COMMERCIAL

PROPERTY MANAGEMENT AGREEMENT

THIS PROPERTY MANAGEMENT AGREEMENT, (the “Agreement”) is made and entered into as of January 18, 2006, by and between FRESNO COUNTY EMPLOYEES' RETIREMENT ASSOCIATION (the “Owner”) Tax ID Number 94-2180266, and Roy A. Norman. (the  “Agent”), Tax ID Number_77-0446225__.

RECITALS

A.
Owner owns that certain land and building to be known as 1713 Tulare Street, Fresno, California 93721 (the “Property”).

B.
Agent is to provide property management services for the Property.

AGREEMENTS

In consideration of the mutual covenants and agreements set forth herein, the parties hereto agree as follows:

1.
Appointment. Owner hereby appoints Agent, and Agent thereby accepts the appointment to operate and manage the Property upon the terms and conditions set forth herein.  Agent agrees to exert its best efforts, to furnish the services of its organization, and to exercise the highest degree of professional competence in managing the Property. Notwithstanding the authority granted in this Agreement, Agent agrees to abide by those standards and instructions that Owner may issue from time to time regarding the standards governing the management and operation of the Property.

2. Term.  This Agreement shall be effective as of February 1, 2006, and shall continue until such time as either party terminates this agreement by giving at least thirty (30) days advance written notice to the other party. 

3. Operating Budget. Agent shall manage, supervise, and operate the Property pursuant to this Agreement in accordance with an Operating Budget approved by Owner.  Agent shall submit an estimated budget in a mutually acceptable format for review and approval no later than thirty (30) days after the full execution of this Agreement and on the same date in each subsequent year of this Agreement for the following calendar/fiscal year.  The Initial Budget shall be presented to Owner as soon as possible, but no later than March 1, 2006.  Owner will fund all capital expenditures within ten (10) days of approval by Owner.   Operational deficiencies identified in the approved Budget will be paid within ten (10) days of request by Agent.  The Budget shall include suggested capital improvements, detailed suggestions for the improved operation of the Property, and a detailed narrative.  Owner shall promptly inform Agent of any changes to be incorporated in the Budget, and Agent shall keep Owner informed of any anticipated deviation from the receipts or disbursements set forth in the approved Budget.  Agent shall be authorized without the need for further approval, to make the expenditures and incur the obligations set forth in the Budget.  Owner may subsequently modify the Budget upon written notice to the Agent, who shall thereafter, manage the Property in accordance with the modified Budget.  Agent may recommend changes in the Budget from time to time and shall implement such changes as approved by Owner. Agent is not authorized to make any expenditure without prior written approval of Owner in excess of $500.00 except in case of emergency as specified in Paragraph 6.  In addition, any budgeted or unbudgeted expenditures for work to be done shall be subject to the following requirements. 

When Owner approves expenditure for work to be done in excess of $500.00, Owner may direct Agent to obtain estimate from three acceptable vendors, or may direct Agent to prepare formal Requests for Proposals.

Agent will comply with all laws and regulations in effect at the time of the repair, including requirements for obtaining appropriate permits, licensing, and insurance.  Agent acknowledges that Owner is a public agency and must comply with prevailing wage requirements for any construction, alteration, demolition, installation, or repair work performed at the location with a cost of more than $1,000.  Normal maintenance is excluded from this requirement.  

4.
Bank Accounts. The Owner will maintain a bank account exclusively for the property.  The Agent will submit approved invoices for payment to the Owner who shall prepare checks no less than two times per month. 

5.
Extraordinary Expenses. Agent may make payment for emergency repairs or services, not contemplated by the Budget, nor approved in advance by the Owner, if, in the opinion of the Agent, such repairs or services are necessary to protect the Property from damage, others from personal injury, or the Owner from liability; or to maintain services to the tenants as called for by their lease; or as required by applicable law. In such case, Agent shall promptly notify Owner verbally and in writing of the nature, amount and justification for such expenditure.

6.
Reimbursement. Owner shall promptly reimburse Agent for any out-of-pocket expenditures made by Agent for the sole benefit of the Property, provided said expenditure is included in the Budget, is approved by Owner, or otherwise permitted by Paragraph 5; provided, however, Agent is not required by this Agreement to make any out-of-pocket expenditures in connection with its services under this Agreement.
7.
Rent Collection. Agent shall collect and forward to Owner within seven days (and give receipts for, if necessary) all rents, charges and other amounts receivable on Owner’s account in connection with the management and operation of the Property. 
8.
Lease Administration. Upon Owner’s approval and direction, at Owner’s expense, and as necessary, with the assistance of counsel approved by Owner, Agent shall act as Owner's agent to terminate leases, evict tenants and recover possession of the Property, and otherwise enforce Owner’s rights to the Property. 
9.
Services, Repairs and Maintenance. Agent shall receive, consider, and respond to all tenant complaints or problems in a professional and businesslike manner consistent with Agent’s authority and duties as described in this Agreement. Without limiting the generality of the foregoing, Agent shall systematically and promptly receive and investigate all service requests from tenants, take any necessary action, and keep records of the action taken.  Emergency requests shall be received and serviced on a 24-hour basis.  Agent shall report complaints of a serious nature to Owner after investigation. Agent shall maintain the Property in first-class operating condition comparable to that of other similar properties in the general market area in accordance with the then current Budget.  In connection therewith, Agent shall conduct regular periodic Property inspections at different times of the day, week, and month; shall make or cause to be made, and shall supervise all necessary repairs, replacements, alterations, improvements, decorations, landscaping and general Property maintenance, so as to ensure the operating efficiency thereof. Agent shall direct the purchase of all supplies, equipment, materials, and services necessary or advisable for the maintenance and operation of the Property, including but not limited to, utility services, janitorial services, window cleaning, building security, rubbish removal, landscaping and parking lot maintenance, and maintenance of all mechanical equipment and electrical and plumbing facilities. A list of qualified suppliers, vendors and service contractors shall be furnished to Owner, and Owner may make recommendations from such list. Agent shall not add any profit or fee to the cost of such supplies or services furnished to the Property and shall rebate promptly to Owner all 

fees, profits, rebates or other value received by Agent directly or indirectly from third parties in connection with such supplies and services. 

10.
Employees/Independent Contractors. Agent shall hire, pay and supervise, as employees of Agent, all persons reasonably required to carry out Agent’s responsibilities hereunder.  Agent shall have the sole responsibility for all matters related to all such employees, and shall fully comply with all applicable laws and regulations affecting the employer/employee relationship, including without limitation laws and regulations having to do with payroll withholdings, OSHA requirements, worker’s compensation, social security, unemployment insurance, hours of labor, wages, and working conditions. Agent shall be responsible for the supervision and direction of any and all independent contractors or other third parties performing services for the Property. The cost for the onsite clerical staff (receptionists) will be maintained and paid under the current arrangement Owner has with a contracted temporary clerical staffing service.  

11.
Monthly Operating Reports. Agent shall deliver to Owner each calendar month, by the twentieth of each month, an Operating Report for the prior month that includes an itemized statement of all receipts and expenditures with a variance analysis to the Operating Budget. Each report shall to include an operating summary. As reasonably requested by Owner, Agent agrees to provide additional monthly reports and back-up documentation. 

12.
Records and Documents. Agent shall maintain complete and accurate records of all transactions relating to the Property, e.g., copies of all contracts, invoices, receipts, and other documents relating thereto. Such records and documents, the originals which are the property of Owner, shall be available for inspection by the Owner during normal business hours.

13.
Confidentiality. All books, records, operating statements, leases and other material or information relevant to the operation or financial nature of the Property shall be maintained in the strictest confidence and shall not be available to any employee or salesperson of any affiliate of Agent, nor to any other party without the prior written consent of Owner.

14.
Government Compliance. Agent shall, at Owner’s expense, comply with all applicable building codes, zoning and licensing requirements, and other governmental laws, ordinances and regulations affecting the Property. Agent shall assist Owner in opposing or appealing any government regulations, requirements, tax invoice, assessment or other charge deemed unwarranted by Owner. Agent shall promptly notify Owner of all contact with local governmental agencies and taxing authorities.

15.
Conflict of Interest. Agent shall disclose to Owner any financial or other interest, which Agent may have, or intend to have, in any company, organization, or individual that provides goods or services for the management or operation of the Property.

16. Compensation to the Agent. As the total compensation due to the Agent for the performance of its services hereunder, Owner agrees to pay Agent a Management Fee of $2,525.00 per month.  Of this sum, $1,025.00 shall be in the form of free rent for Unit 201.  The remaining $1,500.00  shall be paid by the 10th day of the following month.  

17. Termination.  This contract may be terminated upon the following conditions:

(a) Upon thirty (30) days written notice without cause.

(b) Mutually upon sale, thirty (30) days after the close of escrow.

(c) Immediately and without notice to or action by either party upon the occurrence of any of the following events:

(i) Agent shall become insolvent or generally shall not be paying its debts as they become due, as defined in the Bankruptcy Reform Act, Title 11, of the United States Code, as amended from time to time (“Bankruptcy Code”) or shall file a voluntary petition in bankruptcy seeking to affect a plan or other arrangements with creditor or any other relief under the Bankruptcy Code, or under any other State or Federal law, relating to bankruptcy or other relief for debtors, whether now or hereafter in effect, or Agent shall consent to or suffer the entry of any order or relief in any involuntary case under the Bankruptcy Code, or shall be the defendant or subject of any involuntary petition filed under the Bankruptcy Code or shall make an assignment for the benefit of creditors; or

(ii) Any court (or similar tribunal) having jurisdiction over Agent or any Property of Agent shall enter a decree or order appointing a receiver, trustee, guardian, conservator, assignee in bankruptcy or insolvency of Agent or of any other asset of Agent, or shall enter a decree or order for relief in any involuntary case under the Bankruptcy Code.

(d) By Owner, for cause, as a result of Agent’s breach of this Agreement.  Owner shall notify Agent in writing of any asserted nonperformance or noncompliance and, if Agent fails to cure same within thirty (30) days, Owner may terminate this Agreement.

(e) By Agent upon thirty (30) days written notice, if pursuant to Paragraph 3, Agent opines that the modified Budget is unworkable and/or unreasonable.

(f) By Agent if Agent’s Management Fee is unpaid beyond thirty (30) days.

18. Actions and Compensation upon Termination. Upon termination, both parties shall cooperate fully, deliver original copies of all documents and records, and take up all actions that may reasonably be necessary in order to conclude the business between the parties in a prompt and orderly fashion. Upon such termination, the Agent shall be entitled to any compensation which has accrued (e.g., prorated Management Fee) and become payable as of the effective date of such termination, and any reimbursement due pursuant to Paragraph 7 hereof. Owner shall assume the obligations of any contract or outstanding bill executed by Agent under this Agreement for and on behalf of Owner and responsibility for payment of all unpaid bills. 

19. Insurance. 

a. At all times this agreement is in effect, Owner shall purchase and maintain, at its own expense, 

i. A comprehensive general liability insurance applying to the Property, with a limit per occurrence of not less than $1 million. 

ii. Agent shall be named as an additional insured with respect to the “Fresno Station” property under the comprehensive general liability insurance maintained by Owner. 

iii. Hazard insurance for the Property on the so-called “all-risk” form of policy covering, among other perils, fire and extended coverage, vandalism and malicious mischief and water damages on a replacement cost basis in an amount equivalent to the full insurable value of the Property.

b. At all times this agreement is in effect, Agent shall purchase and maintain, at its sole expense (and not as expense to be paid or reimbursed from the operating Trust Account), 

i. Liability insurance for all of Agent’s activities, either directly or indirectly relating to the Property, including comprehensive general liability, personal injury liability and contractual liability applicable to this contract, and automobile liability for all vehicles for which Agent is responsible; with limits of not less than $1 million per occurrence. 

ii. Agent shall name owner as an additional insured including owners, agents, directors, officers, and employees under all liability insurance maintained.

iii. Agent shall also maintain worker’s compensation and employer’s liability insurance in compliance with state laws as contemplated by Paragraph 11 above. 

iv. Agent shall purchase and maintain, at Agent’s expense (subject to the limitation as set forth in Paragraph 11) depositor’s forgery insurance and fidelity bond with limits of not less than $50,000 per occurrence for any employees of Agent who handle or are responsible for Property receipts and disbursements. 

c. Owner and Agent shall submit certificates of insurance required to be procured by them to the other party within thirty (30) days following the execution of this Agreement and thereafter as requested.  All certificates shall be signed by a legally authorized representative of the insurer and shall be on a form customarily provided by the Industry. Certificates evidencing renewal or replacement of insurance policies must be submitted to Owner and Agent at least (10) ten working days prior to termination of existing insurance coverage. Notices of cancellation must be sent to Owner and Agent at least thirty (30) days prior to date of cancellation. All insurance policies must be placed with insurers reasonably satisfactory to Owner and Agent.

20. Notice and Consent. Any communication, consent, approval or notice required or permitted hereunder, or by law, to be given shall be considered given upon the earliest of receipt or three (3) days after deposit in the United States mail with postage and all other charges prepaid, of said communication, consent, approval or notice addressed as follows:

TO OWNER:
TO AGENT:


Fresno County Employees'
Roy A. Norman

Retirement Association
1713 Tulare, Suite 201

1111 H Street
Fresno, CA 93721

Fresno, CA 93721
(559) 499-0200 Phone

(559) 457-0681 Phone
(559) 499-0104 Fax


(559) 457-0318 Fax

21.
Nonassignability. Agent acknowledges that Owner is relying upon the reputation and ability of the Agent to provide the services set forth in this Agreement; and as such, this Agreement may not be assigned by or assumed by any other party without the prior written consent of Owner.

22.
Independent Contractor. Agent is an independent contractor hereunder and nothing herein contained shall be deemed or construed to constitute a partnership, or joint venture.

23.
Attorney’s Fees. In the event either party hereto, fails to perform any of its obligations under this Agreement, or in the event a dispute arises concerning the meaning or interpretation of any provision of this Agreement, the defaulting party or the party not prevailing in such dispute, as the case may be, shall pay any and all costs and expense incurred by the other party in enforcing or establishing its rights hereunder, including, without limitation, court costs and reasonable counsel fees.

24.
Waiver. No failure or delay by either party in exercising any right, power or privilege hereunder, shall operate as a waiver thereof, nor shall any waiver in one instance be deemed to be a continuing waiver in any other instance.

25.
Leasing Agent.
Agent will work with the Leasing Agent appointed by Owner in completing work needed prior to move in of tenants.

26.   Entire Agreement. This Agreement constitutes the entire agreement and understanding of the parties hereto, with respect to the subject matter hereof, and supersedes all prior agreements, negotiations, discussions and understanding relating to the subject matter hereof.

27.
Counterparts. This Agreement may be executed in one or more counterparts each of which shall be deemed an original, but all of which together shall constitute but one and the same instrument.

28.
Hold Harmless.  Agent agrees to indemnify, save, hold harmless, and at Owner’s request, defend the Owner, its officers, agents, and employees from any and all costs and expenses, damages, liabilities, claims, and losses occurring or resulting to Owner in connection with the performance, or failure to perform, by Agent, its officers, agents, or employees under this Agreement, and from any and all costs and expenses, damages, liabilities, claims, and losses occurring or resulting to any person, firm, or corporation who may be injured or damaged by the performance, or failure to perform, of Agent, its officers, agents, or employees under this Agreement.  

Owner agrees to indemnify, save, hold harmless, and at Agent’s request, defend the Agent, its officers, agents, and employees from any and all costs and expenses, damages, liabilities, claims, and losses occurring or resulting to Agent in connection with the performance, or failure to perform, by Owner, its officers, agents, or employees under this Agreement, and from any and all costs and expenses, damages, liabilities, claims, and losses occurring or resulting to any person, firm, or corporation who may be injured or damaged by the performance, or failure to perform, of Owner, its officers, agents, or employees under this Agreement.

29.
Schedule A is attached hereto, and made a part hereof.

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

OWNER:





AGENT:

FRESNO COUNTY EMPLOYEES’ 

Roy A. Norman

RETIREMENT ASSOCIATION
BY: ________________________________

BY: ________________________________

ITS: ________________________________
ITS:  _______________________________

DATE: _____________________________

DATE: _____________________________

SCHEDULE A – Agent’s Compensation/Management Fee

1.
For Basic Management Services:  $2,525.00/month as outlined below: 
PROPERTY MANAGEMENT
The services we will provide are as follows: 

Management

· Routine building inspections 

· Co-ordination and scheduling of tenant requests, repairs, and preventative maintenance 

· Respond to tenant and Owner’s work request  

Maintenance
· Selection of   trades, contractors, and suppliers 

· Monitoring work completed for quality control

· 24 hour on call emergency services

· Scheduled inspections

Clerical Staff

The payroll will be maintained and paid under the current arrangement Owner has with a contracted temporary clerical staffing service.  We will provide the following management of the clerical staff: 

· Supervision by the onsite manager 

· Train clerical staff in customer service 

· Manage fax, phone, copy service

 LEASING  &  MARKETING 

Leasing Services

· Work with Commercial Leasing Agent to prepare space for preview and occupancy on new leases

· Preparation of a standard leasing proposals and forms for renewals of existing leases

· Monthly Rent Roll  

FINANCIAL SERVICES

 General Accounting 

· Co-ordination of legal action against delinquent tenants- not including associated legal fees 

· Monthly financial statements (balance sheet/profit & loss/aged receivables) 

· Co-ordination of annual operating budget 

Accounts Receivable 

· Collection of rent monies

· Collection of late charges

· Collection of returned check fees

· Security deposits

Reporting

These are the standard reports to be prepared  monthly: 

· Accounts Receivable Aging  

· Lease Charge & Collection Report

· Other reports to be determined and agreed on

2.
For Lease Renewals of Existing Tenants:  No additional compensation.
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