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RESOLUTION NO.

A RESOLUTION AUTHORIZING THE DIRECTOR OF
GENERAL SERVICES TO ENTER INTO A LEASE
AGREEMENT, IN SUBSTANTIALLY THE FORM
ATTACHED, WITH THE OSBORNE  BUILDING
CORPORATION FOR OFFICE SPACE IN THE 5900
BUILDING, SUITE 1500, 5705 MARLIN ROAD, TO LEASE
APPROXIMATELY NINE THOUSAND EIGHTY-FOUR(9,084)
SQUARE FEET FOR THE PUBLIC LIBRARY.

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF CHATTANOOGA,
TENNESSEE, That it is hereby authorizing the Director of General Services to enter into a lease
agreement, in substantially the form attached, with the Osborne Building Corporation for office

space in the 5900 Building, Suite 1500, 5705 Marlin Road, to lease approximately 9,084 sq. ft.

for the public library.

ADOPTED: , 2013

/mms
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PATE;

LEASE AGREEMENT
BETWEEN

OSBORNE BUILDING CORPORATION, LANDLORD

AND
CITY OF CHATTANOOGA, TENANT
FOR
5900 BUILDING, SUITE 1500 BUILDING
CHATTANOOGA, TN 3741t

— 2013




THIS LEASE made as of fhis day of March, 2013, by and between
OSBORNE BUILDING CORPORATION, a “Tennessce cotpotation (hereinafier referred to as
"Landlord™), and CITY OF CHATTANOOGA, (hereinafter referred to-as "Tenant™).

WITNESSETH:

Subject to all the tenms, provisions and conditions hierein contained, Landlord hereby
rents to Tepant and Tenant hereby rents from Landlord office space in the 5900 Building
("Blﬂldhlg"), being Suite 1500,.5705 Marlin: Road, Ghattanooga, Teoncssee, 37411 (with ho
easeament for light er air being included in the Premises, as hereinafter defined) as vutlined in red
on the floer plan attached hereto as Exhibit "A” and: miade a part hefeof (such space being
hersinafier-referred to as "Premises™).

The following stipulations are hereby declared to be conditions of this Lease, and
ﬂﬁil tml:ss otherwise expressly stated, be appimable at alt tjmes throughout the term of this

(@) The term of this Lease (herein called the "Lease Term®) shall commence: on
April 1, 2013 chevsin: cilled. the "Commencement Date™) and shall end on March 31, 2017
{hetein called the "Expiration Date"), or on such earliet date upon which the Lesse Ter shall
exgiite or be canceled or terminated pursuant to any of the conditions or covenants of this Lease-or

putsoant to law.

(b} For the purposes of this Lease, the term "Lease Year" means any twelve month
petiod of the: Lease Term that comtmences on the Commencement Dite: or any anhiversary

thiereof:
2. Reitt.

{a) Duiing the Lease Term, Tenant agrees to pay 1o Landlord an annaal rental for
each Lease Year in the dolfar amount set forth below, subject to. periodic adjustment, as provided

hercinafter, for ificreases in Annnal Operating Cost, as heroinafter d (the amount of said
antual rental being hereinafter called "Annual Base Renial™):

Location of Numberof ‘Rental Rate:per Annuat Base

Suite 1500 9,084 $1o.1s $92.202 .60

The Aunual Base Renlal of $92,202,60 shall be payable in advance, without demand, dediiction or
offet in egoal monhly instaliments of §7,683.55 which. are due ip advance on the first day of
mnhcalendar month dusing the Lease Term. Such payments shall be-made to Landlord at its
offices as st forth in the Notice section hereof, or to such other place or places as
Lmdimdmsyfmm time to time designate in writing to Tenant. If the Lease Term shall begin or
terminate on any day except the fivst day of the month, a pro-rated monthly:rental, based upon a
thirty(m)daymonth,shallbepmdforthatpomuuofthemonththatfallsmthintheLeaaaTem

As:to both the Premises and the Building, the respective measurements: of floor ares as computed
iy accopdanee with the American Nationa! Standard Z65.1 — 1996 Mathod. for Measuring. Floor
Space-in Office Bulldings, approved July, 1996, as thay from time to time be subject 1o lease by
Tenant.and dll tenantsy of the Building, respectively, as determined by Landlord measuring floor
afis on a cansistent bisis throughout the Building. Tenant’s Premibes contains approximately
9,084 squate feet of Rentable Area and approximately 9,084 squate feet of Usable Atea.




(b} The Annual Base Rental, as the same may hereafter be adjusted, shall be
pavable promptly when due without notiee or demand therefor and without any abatement,
deduction or set-off for any reason whatsoever, except as may be expressly provided in this Lease.

gpancy. None. Any alteration or
impmvement to the Pmmses whlch is nat mcludad in the Landlord's Wark and which Tenant
duiring the term of this Ledse or any-extension hereof shall be paid for by Tenant and
shall be magde according o the provisions-of Section 10 hereof, and in no event shall Tenant
siidertake improvements to any load-bearing wall, external wall, inteenal wall or-partitioning or
any-wihdow or window unit within the Premises.

4. megmﬂ TheAmualBaseRentalshallbesub;ecttopenodic
adjustment at successive annual intervals for increases in Annual Operating Cost in accordance
with the following provisions:

() "Base Qperating Cost” shall mean the Annual Operating Cost for the Calendar
Year 2012.

{b) The "Adjusted Rental Period" shall mean each successive twelve (12) month
period following December 31, 2012,

{¢) "Annugl Operating Cost" shall mean any and all dosts and expenses paid,
iheiitved: or chargcd by Landlord during an Adjusted Rental Period in cohnection with the
operating, servicing and maititenance -of the Building, its equipment and the adjacent walks,
lmdscapedamasandlhelanduponnﬂzhchthcmemloeamd,dmgacalendaryear
commencing January | and ending Decernber 31 (or if the Building iz in. opération less than & full
aketidar year, then annualized to a full calendar year) and shiall include but shall hot be limited to;

(i} The amount of real estate taxes, personal property taxes, assessments, state and
local taxes or any other govetnmental tax sssessed against the Building and all
fmprovements' now or hereafier Jocated: against ‘the Building and all improvements -
now or hereafler located thereon, including the-adjacent walks and landscaped areas
and the iand upon which the Building and walks and landscaped aress: are lobated,
offset by any tax refund received by Landlord with respect to the Building during an
Adjusted Rental Period, If the tax year for real estate taxes shall be changed, then an
appropriste adjustment shall be made in computation of the Aninal Operating Costin
ageardance with sound accounting principles to effectiate the changeover io any niew
tax year adopted by the taxing autherities.

{if) The reasonable ekpenses incufred by Landloid in contdsting the- validity or the
amouynt of the assessed valuation or of any taxes for any year with respect to the
Building.

(jii) Insurance premiums paid by Landlord with respect to the Building, including
fire or other casualty Insurance, rent loss insurance, plate glass insurance.and public
Lability insurance on the Building.

(iv) The wages paid to all personpel of Landiord and anrounts paid to its
indépendent contractors for personnel whose dufies are connected with the day to day
or periodic operation, maintenance, repair or security of the Building, which shall
include related employiment taxes-and fringe benefits ot related expenses imposed on
Landlord or its independent contraglers pursuant to law.

(v) A management fee which shall be.a pereentage of the gross monthiy rental
from the Building and shall represent payment for the handling of the renting and
operation of the Building, the hiring and firing:of on-site personmed, and the arranging
for the collestion ‘of and accounting for rent, the paymggfbxlls, bookkseping
serviees, the purchase of goods.and supplies, the contracting: for muintenance, repairs,
and insurance. To ‘provide such managenment sebvice, Landlord may cuter into a
contract with such persons, firms or corporations as it may inits discretion detetine.




(vi) The cost of electricity consumed by lighting fixtures and normal power
appliances in all tenant spaces and equipment for lighting the Bullding nd operation
of the Building equipment, services and facilities.

{vii} The cost of heating cotisumed in the operation of the Building,
{viii) The cast of cooling consumed in the operation of the Building.
(ix) The water and sewer costs incurred in the operation of the Building.

{x) The ammount expended for maintenante and operation of all elevators and
heating and air conditioning equipment.irt the Building.

(xf) The amount expended for maintenance and operation of all security systems of
the Building.

(xiiy The cost of purchasing or renting all materials including supplies, fools and
equipment used in the mairtenance, operation or repair of the Building, including all
sales and excise taxes applicable thereto, and the cost of periodic maintenance and
restorafion of Building common areas, elevators, heating, air conditioning, electrical,
plumbing and other utility and equipment systems and Buiilding surfaces, including
paint, floor and wall coverings, and nonstructural costs incurred by reason of changes
ift ady regulations, rules, requitements, laws, codes, directives or simifar
profioincements of any governmental authority with respect to the Building.

(xkiif) The cost of cleaning and janitorial services for the Building including all
ténant space if paid by Landlord.

(d) Notwithstanding the foregoing, the Annual Operating Cost shafl not include {{)
income or franchise faxes or any other taxes impesed upon or measured by Landlord’s income or
profils fexcept tent tax as defined in Section 5 hereof), (i) compansahon or other financial
benefifs (other than the management fee) paid to Landlord's partners o, in the event Landlerd
becomens 4 cotporation, to Landlord's officers, directors, or stockholders; (ifi) costs-and expenses,
of whatever nature, payable by Landlord which under generally accepted accounting practices
would be elassified as-capital expenses; (iv) the cost of any work or service performed in any
instance far any. teteant (including the Tenant) at, the cost of such tenant; and (v). any expense for
which Landior? is reimbursed by Landlord's general contractor based on contractor warranties.

(e) If the Annual Operating Cost for any Adjusted Rental Period shall be higher
than the Base Opexating Cost, Tenant shall pay to Landlotd, as additional rent for such Adjusted
Rental Period, an amount equal to 41.98 % of such increase, which percentage represents the
percentage of the rentable square foet in the Building which is veeupied by Tenant pursyant to this
Tease. (Landiord reserves the right to adjust this percentage from time (o time to reflect the actual
percentige of the rentable square feet in the building that is oceupied by Tenant pursnant to this
Leage) As soon ds practical alter January Ist following an Adjusted Rental Period, Landlord
shal] farnish to Tenant a statement ("Operating Cost Statement") made in accordance with
generally scoepted accounting principles showing the Annual Operating Cost for the preceding
Adjusted Bental Period, and the additional rent, if any, due from Tenant after deducting the
estimated Armunl Operatmg Cost rental payments, if any, received by Lagdlord from Tenant, In
the event additional rent is due, Tenant shall pay to Landlord such additional rent within fifteen
{15) days Tollowing the receipt by Tenant of the Operating Cost Statement hereinabove referred
to. Based on Landlord's estimate of Awnual Opersiing Cost for the immediately preceding
Adjusted Rental Period, delivered to Tenant prior to the commencement of an Adjusted Rental
Period, Tenant shall also pay to Landlord .as estimated additional remtal, in equal monthly
instaliments during the then curfent Adjusted Rental Period, at the times the Annual Base Rental
is payable, an amount equal to the ampunt of the additional rental payabie under this Section 4 of
the pmoedmg Adjusted Rental Period divided by twelve (12), with such payments to be adjusted
when the Operating Cost Statement is delivered 1o Tenant. If the estimated additional rental paid
by Tenant for any Adjusted Rental Period exceeds the amount of additiongl remtal payable by
Tenant for any Adjusted Rental Perind, the amount of monthly rental payments payable by Tenant
pursuant to Section 2 for the next succeeding Adjusted Rental Period shall be adjusted according
to the amount of additional rental paid under this Section 4 for the preceding Adjusted Rental




Periad, and any refund to which Tenant may be entitled will be credited against future rents on a
monthly basis, or, in the event such refund shall be due for the last year of ocoupancy by Tenant,
paid in-cash at the time said statement is delivered. If the Expiration Date occurs on any day other
than December 31st, any payment due to Landlord or to Tenant by reason of any increase or
decrease in the Annual Operating Cost shall be prorated. Anything berein to the contrary
potwithstanding, the amount of annual rental paid by Tenant shall not be less than the amount
specified in Section 2 hereof as Annual Base Rental. Any credit to Tenant that cannot be applied
as a result of the immediately preceding sentence will be credited toward excess rental payments
owing in subsequent Adjusted Rental Periods.

5. Rent Tax. In‘the event that any Federal, Staté or local faw is passed during the
Lease Term, or any extension or renewal thereof, requiring the payment of a tax or assessment
bascdantheamountofrenttobepaa.dby Tenant under this Lease, o in any other manner
subjecting the rent provided in this: Lease to any other form of tax by whatever name it may be
designated, such tax shall be the obligation of and shall be in addition to the rent to be paid by

Tenant as specified in this Lease.

6. Quiel Enjoyment. Tenant, upon paying rent and observing and performing all the
téfms, covenants and conditions on Fenant's part o be pbserved and performed, shall peaceably
dnd guietly have, hold and enjoy the Premises for the Lease Term and any extensions or renewals

thereof.

7. Services.

{a) Provided Tenant is not in default hereunder, Landlord agrees to furnigh to the
Premises during reasonable weekday hours of generally recognized business days, subject to the
coniditions. and in accordance with the standards set forth in the Rules and Regulations aached
hereto, 45 may be amended in writing by Landlord from time to time during the term of this Lease
and delivered to Tenant, ressonsble quantities of elestric current for normal lighting and fractionat
horsepower office machines, water for lavatory and drinking purposes, heat and alr-conditioning
féguired in Landlord's judgment for the comforizble use and cccupatinn of ihe Premises, janitorial
service, dand elevator service by non-attended automatic elevators, If Tenant requires or utilizes
tore water or electrical power than ‘is congidered reasonable or normal by Landlord, Landiord
may, at its option, require Tenant to pay, as Additional Rent, the cost, as fairly determined by
Landlord, imeurred by such extraordinary usage. In addition, Landlord may install separate
ieter(s) for the Premises, at Tenant's sole expense, and Tetianf thereafter shall pay all charges of
thie utility providing service. Tenant shall cooperate with any present or future govemnment, and
with any conservation practices established by Landlord. If there is any failure, stoppage or
interruption: thereof, Landlord shall use reasgnable diligerice to resume services promptly.
Léndlord shall at sli times have free access to all mechanical installations of the Building,
inchiding but not limited to air condifioning equipment and vents, fans, ventilating and machine
rooms and electrical closets.

{b) Landlord reserves the right to interrupt or suspend any such services when
necessary, either because. of accident or emergency or because of the necessity for repairs,
alierations, replacements of improvements, Lamflord shall not be lable for any damages or
injuries 10 Tépam or others nor shall there be an shatement of rent arising from the failure by
Landlord te furnish such services or from the imterruption or suspension of such services-and no.
such fdlure o furnish such services shall be deemed an actual or constructive eviction of Tenant.
Landlord shall, to the extent possible, give Tenans teasonable notice of any interruption or
suspension of such services and Landlord shall use reiisonable diligenice to restore such services
4% soon as possible in the event of such failure, interruption or suspension.

8. Use of Premises. Tenant may use the Premises only for use as a Public Library
afd for no Gther purpose. Tenant shall not create nor allow any nuisance 1o exist, nor shall Tenant
permit any noise or odor ta emagste from the Premises. Tenant shall not place a load upon any
flpor of the Premises. exceeding the floor load. per square foot that such floor was desxgnad to
carry. Tenant shall not use the Premisesin any manner which causés or is lxkcly to cause injury to
the Building or any equipment, facilitics of systems therein or which impairs the character,
reputation or appearance of the Building as a first class office building or which impairs' the
maintenance, operation and repair of the Building or its equipment, facilities or systems or which




amoys -or ipconveniences other tenants orf occupants of the Building or which increases
pedestrian traffic in and out of the Premises or the Building above a reasonable level.

9. Compliance With Laws. In the use and occupancy of the Premises, Tenant shall
comply with all laws and ordinances and all valid rules and regulations of the United States, the
State of Tennessee, the County of Hamilton, the City of Chattanooga, and any other applicable
govérniment or agency having autharity.

Tenant shall not install, use or operate or permit to be installed, used or operated
within the Premises or use or operate elsewhere in or about the building, any hazardous substatice
or material or ahy substance or material which fails to comply with any and all applicable federal,
state or local laws and regulations as now or hicreafter in effect. The terms "hazardous substance”
or "hazardoys matetial" include without limitation asbestos, fluids containing polychlorinated
‘biphenyls, pesticides ar other toxic substances or materials, Tenast shall pérmit Landlord and
Landlord's agents and environmental consultants and engineers access to the Premises for the
purpose of environmental inspections during regular business hours or during other hours either
by agreement of the parties or in the event of an-environmental emergency. Tenant promptly will
fumnish Landlord with any notice that Tenant receives from any governmental authority that
Tenant or (h¢ Premises are or may be in violation of applicable federal, state or local laws or
regulations. Tenant shiall indemnify, defend and hold harmless Landlord from and against all
‘lafms, Habilities, losses, damagcs and costs, foreseen and unforeseen, including without
[Himitation, counsel, engineering and other professional or expert fees which Landlord may incur
by reason of ténant's action ¢t non-action with regard to tenant's obligations under this Section.
This Seetion 9 shall survive the expiration or eartier termination of this Lease. Tenant's failure to

abide by the terms of this paragraph shall be restrainable by injunction.

10. Repairs and Allerations by Tenant. (a) Subject to the provisions herein, Tenant
ghall, at its expense and under Landlord's supervision, keep the Premises, including without

limitation the improvements, fixtures, and machinery and any equipment installed therein by
Landlord or Tenant, in good arder and repair. In the event that damage or disrepair to the
Premises occurs, Tenant shall give immediate notice theieof to Landlord, and Tenant shall, at its
own expense and under Landlord's supervision, promptly repair or have répaired any datmxge or
injury to the Premises, including without limitation the improvements, fixures, machinery and
-any equipment installed therein by Landlord or Tenant, whether caused by the misuse or neglect
thercof by Tenant, or by persons permitted on the Premises by Tenant, or by Tenant moving in
and out of the Premises or otherwise. I because of the nature. of Tenant's use or oceupancy of
the Premises, or because of any governmental regulation now in effect or hereafter in effect, any
addition, alteration, change repair or other work of any nature to the Premises (other than
dlterations, changes, repalrs or work to the foundation, exterior walls, interior load bearing and/or
sheer walls and/or columns and roof) ghall be required or ordered or-become negessary at any
time during the Lease Term, Tenant shall promptly perform same under the direction of Landlord,
but the entire expense thercof, irrespective of when the same shall be incwrred or become due,
zhall be solely the liability of Tenant, and Landlord shall not be galled upon to contribute thereto.

(6) Tenant shall make no material alterations, decorations, instailations,
additions, or improvements in or to the Premises or the equipment therein, without Landlord's
prior written consent. In the event that Lendlord does give ifs consent o any nonstruetural
alterations, decorations, instaliations, additional or improvements (herein calied "Nonstructural
Alterations”) proposed to be made by Tenant, such Nonstructural Alterations and the materials
and fumishings used therein must be in compliance with all applicable laws, ordinances,
regulations and building codes. Additionally, such Nonstrictural Alterations shall not intérfere
with Landlord's ability to furnish services ta other tenants, provided, however, that if any such
Nonstroctural Alterations do intetfere with or affent Landliord's ability to provide the services in
the: Premises: described in Section 7 hereof, Landlord shall be relieved from such obligation to the
extent of such interferenice.  All such work shall be done at such times and in such manner as
Landlord may from time to time approve and shall be done in full compliance withi all laws, rules,
mgulatmns. and requirements of all governmental bupeaus and bodies having jurisdiction
thercover. Al Nomstruetural Altepations (other than communications equipment, quotation
devices or equipment leased by Tenant) shall, t the election of the Landlord, becomethe property
of Landlord  and shall retnain upon and be surrendered with the Premises as-a part thereof at the
end of the Lease Term, or the prior expiration of this Lease, as the case may be. In the event the
Landlord shall elect otherwise, then siich of the Nonstructural Alterations as the Landlord may




select (a5 woll as any communications equipment, quotation devices er equipment leased by
Tenant) shall be removed by the Tenant upon the giving of written notice by Landlord at least
thirty (30) days prior to the end of the Lease Term or the prior expiration of this Lease, as the case
toay be, and Tenant shall restore the Prémises to its oripinal conditions {except with respect to
nonmal wear and tear and with respect to those items. which Landlord has elected (o retain in the
Premises) at Tenant's own cost and expense at ot prior to the expiration of the Lease Term.

Landlord shall not be liable for any damages caused by any fajlure of any Building facilities ar
setvices, including bul not limited to the air conditioning and ventilating equipment installed by
Landlord, which failure is caused by alterations, installations, dénd/or additions by Teniant. Tenant
shall be obligated to promptiy correct any such faulty installation, and upon Tenant's fuilure to
worrect same, Landiord may make such. correction and charge Tenant for the cost thereof. Such
sum due Landlord shall be deemed additional rent and shall be paid by Tenant promptly upon
being billed terafor. Tenant shall keep full and accurate:records of the cost of any Nonstructiral
Alterations it and to the Premises made by Tenant and shall, if requested by Landlord, make the:
same available to Landlord for use in connection with any proceedings to review the assessed
valiation of the Building or any proceedings. to acquire the Building for public or quasi-public

{c) Tenant shall have the right; on ar beforethe termination of this Lease,
1o remove afy personil property or frade fixnires that were purchased by Tenant and are
susceptible to being removed, provided,

(i) Tenant is not in default under any provisions:of this Lease; and

(li) Tenant satisfies Landlord in advasce that the Building and
Premises will be repaired at Tenant's expense immediafely after such removal, said
repairs 1o be completed no later than the last day of the Lease Term.

This right of rernoval shall not include the right to remove any plubifig, wiring, floor covering.
fastemed 1o-the floor, wall cevering, paneling, built-in's or similar items and shall not include any
fumisiitiigs or fixtures that were supplied or paid for by Landlord,

{d) No tater than the last day of the Lease Tettn, Tenant shall remave all
of Tenant's persanal property and repair ail injury done by or in connection with the instailation or
remeval of Tensmt's personal property and/ar trade fixtures in accordance with the provisions of
Sectionr 10(dy above. All personal property of Tenant remaining on the Premises after the
expiration of the Ledse Terth shall be deemed conclusively abandoned and may be removed. by
Landlord, and Tenant shall reimbutse Landlord for the cost of removing the same.

(e) In conducting any work of any nature in, on, to or about the Premises, -

Tenatit shall use only contractors or workmen approved by Landlord {whigh approval shall net be
wnireasonably withheid), and Tenant shall promptly pay and discharge any and all lienis or othier
charges arising eut of or in connection with the performance of any act requiréd of or permitted
Tenant hireunder, and Tenant shall keep the Premises free and clear from any and all such liens
«of chitrges and any liens and charges shall cxist only against the leaschold estate of Tenant and not
against the foe.  Additionally, Tenant agrees to indemaify and hold Landlord harmiless fom and
against any dnd all josses, costs, damages or Liabilities resulting from or attributable to any ljens
at claims of lien for such wark and Fenant shall remove any such lien or claim or lien promptly
upon notice of such lien or claim of lien.

(fy In the performance of any acts required of or permitted Tenant
Hereyndey, Tenant shall obey and cotnply with all lawful requirements, rules, regulations and
ordinances of all legally constituted authorities existing at any time dusing the coitinuance of
such performance which in any way affects the Premises by Tenant. Such compliance shall
includé: cempliance by Tenant with the requirements of the Occupational Safety and Health Act
and all mendiments thereta, as the sarne applies:to Tenant's use of the Premises.

i 13 . Subject to the provisions of Sections 16 and 18,
Landlord shall make neeessary repmrs o the foundation, exterior walls, inferior load beanng'
pndior sheer walls, colummns, roof, simicturel parts, common areas, clevators, heating, air
eonditioning, electrical, plumbing and other utility systemis of the Building (exclusive of any such
systems. nstalled for the sole arid exclusive benefit of Tenant), and with the Premises to fixtures




appertgifing to utility systems, provided such intertor repairs are not caused by Tenant's
negligence. Landlord shall have the right, but not the duty, 1o enter the: Premises during any
reasonable hours, in order to examine the Premises; or to make such repairs, at its expense, as
Landlord may deem necessary for the safety of, comfortable habitation in, ot preservation of, the
Premises or of the Building.

12, Allowance and Liability for Alterations. Except as provided in this Lease to the
conitraty, there shall be no allowance to Tenant for a diminution of rental value.and o liability of

Labdlord to Tenant by reason of inconvenience, annoyarice or injury to business mszng from
Landlord, Tenant or others making any repairs, alterations, additions or improveme#ts in o to any
pottion-of the Premises or of the Bullding or in or to fixtures or other appurtenances thereof, or
rigthines ot equipment located therein untess such diminution or liability is caused by Landlord's

pross negligence.
13. Liability, Indernnification and Insurance.

(a) Unless caused by Landlord's gross negligence or wiliful misconduct,
Tenant covenants and agrees that Landlord shall not be liable to Tenant for any injury to or death
of any patson or persons or for any loss or damage to any praperty of Tenant, or any person.
elaiming through Tenanf, arising out of any acsident or eccurrence in the Building, including,
without limiting the generality of the foregoing, (i) loss -or damage occasioned by theft, or (ii)
injury, death, loss ar damage (A) caused by the Premises or other portions of the Building being
out of repait, of (B)-caused by any defect in or failure of equipment, pipes, or wiring o (C)
caused by broken glass, or (D) cansed by backing up of drains, or (E) caused by gas, water, steam,
electrieity, or oil leaking, escaping or flowing into the Premises or (F) caused by fire, smoke,
earthquakes or sonic booms, or (G) caused by the acts or omissions of other tetiants located in the

Building.

() Tenant does hereby agree to indemmify and save Landiord harmless
from and against any and all llablhty for any injuty to or death:of any person or persors ot loss or
demage to property in any way arising out of or connected with the condition, use, or occupancy
of the Premiises, ar in any way arising out of the activities of Tenant, its agents and employees in
the: Building and from all costs, expenses and labilities, including . but not limited to reasonable
atiomey's fees, incurred by Landlord in connection therewith excepting, however, liability caused
by Landlord's gross negligenee or willfill misconduct,

(c) Tenant, &t Tenant's expense, shall procure and maintain during the
life of this Lease, liability insurance with limits of not less than $1,000,000 per person and
$2,000,000 per accident for personal injury including death, and $1,000,000 property damage.
The poliey or policies shall be issuéd by & company of companiss licensed to do business in:
Tennessee, shall be in form acceptable to Landlord, shall name Landlord as an additional insured
and:ghall contain & provision that the coverage may not be canceled without first giving Landlord
nist less than fifteen (15) days prior written notice. Duplicate policies or cerfificates of all such
insurance. shall be delivered to Landlord not less than five (5) days prior to ‘the effective date of
ench, Landlord, likewise, at Latdlord's expense shall procure and maintain during the erm of this
Lease public lighility insurance with limits not less than $1,000,000 per persont and $2,000,000
per sccident for personal injury including death and $1,0600,000 property damage.

{d) Landlord shall insure the Building ageinst damage by fire and other
perils insurable at nermal rates, in any amount Landlord, in its sole disgretion, shall deem
adequate, but which will provide. Landlord with coverage for the full replacernént cost of Tenant's
improvements, and Landlord shall maintdin such insurance throughout the Lease Term. Tenant
shall insure all of ity property in the Premises against damage by fire, including extended
goverage, i such amount as shall be determined by Landlord in consultation with Tenant, and
Tenant shatl maintain such insurance throughout the Lease Term,

1n the event Tenant fuils to pay any instaliment of Base Rent when due,
or any payment of Additional Rent, said delinquent installment or payment shall bear interest at
tite: rate of the lesser of twelve percent (12%) per annum or the: maximum non-usurious interest
rate permissible by law from the date such payment was due until paid. Tenant covenants to pay




any such sums, and Landlord shall have (in addition to any other right or remedy of Landlord) the
same rights and remedies in the event of non-payment thereof by Tenant as are set forth in
Paragraph 17 hercof. Tenant hereby acknowledges that in addition to lost interest, the late
payment by Tenant to Landlord of Base Rent, or any Additional Rent, or other sums due
hereunder, will cause Landlord to incur other cost not contemplated in. this Liease, the exact
amourit of which is extremely difficult and impractical to ascertain. Such other costs include, but
are pot limited to, processing and administrative and accounting costs. Accordingly, if any
ingtalliment of Base Rent or any other sum due from Tenant shall not be feceived by Landlord
wdthin five (5) days after such amount shall be due, Tenant shall also pay to Landlord an
agdditional smn equal to the greater of One Hundred Dollars (§100.00) or five percent: (3%) of the
amount overdue as a late cha:ge for every month or portion thereof that amount remains unpaid,
The parties hereby agree that (g} such late charge represents a. fair and reasonable estitnate of the
costs Landlord will incur in processing each delinquent payment by Tenant, (b) that such late
charge shall be paid to Lapdlord as liquidated damages for each delinquent payment, and {¢) that
the payment of late charges and the payment of interest are distinct and separate from one another
‘in that the payment of interest is to compensate Landlord for the use of Landiord's money by
Tenant, while the payment of late charges is to compejisate Landlord for the additional
administrative expenses incurred by Landlord in bandling and processing delinquent payments,

15. Rules and Regulations.

(@) Tenam, Teunant's agents, employees, invitees and visitors shall
observe and comply with the rules and regulations attached hereto and miade a part hereof as
Exhibit "B", and sueh further reasonable rules and regulations as Landlerd may prescribe on
witten notice to Tenant, for the safety, care and cleanliness of the Building, and the comfort,
quietness and convenience of other occupants of the Building. Such rules and regulations may be
changed or amended by Landlord in its sole judgment at any time and from time to time. Sisch
Tules and regulations shall not amend or modify the terms and cenditions of this Lease, and any
conflict between such rules and regulations and the prévisions of this Lease shall be controlled by
the provisions of this Lease,

{b) Landlord shall incur no Tiability, and Tenant shall not be relicved of
any obligation under this Lease because of any interference or disturbance of Tenant's use and
occugancy of the Premises, or breach of or non-compliance with any rule or regulafion, or
amendment or addition thereto, by third persons, including other tenants of the Building,
Lanidiord, however, will make reasonable efforts to protect Tenant from said interference,
disturbance, breach, or nen-compliance.

16. Pestruction of Premises.
(a) If during the Lease Tenm, the Building is dainaged by fire or any
ofhier cause, the following provisions shall apply:

(i) If'the damage is fo such-extent that the cost of restotation, as
estimated by Landlord, will equal ot exceed 30%. of the replacement value of the
Building {exclusive of foundations) in its condition just prior o the occurrence of the
damage, Landlord may, no later than ninety (90} days following the damage, give
Tenant a notice stating that it elects to terminate this Leas¢. 1f such notice shall be
given: (A) this Lease shall terminate on the third day afier the giving of said notice;
{B} Tenant shall surrender possession of the Premises within a reasonable time
thereafier and (C) the rent and additional tent shall be appottioned as of the date of
such: surrender and any rent paid for-any period beyond: said date shall be repaid to
Tenant.

{ii) Tf the cost of restoration, as estimated by Landlord, shall amount to
less than. 30% of said replacement value of the Building, o if the cost of restoration,
as estimated by Landlord, equals or exceeds 30% of the replacement value of the
Bmldmg but Landlord does not elect to termiinste this Lease pursuani to the
provisions of Section [6(a)i) above, Landlord shall restore the Building with
reasonable promptness, subject to delays beyond Landlord’s control and reasonable




delays in the making of insurance adjustments by Landlord, and Tenant shall not
have the right to terminate this Lease.

(b) If the Premises ar¢ damaged by fire or other casualty insurable under
a standsird fire and extended coverage policy and if Lapndlord does not terminate this Lease under
Section 16{a)(i) above, then Landlord shall restore that portion of the Premises so damaged.
Landlord shall pay for the cost of restoring Tenant's improvements. Such restoration shall be with
reasonable promptness, subject to delays beyond Landlord's control and delays in the making of
insurance adjustments by Landlord, and Tenant shall not have the right to terminate this Lease,
Tenant shali restore its trade fixtures, improvements or other property of Tenant,

(¢) In any case ity which Tenant's use of the Premises is affected by any
damage to the Building or the Premises and irtespective of whether Landlord elects to terminate
this Ledise or restore the Building, there shall be a pro rata adjustment or abatement in rent during
the period for which and to the extent the Premises are not accessible and not réasonably usable
for the purppses for which they are leased based upon the square footage of the Premises which is

“not accessible and not reasonably usable. The words "restoration” and “testore” as used in this

section shall include repairs.

(d) To the extent permitted by law, Latidiord and Tenant, on behalf of
themnselves and all parties clamung under them, hereby release and discharge each other from al}
loss, datnage, claim or liability arising from damage to property of the other party caused by fire
or othér hizard ordmmly coveted by fire and extended coverage ‘insurance pelicies; and,
hotwithstanding the provisions of Ssetions 10, 11 and 13 hereof, in the gvent of such loss or
damage to the Building, the Premises and/or any contents of either, each party shall obtain for
each policy of such party's insurance, provisions permitting waiver-of any claim sgainst the other
party for loss.or damage within the scape of the insurance.

17. Defauits and Remedies,

(a} Events of Default: The ocourrence of any of the events described in
subsections (1) through (iv), inclusive, of this Section 17(a}, shall be and constitute an Event of
Default under this ageeenient.

(i) Failure by Tenant to pay in full any rental or gther sum
payable hereunder within five (5) deys of the date such payment is due.

(i) Default by Tenant in the observance or performance of any of
the terms, covenants, agreements of conditions contained in this Lease, other than as
specified ih subsection (i) of this Section 17(2), for a petind of thirty (30} days afier
notice thereof to Tenant by Landigrd.

(iliy Filing by Tenant, or atry goarantor of Tenant's obligations

hereunder, of"a voluntary petition in bankruptcy or a voluitary petition or answer

reorganization, arrangeruent, or readjusiment. of the debis of Tenant or for
any other relief under the Banksuptey Act, as amended, of under any other mscrlvency
act, law, rule or regulation, State or Federal, now or hereafler existing, or any action
by Tenant indicating consent fo, approval of, or acquiescence in, and guy such
petition or proceeding, the filing of any invohmtary petition in bankrupicy against
Tenant, the application by Tenant for, or appointment by Tenant's. consent or
acquiescence of, a receiver or trustee of Tenant, or for all or a substantial patt of the
property of Tenant; the making by Tenant of any general assignment for the benefit
of creditors. of Tenant; or the inability of Tenant, or the admission of Tenant of the
inability thereof, to pay the debts of Tenant as such mature,

(iv) The insolvercy of Tenant or of any guarantor of Tenant's
obligations hereunder,

(b) Remedies: Whenever any Event of Default shall have happened and
be continuing, Landlord may, to the extent permitted by law, take any.one or more of the remedial
steps described in subsections (i) through (v), inclusive, of this Seetion 17(b), subject, however, to
the right, title and interest of any lender of the Landlord:
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(1) Landlord may, at its eption, declare all installments of Annual

Base Rental as adjusted at the time of default, and afl additional rent for the
remainder of the Lease Term, to be immediately due and payable, whereupon the
same shall become imrsediately due and payable. Any instaliment of rent or any
diher chirge or money obligation berein réquired to be paid by Tenant which is not
pald when due shall bear interest at the highest lawful contract rate permitted under
applicable law from the due date until paid, and Landlord may treat any such charge
or money obligations as additional rent due hereunder,

(i) Landiord may re-enter and take possession of the Premises without
terminating this Lease, and sublease in their entirety the same for the account of
Tenant, holding Tenant liable for the-difference in therent and other amounts actually
paid by such sublessee in such subletting and the rents and other amounts payable by
Tenant herennder.

(iii) Landlord may terminate this Lease, remove Tenmants from
possession of the Premises and use Landlord's best effoits to lease the same to
another for the accoumt of Tenant, holding Tepamt liable for all rent and other
amounts.payable by Tenant hereunder,

(iv) Upon Landlord's commencement of the exercise of the remedies
set forth in the foregoing subsections 17(b)(i) or 17(b)iii), Tenant waives all right to
vacate the Premises immmediately without the necessity for any further notice or the
expiration of any time period, both of which are hereby specifically waived by
Tenant,

(v) Landlord may take whatever action at law or in equity may
appear necessary or desirable 1o collect the rent and other amounts then due and
thereafter to become due or (0 enforee performance and observance of any obligation,
agreement, o covenant of Tenant under this agreéement, and in connection with such
actions, to recover any or all damages accruing to Landlord for Tenant's violation or
breach of this Lease,

(c) Application of Funds: If any statute or rule of law shall validly limit
the amount of any final damages described in Section 17(b) to less than. the amount agreed upon,
Landlord shall be entitied to the tpaximum amount aliowable under such statute or rule of law,
All rents-and other income derived from operation of the improvements by Landlord, to the extent
guch are not paid and applied by any sublessee or new tenant of the Premises, shall be applied
flrst, to-the payment and acorual of taxes; second, to the cost of operating the Premisés; third, to
the ¢ost of administration and collection of rents by Landlotd; and fourth, 1o the payment of rent
dug-and owing Landlord hereunder. Tenant shall be liable to Landlord for the deficiency, if any,
between Tenant’s rent hereunder, and the amousits applied by Landlord to-said rents in the manner
hereby auihotized,

(@) No Remedy Exclusive: No remedy herein conferred upon or
reserved to Landlord is intended to be exclusive of any other available remedy or remedies, but
eachi and every such remedy shall be cumulative, and shall be in addition to every other remedy
given under this agreement or now or hereafier existing at law or in equity or by statute, No delay
or ormission by Landlord to exercise any right or power aceruing upon any default of Tenant shatl

impatr any stich tight or power or shall be construed 1o be a waiver thereof, but any such right or

power-may be deetned expedient. In order to entitle Landlord to exercise any remedy resetved to
it in this Section 17, Landlord shall not be required to give any notice other than such notice as
expressly required by this agreement,

(&) Attorney's Fees and Expenses: In the event that Landiord shall be
required to engage legal counsel for the enforcement of any of the terms of this Lease, whether
such employment shall require institution of suit or other legal services required to secure
compliance on the part of Tenant, Tenant shall be responsible for and shall promptly pay to
Landloid the feasonable value of said attormney’s fees, and any other expenses, including without

- limitation, court costs incurred by Landiord as a result of Tenant's default.
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13. Condemnation. If the whole of the Premises shall be taken for any public or
guasi-public use, under any statue or by right of eminent domain ot private purchase in lieu
thereof by a public body vested with power of eminent domain, then, when possession shatl be
tiken thereurider of the Premises, the term herein demised and all the rights of Tenant hereunder
shall immediately terminate, If only a part of thie Premises shall be so condemned or taken, then,
when possession shall be taken theteunder of a part of the Prethises, a portion of the Annual Base
Rentdl and additional rent hereunder shall be abated and apportioned according to the square
foutage -of the Premises so condemmned or taken. 1f only a part of the Building shall be so
-condémned or taken, and the Premises, or any substantial part of either, in Landlord's reasonable
judgment requires substaritial reconstruction or is no longer economically suitable for rental
(whether or mot the Premises be affected), then Landiord may, at Landlord's option, terminate this
Lease and the term herein demised and all rights of Tenant hereunder shall terminate by Landlord
netifying Tenam in-writing of such ternination within sixty (60) days following the date on which
Léndlord shall have received notice of vesting of title in the condemining authority, such
tetmination to be effective on the date specified in such notice of Landlord, which date shall be no
later than sixty (60) days after the date of such notice. If such partial condemnation or taking
shall deprive Tenant of access to the Premises, and Landlord shall not have provided or
undeitaken steps to provide other means of sccess thereto, -or if' such partial condemnation or
tiking reduces the area of the Premises occupied by Tenant by more than 20%, Tenant may, at
Tenant's option, by delivery of written notice to Landlord within sixty (60) days following the
date.on which Tenant shall have received notice of vesting of title, terminate this Lease, and the
torm hercin demised and all right of Tenant hereunder. Such termination is to be effective on the
date-specified in such notice, but no later than sixty (60) days after the date of such notice, If
miithier Landlord nor Tenant elécts to terminate this Lease as. provided above, this Lease shall be
and remain unaffected by such condemnation or taking, except that the Annual Base Rental and
additional rental shall be abated to the extent, if any, as provided above. Subject to thie prior
rights of any morigagee of the Building, if only a part of the Premises shall be so condemned or
taken, and this Lease is not tepminnted as provided above, Landlord wili, with reasenable
diligence-and. at its:expense, restore the remaining portion of the Premises as nearly ag practicable
to the same condition as existed prior to such condemnation (and the imterest which Tenant may
have .or claim to have in any award resulting from any such condemnation or taking shall be
Himited to the unamortized value of any permanent improvements to the structure of the Building
paid.for by Tenant, and any claim for furniwre or fixtures of any natire whatspever or Tenant's
leasehold estate shall be excluded). In the event of termination pursuant to the provisions of this
Section 18, the rent shatl be edjusted as of the time of such termination, and any rent paid for any
period thereafter shall be refunded to Tenant.

9, Agsig B ing. Tenant shall pot assign or transfer this Lease or any
part thsmaf or any interest themm or sublet the Premises or any parl thereof, without first
obtainfng Landlord 5. prior writteii cofisent. Such assighment shall in no way relieve Tenant from
any obligations hereunder for the payment of rents or the performance of the conditions,
sovenants and provisions of this Lease. In no event shall Tenant assign or sublet the leased
premises for any terms, conditions and covenants other than those contained herein. No court or
officer theread, nor any receiver or trustee in bankruptcy or in any state insolvency proceeding

shall apquire-any interest in this Lease by operation of law or otherwise. Any of the following
transactions-will be deemed to be an assignment of this Lease within the meaning of this Section
19 wicept for (i) a transfer as a result of the death of a-sharcholder of a corporate tenant or of a
Yimited parthier of a partnership tenant, or (ii) a transfer of the equity ownership of any corporation
or partnership whose equity securities are registered under this Securities Act of 1934:

(a) A transfer by operation of law or otherwise, of Tenant's
interest in this Lease; or

(b) A transfer of any percentage interest in Tenant (whether
stock, partnership interest, or otherwise) in a single transaction or a series of
transactions, which ovet the term of the Lease aggregates to fifty percent (50%) or
more of the ownership interest in the Tenant as in effeet on the date that Tenant
executes this Lease; or

(c) Any ingcrease in the amount ofissued and/or outstanding
shares of capital stock or partnership interest of any corporate or partnership tenant,
and/or the ereation of one or more additional classes of capital stock of any corpotate




tenant, in a single transaction or a serics of transactions, with the result that over the
terms of this Lease, the beneficial and record ownership in and to such fenant shali
have changed by fifty percent (50%) or more from the beneficial and/or record
ownership as of the date that Tenant executes this Lease.

20. Maintéhance of Food and Drigk Machines. Tenant shall maintain no food or

drink coin-operat¢d vending machines within the Premises or the Building without the prior
written consent of Landlord. Tenant may provide, at its own cost, coffee, soft drinks and similar
itemns for its employees af no cost to themn and install the equipment therefor.

22. Transfer of Tenant. Landlord reserves the right. at its optien, to transfer and
remove Tenant from the Premises to any other available Building space of substantially equal size
and aren and at the same rental 85 is set forth in this Lease. The Landlord shall bear the expense
of such removal as well as the expense of any renovations or alterations necessary to make the
new spaee substantially conform in layout and appointment with the Premises.

23. Sumrepder-and Holding Over. Tenant shall surrender the Premises to Landlord at
the-expiration of the term hereof or any extension thereof, or upon other termination of this Lease,
it as good condition as received, ordinary wear and tear and damage by fire or other insuraice.
casuakty excepted. Tenant, at its expense, promptly will remove all of Tenant's property from the
Premiges. If Tenarit shall default in so surrendeting the Premises, Tenant's cecupangy subseéquent
to such expiration or termination shall be deemed ta be that of a Tenant at will, and in no event
fram month: to month or from year to year, but Tenant also shall be subject to all of other terms,
covenants and conditions. of this Lease, and nio extengion or renewal of this Leage shall be deemed
to have occurred by such holding over. Landlord and Temant agree that the damage to Landiord
resulting from any failure by Tenant to timely surrender possession of the Premises will be:
substantial, will exceed the amount of the monthly installments of the Rent payable hereunder,
and will be impossible to measure accurately, Tenant therefore agrees that if possession of the
Pteinises is not suttendered to Landlord upon the Expiration Date or sooner fermination of the
Lease, in addition to any other rights or remedies Landlord may have hereunder or at Jaw, Tenant
shel] pay to Landlord, as liquidated damages, for each month and for each portion of any month
during which Tenant holds over in the Premises afier the Expiration Date. or sooner termination of
this I:sase, 8 sum-equal to two (2) times the aggregate of that portion of the Base Annual Rent that
was payable under this Lease during the-last month of the Term. Nothing herein coniained shall
be deetmed to permit Tenant to retain possession of the Premises after the Expiration Date or
soomet termination of the Lease. The provisions of this Paragraph shall survive the expiration
Date or sooner termination of this Lease.

24. Morigage Financing.

{a) This Lease is and shall be, at the optign of a first mortgagee of the
Building, subject and subordinate to any first mortgage or deed of trust (collectively, "mortgage”
ar "mortgages™) which now affects the land or the Building, and this Lease shalt be subject and
sibordinate:to any and to all renewals, modifications; consolidations, teplacements and extensians
thereof. Although this subardination provisien shall be deemed for all purposes to be automatic
and effective without any further instrument delivered on the part of Tenant, Tenant shall, upon
the request of Landlord and/or the holder of any mortgage on the Premises, execute and deliver
such instruments as may be required by Landlord and such holder to miake this Lease either
superior or subordinate to any morigages now or hereafter placed upon Landlord's interest in the




Premises or future additions thereta. Landlord shall obtain a covenant in any such subordination
agreement that this Lease shall be recognized by the morigagee and that the rights of Tenant
hereunder shall remain in full force and effect during the term of this Lease and any extensions
thieroof, notwithstanding any default of mortgagors with respect to said morfgages or any
foreclosure thereof, so long as Tenant shall perform all of Tenant's covenants hereunder. Tenamt
hereby atiorns to any purchaser at a foreclosure. sale or sale in lieu of foreclosure, and agrees to
exécute all agreements required by any such purchaser affirming such atiomment. Nothing
contained in this agreement shall be construed as placing-any limitation upon Landlord's right to
sell, morigage, assign or in any manner convey an interest, in part or in whole, in either the land
or the Bullding, or both,

(b) If any lending institution with which Landlord is negotiating interim
or long term financing for the Building fetuest changes in this Lease as a condition of such
finaticing and Tenant fails or refuses to amend this Lease as required by such lender, Landlord
will have the right to cancel this Lease at any time priot to the Commencement Date, whercupon
this Lease will become null and void, and neither party will have any further liability hereunder.
Notwithstanding anything contaified herein to the contrary, Tendnt shall not be required to agree,
and Landlord shall npt have aty night of cancellation for Tenant's refusal to agree fo any
modification to this Lease relating to Annual Base Rent, Landlerd's Work, the size. of location of
the: Premises, or the duration or the Commencement Date of the Lease Term.

(c) Tenant shall give prompt written notice, in the manner hereinafter
provided, to-any mortgagee of which Tenant has notice, of any default of Landlord hereunder, and
Tenant shall allow such mortgagee a reasonable length of time (in any event, not less than sixty
(60) days from the date of such notice), in which to.cure any such default, Any such notice shall
be sent to the Mortgage Loan Department of any such mortgagee at its home office address,

25. Signs. Tenant shall not cause or permil-any sign or other-object to: be placed on
or affixed 10 any parf of the Building, unless Landlord's prior written consent is obiained,
Landlord, in addition to alf other remedies, shall be entitled to-remove any sign not allowed under
this Section. All signs, decorations and adverfising media shall conform in all respeets to the sign
criteria eatablished by Landiord for the Building fiom time to time in the exercise of its sole
discretion, and shall be subject to the prier written approval of Landlord as to construction,
method of attachment, size, shape, heiight, lighting, color and general appearance: All signs shall
be kept in good condition and in proper operating order at all times. Upon expiration or
cancellation of this Lease, the Tenant shall at jts-expense remove all interfor and/or extérior signs
and repair any damage caused to the Building because of installation or removal. Landlord
reserves. the right to designate s uniform type for the Building to be installed and paid for the
Tenant.

26. Broker. Landlord and Tenant agree that no broker has been involved in the
negotiation or consummation of this: Lease. Landlord and “Fenant each will hold the other
harmiess against any and all claims for a brokerage commission or-other compensation arising out
of ‘any discussions or negotiations with respect to this Lease.

27. Guaranty. N/A

28. Access to Premiges. Landlord and ifs agents shall have the right to enter the
Premises at all reasonable times (i) to examine the Premises, (ii) to perform any obligation for
which Landlord is responsible hereunder, (iii) to exhibit the: Premises to others, or (iv) for any

ather reasonable purpose,

, 29, Landlord's Lien. Tenant hereby pledges, assigns and grants a security interest to
Landlord in.all of the furniture, fixtures, and other persanal property of Tenant that are or may be
put i, on or about the Premises as security for the payment of rent herein reserved. The lien
hereby created may be enforeed by distress, foreclosure or otherwise, at the election of Landlord,

30. Exhibijts. The exhibits referred to in this Lease and any exhibit not referred to
herein but initisled by both parties hereto and attached to this Lease, shall be a part hereof as fully
as if set forth in their entirety hérgin, .




31. Other Charges. All charges {other than Landiord's Work) against Tenant by
Landlord for work done on the Premises by order of Tenant or otherwise: aceruing under this
Lease shall be treated as rent due hereunder for the purposes of determining whether Tenant has
committed an event of default -and shall be payable as such uniess a specific date for payment is

atherwise stated,

32, Netices. All notices herein provided shall be in writing and shall be deemed
given when sent either by Registered or Certified Mail, Postage Prepaid, Retum Receipt
Requested, and deposited in the mail, or when sent by Federal Express, in either case addressed to
Laindlord and Tenantas follows:

LANDLORD:

Osbome Building Corporation
P.O. Box 11549

Chattanooga, TN 37401

TENANT:
City of Chattanooga
Atin; 'Dan Thomton, Director of General Services
274 E. 16" Street
Chattanooga, TN 37402

Bithier party niny dhange its address for putposes of notice, by written notice given in like'manner
atleas:sevm (7 days befbire the effective date of such change of address.

33, Ng Waiver. No failure of Landlord to exercis¢ any power givén Landlord
hereundar or to insist upon strict compliance by Tenant with its obligations hereunder, and no
custom or practice of the parties at variance with the terms hercof shall constitute a waiver of
Landlord's right to demand exact compliunce with the terms of this Lease.

M_g_f_m Tenant waives any and all notices required by law, other than
such notice: aa miay e specifically required in this Lease:

3%, Entire Agreement.  This Lease and any addendwn or exhibit now or hereafier
atiached hereto -contain the. entive agreement between parties, and all prior written verbal
understandings and agreeinents are merged herein. This Lease may 1ot be altered, changed or
simeridet), exoept by an instrument in writing signed by both parties heteto.

36..Partial Invalidity. If any term or condition of this Lease or the application thereof’
to any persan or event shall to any extent be invalid atid unenforceable, the remainder of this
Leiise: and the application of such term, covenant or condition to persens or events other than
those to which it is held intvalid or unenforceable shall not be affected and each term, covenant
and.condition of this Lease shall be valid and be enforced to the fullest extent permitted by law.

37. Captiops, Construction of Words: The captions in this Leasc-are for copvenience
only and are not intended to limit or amplify the terms and provisions of this Lease. ‘Whenever

thie context permits or recjuires, words. in the singular may be regarded as in the plural and vice-
versa ahd personal pronouns may be-read as masculine, feminine or nenter.

38. Landiord's Excylpatory Clauss. The term "Landlord” as used in this Lease means
otily the: fée simple owner or ground lessee: for the time being of the land so that in the event of

any gale of sales of such land, or assignment, transfer, or other conveyance of Landlord's rights
under this Legse, the Landiord shall be and hereby is entirely freed from and refieved of all
covenants and obligations of Landlord hereunder, and it shall be-deemed and construed, without
further agreément between the parties or their successors in interest, or between the partins and
the purchiasér at any such sale, or the successor to the Landlord by renson under this Lease, that
guch purchasbr or successor has assumed and agreed to carry out any and all covenanty and
obligations of the Landlerd hersunder,

I the Landlord or any successot in interest or assignet shall be an individual, joirt
vemre, tenancy in commion, firm or partoership, general or limited, or corporation, it is
specifioally understood and agreed that there shall be no personal lability on such individual or
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the members of the joint venture, tenapcy in commen, firm, limited or general partnership or
corporation, with respect to any of the covenatits or conditions of this [ea#se, and the Tenant shall
look solely to the Landlord’s equity in the fee simple estate on which the Building has been
construeted for the satisfaction of the remedies of the Tenant in the event of a breach by the
Landiord of any of the terms, covenants and conditions of this Lease to be performed by the
Landlord, it being the intent hereof that the Landlord shall have no personal liability of any nature
whatsoever,

Notwithstanding the provisions of Section 23, Tenant expressly agrees that the lender
of the Landlord shall not be held subject to any liability or obligation to Tenant under this Lease
or as a result of foreclosure or otherwise; and, in such event, Landlord's lender shall be subject
only te those Habilities or obligations arising subsequent to the date such lender obtains title to the

Premises,

39. Decumentation; Right to Cure. Tenant does govenant and agree to execute and

deliver to Landlord, within ten (10) days froin date of request, such supplemental documents as
may be required by Landlotd or other lender of the Landlord in cotiniection with this Lease
Agreement, including estoppel certificates in such form as may be required by Landlord, which
certificates may include sotne information as to any modifications of this Lease, dates of
commencement of term and the termination date of this Lease, and whether or not Landlord is in
default hereunder. Any such certificate may be relied upon by any lender or prospective lender of
the Landlord, or any assignee or prospective assignee of any lender thersof. 1f Tenant fails or
refuses to furnish such certificate within the time provided, it will be conclusively presumed that
thig Lease is in full force and effect in recordance with its terms and the Landlord is not in
defaiilt.

Tenant agrees to give any lender of the Landlord and/or trust deed halder, by certified
mail, a eopy of any notice of default served upon the Landlord, provided that prior to such notice
Tenarit has been notified in writing (by way of notice of assignment of rents and leases, or
otherwise) of the address of such lender andfor trust deed holder. Tenant further agrees that if
Tandlord shall have failed to cure such default as required by the terms of the Lease, then the
lender and/or trust deed holder shall have the same right to cure any such default within the time
period afforded the Landlord afier receipt of notice o, if such default cannot be cured within that
time, then within such sdditional time as may be mecessary if within such period of time the
lender and/or trust deed holder has commenced and is diligently pursuing the remedies necessary
w cure such default (including, but not linited to, commencement of foreclosure proceedings if
necessary to effect such cure), in which event thls Lease shall not be terminated while such
remedies are being so diligently pursued.

- 40, M_&ml_ughm If this Lease is executed by more than one patty
constituting the Tenant, all such parties shall be jointly and severally liable for the payment and
peifaritance on all obligations of the Tepant hereunder.

41, Governing Law. The Lease shall be governed by, and construed in accordance
with, the laws of the Siate of Tennessee, which aze applicable to contracts executed wholly within

that state.

42. Suceessors and Assigns. Except as otherwise expressly provuied in this Lease,
the ohhgatmns of this Lease shall bind and benefit the suecessors and assigns of the parties

ant shall have an option to terminate this Lease at an
“he Lease Term, which is Septémber 30", 2014, Ten
wntmg by certified mail, return receipt tequested

, ige onto pay Rem, Atidimmal Rent, and any other costs or charges under the Lease and to
perform all other Lease obligations for the period up to and including the Termination Date, shall
survive until performed by Tenant,
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IN WITNESS WHEREOF, the partiss hereto have caused this Lease
Agresment o be executed the day and date first sbove written.

LANDLORD:
OSBORNE BUILDING CORPORATION

Witness: By: _ _
W.H. Horton
Assistant Secretary
TENANT:
CITY OF CHATTANOQOGA
Witness: _ _ By:
Title:

17




WS

: _ O, =LA 3E
FOMNICN T ASE OGS A




!;E!!!B!:!: HC"
RULES AND REGULATIONS

1. The rights of each Tenant in entrance, corridors, escalators and elevators (as applicable) servicing
the Building are limited 1o ingress to and egress from such Tenant's Premises for the Tenant and its
employegs, licensees and invitees, and no Tenant shafl use, or permit the use of, the entrances,
wcorridors, escalators or elevators (as applicable) for any other purpose. No Tenant shall invite to the
Tenant's Premises, or permit the visit of, persons in sugh numbers or undér such conditions as 10
finterfere with the use and enjoyment of any of the:sidewalks, plazas, entrances, corridors, escalators,.
elevatats (as applicable) and other facilities of the Building by any other Tenants. No Tenant shall
obstruct, .or permit the obstruction of, any of the sidewalks, plazas, entrances, corridors, escalators,
elevators, fire-exits or stairways (as applicable) of the Building. Landlord reserves the right to control
and operate the public portions of the Building and the public fagilities, as well as facilities furnished
for the commen use of the Tenants, in such- manner 45 in its reasonable judgment deems best for the
Yenefit of the Tenants gencrally.

2. Landlord may refiuse admission to the Building outside of normal Biilding business hpurs on
business days to any person not known to the watchman in chérge, or not having a pass issued by
Lasidlord or by the Tenant whose Premises are to be entered; or not otherwise properly identified, and
Landlord may require ail persons admitied to ot leaving the Building outside of normal Building
business hours on business days to provide appropriate identification. Each Tenant shall be
responsible: for all persons for whom it issues any such pass and shall be liable to Landlord for afl gcts.
or omissions of such persons. Any person whose presence in the Building at uny time shall, in the
Judgrient of Lendlord, be prejudicial 10 the sifety, character or reputation of the Building or of its
Tenants may be denied access to thie Building or may be ejegted. therefrom. During any public
gxcitement or commotion, Lendlord may prevent all access to the Building by closing the doors or
otherwise for the safety of the Tenants and protection of property in the-Building,

3. The-cost of repairing sny damage to the public portions of the Building or to the public facilities or
to any facilifies used in common with other Tenants; caused by a Tenant ot its employees, agents,
contractors, lieensees or invitees, shall be paid by such Tenant.

4. No swaings or other projects shall be atiached o the outside walls.of the Building. No- curtains,
blinds, shades or screens which are different from the standards adopted by Landlord for the Building
shall be sttacked to, or hung in, or used in connection with, any exterior window or door of the
Premiises of any Tengny, without the prior written consent of Landlord. Such curtains, blinds, shade or
screens must be:of a quality, type, design and color approved by Landlord, and attached in the. manner
approved by Landlord.

5. No lettering, sign advertiserent, natice or object shall be displayed in oron the exterior windows or
doors of, or on the outside of, any Tenant's Premises, or at any peint inside. any Terant's premises
where the same. might be visible outside of such -Premises, without the prior writien consent of
Landlord, In the event of the violation of the foregoing by any Tenant, Landlosd may rertiove such
ohject or ohjects withaut any liability and may charge the expense incurred in such removal to the
Tenant violating this rule. Interior signs, elevator designations and lettering on doots and the Building
divectory shall (as applicable), if and when approved by Landlord, be inscribed, painted. or affixed for
each Tenant by Landlord st the expense of such Tenant, and shall be of a size, color and style
acceptable to Landlord.

6. The sashes, sash doors, skylights, windows and doors that reflect or sdmit light and air into the
halls, passageways or other public places in the Building shall not be covered .or cbstructed by any
Tenant, nor shall any bottles, parcels -or other artivles be placed on the window sills or on the
peripheral ait conditioning enclosures, if any.

7. No showcases or other articles shall be put in front of; or affixed to any part of, the exterior of the.
Building, nor placed in the halls, corridors or vestitwiles of the Building,

8. No bicyeles, vehicles, animals, fish or birds of any kind shall be brought into or kept in or about
the premises of any Tenant or the Building.

9. No noise; including but not limited to, music or the playing of musical instroments, recordings,
tadio or television, which, in the teasonable judgment of Landlard, miight disturb other Tenants in the
Building, shall be made or permitted by any Tenant. Nothing shall be done or pertitted in the




Premises of any Tenant that would impair or interfere with the use or enjoyment by any other Tenant
of any other gpace:in the Building.

10, No Tenant, nor any Tenant's contractors, employees, agents, visitars or licensees, shali at any time
bring into or keep upon the premises or the Building any inflammable, combustible, explosive or
otherwise dangerous fluid, chemical or substance.

1i. No additional locks ot bolts of any kind shall be placed upon any of the doors or windows in any
Tenant's Premises and no lock on any door therein shall be changed or altered in any respect.
Additional keys for a Tenant's Premises and toilet cooms shall be procured oaly from Landlord who
may make a reasonable charge therefor. Each Tenant shall, upon the teomination of its Tenancy; tum
over to Landlord alf keys for such Tenant's premises and twilet rooms, either furnished to, or otherwise
-procured by, such Tenant, and in the event of the loss of any keys furnished by Landlotd, such Tenant
ghall pay to the Landlord the cost thereof.

12. Alj removals, or the carrying in or dut of any safes, freight, furniture, packages, boxes, ¢rates or
.any other object or matter of any description must take place during such hours and in:such elevators
and in such manner as Landlord or its agent may determine from time to time. The persons employed
to move safes and other heavy objects shall be reasonably acceptable to Landlord. Arrangemerits will
be made by Landlord with any Tenant for moving large quantities of fumiture and equipment into or
out of the Building. All labor and engineering costs incurred by Landlord in connection with any
‘moving specified in-this rule, including 8 reasonable charge for overhiead and profit, shail be paid by
such Tenant to Landlord, on demard.

13. Landlord reserves the right to inspect all objects and matter to be brought into-the Building and-to
exclude from the Building all abjects and matter which violate any of these. Rules and Regulations or
the Lease of which this Exhibit is a pant. Landlord may reguire any person leaving the Building with
any package or other object or matter to submit a pass, listing such package or object or matter, from
the Tenant from whose Premises the package or object or matter is being removed, but the
establishment and enlargement of such requirement shell not impose any. responsibility-on Landlord
for the protection of any Tenant sgainst the reimoval of property from the Premises of such Tenant.
Landlord shall in no way be liable to any Tenant for damages or loss arising from the admission,
exclugion or gjection of any person to or from the Premises or the Biiilding under the provisions of
this Rule or Rule 2 hereof.

14. Landlord shall have the right (o prescribe the weight and position of safes and other objects of
gxcessive weight, and no safe or other object whose weight exceeds the lawful load for the atea upon
‘which it would stand shall be Broyght into or kept in. any Tenant's Premises. 1f in the judgment of
Landord, it is necessary to distribufe the concentrated weight of any heavy object, the work invoived
in such distribution shall be done at the expense of Fenant and in such manner as Landlord shall
determine,

1%, No machinery or mechanical equipmient other than ordinary portable business machines may be
‘instalied or operated in any Tenant's Premises without Landlord's prior written consent, which consent
shall not be unreasonably withheld or delayed, and in no case (eveén where the same are of a type so
excepted or consented to by Landlord) shall any machines or mechanical equipment be so placed or
operatéd us o disturb other Tenants; but machines and mechanical equipment which may-be permitted
to be installed end used in a Tenant's premises shall be so equipped, installed and maintained by such
Tenant as to prevent any disturbing nhoise, vibratiot or electrical or other interference from being
transmitted from such premises to any other area of the Building.

16. Landlord, its contractors, and their respcctwe employees shall have the right to use, without
chnrge therefor, all light, power and water in the Premises of any Tenant while cleanting or making
fepairs to ot alterations in the Premises of such Tenant.

17. The requirements of Tenants will be attended to by Landlord only upon application at the office of
the Building. Employees of Landlord shall not perform any werk or do anything outside. of their
regular duties, unless under special instructions from Landiord,

i8. Canvassing, soliciting and peddling in the Building are prohibited, -and each Tenant shall

cooperate to prevent the same.
19. No Tenant shall caiise or permit any unusual or objectionsble oders that would annoy other
Tenants or ¢reate a public or private nuisance (o emanate from its Premises. No cooking shall be done

in the Premises of any Tenant except as is expressly permitted in such Tenant's lease.
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20. Nothing shall be done or permitted in any Tenant's Premises, and nothing shall be brought into or
kept in any Tenant's Premises, which would impair or interfore with any of the Building services or
thie proper and cconomic heating, tleaning ot other servicing of the Building or the Tenant's Premises,
or the usé or efjoyment by any other Tenant of any other Premises, nor shiall there be installed by any
Tenant any ventilating, air-conditivning, electrical or other equipment of any kind which, in the
regsonable judgment of Landtord, might cause any such impairment or interference.

2L, Mo acids, vapors or other materials which may dumage the waste lines, vents or flues of the
Buailding shall be discharged or permitied to be discharged into such waste lines, vents of flues. The
water and wash closets and other plumbing {ixtures in or serving any Tenant's Premises shall not be
ugéd. for any purpose -other than the purposes for which they were desighed or construeted, and no
sweeping, rubbish, rags, acids or other foreign. substances shall be deposited therein. Al damages
resulting from any misuse of the fixtures shall be borne by the Tenants who, or whose servants,
employees, agents, visitors or licensees shall have cause the same. Any cuspidors or containers or
receptacles used as such in the Premises of any teénant or for garbage or similar refuse, shall be
emptied, car¢d for and cleaned by and at the expense of such Tenait.

22. Al entrance doors in sach Tenant's Premises shall be left locked and afl windows shall be left
¢losed by the Tenant when the Tenant's Premisés are not in use. Entrance doors to each Tenarit's
Premises and te the Building shall not be left open at any time, Each Tenant, befare closing and
lzaving its Premises at any time, shall tum out all lights.

23. All windows in each Tenant's Premises shall be kept closed, and all blinds therein above the
ground floor shall be lowered as reasonably required because of the position of the sun, during the
operation of the Building wair-conditioning: system. 10 cool or veéntilate the Tenant's Premises. If
Landlord. shall elect to install any eénergy-saving film on the windews of the Premises or to install
encigy-saving windows in place of the present windows, gach Tenant shall cooperate with the
reasonable requirements of Landlord it connection with such installation and permit Landlord or Its
agents to have access to the Tenant's Prerises at reasonable times during business hours to perform
stich work.

:_24. No Tenant shall install any resilient tile or similar floor covering in such Tenant's Pretnises except
in such manngr as may be-approved by the Landlord.

23. No Tenant, or any emplevee of any Tenant, shall go upon the roof of the Building without the
written consent of Landlord.

26. No antachment shall be made to the electric-lighting wires of the Building for the storing of
electricity or forthe running of motors or other purpases, fior shall any Tenant use any ather method
of heating than that provided by Landlord, without the written eonsent of Landlord. No mechanic
shall be allowed to work on the Building other than those employed by the Landlord, without the prier
writtén conserit of Landlord.

27, Landlord reserves the right to rescind; alter or waiver any rule or regulation-at-any time prescribed
for the Building when, in its reasonable judgment, Landlord deems it necessary, desirable or proper
for its best interest and for the best interests of the Tenants generally, and no- alteration or waiver of
any rule or regulation in favor of one Tenant shall operate 45 an alteration or waiver in favor of any
other Tenant. Landlord shall not be responsible to any Tenant for the non-observance or violation of
any of the rules and regulations at any time prescribed for the Building,

28. Landlord reserves the right to amend of &dd to these Riiles and Regulations at any time, provided
that Landlord shail fuenish to each Teriant 2 copy of such amended or additional Rules.

29. The Tenant will not, or will he allow his employees to, store vehicles of any type in.the parking
aren. for the purpose of offering them for sale. Advertising of vehicles, boats, trailers, or articles of

any kind is prohibited.
30. No smaking shall be permitted within the premises of any Tenant or the Building,
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2012 OPERA ZO8T KSHEET
BUILDING: 5900 BUILDING
Bullding Sq. FL ' 21,637
Tenant's. Bg. FL 9,084
Tenant's percentage of bulkding 41,98%
Tenant's hase year 12701185 - 41/30/58
Teharits escalgtor year 2012
Dperating Costs Breakion (R} Property Texg
Janitoral  {no service) $0.00 F $20,918.26 Your 2012 Tax
Repairs and Maintensance $20424.02 [
Uiiities $40,132.38
OfT Litiktes ($358.24)
Securify $2.848.57
Insurance $4,041.39
Managament Foes $7.21762
Tata} Operating Costs L $74,302.74
x 41.58%
Tariants pro-reted share $31,194.08
Loss-expense stop for base year ($15.9%11.55)
|[rotaL amounTOUE= stezuse |+]  sevees =] s2omees |




