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ASSIGNMENT, CONSENT AND SUBORDINATION
OF MANAGEMENT AGREEMENT

THIS ASSIGNMENT, CONSENT AND SUBORDINATION OF MANAGEMENT AGREEMENT

(this"Aqreement")is made as of February 10, 2012, by and among COTTONWOOD PARTNERS

MANAGEMENT, LTD.,a Utah limitedpartnershipdba Cottonwood Management Services ("Manager")
and COTTONWOOD NEWPARK THREE, L.L.C.,a Delaware limitedliabilitycompany ("Borrower"),for
the benefitof WELLS FARGO BANK, NATIONAL ASSOCIATION (togetherwith itssuccessors and
ass" ns as thelenderinre ectoftheLoan referredtobelow,"Lende .

RECITALS

A. Borrower owns certainreal propertydescribed on ExhibitA attached hereto (the
"Property").PursuanttothatcertainPropertyManagement Agreement dated February8,2012 between
Borrower and Manager (the"Management Agreement"),a trueand correctcopy of which isattached
heretoas ExhibitB, Borroweremployed Manager exclusivelytomanage thePropertyas more particularly
describedin the Management Agreement. The Management Agreement describesManager's and
Borrower'srespectiverightsand obligationsregardingthemanagement oftheProperty.

B. Lender has made or isabouttomake a loan(the"Loan")inthe principalamount ofTEN
MILLION FIVE HUNDRED THOUSAND AND NO/100THS DOLLARS ($10,500,000.00)to Borrower. In
connectionwiththe Loan, Borrower has executed and delivered,or expectsto execute and deliver,to
Lender (i)a PromissoryNote dated as of the date hereof(as the same may be amended, restated,
supplementedor otherwisemodifiedfrom timetotime,the"Note"),(ii)a ConstructionDeed ofTrustwith
AbsoluteAssignment of Leases and Rents,SecurityAgreement and FixtureFilingdated as ofthedate
hereof(asthesame may be amended, restated,supplemented orotherwisemodifiedfrom timetotime,
the"SecurityInstrument"),(iii)a BuildingLoan Agreement datedas ofthedate hereof(asthesame may
be amended, restated,supplemented or otherwisemodifiedfrom timetotime,the"Loan Agreement"),a
CollateralAssignment of Contractsand Licenses(the"Assignmentof Contracts")and (iv)certainother
documents evidencingor securingthe Loan (as they may be amended, restated,supplemented or
otherwisemodifiedfrom timetotime,such documents,collectivelywiththeNote,theSecurityinstrument
and theLoan Agreement,the"Loan Documents").

C. Borrowerhas assigneditsinterestintheManagement Agreement toLender pursuantto
theAssignment ofContracts,thisAgreement and certainotherLoan Documents;

D. At Borrower'srequestand inordertofacilitateLender'sagreement tomake the Loan to

Borrower,Manager and Borrower desireto subordinatethe Management Agreement, theirrespective

14371707



rightsunder the Management Agreement and theirrespectiveinterestsinthe Property,ifany, to the

SecurityInstrumentand theLoan upon thetermsand conditionscontainedinthisAgreement.

E. Manager and Borrowerintendthatthe indebtednessevidencedby the Note and the lien
and securityinterestsoftheSecurityInstrumentand theLoan Documents be paramount,seniorand prior
to any and allobligations,expenses and indebtednessowing to Manager which arisefrom the

Management Agreement and any and allexistingliensorfuturerightstoliensofManager orany person
or entityclaimingby,throughor under Manager which arisefrom any and allobligations,expenses and
indebtednessowing toManager underorinconnectionwiththeManagement Agreement.

NOW THEREFORE, in considerationof Lender making the Loan, and forother good and
valuableconsideration,the receiptand sufficiencyof which Manager and Borrower acknowledge,
Manager and BorroweragreeforthebenefitofLenderas follows:

1. Assignment, Consent.As additionalsecurityforthe performance by Borrower of its

obligationsunder the Loan Documents, Borrowerhereby assigns,transfersand pledgesto Lender,and

herebygrantstoLender a securityinterestin,allofBorrower'sright,titleand interestin,toand underthe

Management Agreement. Manager hereby consentsto the assignment to Lender of Borrower'srights
under the Management Agreement, includingwithoutlimitationBorrower'sinterestin allaccounts
maintainedunderthe Management Agreement. Lender shallbe entitledtoexerciseany and allrightsof
Borrower under the Management Agreement inaccordance withthe terms thereof,and Manager shall

permitand comply inallrespectswithsuch exercise.Lender shallhave the righttocure any defaultof
Borrowerunder theManagement Agreement,and may performany act,dutyor obligationrequiredtobe

performedby Borrowerunder the Management Agreement; provided,however,thatnothinghereinshall

requireLendertocureany such defaultortoperformany such act,dutyorobligation.

2. Subordination.Manager and Borrower hereby unconditionallysubordinateand subject
the Management Agreement and allof theirrespectiverightsunder the Management Agreement,
including,withoutlimitation,any rightto receiveany amounts or fees (heretofore,now or hereafter

payable) as management fees, management commissions, incentivemanagement fees, affiliate

payments, terminationfees,liquidateddamages, "key money", reimbursementsof advances made by
Manager totheowner ofthe Propertyor any othercompensation,to the lienoftheSecurityInstrument
and Lender'srightsand allremedies under the Loan Documents, including,withoutlimitation,Lender's

righttoreceivepayments ofprincipal,interestand allothersums due and owing from timetotimeunder
the Loan Documents. Manager and Borrower agree thatthe rightsof Lender under the Security
Instrumentand the otherLoan Documents are seniorand priorto any rightsof Manager and Borrower
undertheManagement Agreement.

3. Representations,Warranties,Acknowledges and Certifications. Manager and
Borrowerherebyrepresent,warrant,certifyand acknowledge toLender as follows:(a)Lender would not
make and fund the Loan withouttheexecutionand deliveryofthisAgreement; (b)a trueand complete
copy of the Management Agreement (including,withoutlimitation,allmodificationsand amendments
thereto,ifany)isattachedtothisAgreement as ExhibitB;(c)theManagement Agreement representsthe
entireagreement between Manager and Borrowerwith respectto the Property;(d)the Management
Agreement isnot a lease;(e)Manager has no possessoryinterestinthe Property;(f)as of the date
hereof,management fees,management commissions,incentivemanagement fees,affiliatepayments,
terminationfees,liquidateddamages, "key money", reimbursementsof advances made by Manager to
the owner of the Propertyand allothercompensation payable to Manager under the Management
Agreement are being paidon a currentbasis;(g)Manager has no existingdefenses or claimsagainst
Borrower with respectto the Management Agreement or any payments due and owing to Manager
thereunderand (h)as ofthedate hereof,the Management Agreement isinfullforceand effect,and no
eventof defaulton the partofeitherpartythereunder,or any eventor conditionthat,withthegivingof
noticeor the passage of time,or both,would constitutean event of defaulton the partof eitherparty
thereunder,has occurredand iscontinuing.



4. Default;Lender'sExerciseof Rights. Manager and Borroweragree thatintheeventof

a defaultby Borrower (continuingbeyond any applicablegrace period)under the Note,the Security
Instrument,theLoan Agreement orany oftheotherLoan Documents duringtheterm ofthisAgreement,
Lender may take,at Borrower'sexpense (whichshallbe reimbursedtoLender upon demand and shall
constitutepartoftheSecured Obligations(asdefinedintheSecurityInstrument)securedby theSecurity
instrumentand theotherLoan Documents),inLender'sown name orinthename ofBorroweroreitheror
bothofthem, such actionas Lender may atany timeorfrom timetotimedetermineto be necessaryor

appropriate,including,withoutlimitation:

a. exercisingany ofthe rightsof Borrowerunder the Management Agreement and

requiringManager toattomtoLender(oritsdesignee);

b. terminatingthe Management Agreement upon not lessthan ten (10)days prior
writtennotice(notwithstandinganythingprovidedfor in the Management Agreement) and requiring
Manager to transferitsresponsibilityforthe management of the Propertyto a management company
selectedby Lender inLender'ssolediscretion,and Manager shallhave no rightsor recourseagainst
Lenderon accountofsuch termination;

c. amending, modifyingor extendingthe Management Agreement by agreement
withManager;

d. curingany defaultundertheManagement Agreement;and

e. otherwiseprotectingthe rightsofLender hereunderand under the Management
Agreement.

Lendershallincurno liabilityas between itselfand Borrowerifany actiontakenby oron itsbehalfingood
faithpursuantheretoshallprovetobe,inwhob orinpart,inadequateorinvalid.

BORROWER AGREES TO INDEMNIFY AND HOLD HARMLESS, AND AGREES TO CAUSE ANY
GUARANTOR OF THE LOAN TO INDEMNIFY AND HOLD HARMLESS, LENDER, LENDER'S
AFFILIATES AND LENDER'S OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, ADVISORS,
ATTORNEYS AND REPRESENTATIVES (EACH, AN "INDEMNIFIED PARTY") FROM AND AGAINST
ANY AND ALL CLAIMS, DAMAGES, LOSSES, LIABILITIES AND EXPENSES (EACH AN
"INDEMNIFIED CLAIM") (INCLUDING, WITHOUT LIMITATION, REASONABLE FEES AND
DISBURSEMENTS OF COUNSEL UNLESS LENDER ASSERTS THAT A CONFLICT EXISTS, IN
WHICH CASE LENDER MAY RETAIN ADDITIONAL COUNSEL AS LENDER DETERMINES
NECESSARY TO RESOLVE SUCH CONFLICT AND ALL REASONABLE FEES AND EXPENSES OF
SUCH COUNSEL SHALL CONSTITUTE AN INDEMNIFIED CLAIM HEREUNDER), JOINT OR
SEVERAL, THAT MAY BE INCURRED BY OR ASSERTED OR AWARDED AGAINST ANY
INDEMNIFIED PARTY (INCLUDING, WITHOUT LIMITATION, IN CONNECTION WITH OR RELATING
TO ANY INVESTIGATION, LITIGATION OR PROCEEDING OR THE PREPARATION OF ANY
DEFENSE IN CONNECTION THEREWITH), IN EACH CASE ARISING OUT OF OR IN CONNECTION
WITH OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY,
EXCEPT TO THE EXTENT SUCH CLAIM, DAMAGE, LOSS, LIABILITY,OR EXPENSE IS FOUND IN A
FINAL NON-APPEALABLE JUDGMENT BY A COURT OF COMPETENT JURISDICTION TO HAVE
RESULTED FROM THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF SUCH INDEMNIFIED
PARTY. IN THE CASE OF AN INVESTIGATION, LITIGATION OR OTHER PROCEEDING TO WHICH
THE INDEMNITY IN THIS PARAGRAPH APPLIES, SUCH INDEMNITY SHALL BE EFFECTIVE
WHETHER OR NOT SUCH INVESTIGATION, LITIGATION OR PROCEEDING IS BROUGHT BY
BORROWER OR ANY GUARANTOR OF THE LOAN, ANY OF THE DIRECTORS, SECURITY
HOLDERS OR CREDITORS OF BORROWER OR ANY SUCH GUARANTOR, AN INDEMNIFIED
PARTY OR ANY OTHER PERSON, AND WHETHER OR NOT AN INDEMNIFIED PARTY IS
OTHERWISE A PARTY THERETO. THIS INDEMNITY WILL SURVIVE REPAYMENT OF THE LOAN.



5. Attornment; RIqht to Terminate. IfLender or any designeeor affiliateofLender shall

acquirepossessionofthePropertythroughjudicialornonjudicialforeclosureorotherwise,Lenderorsuch

designeeoraffiliateshallhave therighttocause Manager tocontinueitsmanagement ofthePropertyby
assuming theobligationsof Borrowerunder the Management Agreement, but(a)withoutany liabilityfor

any actoromissionofBorrowerpriortothedateofacquisition,(b)withoutbeingsubjecttoany offsetsor
advances which Manager may have had against Borrower,and (c)withoutbeing bound by any
agreement or modificationof the Management Agreement entered intowithoutLender'spriorwritten
consent. IfLender or any designeeor affiliateof Lender explicittyassumes theobligationsof Borrower
underthe Management Agreement inwritingpursuanttothisSection,and ifLender orsuch designeeor
affiliateshallthereafterdesiretosellthePropertytoa thirdparty,then Lender shalleither(i)cause such
thirdpartytoassume theobligationsofBorrowerunder the Management Agreement or (ii)terminatethe

Management Agreement by writtennoticeto Manager withoutfurtherobligationthereunder.Ifa third

partyshallacquiretitleto the Propertyas a purchaserata foreclosuresaleor otherwiseinconnection
with the exerciseof any remedies of Lender under the Loan Documents, then such thirdparty,
immediatelyupon acquiringtitleto the Property,shallhave the rightto cause Manager to continueits

management of the Property by assuming the obligationsof Borrower under the Management
Agreement,butsubjecttotheconditionssetforthinclauses(a)through(c)ofthisSection.Followingany
assumptionby Lender or any designeeor affiliateof Lender or any such thirdparty,inaccordancewith
the terms and conditionsof thisSection,of the obligationsof Borrower under the Management
Agreement, Manager shallrecognizesuch person or entityas the Borrower under the Management
Agreement. Upon any terminationor expirationof the Management Agreement, the Manager shall

reasonablycooperatewithand assistLender (oritsdesignee or successor)to effectthe transferto
Lender (or itsdesignee or successor)of any and alllicenses(includingfood, beverage and liquor
licenses),permits,govemmental authorizations,keys,combinations,reservationlists,statements,books
& records,insurancepolicies,documents andloragreements requiredfortheoperationoftheProperty.

6. LIabilityof Lender. Manager agrees thatLender and itssuccessorsand assignsshall
not have any liabilityunder the Management Agreement untilsuch time,ifany, as Lender or such

successoror assign,as applicable,shallhave explicitlyassumed the obligationsof Borrowerunder the

Management Agreement inwritingand electedto cause Manager to continueitsmanagement of the

Property.Inany event,Manager shalllookonlytotheestateand propertyofLenderor itssuccessorsor

assignsinthe Propertyforthe satisfactionof Manager's remedies forthe collectionof a judgment (or
otherjudicialprocess)requiringthe payment of money inthe event of any defaultby Lender or its
successorsorassignsunder theManagement Agreement,and no otherpropertyor assetsofLender (or
itssuccessorsor assigns)shallbe subjectto levy,executionor otherenforcement procedureforthe
satisfactionof Manager's remedies under or with respectto the Management Agreement or the

relationshipof the partiesthereunder. IfLender or a successor or assign explicitlyassumes the

obligationsof Borrower under the Management Agreement in writingor acquires actualphysical
possessionofthe Property,Manager may resignupon notlessthan sixty(60)days noticeto Lender or
such successororassign,as applicable.

7. Indemnification.Borrowerand Manager each agrees toindemnifyLender and defend
and holdLender harmlessfrom and againstany and allliabilities,claims,demands, losses,damages,
costsand expenses (includingbut not limitedto reasonableattomey'sfees)which Lender may incur
under the Management Agreement or thisAgreement and from any allegedor actualobligationor

undertakingon itsparttoperformor dischargeany oftheterms,covenantsor agreements containedin
the Management Agreement. Thisindemnificationwillnotapplytoactionstaken by Lender subsequent
to Lender'sacquisitionof titleby foreclosure.This provisionshallsurviveany terminationof the

Management Agreement and any foreclosure.

8. Notices. Allnoticesand othercommunications under thisAgreement willbe made in

writingand giveninaccordancewiththisSection8. Allnotices,demands, orothercommunicationsunder
thisAgreement shallbe inwritingand shallbe deliveredtotheappropriatepartyattheaddress provided
below (subjecttochange from timetotimeby writtennoticetoallotherpartiestothisAgreement). All

notices,demands or othercommunicationsshallbe consideredas properlyghtenifdeliveredpersonally
orsentby firstclassUnitedStatesPostalServicemail,postageprepaid,exceptthatnoticeofDefaultmay



be sent by certifiedmail,retum receiptrequested,or by Ovemight Express Mail or by overnight
commercial courierservice,charges prepaid. Noticesso sent shallbe effectivethree(3)days after

mailing,ifmailedby firstclassmail,and otherwiseupon receipt;provided,however,thatnon-receiptof

any communicationas theresultofany change ofaddressofwhich thesendingpartywas notnotifiedor
as theresultofa refusaltoacceptdeliveryshallbe deemed receiptofsuch communication. Each party
may establisha new addressfromtimetotimeby wrRtennoticetotheothergiveninaccordancewiththis
Section8; provided,however, thatno change of address willbe effectiveuntilwrittennoticethereof

actuallyisreceivedby the partyto whom such change of address issent. Noticeto outsidecounsel

designatedby a partyentitledtoreceivenoticeisforconvenienceonlyand isnotrequiredfornoticetoa

partytobe effectiveinaccordancewiththisSection8:

To Lender: WellsFargo Bank,NationalAssociation

RegionalPrivateMarketsGroup (AU #1074)
299 South Main Street,6m Floor
SaltLake City,Utah 84111
Attention:ErickBengtzen
Loan No. 1006314

Witha copy to:

MinneapolisLoan Center
608 2nd Avenue South,11thFloor

Minneapolis,Minnesota55402
Attn:KyleSchwanke
Loan No. 1006314

And:

Snell& Wilmer L.L.P.
15 West SouthTemple Street,Suite1200
SaltLake City,Utah 84101
Attn:BrianD. Cunningham

To Manager Cottonwood PartnersManagement, Ltd.
2855 EastCottonwood Parkway,Suite560
SaltLake City,Utah 84121
Attention:ReidT.Brinton

To Borrower Cottonwood Newpark Three,L.L.C.
2855 EastCottonwood Parkway,Suite560
SaltLake City,Utah 84121
Attention:John L.West

Witha copy to:

EsNet,Ltd.
2155 North200 West

Provo,Utah 84604
Attn:DanielW. Campbeli

9. Governing Law. ThisAgreement shallbe governed by,and construedand enforcedin
accordancewiththelawsoftheStateofUtah,excepttotheextentpreempted by federallaws. Borrower
and Manager consent to the jurisdictionof any federalor statecourtwithinthe Stateof Utah having
propervenue and alsoconsenttoserviceofprocessby any means authorizedby Utah orfederallaw.



10. Relationto Management Agreement. In the event of any conflictor discrepancy
between any provisionin thisAgreement and any provisionof the Management Agreement, the

applicableprovisionofthisAgreement shallcontrol.

11. Successors and Assigns. ThisAgreement shallapplyto,bindand inuretothebenefit
of the partiesheretoand theirrespectivesuccessorsand permittedassigns.As used herein"Lender"
shallincludeany subsequentholderoftheSecurityInstrument.

12. Counterparts.ThisAgreement may be executedinany number ofcounterparts,each of
which shallbe deemed tobe an originaland allofwhich takentogethershallconstituteone and thesame
instrument. Signature and acknowledgement pages may be detached from multipleseparate
counterpartsand attachedtoa singlecounterpartso thatallsignatureand acknowledgement pages are

physicallyattachedtothesame instrument.

[RemainderofPage IntentionallyLeftBlank]



INWITNESS HEREOF, Manager and Borrowerhave caused thisSubordinationofManagement
Agreement tobe dulyexecutedundersealas ofthedatefirstsetforthabove.

"MANAGER"

COTTONWOOD PARTNERS MANAGEMENT, LTD.
a Utah limitedpartnership

By: COTNET MANAGEMENT, INC.
a Utah corporation,itsGeneralPartner

By;
Name: J n F.West
Title:Vice President

"BORROWER"

COTTONWOOD NEWPARK THREE, L.L.C.
a Delaware limitedliabilitycompany

By:CPM NEWPARK, L.C.
a Utah limitedliabilitycompany, itsManager

By: COTTONWOOD PARTNERS

MANAGEMENT, LTD.
a Utah limitedpartnership,itsManager

By: COTNET MANAGEMENT, INC.
a Utah corporation,itsGeneralPartner

By:
Name: J F.West
Title:VicePresident



STATE OF UTAH

COUNTY OF r 4 / / a &#, )

The foregoinginstrumentwas acknowledgedbeforeme this day of ,&na& ,2012,
by John F.West, theVice PresidentofCOTNET MANAGEMENT, INC.,a Utah corporation,thegeneral
partnerofCOTTONWOOD PARTNERS MANAGEMENT, LTD.,a Utah limitedpartnership,on behalfof
saidpartnership.

NOTARY PUBLIC

Residingat: /7 Phdred 1, .LR/C,14T fi'/

My commissionexpires , -t [;.0 4/'/ - '
LAYLA ANTHONY

MTARYPUBUC*HTE ofUTM
3186BURDOCK DRIVE

WEST VALLEY,UTAH84128
** '

COMM. EXP.06/03/2014

STATE OF UTAH

COUNTY OF ( [4 // L Af-- )

The foregoinginstrumentwas acknowledgedbeforeme thisklay of February ,2012,
by John F.West, theVice PresidentofCOTNET MANAGEMENT, INC.,a Utah corpdration,thegeneral
partnerofCOTTONWOOD PARTNERS MANAGEMENT, LTD.,a Utah limitedpartnership,the manager
ofCPM NEWPARK, L.C.,a Utah limitedliabilitycompany, the manager ofCOTTONWOOD NEWPARK
THREE, L.L.C.,a Delaware limitedliabilitycompany, on behalfofsaidcompany.

NOTARY PUBLIC
- a v

Residingat'7/f& IfudorJC / 1JV , OfT~f fl27

My commissionexpires , & T

LAYLA ANTHONY
@TARYPUBDC*MTE ofUTAH4 3186BURDOCK DAVE
WEST VALLEY,UTAH84128*** COMM. EXP.08/03/2014



Loan No. 1006314

Exhibit "A"

Legal Description of Subject Property

Exhibit"A" toASSIGNMENT, CONSENT AND SUBORDINATION OF MANAGEMENT AGREEMENT
betweenCottonwoodNewpark Three,L.L.C.,as"Borrower",andWellsFargoBank,NationalAssociation,as

"Lender",datedasofFebruary10,2012.

AllthecertainrealpropertylocatedintheCountyofSummit,StateofUtah,describedasfollows:

Parcel1
AllofLotP-1,NewparkParcelP Subdivision,accordingtotheofficialplatthereof,recordedFebruary21,2012asEntryNo.
939829oftheofficlalrecordsintheofficeoftheSummitCountyRecorder.

TogetherwiththosecertaineasementrightsinandtoCommon Parcel1,ParcelQ,LotT-1,andLotV-2,ascreatedbythat
certainAmended and RestatedEasementand

faintenanceAgreement
recordedFebruary23, 2012 as EntryNo.

434470 inBook ZI 16 atPage 14 r oftheofficialrecordsintheofficeoftheSummitCountyRecorder,
referencetowhichisherebymadefortheparticulars.

SummitCountyTaxSerialNo's.NPRK-P-1,NPRK-Q-AM,NPRK-T-1-AM,andNPRK-V-2-2AM.



EXHIBIT B

MANAGEMENT AGREEMENT



PROPERTY MANAGEMENT AGREEMENT

TillSPROPERTY MANAGEMENT AGREEMENT (the"Agreement")ismade asof
February8, 2012,by and betweenCottonwoodNewpark Three,L.L.C.("Owner"),and
CottonwoodPartnersManasement.Ltd.(DBA CottonwoodManaRementServicesH"Manager"),

RECITALS:

A. The Owner istheownerofthatcertainoDicebuildinglocatedat1389Center
Drive.ParkCity,Utak and more particularlydescribedin Exhibit"A",attachedtoand
incorporatedbythisreferencetotheAgreement(the"Property").

B. Managerisinthebusinessofmanagingrealproperty,includingcommercialoffice
buildingssimilartotheProperty,andisfullycapableofmanagingtheproperty.

C. The Owner desirestosecuretheservicesof Managerforthemanagement,
operationandmaintenanceofthePupertyandManagerdesirestoprovidesuchservicestothe
OwneruponthetermsandconditionsandfortheconsiderationsetforthinthisAgreement

NOW, THEREFORE, incorporatingtheRecitalssetforthabove,andinconsiderationof
themutualpromisesandcovenantssetforthbelow,OwnerandManageragreeasfollows:

ARTICLE I

IE.BM

1.1 Term. ManagershallbetheexclusivemanagerofthePropertyupontheterms
andconditionsstatedinthisAgreement,foratermofgne_(1)yearbeginningonMarch1,2012..
andendingonFebruary29,2013(the"Term"),unlessearlierterminatedbyOwnerorManager
asprovidedinArticleVI ofthisAgreement.ThisAgreement,ifnotearlierterminatedas
providedhemin,shallcontinuethereafterforsuccessiveperiodsofone(1)year.

1.2 StartDate.TheinitialmanagementStartDateofthisagreementshallbethedate
the"CertificateofOccupancy"isissuedby SummitCountyora datemutuallyagreeduponby
theOwnerandManager,whicheverisfirst
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ARTICLE H

COMPENSATION

2.1 ManamenientFees.OwnershallpayManagerthefeesdescribedinExhibit"B",
attachedtoandincorporatedbythisreferencetothisAgreement,fortheservicestoberendered
toOwnerduringtheTerm.IntheeventservicesarerenderedbyManagerforaportionofany
givenmonth,themonthlysum specifiedinExhibit"B" shallbeprorated,andManagershall
receivepaymentsforonlythatportionofanysuchmonthasitrendersservices.

2,2 ReimbursementforEnvilses.Owner agreesto reimburseManagerforall
expensesincurredbymanageron behalfofOwner forthemanagementoftheProperty.Such
expensesmay include,butarenotlimitedto(i)salaries,compensationandfringebenefitsof
personnelemployedby ManageratthePropeny,includingon-sitemanagementpersonnel,
maintenancepersonnelandofficeoverheadincludingpayrolltaxes;(ii)allcostsofborrowed
money,taxesandassessmentsonthePropedyandothertaxesapplicabletoOwner;(iii)alllegal,
audit,accounting,consultingandPropertyrelatedtravelexpensesnormallyrequiredforproperty
management,and(iv)allexpensesforthemaintenance,control,operationandmanagementof
thePropedy.Intheeventthatatanytimethereareinsufficientfundsavailableinthecustodyof
Managerfromthecurrentcollectionstopaysuchexpenses,OwneragreestosupplyManager
immediatelywithfundsrequiredtomakesuchpayments.

ARTICLE III

AUTHORITY AND RESPONSIBILITIES OF MANAGER

3.1 Qgag.gg.Managershalluseitsdiligentefforts,inthenameandattheexpenseof
Owner,tooperate,manageandmaintainthePropertyasanindependentcontractorforOwnerin
accordancewithsoundpropertymanagementpractices.Exceptasmay beothenviseprovidedin
thisAgreement,Managershalloperate,manageandmaintainthePropertyinamannernormally
associatedwiththemanagementandoperationofsimilarrealtyinthemarketareainwhichthe
Propertyissituated.

3.2 EmuloyeesandContractors.Managershallattimeshaveinitsemployorunder
contractemployeestoenableittomanage,operateandmaintaintheProperty.Allmatters
pertainingtotheemployment,supervision,compensation,promotionanddischargeofsuch
personsshallbetheresponsibilityofManager.Managershallinallrespectsbetheemployeror
contractorofsuchpersons,butOwnermay requirethatanyparticularperson(s)beremovedfrom
dutywithrespecttothePropertyifOwnerreasonablydeemssuchperson(s)tobeincompetent,
careless,insubordinateorotherwiseobjectionable.

3.2.1Managershalluseitsdiligenteffortstocomplywithallapplicable
laws and regulationsrelatingto worker'scompensation,socialsecurity,
unemploymentinsurance,hoursoflabor,wages,workingconditionsandother
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employer-employeerelatedmattersofwhichitisaware.The expenseofsuch

employeesand contractorsshallbe borneby Owner. The aboveidentilled

omploymentexpensesarechargeabletotheOperatingAccounts(asdefinedin
Section4.2)byManager.

3.2.2Managershalluseitsdiligenteffortstoexecuteandfileallforms,
reportsandretumsrequiredunderfederal,state,cityormunicipalitylawtobe
executedand filedin connectionwithunemploymentinsurance,workmen's
compensationinsurance,disabilitybenefits,socialsecurityandothersimilartaxes
andpremiumsnow ineffectorhereafterimposedrelatingtotheemploymentof

personnelrequiredforthemanagement,operationand maintenanceof the
Propertyofwhichitisaware.Inconnectiontherewith,Owneragreestoexecute
andpromptlydeliversuchpowersofattorneyorappointmentsnecessarytopermit
Managertomakesuchfilings.

3.2.3ItisalsounderstoodandagreedthatManagermay utilizeon the

Properlytheservicesof variousemployeeswho alsowork on othersimilar

projectsof Manager. For administrativeconvenienceand efliciency,such

employeesoremployeesprovidingservicesexclusivelyforOwner'sbuildingwill
bepaidonasinglepayroll.ManagershallchargeOwnertheportionofthesalary
directlyattributedtoservicesperformedfortheProperty,plustheemployer'spro
ratashareof FICA taxes,stateand federalunemploymentassessments,and
workmen'scompensationpremiumsorassessments,whichmay bepayablebased
on thegrosspayandothertaxableincomeofemployee.Inaddition,Owner

agreestopayManagerafeewhichshallbeequalto5% grosssalaryattributedto
servicesperformedforpreparationandprocessingofpayrollrecords,checksand
allpayrollreportsrequiredbyanystateorfederalagency.Managershallpreserve
allrecordssupportingthebasisforsuchchargetoOwner,andshallsubmitsame
toOwneruponrequest.

3.3 EnforcementofLeases.Managershallusediligentefforts,inthenameandatthe
expenseofOwner,tocollectallrentsand leasepaymentsand allothercharges,including
operatingexpensepass-throughs,parkingfeesandtaxes,whichmay beduefromthetenants.
ManagershalldepositsuchcollectionsintheOperatingAccounts(asdefinedinSection4.2).
Managershallmaintainrecordsofallcashreceiptsandanitemizedlistofdelinquencies,and
shallsendappropriatenoticesofdelinquencyandapplylatechargesaccordingtotheprovisions
of thetenants'leases.Managerwilltakesuchactions,legalorotherwise(includingthe
employmentofattorneys),asOwner'sattomey-in-facttocarryoutsuchactions,delinquent
monthlyassessments,andotherchargesandforthedispossessionoftenants.Any expenses
incurredbyManagerunderthisSection,includingsuchlegalexpensesasauthorizedshallbe
borneby Owner. Managershallbe additionallycompensatedfordispossessionoftenantsin
accordancewithSectionILA.ofExhibit"B" tothisAgreement.Exceptasstatedabove,
Managershallhavenoresponsibilityforcollectionofdelinquentrentorotherchargesandforthe
dispossessionoftenants.
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3.3.1Managermay compromise,settle,establishor walverents,or grant
extensionsoftimeforpaymentthereof,accordingtothewrittenpoliciesofOwnerandall
inthename ofOwner,asManagermay reasonablydeem expedientunderallofthe
circumstances.

3.3.2At Owner'swrittendirection,Managerisherebyauthorizedtoexecute
leaseagreementswithtenants,providedsuchagreementsconforminformandsubstance
totheleasingguidelinesforthePropertyestablishedby Owner andcommunicatedin

writingtoManager.

3.3.3Managershallprepareappropriateschedulesforpass-throughsofProperty
operatingexpensestotenantsaccordingtotheprovisionsinthetenants'leases.With
Owner consultationandapproval,Managershallprovidetenantsappropriatenoticeas

requiredintenants'leasesandmakeadjustmentsasrequiredtotenants'bills.

3.4 CompliancewithLaws.

3.4.1NotificationofViolation.ManagershallpromptlynotifyOwner ofany
allegedviolationof any laws,rules,regulations,requirements,orders,notices,
determinations,ordinancesorotherwise(collectively,"Laws")ofanyfederal,state,city
ormunicipalityauthorityafterbecomingawareofthesame.

3.4.2Compliance.Manager shallundertakesuch actionas specifically
requestedtobringthePropertyintocompliancewithsuchLawsassetforthinthewritten

requestbytheOwner.

3.5 MaintenanceandRepairs.Managershalluseitsdiligentefforts,inthenameand
attheexpenseofOwner,tomaintain,orcausetobemaintained,ingoodconditionandrepairthe

Propertyanditscommon areas,extemalandinternal,including,withoutlimitation,sidewalks,
signs,mechaulcal,electricalandothersystems,parkinglotsandlandscaping.Managershall,in
thename andattheexpenseofOwner,make orcausetobe made suchordinaryrepairsand
alterationsasManagermay deemadvisableornecessary,subjecttoandwithinthelimitationsof
theOperatingBudget(asdefinedinSection4.1)unlessotherwiseapprovedinwriting,in
advancebyOwner.

3.5.1Angach. Managershallattempttoobtaincompetitiveandresponsible
bidsbeforetheawardofeachandeveryorderorservicecontractthatisofa material
amount.When takingbidsorissuingpurchaseorders,Managershallattimesacton
behalfofOwner,andshallbeunderadutytouseitsgoodfaitheffortstosecureforand
on behalfofOwner anydiscounts,commissionsorrebatesobtainedorobtainableasa
resultofmakingsuchcontractsofplacingsuchorders.Allcontractsandordersshallbe
madeinthenameofandattheexpenseofthepropertyandOwner.
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3.5.2Emergency.Notwithstandinganythingto tbccontrarycontainedin
Section3.5.1,intheeventofanemergency,Managershalltakesuchactionasisprudent
underthecircumstancesandshallbereimbursedforanyexpenseincurredinsuchaction,
evenifnotintheOperatmgBudget(asdefinedinSection4.1),solongasManager
attemptstoconsultwithOwnerinadvanceand,inanyevent,notifiesOwner within

twenty-four(24)hoursof takingsuchactionor as promptlyaspracticalunderthe
circumstancesandexplainingthereasonsforsuchaction.

3.6 LE. OwnerreleasesManagerfromallliabilitywhatsoeverforanyactsor
omissionsofOwner,oranypreviousownersofthePropeny,oranypreviousmanagementor
otherpropertymanagerofeither.As providedinSection3.3,Managershalluseitsbestefforts
tocollectallrentowedbytenantstoOwner,however,Managerassumesno liabilityfor,andis
releasedbyOwner from,anyfailureofordefaultby anytenantinthepaymentofanyrentor
otherchargesdueOwnerorintheperformanceofanyobligationsowed by anytenantinthe

paymentofanyrentorotherchargesdueOwnerorintheperformanceofanyobligationsowed

byanytenanttoOwnerpursuanttoanyleaseorotherwise.Managerassumesnoliabilityfor,and
isreleasedby Owner from,previouslyknownorunknownviolationsofenvironmentalorother

regulationswhichmay becomeknown duringtheTerm. Any suchregulatoryviolationsor
hazardsdiscoveredbyManagershallbebroughttotheimmediateattentionofOwner.Without

limitingthegeneralityoftheforegoing,Managershallhaveno liabilitytoOwner forany
damage,injury,lossofprofits,businessinterruptionorotherdirectorconsequentialdamage,
excepttotheextentproximatelycausedbyManager'swillfulact,fraud,orgrossnegligence.

3.7 Modifications.Notwithstandinganyotherprovisionsthereintothecontrary,
OwnerandManagerreservetheright,upontheirmutualagreement(whichagreementshallbein

writing),tomake suchchangesinthescopeornatureofthedutiesandobligationsofManager
underthisAgreementastheymay deemproper,Ifanysuchchangecausesanincreaseinthecost
toManagertoperformitsobligations,anequitableadjustmentshallbemadeinthemonthlyfee
tobepaidManagerasprovidedinthisAgreement.
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ARTICLE IV

ACCOUNTING AND FINANCIAL MATTERS

4.1 OperatinRBudRet. Managershallpreparean annualoperatingbudgetin
consultationwithOwnerforthemanagementandoperationofthePropertyfortheforthcoming
fiscalyear.OwnerandManagershallhavetherightfromtimetotimeduringeachcalendaryear
tosubmitrevisedbudgetstotheother.Insuchevent,theotherpartyshallapprovetherevisions
orprovideitsown revisionstobeacceptedasOwnerandManagerdeemproper.IfOwnerand

Managerfailtoagreeupona proposedrevisedbudget,Owner shalldeterminethebudgetto

apply.Managershallusediligencetoensurethatthevariouselementsofcostsactuallyincurred
inmaintainingandoperatingthePropedydonotexceedthecorrespondingamountsestablished

bytheapprovedbudgets.

4.1.1Notwithstandingtheabove,theManagermay,on behalfoftheOwnerand
withoutitspriorconsent,expendanyreasonableamount,orincuracontractualobligation
inanyreasonableamount,requiredtodealwithemergencyconditionswhichmay involve
adangertolifeorpropertyormay threatenthesafetyofthePropertyoritsoccupantsor
may threatenthesuspensionofanynecessaryservicetotheProperty.

4.2 OperatingAccounts.Managershallestablishand maintaininthename of
CottonwoodNewparkThree,L.L.C.acheckingaccountandsuchotheraccountsasOwnermay
reasonablyrequire,withastateornationalbankofManager'schoicewhosedepositsareinsured
by theFDIC. Allamountsreceivedby Managerinconnectionwiththemanagementand

operationofthePropertyshallbe depositedby ManagerintotheOperatingAccounts.AII
disbursementsinconnectionwiththemanagement,operationandmaintenanceoftheProperty
shallbe fromtheOperatingAccounts.Managershallcausetobe paidfromtheOperating
Accounts,on a timelybasis:(1)premiumsforallfireandotherinsurancecoveragerequired
underthisAgreementtobe maintainedby Manager,(2)allmongages,propenytaxesand
assessmentsaccordingtoOwner'sspecifications,and(3)allsumsothenvisedueandpayableby
thePropedyasoperatingexpensesauthorizedtobeincurredunderthetermsofthisAgreement
andtheOperatingBudget,includingtheamountsprovidedtobepaidManagerforitsservices
underthisAgreement.

4.3 BooksandRecords.InconsultationwithOwner,Managershallestablishstandard
books,recordsandproceduresforallmatterspertainingtotheProperty,includingbutnotlimited
to,allrevenues,expenditures,servicecontractsandleases.Suchbooksandrecordsshallbekept
attheofficeofManager,oratsuchotherplaceOwnerandManagershallagree.Managershall

keepaccurateandcompletebooksandaccountsshowingoperationsandtransactionrelatingto
theProperty.Suchbooksshallincludea detailedrocordofalltenantcollectionsandsecurity
depositsand (providedOwner fumishesappropriateinformationto Manager)theassets,
liabilitiesandfinancialconditionsoftheProperty.
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4.3.1Owner shall,duringregularbusinesshours,haveaccesstoinspectand
auditsuchbooksandrecords.Any suchauditshallbe atOwner'sexpense,by such

independentaccountantsasOwnermay select.

4.4 AccountinaandManacementReports.On orbeforethe20mdayofeachmonth,
ManagershallprovideOwner withthefollowingfinancialandmanagementreportsforthe

precedingmonth.IfOwnerrequestsadditionalreports,Manageragreestouseitsbesteffortsto

providesuchotherreportsatOwner'sexpense.

4.4.1KeyInformationSummary.

4.4.2NarrativeregardingmaterialchangesinPropertyand explanationof
vanances.

4.4.3AccrualBasisFinancialStatements(monthandyear-to-dateactualversus

budget)

4.4.4AccrualGeneralLedgerandGeneralJournal.

4.4.5RentRoll.

4.4.6ReportShowing Delinquentand PrepaidRent,by Tenant(with
explanation).

4.4.7DisbursementListing/CheckRegister.

4.4.8MonthlyAnalysisofSecurityDepositsonHand/MonthlySecurityDeposit
Transactions.

4.4.9BalanceSheet

4,4.10BankStatementforOperatingAccount

4.4.11ReconciliationoftheOperatingAccount.

4.4.12LeaseStatusReport.

4.4.13CapitalProjects/DisbursementsReport

4.5 P_ayaneig.Thepartiesheretoexpresslyagreethatallservicestobeperformedas
an independentcontractoroftheOwner,andallobligationsorexpensesincurredunderthis
Agreementshallbefortheaccountof,onbehalfofandattheexpenseoftheOwner.

4.5.1Owner agreestoestablisha permanentOperatingReserveAccountwith
Managerintheamountof FiveHundredDollars($@Qg)).
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4.5.2Managershallnotbeobligatedtoincuranyliabilityorobligationfororon
accountoftheOwner ortopayanysums underthisAgreementexceptoutofthe
Paperty'sOperatingReserveAccount.

4.5.3Managershallnotbe requiredtoadvanceanymoniesforthecareor
managementofthePropertyandOwneragreestoadvanceallmoniesnecessarytherefor.
IfManagershallelecttoadvanceanymoneyinconnectionwiththeProperty,Owner
agreestoreimburseManagerimmediately,andherebyauthorizesManagertodeductsuch
advancesfromanymoniesdueOwner.

4.5.4Managershallupon instructionfromOwner,impoundreserveseach
month forpaymentof realestatetaxes,insuranceor any otherspecialor capital
expenditure.

ARTICLE V

INSilfQNCE AND INDEMNIFACTION

5.1 Indemnification.Ownershall(i)indemnify,defend,holdandsaveManagerfree
andharmlessfromanyandallclaimsforcosts,damages,demands,actions,orinjuriestopersons
orproperty,includingreasonableattorneys'feesandcosts,byreasonofanycausewhatsoever
eitherinand aboutthePropertyor elsewhereincurredby or assertedagainstManagerin
connectionor arisingoutofthisAgreementor when actingundertheexpressor implied
directionsofOwner;orresultingfromtheviolationofanyenvironmentalorotherregulation;or
duetoOwner'sfailureorrefusaltocomplywithorabideby anyrule,order,determination,
ordinanceorlawofanyFederal,StateorMunicipalAuthority;orotherwisemsultingfromthe
actsor omissionsof Owner,(ii)reimburseManagerupon demand foranymonieswhich
Managerisrequiredtopayforanyreason,underthisAgreementorinconnectionwithorasan
expenseindefenseof anyclaimorcivilaction,proceeding,chargeorprosecutionmade,
institutedormaintainedagainstOwnerorManager,jointlyorseverally,affectingorduetothe
conditionsoruseoftheProperty,oractsoromissionsofManageroremployeesofOwneror
Manager,orarisingoutoforbaseduponanylaw,regulation,requirement,contractoraward
relatingtothehoursofemployment,workingconditions,wagesorcompensationofemployees
orformeremployeesofOwner,orotherwise,(iii)defendpromptlyanddiligently,atOwner's
soleexpense,anyclaim,actionorproceedingbroughtagainstOwner orManager,jointlyor
severally,arisingoutoforconnectedwithanyoftheforegoing,andtoholdharmlessandfully
indemnifyManagerfromanyjudgment,loss,expenseorsettlementon accountthereof.The
foregoingprovisionsofthisSection5.1shallsurvivetheterminationofthisAgreement,butthis
shallnotbeconstruedtomeanthatOwner'sliabilitydoesnotsurviveastootherprovisionsof
thisAgreement.NothingcontainedinthisSection5.1shallrelieveManagerfromresponsibility
toOwnerforthegrossnegligence,willfulmisconductorintentionalwrongdoingofManager,its
employeesoragents.
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5.2 ApprovalofInsuranceComoanies.AllinsurancerequiredtobecarriedbyOwner
orManagershallbewrittenwithcompanieswitharatingandfinancialsizeofnotlessthan"A"
inthemostcurrentavailable"A.M.Best'sInsunmeeReports"andlicensedtodobusinessinthe
StateofUtah,unlessotherwiseapprovedbyOwner.

5.3 Owner'sInsuranceResponsibility:Owner shallmaintainduringtheTerm,and
anyextensionsthereof,thefollowinginsurancecoverages(specificallyinsuringtheindemnity
provisionscontainedinSection5.1)atOwner'ssolecost:

5,3.1All-riskPropertyDamageInsuranceandLossofRentsInsurancecoverage
ontheproperty-

5.3.2ComprehensiveGeneralLiabilityInsurancecoverage(including,without
limitation,blanketcontractualandpersonalinjuryliability),inanamountagreedtoby
OwnerandManager.

5.3.3NotwithstandinganythingtothecontraryinthisAgreement,Owner's

ComprehensiveGeneralLiabilityInsurancecoveragereferredtoinSection5.4.2above
shallprovidethatitisprimarywithrespecttopersonalinjuryandpropertydamageclaims
coveredby Owner'scomprehensivegeneralliabilityinsurancepoliciescaniedpursuant
toSection5.4.2aboveandOwnershallprovidetoManagera certificateofOwner's
insurancecoveragewithinthirty(30)daysofthisAgreement.

The policieswillprovidethatnoticeofdefaultorcancellationshallbe sentto

Managerand shallrequirea minimum of sixty(60)dayswrittennoticebeforeany
cancellationof,orchangestosaidpolicies.
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ARTICLE VI

TERMINATION

6.1 TerminationofAgreement,ThisAgreementmay beterminatedbyeitherpartyat

anytimeuponthirty(30)dayswrittennoticetotheotherpartyofsuchtennination.

6.2 Bankruptcy.In the eventa petitionin bankruptcy,reorganizationor

rearrangementisfiledbyoragainsteitherOwnerorManager,orintheeventthateitherparty
shallmakeanassignmentforthebenefitofcreditorsortakeadvantageofanyinsolvencyact,the
otherpartymayterminatethisAgreementuponten(10)dayswrittennotice.

6.3 OblicationsUponTermination.UponterminationofthisAgreement,Ownershall

promptlypay toManageras soonasthesame isdeterminableaftertheeffectivedateof
tennination,anyamountsduetoManageruponthetermsofthisAgreementpriortotermination.
Upon termination,ManagershalldelivertoOwner allbooks,records,permits,plans,leases,
licenses,contractsandotherdoctunentspertainingtothePropertyoritsoperation,allinsurance

policies,andallbillsofsaleorotherdocumentsevidencingtitleorrightsofOwner,whichare

necessaryordesirablefortheownershipandoperationoftheProperty.Managershallassign
unexpiredserviceandsupplycontractstoOwnerortoapartydesignatedbyOwner.Manager
agreestodoallotherthingsreasonablynecessarytocauseanorderlytransitionoftheoperation
andmanagementofthePropertywithoutdetrimenttotheinterestsofOwner.Duringtheone-

yearpriorfollowingterminatonofthisAgreement,Managershallbegivenreasonableaccessto
thebooksandrecordsofthePropertyrelatingtotheperiod.duringwhichthisAgreementwasin
forceandshallhavetherighttocopysuchbooksandrecordsatManager'sexpense.

6.4 RightsWhichSurviveTennination.TerminationofthisAgreementshallinno
eventterminateorpreudiceanyrightarisingoutoforaccruinginconnectionwiththetermsof
thisAgreementattributabletoeventsandcircumstancesoccurringpriortoterminationofthis
Agreement,orallrightsandobligationsspecifiedinthisAgreementtosurvivesuchtermination,
includingbutnotlimitedtoSection5.1,whichrequiresOwnertoinsureandindemnifyManager
hereunder.

ARTICLE VII

DEFAULT

Managershallnotbe indefaultunderanyoftheprovisionsofthisAgreementunless
OwnerprovideswrittennoticeofsuchdefaulttoManager,andsaiddefaultthereafterremains
uncorrectedforaperiodofnotlessthantwenty(20)days.Intheeventsuchdefaultmay notbe
correctedwithintwenty(20)days,ManagersatisfiesthisArticleifManagertakesappropriate
correctivemeasurestocurethedefaultandsuchdefaultiscorrectedwithina reasonabletime
thereafter.
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ARTICLE VIll

MISCELLANEOUS PROVISIONS

8.1 Realljngs.Theheadingsusedhereinareforconvenienceonlyandshallnotbe
usedinconstruingtheprovisionshereof.

8.2 NA. Allnoticesrequiredorpermittedtobegiventothepartiesshallbeeither

personallydelivered(includingbycourierservice),ormailedpostageprepaid,orbyfacsimile,to
thefollowingaddressesfortherespectivepartiesshownbelow.Eitherpartymay changethe
addressatwhichitdesirestoreceivenoticeupongivingwrittennoticeofthenew addresstothe
otherparty,directedtothefollowing:

FOR THE OWNER: JohnF.West
cloCottetwoodNewearkThree,L.ls,C.
2855B.CottonwoodParkway,#560
SaltLakeCity.Utah84121

FOR THE MANAGER: .Brinton
CollonwoodManagementServices
2855R CottonwoodParkway.#560
SaltLakeCity,Utah84121

Telephone: 801-365-6200
Facsimile: 801-365-6201

8.3 RelationshiooftheParties.Managerisan independentcontractorretainedby
OwnerpursuanttothetermsofthisAgreement.NeitheranythingcontainedinthisAgreement
norshallany actsof thepartiestothisAgreementbe deemedor construedtocreatethe

relationshipofprincipalandagent,employerandemployee,ora partnershiporjointventure,
betweentheparties.

8,4 EntireAereement.ThisAgreementrepresentstheentireagreementbetweenthe

partieswithrespecttothematterssetforth,andsupersedesallotherorprioragreements,
representationsandcovenants.AmendmentstothisAgreementmustbeinwritingandsignedby
eachpartyoritsdulyauthorizedofficer.

8.5 Assitament.Ownershallhavetherighttoassignitsrightshereundertoathird

party,providedthatsuchthirdpartyassumesOwner'sobligationshereunder.Intheeventofany
suchassignmentbyOwner,theassigningOwnershallbereleasedfromallobligationsunderthis

Agreement,exceptforobligationsalreadyaccruedasofthedateoftheassignment.Manager
shallnotassignitsrightsordutieshereunderwithoutthepriorwrittenconsentofOwner,andany
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suchassignmentwithoutsuchconsentshallbevoidandofnoeffectandshallconstituteadefault
hereunder.

8.6 Successorsand Assigns.Subjectto theforegoinglimitationsconceming
assignment,thisAgreementshallbebindinguponandinuretothebenefitofthepartieshereto
andtheirrespectivesuccessors,assignsandlegalrepresentatives,

8.7 Attorneys'Fees.In theeventany controversy,claimor actionisinstituted

respectingthisAgreement,theprevailingpartyshallbeentitledtorecoverfromtheotherparty
itsreasonableattorney'sfeesasdeterminedby thecourt,whetherornotsuchcontroversyis

litigatedorprosecutedtojudgment.

8.8 TimeoftheEssence.TimeisoftheessenceinthisAgreement.

8.9 Goveming IAw. ThisAgreementshallbe governedby,and construedin
accordancewith,thelawsoftheStateofUtah.

8.10 No Advertising.No publication,announcementoradvertisementofOwner's
name inconnectionwiththePropertyshallbemade by Manager,exceptinconnectionwith

agreementsenteredintoby Managerin Owner'sname as expresslyprovidedforinthis

Agreementorasmay berequiredbyapplicablelaw.

8.11 Severability.IntheeventthatanyprovisioninthisAgreementshallbedeemed
invalid,unenforceableorillegalforanyreasonwhatsoever,theremainderofthisAgreement
shallnotbe affectedandshallbe enforcedtothegreatestextentpermittedby law,provided
howeverthatsuchinvalidity,unenforceabilityorillegalitydoesnotdestroythebasisofthe

bargainbetweentheparties.

8.12 FurtherActs.Owner and Managershallexecutesuchotherdocumentsand

performsuchotheractsasmay bereasonablynecessaryorhelpfultocarryoutthepurposesof
thisAgreement.

8.13 AgfbgJity.EachindividualsigningthisAgreementon behalfofa legalentity
representsthathe or sheholdstheofficeand/orpositioninsuchlegalentityrespectively
indicatedhereinafterforhimorher,andhasfullrightandpowerandhasbeendulyandlegally
authorizedtoactonbehalfofsuchlegalentityinexecutingandenteringintothisAgreement,

8.14 DelicateOrisinals:Countervarts.ThisAgreementmay be executedinany
numberofduplicateoriginals,allofwhichshallbeofequallegalforceandeffect.Additionally,
thisAgreementmay be executedincounterparts,butshallbecome effectiveonlyaftera

counterpartofthisAgreementhasbeenexecutedbyeachpartyallsaidcounterparts,whentaken
together,shallconstitutetheentiresingleAgreementbetweentheparties.

MADE AND EXECUTED asofthedayandyearfirstabovewritten.
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"Owner

COTTONWOOD ATEWPARK THREE, "Manager"
LL,C.,abolswaslimitedliability
coxopany,lry, COTTONWOOD PARTNERS

MANAGEMENT, LTD.,(dba
ObtNBWPARK,14,al7tablindied CottonwoodManagem tServices),a
ifabilitycornDeny,itsManagersby Utahlimit nership

COTTONWOOD PARTNERS
MANAGEMENT, LTD.,aUtahlimited By] cr -- - *

partombip,itsManger,by ReidT. on,President
ColtnawoodManagementServices

COTNETMANAGEMENT,IbfC., a
Utahcorporatibn,itsGeneralPartner

By: 4 ,
J TR ek,VicePresident
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EXHIBIT A

LEGAL DESCRIPTION

Address:1389CenterDrive,ParkCity,Utah84098

ThefollowingdescribedrealpropertyislocatedinSummitCounty,Utak

ParcelP:

SummitCountyTaxSerialNurnber:NPRK-P

PARCEL P NEW PARK MASTER DEVELOPMENT PARCEL PLAT SUBDIVISION;
ACCORDING TO THE OFFICIALPLAT ON FILEINTHE SUMMIT COUNTY
RECORDERS OFFICECONT 0.48AC TOGETHER W1TH PROPORTIONATE INT
INTHE COMMON AREA (LESS380SQ FT NEWPARK PARCEL V SUBDIVISTON
2ND AMENDED) BAL 0.47AC M/L 1526-1270
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EXHIBIT B

SCKEDULE OF CONSIDERATION IOR SERVIfZ$
AS REFERENCED IN SECTION 3.1OF THE AGREEMENT

I. MonthlyManagementFee:One thousandfivehundrydand no/1000Dollars
($1,500.00)permonthorthreepercentQ.%)ofgrossrevenues,whicheverisgreater.
Withoutlimitation,anypaymentofmoneybyatenanttoOwnerinconsiderationfor,or
inconjunctionwith,a rentaldeposit,tenantexpensereimbursementsforutilitycosts
whichhavebeenderivedby a sub-meteron theProperty,propertyinsuranceloss

proceeds,leaseterminationfeesorpmeeedsreceivedby Ownerinconnectionwiththe
saleofanyportionofthePropertyshallbeexcludedfromGrossMonthlyCollections.

II. AdditionalFees

A, EvictionService:Generally,anyevictionprocesswillbehandledby an

attorneyrepresentingOwner.However,shouldOwnerrequestManagertofileeviction

paperswitha courtandbe requiredtomake anycourtappearances,Owner shallpay
ManagertherateofsixtyfiveDollars($@)0)perhourforactualtimespentinproviding
suchspecialservices.

B. ConstructionManagementFee:ShouldManagerberequestedtoperform
constructionmanagementservicesforcapitalitemsor TenantImprovements,the

followingschedulewillapply:

Under55,000 - No Charge

$5,000to$300,000 - 5% ofcosts

over5300,000 - 3% ofcosts

Note:Themanagementfee,asstatedinSectionIabove,reflectstheregulardutiesand

responsibilitiesofManagerwhicharecoveredinArticleIV.IntheeventOwner

mayrequireanyotherservices,suchotherservicesareconsideredadditional,shall
benegotiatedonacase-by<asebasisandshallbethesubjectofaseparatewritten

agreement.
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