have
authority to make any expenditure or incur any obligation on behalf of Owner in connection
with developing the Project; provided, however, in an emergency involving the Projed,
Manager may incur such expenditures on behalf of Owner as shall be reasonably necessary
to cope with such an emergency.

Section (i) Development Plan and Development Budget.

1) Within 30 days from the date hereof, Manager shall prepare and submit to
Owner for itsapproval adetailed development plan setting forth a precise description of the
proposed plans and specificationsfor theimprovements comprising apart of the Project, the
schedule for development thereof, and the proposed parameters of agreements with
architectural engineering, consulting, andgeneral contracting firmsand such other detailed
information as Owner may reasonably request. Such development plan, as approved by
Owner, as from time to time amended with the approval of Owner, is called the
“Development Plan.”

(i)  Within 30 days from the date hereof, Manager shall prepare and submit to
Owner for its approva abudget (herein, asfromtime to time modified and as approved by
Owner, the “Development Budget”) setting forth the sums of money required during the
period covered thereby in connection with devel oping the Project. The Devel opment Budget
shall be in such detail as Owner may request and shall provide for contingencies and an
estimate of all costs to be incurredin developing the Project.

(iii)  After approval of the Development Plan and the Devdopment Budget,
Manager shall use its best efforts to implement the same and, without need for further
approva by Owner, may make the expenditures and incur the obligations specifically
referred to therein.

Section (i) M anagement, M aintenanceand Oper ational M atters. Withregard
to management, maintenance and operation of the Project, Manager agrees to:

@) manage and operate the Project in a good, proper, and efficient manner,
implementing and following the procedures and standards set forthiin the
Owner’s Policies and Procedures Manual, as amended (the “Manual™);
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(i)  submit to Owner for its approval and execution leases that conform with
approved leasing guidelines, and (ii) enforce al leases with tenants of the Project in
accordancewith their termsand collect and remit to Owner revenuesin accordancewith this
Agreement. Owner’s prior consent shall be required before instituting litigation to enforce
or terminate any lease; however, Manager shall not be required to obtain Owner’ s consent
to serve 3 day notices, notices of abandonment, notices to cure or quit, notices of non-
responsibility or other similar natices raptured to enforce |eases.

(ili)  execute service and other ages as necessary to provide for maintenance and
operation of the Property subject to the Budgetary Limitations(hereafter defined); however,
any agreement for aterm, in excess of one year, or that is not terminable on 30 days or less
notice without a termination fee, shall require Ownea’ s specific approval;

(iv)  totheextent thereareoutstanding lcanswith referencetothe Project, prepare
monthly draw packages as necessary to draw funds in respect of such loan;

(V) comply with al applicable laws, ordinances, and reguations; the propety
related provisions of all mortgages and ground leases affecting the Project; and any
restrictive covenants affecting the Project;

(vi)  promptly notify Owner of any material matter with regard to the Project,
including any major tenant default; and promptly notify Owner of any casualty loss to, or
injury to persons on or about, the Project;

(vii)  supervisethe repair and maintenance of the Project in accordance with the
Budgetary Limitations;

(viii) provide for the making of normal maintenance and repair and capital
improvements to the Property, to the extent provided for in any Capital Budget; and

(ix)  audit each property using the Building Owners and Managers Association
(“BOMA") or an equivalent checklist.

Section  (iv) Accountingand Reporting. With regard to accounting and reporting,
Manager agrees to:

1) keep and maintain proper books of accounts and records with regard to all
aspects of the development, operation, and management of the Project in accordance with
generally accepted accounting principles and practices, consistently applied. Such records
and accounts shall be in form and shall include all matters from time to time designated by
Owner, shall be Owner’s property, and shall be maintained at a location designated by
Manager and approved by Owner. All accounting and management information systems
relating specifically to the Project shall be maintained and updated in a manner that is
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compatiblewith Owner’ ssystems, and shall bedirectly accessible by Owner through itsdata
processing systems; and

(i)  provide the reports listed in Schedule 2 to Owner on forms specified by
Owner from time to time within the time frames described in Schedule 2.

Section (V) Post-Completion Budgetary. Following Completion, with regard
to budgetary matters and Project expenditures, Manager agrees to:

1) prepare and submit to Owner for annual approval abudget for the Project for
(i) day-to-day operations and maintenance (the “Oper ating Budget” and (ii) any necessary
capital expenditures reldive to the repair, maintenance, or improvement of the Project (the
“Capital Budget”). All budgetsshall beinform asdetermined by Owner from timetotime
and shall be prepared and submitted for approval on a schedule designated by Owner, and

(i)  afterapproval of the Operating Budget or Capital Budget,implement thesame
and, for Owner’ saccount, incur the obligations and expenditurestherein expressly provided
for Manager shall not incur any obligation or expend any sum which would exceed that
provided for in any approved Operating Budget or Capital Budget (the “Budgetary
Limitations’) by $ unless (i) expressly consented to by Owner inwriting, or (ii)in
the reasonabl e judgment of Manager such expenditureisnecessary because of an emergency
situation withregard to the Project, invol ving @ther damagetoproperty or potential personal
injury, and Manager shall promptly notify Owner of any such occurrence and of the action
taken with regard thereto. Further, no expenditure for capital or other non-operating items
in excess of $ shall be made without Owner’ s specific approval even if set forth
in a Capital Budget.

Section (i) Collection and Disbursements. With regard to collections and
disbursements of funds, Manager agrees to:

) collect al rents and othe revenues fromthe Project and deposit the samein
operating accountswith banks approved by Owner. All security depositsand similar reserve
items shall be deposited in a separate security account (the “Asset Reserve Account”) in
banks approved by Owner. Manager shall not comminglefunds from the Project with other
funds of Manager. If Owner so directs, separate operation and security accounts shall be
maintained for the Project; and

(i)  disburse funds from the operating account to pay expenditures incurred in
accordance with the terms of this Agreement, including compensation as provided for in
Article3. A working capital balanceshall be maintained in the operatingaccount of not less
than one-month’ s debt service for theProject unless Owner otherwise specifies; sumsin the
operating account from time to time in excess of such minimum baance shall be
immediately disbursed to Owner. If fundson hand are insufficient to pay expensesincurred
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in accordance with this Agreement, Manager shall notify Owner’s agent, specifying the
expenses, and Owner will deposit the required funds in the operating account. Amountsin
the Asset Reserve Account shall be had and applied to repayment of security deposits made
by tenants of the Project or, if and to the extent such security deposit has been forfeited,
applied to remedying defaults under leases or disbursed to Owner. Use of any funds from
the Asset Reserve Account must be preapproved in writing by Owner.

Section  (vii) General Sandards.

M) Manager shall perform its duties hereunder in agood and proper fashion in
accordance with good industry standards and the standards set forth in the Manual. With
regard to handling of funds, M anager and Owner sha | have a fiduciary relationship and
Manager shall strictly account to Owner for all funds received and disbursed; and

(i)  Owner shal have the continuing right to inspect all books and records
pertaining to the Project and to request not more frequently than once per year an audit or
examination, the cost of which shall be borne by Owner. Such inspections and/or audits
shall be conducted during normal business hours with reasonabl e advance notice.

Section  (viii) L easing.

) Manager shall use its best efforts to lease the Project, and cause the sameto
be fully occupied.

(i)  All leases shad be onforms approved by Owner and shall be in accordance
with written leasing guidelines as approved by Owner from time to time or shall otherwise
be specifically approved inwriting by Owner. Terms of the |easing agreement are attached
as Schedule 4.

(iti)  Manager shall advertise the Project for lesse in accordance with a plan
approved by Owner. Advertising expenditures shad be included within the goplicable
Operating Budget.

Section  (ix) Expenses. Following Completion, expenses to be charged directly
to the Project are limited to those in Schedule 3.

Section (x) Sale and Refinancing Assistance. Upon the sale or refinancing of
the Project, Manager shall provide assistance as set forth in Schedule 5.

Section  (xi) Related Party Service If any service provided with respect to
development, management, leasing, or operating the Project (as, for example, roofing work or
construction services) isto be provided by a party affiliated with Manager, Manager shall notify
Owner thereof prior to acquiring such service (specifying in such noticeall fees and compensation,
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direct or indirect, payable in-connection therewith) and shall submit the same to a competitive
bidding process or otherwise obtain Owner’ sexpress approval before proceeding with such service.

ARTICLE (iii)
COMPENSATION

Section (1) Development and M anagement Fees

1) For services rendered in connection with managing the devel opment of the
Project, Manager shall be paid afee equal to % of the“Project Hard Costs’ (which
shall mean the amounts actual expended in connection with the devel opment of the Project
inching cost of labor and materials for shdl, landing and tenons finish work but excluding
architecture, engineering, testing and land acquisition costs, interest expense on financing,
ad valorem and other tares, costs of insurance premiums and other similar costs).

(i) For management serviceshereunder, Monad shall be paidthe percent of Gross
Rental Receipts actually collected in respect of the Project during the applicable month as
describedin Schedule1. Theterm“GrossRental Receipts ” meansall fixed rents, any rent,
increasestied to anindex, reimbursement of operating expensesand C.A.M., percentage rent
late fees, parking fees and proceeds of business interuption insurance, but excludes
(i) investment income, (ii) security deposits, (iii) advancerentals, (iv) paymentsfor physical
installations or finish-out work, (v) payments in the nature of indemnification or
compensation for loss, damage or liability sustained, (vi) receipts and other income from or
on account of vending machines and other concessions, (vii) purchase discounts, (viii) any
sums which, under normal accounting practice, are attributable to capital, (ix) payments
received in connection with early lease termination, (X) proceeds received in respect of a
condemnation or conveyancein lieu thereof, and (xi) all other recei pts of whatever kind and
nature.

Section (i) Reimbursable Expenses. Expenditures of the type spedfied in
Schedule 3 incurred by Manager in performing its duties shall be subjed to reimbursement, and no
others.

Section  (iii) L easing Compensation. For procuring leases hereunder, Manager
shall be compensated in accordance with the fee schedule specified in Schedule 4.

Section  (iv) Construction Management. Following Completion, if and to the
extent Manager, with Owner’s consent, supervises the performance of any construction or
refurbishment activities for the Project (but not regular repair and maintenance), Manager shall be
compensated in accordance with the fee schedule specified in Schedule 4.
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Section (v) Sales and Refinancing Assistance Compensation. Manager shall
assist in the sale or refinancing of a Project in accordance with Section 2.10. Manager shall not be
entitled to any brokerage commission in connection with a sale or refinance unless separately
contracted for.

Section  (vi) Incentive Management Fees. In addition to the compensation
provided for above, Manager shall aso be entitled to earn the incentive management fees specified
in Schedule 6.

Section  (vii) Payment.

) The Devel opment Management Fee specified in Section 3.1(a) shall be paid
monthly during the progress of development of the Project in accordance with the
Development Budget, to the extent the lender providing construction financing for the
Project advances funds therefor. 1n and to the extent such lender does not advance such
funds, any amounts not paid shall be caried forward and paid in subsequent months from
first available funds available either from Owner’ s construction financing or from Project
revenues following completion and leasing of space in the Project to tenants.

(i)  Compensation for Project management services and reimbursabl e expenses
shall be payable monthly in arrears. Reimbursables shall be payable from the operating
account asincurred. Compensation for congruction supervigon shall be progress payments
paid every 30 dayswith owner’s payment for therelevant work L easing compensation shall
be payable as specified in Schedule 4. Any incentive management fee earned shall be
payable as provided in Schedule 6.

ARTICLE (iv)
INSURANCE AND INDEMNITY

Section ) Casualty Insurance. Owner shall carry property damage insurance
to cover physical loss or damage to the Project from fire and extended coverage periods, including
vandalism and malicious mischief. All such insurance shall be in such amounts and with such
insurers as Owner may determine. If requested by Owner, Manager shall obtain such insurance,
subject to Owners approval thereof.

Section (i) Liability Insurance. Manager will odbtain and maintain
comprehensive general liability (on an occurrence basis) as to the Project in an amount of at least
One Million Dollars ($1,000,000) per occurrence, Two Million Dollars ($2,000,000) aggregate
combined single limits for property damage and bodily injurer, umbrella liability coverage in the
amount of at least Five Million Dollars ($5,000,000); workers' compensation and Employer’s
Liability Insurance; and hired and nonowned automobile coverage with acombined single limit of
$1,000,000 for property damage and bodily injury. Such insurance shall be placed with acompany
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or companies acoeptabl e to Owner, shall be in form and substance satisfactory to Owner and shall
include the Owner as an additional insured with a provision giving thirty (30) days written notice
prior to cancellation or material modification of the coverage.

Section  (iii) Indemnity. Manager agreesto indemnify and hold Owner harmless
from and against any claims, losses and expenses (including but not limited to reasonabl e attorneys’
fees and expenses) which may be made against or incurred by any one or more of the Owner’'s
arising out of any breach of this Agreement by any one or more of Managers, its directors, officers,
shareholders, employees, contractors or subcontractors, agents and representatives and their
respective successors, heirs, legal representatives and assigns; provided, such failure is not caused
by events beyond the reasonable control of Manager, or by Owne’s negligence or misconduct.
Owner shall indemnify and hold Manage harmlessfrom and against al costs, expenses, attorneys's
fees, suits, liabilities, damages, or claims for damages arising out of any breach of this Agreement
by any gross negligence or willful misconduct of the Owner, and the Owner’ sfailure or refusal to
comply with or abide by or perform its obligation set forth in this Agreement.

Section  (iv) Waiver of Claims. Anything in this Agreement to the contrary
notwithstanding, Owner and Manager hereby wave and rel ease each other from any and dl right of
recovery, claim, action, or cause of action against each other, their agents, officers and employees,
for any loss or damage that may occur to the Project, improvements to the Project, or personal
property within the Project, by reason of fire or the elements, or ather casualty, regardlessof cause
or origin includingnegligence of Owner or Manager and their agents, officersand employees, tothe
extent the sameisinsured against under insurance policiescarrier by Owner or Manager (or required
to be carried by Manager hereunder). Owner and Manager agreeto obtain awaiver of subrogation
from the respective insurance companies which have issued policies of insurance covering all risk
of direct physical loss, and to have the insurance policies endorsed, if necessary, to prevent the
invalidation of theinsurance coverages by reason of the mutual waivers.

ARTICLE (v)
DEFAULT AND REMEDIES

If either party defaults in perf ormance of any of its obligations hereunder, which default
continuesfor apd ed of 10 days after written notice thereof, then the non-defaul ting party, in addition
to pursuing all other rights, remedies and recourses available at law, may terminate this Agreement
by written notice to the other party. If within that 10 day period defaulting paty diligently
commencescuring such default, the non-defaulting party will grant athirty (30) day extensionduring
whichit will not laminate this Agreement, so long as defaulting party continuesto pursue such cure.
Enforcement of the provisions of this Article 5 shall not diminish Manager’s obligations under
Article 6.
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ARTICLE (vi)
DUTIES UPON TERMINATION OR EXPIRATION

Section (1) M anager’sDuties. Upontermination or expiration of thisAgreement,
Manager shall, within five (5) daysthereafter, deliver to Owner complete copies of all books and
records maintained by Manager for the Project Including computer records and operationa
programs) and all fundsin possession of Manager bel ongingto Owner or recaved by Manager with
regard to such Project. Manager shall also be available for a period not less than 60 days following
termination or expiration to consult with Owner concerning operation of the Project. Owner will
compensate Manager for time spent in excess of twenty (20) hours consulting with Owner during
this period.

Section (i) Owner’sDuties. Owner shall compensate Manager for all feesearned
hereunder through the date of termination promptly following the delivery of theinformation called
for in Section 6.1, subject to any claims Owner may have arising out of Manager’s ddfault in
performance hereunder.

ARTICLE (vii)
M| SCEL LANEOUS PROVISIONS

Section (1) Notices. All notices given hereunder shall be made in writing and
given to the addressee at the address specked on the signature pageshereof. Notices may be given
by certified mail, return receipt requested, by hand delivery, or by facsimile transfer and shall be
effective upon receipt at the address of the addressee.

Section (i) Assignment. Manager may not assignitsri ghtsnor delegateitsduties
hereunder without the prior written consent of Owner.

Section  (iii) Governing Law. This Agreement shall be governed and construed
in accordance with the laws of the State of

Section  (iv) Liability of Owner. Except for claims covered by insurance as
provided for in Article 4, Manager shall look solely to Owrersinterest inthe Project at the time any
such claim accrued for recovery of any judgment or claim against Owner relating or arising out of
thisAgreement, and Owner, its partners, officers, directars, sharehol ders, agents and representatives
shall not be liable otherwise for any claim of Manager arising out of or relating to this Agreement.

Section (v) Entireties, Beneficiaries. This Agreement represents the entire
Agreement between Owner and Manager with regard to management of the Prgect and all prior
agreements are superseded hereby. This Agreement is for the sole benefit of Owner and Manager
and no other party is benefited hereby. This Agreement creates contractual rights only between
Owner and Manager, and Manager has no lien rights in or to the Project.
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Executed effective as of the date written above.
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OWNER:

By:

By:

Name:

Title:

MANAGER:

By:

Name:

Title:
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SCHEDULE 1

OWNER/PROJECT/BASE MANAGEMENT FEE

% of Gross Receipts
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SCHEDULE 2

REPORTING REQUIREMENTS

ANNUALLY:

° Management Plan including leasing guidelines asoutlined in Section of the Manual.
Plan should also include review and recommendation often, insurance and environmental
i ssues.

° Operating and Capital Budgets in format as recommended by Manager and approved by
Owner or Owners' representative.

MONTHLY:
1 Published Market Information and Market Report.
2. List of the names of persons to whom space in the Project was shown.

3. List setting forth the status of proposals for spacein the Project and, if a prospective tenant
elects not to pursue a proposal the reason therefor.

4, During construction, draw schedules detailing costsincurred to date, variance fromoriginal
budget, anticipated future dravs, detail of known and anticipated change orders.

5. Project level operating report in the format specified by Owner.

6. Any other reasonable information requests as necessary.
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SCHEDULE 3

DIRECT PROJECT CHARGES

Pass through expenses for the Projects are limited to the following direct charges, to the
extent expressly provided for in an approved Operating Budget or Capital Budget or otherwise

approved by Owner:

1 Property Taxes and Assessments (including related taxes such as tenant rent tax in
Florida)

2. Repairs and Maintenance (including environmental metters)

3. Capital Expenditures

4, Property Service Contracts

5. Property Management Salaries (including maintenance personnel) to the extent
allowed by market, subject to prior approval by Owner (as to retail or industrial
proj ectsonly mai ntenance personnel sal aries may be passed through unless otherwise
approved in writing by Owner)

6. Notices

7. Leasing & Marketing directly related to Project—indirect expenses such as event
tickets, professional memberships, subscriptions, and similar items are not subject
to pass through unless specifically approved.

8. Lega Notices

0. Inspections, Permits & regulatory costs

10.  Utilities

11. Security

12. Insurance

To the extent any of the foregoing expenses areincurred asto the Project and as to other properties
or activities, such charges shall be allocated among the same asset forth in the annual Management
Plan or as otherwise approved by Owner.
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SCHEDULE 4

TERMSOF LEASING AGREEMENT

Basic Tends.
@ Exclusive Broker: Manager.
(b) Project: Thereal property listed in Schedule 1.

(c) Commissions:

(1) % of thetotal base rent less Exclusions (hereinafter defined) if
direct;

(20 ___ %overrideif brokered;

(3 __ %fordirectrenewals;

(4 % for brokered renewals;

5) Payments to outside brokers shdl be at market;

(6) Expansionswill betreated as new |easesunlessin aparticular market
the custom is to pay the renewal rate; and

@) If aleasefailstocommence or terminates prior to actual receipt of 12
months of rental which failure to commenceor termination is nat a
result of a default by Owner, then full rebate; after such 12 month
period no rebate;

Exclusive Broker: Term.

Engagement. Owner engages Broker as Owner’s exclusive rea estate broker
in connection with the leasing of the Project for theterm of the Agreement.

Leasing Only.. This Agreement relates to leasing only and Broker shall have no
right to recover any commission or other fee hereunder relating to any sde of the
Project.

Commissions

Owner’ s and Broker’ s agreaments concerning payment(s) of commissions, and the
terms and conditions thereto, are as follows:

Payment Schedule of Commissions Commissions shall be payable % upon
lease execution and % upon |ease commencement.
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Term of Morethan 10 Years. If aleasetermisin excess often (10) years, then any
commission for that period following the tenth (10th) anniversary of the lease
commencement date shall be as negotiated by the parties.

Renewals, Extensions, or Expansions. If aleasefor which commissionispayable
hereunder is renewed or extended prior to the termination or expiration of this
Agreement and the tenant commences payment of regulany scheduled monthly base
rental following the expiration of all rental abatement then subject to Section 3.5,
Owner shall pay aleasing commission, with respect to the term of the extension as
provided in Section 1.3. If the space leased under alease for which acommissionis
payable hereunder is expanded prior to temptation or expiration of this Agreement
and a tenant occupies such additional space and commences payment of regularly
scheduled monthly base rental following the expiration of all rental abatement, then
Owner shall pay a leasing commission with respect to the additional space as
provided in Section 1.3.

Exclusion from CommissionableBaseRent. Thefollowingitems(collectively, the
“Exclusions’) shall be excluded from commissionable base rent under any lease:

(A) Escalationsin excess of the original baserent for each year, asstated inthelease,
including escalations resulting from increases in ad valorem/real estate taxes, in
operating expense pass-throughs and/or in the Consumer Price Index or similar
indexes resultingin a corresponding increase to the base rental.

(B) Payments in direct reimbursement of expenses of operating, maintaining and
owning the property including operating expenses, insurancecosts and taxes, where
there is no base year or expense stop involved.

Rental scredited to any tenant by reason of | easetakeover or |ease assumptionsand/or
Owner take-back or subleasing.

Additional rentals for specia tenant services above and over Owner’s customary
tenant services

Cancellation or penalty payments for terminaion rights.
L ate payment charges.

Payments for parking.

Percentage rental in the caseof retail leases

Cash credits, payments, deferments or abatements of rent or other concessionitems.
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Sums designated as or in the nature of additional rent under the lease.

Security deposits (including any amounts necessary to restore any security deposit
after application of same).

Rent for services or facilities available to tenant at locations other than the demised
premises covered by the lease.

Paymentsby tenants, whether denominated as rent or not, to amortize or defray the
cost of special or above - standard tenant improvements.

Rentals payable upon continuation of a tenancy on a month-to-month or statutory
basis or any other tenancy following expiration or termination of the |ease.

To the extent exclusion of any of these itemsis not consistent with market, market
shall apply to commissions paid to third parer brokers, but the above listed
exclusions shall always apply to Manager.

Cancellations Any leasing commission shall be deemed earned or payable on the
cancelable portion of alease term only upon passing of find cancellation date.

L eases Executed After Expiration of Term. Owner shall also pay Broker a
commission if within ( ) days after the expiration of theterm of this
Agreement, the Project is leased to, or Owner enters into a contract to lease the
Project thereafter resulting in a lease of the Project with and occupancy of, any
person to whom Broker has submitted in person the Project prior to the expiration of
thetermin an effort to leasethe Project. Broker shall asa condition precedentto its
rights and Owners obligations under this Section, submit a written list of such
persons containing full and complete names, addresses, telephone numbers and
primary contact personsto Owner no later than five (5) daysfollowing the expiration
of the term. Notwithstanding the foregoing, this Section 3.6 shall not apply if this
Agreement is terminated by Owner in connection with a sale of the Project, and in
such event no commissions shall be payable for leases executed following
termination unless the buyer of the Project so agrees. Owner shall request any such
buyer to agree to be bound by the provisions of this Section 3.6.

Construction M anagement:

Construction Management Feeswill be charged, with Owner’ sprior approval, on all
new development projects when there is a significant amount of time spent by
Managers personnel managng the construdion of the Project in lieu of hiring an
outside consultant. The amount of thefees, if any, for devel opment projects shall be
determined by Owner on a case-by-casebasis.
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Construction/T1 Fees: (for refitting space and major refurbishment and not initial
finish-out unless approved by Owner where Manager supervises the plans,
specifications, bidding and construction of tenant finish-out):

onjobsbelow $ - %
onjobs$ or above - to be negotiated

No fee shall be payable, however, for supervision of routine work (such as
recarpeting painting, or minor repairs) performed in conjunction with renewals or
expansions.
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SCHEDULE 5

SALE AND REFINANCING ASSISTANCE

Manager shall provide the following services without additional compensation in connection with
asale of, or refinancing with respect to, the Project.

1 Perform various inspection tours with buyers, lenders, and their respective
consultants.
2. Prepare and obtain estopped certificates and subordination, nondisturbance, and

attornment agreements from tenants.

3. Providethefollowing financing information reportsinthe form they were originally
or are currently being prepared:

(@ historical operating information

(b) current year budget and actual operating info YTD
(© operating expense billback info (past and present)
(d) capital expense summaries (past and present)

4. Provide the following Project information:

@ current rent roll in standard format

(b) security deposit report

(c) copies of leases

(d) copies of service contracts

(e copies of insurance certificates

()] project summaries (system generated)
property inventory and equipment list

5. At or near time of sale/refinance reconcile and close books including

@ A/P& AR
(b) proration of OPE billbacks and other pro ratable expenses

6. Transfer to new owner

@ all appropriate files
(b) funds (security deposits, etc.)
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7. Any and all other functions routinely performed by property manager in relevant
market
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SCHEDULE 6

INCENTIVE MANAGEMENT FEES

1 Definitions Asused inthis Schedule 6 the following terms shall havethe meanings
indicated:

“Capital Proceeds’ shall mean funds that are the proceeds of a sale, financing,
refinancing, or other similar transaction with regard to the Project (including condemnation
awards, title induce proceeds, and casualty loss insurance proceeds other than business
interruption or rent loss insurance proceeds, to the extent not payable to lenders to pay
refinanced debt or otherwise or not utilized to repair damage caused by the casualty loss or
taking in question, or in aleviation of any title defect), net of the actual costs incurred in
connection with consummating the transaction givingrise to such funds.

“CumulativePreferred Return” shall mean an annual return to Owner determined
by applying the interest rate hereafter specified to the amounts actually invested by Owner
in the Project from the date(s) of investment until repaid by distribution(s) of fundsfrom the
Project to the investor. The Cumulative Preferred Return shall be calculated at the rates
specified in Section 2 of this Schedule 6 and shall be compounded on an annud basis.

“Internal Rate of Return” shall mean the pretax internal rate of return realized in
cash by Owner (or any participant in Owner, as applicable) calculated on a monthly basis.

“Net Cash Flow” shall mean, for any given fiscal period, the amount by which
Operating Revenues exceed Operating Expenses for such period.

“Operating Expenses’ shall mean, for any fiscal period, the current obligaions- for
such period, determined in accordance with generally accepted accounting principles and
practices consistently applied, for exposes of owning, opening, managing, and maintaining
the Project, for capital expendituresfor the Project, for payments of interest and principal on
any loans secured by liensagainst the Project, and for payment of rental and other costs of
any ground lease relating to the Project. Operating Expenses shall include all fees payable
under this Agreement, asset management fees paid by Owner with respectto the Project, and
costsincurred for accounting, risk management, and other services allocabl e to the Project.
Operating Expenses shall not include any non cash expenses such as depreciation or
amortization.

“Operating Revenues’ shall mean, for any fiscal period, the gross revenues that
remitfrom the ownership and operation of the Project during such period, including proceeds
of any business interruption insurance maintained from time to time.
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2. | ncentive M anagement Fee - Cash Flow. Manager shall be entitled to receive an
incentive management fee equal to % the amount by which the Net Cash Flow actuary
distributed to Owner exceeds a 12% Cumulative Preferred Return on the amount Owner has
invested, from time to time, as capital in the Project. Such incentive management fee shall be
payable annually, within __ days after the close of each calendar year, based upon the results of
operation of the Project during the preceding year. Within such __ day period, Owner shall
provide to Manager a calculation of such incentive management fee reflecting the Net Cash Flow
distributed to Owner during such year, and the amount of equity capital invested by Owne in the
Project from time to time as reflected on Owner’ s books and records. The calculation of the 12%
Cumulative Preferred Return to Owner shall commenceon the date of Ownea’ soriginal investment.

3. Incentive Management Fee - Capital Event. In addition to the incentive
management fee provided for in Section 2 above, Manager shall also be entitled to an incentive
management fee upon sale, refinancing or similar transaction with regard to the Project during the
term hereof equal to % of the amount by which the Capital Proceeds actually distributed to
Owner inrespect of such transactionexceed a12% Internal Rateof Returnto Owner, calculated with
referenceto all amountsinvested by Owner in the Project from date of acquisition through the date
of payment of suchamount. Theincentive management fees payablein this Sectionshall be payable
within__ days after Owner’ s receipt of the Capital Proceeds in cashfrom the event gving rise
thereto. Within such time period, Owner shall provide to Manager a calculation of the Capital
Proceeds distributed to Owner from the transaction in question, of the Internal Rate of Return
payableto Owner as provided above, and theamount of the incentive management fee payable to
Manager.

4. Payment of I ncentive M anagement Fees Upon Termination of Expiration of
Agreement.

@ If this Agreement is terminated because of a defaut by Manager in
performance of its duties herein, as provided for in Section 5, Manage shall be enabled to
payment of any incentive management fee earned pursuant to Section 2 of this Schedule 6,
through the date of such termination, but shall not be entitled to any incentive management
fee pursuant to Section 3 of this Schedule 6.

(b) If Owner terminatesthis Agreement for convenience pursuant to Section 1.2,
then Manager shall be entitled to any incentive management fee earned pursuant to Section
2 of this Schedule 6 through the date of such termination. Further, in the event of such a
termination by Owner, if, within a period of one year after such termination, Owner
consummates a transaction with respect to the Project that generates Capital Proceeds, then
Manager shall be entitled to an incentive management fee pursuant to Section 3 of this
Schedule 6 with respect to such Capital Proceeds as if this Agreement had not been
terminated.
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(© If Manager terminates this Agreement pursuant to Section 1.2 for
convenience, then Manager shall be entitled to any incentive management fee earned
pursuant to Section 2 of this Schedule 6 through the date of such termination, but Manager

shall thereafter not be entitled to any incentive management fee pursuant to Section 3 of this
Schedule 6.
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SCHEDULE 7

DEVELOPMENT DUTIES

1. Planning.

@ Review the prel imi nary planning, design, fi nancial anaysis, and market study
information already prepared for the Project.

(b) Recommend areas that need to be updated or augmented.

(©) Meet with Owner and other parties to esteblish a basic framework of
devel opment planning for the Project. Address such issuesasbudget, scheme, size of initial
phase, phasing and future growth, ownership structure, financing options, marking, project
execution (architect, correctors, constants), special requirements and conditions.

(d) Finalize building height, total area, and floor size.

2. Financing and Ownership Sructuring.

@ Meet with Owner tofinalize goals far financial and ownership decisions.
(b) Finalize Development Budget for all hard and soft costs.
(© Finalize operating pro formaincome and expense statement.

(d) Computereturn oninvestment and other relativeindicatorstohel p determine
financing and ownership strateges.

(e Finalize financing and ownership strategy.

H CompileProject Dataincluding Development Plan, siteinformation, budg,
incomeand expense statement, schedule, drawings and renderings, and other informationin
afinancing package for review by potential lenders.

(@  Negotiate interim loan proposal.

(h) If required, seled and negotiate a proposal for permanent loan, or take-out
commitment.

0] Complete documentation and finalize loan commitment(s).
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) Comply with requirements of interim loan and any permanent loan
commitment.

3. Project Development M anagement.

@ Appoint Project management and support staff.

(b) Provide amaster schedule for al major Project activities. Update the master
schedule as the Project progresses.

(©) Hold regular meetings to be attended by representatives of architect,
contractor(s), lender and other key parties. Hold specia meetings with Owner,
aforementioned parties, and others are required. Record and distribute minutes and
decisions; keep project team marks informed verbdly and by means of written reports if
required.

(d) Publish a periodic reporting system that covers major operations, Cost,
schedule, and many aspects of the Project.

Q) Cost Satus- provide a monthly cost sky report for each major cost
item in the Project. Establish the format according to Project needs. Track budget,
estimate amount contracted, change orders and estimated cost to complete

(2 PaymentsSatus- provideamonthly paymentsstatusreportfor each
major cost hem in the Project. Establish the format according to Project needs.
Track payments made and amounts yet to be paid. Project monthly cash
requirements and update projectsperiodically.

3 Marketing Satus - provide a monthly report that will resect the
status of al leasing activity. Report on the stage of each lease and compare actua
lease status numbers with projections.

(e) Select and negotiate ages with architectural, engineering, and consulting
firms. Direct the activities of the firms during all phases of programming, design, interior
design, and construction. Review the design to see that it meets the quality, cost, and
Fictional objectives of the Projed.

()] Coordinateand establishagreementswith governmentagencies and utilities.

(9) Establish and administer a program for review and approval of progress
payments.
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(h) Establish and maintain acentral file for all design, construction, and related
contractual documents including contracts, purchase orders and change orders.

i) Suggest insurance coverage and limitsfor Owner and third parties. Consider

builder’s risk personal injury, property damage, fire and extended coverage, and other
insurance coverages.

() Provide Owner With copiesof warranties, guarantees, operating manualsand
aset of as-build drawings at completion of Project.
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APPENDIX E

DEVELOPMENT RIGHTSAGREEMENT

This Development Rights Agreement (this “Agreement”) is entered into as of
, , between (“REIT”) and
(“Developer”) [, and the other parties set forth on Exhibit A].

For valuabl e consideration, whose recel pt and sufficiency are acknowledged, the partiesagree
asfollows:

4, Definitions When used herein, the following terms shall have the following
meanings.

Region” meansthef ollowing States of the United States of America:

and

“Excluded Development” means (a) any devel oppment that isdescribed in clause (@)
of the definition of a Restricted Development whose presentation to Developer would result in a
breach of fiduciary duty owedby aREIT Restricted Entity to any other Person[, but onlyto the extent
suchfiduciary duty exists as of the date hereof] and (b) any devel opment in which Devel oper elected
not to participate after it was presented to Developer under the terms of this Agreement.

“Excluded Investments’ means(a) any investment opportunity whosepresentation
to REIT would result in a breach of afiduciary duty owed by a Developer Redricted Entity to any
Person, but only to theextent that such fiduciary duty exists as of the datehereof, (b) any investment
opportunity which involves acquiring, disposing of, or otherwise dealing in any publicly-traded
securities of any Person, and (c) any investment in which REIT elected not to invest after it was
presented to REIT under the terms of this Agreemert.

“Party” means REIT or Developer, as the context may require.
“Person” means an individual or an entity.
“Restricted Affiliate” means an entity which is, directly or indirectly through one

or moreintermediaries, controlled by a Party, either individually by one Party or jointly with another
Party.

“Restricted Entities” means each of the Parties and its Restricted Affiliates, and
“Restricted Entity” means a Party or a Restricted Affiliate of one of the Parties.

“Restricted Development” means (a) the acquisition of real property (or interest
therein) or any transaction resulting in the acquisition of any real property (or interest therein),
provided that in each casesuch real property isin the Region and will be acquired and
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developed for purposes and (b) is not an Excluded Development. Nothing heren
shall restrict any Party from acquiring any interest in any improved real property.

“Restricted I nvestment” means any investment opportunity in which a Developer
Restricted Entity wishesto invest (either directly] or asa participant in an entity] ) or to offer other
Persons an opportunity to invest (either directly or asa participant in an entity) tha involves a
Restricted Devd opment.

5. Offer.

€) Developer. During the Term, (1) Developer shal not make any Restricted
Investment or offer to any other Person an opportunity to invest in a Restricted Investment and
(2) Developer shall not permit any of its Restricted Affiliates to make a Restricted Investment or
offer to any other Person an opportunity to invest in a Restricted Investment, in each case, without
first offering to REIT an opportunity to participate therein as provided herein (an “lnvestment
Offer™). Each Investment Offer must be accompani ed by adescription of the Restricted Investment
in question in form and substance reasonably satisfactory to REIT (an “Investment Summary”),
including therein (A) location maps, (B) a detailed summary of the economic terms (including
estimated required investment amounts, recommended hold periods, anticipated returns, and
projected rents and expenses), (C) market information including comparable rents and sales, and
(D) such other information as REIT may reasonably request. The Restricted Entity submitting an
Investment Offer is herein called an “Investment Offeror.” Within 30 days after an Investment
Offer and the rdated Investment Summary have been ddivered to REIT, REIT shall notify the
Investment Offeror thereof whether REIT will participate in the Restricted Investment in question,
asprovided herein. If, within such 30-day period, REIT does not deliver to the Investment Offeror
written noticestatingthat it will participatein the Restricted I nvestment, then the I nvestment Offeror
or any other Restricted Entity may participatein or offer other Persons an opportunity to partidpate
in the Restricted Investment, provided that such investment is on substantially the same terms and
conditions as were set forth in the Investment Offer and Investment Summary. If the terms and
conditions of the Restricted Investment change in any material respect from those set forth in the
Investment Offer and Investment Summary, then the Restricted Investment shall again be subject
to this Agreement and the Investment Offeror shall be required to offer to REIT an opportunity to
invest therein before the Investment Offeror or any other Restricted Entity may participate or offer
to other Persons an opportunity to invest therein.

(b) REIT. During the Term, REIT shall not engage any other Person to develop
a Restricted Development and REIT shall not permit any of its Restricted Affiliates to engage any
other Person to devel op a Restricted Devel opment, in each case, without first offering to Devel oper
an opportunity to develop such development as provided herein (a“Development Offer”). Each
Development Offer must be accompanied by adescription of the Restricted Devel opment in question
in form and substance reasonably satisfactory to Developer. The Restricted Entity submitting a
Development Offer isherein called a“Development Offeror.” Within 30 daysafter aDevelopment
Offer has been delivered to Developer, Developer shall notify the Development Offeror whether
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Developer will participate in the Restricted Devel opment in quegion, asprovided herein. If, within
such 30-day period, Developer doesnot deliver to the Development Offeror written notice stating
that it will participate in the Restricted Development, then the Development Offeror or any other
Restricted Entity may engage another Person to perform the devel opment servicesfor the Restricted
Development in question, provided that the terms and conditions on which such third party will be
engaged are not materially more favorable than those which would have been applicable had
Developer elected to devel op the Restricted Devel opment in question on the terms provided herein.
If such termsand conditions are materially more favorabl ethan those set forth herein, the Restricted
Development shall again be subject to this Agreement and the Devel opment Offeror shall berequired
to offer to Developer an opportunity to participate therein on such more favorable terms and
conditionsbeforethe Devel opment Offeror or any other Restricted Entity may engage another Person
to develop the Restricted Development in question.

6. Development. If REIT electsto participate in the Restricted Investment by timely
delivering written notice thereof to the Investment Offeror or if Developer electsto participatein a
Restricted Development by timely deliveing written notice thereof tothe Devel opment Offeror, the
Parties shall participate in the Restricted Investment as follows:

(@ Acquisition of L and. Thepropertywhichispartof the Restricted Investment
shall be acquired by REIT, either directly or through an affiliate, providedthat REIT is satisfied with
the physical condition of the property (including environmental matters), mattersrelatingtotitle, and
legal requirements regarding the devel opment and ownership of the property after it completesits
inspections thereof. If, after conducting its inspections of the property in question, REIT is
unsatisfied with such property, REIT shall have no obligation whatsoever to acquirethe propertyand
Developer may pursue the acquisition and development thereof by themselves or with another
Person. Developer shall have no ownership rights or other interests in the Restricted Investment
except for the contractual rights under the agreements described in Sections 3.(b), 3.(c), and 3.(d)
below.

(b) Development Services REIT, or itsaffiliate, shall enter into adevelopment
agreement with Developer or an effiliate thereof (“Developer”), whose form is attached as
Exhibit B, under which Developer shall provide development services pursuant to the terms and
conditions contained therein.

(c) Construction Contract. REIT, or itsaffiliate, shall enter into aconstruction
contract with Developer or an affiliate thereof (“Contractor”), whoseform isatached asExhibit C
hereto, under which Contractor shall construct the improvementson theland pursuant to the terms
and conditions contained therein.

(d) Property Management and L easing. REIT, or its affiliate, shall enter into
aproperty management and leasing agreement with Developer or an effiliate thereof (“M anager”),
whoseform isattached asExhibit D, under which Manager shall manage and |lease the project after
completion thereof pursuant to the terms and conditions contained therein.
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7. Term. The“Term” of this Agreement shall begin on the date hereof and end on the

corresponding date of the month after the date hereof. The Term may be extended for
successive -month periods upon the written agreement of the Parties.
8. M iscellaneous

@ |nvalidity. If any portion of thisAgreementisheldinvalid, thentothe extent
reasonableand possible, the remainder of this Agreement shall be deemed valid and effect shall be
given to the intent manifested by the portion held invalid.

(b) SpecificPerformance; Binding Effect; GoverningL aw. Inadditiontoany
other rights and remedies the Parties may have, each Party may obtain specific enforcement of the
terms hereof and injunctive relief to prevent aviolation of the terms hereof. This Agreement shall
be binding upon the Paties and their respective heirs, personal representatives, successors and
assigns and shall be governed by law.

(© No Third-Party Beneficiary. This Agreement is not intended to give or
confer any benefits, rights, privileges, claims, actions, or remedies to any Person as third-party
beneficiary.

(d) Entirety. ThisAgreement embodiesthe entire agreement betweentheParties
and supersedes al prior agreementsand understandings related to the subject matter hereof. This
Agreement may be amended or supplemented only by an instrument in writing executed bythe Party
against whom enforcement is sought. Failure by any Party to enforce against any other Party any
term or provision of this Agreement shall not waive such Party’ sright to enforce against any other
Party the same or any other term or provision.

(e Further Assurances. Each Party shall execute such documentationand take
such action as may be reasonably requested by any other Party to evidence, effect, or consummeate
the terms hereof.

()] Time. Timeisof the essencein the performance of the termsand conditions
in this Agreemert.

(9) Attorneys Feesand Expenses. If any Party employsany attorneyto enforce
this Agreement, the losing Party shall pay the prevailing Party’s reasonable costs (including
attorneys fees and expenses) expended or incurred in connection therewith.

(h) Notices. All notices required or permitted hereunder shall be in writing and
shall be served on the Paties at the address set forth under their signature below. Any such notice
shall be sent by certified mail, return recei pt requested; overnight delivery serviceus nganati onally-
recognized overnight courier; facsimiletransmission; or hand delivery. All noticesshall beeffective
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when delivered to the address of the intended addressee. Each Party’ s address may be changed by
written notice to the other Parties.

) Calculation of Time. In computing any period of time described herein, if
thefinal day of the periodin question falls on a Saturday, Sunday, or legal holiday, the time period
shall be extended to the next day which is not a Saturday, Sunday, or legal holiday.

Executed as of the date first written above.

(“REIT”)

By:
Name:
Title:
Address:

Fax No.:

(“ Developer™)

By:
Name:
Title:
Address:

Fax No.:
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EXHIBIT A

[List Affiliates]

A\EARN_2.WPD A'9



EXHIBIT B

[Development Agreement]
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EXHIBIT C

[Form of Construction Contract]
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EXHIBIT D

[Form of Property Management and L easing Agreement]
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