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LEASING AND MANAGEMENT AGREEMENT

THIS AGREEMENT made as of the           day of                                              , by and between                        __________________________________                      (hereinafter referred to as "Owner"), and  HALL ASSOCIATES, (hereinafter referred to as "Manager")


WITNESSETH:
In consideration of the mutual promises and covenants contained herein, Owner and Manager agree as follows:


ARTICLE I
Exclusive Agency.  Owner hereby appoints Manager as the sole and exclusive leasing, rental agent and manager of the property known as                                                                                                     (hereinafter referred to as "Building"), and Manager hereby accepts such employment.


ARTICLE II

Term of Agreement.  The term of this agreement shall commence                                             ,   and shall continue for a period of                       year(s) until                                   _                  ,  and is automatically renewed thereafter for successive periods of one year each until terminated by either party upon not less than 90 days' written notice prior to the end of the initial term or any renewal period.  Upon termination, Owner shall remain bound by the obligations of all contracts for services, supplies and alterations Manager has entered into in connection with the performance of its obligations hereunder.


ARTICLE III
a.
Rental of Building.  Manager shall use its best efforts to rent all space in the Building which is now vacant or may become vacant during the term of this agreement.  When appropriate, Manager shall engage the services of other real estate brokers to lease space in the Building who shall be paid from such commissions as may become due to Manager under the terms of this agreement.

b.
Negotiation of Leases.  Owner shall refer all inquiries concerning the rental of space in the Building to Manager.  All negotiations with prospective tenants shall be conducted by Manager or under its direction.  Manager shall have the authority to execute on behalf of Owner all leases or rental agreements for periods of less than            year(s).  Manager shall execute all leases covering a term of   _     year(s) or more with the prior written approval of Owner.

c. Advertising.  Subject to the approval of Owner and at Owner's expense, Manager shall advertise such 

space as is available for rent and arrange for such signs, renting plans, brochures and other forms of advertising as may appear advisable.  


d.
Rental Rates.  Rental rates for space in the Building shall be established by Owner, Manager shall, promptly following the execution of this agreement and from time to time thereafter, make recommendations to Owner with respect to rental rates.

e.
Compensation.  As compensation for renting and leasing space in the Building, including expansion of space occupied by existing tenants, Owner shall pay Manager         % of gross rents collected by or for the Owner during this Agreement and any extension or renewal of this Agreement.  If this Agreement is cancelled per Article II, Owner shall pay Manager ______% of gross rents collected by or for Owner on all Tenants that Manager negotiated leases for including any extensions or renewals thereof.

f.
Multiple Listing Service Authorization and Agency Disclosure.  The Owner authorizes the Manager to disseminate information by printed form and/or electronic computer service regarding the Property through Multiple Listing Service of Roanoke ("MLS")  and/or any other multi listing services according to the following terms:

(1)
The Manager is authorized to make an offer of subagency to all participates of MLS.

(2)
The Manager has informed the Owner that some potential Tenants may elect to employ

 the services of their own agent/broker (also known as Tenant Broker/Firm).  The Manager is authorized to show the Property and make access available to Tenant Broker/Firm and their clients on the same basis as to subagents.

(3)
The Manager is authorized to pay a portion of the Manager’s compensation to a Tenant Broker/Firm.

(4)
Owner acknowledges that, from time to time, individual licensees of the listing firm may elect to represent a buyer or tenant who may be shown and make an offer on the property.  In this event, owner will be represented in one of two ways under Virginia law, either Disclosed Designated Agency or Disclosed Dual Agency.  Owner agrees to sign the appropriate Consent and Confirmation Agreement in the event either of these situations arise.

DISCLOSED DESIGNATED AGENCY occurs when a buyer/tenant and owner are represented by different sales associates affiliated with the same firm.  The principal broker may elect to assign the owner’s agent as the designated owner’s agent and the buyer/tenant’s agent as the designated buyer/tenant’s agent.  The disclosed designated agents are not dual agents and represent fully the interests of their respective clients.


OR

DISCLOSED DUAL AGENCY occurs when the owner’s agent, the buyer/tenant’s agent and the principal broker are affiliated with the same firm, and all represent both parties as dual agents.

(5)
IMPORTANT NOTICE TO OWNER:  Owner is not required to agree and accept all of items (1) through (4) above except for the following items which are hereby deleted:                           .  (If none are deleted, state "NONE” in this blank.)


g.
Owner Confidentiality.  Owner understands that since some Tenants may elect to employ the services of a Tenant/Broker Firm, Owner is advised not to disclose any confidential information to any Agent and/or Tenants.

In the event this Agreement is terminated by the Owner at anytime, Owner shall pay to the Manager                  % of all gross rents collected by the Owner or any future Owner during the initial lease term or any extension or renewals thereof on leases secured by the Manager during the term of this Agreement.  If the lease contains an option for the tenant to purchase the property, Manager will be due a sales commission as called for in the lease agreement.  Owner shall recognize Manager as the Broker in any pending negotiations for lease of space in the Building.  In the event of the consummation of a lease with a tenant with whom Manager was negotiating at the date of termination of the Agreement, Owner shall pay Manager a commission as called for in Article III e. of this Agreement.


ARTICLE IV
a.
Management of Building.  Management of Building        IS         IS NOT included in this Agreement.  Manager shall manage the Building in an efficient and businesslike manner having due regard for the age and physical condition of the Building.  Manager, through its employees and independent contractors, shall supply complete operational services for the Building.

b.
Repairs.  Manager shall, in the name of and at the expense of Owner, make or cause to be made such ordinary repairs and alterations as Manager may deem advisable or necessary.  However, not more than     $                 shall be expended for any one item of repair or alteration without Owner's prior written approval, except emergency repairs if, in the opinion of Manager, such repairs are necessary to protect the Building from damage or to maintain services to tenants as called for in their leases.

c.
Service Contracts.  Manager shall, in the name of and at the expense of Owner, contract for those utilities and other building operation and maintenance services Manager shall deem advisable; provided that, no service contract shall be for a term exceeding one year without the prior written approval of Owner.  Manager shall, at Owner's expense, purchase and keep the Building furnished with all necessary supplies.  All expenses shall be charged to Owner at net cost and Owner shall be credited with all rebates, refunds, allowances and discounts allowed to Manager. 

d.
Reimbursement.  Owner agrees to reimburse Manager for all out-of-pocket expenses, including, but not limited to, long distance telephone calls and, with Owner's prior approval, the cost of out-of-town travel.

e.
Employees.  Except as provided on Schedule 1, all persons employed in the operation of the Building shall be employees of Manager or a legal entity owned or controlled by Manager.  Manager shall make disbursements and deposits for all compensation and other amounts payable with respect to persons who are employed in the operation of the Building, including, but not limited to, unemployment insurance, social security, workmen's compensation and other charges imposed by a governmental authority or provided for in a union agreement.  Manager shall maintain complete payroll records.  All payroll costs, including, but not limited to, those enumerated herein, are operating expenses to be reimbursed to Manager from Owner's funds received by Manager.

f.
Expenditures.  All expenditures authorized by this agreement shall be considered operating expenses to be paid from Owner's funds received by Manager.  In the event disbursements shall be in excess of the rents collected, Owner agrees to pay such excess promptly on demand.

g.
Monthly Statements.  Manager shall, by the              day of each month, mail to Owner a statement of receipts and disbursements for the preceding month.  Manager shall, after deducting its compensation and any other sums due it from Owner, hold or expend such sums as Owner may have directed herein or otherwise and remit the balance to Owner.

h.
Collection and Segregation of Funds.  Manager shall collect the rent and other income from tenants of the Building.  All funds received by Manager for or on behalf of Owner (less any sums properly deducted by Manager pursuant to any of the provisions of this agreement) shall be deposited in a bank in a special account maintained by Manager for the deposit of funds of Owner and not mingled with the funds of Manager.  Any interest on these funds will accrue to Manager for servicing.

i.
Interest and Tax Payments.  Manager shall pay, subject to availability of Owner's funds, interest or amortization on mortgages, taxes, assessments or, if Owner wants this service provided, premiums on insurance.

j.
Special Services.  At the request of Owner, Manager will perform the following special services for Owner:  (i) supervise remodeling, (ii) provide special accounting, and (iii) act as property consultant.  If such special services are provided, additional fees shall be payable in an amount agreed upon between parties.

k.
Legal Proceedings.  Manager shall, at Owner's request and expense, engage counsel and cause such legal proceedings to be instituted as may be necessary to enforce payment of rent or to dispossess tenants.  Manager shall have the authority to compromise disputes with tenants involving setoffs or damage claims so long as the amount involved does not exceed one month's rent payable by such tenant.


ARTICLE V
a.
Indemnification.  Owner agrees:  (i) to hold and save Manager free and harmless from any damage or injuries to persons or property by reason of any cause whatsoever either in and about the Building or elsewhere when Manager is carrying out the provisions of this agreement or acting under the express or implied directions of Owner, (ii) to reimburse Manager upon demand for any moneys which Manager is required to pay out for any reason whatsoever, under this agreement or in connection with, or as an expense in defense of any claim, civil or criminal action, proceeding, charge or prosecution made, instituted or maintained against Manager or Owner and Manager, jointly or severally, affecting or due to the conditions or use of the Building or acts or omissions of Manager or employees of Owner or Manager, or arising out of or based upon any law, regulation, requirement, contract or award relating to the hours of employment, working conditions, wages or compensation of employees or former employees, and (iii) to defend promptly and diligently, at Owner's sole expense, any claim, action or proceeding brought against Manager or Manager and Owner jointly or severally arising out of or connected with any of the foregoing, and to hold harmless and fully indemnify Manager from any judgment,  loss or settlement on account thereof.  The foregoing provisions of this Article shall survive the termination of this agreement, but this shall not be construed to mean that Owner's liability does not survive as to other provisions of this agreement.  Nothing contained in this Article shall relieve Manager from responsibility to Owner for gross negligence or willful misconduct, unless such gross negligence or willful misconduct is covered by Owner's insurance on behalf of Manager.

b.
Compliance with Laws.  If Owner shall fail or refuse to comply with or abide by any rule, order, determination, ordinance or law of any federal, state or municipal authority, Manager, upon giving twenty-four hours' written notice mailed to Owner at its address as hereinafter set forth, may terminate this agreement.

c.
Insurance.  Owner agrees to carry public liability, elevator liability and contractual liability (specifically insuring the indemnity provisions contained in Article III a), steam boiler (if applicable), and such other insurance as the parties agree to be necessary or desirable for the protection of the interests of Owner and  Manager.  In each such policy of insurance, Owner agrees to designate Manager as a party insured with Owner, the carrier and the amount of coverage in each policy shall be mutually agreed upon by Owner and Manager.  A certificate with each policy issued by the carrier shall be delivered promptly to Manager by Owner.  All policies shall provide for 10 days' written notice to Manager prior to cancellation.

d.
Waiver of Subrogation.  Owner shall procure an appropriate clause in, or endorsement on, each of its policies for fire or extended coverage insurance and on all other forms of property damage insurance including, but not limited to, coverage such as water damage, property damage, boiler and machinery insurance and sprinkler leakage insurance, covering the Building or personal property, fixture or equipment located thereon whereby the insurer waives subrogation or consents to a waiver of the right of recovery against Manager, and having obtained such clause or endorsement of waiver of subrogation or consent to a waiver of right of recovery, Owner hereby agrees that it will not make any claim against or seek to recover from Manager for any loss or damage to property of the type covered by such insurance.


ARTICLE VI
a.
Bankruptcy and Insolvency.  In the event a petition in bankruptcy is filed by or against either Owner or Manager, or in the event that either shall make an assignment for the benefit of creditors or take advantage of any insolvency act, either party hereto may immediately terminate this agreement by written notice.  Remedies set forth hereinabove shall be in addition to and shall not exclude any other remedy available under applicable law to the parties hereto.

b.
Independent Contractors.  It is expressly understood and agreed that Manager will act as an independent contractor in performance of this agreement.  No provision hereunder shall be intended to create a partnership or a joint venture with respect to the Building or otherwise.

c.
Notice.  Any notice required or permitted under this agreement shall be given when actually delivered or when deposited in the United States mail as certified mail addressed as follows:

To Owner: 




To Manager:
Hall Associates

      






213 S. Jefferson St. 

      






Suite 1007

   
      






Roanoke, VA 24011-1714

or to such other address as may be specified from time to time by either party in writing.


d.
Suit or Action.  If suit or action is instituted in connection with any controversy arising out of this agreement, the prevailing party shall be entitled to recover, in addition to costs, such sum as the court may adjudge reasonable as attorneys' fees in such suit or action and on any appeal from any judgment or decree entered therein.

e.
Assignment and Amendment.  All terms and conditions of this agreement shall be binding upon the parties hereto and their respective successors and assigns.  This agreement may not be modified or amended except by written agreement of the parties.

IN WITNESS WHEREOF the parties hereto have executed this agreement in duplicate as of the date first hereinabove written.



OWNER







DATE:

MANAGER







DATE:
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                                                                Please initial:  Owner ____________



                                                                                       Manager __________


