STERLING MANAGEMENT &
CONSULTING SERVICES, INC.

Management Agreement

THIS AGREEMENT is made and entere d into by and between STERLING MANAGEMENT & CON SULTING
SERVICES, INC., hereinafter referred to as “SMS,” and , hereinafter
referred t o as “C lient.” N OW, T HEREFORE, i n ¢ onsideration of t he m utual pr omises herei n contained, an d
intending to be legally bound hereby, the parties agree as follows:

1. Responsibilities and Authority of Manager. SMS shall o perate and maintain Client's facility, described below
and hereinafter referred to as "Facility," in a q uality manner in sub stantial co mpliance with ap plicable statu tes,
ordinances, rules and regulations estab lished by any governmental authority having jurisdiction over the Facility.
Subject to Cli ent's reaso nable co operation an d sup port, an d its ab ility to maintain th e licen ses, p ermits an d
approvals, SMS shall maintain in good standing all of Client's licenses, permits and approvals necessary for the
operation of the Facility. Su ch licenses shall b e in the name of the Client and be maintained by SMS at Clien t's
expense.

2. Employees. SMS shall select, hire, train, promote, and supervise the work of, discharge and replace, on behalf
of Client, all su pervisory and non-supervisory personnel necessary to operate an d maintain the Facility. All su ch
persons employed at the Facility shall be hired as employees of [ ] Client [ ] SMS, and costs associated with such
hiring and compensation for such persons shall be borne by Client as a necessary expense of operation, provided
however, such costs shall be consistent with the Budget as set forth in Paragraph 6 below, approved in advance by
Client.

In the eve nt Client has elected that the em ployees are t o be em ployed by SMS, Clie nt ack nowledges th at such
relationship basically “leases the employees” back to Client. Client will be subject to an administrative fee assigned
to the overall W/C chargeback, which amount shall be part of the W/C line item in the approved budget. Further,
Client sh all ten der to SMS, at th e co mmencement o f this Agreem ent, a security d eposit equal to on e m onth’s
projected em ployment expe nses. SMS may requi re t hat t he sec urity deposit be i ncreased by any increas e in
employment expenses.

3. Rates and Collection of Charges. SMS shall establish rates or changes in existing rate structures for the services
provided to te nants or users of t he Facility. SMS shal 1request, demand, collect, a nd receive any and all suc h
charges, rents or payments as t hey become due. SM S shall, at Client's expense, evict tenants subject to the Self
Storage Lien Laws or, with Client's prior written approval, take other legal action against tenants who are delinquent
in the payment of any charges, rents or other payments due Client.

4. Improvement to Facility. SM S s hall not be res ponsible for supervising im provements or renovations to th e
facility, the total price for which exceeds the amount of $2,500.

5. Books and Records -- Accounting Responsibility. SMS shall maintain a system of office records and books of
account for t he Facility. Such books and records shall be m aintained in accordance with standard accounting
practices consistently applied. All such records shall be maintained at the facility or at SMS's corporate offices and
will include, but not be limited to:

(a) The pre paration of a m onthly balance shee t and profit and 1oss statement, general 1edger, cash
receipts and disbursements journal to be submitted to Client within thirty (30) days after the end of
each period, all of which will be reconciled with the Facility on-site computer;

(b) The maintenance of all tenant billing, accounts receivable, and collection records at the Facility;
(c) The maintenance of all accounts payable records, and responsibility for their payment;
(d) The m aintenance of all p ayroll functions including pre paration of pay roll checks, p ayroll tax

deposits for withholding taxes, and the filing of payroll reports and returns, payment of all su ch
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taxes, and the issuance of W-2 forms to all employees; and
(e) The preparation of all reports and returns for all sales, use, and occupancy taxes.

Client shall receive a complete financial package that contains the key elements of the foregoing books and records.

6. Budget. On or before December st of each year, SMS shall prepare and s ubmit to Client for approval an
annual bu dget for the facility. Th e b udget sh all ad dress all p rojected rev enues and exp enses of th e Facility,
including capital improvements, hereinafter referred to as “Budget.”

7. Deposit and Disbursement of Funds. All revenues from operations and al | monies otherwise received by the
Facility shall be deposited in a local operating account at an FDIC insured institution. SMS is authorized to disburse
any funds from the Operating Account in the name of, or on behalf of, the Facility as follows:

(a) Th e ownership, maintenance, and operation of the facility;
(b) Payment of costs, expenses, and expenditures described in this Agreement; and
() Payment of management fees and reimbursements for which SMS is entitled pursuant to the terms

of this Agreement.

8. Bank Accounts. Client shall be listed on all bank ac counts and ha ve complete and full access to any account
contemplated herein. In the event SMS is directed by Client to disburse the deposited funds to Client, Client shall
be obligated to provide all wo rking capital required to p ay all o perating expenses of the Facility on a timely basis,
including m anagement fees, to the extent funds remaining, i f any, are insufficient. Client agrees to maintain a
balance in the facility operat ing account sufficient to cover expense s, together with a working ca pital reserve of
$5,000.

9. Responsibilities and Authority of Client. Client shall provide such computer hardware and software required, as
determined by SMS, for th e operation and management of the Facility. Client is also responsible for opening the
initial bank account, obtaining all licen ses, certificates o f occupancy, sales tax ID, and co mpliance with all o ther
governmental requirements to conduct its business.

10. Insurance. Client shall maintain in full force and effect all such insurance coverage necessary for the operation
of the facility including general liability, property, theft, employee dishonesty/theft, commercial umbrella, and other
such co verage req uired t o be m aintained or otherwise el ected by C lient. SM S shal I not be re sponsible fo r
investigating, cost comparing, or procuring insurance.

11. Accounting. Client hereby elects, after consultation with its tax advisor:
[ ] cash basis of accounting [ ] accrual basis of accounting

12. Equipment. Client shall provide SMS with necessary facilities, equipment, funds, and resources to enable SMS
to perform the management services described herein, including mini storage operating software acceptable to SMS
on-site at the Facility. Client agrees to spend capital improvement and deferred maintenance dollars to maintain the
facility in top condition, including necessary upgrades to security, to remain competitive in the marketplace. Client
or its no minee(s) shall have therightto enter up onany part of the Facility for the purposes of insp ecting the
operation of the Facility.

13. Expenses. A ll costs and expenses incurred in the operation of the Facil ity shall be considered an operatin g
expense of, and shall be paid by, t he Facility in accord ance with t he approved Budget. Without limitation, such
expenses may include tem porary co verage of the facility by SMS sup ervisory p ersonnel (in the event o f on-site
manager turnover) and/or travel expenses. Client acknowledges that turnover is often unexpected and thus creates
an emergency situation whereby costs to manage the Facility may be temporarily higher than, and will likely exceed
the approved annual Budget. SMS will first solve the emergency and, as soon as practical thereafter, provide Client
with an estimated Budget of costs to through the emergency. Client shall make available to SMS sufficient working
capital to meet the operating expenses of the Facility, including all costs and expenses incurred by SMS on behalf of
the Facility.



14. Client Meeting. SMS shall be available to meet with Client on a quarterly basis to review the annual plan and
Budget compared to actual results of operation of the Facility. SMS will b ¢ available for less formal meetings by
telephone or at SMS’s principal office.

15. Co-Managing. Client agrees to refrain from co -managing the Facility and/or providing directives to on-site
personnel (except in an emergency), and agrees to direct its comments, suggestions, directions, or concerns to SMS.

16. Term. Th e initial term o fthis agreement shall be for three years co mmencing on . This
Agreement shall autom atically renew for succeeding identical three year peri ods unless either party hereto notifies
the other party, in writing, of its d esire to terminate this Agreement no later than thirty (30) days preceding the end
of the then three year term.

17. Management Fees. Con current with the commencement date of this Agreement and continuing for the term
hereof, Client shall pay SM S a M anagement Fee o f 6% which is a percentage of the Gross O perating R evenues
collected each month on acc ount of by the Facility duri ng the term of this agreement, or a m inimum fee $2,500
($3,500 if zero occupancy/start-up project), whichever is greater. As used herein, Gross Operating Revenues shall
mean all rev enues generated by and collected on account of the Facility for rental of storage units, tenant charges
and other o perating revenues (excl usive of sal es t ax an d secu rity dep osits). T he p arties agree t hat monthly
percentage m anagement fees shall be calc ulated on "cash receipts" exclusive of sales tax and security deposit = s.
Client acknowledges that SMS's fee is for its services and management expertise.

18. Start-Up Fee. Client agrees to pay SMS a one-time start up fee of $6,000 ($8,000 if zero occupancy/start-up
project) as com pensation for th ¢ initial set u p of all opera ting pro cedures, b ank accounts, recru iting, staffing,
training, and to prepare the initial Business Plan. This fee is due and payable upon execution of this agreement.

19. Operating Procedures. In the operation of the Facility, SMS shall utilize the procedures, systems, and controls,
together with related forms, which have been developed by SMS for the purpose of providing effective management
techniques and functions for th e b enefit o f sim ilar faci lities. SMS s hall d o all th ings determined by SMS as
reasonably necessary and proper to maintain the quality of service and efficient operation of the Facility.

21. Termination for Cause. This contract may be ter minated by either party upon thirty (30) days notice atany
time either during the initial term or any renewal p eriods for "just cause." As used herein, "just cause" shall mean
the following circumstances as it relates to either party:

(a) Insolvency, bankruptcy, destruction of all or a substantial part of the facility;

(b) Failure of SMS to provide services as outlined herein, hereinafter referred to as “Material Breach,”
provided, however, Client ha s given written notice of such Material Br each to SMS, has given
SMS thirty (30) days to correct suc h Material Breach, a nd SM S fails to correct suc h Material
Breach within said 30 day notice period;

(©) Client's interest in the Facility is so ld, transferred, assigned, or leased. In such event, if SMS is
not retained to manage the Facility thereafter to the expiration of this contact, then SMS shall be
entitled to payment, and Client shall pay to SMS, t he amount equal to the un-expired portion of
this Agreement, not to exceed six (6) months;

(d) In the e vent t his Agreem ent is term inated for a ny reas on not ¢ ontemplated he rein (including
Client's failure to perform as outlined in this Agreement), SMS sh all be entitled to payment,
and Client shall pay to SMS, the amount equal to the un-expired portion of this Agreement or six
(6) months management fee, whichever is greater; and

(e) In the e vent t his Agreem ent is canceled purs uantto (c) or (d) above, the com putation o fthe
payment d ue thereunder sh all b e based upo n th e av erage fee ¢ ollected to that date, or the fee
collected for the month immediately preceding cancellation, whichever is greater.

22. Termination without Cause. This Agreement may be terminated by either party, without cause, anytime during
the first 90 days which shall begin on the later of the date this Agreement is executed. In such event, SMS shall be
entitled to fees earned to that date, including start-up fees.

23. Indemnification. Client agrees to fully indemnify and hold harmless SMS,; its officers, employees, and agents,
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for any liability, cost or expense, including reasonable attorney's fees th at SMS may suffer or in cur as a resu It of
claims, dem ands, co sts, or judgments agai nst it ari sing out o f'i ts rel ationship wi th Client or t hird part ies i n
connection with this Agreement unless caused by the gross negligence or acts of fraud of SMS.

24. Confidential In formation. SMS agrees to hold as confidential any p roprietary i nformation it obt ains from
Client, an d any in formation reg arding t he operation and maintenance of th e facility. Client agrees to hold as
confidential and proprietary all such manuals, forms, marketing plans, and operating systems used by SMS in the
operation of Client's facility.

25. Expiration. Upon expiration or termination of this agreement, SMS shall return to Client all of Client’s original
documents and all copies thereof providing Client has paid all fees pursuant to this Agreement. SMS may retain one
copy of such documents for record purposes only.

26. Forms and Procedures. Client ag rees that it shall at all times d uring the term of this Agreement utilize all o f
SMS's vari ous form s, manuals and re porting sy stems. Client ackno wledges t hat al 1 such forms, manuals an d
systems of SMS are copyright protected shall be and remain the exclusive property and in the ownership of SMS,
and shall not at any time during or subsequent to the term of this agreement, be duplicated or distributed by Client,
nor given to third parties by Client.

27. Competition. Clientand SMS acknow ledge and agree that Client or SMS, th eir respective subsidiaries, and
affiliates may in the future own, lease, and/o r manage other new or existin g facilities in the same market asth e
Facility. SMS shall not solicit Client’s tenants in any manner.

28. Marketing. Client acknowledges that SMS may use the Facility, its managers, and its successful track record at
Client's Facility to promote its management services to other Clients.

29. Employees. If SMS has recruited and hired the Facility employees, and if t his contract is term inated for any
reason, Client agrees to pay to SMS a finders fee of $10,000 for each SMS employee if hired by Client on either a
temporary, permanent, or consulting basis within six months of the date of the contract termination. Client shall pay
said fee if SM S employee(s) are hired by a subsidiary or by any company related to or affiliated with Client or
purchaser of Client’s Facility, or by reason of Client’s introduction of any SMS employee to another employer.

30. Miscellaneous. This Agreement shall be governed by the laws of the state in which the Facility is located. This
Agreement shall bind and inure to the benefit of the parties hereto and their successors and assigns. If any provision
of this Agreement is h eld by a co urt of co mpetent juri sdiction to be h eld inv alid, vo id, or unenforceable, t he
remaining provisions shall nevertheless continue in full force without being impaired or invalidated. Any notices to
be given hereunder by either party to the other may be affected by either personal delivery in writing, or by certified
mail, addressee only, ret urn receipt requested, postage prepaid, to the person and at t he address set forth at suc h
signature below. Each party may change its address by written notice in accord ance with this paragraph. Notices
delivered personally s hall be deem ed communicated a s of actual receipt; m ailed notices shall be deemed
communicated as of 48 hours after mailing. Each party to this Agreement agrees to perform any further acts and
execute and deliver any furt her documents that may b e reason ably necessary to carry out the provisions of this
Agreement.

31. Entire Agreement. This agreement constitutes the entire agreement between Client and SMS, and no covenant,
condition or provision may be waived or modified except in writing signed by both Client and SMS.

32. Equitable Re medies for Certain Breaches . SMS and Client each agree that its obligations to maintain
confidentiality of each other’s confidential and proprietary in formation as set forth in this Agreement are necessary
and reasonable in order to protect each other’s business. SMS and Client each expressly agree that due to the unique
nature o feac h ot her’s c onfidential and proprietary i nformation, m onetary dam ages w ould b e inadequate t o
compensate an injure d party for any breach by a breac hing party of its ¢ ovenants and a greements set forth i n this
Agreement. Accordingly, SMS and C lient each a gree and acknowledge t hat any suc h vi olation or threatene d
violation shall cause irreparable injury to th e injured party and that, in addition to any o ther remedies that may be
available, in law, in equity, or o therwise, the in jured party shall be entitled to obtain injunctive relief against the
threatened breach of this Agreement or the continuation of any suc h breach by the breaching party, without the
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necessity of proving actual damages.

33. Arbitration and Legal Fees. In the event that any dispute arises betw een the parties concerning this Agreement,
such dispute shall be submitted to binding arbitration either by an arbitrator selected by the mutual agreement of the
parties hereto, or if the parties hereby can not agree, then the parties hereby agree to submit the matter to binding
arbitration be fore an arbitrator from the panel of t he American Arbitration As sociation (“AAA”) or the Judicial
Arbitration and Mediation Service (“Service”) office located in the jurisdiction in which the Facility is lo cated. To
the extent that the parties are una ble to agree upon an arbitrator from the AAA or the Service, the parties hereby
agree to submit to either the AAA or the Service the selection of an arbitrator. If the AAA is selected to arbitrate the
dispute, then the parties shall be bound, in addition, by the AAA C ommercial Arbitration Rules. The prevailing
party in the dispute shall be entitled to recover from the other party or parties to the dispute all costs, expenses, and
actual attorney’s fees relating to or arising from the enforcement or interpretation of, or any litigation or arbitration
relating to or arising from a breac h of this Agreement. Attorney’s fees incurred in e nforcing any judgment are
recoverable as a sep arate item, an d th is po st ju dgment attorney’s fees in curred in e nforcing a ny judgm ent are
recoverable as a sepa rate item, and t his post judgment attorney’s fees provision is to be severable from the other
provisions of the contract, to survive judgment, and is not to be deemed merged into the judgment.

IN WITNESS HEREQF, both parties agree to be bound by the terms of this agreement, and have executed same on
this day of .

CLIENT STERLING MANAGEMENT AND CONSULTING INC.
By: By:
Sarah E. Even, President
CLIENT NAME: Corporate Office: Regional Office:
ADDRESS: 5300 NW 33" Ave. #200 550 Marina Pkwy.
Ft. Lauderdale, FL 33309 Chula Vista, CA 91910
TELEPHONE.: (954) 677-1888 (619) 691-7947

CLIENT INFORMATION SHEET

PLEASE PR OVIDE TH E FOLL OWING I NFORMATIONT O E NABLEUS TOSE TUP YO UR

ACCOUNTING RECORDS:
1. Facility Legal Name:
2. Fictitious Name (or name facility is operated under):
3. Name of Bank:
C ontact:
A ccount Nos:
4. Sales Tax ID #




State ID # Federal ID #

5. Nam e of Accountant;
A ddress/Telephone:
Who will provide us with opening balance sheet entries:
[] Owner [] Accountant

7. 0w nership:
[ ] Partnership [ ] Corporation [ ]Sole Proprietorship

8. Nam es of Owners:

Primary Contact Telephone Numbers:

(Primary Contact)

9. Name of Insurance Agent:
A ddress/Telephone:
General Liability/Property Policy:
Carrier:
Po licy Number:
Date for Renewal:

IF CLIENT HAS ELECTE D, UNDER PARAGRAPH 2 OF THE MANAGEMENT AGREEMENT, TO

HAVEF ACILITY EM PLOYEES BE EM PLOYEES OF CL
FOLLOWING INFORMATION:

L. Date you can forward:

IENT, PLEASE PROV IDE THE

Payroll Deposit Coupons (for Federal or State, as applicable)

Copy of this fiscal year's Sales Tax Report
Copy of Federal/State payroll filings for this fiscal year

2. Workers Comp Policy:
Carrier:
Po licy Number:
Date for Renewal:
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